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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 2054¢

SCHEDULE 13D

Under the Securities Exchange Act of 1934
(Amendment No. )

CHINA CORD BLOOD CORPORATION

(Name of Issuer)

Ordinary Shares, par value $0.0001

(Title of Class of Securities)

G21107100

(CUSIP Number)

David J. Sorkin, Esq.
Kohlberg Kravis Roberts & Co. L.P.
9 West 57th Street, Suite 4200
New York, New York 10019
(212) 750-8300

with a copy to:

John E. Lange, Esq.
Paul, Weiss, Ritkind, Wharton & Garrison LLP
1285 Avenue of the Americas
New York, New York 10019-6064
(212) 373-3000

(Name, Address and Telephone Number of Person
Authorized to Receive Notices and Communications)

May 1, 2012

(Date of Event Which Requires Filing of this Stags)

If the filing person has previously filed a statethen Schedule 13G to report the acquisition thahé subject of this
Schedule 13D, and is filing this schedule becafistute 13d-1(e), 13d-1(f) or 13d-1(g), check thiéd@ing box

Note: Schedules filed in paper format shall includégaed original and five copies of the Scheduleudatg all exhibits.
See Section 240.13d-7 for other parties to whoniesogre to be sent.

* The remainder of this cover page shall be fillatifor a reporting person’s initial filing on thisrm with respect to the
subject class of securities, and for any subsecaueehdment containing information which would aftesclosures provided
in a prior cover page.

The information required on the remainder of tliger page shall not be deemed to be “filed” forghepose of Section 18
of the Securities Exchange Act of 1934 (“Act”) dherwise subject to the liabilities of that sectafrthe Act but shall be
subject to all other provisions of the Act (howeare the Notes).




CUSIP No G21107100

1 Name of Reporting Persons
KKR China Healthcare Investment Limited

2 Check the Appropriate Box if a Member of a Groupg $nstructions)
@) O

(b)

3 SEC Use Only

4 Source of Funds (See Instructions)
o]e)

5 Check box if Disclosure of Legal Proceedings Is el Pursuant to Items 2(d) or 2(e)O

6 Citizenship or Place of Organization
Cayman Islands

7  Sole Voting Power

22,903,454
Number of 8  Shared Voting Power
Shares 0
Beneficially
Owned by
Each
Reporting 9  Sole Dispositive Power
Person With 22,903,454

10 Shared Dispositive Power
0

11 Aggregate Amount Beneficially Owned by Each RepgriPerson
22,903,454

12 Check box if the Aggregate Amount in Row (11) Exlda Certain Shares (See InstructionE)

13 Percent of Class Represented by Amount in Row (11)
23.8%




14  Type of Reporting Person (See Instructions)
00




CUSIP No G21107100

1 Name of Reporting Persons
KKR China Growth Fund L.P.

2 Check the Appropriate Box if a Member of a Groupg $nstructions)
@) O

(b)

3 SEC Use Only

4 Source of Funds (See Instructions)
AF

5 Check box if Disclosure of Legal Proceedings Is el Pursuant to Items 2(d) or 2(e)O

6 Citizenship or Place of Organization
Cayman Islands

7  Sole Voting Power

22,903,454
Number of 8  Shared Voting Power
Shares 0
Beneficially
Owned by
Each
Reporting 9  Sole Dispositive Power
Person With 22,903,454

10 Shared Dispositive Power
0

11 Aggregate Amount Beneficially Owned by Each RepgriPerson
22,903,454

12 Check box if the Aggregate Amount in Row (11) Exlda Certain Shares (See InstructionE)

13 Percent of Class Represented by Amount in Row (11)
23.8%




14  Type of Reporting Person (See Instructions)
PN




CUSIP No G21107100

1 Name of Reporting Persons
KKR Associates China Growth L.P.

2 Check the Appropriate Box if a Member of a Groupg $nstructions)
@) O

(b)

3 SEC Use Only

4 Source of Funds (See Instructions)
AF

5 Check box if Disclosure of Legal Proceedings Is el Pursuant to Items 2(d) or 2(e)O

6 Citizenship or Place of Organization
Cayman Islands

7  Sole Voting Power

22,903,454
Number of 8  Shared Voting Power
Shares 0
Beneficially
Owned by
Each
Reporting 9  Sole Dispositive Power
Person With 22,903,454

10 Shared Dispositive Power
0

11 Aggregate Amount Beneficially Owned by Each RepgriPerson
22,903,454

12 Check box if the Aggregate Amount in Row (11) Exlda Certain Shares (See InstructionE)

13 Percent of Class Represented by Amount in Row (11)
23.8%




14  Type of Reporting Person (See Instructions)
PN




CUSIP No G21107100

1 Name of Reporting Persons
KKR China Growth Limited

2 Check the Appropriate Box if a Member of a Groupg $nstructions)
@) O

(b)

3 SEC Use Only

4 Source of Funds (See Instructions)
AF

5 Check box if Disclosure of Legal Proceedings Is el Pursuant to Items 2(d) or 2(e)O

6 Citizenship or Place of Organization
Cayman Islands

7  Sole Voting Power

22,903,454
Number of 8  Shared Voting Power
Shares 0
Beneficially
Owned by
Each
Reporting 9  Sole Dispositive Power
Person With 22,903,454

10 Shared Dispositive Power
0

11 Aggregate Amount Beneficially Owned by Each RepgriPerson
22,903,454

12 Check box if the Aggregate Amount in Row (11) Exlda Certain Shares (See InstructionE)

13 Percent of Class Represented by Amount in Row (11)
23.8%




14  Type of Reporting Person (See Instructions)
00




CUSIP No G21107100

1 Name of Reporting Persons
KKR Fund Holdings L.P.

2 Check the Appropriate Box if a Member of a Groupg $nstructions)
@) O

(b)

3 SEC Use Only

4 Source of Funds (See Instructions)
AF

5 Check box if Disclosure of Legal Proceedings Is el Pursuant to Items 2(d) or 2(e)O

6 Citizenship or Place of Organization
Cayman Islands

7  Sole Voting Power

22,903,454
Number of 8  Shared Voting Power
Shares 0
Beneficially
Owned by
Each
Reporting 9  Sole Dispositive Power
Person With 22,903,454

10 Shared Dispositive Power
0

11 Aggregate Amount Beneficially Owned by Each RepgriPerson
22,903,454

12 Check box if the Aggregate Amount in Row (11) Exlda Certain Shares (See InstructionE)

13 Percent of Class Represented by Amount in Row (11)
23.8%




14  Type of Reporting Person (See Instructions)
PN




CUSIP No G21107100

1 Name of Reporting Persons
KKR Fund Holdings GP Limited

2 Check the Appropriate Box if a Member of a Groupg $nstructions)
@) O

(b)

3 SEC Use Only

4 Source of Funds (See Instructions)
AF

5 Check box if Disclosure of Legal Proceedings Is el Pursuant to Items 2(d) or 2(e)O

6 Citizenship or Place of Organization
Cayman Islands

7  Sole Voting Power

22,903,454
Number of 8  Shared Voting Power
Shares 0
Beneficially
Owned by
Each
Reporting 9  Sole Dispositive Power
Person With 22,903,454

10 Shared Dispositive Power
0

11 Aggregate Amount Beneficially Owned by Each RepgriPerson
22,903,454

12 Check box if the Aggregate Amount in Row (11) Exlda Certain Shares (See InstructionE)

13 Percent of Class Represented by Amount in Row (11)
23.8%




14  Type of Reporting Person (See Instructions)
00




CUSIP No G21107100

1 Name of Reporting Persons
KKR Group Holdings L.P.

2 Check the Appropriate Box if a Member of a Groupg $nstructions)
@) O

(b)

3 SEC Use Only

4 Source of Funds (See Instructions)
AF

5 Check box if Disclosure of Legal Proceedings Is el Pursuant to Items 2(d) or 2(e)O

6 Citizenship or Place of Organization
Cayman Islands

7  Sole Voting Power

22,903,454
Number of 8  Shared Voting Power
Shares 0
Beneficially
Owned by
Each
Reporting 9  Sole Dispositive Power
Person With 22,903,454

10 Shared Dispositive Power
0

11 Aggregate Amount Beneficially Owned by Each RepgriPerson
22,903,454

12 Check box if the Aggregate Amount in Row (11) Exlda Certain Shares (See InstructionE)

13 Percent of Class Represented by Amount in Row (11)
23.8%




14  Type of Reporting Person (See Instructions)
PN




CUSIP No G21107100

1 Name of Reporting Persons
KKR Group Limited

2 Check the Appropriate Box if a Member of a Groupg $nstructions)
@) O

(b)

3 SEC Use Only

4 Source of Funds (See Instructions)
AF

5 Check box if Disclosure of Legal Proceedings Is el Pursuant to Items 2(d) or 2(e)O

6 Citizenship or Place of Organization
Cayman Islands

7  Sole Voting Power

22,903,454
Number of 8  Shared Voting Power
Shares 0
Beneficially
Owned by
Each
Reporting 9  Sole Dispositive Power
Person With 22,903,454

10 Shared Dispositive Power
0

11 Aggregate Amount Beneficially Owned by Each RepgriPerson
22,903,454

12 Check box if the Aggregate Amount in Row (11) Exlda Certain Shares (See InstructionE)

13 Percent of Class Represented by Amount in Row (11)
23.8%




14  Type of Reporting Person (See Instructions)
00




CUSIP No G21107100

1 Name of Reporting Persons
KKR & Co. L.P.

2 Check the Appropriate Box if a Member of a Groupg $nstructions)
@) O

(b)

3 SEC Use Only

4 Source of Funds (See Instructions)
AF

5 Check box if Disclosure of Legal Proceedings Is el Pursuant to Items 2(d) or 2(e)O

6 Citizenship or Place of Organization
Delaware

7  Sole Voting Power

22,903,454
Number of 8  Shared Voting Power
Shares 0
Beneficially
Owned by
Each
Reporting 9  Sole Dispositive Power
Person With 22,903,454

10 Shared Dispositive Power
0

11 Aggregate Amount Beneficially Owned by Each RepgriPerson
22,903,454

12 Check box if the Aggregate Amount in Row (11) Exlda Certain Shares (See InstructionE)

13 Percent of Class Represented by Amount in Row (11)
23.8%




14

Type of Reporting Person (See Instructions)
PN

10




CUSIP No G21107100

1 Name of Reporting Persons
KKR Management LLC

2 Check the Appropriate Box if a Member of a Groupg $nstructions)
@) O

(b)

3 SEC Use Only

4 Source of Funds (See Instructions)
AF

5 Check box if Disclosure of Legal Proceedings Is el Pursuant to Items 2(d) or 2(e)O

6 Citizenship or Place of Organization
Delaware

7  Sole Voting Power

22,903,454
Number of 8  Shared Voting Power
Shares 0
Beneficially
Owned by
Each
Reporting 9  Sole Dispositive Power
Person With 22,903,454

10 Shared Dispositive Power
0

11 Aggregate Amount Beneficially Owned by Each RepgriPerson
22,903,454

12 Check box if the Aggregate Amount in Row (11) Exlda Certain Shares (See InstructionE)

13 Percent of Class Represented by Amount in Row (11)
23.8%




14

Type of Reporting Person (See Instructions)
00

11




CUSIP No G21107100

1 Name of Reporting Persons
Henry R. Kravis

2 Check the Appropriate Box if a Member of a Groupg $nstructions)
@) O

(b)

3 SEC Use Only

4 Source of Funds (See Instructions)
AF

5 Check box if Disclosure of Legal Proceedings Is el Pursuant to Items 2(d) or 2(e)O

6 Citizenship or Place of Organization
United States

7  Sole Voting Power

0
Number of 8  Shared Voting Power
Shares 22,903,454
Beneficially
Owned by
Each
Reporting 9  Sole Dispositive Power
Person With 0

10 Shared Dispositive Power
22,903,454

11 Aggregate Amount Beneficially Owned by Each RepgriPerson
22,903,454

12 Check box if the Aggregate Amount in Row (11) Exlda Certain Shares (See InstructionE)

13 Percent of Class Represented by Amount in Row (11)
23.8%




14

Type of Reporting Person (See Instructions)
IN

12




CUSIP No G21107100

1 Name of Reporting Persons
George R. Roberts

2 Check the Appropriate Box if a Member of a Groupg $nstructions)
@) O

(b)

3 SEC Use Only

4 Source of Funds (See Instructions)
AF

5 Check box if Disclosure of Legal Proceedings Is el Pursuant to Items 2(d) or 2(e)O

6 Citizenship or Place of Organization
United States

7  Sole Voting Power

0
Number of 8  Shared Voting Power
Shares 22,903,454
Beneficially
Owned by
Each
Reporting 9  Sole Dispositive Power
Person With 0

10 Shared Dispositive Power
22,903,454

11 Aggregate Amount Beneficially Owned by Each RepgriPerson
22,903,454

12 Check box if the Aggregate Amount in Row (11) Exlda Certain Shares (See InstructionE)

13 Percent of Class Represented by Amount in Row (11)
23.8%




14

Type of Reporting Person (See Instructions)
IN

13




CUSIP No G2110710

SCHEDULE 13D
ltem 1. Security and Issuer

This Schedule 13D relates to the ordinary sharasyg@lue US$0.0001 per share (th@rdinary Shares”), of China Cord Blood
Corporation, a company with limited liability retgsed in Cayman Islands (thdssuer”). The address of the principal executive offioés
the Issuer is Codan Trust Company (Cayman) Limi@iket Square, Hutchins Drive, PO Box 2681, Gr&agyman, KY1-1111, Cayman
Islands.

Iltem 2.  Identity and Background

This Schedule 13D is being filed jointly by KKR @hi Healthcare Investment Limited, a Cayman Isldingsed company (‘KKR
Investor "), KKR China Growth Fund L.P., a Cayman Islanatsited partnership (China Growth Fund "), KKR Associates China Growth
L.P., a Cayman Islands limited partnershifA§sociates Chind), KKR China Growth Limited, a Cayman Islands lted company (‘China
Fund "), KKR Fund Holdings L.P., a Cayman Islands lindifgartnership (Fund Holdings "), KKR Fund Holdings GP Limited, a Cayman
Islands limited company (Fund Holdings GP"), KKR Group Holdings L.P., a Cayman Islands liedtpartnership (Group Holdings "),

KKR Group Limited, a Cayman Islands limited comp&hKKR Group "), KKR & Co. L.P., a Delaware limited partnersiipKKR & Co.

"), KKR Management LLC, a Delaware limited liabjlicompany (‘KKR Management”), Mr. Henry R. Kravis and Mr. George R. Roberts,
collectively referred to herein as th&&porting Persons.” The agreement among the Reporting Personsmglédithe joint filing of this
Schedule 13D is attached as Exhibit 1 hereto.

China Growth Fund is the controlling member of KKRestor. Associates China is the sole generahpardf China Growth Fund.
China Fund is the sole general partner of Asscgi@tgna. Fund Holdings is the sole shareholdertof&€Fund. Fund Holdings GP is the
general partner of Fund Holdings. Group Holdingthessole shareholder of Fund Holdings GP and argépartner of Fund Holdings. KKR
Group is the general partner of Group Holdings. KKRo. is the sole shareholder of KKR Group. KKRmAgement is the general partne
KKR & Co. The designated members of KKR ManagenaeatMessrs. Kravis and Roberts.

KKR Investor was formed solely for the purposemfesting in the Issuer.
China Growth Fund is principally engaged in theihess of investing in other companies.
Each of Associates China and China Fund is pritigipaagaged in the business of managing China Gréwind.

Each of Fund Holdings, Fund Holdings GP, Group tigld, KKR Group, KKR & Co. and KKR Management isngipally engaged
as a holding company for subsidiaries engageddrinestment management business.

Mr. William J. Janetschek is KKR Investsersole director. Each of Messrs. Kravis, Robertseath of Mr. Janetschek and Mr. De
J. Sorkin is a director of Fund Holdings GP and K&Rup, and an officer of KKR Management. Each @fskrs. Janetschek and Sorkin is
also an officer of Fund Holdings GP and KKR GroMessrs. Kravis and Roberts are the designated nrsmb&KR Management. Messts.
Kravis and Roberts are also directors of China Fund

Each of Messrs. Kravis, Roberts, Janetschek arkirSisra United States citizen. The present priakgrcupation or employment of
each of Messrs. Kravis, Roberts, Janetschek arldrSsras an executive of Kohlberg Kravis Robert€8&. L.P. and/or one or more of its
affiliates.

The address of the principal business office of KIkiRestor, China Growth Fund, China Fund and AssesiChina is:

14




CUSIP No G2110710

c/o Maple Corporate Services Limited
PO Box 309, Ugland House, Grand Cayman
KY1-1104, Cayman Islands

The address of the principal business office ofd-doldings, Fund Holdings GP, Group Holdings, KKRo@, KKR & Co., KKR
Management, and Messrs. Kravis and Janetschekakih $s:

c/o Kohlberg Kravis Roberts & Co. L.P.
9 West 57th Street, Suite 4200
New York, NY 10019

The address of the principal business office of Rbberts is:

c/o Kohlberg Kravis Roberts & Co. L.P.
2800 Sand Hill Road, Suite 200
Menlo Park, CA 94025

During the last five years, none of the ReportiegsBns or, to the best knowledge of the Reportargdhs, any of the other
individuals named in this Item 2, has been condi@teany criminal proceeding (excluding traffic ldtions or similar misdemeanors), or has
been a party to a civil proceeding of a judiciabdministrative body of competent jurisdiction asda result of such proceeding is or was
subject to a judgment, decree or final order emgjriuture violations of, or prohibiting or mandai activities subject to, federal or state
securities laws or finding any violations with respto such laws.

Item 3.  Source and Amount of Funds or Other Consideration.

As more fully described herein, pursuant to a catitle note purchase agreement (tHeurchase Agreement), dated as of April
12, 2012 (the ‘Execution Date”), by and between the Issuer and KKR Investor, KikiRestor purchased 7% senior unsecured convertible
notes in the aggregate principal amount of US$dbomi(the “ Notes”), which are immediately convertible into Ordiné®pares
(collectively, the “Investment”). The closing occurred on April 27, 2012.

The aggregate amount of funds used to purchadedtes was US$65 million. These funds were providech general funds
available to the Reporting Persons and the appécaibsidiaries and affiliates thereof, includirgital contributions made by their partners.

Iltem 4.  Purpose of Transaction.

The information set forth in Item 6 of this ScheelBD is hereby incorporated by reference in tieisi4.

The Reporting Persons acquired the Notes for invesst purposes and intend to review their investriretite Issuer on a continuing
basis. Depending on various factors, includingrimitlimited to the Issuer’s financial position astdategic direction, price levels of the
Ordinary Shares (including relating to the convangirice of the Notes), conditions in the secwsitigarkets, and general economic and
industry conditions, the Reporting Persons maphéftiture take actions with respect to their inwgstt in the Issuer as they deem
appropriate, including changing their current ini@ms, with respect to any or all matters requi@be disclosed in this Schedule 13D.
Without limiting the foregoing, and subject to tieems of the Purchase Agreement, the ReportingpRemmay, from time to time, acquire or
cause affiliates to acquire additional Ordinary r@hadispose of some or all of their Ordinary Skarecontinue to hold Ordinary Shares (or
any combination or derivative thereof).

In addition, without limitation, and subject to ttegms of the Purchase Agreement, the ReportinggRsrmay engage in discussions with
management, the board of directors, stockholdetiseofssuer and other relevant parties or taker @igons through their representatives on
the board of directors or otherwise, concerning extyaordinary corporate transaction (including hoit limited to a merger, reorganization
liquidation) or the business, operations, asse@teg)y, future plans, prospects, corporate strachiard composition, management,
capitalization, dividend policy, charter, bylawsyporate documents, agreements, de-listing or gistration of the Issuer.

15




CUSIP No G2110710

Pursuant to the Purchase Agreement, the Issuexgnasd to cause Mr. Julian J. Wolhardt (or anatlesignee of KKR Investor) to
be appointed to fill one directorship on the boairthe Issuer and the committees thereof. The appeint of such director is subject to legal
and governance requirements regarding servicedasctor of the Issuer. The provisions relatinghe appointment of a nominee director
continue for so long as KKR Investor'drivestment Value” (which means the aggregate of, (i) in relatiorttie Notes, the outstanding
principal amount of the Notes held by KKR Invesabsuch time and (ii) in relation to the Ordinatya®s issued upon conversion of the
Notes and held by KKR Investor, the product of ssicAres multiplied by the conversion price at wiighh shares were issued) is equal t
greater than US$20,000,000. At closing of the Itmesit, Mr. Wolhardt was appointed to the Issuedarl of directors effective April 27,
2012. As a director of the Issuer, Mr. Wolhardt rhaye influence over the corporate activities eft$suer, including activities which may
relate to transactions described in paragraphthfajigh (j) of Item 4 of Schedule 13D. The desdipof the Purchase Agreement applicable
to KKR Investor’'s board nominee does not purpotiéacomplete and is qualified in its entirety bference to the full text of the Purchase
Agreement included as Exhibit 2, which is incorgiedsherein by reference.

Although the foregoing reflects activities presgmbntemplated by the Reporting Persons and arer gérson named in Item 2,
above, with respect to the Issuer, the foregoirsyigect to change at any time. Except as set &dtive, or as would occur upon completion
of any of the matters discussed herein, the RempREersons and, to the best knowledge of the RegdPersons, any of the other individuals
named in Item 2 above, have no present plans entiohs which would result in or relate to anytwf transactions described in subparagr
(a) through (j) of Item 4 of Schedule 13D.

Item 5. Interest in Securities of the Issuer.

The information set forth in Item 2 of this Sche=lBD is hereby incorporated by reference in tieis|5.

(@) and (b). The following disclosure assumes titvaite are 73,140,147 Ordinary Shares outstandiod larch 31, 2012, as set fo
in the Purchase Agreement.

KKR Investor, as of April 27, 2012, may be deemetdeneficially own 22,903,454 Ordinary Shares thlaas the right to acquire
through the conversion of its principal amount &3$65,000,000 in Notes at US$2.838, which wouldfaspril 27, 2012, represent
approximately 23.8% of the outstanding Ordinaryr8eaipon such conversion. By virtue of relationshigported in Item 2, each of the
Reporting Persons, other than Messrs. Henry R.iKaawd George R. Roberts, may be deemed to hageeuler to vote or to direct the
voting of, and to dispose or to direct the disposibf, the 22,903,454 Ordinary Shares beneficialiyned by KKR Investor (which are subj
to issuance upon conversion of the Notes), whiakeld on calculations made in accordance with Rade3lpromulgated under the Securities
Exchange Act of 1934 (theExchange Act”), constitutes approximately 23.8% of the outstanddndinary Shares. By virtue of relationsh
reported in Item 2, Messrs. Kravis and Roberts bageemed to share the power to vote or to dinectdting of, and to dispose or to direct
the disposition of, such Ordinary Shares.

As a result of the foregoing, each of China Groftimd (as the sole member of KKR Investor), Assesi&hina (as the sole general partner
of China Growth Fund), China Fund (as the sole gampartner of Associates China), Fund Holdingstif@ssole shareholder of China Fund),
and Fund Holdings GP (as the general partner ofl Floldings) may be deemed to beneficially own theusities that may be deemed to be
beneficially owned by KKR Investor. Each of Groupl#ings (as the sole shareholder of Fund HoldinBsa®d a general partner of Fund
Holdings), KKR Group (as the general partner of @rdloldings), KKR & Co. (as the sole shareholdeKKR Group), and KKR
Management (as the general partner of KKR & Coy bendeemed to beneficially own the securities thay be deemed to be beneficially
owned by KKR Investor.

16




CUSIP No G2110710

In addition, Messrs. Henry R. Kravis and Georg&Bberts (as the designated members of KKR Managgmeay be deemed to
beneficially own the securities held by KKR Inveasto

Neither the filing of this Schedule 13D nor anyitsfcontents shall be deemed to constitute an ailonidy any Reporting Person
(other than KKR Investor) that it is the benefiaainer of any Ordinary Shares issuable upon corores the Notes for purposes of Section
13(d) of the Exchange Act, or for any other purp@sel such beneficial ownership is expressly disad.

Except as described herein, no other person namesponse to Item 2 may be deemed to benefi@ally any Ordinary Shares.

(c) Except as described herein, to the best knayeled each of the Reporting Persons, none of thfiag Persons or any other
person named in response to Item 2, above, hagedda any transactions in the Ordinary Sharekémiast 60 days.

(d) Except as described in this Item 5, no othesqe has the right to receive or the power to dlittee receipt of dividends from, or
the proceeds from the sale of, the Ordinary Shawesred by this Schedule 13D.

(e) Not applicable.
Iltem 6.  Contracts, Arrangements, Understandings or Relatioships with Respect to Securities of the Issuer.

The information set forth in Items 3 and 4 of tBishedule 13D is hereby incorporated by reference.

Purchase Agreement . On April 12, 2012, the Issuer entered into thecRase Agreement with KKR Investor, which providedthe
purchase by KKR Investor of the Notes, which armediately convertible into Ordinary Shares. Thasitlg occurred on April 27, 2012.

Pursuant to the Purchase Agreement, at closindssiier will cause Mr. Wolhardt (or another desggpnéKKR Investor) to be
appointed to fill one directorship reserved forominee director of the board of the Issuer ancctremittees thereof. The appointment of
such director is subject to legal and governangairements regarding service as a director ofskadr. The provisions relating to the
appointment of a nominee director will continue $orlong as KKR Investor’s Investment Value is éqoar greater than US$20,000,000.
At closing of the Investment, Mr. Wolhardt was aipped to the Issuer’s board of directors, effectmil 27, 2012. As a director of the
Issuer, Mr. Wolhardt may have influence over thepooate activities of the Issuer, including actestwhich may relate to transactions
described in paragraphs (a) through (j) of Scheti@[®. The description of the Purchase Agreemeniicgipe to KKR Investor’s board
nominee does not purport to be complete and idfegdhin its entirety by reference to the full teoftthe Purchase Agreement included as
Exhibit 2, which is incorporated herein by referenc

For so long as KKR Investor’s Investment Valuedsa to or greater than US$20,000,000, KKR Invebax the right, subject to certain
exceptions, to purchase its pro rata share (orsaom@verted basis) of any securities issued bysgger for a per unit consideration equal to
the per unit consideration to be paid by the predagcipient of the securities and otherwise orstmae terms and conditions as are offer:
such proposed recipient.
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CUSIP No G2110710

For so long as KKR Investor’s Investment Valuedsa to or greater than US$20,000,000, the Issuprahibited from issuing or
selling any Ordinary Shares or other equity sei@siat the price that is less than the conversime pf the Notes. For so long as KKR
Investor's Investment Value is equal to or gre#ttan US$20,000,000, the Issuer is prohibited fraithout the affirmative consent of KKR
Investor, undertaking certain activities, includexcquiring or disposing of assets other than irotidénary course of business, entering into
any joint venture or partnership with, or otherwagguiring any interest in the equity securitiesamly person other than a wholly-owned
subsidiary, or changing the size or compositiothefboard of directors of the Issuer or any subsjdiamong others.

The Purchase Agreement also includes customargseptations and warranties, and customary proasigating to opinions of
counsel, indemnification and other provisions.

Terms of the Notes. The Notes bear interest at a rate of 7% perraramd mature on April 27, 2017 (théfaturity Date ). KKR
Investor is entitled to convert the principal of tNotes (or any portion thereof in integral mukgbf US$1,000,000) at any time up to the
Maturity Date. Unless previously redeemed or coteek the Notes will be redeemed on the Maturityelfar an amount that, together with
all interest that has been received, will givergerinal rate of return to KKR Investor of 12% o fhrincipal amount of the Notes.

The Notes are convertible into Ordinary Sharesahiial conversion price of US$2.838 per shafée conversion price is subject
to customary anti-dilution adjustments, includirmjustments for any stock split or combination, shdividend or distribution, consolidation
or merger, and reorganization or recapitalization.

At any time after the earlier of (x) KKR Investoraceipt of an event of default notice and (y) KKiRestor becoming aware of an
event of default under the Notes, it may requieelfisuer to redeem all or any portion of the ppatamount of the Notes at a price which,
inclusive of interest, would yield a total intermate of return of 22.5% to KKR Investor on suchgipal amount to the date of payment.

Registration Rights Agreement . In connection with the Purchase Agreement, KiKiRektor entered into a registration rights
agreement (the Registration Rights Agreement”) on April 27, 2012. The Registration Rights Agreaingrovides for registration under 1
Securities Act of 1933, under various circumstanoéthe Ordinary Shares issued upon conversidheofNotes or otherwise acquired by
KKR Investor. The Issuer agreed to provide shaifjerwritten offering and piggy-back registratigghts with respect to such Ordinary
Shares, as well as demand registration rights negpect to Ordinary Shares that KKR Investor andffiliates may purchase.

Lock-up agreements. KKR Investor entered into separate lock-up agesgmon April 12, 2012 with the following:

. Golden Meditech Stem Cell (BVI) Company Liedt(* Golden Meditech”), a company incorporated and existing under the
laws of the British Virgin Islands, and Golden Medh Holdings Limited (GMHL "), an exempted company with limited
liability incorporated in the Cayman Islands and gfarent company of Golden Meditech;

. Ting Zheng, the Chief Executive Officer oéttssuer;

. Albert Chen, the Chief Financial Officer bktlssuer;

. Yue Deng, the Chief Executive Officer — BegjiDivision of the Issuer; and

. Xin Xu, the Chief Technology Officer of thesuer.
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Pursuant to these agreements, and subject torceregptions, until the earlier of (i) the Maturidate, (ii) the date on which KKR
Investor's Investment Value is less than US$20@00 and (iii) in the case of Messrs. Ting Zhendyekt Chen, Yue Deng and Xin Xu, nine
months after the date of termination of employnweitth the Issuer, neither Golden Meditech nor MesEisg Zheng, Albert Chen, Yue Deng
and Xin Xu may, without KKR Investor’s prior writteconsent, (a) sell or otherwise transfer, or ptedigotherwise dispose of any equity
securities in the Issuer that they own as of thte datheir respective lock-up agreements or aglytrititle or interest attaching to the equity
securities, (b) enter into any swap or other areamgnt that transfers to another any of the econonrisequences of ownership of the equity
securities in the Issuer that they own as of thte datheir respective lock-up agreements or (¢jage in any hedging or other transaction that
is designed, or which reasonably could be expetbeléad to or result in a sale or dispositionmf aquity securities in the Issuer that they
own as of the date of their respective lock-up egrents). In addition, GMHL may not directly or irettly transfer any equity securities of
Golden Meditech that it holds as of the date ofdtk-up agreement.

If KKR Investor sells, transfers, assigns, dispdgesduding dispositions for no value), pledgesbarges any Notes or the Ordinary
Shares issued upon conversion of the Notes in @biomewith a bona fide margin agreement or othanlor financing arrangement, the
foregoing transfer restrictions will cease to apgtiyhe time of such sale, transfer, assignmespadition, pledge or charge to (i) 50% of the
equity securities in the Issuer held by Golden N, and Messrs. Ting Zheng, Albert Chen, Yue Damdy Xin Xu, as of the date of such
sale, transfer, assignment, disposition, pledgeharge, and (ii) 50% of the equity securities HBldSMHL in Golden Meditech as of the
date of such sale, transfer, assignment, dispasiledges or charge, provided that GMHL continmesaintain direct control over Golden
Meditech at all times.

Director Indemnification Agreement. In connection with the Purchase Agreement, teedsentered into a director indemnification
agreement (the Director Indemnification Agreement ”) on April 27, 2012 with Mr. Wolhardt, pursuant ¢hich, subject to applicable law
and to certain other exceptions, Mr. Wolhardt Wwél entitled to be indemnified by the Issuer agaiastll demands, claims, costs, charges,
fees, losses, damages, judgment, fines, obligateqenses and liabilities of any kind or whatsoesture which may at any time be made
against or incurred by him directly or indirectly teason of or in consequence of any claim ariiog the execution and discharge of his
duties as a director of the Issuer, or in connedfi@reto; and (b) any costs, charges, liability expenses (including but not limited to
reasonable investigative, legal and other expemsesany amounts paid in settlement) incurred byihidefending any proceedings, whether
civil or criminal, which relate to anything doneamitted or alleged to have been done or omittetithyas a director of the Issuer. This
indemnity will cease to be valid and enforceablesispect of acts or omissions of Mr. Wolhardt fritva date of termination, resignation or
cessation in any manner whatsoever of Mr. Wolhasch director.

Indemnification Priority and I nformation Sharing Agreement. Pursuant to an agreement dated April 27, 2012ngrttte Issuer,
KKR Investor and KKR & Co., the Issuer has (a) agrthat the obligations of the Issuer under the®ar Indemnification Agreement and
the indemnification provisions of the Purchase A&gmnent are the primary source of indemnification addancement of expenses of Mr.
Wolhardt in connection therewith, and that any gdition on the part of KKR & Co. to indemnify or adhce expenses to Mr. Wolhardt are
secondary to the Issusrobligation and will be reduced by any amount MatWolhardt may collect as indemnification or adeement fron
the Issuer and (b) consented to Mr. Wolhardt slyaaimy information that he receives from the Issurat its subsidiaries in his capacity as
director of the Issuer with the officers, directareembers, employees and representatives of KKRv&a@d its affiliates (other than other
portfolio companies) and to the internal use by KKRo. and such affiliates of any information raes from the Issuer, subject to KKR &
Co. maintaining adequate procedures to preventisficimation from being used in connection with thechase or sale of securities of the
Issuer in violation of applicable law.

This Item 6 (and other Items of this Schedule 1889s not provide complete descriptions of the PagelAgreement, the terms of the Notes,
the Registration Rights Agreement, the Lock-up agrents with Golden Meditech and GMHL, Ting Zhenthekt Chen, Yue Deng and Xin
Xu, the Director Indemnification Agreement and théemnification Priority and Information Sharing ve@ment. Such descriptions are
qualified in their entirety by reference to the@gmnents that are listed in Item 7 and are incotpdriy reference in this Iltem 6.
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Except as set forth herein, the Reporting Personsotl have any contracts, arrangements, undersigsdr relationships (legal or
otherwise) with respect to any securities of tieiés, including but not limited to transfer or vagfiof any of the securities, finder's fees, joint
ventures, loan or option arrangements, puts os,agllarantees of profits, division of profits osdpor the giving or withholding of proxies.
None of the Ordinary Shares beneficially ownedhs/Reporting Persons is pledged or otherwise sutgjeccontingency the occurrence
which would give a person voting power or investimawer over such Ordinary Shares.

Item 7.

Exhibit 1
Exhibit 2
Exhibit 3
Exhibit 4
Exhibit 5
Exhibit 6
Exhibit 7
Exhibit 8
Exhibit 9
Exhibit 10
Exhibit 11
Exhibit 12

Exhibit 13

Material to be Filed as Exhibits.

Joint Filing Agreement by and among the ReportiagsBns

Convertible Note Purchase Agreem

Registration Rights Agreeme

Director Indemnification Agreeme

Indemnification Priority and Information Sharing iegmen

Lock-up with Golden Meditech Stem Cell (BVI) Company lified and Golden Meditech Holdings Limit
Lock-up with Ting Zhenc

Lock-up with Albert Cher

Lock-up with Yue Den

Lock-up with Xin Xu

Power of Attorney, dated as of July 31, 2005, grdrity Henry R. Kravi

Power of Attorney, dated as of July 31, 2005, grdrty George R. Robel
Power of Attorney, dated as of January 25, 201dnted by William J. Janetsch
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SIGNATURES

After reasonable inquiry and to the best of my kleolge and belief, | certify that the information &&th in this Schedule 13D is
true, complete and correct.

Dated: May 1, 201

KKR CHINA HEALTHCARE INVESTMENT LIMITED

By: /sl Richard J. Kreide
Richard J. Kreider, Attornein-fact for William J. Janetsche
Director

KKR CHINA GROWTH FUND L.P.

By: KKR Associates China Growth L.F
its General Partne

By: KKR China Growth Limited
its General Partne

By: /sl Richard J. Kreide
Richard J. Kreider, Attornein-fact for William J. Janetsche
Director

KKR ASSOCIATES CHINA GROWTH L.P.

By: KKR China Growth Limited
its General Partne

By: /sl Richard J. Kreide
Richard J. Kreider, Attornein-fact for William J. Janetsche
Director

KKR CHINA GROWTH LIMITED

By: /sl Richard J. Kreide
Richard J. Kreider, Attornein-fact for William J. Janetsche
Director

Sgnature page




KKR FUND HOLDINGS L.P.

By:

By:

KKR Fund Holdings GP Limitec
its General Partne

/s/ Richard J. Kreide
Richard J. Kreider, Attornein-fact for William J. Janetsche
Director

KKR FUND HOLDINGS L.P.

By:

By:

KKR Fund Holdings GP Limitec
its General Partne

/s/ Richard J. Kreide
Richard J. Kreider, Attornein-fact for William J. Janetsche
Director

KKR FUND HOLDINGS GP LIMITED

By:

/s/ Richard J. Kreide
Richard J. Kreider, Attornein-fact for William J. Janetsche
Director

KKR GROUP HOLDINGS L.P.

By:

By:

KKR Group Limited,
its General Partne

/s/ Richard J. Kreide
Richard J. Kreider, Attornein-fact for William J. Janetsche
Director

KKR GROUP LIMITED

By:

/s/ Richard J. Kreide
Richard J. Kreider, Attornein-fact for William J. Janetsche
Director

Sgnature page




KKR & CO. L.P.

By: KKR Management LLC
its General Partne

By: /s/ Richard J. Kreide
Richard J. Kreider, Attornein-fact for William J. Janetsche
Chief Financial Officel

KKR MANAGEMENT LLC

By: /sl Richard J. Kreide
Richard J. Kreider, Attornein-fact for William J. Janetsche
Chief Financial Officel

HENRY R. KRAVIS

By: /sl Richard J. Kreide
Richard J. Kreider, Attorn«in-fact for Henry R. Kravit

GEORGE R. ROBERTS

By: /sl Richard J. Kreide
Richard J. Kreider, Attorn«in-fact for George R. Rober

Sgnature page




Exhibit 1
Exhibit 2
Exhibit 3
Exhibit 4
Exhibit 5
Exhibit 6
Exhibit 7
Exhibit 8
Exhibit 9
Exhibit 10
Exhibit 11
Exhibit 12

Exhibit 13

EXHIBIT INDEX
Joint Filing Agreemer
Convertible Note Purchase Agreem
Registration Rights Agreeme
Director Indemnification Agreeme
Indemnification Priority and Information Sharing iegmen
Lock-up with Golden Meditech Stem Cell (BVI) Company Limited éGolden Meditech Holdings Limite
Lock-up with Ting Zhenc
Lock-up with Albert Cher
Lock-up with Yue Den
Lock-up with Xin Xu
Power of Attorney, dated as of July 31, 2005, grdrity Henry R. Kravi
Power of Attorney, dated as of July 31, 2005, grdity George R. Robel
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Exhibit 1
JOINT FILING AGREEMENT

The undersigned acknowledge and agree that thgdiorg Schedule 13D is filed on behalf of each eftindersigned and that all
subsequent amendments to this Schedule 13D shiilkthen behalf of each of the undersigned withihiet necessity of filing additional joint
filing agreements. The undersigned acknowledgeehelh shall be responsible for the timely filingsath amendments, and for the
completeness and accuracy of the information carreghim or it contained therein, but shall notresponsible for the completeness and
accuracy of the information concerning the othecept to the extent that it knows or has reasdreteve that such information is inaccurate.
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IN WITNESS WHEREOF, each of the undersigned hasuteel this Joint Filing Agreement as of this 1st daMay, 2012.

KKR CHINA HEALTHCARE INVESTMENT LIMITED

By: /s/ Richard J. Kreide
Richard J. Kreider, Attornein-fact for William J. Janetsche
Director

KKR CHINA GROWTH FUND L.P.

By: KKR Associates China Growth L.F
its General Partne

By: KKR China Growth Limited
its General Partne

By: /sl Richard J. Kreide
Richard J. Kreider, Attornein-fact for William J. Janetsche
Director

KKR ASSOCIATES CHINA GROWTH L.P.

By: KKR China Growth Limited
its General Partne

By: /sl Richard J. Kreide
Richard J. Kreider, Attornein-fact for William J. Janetsche
Director

KKR CHINA GROWTH LIMITED

By: /sl Richard J. Kreide
Richard J. Kreider, Attornein-fact for William J. Janetsche
Director




KKR FUND HOLDINGS L.P.

By: KKR Fund Holdings GP Limitec
its General Partne

By: /s/ Richard J. Kreide

Richard J. Kreider, Attornein-fact for William J. Janetsche
Director

KKR FUND HOLDINGS L.P.
By: KKR Fund Holdings GP Limitec
its General Partne

By: /s/ Richard J. Kreide

Richard J. Kreider, Attornein-fact for William J. Janetsche
Director

KKR FUND HOLDINGS GP LIMITED

By: /sl Richard J. Kreide

Richard J. Kreider, Attornein-fact for William J. Janetsche
Director

KKR GROUP HOLDINGS L.P.
By: KKR Group Limited,

its General Partne

By: /sl Richard J. Kreide

Richard J. Kreider, Attornein-fact for William J. Janetsche
Director

KKR GROUP LIMITED

By: /sl Richard J. Kreide

Richard J. Kreider, Attornein-fact for William J. Janetsche
Director




KKR & CO. L.P.

By: KKR Management LLC
its General Partne

By: /s/ Richard J. Kreide

Richard J. Kreider, Attornein-fact for William J. Janetsche
Chief Financial Officel

KKR MANAGEMENT LLC

By: /sl Richard J. Kreide

Richard J. Kreider, Attornein-fact for William J. Janetsche
Chief Financial Officel

HENRY R. KRAVIS

By: /sl Richard J. Kreide

Richard J. Kreider, Attorn«in-fact for Henry R. Kravit

GEORGE R. ROBERTS

By: /sl Richard J. Kreide

Richard J. Kreider, Attorn«in-fact for George R. Rober
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CHINA CORD BLOOD CORPORATION
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KKR CHINA HEALTHCARE INVESTMENT LIMITED

Dated April 12, 2012

Paul, Weiss, Rifkind, Wharton & Garrison
Solicitors and International Lawyers
12th Floor, Hong Kong Club Building

3A Chater Road
Central
Hong Kong
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Execution Versior

CONVERTIBLE NOTE PURCHASE A GREEMENT (this “ Agreement) made on April 12, 2012

AMONG :

1)

()

CHINA CORD BLOOD CORPORATION , an exempted company with limited liability incorpted in the Cayman Islands with
its registered office at Codan Trust Company (Caynhémited, Cricket Square, Hutchins Drive, PO B681, Grand Cayman KY1-
1111, Cayman Islands (the “ Compdiyand

KKR CHINA HEALTHCARE INVESTMENT LIMITED , an exempted company with limited liability incorpted in the
Cayman Islands with its registered office at c/@Mes Corporate Services Limited, PO Box 309, Ugjldouse, Grand Cayman
KY1-1104, Cayman Islands (the “ Investyr

RECITALS:

(A)

(B)

(©)

The Company is listed on the New York Stock Exclearigc.

The Company owns all of the issued shares of Cord Blood Services Corporation , a Cayman Islangsnpted company (*
CCBS"). CCBS owns all of the issued shares of ChinarS@ells Holdings Limited , a Cayman Islands exemmiempany (* CSC
Holdings”). CSC Holdings owns (i) all of the issued shasésach of China Stem Cells (East) Company LimitgeByitish Virgin
Islands company (“ East BV), China Stem Cells (West) Company Limited, a BhtVirgin Islands company (* West BV), China
Stem Cells (North) Company Limited, a British Vingslands company (“ North BV), China Stem Cells (East) Company Limited,
a Hong Kong company (“ East HK, China Stem Cells (West) Company Limited, a Hétang company (“ West HK), China
Stem Cells (North) Company Limited, a Hong Kong pamy (“* North HK"), and China Stem Cells (South) Company Limited, a
Hong Kong company (* South HK; and (i) ninety percent ( 90% ) of the issugthres of China Stem Cells (South) Company
Limited, a British Virgin Islands company (* SoustVl "). East HK owns eighty-three percent ( 83% ) & thsued shares of
Favorable Fort Limited, a Hong Kong company (* FK H. FF HK owns one hundred percent ( 100% ) eqintgrest in Jinan
Baoman Science & Technology Development Companyitedna wholly foreign-owned enterprise establishethe PRC (as
defined below), which in turn owns twenty-four pemt ( 24% ) equity interest in Shandong Qilu SteeiSCEngineering Company
Limited, a PRC limited liability company.

CSC Holdings owns one hundred percent ( 100% Xeinterest in Beijing J ia chenhong Biological Tieologies Company
Limited, a wholly foreign-owned enterprise estdindid in the PRC (* Jiachenhoiig Jiachenhong owns ninety percent ( 90&gity
interest in Zhejiang Lukou Biotechnology Companynited, a PRC limited liability company (* Lukd). South BVI owns one
hundred percent ( 100% ) equity interest in Guanga¥iunicipality Tianhe Nuoya Bio-engineering Compasimited, a wholly
foreign-owned enterprise established in the PRBU@ya”). The holding structure of the Group (as defifiedbw) is set forth in the
Structure Chart attached as Part D of Schedule 1




(D)

Upon the terms and conditions set forth in thise&gnent, the Company has authorized the issuarssnadr unsecured convertit
notes in the aggregate principal amount of US$&5@D ( United States Dollars Sixty-Five Milliom) ihe form attached hereto as

Exhibit A (the “ Notes’) which Notes shall be convertible into ordinahases of US$0.0001 par value per share in thealagithe

C ompany (the “ Sharé¥in accordance with the terms of the Notes.

AGREEMENT:
SECTION 1
INTERPRETATION
1.1 Definitions. In this Agreement, unless the context otherwégpiires, the following words and expressions hbaeedllowing

meanings:

“ 1933 Act” means the Securities Act of 1933 of the Unitealt&t of America, as amended, and the rules andatems
promulgated thereunder.

“ 1934 Act” means the Securities Exchange Act of 1934 oflthited States of America, as amended, and the amdsegulations
promulgated thereunder.

“ Affiliate ” of a Person (the “ Subject Persgmmeans (a) in the case of a Person other thaatwaal person, any other Person that
directly or indirectly Controls, is Controlled by i3 under common Control with the Subject Perswh @) in the case of a natural
person, any other Person that is directly or irdiyeControlled by the Subject Person or is a Retadf the Subject Person. In the
case of the Investor, the term “Affiliate” includeg any shareholder of the Investor, (w) any affsahareholdes general partners
limited partners, (x) the fund manager managind slmareholder (and general partners, limited pestaed officers thereof) and
(y) trusts controlled by or for the benefit of asych individuals referred to in (w) or (X).

“ Anti-Corruption Laws’ means the FCPA, the UK Bribery Act 2010 (andrdtation to conduct prior to 1 July 2011, the Pabli
Bodies Corrupt Practices Act 1889 and the PreverdfdCorruption Act 1906 (together with the UK Beily Act 2010, as amended,
the “ UK Corruption Laws) and any other anti-bribery or anti-corruptiomviaapplicable to the Company or any of its Affiiat
(including such laws in the PRC). For these purppthe offences created by the FCPA and the UKuption Laws shall be deem
to apply to the Affiliates of the Company in respetacts or omissions by them which may directlynalirectly constitute a breach
by the Company or the relevant Affiliates of suatv) irrespective of the jurisdictional scope ofsbmffences.

“ Board” means the board of directors of the Company.

“ Business Day means any day other than a Saturday, Sundayher day on which commercial banks in the PRC, Héong or
New York City are required or authorized by laweaecutive order to be closed .

“ China” or the “ PRC" means the People’s Republic of China and forpoose of this Agreement shall exclude Hong Kong,
Taiwan and the Special Administrative Region of klac




“ Code” means the United States Internal Revenue Cod®86, as amended.

“ Company Charter Documeritsneans the Memorandum and Articles of Associatibthe Company.

“ Company Financial Statemeritmeans, for any Financial Year, the consolidataldice sheet and the consolidated statements of
income and cash flows of the Company for such KiizhrYear, prepared and audited by a Big 4 Accagnkirm in accordance with
US GAAP.

“ Completion” means the completion and closing of the purcluddbe Notes.

“ Completion Daté’ means the date and time at which Completion tgkease.

“ Contingent Obligatiorf means, as to any Person, any direct or indiiability, contingent or otherwise, of that Persoithwespect
to any Indebtedness, lease, dividend or other atitig of another Person if the primary purposenterit of the Person incurring such
liability, or the primary effect thereof, is to pide assurance to the obligee of such liabilityt thech liability shall be paid or
discharged, or that any agreements relating thetetth be complied with, or that the holders oftsliability shall be protected (in
whole or in part) against loss with respect thereto

“ Control” of a Person means (a) ownership of more thay fiiircent ( 50% ) of the shares in issue or othaitg interests or
registered capital of such Person or (b) the pdweirect the management or policies of such Pemsbether through ownership or
voting proxy of the voting power of such Persomptigh the power to appoint a majority of the merslmérthe board of directors or
similar governing body of such Person, through i@mtial arrangements or otherwise.

“ Conversion Pricé& means US$2.838.

“ Conversion Sharesmeans Shares issued upon conversion of any Note .

“ Disclosure Lettef means the disclosure letter delivered by the Camypto the Investor on the date hereof.

“ Encumbrancé means (a) any mortgage, charge (whether fixdtbating), pledge, lien, hypothecation, assignmdetd of trust,
title retention, security interest or other encuamme of any kind securing, or conferring any ptjoof payment in respect of, any
obligation of any Person, including any right gexhby a transaction which, in legal terms, is hetdranting of security interest or
any other encumbrance but which has an econonfinancial effect similar to the granting of secyiiiterest or any other
encumbrance under applicable law, (b) any leade|ease, occupancy agreement, easement or covgnaating a right of use or
occupancy to any Person, (c) any proxy, powertofia¢y, voting trust agreement, interest, optiaghtrof first offer, negotiation or
refusal or transfer restriction in favor of any &®r and (d) any adverse claim as to title, possessi use.

“ Equity Securities means, with respect to any Person, such Pershiaes, capital stock, membership interests, pattipe
interests, registered capital, joint venture oeothwnership interests or any options, warrantstioer securities that are directly or
indirectly convertible into, or exercisable or eadlgeable for, such shares,
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membership interests, partnership interests, ergidtcapital or joint venture or other ownershigriasts (whether or not such
derivative securities are issued by such Persamldd the context otherwise requires, any referemtiéquity Securities” refers to
the Equity Securities of the Company.

“ Exempted Issuancemeans (a) any issuance of the Conversion Slearggb) the issuance of Shares or Equity Secsiritie
convertible into Shares for up to five percent%?$ of the issued share capital of the Companyf #iseodate of this Agreement on a
non-diluted basis under the Existing Share Incenfigheme.

“ Existing Financial Statementaneans (i) the Company Financial Statements ferfimancial Year ended March 31, 2011 and
(i) the consolidated balance sheet and the cattestigldl statements of income and cash flows of theg2ay for the quarter ended
December 31, 2011, in each case prepared in acw®deth US GAAP.

“ Existing Repurchase Progrdhmeans the share repurchase program approvecdel®aard on August 3, 2011 in the aggregate
amount of US$15 million for 12 months continuingilAugust 2, 2012, which does not obligate the @amy to acquire any
particular amount of ordinary shares and may bengented, suspended or discontinued at any timeor fime to time in the
Company’s discretion without prior notice.

“ Existing Share Incentive Scherfieneans the restricted share unit scheme approydidebshareholders at the annual general
meeting on February 18, 2011, which has a mandaiedf granting rights to receive ordinary sharest exceeding 10.0% of issu
and outstanding share capital from time to timelitectors, officers, employees and or consultafitte Company and the other
Group Members.

“ ECPA " means the U.S. Foreign Corrupt Practices Actgrasnded .
“ Financial Year’ means the financial year of the Company, whictiseon March 31 of each calendar year.

“ GM Lock-Up Agreement means the GM Lock-Up Agreement dated as of tite Hareof by and among the Investor, GM Stem
Cells and Golden Meditech.

“ GM Stem Cells’ means Golden Meditech Stem Cell (BVI) Company itéd, a company incorporated and existing undetaivs
of the British Virgin Islands with its registereéfioe at PO Box 957 Offshore Incorporations CenRead Town, Tortola, British
Virgin Islands.

“ Golden Meditec means Golden Meditech Holdings Limited, a n exedgrompany with limited liability incorporated tine
Cayman Islands with its registered office at P.Ox B350 GT Clifton House 75 Fort Street, George ifo@rand Cayman , Cayman
Islands .

“ Governmental Authority means any government or political subdivisiornréte; any department, agency or instrumentalitgrof
government or political subdivision thereof; anyidcor arbitral tribunal; and the governing bodyaofy securities exchange or other
self-regulatory body, whether domestic or foreignreach case having competent jurisdiction.
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“ Group” means the Company and its direct and indirectstlidr ies, and “ Group Memb&means any of them.

“ Group Representativemeans any director, officer, agent, employee scaitant, professional advisor or other Person gdtin or
on behalf of any Group Member or Affiliate of anyo@p Member.

“Hong Kong” means the Hong Kong Special Administrative Regibthe PRC.

“ Indebtedness of any Person means, without duplication (i)ialebtedness for borrowed money, (ii) all obligatigssued,
undertaken or assumed as the deferred purchasegbnicoperty or services, including (without liatibn) “capital leases” in
accordance with generally accepted accounting iptieec (other than trade payables entered intoerotidinary course of business),
(iii) all reimbursement or payment obligations witispect to letters of credit, surety bonds andratimilar instruments, (iv) all
obligations evidenced by notes, bonds, debenturssrilar instruments, including obligations sodamced incurred in connection
with the acquisition of property, assets or bussess(v) all indebtedness created or arising uadgiconditional sale or other title
retention agreement, or incurred as financingjtimee case with respect to any property or assefaised with the proceeds of such
indebtedness (even though the rights and remeéliibg seller or bank under such agreement in tleateaf default are limited to
repossession or sale of such property), (vi) athetary obligations under any leasing or similaaagement, whether or not
classified as a capital lease in accordance witleigdly accepted accounting principles, (vii) atiébtedness referred to in clauses
(i) through (vi) above secured by (or for which tr@der of such Indebtedness has an existing raginttingent or otherwise, to be
secured by) any Encumbrance upon or in any progeragsets (including accounts and contract righisjed by any Person, even
though the Person which owns such assets or pyolpastnot assumed or become liable for the payofesuch indebtedness, and
(viii) all Contingent Obligations in respect of ilskedness or obligations of others of the kindsrretl to in clauses (i) through

(vii) above.

“ Indemnification Priority and Information Sharidggreement’ means the agreement, in the form of Exhibit to be entered into |
the Investor, the Company and a certain Affiliat¢he Investor in relation to the allocation of @mnification amounts and
advancements to the Nominee Director.

“NYSE " means the New York Stock Exchange, Inc. or argesasor thereto.

“ Onshore Companigsmeans the legal entities set forth in Schedudad all other legal entities established in the RR@hich any
of the foregoing legal entities directly or inditlgocowns any interest .

“ Party” or “ Parties” means any signatory or the signatories to thissRgent and any Person that subsequently becopstyao
this Agreement as provided herein.

“ Person” means any natural person, firm, company, Governteluthority, joint venture, partnership, asstioia or other entity
(whether or not having separate legal personality).




“ PFIC Tax Raté means the highest aggregate overall rate of saiaterest applicable to an individual invest@suasing that the
individual is a resident of New York City with resgt to a disposition, or an excess distributiorg@dicable, taking into account the
provisions of Section 1291 of the Code includingdwoidance of doubt the interest charge calculptaduant to Section 1291(c)

(3) of the Code.

“ Principal Busines8 means the business of the Group, being cord bli@wdking and related services .

“ Pro Rata Sharemeans the proportion that the number of the Shhedd by the Investor on an as converted basis bedhe
aggregate number of Shares .

“ Registration Rights Agreemehimeans the Registration Rights Agreement, in trenfof Exhibit K , to be executed at Completion
by and between the Company and the Investor.

“ Related Party means (a) any Affiliate of any Group Member ghylany director or officer of any Group Memberamy Affiliate
thereof .

“ Relative” of a natural person means the spouse of suclopensd any parent, grandparent, child, grandckitding, first cousin,
uncle, aunt, nephew , niece or in-laws of suchqes spouse .

“ SEC” means the United States Securities and Exchaogentission or any successor thereto.

“ Senior Management Loeklp Agreement8 means the Lock-Up Agreements dated as of the liateof by and among the Investor
and each of the Senior Managers.

“ Senior Manager means the senior managers and key employeeg @ithup set forth in Schedule 4
“ Subsidiary” of any Person (the “ Parefjtmeans any Person directly or indirectly Conedlby the Parent.

“ Target Completion Dattmeans June 10, 2012 .

“ Tax " means any tax, duty, deduction, withholding, irspdevy, fee, assessment or charge of any nathaéseever (including,
without limitation, income, franchise, value addsdles, use, excise, stamp, customs, documertangfér, withholding, property,
capital, employment, payroll, ad valorem, net wantlgross receipts taxes and any social securignployment or other mandatory
contributions) imposed, levied, collected, withhetdassessed by any local, municipal, regionakmrigovernmental, state, national
or other body in the PRC, the United States omdisee and any interest, addition to tax, penaltyclsarge or fine in connection
therewith.

“ Tax Authority” means any Governmental Authority which impos@éyg &ax in any jurisdiction.

“ Tax Returns’ means any and all reports, returns, declaratideslogures, or statements supplied or requirecttsupplied to a Ta
Authority in connection with any Tax, including asghedule, attachment or amendment thereto.
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1.2

“ Trading Day” has the meaning set forth in Exhibit.A

“ Transaction Documentsmeans this Agreement, the Notes, the Registra&igihts Agreement, the Indemnification Priority and
Information Sharing Agreement, the Indemnificatigreement, the GM Lock-Up Agreement and the Selianagement Lock-Up
Agreements.

“US GAAP" means the generally accepted accounting pringipgeapplied in the United States.
“US$" means United States Dollars, the lawful curreatthe United States of America.

Terms Defined Elsewhere in this Agreemeihe following terms are defined in this Agreemasfollows:

“ Agreemen” Preamble

“ CCBS” Recital B

“ Company” Preamble

“ Company Warrantie” Section 6.1

“ Confidential Informatior” Section 7.1

“ Consideratior” Section 2.1

“ CSC Holding¢” Recital B
“DTC” Section 8.2:
“ East BVI” Recital B

“ East HK” Recital B

“ Expiration Date” Section 10.¢
“ Fees and Expens” Section 10.:
“ FF HK” Recital B

“ Indemnification Agreemer” Section 3.1(]
“ Indemnified Party” Section 11.:
“ Indemnifying Party” Section 11.:
“ Investment Valu¢’ Section 8.1(c
“ Investor” Preamble

“ Investor Warrantie” Section 6.2

“ Issuance Notice Peric” Section 8.15(c
“ Jiachenhon(” Recital C

“ Losses” Section 11.:
“ Lukou” Recital C

“ Nominee Directo” Section 8.1+
“ Nominee Director Designe’ Section 8.1+
“ North BV1” Recital B

“ North HK” Recital B

“ Notes” RecitalD

“ Nuoya” Recital C

“ PFIC” Section 10.¢
“ PFIC Damage Amour” Section 10.¢
“ Preemptive Righ” Section 8.15(a
“ Proceed!” Section 2.%

Process Ager”
“ Proposed Recipiel”

Section 15.1
Section 8.15(a
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13

Reporting Perio(” Section 8.4

Representative” Section 7.1

“ Share¢” Recital D

“ South BVI” Recital B

“ South HK” Recital B
Special Event” Section 9.1

“ Value of the Equity Securiti¢” Section 8.1(c

“ West BVI” Recital B

“ West HK” Recital B

Interpretation

(@)

(b)

(©

(d)

()

(f)

(9)

Directly or Indirectly. The phrase “ directly or indirectymeans directly, or indirectly through one or marrmediate
Persons or through contractual or other arrangespand “ direct or indirecthas the correlative meaning.

Gender and NumberUnless the context otherwise requires, all wévdsether gender-specific or gender neutral) shall b
deemed to include each of the masculine, feminmkreeuter genders, and words importing the singntdnde the plural
and vice versa.

Headings Headings are included for convenience only aradl siot affect the construction of any provisiontlois
Agreement.

Include not Limiting. “ Include,” “ including ,” “ are inclusive of’ and similar expressions are not expressions of
limitation and shall be construed as if followedthg words “ without limitation”

Law . References to“ laWshall include all applicable laws, regulationgless and orders of any Governmental Authority,
any common or customary law, constitution, coddir@ance, statute or other legislative measure agdegulation, rule,
treaty, order, decree or judgment; and “ lawfshall be construed accordingly.

References to DocumentsReferences to this Agreement include the Sclesdahd Exhibits, which form an integral part
hereof. A reference to any Section, Schedule oitixis, unless otherwise specified, to such Sectify or Schedule or
Exhibit to this Agreement. The words “ herebdf hereunder’ and “ hereto,” and words of like import, unless the context
requires otherwise, refer to this Agreement as alevand not to any particular Section hereof ore8cite or Exhibit hereto.
A reference to any document (including this Agreeth& , unless otherwise specified, to that doaunas amended,
restated, consolidated, supplemented, novatecptaced from time to time.

Share CalculationslIn calculations of share numbers, references(tp“dully diluted basis’ mean that the calculation is
be made assuming that all outstanding options,amtsrand other Equity Securities convertible intexercisable or
exchangeable for Shares (whether or not by their¢¢hen currently convertible, exercisable or exgeable), have been
converted, exercised or exchanged; and (ii) on as converted basigneans that the
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2.1

2.2

2.3

3.1

calculation is to be made assuming that the Naotegieéstion have been converted, but not assumigxércise or
conversion of any other options, warrants or offguity Securities that are convertible into Shafas; share calculation
that makes reference to a specific date shall peoapately adjusted to take into account any bashese issue, share
subdivision, share consolidation or combinatiomretsplit, recapitalization, reclassification ansar event affecting the

Shares after such date.

(h) Knowledge. Where any statement is qualified by the expresdimthe best of a Person’s knowledge” or any Emi
expression, that statement shall, unless otherstiged, be deemed to refer to the knowledge ofidgmt Person in the
position of such Person who shall be deemed to kae®ledge of such matters as he would have disedyéad he made
such enquiries and investigations as a prudenpReveuld have made to confirm the subject mattehefstatement.

0] Writing . References to writing and written include any moélreproducing words in a legible and non-tramgiform
including emails and faxes.
()] Language This Agreement is drawn up in the English languag
SECTION 2

SALE AND PURCHASE OF THE NOTES

Notes. Upon the terms and subject to the conditiondisf Agreement, the Investor agrees to purchasethen@ompany agrees to
issue and sell to the Investor at Completion, tbeehl for a total purchase price of US$65,000,000i{ed States Dollars Sixty-Five

Million) (the “ Consideratiorf).
Consideration The Investor shall pay the Consideration at Cextiguh in accordance with Section 4.2(b).

Use of ProceedsThe Company shall use the proceeds from therigsuaf the Notes (the “ Proceefiso make loans to its
Subsidiaries to be used for general corporate pagpavhich may include funding sales and marketimggeasing working capital ,
business expenses and capital expenditures. Tltedt® shall be transferred by the Company to isifiaries by means of inter-

company loans.

SECTION 3
CONDITIONS PRECEDENT TO COMPLETION

Conditions Precedent to Obligations of the Inveatd€ompletion The obligation of the Investor to complete tlheghase of the
Notes at Completion is subject to the fulfillmeptior to or simultaneously with Completion, of fidlowing conditions, any one or

more of which may be waived in writing by the Intas

€)) the Company Warranties remaining true and correatlimaterial respects on the Completion Dateragiged in
Section 6.5, provided, however, that to the exaéeyt portion of any Company Warranty is already ijeal as to materiality
such portion of such Company Warranty as so gedlighall remain true and correct in all respect;

9




(b)

(©

(d)

(€)

the Company having performed and complied in aliemal respects with all of its agreements andgattions contained in
the Transaction Documents to which it is a parst #ire required to be performed or complied withitlon or before
Completion;

the Company, Golden Meditech and GM Stem Cellsrtpduly attended to armirried out all corporate procedures tha
required under the laws of its place of incorpamatr establishment to effect its execution, delivend performance of
each Transaction Document to which it is a party e transactions contemplated thereby , and baiovided copies of
all resolutions (and all attachments thereto) dieedrbelow to the Investor (each certified by aycaudthorized director to be
true, complete and correct copies as of the Comopl&ate) which corporate procedures shall include:

0] approval by the Board on or prior to the date hieregich to the extent required by applicable laor @dmpany
Charter Documents, of the following:

(1) the authorization and issuance of Notes to thedtoveand the authorization and issue of the Shartdse
Investor upon the conversion of the Notes; and

(2 the execution, delivery and performance by the Gomgmf each Transaction Document to which it is a
party and all the transactions contemplated thgre b

(i) approval by the board of directors of each of Golieditech and GM Stem Cells, to the extent requing
applicable law or itgharter documents, of the execution, delivery agrfiopmance by such entity and the Comp
of each Transaction Document to which it is a parg all transactions contemplated there by;

all consents and approvals of, notices to andgfliar registrations with any Governmental Authodityany other Person
required pursuant to any applicable law of any Gorental Authority (including any antiiist, competition or similar leg
requirements in any jurisdiction) , or pursuanaty contract binding on the Company or wherebyeipective assets are
subject or bound, to consummate the transactiomeoplated under this Agreement and the other aim Documents
(to the extent that such transactions are to bepteied on or prior to the Completion Date) haviegtv obtained or made,
and copies thereof having been provided to thestavgeach certified by a duly authorized dire¢tobe true, complete and
correct copies thereof as of the Completion Date);

there being no Governmental Authority or other Berthat has:
0] instituted or threatened any legal, arbitral or audsirative proceedings or inquiry against the Campor any
other Group Membeb restrain, prohibit, delay or otherwise challetige transaction contemplated hereby or u

any Transaction Document
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(f)

(9)

(h)

(i)

0)

(k)

()

or requested any information in connection withplssible institution of any such proceedings quiry; or

(i) proposed or enacted any statute, regulation ocyuwlhich would prohibit , materially restrict, imgteor delay
implementation of the transactions contemplateceuady Transaction Document or the operation ofGroup
Member or the operation of any Group Member aftem@letion as contemplated in the Transaction Docuisye

each of the Transaction Documents having been ¢ty each party thereto other than the Investdrdelivered to the
Investor;

except as may be the result of the announcemehedfansactions contemplated hereby, there hdgeg since the date
this Agreement, (i) no material adverse changari, no change in circumstances that has a magehiarse impact on the
business, operations, properties or financial dwrdbr prospects of the Group, taken as a whate,(ii) no material
change in, and no event or circumstance that hagi@d and could result in any material changenmgrailment to, any
historical financial statement of any Group Member

completion of all appropriate actions to elect pp@int at Completion the Nominee Director Desigteethe Board and any
committees thereof as selected by the Nominee Dir&esignee, including, if necessary, taking sajpropriate actions to
increase the size of the Board and such committeeect such election or appointment;

the Company having delivered to the Investor a adffthe register of directors and officers of then@pany as at the
Completion Date and copies of all resolutions ancudhentation evidencing the composition of the Baard the
committees thereof, certified by a duly authorid@ector of the Board to be true, complete andaxircopies thereof, and
reflecting that the Board (and the relevant coneed) includes the Nominee Director Designee;

the Company having delivered to the Investor (lydxecuted director indemnification agreementawndr of the Nominee
Director Designee, in substantially the form ateths Exhibit hereto (“_Indemnification Agreemefjt (i) duly executed
Indemnification Priority and Information Sharing regment attached as Exhibitiereto and (iii) evidence that directors’
and officers’ indemnity insurance has been provigegspect of the Nominee Director Designee im@ount, and from an
insurer that is reasonably satisfactory to the $tve

the Company having delivered evidence to the redsersatisfaction of the Investor of the appointtedra Process Agent
pursuant to Section 15.3;

the Company having delivered to the Investor afsate of good standing issued by (i) the Caynslarids Registrar of
Companies in connection with the Company and eadisi8iary of the Company incorporated in the Cayhséands, and
(i) the British Virgin Islands Registrar of Corfaie
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3.2

(m)
(n)
(0)

(9)

(a)

(r)

Affairs in connection with each Subsidiary of therpany incorporated in the British Virgin Islands;
the Company having provided a certificate of incemty and authority in the form attached at ExHsbjt
there being no outstanding comments from the SB&rdéing any filings by the Company;

the Company having delivered to the Investor (Desificate, dated the Completion Date and signedn authorized
signatory of the Company, certifying that the cdiodis set forth in paragraphs (a) through (n) & Bection 3.1 have been
satisfied and (ii) such other evidence of the &att®on of such conditions as the Investor mayanably request;

the Investor having received legal opinions frotnCpnyers Dill & Pearman , the Company’s Caymdarids legal
counsel, in substantially the form attached heast&xhibit F , (ii) Junzejun , the Company’s PRC legal couniseiorm

and substance satisfactory to the Investor ; {iflinter Ellison, the Company’s Hong Kong legal ceah in substantially the
form attached hereto as Exhibit,tdnd (iv) Loeb & Loeb LLP , the Company’s NewrKdegal counsel, in substantially
the form attached hereto as Exhibjtdach dated as of the Completion Date;

The board, shareholder(s) and investment comnuoftéee Investor shall have approved the executieliyery and
performance by the Investor of this Agreement aachether Transaction Document to which it is aypand all
transactions contemplated hereby or thereby ; and

NYSE having conditionally approved the listing b&tConversion Shares on NYSE, subject only to iaffitotice of
issuance.

Conditions Precedent to Obligations of Company@n@letion. With respect to the Investor , t he Company’sgatiion to
complete the issuance of the Notes at Completisnligect to the fulfillment, prior to or simultanedy with Completion, of the
following conditions, any one or more of which nizs/waived by the Company:

(@)

(b)

(©

the Investor Warranties remaining true and corireatl material respects on the Completion Dateyjged, however, that
to the extent any portion of any Investor Warrastglready qualified as to materiality, such portad such Investor
Warranty as so qualified shall remain true andexdrin all respect;

the Investor having performed and complied in atenial respects with all of its agreements anégakibns contained in
this Agreement and the other Transaction Docuntenighich it is a party that are required to be perfed or complied wit
by it on or before Completion;

the Investor having duly attended to and carrietdatiicorporate procedures that are required utfdetaws of its place of
incorporation or establishment
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to effect its execution, delivery and performanteach Transaction Document to which it is as &ypamnd the transactions
contemplated thereby ;

(d) all consents and approvals of, notices to andgiliar registrations with any Governmental Authodityany other Person
required on the part of the Investor to consumrttadransactions contemplated under this Agreeareththe other
Transaction Documents (to the extent that suctséretions are to be completed on or prior to the @etion Date), having
been obtained or made and copies thereof having fresided to the Company (each certified by a dwlthorized director
or officer to be true, complete and correct coplieseof as of the Completion Date);

(e) there being no Governmental Authority or other Berthat has:

0] instituted or threatened any legal, arbitral or adstrative proceedings or inquiry against the stee to restrain,
prohibit or otherwise challenge the transactiontemplated hereby or under any Transaction Docuimeahy
other matter or requested any information in cotiopavith the possible institution of any such predings or
inquiry; or

(i) proposed or enacted any statute, regulation ocywethich would prohibit, materially restrict, impamr delay the
implementation of the transactions contemplateceuady Transaction Document;

® each of the Transaction Documents having beeneahdguted by each party thereto other than the Coyngiad delivered
to the Company;

(9) the Investor having delivered to the Company dfeeate of good standing issued by the Cayman tdaRegistrar of
Companies in connection with the Investor ;

(h) the Investor having provided a certificate of indaency and authority in the form attached as Exhibit

0] the Investor having delivered to the Company @¥eificate, dated the Completion Date and signedrbauthorized

signatory of the Investor, certifying that the citinths set forth in paragraphs (a) through (h)hif Section 3.2 have been
satisfied ; and

()] NYSE having conditionally approved the listing bétConversion Shares issuable upon conversioredfitiies on NYSE,
subject only to official notice of issuance; prastbithat the condition set forth in this Section(j3.¢hall be deemed waived
by the Company to the extent the failure of NYSEpprove such listing has been caused solely bZtmepany.

SECTION 4
COMPLETION ACTIONS

Time and Place of CompletiorfCompletion shall take place at the Hong Kongeef§iof Paul, Weiss, Rifkind, Wharton & Garrison,
12th Floor, Hong Kong Club Building, 3A Chater Ro&xkntral, Hong Kong on or before the sixteen pJ)alay after all the
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4.2

4.3

conditions precedent set forth in Sections 3.1&8dother than those conditions precedent thahély terms cannot be fulfilled ur
Completion) are satisfied or waived in writing,atrsuch other time and place as the Parties ma&gagras may be determined
pursuant to Section 4.3.

Actions at Completion With respect to the Investor, a t Completion,

€)) the Company shall:
0] issue the Notes to the Investor or its nomineé@® and clear of Encumbrances;
(i) duly register the Investor or its nominee(s) asttblder of the Notes in the Company’s registemadied for

registration or transfer of the Notes and deliveppy of such register to the Investaertified as a true, correct ¢
complete copy by a director of the Company; and

(iii) deliver to the Investor a receipt for payment @& @onsideration ; and

(b) subject to Section 10, the Investor shall pay tbesitieration by wire transfer of immediately available fundsatbaccour
opened in the name of the Company, or if instrubethe Company, any S ubsidiary of the Compangidatthe PRC in
accordance with the written instructions providgdliie Company to the Investor at least five (5)siBass Days prior to the
Completion Date.

Actions if Conditions not Fulfilled If any condition set forth in Section 3 shalt have been fulfilled or waived in writing by the
Target Completion Date,

€)) the Investor, in the case of a failure of any @& tlonditions set forth in Section 3.1 by the Conypamay, at its option,
without prejudice to its rights hereunder and inadance with applicable law:

0] defer Completion to a later date;
(i) so far as practicable, proceed to Completion; or
(iii) terminate this Agreement, in accordance with Sacti®.2; and
(b) the Company, in the case of a failure of any ofdhieditions set forth in Section 3.2, may, at iéian, without prejudice to

its rights hereunder and in accordance with applekw:

0] defer Completion to a later date;
(i) so far as practicable, proceed to Completion; or
(iii) terminate this Agreement in accordance with Secdg2.

14




5.1

5.2

SECTION 5
OBLIGATIONS OF THE COMPANY BETWEEN EXECUTION AND
COMPLETION

Notices of BreachesFrom the date hereof until the Completion Dakeept as disclosed in the Transaction Documentsharwise
as contemplated thereunder, the Company shallslaaticause each other Group Member to, condubuimess in a manner
consistent with its past practice in its ordinaoyicse of business in all material respects. The 2oy shall give the Investor prompt
notice of any event, condition or circumstance ogog prior to the Completion Date that would cadigé a breach of any terms and
conditions contained in this Agreement.

Restrictions on Actions between Execution @hampletion. From the date hereof until the Completion Datkeothan as set forth
in this Agreement or other Transaction Documeimis,Gompany shall not, without the prior written sent of the Investagrand shal
not permit any other Group Member to:

€)) amend, modify or waive any provision or provisi@igny Transaction Document;
(b) make any distribution of profits by way of intermn final dividend, capitalization of reserves ohertwise;
(c) appoint or change the accounting firm responsitiele audit of the Group, or make any materiahgesof accounting or

audit policies of any Group Member other than stizdinge required by relevant accounting standartisecauditor of the
Company or by law ;

(d) make any investment or any capital expenditur@our any commitment in an aggregate amount excgadsh
5,000,000 ;
(e) approve transactions exceeding US$1,000,000 imglthe interest of any Related Party, or waive akenadjustments or

modifications which has an effect of exceeding U88Q,000 to the terms of any transactions involth®interests of any
Related Party, in each case other than the trdoractxpressly contemplated in the Transaction bouis;

® save for the Existing Repurchase Program, increadece or cancel the authorized or issued Equtufities of any
Group Member or issue, allot, purchase or redegnEguity Securities of any Group Member, undertakg
recapitalization or similar transaction or do acyahich has the effect of diluting or reducing therent and prospective
shareholding of the holders of the Notes on a fdilyted basis in any Group Member; or amend, nyodifwaive any
provision of any document related to any authorizeidsued Equity Securities of any Group Member;

(9) make any offers or sales of any security or sadinit offers to buy any E quity S ecurity, undecginstances that would
require registration of any of the Notes undertf&3 Act, whether through integration with priofesings or otherwise;
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6.1

6.2

(h)

(i)

0)

(k)

()

(m)

(n)

(0)

(9)
(a)

borrow any money or obtain any financial facilitinsan aggregate amount exceeding US$ 1,000,00®&iaggregate ,
except for renewal of any existing debts of the @any ;

except for Encumbrances which exists prior to thie thereof, create or allow to exist any Encumlearitc excess of
US$1,000,000 in the aggregate of any nature segobligations on any of the property, undertakemsgets or rights of any
Group Member;

enter into any reorganization, consolidation, mgrgent venture or partnership, or acquire, sedinsfer or dispose any
Equity Securities of any Person;

acquire, sell, transfer, license, or otherwise akgpin any form of any asset including any tradégratents or other
intellectual property owned by any Group Membehgothan the sales of products to customers ommaterial purchases
of supplies and equipment not exceeding US$1,500/96btal costs in the ordinary course of busiresssistent with past
practice;

make any alteration or amendment to the Companyt@h2aocuments or the charter documents of anyr@neup
Member, or change the size or composition of imrf directors or any committee thereof othentas contemplated
under the Transaction Documents;

approve any budget or business plan of any Groumibée or any modification thereto, or approve thecetion or
termination of any Material Contract by any Groupritber that is not in the ordinary course of busiremsistent with past
practice of the Group;

cease to conduct or carry on business in subsigritia form as now conducted, approve the devekgrof any new line
of business or materially change any part of itsimess activities;

settle, compromise or concede any litigation, lggateedings, arbitration, mediation or any otlispuate resolution
procedures, except where the amount of the clalessthan US$ 1,500,000 ;

terminate the employment of any Senior Manager; or
commence any bankruptcy or insolvency related ppoicg.

SECTION 6
REPRESENTATIONS AND WARRANTIES

Company WarrantiesThe Company represents and warrants to the lowesthe terms of the warranties set forth in Skche 2
(such warranties, the “* Company Warrantleand acknowledges that the Investor in enterimig this Agreement is relying on the
Company Warranties.

Investor WarrantiesThe Investor represents and warrants to the Coynipethe terms of the warranties set forth in Siche 3

(such warranties, the " Investor
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6.3

6.4

6.5

6.6

7.1

7.2

Warranties’) and acknowledges that the Company in enteritg tinis Agreement is relying on the Investor Waties

Knowledge of Claims Each of the Company Warranties is given subjetiié matters fully and fairly Disclosed. No other
information relating to any Group Member of whitte investor ha s knowledge (actual or constructive)other information
relating to the Investor of which the Company haswdedge (actual or constructive) and no invesiigalby or on behalf of the
Investor or the Company shall prejudice any claiedeby the Investor or the Company, as the casebmaynder the indemnity
contained in Section 11, or operate to reduce amyuat recoverable thereunder. It shall not be ardgef to any claim against the
Company or the Investor that the Company or thestor, as the case may be, knew or ought to hawmerkor had constructive
knowledge of any information, other than as fulhddairly disclosed as above, relating to the aimstances giving rise to such cla
The Disclosure Letter shall be deemed to take effeat the date hereof.

Separate and Independeflthe Company Warranties shall be separate angémdient and save as expressly provided shall not be
limited by reference to any other paragraph orfaingtin this Agreement or the Schedules.

Bring-Down to Completion The Company Warranties shall be deemed to bategpas at the Completion Date as if they were
made on and as of the Completion Date and alleaters therein to the date of this Agreement wdezerces to the Completion
Date.

Survival. The Company Warranties shall survive the CompteDate.

SECTION 7
CONFIDENTIALITY; RESTRICTION ON ANNOUNCEMENTS

General Obligation Each Party undertakes to the other Party thedtall not reveal, and that it shall use its comiadlycreasonable
efforts to procure that its respective directotplity interest holders, officers, employees, agerdansel and advisors who are in
receipt of any Confidential Information (collectlye” Representative® do not reveal, to any third party any Confidanti
Information without the prior written consent oéthoncerned Party or use any Confidential Inforomaith such manner that is
detrimental to the concerned Party . The term “fldential Information” as used in this Section 7 means: (a) any nonipubl
information concerning the organization, structlmgsiness or financial results or condition of &ayty; (b) the terms of this
Agreement and the terms of any of the other Trarsabocuments, and the identities of the Partiebtheir respective Affiliates;
and (c) any other information or material prepdrgd Party or its Representatives that contairatlmrwise reflects, or is generated
from, Confidential Information.

Exceptions The provisions of Section 7.1 shall not apply t

@ disclosure of Confidential Information that is @domes generally available to the public other tma result of disclosu
by or at the direction of a Party or any of its Regentatives in violation of this Agreement;
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7.3

8.1

(b)

(©

(d)

()

(f)

disclosure by a Party to a Representative or aitighé if such Representative or Affiliate (i) imder a similar obligation of
confidentiality or (ii) is otherwise under a bindiprofessional obligation of confidentiality;

disclosure, after giving prior notice to the otRerties to the extent practicable under the cir¢antes and subject to any
practicable arrangements to protect confidentialdythe extent required under the rules of angksexchange on which the
shares of a Party or its parent company are listdyy applicable laws or governmental regulationgudicial or regulatory
process or in connection with any judicial proceggarding any legal action, suit or proceedingirgisut of or relating to

this Agreement; providethat no prior notice to any Party shall be requietie given under this Section 7.2(c) with respect
to any dispute arising out of or relating to thigréement;

following notification in writing to the Company anno name basis, disclosure by the Investor ofi@emtial Information
to a financing source in connection with an arranget under Section 8.11 if such financing sourceegyin writing prior t
any such disclosure to be subject to confidenyialitligations , substantially similar to the foré@up, of which the Compar
is a third party beneficiary ;

following notification in writing to the Company anno name basis, disclosure by the Investor twna ffide potential
purchaser of any portion or all of the Equity Sé@s of the Company held by the Investor to thieeknecessary for such
potential purchaser to evaluate such a proposaddcsion or for other similar business purposéthgirecipient agrees in
writing prior to any such disclosure to be subjectonfidentiality obligations substantially simil@ the foregoing , of
which the Company is a third party beneficiary ; or

disclosure by the Investor or its Affiliates of Gilential Information that is reasonably necessargonnection with its
reporting requirements to its limited partnersha brdinary course of business.

Publicity. Subject to Section 8.12, except as requiredhtwy by any Governmental Authority (including aniereant stock
exchange on which the shares of a Party or itspammpany are listed) or otherwise agreed byhalRarties, no publicity release or
public announcement concerning the relationshipwwlvement of the Parties shall be made by anyPprovidedthat any such
publicity release or public announcement shallevéefved and agreed by the Parties hereto prids telease.

SECTION 8
COVENANTS

Benefit of Covenants

(@)

The covenants of the Company under this Sectidra8 ke for the sole benefit of the Investor, its@ssors and its
permitted assigns that are the Investor’s Affilate
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8.2

8.3

8.4

8.5

8.6

8.7

(b) Sections 8.8 (Information Rights), 8.9 (Budgets Bodiness Plans), 8.14 (Nominee Director) , 8.1B¢mptive Right),
8.16 (No Related Party Transaction), 8.31 (No Issaa below Conversion Price) and 8.32 (Negativee@ants) shall be in
full force and effect only for so long as the Integs s Investment Value is equal to or greatenthss$ 20,000,000. All
other provisions in Section 8 shall be in full ferand effect for so long as the Investor benefic@livns any Notes or
Conversion Shares.

(©) “ Investment Valué at any time shall mean the total Value of the iBg8ecurities held by the Investor at such tire .
Value of the Equity Securiti€sheld by the Investor at a particular time shalan (i) the outstanding principal amount of
the Notes held by the Investor at such time, piu$ the number of Conversion Shares held byitivestor at such time
multiplied by the Conversion Price at which suclm@arsion Shares were issued .

Commercially Reasonable EffortsEach Party shall use its commercially reasonefftets to timely satisfy each of the covenants
and conditions for Completion to be satisfied bgstprovided in this Agreement.

Corporate Existence So long as the Investor beneficially owns anydsmr Conversion Shares, the Company shall maiit&i
corporate existence.

Reporting Status Until the earlier of (i) the date on which thevéstor shall have sold all of the Notes and thev@sion Shares
and (ii) the date on which the Investor may sélbathe Notes and the Conversion Shares in omsé#etion without restriction or
limitation as to volume pursuant to Rule 144 (oy anccessor rule thereto) promulgated under th& 2@3 (the “ Reporting Period
"), the Company shall timely file all reports requitedbe filed with the SEC pursuant to the 1934 Awutluding any extension peris
under Rule 12t25 promulgated under the 1934 Act, and the Comphall not terminate its status as an issuer reduadile reports
under the 1934 Act even if the 1934 Act would nager require or otherwise permit such termination.

Form F3 Eligibility . The Company shall use best efforts to maintairligibility to register the Conversion Sharesriesale by the
Investor on Form F -3.

Listing. The Company shall use best efforts to maintan3haresauthorization for listing on the NYSE. Neither tBempany no
any other Group Member shall take any action wkiohld be reasonably expected to result in the tiledjr suspension from
trading of the Shares on the NYSE.

Financial Information The Company agrees to send the following tdrkiestor during the Reporting Period unless thiofahg
are filed with or furnished to the SEC through BIBGAR system and are available to the public thiotlgg EDGAR system, within
one (1) Business Day after the filing or furnishthgreof, as the case may be, with the SEC, @ps of all quarterly and annual
financial information and other reports filed wighfurnished to the SEC, and any other informagabhlicly filed with the SEC
pursuant to the 1933 Act, (ii) copies of any natiead other information made available or givethtoshareholders of the Company
generally, substantially contemporaneously withrttaking available or giving thereof to the shardkaod, and (iii) facsimile copies
of all press releases issued by the Company or
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any of its Subsidiaries on the same day as thaselthereof, except to the extent any such releasailable through Bloomberg
contemporaneously with such issuance.

8.8 Information Rights Upon the reasonable request of the InvestorCtitapany shall in a timely manner provide to theektor
financial or other information (including non-pubinformation) regarding the business and operaifdhe Group, including any
information or statements as may be reasonablyssacgfor the Investor (or any of its direct orifedt owner) to file any Tax
Return or other filings required by law. Upon timeédstor’s request, and with reasonable prior ndtidde Company, the Company
shall permit representatives of the Investor, dyriormal office hours, to (a) visit any of the sisnd premises where any busines
any Group Member is conducted; (b) inspect anyefsites, facilities, plants and equipment of angup Member; and (c) have
reasonable access to those officers, employeestsagecountants, auditors, contractors and sulamiats of any Group Member
who have or may have knowledge of matters witheesi which the Investor seeks information; preddhowever, that, for the
avoidance of doubt, any information provided wispect to any of the foregoing shall be subje&dation 7.

8.9 Budgets and Business PlariBhe Company shall prepare a proposed annual tipgeiend capital budget and business plan for the
Company, which shall be submitted to the Investidr@ss than thirty ( 30 ) days prior to the comomment of each Financial Year.
The Board shall adopt a budget and business ptahédCompany within one (1) month after the comosenent of the relevant
Financial Year, which the Board shall review astdaice annually and may revise from time to timaccordance with the needs
the Group.

8.10 Notification to the Investor Subject to Section 8.12(b), the Company shaliqmity notify the Investor of the occurrence of any
transaction or event (i) as a consequence of witlether alone or together with any one or monesaations or events occurring
before, on or after the Completion Date) any matéiability of any Group Member has arisen or naaige (including any legal
proceedings that has been instituted or any mathreatened legal proceedings), or (ii) which nolyerwise cause a material
adverse effect on the Group.

8.11 Pledge or Charge of Securitied'he Company acknowledges and agrees that tresMoid the Conversion Shares may be pledged
or charged by the Investor in connection with asbfide margin agreement or other loan or finaneirrgngement. The pledge of the
Notes and charge of the Conversion Shares shalimdeemed to be a transfer, sale or assignmeicbfsecurities hereunder, and
upon effecting such a pledge or charge , the Itoveshall provide the Company with notice thereaff hall not be required to
otherwise make any delivery to the Company purstatitis Agreement. The Company hereby agreesdout® and deliver such
documentation as a pledgee or chargee may reagaegjolest in connection with such a pledge or ahéasgthe Investor. If the
Investor sells, transfers, assigns, disposes, pedgcharges any Notes or the Conversion Shabés 0b the Equity Securities under
each of the GM Lock-Up Agreement and Senior Managerhock-Up Agreements shall no longer be subthé transfer
restrictions in accordance with the terms ther@oice the Investor’s Investment Value is less th&$20,000,000, all conditions and
obligations under each of the GM Lock-Up Agreenmaard Senior Management Lock-Up Agreements shallitexta in accordance
with the terms thereof.
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8.12

8.13

8.14

Disclosure of Transactions and Other Material Infation.

€)) Subject to Section 7, on or before 8:30 a.m., NeskCity time, on the first (1st) Business Day oling the date of this
Agreement, the Company shall issue a press retaatéle a report describing the terms of the taatisns contemplated by
the Transaction Documents in the form requiredhey1934 Act and attaching the material Transadlioouments as
exhibits to such filing to the extent required hg 11934 Act; providethat the Investor shall be consulted by the Compa
connection with any such press release or othdiqudilsclosure prior to its release. In the evéwatt the Investor is not
entitled to appoint the Nominee Director and iteimee no longer serves as a director of the Compg@nyre Company
shall not, and shall cause each other Group mendido, provide the Investor with any material, poblic information
regarding the Company or any other Group Membérnawit the express written consent of the Investimr po such
disclosure; and (ii) if the Investor has, or bedis\t has, received during the time subsequettedine that it is not so
entitled, any such material, nonpublic informatiegarding the Company or any of the Group Memb@naly provide the
Company with written notice thereof. The Companglislwithin two (2) Business Days of receipt of Buwtice, make
public disclosure of such material, nonpublic imf@tion. In the event of a breach of the foregoiogenant by the Compa
or any other Group Member, in addition to any otteenedy provided herein or in the Transaction Doent® and
notwithstanding any provision under Section 7 ,Ithestor shall have the right to make a publicldisure, in the form of a
press release, public advertisement or otherwfssyah material, nonpublic information without tkor approval by the
Company or any other Group Member. The Investolt sb&have any liability to the Company or any etlisroup Member
for any such disclosure .

(b) The Investor may at any time in writing waive ight to receive any or certain material, nonpubiformation regarding
the Company or any other Group Member.

Reservation of SharesThe Company shall at all times reserve and keapadle out of its authorized and unissued shapital,
solely for the purpose of issuance and deliverynuganversion of the Notes, the maximum number ofv@esion Shares that may
issuable or deliverable upon such conversion. Slarversion Shares are duly authorized and, whemdser delivered in
accordance with Exhibit Ashall be validly issued, fully-paid and non-asséde. The Company shall issue such ConversioreShar
in accordance with the terms of the Exhibif &nd otherwise comply with the terms hereof ardebf.

Nominee Director The Company shall procure that one nominee dategrby the Investor shall be appointed as a nentgive
director of the Company (the “ Nominee DirectprAt Completion, the Company shall cause Juliawaélhardt (or another designee
of the Investor) (the “ Nominee Director Desigrig& be appointed to fill the one (1) directorshgserved for the Nominee Director
on the Board and the committees thereof . Conctlyraiith the appointment of the Nominee Directordidmee, the Company, the
Investor and the Nominee Director Designee shadirento the Indemnification Agreement for the biénef the Nominee Director
Designee as contemplated in Section 3.1(j) and Blachinee Director shall provide to the
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8.15

8.16

Company an appropriately responsive customary “ D §uestionnaire” duly executed. If the Nomineeebior Designee no longer
remains the Nominee Director for any reason, the@any shall cause the new Nominee Director seldnidtie Investor to be
appointed to the Board. The Company shall enterantindemnification Agreement with such new Noreilgrector as selected by
the Investor. It is understood that the appointnoéithe Nominee Director as a director of the Baostrdll be subject to legal and
governance requirements regarding service as etaliref the Company .

Preemptive Right

€)) T he Company shall not issue any securities (inodny Equity Securities or any debt or other sigies of any kind) of
any type or class to any Person (the “ ProposedbRRet”) unless the Company has offered the Investocgoedance with
the provisions of this Section 8.15 the right toghase a Pro Rata Share of such issuance (thefmptre Right'), for a
per unit consideration, equal to the per unit cdeisition to be paid by the Proposed Recipient éimelwise on the same
terms and conditions as are offered to the PropBeeipient. The restrictions under this Sectiorb&Hhall not apply to any
Exempted Issuance.

(b) Not less than forty-five ( 45 ) days before a prgubissuance of securities other than an Exempsehce, the Company
shall deliver to the Investor notice of such prambssuance setting forth (i) the number, typetanahs of the securities to
be issued, (ii) the consideration to be receivetheyCompany in connection with the proposed isseamd (iii) the identit
of the Proposed Recipient.

(c) Within thirty ( 30 ) days following receipt of thtice referred to in Section 8.15(b) (the “ Isste@ahlotice Period), the
Investor, if it elects to exercise its rights untlés Section 8.15, shall give written notice te tbompany electing to exerci
the Preemptive Right and the number of securitdsetpurchased by the Investor. Failure by thedtoreto give such
written notice within such thirty ( 30 ) day perisball be deemed a waiver by the Investor of ghts under this
Section 8.15 with respect to such proposed issuance

No Related Party Transactiofrrom and after the Completion, without the prigitten approval of the Investothe Company she
not, and shall cause each of its Subsidiariesmariter into or permit any transaction (includihg purchase, sale, lease or exche
of any asset, property or rendering of any seryidiegctly or indirectly, with, through or for tHenefit of any Related Party or any
business that is Controlled by a Related Partyggix@) as is expressly permitted in any Transadliocument, (b) solely in relation
to the payment of any salaries or other reasor@itgensation to the officers or directors of thenPany, or (c) in relation to the
existing Related Party transactions as statedeimtimual report of the Company filed on Form 20#h the SEC for the Financial
Year ended March 31, 2011, provided that in each sase, the transaction is on asri@ngth basis in the ordinary course of busi
of the Group at the prevailing market price (indhgdleasing of properties, borrowings or deposits)

22




8.17

8.18

8.19

8.20

Insurance The Company shall, and shall procure that eacbrdsroup Member shall, subject to the availabiityhe type of
insurance and the commercial reasonableness téitims by the standards generally applied to conpetzusinesses, insure and
keep insured with an insurer or insurers, all efélssets and business which can be insured obé#shoperating Subsidiaries,
against insurable losses, to the extent possihle, reinstatement basis utilizing current full em@ment values, and any other
insurance required by law.

Intellectual Property Protectian

@) The Company shall, and shall ensure that each @rmrp Member shall, take all steps promptly tagebtheir respective
intellectual property rights (if any) , including (egistering all their respective trademarksnoraames, domain names and
copyrights, and (ii) wherever prudent applying ffatents on their respective technology.

(b) The Company shall use its best efforts to trartsfeitrademarks held by the Onshore Companies tmap3viember
incorporated in Hong Kong in accordance with aglle laws. Upon the completion of such transfe¥,Gnoup Member
incorporated in Hong Kong shall enter into a traddalicensing agreement with the Onshore Companiesithorize the
use of such trademarks by the Onshore Companies.

Compliance with Law So long as the Investor beneficially owns anyasair Conversion Shares, the Company shall, add sha
cause each other Group Member and its respectifileae (other than dormant companies) to complglirmaterial respectsith all
applicable laws, including the requirements of $a@banes-Oxley Act of 2002, as amended, and anglaadplicable rules and
regulations promulgated by the SEC thereunderattegffective with the force of law.

Books, Records and Internal Controls

@ The Company shall, and shall cause each other Gvimupber to, (i) make and keep books, records anduaits which, in
reasonable detail, accurately and fairly (x) reftbeir transactions and dispositions of assets,(@hpresent their financial
instruments and Equity Securities; and (ii) preparéinancial statements and disclosure documaedsrately, in
accordance with US GAAP, as applicable and ensireampleteness and timeliness of such financgistents and
disclosure documents in all material respects .

(b) The Company shall, and shall cause each other Gvimupber to, devise and maintain a system of intexoeounting
controls sufficient to provide reasonable assurdhat

0] transactions are executed and access to assetsrigtpd only in accordance with management’s garar
specific authorization;

(i) transactions are recorded as necessary to perepiagation of periodic financial statements and &ontain
accountability for assets;
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(iii) the recorded accountability for assets is compatifidthe existing assets at reasonable intervalsagpropriate
action is taken with respect to any differencest an

(iv) any transaction by and between any Group MemberapdRelated Party is properly monitor ed , re@ddand
disclose d .
(c) The Company shall, and shall cause each other Gvimupbers to, install and have in operation an actiog and control

system, management information system and boo&sanfunt and other records, which together will adégly give a fair
and true view of the financial condition of the @poand the results of its operations in conformitth US GAAP, as
applicable.

8.21 Post CompletionCovenants The Company shall, and shall procure that edebraotlevant Group Member shall, undertake the
actions set forth in Exhibit J

8.22 Senior ManagersThe Company shall ensure that each Senior Marshigdirenter into an employment agreement withréfevant
Group Member or the Companfach such employment agreement shall contairsternich are substantially similar to employrr
agreements which the Senior Managers entered mfmoe 30, 2009.

8.23 Legends The Investor understands that the certificatestlzer instruments representing the Notes an€treversion Shares shall,
except as set forth below, bear a restrictive ldgersubstantially the following form (and a stoprisfer order may be placed against
transfer of such securities):

NEITHER THE ISSUANCE AND SALE OF THE SECURITIES RRESENTED BY THIS CERTIFICATE NOR THE
SECURITIES INTO WHICH THESE SECURITIES ARE CONVERBIE HAVE BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “1933 ACT'PR UNDER THE SECURITIES LAWS OF ANY
OTHER JURISDICTION. THE SECURITIES MAY NOT BE OFFER FOR SALE, SOLD, TRANSFERRED OR
ASSIGNED: (I) IN THE ABSENCE OF (A) AN EFFECTIVE RESTRATION STATEMENT FOR THE SECURITIES
UNDER THE 1933 ACT AND OTHER APPLICABLE SECURITIHSAWS, OR (B) AN OPINION OF COUNSEL, IN
FORM REASONABLY ACCEPTABLE TO THE COMPANY, THAT REIGTRATION IS NOT REQUIRED UNDER
THE 1933 ACT AND ANY OTHER APPLICABLE SECURITIES LWS; OR (II) UNLESS THE SECURITIES HAVE
BEEN SOLD PURSUANT TO RULE 144 UNDER THE 1933 ACR@ANOTHER AVAILABLE EXEMPTION UNDER
THE 1933 ACT. NOTWITHSTANDING THE FOREGOING, THE SEJRITIES MAY BE PLEDGED IN CONNECTIO!
WITH A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN OR RMIANCING ARRANGEMENT SECURED BY
THE SECURITIES.

The legend set forth above shall be removed an@timepany shall issue a certificate without suckeebto the Investor or its
successor or assignee upon which it is stampeskoed to such holder by electronic delivery atghglicable balance account at 1
Depository Trust Company (“ DTG, if (i) such Notes or Conversion Shares are leéparsuant to an effective resale registration
statement under the 1933
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8.24

8.25

8.26

8.27

Act, (i) following a sale, assignment or othentséer if such holder provides the Company with pimion of counsel, in form
reasonably acceptable to the Company, to the dfiatsuch sale, assignment or transfer of theNmt€onversion Shares may be
made without registration under the applicable meguents of the 1933 Act, or (iii) following a sglersuant to Rule 144 under the
1933 Act, provided the Company received from thieléroreasonable assurance, including reasonahles@mtations and warranties,
that such securities are being sold pursuant te R4, together with written advice from counseh® Company in support of the
holder’s reliance on Rule 144 for such sale. Then@any shall be responsible for the fees of itssfiemagent, the costs of any legal
opinions required by its transfer agent (other tthexse of counsel to the Investor) and all DTC fegsociated with such issuance.

U.S. Economic SanctionsThe Company agrees and covenants that the Pishatl not directly or indirectly be used, or lent
contributed or otherwise made available to anyfubsidiaries, joint venture partner or othesperor entity, towards any sales or
operations in any Sanctioned Country (as definedl@use 3 of Schedule)dr for the purpose of financing the activitiesaofy
person currently the target of any U.S. EconomiecBans (as defined in Clause 3 of Schedu)ér?a manner that would breach
applicable law ; and the use of the P roceeds bkdt compliance with and shall not result in bheach by any person of applicable
provisions of the U.S. Economic Sanctions or arpliepble embargos or sanctions regulations impaseitie United Nations; and
the Company further covenants not to engage, tiirecindirectly, in any other activities that walulesult in such breach of
applicable U.S. Economic Sanctions by the Investor.

Anti-bribery Covenant None of the Company, the Group Members and tleiGRepresentatives (as defined in Clause 3 of
Schedule 3 shall violate the FCPA or any other applicabldiATorruption Law or undertake any Anti-CorruptiBnohibited
Activity (each as defined in Clause 3 of Schedu)e 2

Disclosure of Criminal or Regulatory Investigatidme Company and Investor shall keep the Partiesptly informed of any
events, discussions, notices or changes with regpeny criminal or regulatory investigation otian involving the Investor, the
Company or any Group Representative, so that thetegoarty shall have the opportunity to take appate steps to avoid or
mitigate any regulatory consequences to the copatirthat might arise from such criminal or regulataryestigation or action. Tt
Investor, t he Company and any Group Representsliat reasonably cooperate with the counterpargni effort to avoid or
mitigate any cost or regulatory consequences thgittrarise from such investigation or action (irtthg, its legally permissible , by
providing an opportunity review written submissionadvance, attend meetings with authorities, dioate and provide assistance
in meeting with regulators and, by making a pubhtouncement of such matters).

Cash PaymentsUnless otherwise permitted by resolutions or gjgeguidelines approved by the Board, no payméntshe
Company shall be made in cash or by bearer institspether than cash advances for employee travaher purposes approved by
the Board that are below a reasonable or de mirtiméshold approved by the Board and in compliamitie any applicable law.
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8.28

8.29

8.30

8.31

8.32

Use of Sales Agents, Representatives and Consuiltihe Company shall not, and shall procure thaBrmmup Members shall, use
any sales agent, representative or consultantsitlesagent, representative or consultant hasdmerned to ensure that it has a
good business reputation and conducts its businessethical fashion and in compliance with apgie laws.

Right Not to Take Action Notwithstanding any other provision of this Agmnt, the Investor shall not be obligated to take a
action or omit to take any action under this Agreatrthat it believes, in good faith based on thigtewr advice of its counsel, would
cause it to be in violation of any applicable law.

Tax Election. If the Company proposes to make an electioneat tthe Company as an entity other than a corpor&dr U.S. feder:
income tax purposes, the Company shall take thoe priitten consent of the Investor prior to thénfij of any document with U.S.
Tax Authorities in relation to such election.

No Issuances below Conversion Price

€)) The Company shall not, at any time on or afterGbenpletion Date and for so long as the Investodfiahy Notes or
Conversion Shares , issue or sell any Shares er &ijuity Securities at a price per Share, or énchse of other Equity
Securities exchangeable or convertible into Shates conversion or exercise price for a Shareishass than the
Conversion Price in effect as of the date of sgshiance (treating the price per Share, in theafase issuance of any
Equity Securities, as equal to (x) the sum of theepfor such Equity Securities plus any additioc@hsideration payable
(without regard to any antllution adjustments) upon the conversion, exchamgexercise of such Equity Securities divit
by (y) the number of Shares initially underlyingBluEquity Securities).

(b) In case the consideration received by the Compamy Such sale or issuance is not cash, the amdtim¢ @onsideration
shall be the fair market value of such non-castsictanation.

Negative CovenantsFrom the Completion Date, the Company shall aod, shall cause each Group Member not to, withaut t
prior written consent of the Investor, take anyhef following actions, or take or omit to take agfion that would have the effect of
any of the following actions:

(@) change the scope of the Principal Business; apgtmvdevelopment of any new line of business; ¢erénto any business
other than the Principal Business;

(b) except for any amendment required by law, amendlifjnor waive any provisions of the Charter Docurtsemhich may
reasonably be deemed to affect the Notes or tiésrigf the Holders under the Notes;

(c) acquire or dispose of assets other than in theardicourse of business;
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8.33

8.34

9.1

(d) enter into any joint venture or partnership withptherwise acquire any interest in the Equity $i¢ies of, any Person
other than a wholly-owned Subsidiary of the Company

(e) change the size or composition of the Board obtherd of directors of any Subsidiary of the Compangny committee
thereof;

® approve any budget or business plan of the Compaapy material Subsidiary or any modification #ter

(9) approve the employment or termination of, or conspéion agreements for any Senior Officer, or deireerthe

compensation (including without limitation cash atdck option compensation) of any Director or clioe of a Subsidiary
or any member of a committee of the Board or trerthof directors of any Subsidiary;

(h) incur any Indebtedness (other than amounts payadaler the Notes) such that the outstanding Indektlis in excess of
US$ 22 million (or its equivalent in other curregg) in the aggregate for the Group;

0] change the Company’s auditors to a firm not comsaiene of the “Big Fouraccounting firms as of the date hereof, or
successor thereto; or

)] redeem or repurchase any Equity Securities of ttragany or any Subsidiary of the Company exceptyaunisto the
Existing Repurchase Program.

Cash Priority. For so long as the Investor holds any Notes anv€rsion Shares, the Company shall exercise itsranaially
reasonable efforts to utilize its cash to condustiae repurchase of its outstanding publicly ticgguity Securities instead of pay
cash dividends to holders of the Shares.

Cord Blood Banking The Company shall maintain and keep effectivéhallcurrent cord blood banking licenses (includimg
Blood Station Operation License) which have besunéd to the Company by the Ministry of Health & BRC. The Company shall
ensure that the Licenses are renewed from timien®in accordance with the terms and conditiontheflicenses and applicable
laws. Each Group Member shall at all time complthviiie terms and conditions of the cord blood bagkicense in all respects. T
Company shall use its best efforts to obtain aolii cord blood banking licenses in the PRC anduedpts geographical coverage
this industry by applying for licenses in othericeg domestically within the PRC and internatiopaBo long as the Investor
beneficially owns any Notes or Conversion ShatesQompany shall ensure that each of JiachenhamgyaNand Lukou shall use
best efforts to promote and develop the public ¢tdodd banking and related services provided bgatsl blood bank in the PRC.

SECTION 9
CONSEQUENCES OF CERTAIN MATERIAL BREACHES

So long as the Investor holds any Notes, the oenag of any of the following events (“ Special B shall give rise, as between
the Company and the Investor, the right
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9.2

9.3

9.4

10.1

to the Investor to tender such Note to the Companyepurchase on the terms set forth in (but mospant to) section 5 of the Not

€)) the Company breaches Sections 2.3 (Use Of Progegeistjon 7 (Confidentiality), Section 8 (Covenan&ection 10
(Taxes, Duties, Fee and Expense), Section 11 (Indeation), Section 14.1 (No Partnership), Sectldn7 (Transfers,
Assignment) of this Agreement in any material respexcept, in the case of a breach of a covemaBection 8 (Covenant
which is curable, only if such breach continuesaqreriod of thirty (30) days after the Companyerees written notice of
such breach from the Investor;

(b) the Company breaches Section 6.1 (Company Warsamti@ny respect that has a material adverse inguathe Investor
or the Group;

(©) Golden Meditech or GM Stem Cells breach any prowisif the GM Lock-Up Agreement in any material \espor

(d) any Senior Manager breaches any provision of tmoS&lanagement Lock-Up Agreement (to which it igaaty) in any

material respect.

Upon the Company becoming aware of the occurrehaaySpecial Event, the Company shall within t&pBusiness Days deliver
a written notice thereof via facsimile and overnigburier to the Investor, and the Investor shallehthe right, at its discretion, to
require the Company to repurchase all or any pocicthe Notes held by the Investor by deliveringptice to the Company in the
manner in which an Event of Default Redemption diots to be delivered as per section 5 of the Ndtes Company shall be
obligated to repurchase the Notes at a price wisichlculated and paid in the manner in which thieriE of Default Redemption
Price is to be calculated and paid as specifiezbation 5 of the Notes. Neither the occurrence $pecial Event nor the Investor’s
election to require the Company to repurchase thtedNshall be deemed to be an Event of DefaultruhdeNotes.

From and after the 30th day following the occureerand during the continuance, of a Special Exbkat|nvestor shall be entitled to
receive as liquidated damages hereunder (and r@opeasalty), on each following Interest Paymentedduring the continuance of a
Special Event), an amount in cash equal to twenty point five percent (2 2.5 %) per annum on thied®pal held by the Investor
(calculated on the basis of a 360-day year, cangisif twelve 30-day months) for the number of daysh Special Event shall have
continued.

Capitalized terms used in this Section 9 but nbétise defined in this Agreement shall have theeseneanings assigned to them
in the Notes.

SECTION 10
TAXES, DUTIES, FEES AND EXPENSES

Fees and Expenses upon CompletiBollowing the Completion, upon the receipt frdme tnvestor of appropriate invoices
containing reasonable detail, the Company shaliwiien (10) Business Days reimburse the Invedtdees and expenses actually
incurred by the Investor for engaging legal couasel other professional advisors and agents (Fee$ and ExpensBsin
connection with due diligence,
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10.3

preparation and negotiation of the Transaction Doenits, performance hereunder or thereunder andiconation of the
transactions contemplated hereby or referred teitgprovidedthat the total amount of such Fees and Expensdkddnvestor sha
not exceed two percent (2%) of the ConsideratidrC@mpletion, the Company shall bear all transdges or duties in connection
with the issuance of the Notes to the Investor.

Fees and Expense in the Absence of Completibtihis Agreement is terminated pursuant to Secfi2.2, each Party shall bear the

fees and expenses incurred in connection withriresaction contemplated hereunder on a 50:50 basis

Tax Treatment

(@)

(b)

(©

The Company shall use its commercially reasondidete, and shall ensure that each other Group Merabes its best
efforts, to maintain sufficient commercial subseand ensure that they are otherwise properly neghisga manner that
ensures that they are treated as tax residentdrothigir respective countries of incorporationthis regard, each of the
Company and other Group Members shall ensurelibatdentral management and control, and in pdaticthe place
where the directors of each respective Group MenmesEt to conduct the business of that Group Memibénsthat entity’s
jurisdiction of incorporation . Without limiting thgenerality of the foregoing, the Company shaduee that each Group
Member not incorporated in the PRC shall not (in@aged and controlled from within the PRC, (igimtain its books ar
records within the PRC, or (iii) otherwise be mag@ a manner that may cause any Governmentalofitithn the PRC ti
challenge the tax residency of such Group Membéo disregard any entity under the PRC’s generttar avoidance rul
S.

If requested by the Investor, the Company shadl fiimely manner deliver a certificate under Sectidd5 of the Code to
the effect that the Company is not (and has natbadJnited States real property holding corporafar U.S. federal
income tax purposes.

Any payment by the Company to the Investor undisrAlgreement or any other Transaction Document dleainade free
and clear of and without deduction for any taxesept as required by applicable law. If the Compsimgll be required by
any applicable law to deduct any taxes from oespect of any sum payable under this Agreementypther Transaction
Document to the Investor, (i) the sum payable dtmlnhcreased as necessary so that after makingaalired deductions
(including deductions applicable to additional syragable under this Section 10.3(a)), the Investoeives an amount
equal to the sum it would have received had no dieclictions been made, (ii) the Company shall nsaké deductions,
(iii) the Company shall pay the full amount deddcte the relevant taxation authority or other authion accordance with
applicable law, and (iv) as promptly as practicaliter the date of such payment, the Company dhetdiller to the Investor
the original or a certified copy of a receipt on@t appropriate documentation evidencing paymeretif. Upon request by
the Company, the Investor shall use its best efforprovide the Company with any forms or othezwoentation as may
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be reasonably necessary in order to claim an apécxemption or reduction of any such taxes.

104  PFIC
If the Company is or becomes a “passive foreigmedtment company” (* PFIQ as that term is defined in Section 1297(a) o
Code, upon a sale or other taxable disposition wthdeapplicable U.S. tax principles of the Noteshe Conversion Shares, or
upon the receipt of any “excess distribution” withile meaning of Section 1291(b) of the Code ipaesof the Notes or the
Conversion Shares, by the Investor or any of ifdiAfes which is a holder of the Notes or the Cersion Shares, the Company
shall make a payment to such holder in the amoetsrchined based on the following formula (the “®Elamage Amouri) (it
being understood that if the amount of gain redliae the disposition or excess distribution recgiigeallocable to more than
one taxable year or period under the applicabléaaxthe PFIC Damage Amount shall be the sum efatimount determined for
each relevant taxable year or period under suchuta):

PFIC Damage Amount = A*B
1— PFIC Tax Ratt

“ A " means the amount of the taxable gain on the dispa, or excess distribution, realized by thedeoldetermined under the
U.S. tax principles applicable to a PFIC.

“B " means, (i) with respect to a disposition, theesscof (a) the PFIC Tax Rate with respect to sisbodition over (b) the
highest aggregate overall rate of tax that woulehzeen applicable to an individual investor assgntiat the individual is a
resident of New York City with respect to the dispimn had the gain realized been treated as leng-tapital gain for U.S.
federal income tax purposes and not subject t®FE interest charge imposed under Section 12%¥eo€ode; and (ii) with
respect to an excess distribution within the megoinSection 1291(b) of the Code, the excess ah@PFIC Tax Rate with
respect to such excess distribution over (b) thbdst aggregate overall rate of tax that would Heeen applicable to an
individual investor assuming that the individuahisesident of New York City with respect to quiakif dividend income (as
defined in Section 1(h)(11) of the Code) had sustriution been taxable under Section 301 of thdeCand not subject to any
PFIC interest charge imposed under Section 12%ieo€ode.

The foregoing provisions of this Section 10.4 shalise to apply if the Company has not been a Riflany taxable year endi
on or before the end of the taxable year that deduthe seventh anniversary of the Completion Raée" Expiration Date),
provided, for the avoidance of doubt, the foreggingvisions of this Section 10.4 shall apply anel BiFIC Damage Amount
shall be payable with respect to any dispositioex@ess distribution occurring after the Expiratidete but shall be limited to
the PFIC Damage Amount attributable to the Compastatus as a PFIC at any time on or before th&d&ign Date as
provided under the applicable tax law, includingheut limitation, Section
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1298(b)(1) of the Code, and in such case the PRIdYye Amount shall be calculated as if (i) in thsecof a disposition, the
amount of gain actually realized on such dispositi@re realized on the Expiration Date and (iijhia case of any other excess
distribution, as if the Investor or its Affiliateas applicable, had received an excess distribitisnch amount on the Expiration
Date.

SECTION 11
INDEMNIFICATION

General Indemnity The Company (the “ Indemnifying Paffyshall (to the fullest extent permitted by applite laws) indemnify,
defend and hold harmless the Investor and itsiafék, officers, directors, agents and employeash(an “ Indemnified Party)

from and against any and all losses, damageslitiewi claims, proceedings, Taxes, costs and esgmactually suffered or incurred
by any such Indemnified Party (including the feisbursements and other charges of counsel redgdnabrred by the Indemnifie
Party in any action between the Indemnifying Party the Indemnified Party or between the IndemaiiRarty and any third party,
in connection with any breach as set forth belaw)l¢ctively, “ Losse$) resulting from or arising out of any breach et
Indemnifying Party of any Company Warranty or atlyep covenant or agreement in this Agreement oradingr Transaction
Documentor resulting from or arising out of any claims atsithe Company or any other Group Member relatreny Tax liability
that arose on or prior to the Completion Date, pktethe extent that the Loss resulting from thesg negligence or wilfull
misconduct of any Indemnified Party . The amourdimf payment to any such Indemnified Party shaiuféicient to make such
Indemnified Party whole for any diminution in valokthe Equity Securities held by it resulting framch breach. Any indemnity
referred to in this Section 11 for breach of a CampWarranty shall be such as to place the IndeathRarty in the same position
it would have been in had there not been any breatlite Company Warranties under which the IndeiadiParty is to be
indemnified. In connection with the indemnificatiohligation of the Indemnifying Party as set faathove, the Indemnifying Party
shall, upon presentation of appropriate invoicagaiaing reasonable detail, reimburse each IndaethParty for all such expenses
as they are incurred by such Indemnified Party. adgregate liability of the Indemnifying Party undleis Section 11.1 in respect of
any breach of the Company Warranty shall not exeeeaimount equal to US$65,000,000 .

SECTION 12
TERMINATION

Effective Date; TerminationThis Agreement shall become effective upon exeniy all of the Parties and shall continue ircéor
until terminated in accordance with Section 12.2.

Events of TerminationThis Agreement may be terminated prior to Conipteas follows:

€)) if any one or more of the conditions set forth econ 3.1 to the obligation of the Investor to gdete has not been
fulfilled on or prior to the Target Completion Dathe Investor shall have the right to terminate kgreement with respect
to its purchase of the Notes;
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(b) if any one or more of the conditions set forth econ 3.2 to the obligation of the Company to ctatgphas not been
fulfilled on or prior to the Target Completion Date a result of any failure by the Investor, thenpany shall have the right
to terminate this Agreement with respect to theektor's purchase of the Notes;

(c) if the Company has breached any Company Warrangny other material covenant or agreement cordaiméhis
Agreement, which breach cannot be cured or, & dapable of being cured, is not cured within yhir80 ) days after the
Company being notified in writing of the same, theestor shall have the right to terminate this @gment with respect to
its purchase of the Notes;

(d) if the Investor has breached any of the Investorrdvdies, or any other material covenant or agregmithe Investor
contained in this Agreement, which breach cannatuved or, if capable of being cured, is not cuséthin thirty ( 30 ) days
after the Investor being notified in writing of teame, the Company shall have the right to termaitias Agreement with
respect to the Investor’s purchase of the Notes;

(e) if Completion does not occur within ninety ( 90 ydiness Days after the date of this AgreementParty may, at its sole
discretion, give written notice to the other Partie terminate this Agreement; or

® at any time on or prior to the Completion Datewaitten consent of the Parties;

provided, that any right to terminate this Agreement punsta this Section 12.2 shall not be availablertp Rarty in breach of any
of its obligations hereunder.

Survival. If this Agreement is terminated in accordancén@ection 12.2, it shall become void and of nohiirtforce and effect,
except for the provisions of Section 7 (ConfiddittiaRestriction on Announcements), Section 10xds Duties, Fees and
Expenses), Section 11 (Indemnification), this Secfi2.3 (Survival) and Section 15 (Governing Law darisdiction); providethat
such termination shall, unless otherwise agredwy tine Parties, be without prejudice to the rightsbligations of any Party in
respect of a breach of this Agreement prior to gaofmination.

SECTION 13
NOTICES

Notices. Each notice, demand or other communication goremade under this Agreement shall be in writingnglish and
delivered or sent to the relevant Party at its asislor fax number as set out below (or such otifgneas or fax number as the
addressee has by five (5) Business Days’ priotevrihotice specified to the other Parties). Anyaggtdemand or other
communication given or made by letter between a@esshall be delivered by international commeroigdrnight delivery service
courier (such as Federal Express or DHL). Any motitemand or other communication so addressea tetbvant Party shall be
deemed to have been delivered, (a) if delivergeeirson or by messenger, when proof of delivenptsiaed by the delivering party;
(b) if sent by post within the same country, on the
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14.2

14.3

third (3rd) Business Day following posting, andént by post to another country, on the seventt) Biisiness Day following
posting; and (c) if given or made by fax, upon disp and the receipt of a transmission report caifig dispatch.

Addresses and Fax NumberBhe initial address and facsimile for each Potythe purposes of this Agreement are:

if to the Investor with a copy to

KKR China Healthcare Investment Paul, Weiss, Rifkind, Wharton & Garrison

Limited 12t Floor, Hong Kong Club Building

c/o KKR Asia Limited 3A Chater Road, Central

Level 56, Cheung Kong Center Hong Kong

2 Queen ' s Road Central, Hong Kong Facsimile: (852) 2 840 - 4300

Facsimile: (852) 2219-3000 Attention: John E. Lange

Attention: Julian J. Wolhard

if to the Company with a copy to

China Cord Blood Corporation Loeb & Loeb LLP

48th Floor, Bank of China Tower 345 Park Avenue

1 Garden Road, Central, New York, NY 10154

Hong Kong USA

Facsimile: +852 3605 8181 Facsimile: 212.407.4990

Attention: Albert Cher Attention: Mitchell S. Nussbaul
SECTION 14

MISCELLANEOUS

No Partnership The Parties expressly do not intend to form #ngaship, either general or limited, under anysdidtion’s
partnership law. The Parties do not intend to biénpes to each other, partners as to any third/partcreate any fiduciary
relationship among themselves, solely by virtugrarfisactions contemplated hereby or the Invesstatis as holder of the Notes.
The Company further acknowledges that the Invastonot acting as a financial advisor or fiduciafyttee Company or any other
Group Member (or in any similar capacity) with respto the Transaction Documents and the transectiontemplated hereby and
thereby, and the Company has not received any adywen by the Investor or any of its represengstior agents in connection with
the Transaction Documents and the transactiongogiated hereby except for t he Investor Warramstgorth in Scheduld

hereto .

Amendment This Agreement may not be amended, modified pplemented except by a written instrument exechteéach of
the Parties.

Waiver. No waiver of any provision of this Agreement s$ta effective unless set forth in a written ingtent signed by the Party
waiving such provision. No failure or delay by atiyan exercising any right, power or remedy unttes Agreement shall operate as
a waiver thereof, nor shall any single or partiareise of the same
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preclude any further exercise thereof or the eserof any other right, power or remedy. Withoutiting the foregoing, no waiver |
a Party of any breach by any other Party of anyipian hereof shall be deemed to be a waiver ofsasequent breach of that or
any other provision hereof.

14.4 Entire Agreement This Agreement (together with the other TransscBocuments and any other documents referredrerher
therein) constitutes the whole agreement amon@#nges relating to the subject matter hereof apetisedes any prior agreements
or understandings relating to such subject matter.

14.5 Severability. Each and every obligation under this Agreemeall &ie treated as a separate obligation and shalklerally
enforceable as such and in the event of any oigair obligations being or becoming unenforceabl&hole or in part. To the
extent that any provision or provisions of this é&gment are unenforceable they shall be deemeddelegd from this Agreement,
and any such deletion shall not affect the enfdritigaof such provisions of this Agreement as rémaot so deleted.

14.6 Counterparts This Agreement may be executed in one or morateoparts including counterparts transmitted bgdepier or
facsimile, each of which shall be deemed an origlma all of which signed and taken together, sbahstitute one document.

14.7 Transfer; AssignmentThe Company shall not assign this Agreement gradiits rights or duties hereunder to any Per3tre
Investor may assign this Agreement or any of ghts or obligations hereunder to any of its Affilis; subject to compliance with
applicable securities laws, and provided thath@ lnvestor undertakes to promptly notify the Compiam writing of any such
assignment and (i) such assignee shall not bdexhtd receive a payment under Section 10.3(ctiwhiould be greater than the
payment which the Investor would have been entitbegtceive under Section 10.3(c).

14.8 Further AssurancestEach Party shall do and perform, or cause todoe édnd performed, all such further acts and thiagd shall
execute and deliver all such other agreementsficates, instruments and documents, as the othey hay reasonably request in
order to carry out the intent and accomplish thgpses of this Agreement and the other Transa&imruments and the
consummation of the transactions contemplated freand thereby.

14.9 Remedies In addition to being entitled to exercise allhtig provided herein or granted by law, includingoreery of damages, the
Investor shalbe entitled to specific performance under the Taatisn Documents. The Parties agree that monetanagdes may ne
be adequate compensation for any loss incurretidinivestor by reason of any breach of obligatmm#tained in the Transaction
Documents by the other Parties and the Companyphegrees to waive and not to assert in any aébiogpecific performance of
any such obligation the defense that a remedyaiauld be adequate.

SECTION 15
GOVERNING LAW AND JURISDICTION

151 GOVERNING LAW . THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUEIN ACCORDANCE WITH, THE
LAWS OF THE STATE OF NEW
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YORK OF THE UNITED STATES APPLICABLE TO CONTRACTSO BE PERFORMED WHOLLY WITHIN SUCH
JURISDICTION, WITHOUT REGARD TO THE PRINCIPLES OFOINFLICTS OF LAW OF ANY JURISDICTION.

Submission to Jurisdiction Each of the parties hereto (i) shall submélft® the non- exclusive jurisdiction of the Undt8tates
district court for the Southern District of New %adn the event any dispute arises out of this Agreset, (i) agrees that venue wlié
proper as to proceedings brought in any such eititrespect to such a dispute, (iii) shadit attempt to deny or defeat such pers
jurisdiction or venue by motion or other requestléave from such court and (iv) agrees to accepice of process at its address
notices pursuant to this Agreement in any sucloadair proceeding brought in any such court. Wigpeet to any such action,
service of process upon any Party in the mannesighed herein for the giving of notices shall berded, in every respect, effective
service of process upon such Party. If there iapydicable jurisdiction in such federal court, eatithe Parties shall submit itself to
the jurisdiction of the state court for the Stat&lew York in the borough of Manhattan.

Service of ProcessThe Company hereby irrevocably designates andiafgpLaw Debenture Corporate Services, Inc. 40distm
Avenue, Suite 4D, New York, New York 10017, Tell?2 750-6474 (the “ Process Agéhtas the authorized agent of the Comp
upon whom process may be served in any such spibceeding, it being understood that the designatnd appointment of the
Process Agent as such authorized agent shall beefientive immediately without any further action the part of the Company.
The Company hereby represents that it has notifiedProcess Agent of such designation and apponitarel that the Process Ag:
has accepted the same in writing. The Company kiénelyocably authorizes and directs the Processnf\tp accept such service on
its behalf. The Company further agrees that semigeocess upon the Process Agent and writtertaati said service to the
Company, mailed by prepaid registered first claad or delivered to the Process Agent at its ppatbffice, shall be deemed in
every respect effective service of process uporCthrapany in any such suit or proceeding. Nothingimeshall affect the right of
any Party to serve process in any other manneritiechiy law. The Company further agrees to takeand all actions, including
the execution and filing of any and all such docote@nd instruments, as may be necessary to cerginth designation and
appointment of the Process Agent in full force affdct so long as the Company has any outstandifigations under this
Agreement.

[ The remainder of this page is intentionally lefirik]
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IN WITNESS WHEREOF this Agreement has been execotethe day and year first above written.

Signature page to Convertible Note Purchase Agreement

CHINA CORD BLOOD
CORPORATION

By: /s/ Ting Zhenc

Name: Ting Zhen
Title: Chairman and Chief Executive Offic

KKR CHINA HEALTHCARE
INVESTMENT LIMITED

By: /s/ William J. Janetsche

Name: William J. Janetschu
Title: Director




SCHEDULE 1

PART A — PARTICULARS OF THE COMPANY

Company

Registered Company Nam

Registered Address :

Registration by Way of Continuation
Company Number

Place of Incorporation :

Director(s) :

Authorized Share Capital :

Issued Share Capital :

Financial Year End

Subsidiaries (and percentage of shareholc:

China Cord Blood Corporatic

Codan Trust Company (Cayman) Limited,
Cricket Square, Hutchins Drive, PO Box 2681,
Grand Cayman KY-1111, Cayman Islanc

June 30, 200
CT-227732

Incorporated in Arizona and registered by way afttwation in the Cayman
Islands

Zheng Ting

Chen Bing Chuen Albert
Jennifer J. Weng

Lu Yungang (aka Ken Lu)
Mark D. Cher

US$25,100 divided into 251,000,000 shares of a nahar par value of
US$0.0001 each, of which 250,000,000 shall be GrgliShares of a par value
US$0.0001 each and 1,000,000 shall be Preferrec§hzar value of US$0.00
each.

US$7,314 divided into 73,140,147 ordinary shares odminal or par value of
US$0.0001 each as of March 31, 2(

March 31
China Cord Blood Services Corporation (10C
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PART B — PARTICULARS OF OTHER OFFSHORE COMPANIES

Registered Company Nam

Registered Address :

Date of Incorporation
Company Number
Place of Incorporation

Director(s) :

Authorized Share Capital :

Issued Share Capital :

Financial Year End

Subsidiaries (and percentage of shareholc:

Shareholder as of the Date here

China Cord Blood Services Corporati

Codan Trust Company (Cayman) Limited, Cricket Squbiutchins Drive, PO
Box 2681, Grand Cayman K'-1111, Cayman Islanc

January 17, 200
CT-203251
Cayman Island

Chen Bing Chuen Albert
Zheng Ting

US$ 10,000, 0 00 divided into 1,000,00 0,000 axdjrshares of a par value of
US$0.01 eacl

US$ 1,618 , 980 divided into 161,898,000 ordindrarss of a par value of US$
0.01 eact

March 31
China Stem Cells Holdings Limited (100¢
China Cord Blood Corporation (100¢

1-2




PART B — PARTICULARS OF OTHER OFFSHORE COMPANIES

Registered Company Nam

Registered Address :

Date of Incorporation
Company Number
Place of Incorporation

Director(s) :

Authorized Share Capital :

Issued Share Capital :

Financial Year End

Subsidiaries (and percentage of shareholding) :

Shareholder as of the Date here

China Stem Cells Holdings Limite

Codan Trust Company (Cayman) Limited, Cricket Squbiutchins Drive, PO
Box 2681, Grand Cayman K'-1111, Cayman Islanc

January 12, 200
CT-143911
Cayman Island

Chen Bing Chuen Albert
Zheng Ting

US$10,000,000 divided into 10,000,000 ordinary ebaf a par value of US$1
each

US$ 1,618 , 980 divided into 1,618,980 ordinaryreshaf a par value of US$1
each

March 31

Beijing Jiachenhong Biological Technologies
Company Limited (100%)

China Stem Cells (East) Company Limited —
Incorporated in British Virgin Islands (100%)
China Stem Cells (South) Company Limited —
Incorporated in British Virgin Islands (90%)
China Stem Cells (West) Company Limited —
Incorporated in British Virgin Islands (100%)
China Stem Cells (North) Company Limited —
Incorporated in British Virgin Islands (100%)
China Stem Cells (East) Company Limited —
Incorporated in Hong Kong (100%)

China Stem Cells (South) Company Limited —
Incorporated in Hong Kong (100%)

China Stem Cells (West) Company Limited —
Incorporated in Hong Kong (100%)

China Stem Cells (North) Company Limited —
Incorporated in Hong Kong (1009

China Cord Blood Services Corporation (10C
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PART B — PARTICULARS OF OTHER OFFSHORE COMPANIES

Registered Company Nam

Registered Address :

Date of Incorporation
Company Number
Place of Incorporation
Director(s) :

Authorized Share Capita
Issued Share Capita

Financial Year End

Subsidiaries (and percentage of shareholc:

Shareholder as of the Date here

China Stem Cells (East) Company Limit

P.O. Box 957, Offshore Incorporations Centre, Rbagn, Tortola, British
Virgin Islands

September 11, 20C

1050377

British Virgin Islands

Zheng Ting

US$50, 000 divided intc5 0,0000rdinaryshares of a par value of US$1 e
US$1 divided intol ordinaryshare of a par value of US$1 et

March 31

N/A

China Stem Cells Holdings Limited (100¢
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PART B — PARTICULARS OF OTHER OFFSHORE COMPANIES

Registered Company Nam China Stem Cells (South) Company Limit

Registered Address : P.O. Box 957, Offshore Incorporations Centre, Rbagn, Tortola, British
Virgin Islands

Date of Incorporation September 11, 20C

Company Number 105037¢

Place of Incorporation British Virgin Islands

Director(s) : Zheng Ting

Chen Bing Chuen Albert
Yee Pinh Jerem

Authorized Share Capita US$50, 000 divided intc5 0,0000rdinaryshares of a par value of US$1 e

Issued Share Capita US$1, 000 divided intcl ,0000rdinaryshares of a par value of US$1 ei

Financial Year End March 31

Subsidiaries (and percentage of shareholding) : Guangzhou Municipality Tianhe Nuoya Bio-engineer@gmpany Limited
(100%)

Shareholder as of the Date here China Stem Cells Holdings Limited (90Cordlife (Hong Kong) Limited (10%

1-5




PART B — PARTICULARS OF OTHER OFFSHORE COMPANIES

Registered Company Nam

Registered Address :

Date of Incorporation
Company Number
Place of Incorporation
Director(s) :

Authorized Share Capita
Issued Share Capita

Financial Year End

Subsidiaries (and percentage of shareholc:

Shareholder as of the Date here

China Stem Cells (West) Company Limit

P.O. Box 957, Offshore Incorporations Centre, Rbagn, Tortola, British
Virgin Islands

September 11, 20C

105037¢

British Virgin Islands

Zheng Ting

US$50, 000 divided intc5 0,0000rdinaryshares of a par value of US$1 e
US$1 divided intol ordinaryshare of a par value of US$1 et

March 31

N/A

China Stem Cells Holdings Limited (100¢
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PART B — PARTICULARS OF OTHER OFFSHORE COMPANIES

Registered Company Nam

Registered Address :

Date of Incorporation
Company Number
Place of Incorporation
Director(s) :

Authorized Share Capita
Issued Share Capita

Financial Year End

Subsidiaries (and percentage of shareholc:

Shareholder as of the Date here

China Stem Cells (North) Company Limit

P.O. Box 957, Offshore Incorporations Centre, Rbagn, Tortola, British
Virgin Islands

September 11, 20C

105038C

British Virgin Islands

Zheng Ting

US$50, 000 divided intc5 0,0000rdinaryshares of a par value of US$1 e
US$1 divided intol ordinaryshare of a par value of US$1 et

March 31

N/A

China Stem Cells Holdings Limited (100¢
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PART B — PARTICULARS OF OTHER OFFSHORE COMPANIES

Registered Company Nam
Registered Address

Date of Incorporation
Company Number

Place of Incorporation
Director(s) :

Authorized Share Capita
Issued Share Capita

Financial Year End

Subsidiaries (and percentage of shareholc:

Shareholder as of the Date here

China Stem Cells (East) Company Limit

48t™ Floor, Bank of China Tower, 1 Garden Road, Centiahg Kong
February 9, 200

110927€

Hong Kong

Zheng Ting

HK $ 10,000divided into10,0000rdinaryshares of a par value cHK $1 eact
HK $ 1,000divided into1,000 ordinarnshares of a par value cHK $1 eact
March 31

Favorable Fort Limited (83%

China Stem Cells Holdings Limited (100¢
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PART B — PARTICULARS OF OTHER OFFSHORE COMPANIES

Registered Company Nam China Stem Cells (South) Company Limit

Registered Address 48t™ Floor, Bank of China Tower, 1 Garden Road, Centiahg Kong

Date of Incorporation January 18, 200

Company Number 1205257

Place of Incorporation Hong Kong

Director(s) : Zheng Ting

Authorized Share Capita US$50, 000 divided intc5 0,0000rdinaryshares of a par value of US$1 e
Issued Share Capita US$1 divided intol ordinaryshare of a par value of US$1 e

Financial Year End March 31

Subsidiaries (and percentage of N/A
shareholding:

Shareholder as of the Date China Stem Cells Holdings Limited (100%)
hereof :
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PART B — PARTICULARS OF OTHER OFFSHORE COMPANIES

Registered Company Nam China Stem Cells (West) Company Limit

Registered Address 48t™ Floor, Bank of China Tower, 1 Garden Road, Centiahg Kong

Date of Incorporation February 9, 200

Company Number 110929¢

Place of Incorporation Hong Kong

Director(s) : Zheng Ting

Authorized Share Capita HK $ 10,000divided into10,0000rdinaryshares of a par value cHK $1 eact
Issued Share Capita HK $ 1,000divided into1,000 ordinarnshares of a par value cHK $1 eact
Financial Year End March 31

Subsidiaries (and percentage of N/A
shareholding:

Shareholder as of the Date China Stem Cells Holdings Limited (100%)
hereof :
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PART B — PARTICULARS OF OTHER OFFSHORE COMPANIES

Registered Company Nam China Stem Cells (North) Company Limit

Registered Address 48t™ Floor, Bank of China Tower, 1 Garden Road, Centiahg Kong

Date of Incorporation February 9, 200

Company Number 1109291

Place of Incorporation Hong Kong

Director(s) : Zheng Ting

Authorized Share Capita HK $ 10,000divided into10,0000rdinaryshares of a par value cHK $1 eact
Issued Share Capita HK $ 1,000divided into1,000 ordinarnshares of a par value cHK $1 eact
Financial Year End March 31

Subsidiaries (and percentage of N/A
shareholding:

Shareholder as of the Date China Stem Cells Holdings Limited (100%)
hereof :
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PART B — PARTICULARS OF OTHER OFFSHORE COMPANIES

Registered Company Nam
Registered Address

Date of Incorporation
Company Number

Place of Incorporation
Director(s) :

Authorized Share Capita
Issued Share Capita
Financial Year End

Subsidiaries (and percentage of
shareholding:

Shareholder as of the Date
hereof :

Favorable Fort Limiter

11" Floor, AXA Centre, 151 Gloucester Road, WanchaingiKong

April 21, 2009

133351C

Hong Kong

Chen Bing Chuen Albe

HK $ 10,000divided into10,0000rdinaryshares of a par value cHK $1 eact
HK $ 10,000divided into10,0000rdinaryshares of a par value cHK $1 eact
March 31

Jinan Baoman Science & Technology Development Companited (100%)
China Stem Cells (East) Company Limited

(Incorporated in Hong Kong) (83%)

Oceanelite Group Limited (179
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PART C —
PARTICULARS OF THE OTHER ONSHORE COMPANIES

Registered Company Nam Guangzhou Municipality Tianhe Nuoya l-engineering Company Limite
Registered Address Block C, 17" Floor, Hangfu Ge, 288 Hangfu Road, Yuexiu Disfriguangzhot
Date of Incorporation June 27, 199
Company Number 44010140005345
Place of Incorporation Guangzhot
Director(s) : Kam Yuen
Zheng Ting
Gao Feng
Liu Ying
Authorized Share Capita RMB 90,000,00(
Issued Share Capita RMB 50,290,18:
Financial Year End December 3:

Subsidiaries (and percentage of N/A
shareholding:

Shareholder as of the Date China Stem Cells (South) Company Limited
hereof : (Incorporated in British Virgin Islands)
(100%)
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PART C —
PARTICULARS OF THE OTHER ONSHORE COMPANIES

Registered Company Nam Beijing Jiachenhong Biological Technologies Comphamyited
Registered Address 4 Yong Chang North Road, Beijing Econo-Technological Development Area, Beiji
Date of Incorporation September 8, 20C
Company Number 11000041018794
Place of Incorporation Beijing
Director(s) : Kam Yuen
Zheng Ting
Gao Feng
Authorized Share Capita RMB 280,000,00(
Issued Share Capita RMB 280,000,00(
Financial Year End December 3:

Subsidiaries (and percentage of Zhejiang Lukou Biotechnology Company Limited (90%)
shareholding:

Shareholder as of the Date China Stem Cells Holdings Limited (100%)
hereof :
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PART C —
PARTICULARS OF THE OTHER ONSHORE COMPANIES

Registered Company Nam Zhejiang Lukou Biotechnology Company Limit
Registered Address 345 Wulin Road, Xiacheng District, Hangzhou C
Date of Incorporation December 15, 201
Company Number 33000000005466
Place of Incorporation Zhejiang
Director(s) : Kam Yuen
Yang Chur
Lu Hang Jur
Authorized Share Capita RMB 50,000,00(¢
Issued Share Capita RMB 50,000,00(
Financial Year End December 3:

Subsidiaries (and percentage of N/A
shareholding:

Shareholder as of the Date . Beijing Jiachenhong Biological
hereof : Technologies Company Limited (90%)
* Zhejiang Provincial Blood Center (10¢
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PART C —
PARTICULARS OF THE OTHER ONSHORE COMPANIES

Registered Company Nam Jinan Baoman Science & Technology Development Companited
Registered Address 11" Floor, Yinfeng Building, 6 Liyang Dajie, Shizhomystrict, Jinan
Date of Incorporation June 6, 200!
Company Number 37010000003027
Place of Incorporation Shandong
Director(s) : Kam Yuen
Zheng Ting
Zhang Ying
Authorized Share Capita RMB 12,000,00(¢
Issued Share Capita RMB 12,000,00(
Financial Year End December 3:

Subsidiaries (and percentage of N/A
shareholding:

Shareholder as of the Date Favorable Fort Limited (100%)
hereof :

1-16




PART C —
PARTICULARS OF THE OTHER ONSHORE COMPANIES

Registered Company Nam Shandong Qilu Stem Cells Engineering Company Lid

Registered Address 666 Xunhua East Road, High & New Technology Develept Zone, Jina
Date of Incorporation July 5, 200¢

Company Number 37000001808270

Place of Incorporation Shandong

Director(s) : Wang Shan (107

Wang Baoling (111
Sheng Dewei [1[11])
Ma Xiaoqing (CJ)
Chen Chen (1)

Authorized Share Capita RMB 50,000,00(
Issued Share Capita RMB 50,000,00(¢
Financial Year End December 3:

Subsidiaries (and percentage of N/A
shareholding:

Shareholder as of the Date Shandong Yinfeng Investment Group
hereof : Company Limited (54%)
Jinan Baoman Science & Technology
Development Company Limited (24%)
Jinan Chuangli Hengye Investment
Consulting Company Limited (20%)
Wang Shan (1%)
Shen Bojun (1%
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PART D —

STRUCTURE CHART OF CHINA CORD BLOOD CORPORATION

Crabdem Medinreh Haldisgs
Laraufind

100

Craldem Medinerh Stem Celly
(BAT) Comgany Limised

ey Shareholibers

4] 4%
China Card Bload RN
i arporatiss
[ L
China Cordl Blasd Services
Corporatios
AL symani
-[ 130
Chima Stemm Colls Holidangs
Lambted
A avman)
. i
I B L L0 St
Chins Stem Colls (E ) Chims Seeem Cell (W) Chana Seein Clallls of i St O wlls (Sowik)
G, Lad, Lo, Lad Morth) Co., Lod. o, Lol
iBVE {BYT) LBVT) (BT
L1l [ Lt 1ot 100% i
Curdlife Lioied Chima Stem Colhy (Eai) China Shem Cella China Stem Cell China Stem Celll
(Anstrabisl Cu, Lk, Weath Cu., Led (Nerth) Ca, Lok St} Cu,, Lid
{HE (HEK) (HED HE
04T | 13%
Cordlife Group Favoxable Fors Lisnited
Liomited THE}
[Fingapeay)
1M | [P
B#jing Fiachruhong Jinan Bramam Sreeme G
Binlogical Téchnalogies & Technabogy
Lo, Liad Development O, Lid
(ERL ) iPFRCY
Cruangrhos
Afumicipality Tianhe
i) 2% Nunya Biw
Shamilong Uhlo Steim Fngimeermug
&nir:::t:‘g:-—:twl o Colly Empinerring Company Limitsd
PR Company Limited PR
1 PR

1-18




SCHEDULE 2
COMPANY WARRANTIES
Definitions

In this Schedule, capitalized terms not otherwisngd have the meanings set forth in this Agredpaamd the following terms have the
meanings specified:

“ Anti-Corruption Prohibited Activitie has the meaning set forth in Clause 3 of thiseSicite 2.

“ Assets” means all assets, rights and privileges of anyraand all goodwill associated therewith, includiigghts in respect of Contracts,
Intellectual Property, Equipment, any share or ggmivnership, but excluding rights in respect @l neroperty.

“ Blood Station Operation Licenseneans the Blood Station Operation License issnyethe provincial level Department of Health in the
PRC under the ‘Measures for Administration of Bl&tdtions’ issued by the Ministry of Health of fRRC.

“ Circular 75" has the meaning set forth in Clause 3 of thiseSicite 2.

“ Company SEC Filingd means the documents filed from time to time vtk SEC.

“ Confidential Information’ as used in this Schedulen®ans all knowtow, lists of customers, suppliers or Subscribehnical processes
other confidential information.

“ Collaboration Agreemeritmeans an agreement entered into by and betw@atlaborating Hospital and a Group Member.

“ Collaborating Hospital means a hospital that maintains collaboratiorhwity Group Member in collection of cord blood araEnhd related
sales and marking activities.

“ Contracts’ means all contracts, agreements, licenses, engags, leases, financial instruments, purchasagrdemmitments and other
contractual arrangements, that are currently stibgiand not terminated or completed.

“ Cord Banking Service Contratimeans a contract entered into by and betweerbaciber and a Group Member for Subscription Seszic

“ Cord Blood BanK' means the three cord blood banks operated byoagEMember which have obtained a Blood Station @jar License
and the investment by a Group Member in Shandargedviay 2010.

“ Disclosed’ means, in respect of any Company Warranty, fatig fairly disclosed in the (i) numbered and lettiesection corresponding to
such Company Warranty in the Disclosure Letteiiprthe Company SEC Filings , if the disclosurejcific in detail
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(as opposed to general risk factor language, fatwaoking statement s or other reservations tHated¢o a hypothetical or inchoate risk s ) ,
to the extent that the application of such disalesa a specific Company Warranty is reasonablgrabe its face .

“ Environment” means all or any of the following media, namely, water and land; and the medium of air incluithesair within buildings
and the air within other natural or man-made stnas above or below ground.

“ Environmental Law$ means any and all laws whether of the PRC orathgr relevant jurisdiction, relating to polluticegntamination or
protection of the Environment or to the storagbelag, handling, release, treatment, manufacfunagessing, deposit, transportation or
disposal of Hazardous Substances.

“ Equipment” means all plant and machinery, production lines|s and equipment, vehicles and other tangildetas

“ GovernmentEntity " has the meaning set forth in Clause 3 of thiseSicite 2.

“ Government Official’ means an official or employee of any governmesgattment, agency, or instrumentality, any govemtrog/ned or -
controlled enterprise, any public internationalaigation, or any political party, as well as aapdidate for political office.

“ Hazardous Substanéeaneans all substances of whatever description vitiay cause or have a harmful effect on the Enwiemt or the
health of person or any other living organism inahg, without limitation, all poisonous, toxic, noxs, dangerous and offensive substances.

“ Intellectual Property means all patent, trademarks, service marksstexgd designs, utility models, copyrights, invensi, Confidential
Information, brand names, database rights and essinames and any similar rights situated in aoptep and the benefit (subject to the
burden) of any of the foregoing (in each case wdretbgistered or unregistered and including apfdina for the grant of any of the foregoi
and the right to apply for any of the foregoingaimy part of the world).

“ Inventory” means all inventories of the Company including tord blood units donated by the public.

“ Latest Accounts Datémeans December 31, 2011.

“ Leases’ has the meaning set forth in Clause 5 of thiseSicite 2.

“ Leased Propertigshas the meaning set forth in Clause 5 of thise8cite 2.

“ Liabilities " means all Indebtedness and other liabilitiesrof aature whatsoever, accrued, absolute, actuadrtingent, due or to become
due, liquidated or unliquidated and whether orafat nature required to be disclosed in the acaponfinancial statements of the Group .
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“ Litigation " has the meaning set forth in Clause 11 of thise8lale 2

“ Marketing Material’ has the meaning set forth in Clause 9 of thiseSicite 2.

“ Matching Service$ has the meaning set forth in Clause 9 of thiseSicife 2.

“ Material Contracts has the meaning set forth in Clause 6 of thiseSicie 2.

“ Permits” means all permits, consents, approvals, authtioizs, franchises, certifications and licenses framd all registrations with, any
Governmental Authority and such term shall incltiike Blood Station Operation License and all otherdord blood banking licenses issued
by the Ministry of Health of the PRC or its provialccounterparts to any Group Member or Cord BlBaahk .

“ Real Property has the meaning set forth in Clause 5 of thise8cite 2.

“ Reverse Merget means the acquisition of control of CCBS by thenany’s predecessor Pantheon China Acquisitiop.Gor June 30,
2009 .

“ SAFE " has the meaning set forth in Clause 3 of thiseBicie 2.

“ Sanctioned Country has the meaning set forth in Clause 3 of thiseSicite 2.

“ SEC Documents has the meaning set forth in Clause 3 of thiseScite 2.

“ Sponsorship Agreemefitmeans the sponsorship agreement between an @n€loonpany and the relevant hospital as submittéketo
Ministry of Health of the PRC for application fostablishment of the relevant Cord Blood Bank.

“ Subscriber’ means a subscriber for cord banking servicesigea/by a Group Member.

“ Subscription Serviceshas the meaning set forth in Clause 9 of thise8cite 2.

“ U.S. Economic Sanctiorishas the meaning set forth in Clause 3 of thiseBcie 2.

The Warranties

The Company hereby represents and warrants totlestor that except as Disclosed, the followingesentations and warranties are true,
complete and correct as of the date hereof an@dmepletion Date. The Disclosure Letter shall bamged in clauses corresponding to the
numbered and lettered clauses and sub-clausesrgebélow.

1. CORPORATE MATTERS

€)) Organization, Good Standing and Qualificatidfach Group Member has been duly incorporateagahized, and is
validly existing (i) in good standing and (ii) @mpliance with all registration and approval regmients in all material
respects . Each Group Member has the corporaterpwieauthority to own and operate its Assets andepties and to
carry on its business as currently conducted.
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(b)

(©

(d)

(e)

(f)

Charter DocumentsThe copies of the Company Charter Documents lamdharter documents of each Group Member
included in the Company SEC Filings, are effectha/e not been superseded and are true, correcoamalete. All legal
and procedural requirements concerning the adopfisnch charter documents have been duly and gyopamplied with
in all respects.

Group Structure The corporate chart set forth_in Part D of Schedus a true, complete and accurate description of the
corporate structure of the Group as of the Conpieate.

Capitalization and Other Particular§he particulars of each Group Member ’ s shapétalset forth in Scheduledre a
true, complete and correct description of the shapital of each Group Member on the date heredfoanthe Completion
Date. No Group Member is in violation of any terfrooin default under its certificate or articleimcorporation,
memorandum and articles of association, by-lawtheir organizational charter or other constitusibdlocuments,
respectively.

Options, Warrants Except for the Notes and Conversion Shares, #ner@o outstanding options, warrants, rights
(including conversion or preemptive rights) or agnents for the subscription or purchase fro m arou@® Member of any
Equity Securities of any Group Member . No sharfeeng Group Member , or shares issuable upon eseqafiany
outstanding options, warrants or rights, or ottharss issuable by any Group Member , are subjegehéambrances,
preemptive rights, rights of first refusal or othigihts to subscribe for or purchase such sharbstfver in favor of any
Group Member or any other Person), pursuant tcegmgement or commitment of any Group Member . $hednce and
sale of the Notes and Conversion Shares shallesattrin a right of any holder of any securitieshed Company to exercise
any preemptive rights, rights of first refusalsotiner rights, or to adjust the exercise, converséachange or reset price
under any of such securities. The issuance and§#he Notes or Conversion Shares shall not otditfee Company to iss
Shares or equivalents thereof or other securibiesy Person (other than the Investor). All isssiegares of each Group
Member are fully paid and non-assessable and heen issued in material compliance with all appliedbderal and state
securities laws, and none of such issued sharesiggred in violation of any preemptive rights iamir rights to subscrib
for or purchase securities. There are no sharefldgreements, voting agreements or other similareageats with respe
to the Company’s or any Group Member’s shares ticiwthe Company or such Group Member is a partyoathe
knowledge of the Company, between or among anfetompany’s shareholders or the Group Member'sebbiders, as
the case may be.

Subsidiaries Except as set forth in the corporate structueatcset forth in Part D of Schedule the Company does not
hold any Equity
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(9)

(h)

Securities of, or any direct or indirect interesaoy kind in, any other Person.

Onshore Companies

(i)

(ii)

(iii)

(iv)

v)

(vi)

Except as Disclosed in the Company SEC Filingsefmh Onshore Company, each holder of record of its
registered capital have contributed in full its stiibed share of the entig/registered capital pursuant to the art
of association and, as applicable, relevant joémture contracts, and all such contributions haentverified and
certified by a Chinese registered public accoundanbrding to applicable law, approved by all ralgv
Governmental Authorities and fully paid, and vesdfiion certificates have been issued to each soickehof recorc
or previous investor accordingly.

All previous transfers or assignments of registeragital have been approved by the competent Gmantal
Authorities and all necessary corporate action.

Each Onshore Company and Cord Blood Bank condtschsisiness activities within the permitted scopiéso
business or is otherwise operating its businessimpliance in all material respects with all relevizgal
requirements and with all requisite licenses amt@gls granted by competent PRC Governmental Aittbe.

All licenses and approvals requisite for the conaddi@ny part of each Onshore Company and CorddBeank’s
business which are subject to periodic renewale lmaen or shall on a timely basis be obtained @utiokt best
knowledge of the Company, there are no groundshiohwsuch requisite renewals shall not be granyetthé®
competent PRC Governmental Authorities.

Each Onshore Company and Cord Blood Bank is nadript of any letter or notice from any relevaRi(P
Governmental Authority notifying revocation of aligenses issued to it for non-compliance or thedrfee
compliance or remedial actions in respect of thivities carried out by it.

The Company maintains, or procures its relevansBlidry to maintain, Control over each Onshore Canypand
Cord Blood Bank in all respects.

Corporate RecordsThe registers of shareholders, resolutions anatfar documents of each Group Membeguired to b

kept or filed with any relevant Governmental Authypunder all applicable law (including in accordarwith the
Companies Law (2011 Revision of the Cayman IslahdsE been properly maintained, filed or submiftediling in
accordance with applicable law, and all resolutictgiired by
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(k)

applicable laws or the charter documents of sudu@Member then effective have been passed, haregmssed in
accordance with such applicable laws and the chaoeuments of such Group Member (as the case &y b

No Immunity. No property of any Group Member enjoys any righimmunity from set off, suit or execution withspect
to the Company'’s obligations under any Transadiionument.

Board Composition The Company is in compliance with all the requieats of (i) the listing standards of the NYSE,
(i) the Sarbanes-Oxley Act of 2002 (including amd all applicable rules and regulations promuljatethe SEC
thereunder that are effective) and (iii) the Comesibaw (2011 Revision) of the Cayman Islands andather applicable
law, including such requirements related to (w)dhmposition of the Board, (x) the independent cattexs, (y) the
director independence and (z) the audit commfttemcial expert.

Reverse MergerThe Reverse Merger was conducted and completeahipliance with all applicable laws in all matéria
respects, except where the failure to do so woatchave a material adverse effect on the Compalng.Jompany has
provided the Investor with access to all matenédimation related thereto as available in the CamypSEC Filings.

AUTHORIZATION AND VALIDITY OF TRANSACTIONS

(@)

(b)

Authorization. The Companyas the power and authority to execute, delivergartbrm the Transaction Documents wt
it has signed as a party. All actions on the pathe Company necessary for the authorizationtrakbmt, issuance and
delivery of the Notes and Conversion Shares haee beken or shall be taken prior to the Completion.

Valid Issuance of Notes and Conversion Shaiidse Notes are duly authorized and validly issaied free of restrictions ¢
transfer other than restrictions on transfer descrin_Exhibit Aand any applicable securities or corporate lawse. T
Conversion Shares when issued and paid for asg@dvipon conversion of the Notes shall be dulyanigbd and validly
issued, fully paid and non-assessable and aretaiidbg free of restrictions on transfer other thestrictions on transfer
described in Exhibit Aand any applicable securities or corporate lawsofASompletion, a number of Shares shall have
duly authorized and reserved for issuance exceeelfiondred fifty percent ( 150% ) of the numbeEbéres issuable upon
conversion of the Notes (assuming for purposesdffieitgat the Notes are convertible at the priceath in the_Exhibit A
and without taking into account any limitationstbe conversion of the Notes set forth in Exhibit. A
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(c) Enforceability. The Transaction Documents to which the Compamyparty, when executed, shall be valid and binding
obligations of the Company , enforceable agairsiGbmpany in accordance with their respective teexsept where such
enforceability may be limited by applicable bankayp insolvency, reorganization, moratorium or $amlaws affecting
creditors’ rights generally or general principléequity.

(d) Consents and Approval®ll consents, approvals, orders or authorizatiofy®r registrations, qualifications, designations
declarations or filings with, any Governmental Aariity or any other competent corporate authorityureed in connection
with the execution, delivery and performance by@wenpany of the Transaction Documents or the consation of the
transactions contemplated hereby or thereby hage bbtained or will be prior to Completion.

(e) No Breach The execution and delivery by the Company of eddhe Transaction Documents to which it/he isaetypand
the implementation and performance by the foregeimifies of all the transactions contemplated uisdeh Transaction
Documents do not and shall not:

0] breach or constitute a default under any charteuahent of such entity or of the memorandum of dssion,
articles of association, by-laws or other constindl document of such entity ;

(i) result in a material breach of, or constitute adifunder, or give rise to any right to any Persodeclare a
default under, any Material Contract to which saality or individual is a party or by which suchtignor
individual or its/his property or Assets is bourrd@sult in the acceleration of any obligation ofls entity or
individual (whether to make payment or otherwigeqmny Person ; or

(iii) result in a violation or breach of or default unday law.
3. LEGAL COMPLIANCE
(@) No Violation of Law.
0] Since the date of listing of the Shares on the NY&EGroup Member and Cord Blood Bank has beeroiaton

of any applicable law or regulation (including thMeasures for Administration of Blood Stations’ussl by the
Ministry of Health of the PRC and any regulatiossued by the State Food and Drug Administratiath®fPRC) ir
any material respect.

(i) Each Group Member and Cord Blood Bank has atrakdicarried on its business in compliance witlajgfilicable
laws, regulations and governmental guidance imalerial respects.
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(iii)

None of the Group Members or Cord Blood Banks,aryr Group Representative, nor any Senior Manager, h
committed any criminal offence or any breach ofrémguirements or conditions of any statute, tre@gulation,
by-law or other obligation relating to it or thergang on of its business.

Since the date of listing of the Shares on the NY{&FEthe Shares have been designated for quotatiche
NYSE; (b) trading in the Shares has not been swugathy the SEC or the NYSE for more than one Tgdiay;
(c) the Company has received no communicationtevwrior oral, from the SEC or the NYSE regarding the
suspension or delisting of the Shares from the NY8Fthe Company has never been subject to anynistnative
proceedings or investigation by the SEC or the NY&te (e) the SEC or NYSE has never imposed angliyeon
the Company which, in the case of foregoing clafdgsr (e) could reasonably be expected to havatrial
adverse effect on the Company. To the best knowlefighe Company, the Company is not in violatibamy of
the rules, regulations or requirements of the SENYSE and has no knowledge of any facts or cirdamses that
would reasonably lead to (x) delisting or suspemsibthe Shares by the SEC or NYSE or (y) any atstrative
proceedings, investigation or penalty by the SERYEE on the Company.

(b) Permits and Registrations

(i)

(ii)

Each Group Member and Cord Blood Bdrds all Permits and has completed all material goment registration
licenses and consents necessary for the conditstlmisiness as currently conducted and to owrseiits material
Assets, Real Property and Leased Real Propertiesreently used. No Group Member or Cord Blood Banik
breach of or default under any such Permit, ancetigeno reason to believe such Permit shall bpeswded,
cancelled or revoked.

Without limiting the generality of the foregoin@)(the construction and operation of the operdtiedities of
each Onshore Company and Cord Blood Bank and theatipn of its business is and has been in comggiavith
its relevant feasibility study and business licemseapplicable; (b) all necessary approvals framedmental
Authorities have been received to ensure that €adihore Company shabntinue to enjoy, to the extent permit
by applicable law, all of the Tax clearances, cesimns and other benefits available to such Onshiorepany
prior to Completion, or otherwise available undgplacable law to foreign investment enterprisesilsirty situated
(c) no Group Member or Cord Blood Bank has beeijestito any administrative proceedings or invesiagaby
the Ministry of Health of the PRC to the best knegde of the
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(d)

()

(f)

(9)

Company, nor has any penalty been imposed on aoypg@viember; and (d) no Group Member or Cord Blood
Bank is in breach of or default under any cord tlbanking license issued by the Ministry of Healtlthe PRC in
favor of the relevant Group Member or Cord BloochBaand there is no reason to believe such coraidbb@nking
license shall be suspended, cancelled or revokegpewhere any such breach, default, suspensimcediation or
revocation would not have a material adverse efiadhe relevant Group Member.

Governmental InspectionEach Group Member and Cord Blood Bank is undestipervision of the Ministry of Health of
the PRC, including the provincial level DepartmehHealth. Each Group Member and Cord Blood Barkressed all
annual inspections and occasional inspections adadby the relevant Governmental Authority, whe#hadenced by
written documents issued by such Governmental Aitthor not.

Interference with TransactianThere is no Governmental Authority and to thst@owledge of the Company, no other
Person that has:

0] requested any information in connection with otitoted or threatened in writing any legal proceggi, arbitratio
or administrative proceedings or inquiry, regulgtimquiry against any Group Member to restrain hilva or
otherwise challenge the issuance of the NoteseoCtinversion Shares or any of the transactioneowiated
under the Transaction Documents; or

(i) proposed or enacted any statute or regulationtbatd prohibit, materially restrict or materiallelkdy
implementation of the issuance of the Notes oiQbeversion Sharex adversely affect the operation of any Gr
Member after the completion of such issuance .

Ownership. Except as Disclosed in the Company SEC Filitigss Company validly and legally owns, beneficialtyd of
record, free and clear of any Encumbrance, thetequerests of its Subsidiaries.

No Voidable TransactionTo the best knowledge of the Company, there imaterial transaction to which any Group
Member is or has been a party which may give dse¢laim for setting aside under any applicatdéust or legislation or
otherwise howsoever.

Ethical Business Practices

0] None of Company, its Affiliates and the Group Repreatives has offered, paid, promised to payutiraaized
the payment of any money, or offered, given, preai® give, or authorized the giving of anythingrafue: (a) to
any Government Official, or to any person undecuinstances where the Company, such
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(ii)

Affiliate or such Group Representative knew or heason to know that all or a portion of such mooething of
value would be offered, given or promised, directiyndirectly, to any Government Official, for tperpose of
(1) influencing any act or decision of such GoveemtnOfficial in his official capacity, (2) inducirguch
Government Official to do or omit to do any actrdtation to his lawful duty, (3) securing any impes advantage,
or (4) inducing such Government Official to inflieenor affect any act or decision of any Governniartity, in
each case, in order to assist the Company or afiljafe in obtaining or retaining business for aittw or in
directing business to, any person, or (b) to amg@® with the intention of influencing or rewardisuch person f
acting in breach of an expectation of good faithpartiality, or trust, or which it would otherwise unlawful for
the recipient to accept (collectively “ Arfiorruption Prohibited Activitie$). As used herein, Government Entit
" means any government (foreign or domestic, inicigdederal, national or regional government) oy an
department, agency or instrumentality thereofudiig any entity or enterprise owned or controligda
government or a public international organization.

As of the date of this Agreement, Company has Dsed all facts known to it regarding (a) all clajdamages,
liabilities, obligations, losses, penalties, acsigjmdgments, and/or allegations of any kind oureathat are assert
against, paid or payable by Company, any Affiliateny Group Representative in connection with oompliance
with FCPA or any other Anti-Corruption Laws by tBempany or any Affiliate or Group Representative] a

(b) any investigations (by the Company or by ansdtharties) involving possible non-compliance witle FCPA
or any other Anti-Corruption Laws by the Companyay Affiliate or Group Representative, and soafar
Company is aware there are no circumstances whilikaly to give rise to any such claims, damadjabijlities,
obligations, losses, penalties, actions, judgmelisgations and/or investigations.

(h) Books and Records and Internal Controls

(i)

(ii)

Each Group Member has made and kept books, reaadiaccounts which, in reasonable detail, accyrated
fairly reflect their transactions and dispositi@isssets in all material respects and in compéamith all laws .

Each Group Member has devise d and maintain edtarsyof internal accounting controls sufficienptovide
reasonable assurance that: ( A ) transactionsxa@ited and access to assets is permitted onlycordance with
management ' s general or specific authorizatid)) fransactions are recorded as necessary tatgaeparation
of periodic financial statements and to
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0)

(k)

()

(m)

(n)

maintain accountability for assets; ( C ) accesssgets is permitted only in accordance with mamage’ s
authorization; and ( D ) the recorded accountabiitit assets is compared with the existing asdatsagonable
intervals and appropriate action is taken with eespo any differences.

Anti-corruptionP olicies andP rocedures The Company and each Group Member has maintaingdolicies and
procedures in relation to corruption and businéisie® as may be required under anti-bribery or-eotiuption laws
applicable to the Company and such Group Membegandrally accepted standards of business conddatthics
including, where applicable, in relation to bribegyfts and entertainment, political contributicarsd monitoring, risk
assessment and internal audit procedures.

DueD iligence onA cquisitions. In respect of any business or company acquirethéyCompany or any Affiliate within
the last two (2) years, the Company or such Atfdihas conducted pre-acquisition or post-acquiisdile diligence which
in each case would be reasonably adequate tofig@mty Anti-Corruption Prohibited Activities comrted by the acquired
business or company. Any issues identified by siishdiligence have been investigated and discltzséte Investor .

DueD iligence onO fficers, E mployees and gents. Due diligence has been conducted prior to theuiteent, hiring or
appointment of any officers, employees or agenti®@Company and the other Group Members which dvbalreasonably
adequate to identify any Anti-Corruption Prohibitkctivities previously committed by those individs@r entities.

Training. All officers, employees and agents of the Compamy the other Group Members have been providdd wit
overall training in relation to anti-corruption jmés and guidelines and generally accepted stdsddrbusiness conduct
and ethics.

Reporting ProceduresThe Company and the other Group Members havetaiaied procedures and mechanisms for the
internal reporting of actual or suspected Anti-Qption Prohibited Activities, and any such repdrase been
(a) investigated, and (b) disclosed to the Investor

U.S. Economic SanctionsNeither the Company nor any of its Subsidiasiesthe target of any sanction administered by
the Office of Foreign Assets Control of the Unit&tites Treasury Department (* U.S. Economic Samstjo Neither the
Company nor any of its Subsidiaries make any gales engage in business activities with, or fa lienefit of any person
and countries that are subject to trade sanctindsaonomic embargo programs enforced by the Ueasliry
Department’s Office of Foreign Asset Control indhglany “Specially Designated Nationals and BlocRedsons”, as of
the date hereof and
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(0)

(p)

(a)

(r

the list of which can be found at: http://www.usisegov/offices/enforcement/ofac/sdn/t11sdn.pdingrgovernment,
national, resident or legal entity of Cuba, Nortbré&a, Syria, Sudan, Iran, Libya or any other cquwith respect to which
U.S. persons, as defined in the U.S. Economic &ars;tare prohibited from doing business (eact8arictioned Country),
and have no intentions or plans to make any suel sato engage in any such business.

Foreign ExchangeNone of the Group Members is or has at any tigenhn violation of any applicable law, regulatimn
any other requirements of law of any GovernmentahaArity with respect to any matter relating togign currency
exchange in any material respect, which violatiaulgd have a material adverse effect on the Compsaysubstantial
owner or controller, and to the best knowledgehef€Company, no beneficial owner of the Compang,‘i®omestic
Resident” as defined in Circular 75 (together viishmplementing regulations, “ Circular 7pissued by the State
Administration of Foreign Exchange (* SAFE and no substantial owner or controller, andh® best knowledge of the
Company, no beneficial owner has violated Circidlaor any other applicable SAFE rules and reguiatio

Change of Law The Company is not aware of any Governmentahduity or other Person having proposed, enacted or
changed, any law which could reasonably be expeotathterially and adversely affect the businesangf Group Member
or any portion hereof as currently conducted otemplated to be conducted.

Absence of Government Official Economic Interelio Government Official of the United States of émca, PRC or
Hong Kong (i) holds an ownership or other econoimierest, direct or indirect, in the Company or &rnpup Member
(excluding for this purpose, the shareholders ef@ompany who hold less than five percent ( 5%ajedtolding in the
Company) or (ii) serves as a Group Representativemnnection with any Anti-Corruption Prohibitedtities.

SEC Documents The Company has timely filed or furnished afiags, schedules, forms, statements and other dertism
required to be filed by it with the SEC pursuanttte reporting requirements of the 1934 Act (altref foregoing filed prior
to the date hereof or prior to the Completion, alh@xhibits included therein and financial statetsenotes and schedules
thereto and documents incorporated by referenceithbeing hereinafter referred to as the * SECuboents’) required to
be filed during the period commencing June 30, 28@®ended on the later of the date of this Agredraed the
Completion. As of their respective filing datesge BEC Documents filed during any time before thedrRee Merger
complied in all material respects with the requiesits of the 1934 Act applicable to the SEC Docusyearid none of the
SEC Documents, at the time they were filed withSiEeC, contained any untrue statement of a mafadabr omitted to
state a
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4.

material fact required to be stated therein or ss&sy in order to make the statements thereimgrnight of the
circumstances under which they were made, not adshg.

ENVIRONMENTAL ISSUES

(@)

(b)

Compliance with Environmental LawsEach Group Member and Cord Blood Bank is culyantcompliance with all
Environmental Laws in all material respects anith igossession of all required environmental Permits

Environmental HazardsThere is no condition or circumstance in respéetny Group Member or Cord Blood Bank which
poses a material risk of harm (other than in retatd product safety or liability) to human healthsafety, or the health of
animals, plants or the environment.

ASSETS

(@)

(b)

(©

Title to Assets Except as Disclosed in the Company SEC Filitigs Assets included in the Existing Financial Staets
or acquired by any Group Member since the LatesbAnts Date and all other material Assets currargd or employed
by any Group Member are owned by the relevant GMamber free from Encumbrance and are not the subfeany
leasing, hiring or hire-purchase agreement or ages¢ for payment on deferred terms or assignmefaatoring or other
similar agreement, and all such material Assetsnatfee possession or under the control of thevegleGroup Member.

Status of Assets Except as Disclosed in the Company SEC Filiegsh Group Member owns or has the right to use all
Assets currently used by it in the conduct of iisihess as currently conducted. All material Assétsach Group Member
have been properly maintained and are in good wgr&ondition, and are in all respects in a conditlat is adequate for
their intended uses, subject to continued repalraplacement in accordance with past practice.ddmapany has sufficie
assets and resources to support its normal busipesations as currently contemplated as at Coiopletxcept as
otherwise caused by economic turmoil and / or fonegeure events or other significant change in mblmsiness
operations beyond the control of the Company.

Real Property

0] Neither the Company nor any other Group Membamads has it ever been, a United States real propeiting
corporation within the meaning of Section 897 @&f @odes and the Company shall provide a stateresnich
effect in accordance with the Code and the reqaatthereunder upon the request of the Investor.
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(d)

(ii)

(iii)

(iv)

v)

(vi)

Except as Disclosed in the Company SEC Filingsréaéproperty of the Group (the “ Real Propéjtgomprises
all the land, buildings and premises (as well asfied attached thereto) currently owned, occupiedsed by the
Group or in respect of which the Group has anytestaterest, right or title.

Except as Disclosed in the Company SEC FilingsQtaup has proper legal title to the land use sgirtd
building ownership rights in respect of the Realgerty (including possession of the land use rightsificates an
building ownerships certificates) and is, subjectdmpliance with all applicable laws of the PR@jteed to
transfer, sell, mortgage or otherwise dispose ®Rhbal Property and there are no occupancy rights o
Encumbrances in favor of third parties affecting it

The original land grant fee for the land use rigiftany Real Property was paid in full, and noHertamounts are
currently owing in respect thereof. No other feestber payments are owing under the relevant gohlsind use
rights contracts in respect of the Real Propere fielevant granted land use right contracts aadetevant land
registration card contain no restrictions on anguprMember to use the Real Property for which taeycurrently
being used by the Group. For any land use rightsatied (but not granted) to any Group Member, sBickup
Member has complied with all material restrictics forth in the land use rights certificate foclsallocated land
use rights.

There are no claims pending or to the knowledgi®iCompany, threatened that would result in tleatgwn of
any Encumbrance against any Real Property.

To the best knowledge of the Company, there arsoning or other applicable laws currently in efféet would
prevent or limit any Group Member from conductitgydoperations on the Real Property as they arerwtlyr
conducted.

Insurance

(i)

All material Assets of the Group and the Real Prigpihat are of an insurable nature are insuregasonable
amounts against such risks as are, in accordanbeainmercial best practice, normally insured agfaimthe
Hong Kong or in the PRC, including risks normalbyered by insurance taken out by companies cariymtpe
same type of business or having similar assetsea&toup. Each of such insurances has been obtioradh well
established and reputable insurer. To the best lauge of the Company, each Group Member and Cardd|
Bank has at all times been adequately covered stydsis normally covered by insurance taken outdoyppanies
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(€)

carrying on the same type of business or havingaimssets as the Group in Hong Kargl in China. Nothing h
been done or omitted to be done by or on behahgfGroup Member which would make any such policy o
insurance void or voidable or enable the insur@is/bid the same; there is no claim outstandinguady such
policy; and there are no facts or circumstancedyliko give rise to such a claim. There are no duerpremiums in
respect of the above insurances.

(i) No Group Membehas suffered any uninsured losses or waived aimysrigr claims of material or substantial ve
with respect to any policy of insurance or allovegy insurance to lapse.

(iii) No claim under any policy of insurance taken outannection with the business or assets of any kéemberis
outstanding and to the best knowledge of the Compaere are no facts or circumstances likely t@gise to suc
a claim.

Leases

0] The Investor has been provided with true and cotaeplepies of all real property leases (the “ Ledsasrespect

of real property used by the Group that is not aviog the Group (the “ Leased ProperfiesEach of the Group
Members is in compliance in all material respedth ¥he terms and conditions of each Lease to whiisha party.

(i) Each of the Group Members has the right to usé#fased Properties leased to it in accordance twélptovision:
of the relevant Lease. Each such Lease has beentedeand (if the Leased Property is located énRRC) duly
registered with the housing administration in adeoice with the relevant PRC regulations, and ishaid binding
on the Group Member party thereto, all materiat eavd other sums and charges payable by such Gleapber a:
tenant thereunder are current, no written noticgedfult or termination under such Lease is outkteyy and to the
best knowledge of the Company no termination esebndition or uncured default on the part of sGebup
Member exists under such Lease. To the best kngwletithe Company, there is no underlying mortgdged of
trust, lease, grant of term or other estate imtarest affecting any Leased Properties materitdgmperations of
the Group .

(iii) The Leases contain no material restriction on kassircurrently operated on such property or any fagtthe
lessor or landlord to terminate the lease priaxpiration of its term (unless the lessee defaitsental payment,
breaches the lease terms or the lessee and tHerthfail to agree on the lease rental renewal $¢rm
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(iv) All necessary consents for the grant of the Leass obtained before such grant or transfer, aadatidlords
named in the Leases were the registered legal amefibial owners of the Leased Properties at the tf the grant

of the relevant Lease.

(v) None of the Group Members has any ownership, fiahoc other interest in the landlord under any deea

(vi) No notice of termination has been received by argu@® Member from the landlord under any Lease pirgpto
terminate such Lease, requesting or requiringafe/ant Group Member to vacate the premises orsing or
requiring any amendment to the terms of any Leasé to the knowledge of each Group Member, no taddias

threatened or intends to deliver any such notice.

® Condition and Operation of Improvement#ll components of all material buildings, strues, fixtures and other
improvements in, on or within the Real Property ardsed Properties are in good operating condéi@hrepair for use by

the relevant Group Member in its business.

(9) Inventory. Each Group Member has good and marketabledai#dl Inventory used in its business. All suchéntory is
free from Encumbrances and is in good condition.

(h) Products and Services
0] The cord blood units stored by the relevant Growgrers in the Cord Blood Banks are in good quatitydition

and were provided to the hospitals in good qualitydition. There has been no complaint in writing o
investigation by any hospital or Governmental Auittyan relation to the same.

(i) The internal process or control in respect of pssitty, testing and storage of all cord blood ukeist by each
Group Member and Cord Blood Bank are in complianitk all criteri a stipulated by the relevant Gaverental

Authorities in all material respects.

(iii) No Group Member or Cord Blood Bank has ever beealied in any administrative proceedings or invgssiion
by any Governmental Authority and no Governmentath&rity has imposed any penalty on any Group Merobe

Cord Blood Bank.

(iv) To the best knowledge of the Company, no Group Marhls provided any services which are, were jileetylto
become, or are alleged to be, faulty or defectiveyhich do not comply
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(i)

v)

(vi)

with any warranties or representations expresslynptiedly made by any Group Member, or with ankevant law

There is no action, suit, claim, inquiry, proceegdar investigation in any case by or before anyricou
governmental body pending or, to the best knowladfgeach Group Member threatened, against or ifmwvglthe
business of any Group Member relating to any sersigpplied or alleged to have been supplied byGnoyp
Member and alleged to have been defective.

All equipment and medical materials and reagerasl by the Group and the Cord Blood Banks have heed in
compliance with all applicable laws and nationahstards. Each supplier of equipment, medical nsseor
reagents to the Group or the Cord Blood Banks béared the permits, licenses or certificationsunes by
applicable law .

Confidential Information

(i)

(ii)

(iii)

No Group Member uses any processes or is engagayiactivities which involve the misuse of any Gdential
Information belonging to any third party. All Grolyeembers maintain the confidentiality of all perabn
information regarding the Subscribers as is reguinelaw and the Cord Banking Subscription Contract

To the best knowledge of the Company, no Group Msrghin breach of any agreements and/or arrangesmen
under which Confidential Information belonging toyahird party is made available to a Group Mentdres awar¢
of the existence of any circumstances under whchdght to use Confidential Information may bemérated.

The Company is not aware of any actual or allegetige by any Person of any Confidential Informatibthe
Group. No Group Member has disclosed to any Peaagrof its Confidential Information except whereisu
disclosure was properly made in the normal couf$s dusiness and was made subject to an agreamdet
which the recipient is obliged to maintain the d¢dehtiality of such Confidential Information andristrained fron
further disclosing it or using it other than foethurposes for which it was disclosed by suchentitwvhere the
Confidential Information has been previously diseld in the public domain or pursuant to any lawaurt or
government order.
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6.

CONTRACTS AND TRANSACTIONS

(@)

(b)

Validity of Contracts

(i)

(ii)

(iii)

No Group Member is in breach in any material respéor has knowledge (actual or constructive)haf invalidity
of or grounds for rescission, avoidance or repimtiadf any Material Contract nor has any Group Memieceived
written notice of any intention to terminate anglsMaterial Contract.

No party with whom any Group Member has entereal amy Material Contract is in default thereunderalth
default, individually or when aggregated with aher such defaults, would have a material adveffeeteon the
Company. Each Material Contract to which any Grigmber is a party has been duly authorized, exdcare
delivered by such Group Member and by each othry fizereto and constitutes the valid and bindibligation of
such Group Member and, to the actual knowledgbe@fdompany, of each other party thereto, enforecadphinst
such Group Member and, to the actual knowledgaoh ®f the Company , against each other party tih@re
accordance with its terms, except where such eaédnitity may be limited by applicable bankruptaysaélvency,
reorganization, moratorium or similar laws affegtitreditors’ rights generally and general princpdé equity.

No Person that supplies any parts or any othermaktaecessary for the Group to conduct the RraddBusiness
pursuant to a Material Contract with any Group Menias provided written notice to any Group Member
terminating such contract or providing notice ohrrenewal pursuant to any automatic renewal promisi
thereunder which may reasonably be expected toriaidyeaffect or cause ma terial disruptions in ttenduct of
the Principal Business. In addition, no Person thatently supplies parts or materials to the Grpugsuant to a
Material Contract has given written notice to amp@ Member or, to the knowledge of any Group Membas
given notice (whether or not in writing) to any @pMember, alleging that any Group Member is inariat
breach of such contract, or terminating such cehtvaproviding notice of non-renewal pursuantny automatic
renewal provision thereunder, or advising any Grislgmber that such Person intends to materiallycediis sales
of parts or materials pursuant to such contrad @therwise alter its business relationship wlhith Group to the
detriment of the Group which may reasonably be etqukto materially affect or cause ma terial ditinns in the
conduct of the Principal Business.

Material Contracts Other than the Transaction Documents, and add3isd in the Company SEC Filings and those

Contracts copies of which are attached to the Dssek Letter, no Group Member is a party to, omibloy as of the date
such representation is being made, any
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Material Contract (as defined below). The followi@gntracts shall be deemed to be “ Material Cotdrac

()
(ii)

(iii)

(iv)

v)

(vi)

(Vi)

(viii)

(ix)

)
(xi)

(xi)

any Contract entered into otherwise than in thénarg course of business;

any agreement or arrangement otherwise than byofvaggotiation at arm’s length having a total cantrvalue
greater than US$1,000,000 (or its equivalent ireoturrencies);

any sale or purchase option or similar Contractrengement affecting any material Assets ownagsed by any
Group Member or by which any Group Member is bound;

any Contract which cannot readily be fulfilled @rformed by any Group Member on time or withoutumadr
unusual expenditure of US$ 500,000 ;

any Contract which the Group does not have thenieahand other capabilities or the human and radter
resources to enable it to fulfill, perform and tiagye all its outstanding obligations in the ordineourse of
business without realizing a loss of at least RMBB0O0 on closing of performance;

any Contract substantially restricting the freedafrany Group Member to provide and take goods amdces or
to manage its own business affairs by such meathéram and to such Persons as it may from timénte think
fit;

any Contract pursuant to which (a) any Group Menmhaurs Indebtedness with the aggregate amouptinipal
and interest payments greater than US$1 ,000,008) any Group Member provides any guarantee;

any Contract whereby any Group Member is, or haseshto become, a member of any joint venture, antiosn
or partnership or other unincorporated association;

any Contract whereby any Group Member is, or hasezbto become, a party to any distributorshipgemay
agreement;

any Contract that is void, illegal, unenforceahievbich contravene any applicable laws and reguiati

any Contract that prohibits or materially restriitts sale, disposal or transfer of any Equity S&esr(or any
interests therein) owned by the Company;

any shareholder agreements, joint venture agresnoemmartnership agreements ;
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(©

(d)

()

(f)

(9)

(xiii) any employment contracts or arrangements with $dhémagers; or
(xiv) any Sponsorship Agreement in relation to any Cdob@& Bank.

Oral Contracts No Group Member is a party to any contract maad#yothat would be a Material Contract or that is
otherwise material to the Group, taken as a whole.

Contracts under NegotiatioNo Group Member is in the course of negotiating @ontract that, if entered into, would b
Material Contract.

Compliance with Laws There are no Contracts or obligations, agreesp@ntangements or concerted practices to which
any Group Member is a party or by which any of@reup Members is bound, and there are no pradticehich any of th
Group Member is engaged, that are void, illegagnforceable or that contravene any applicable lavasiy material
respect.

No Breach With respect to each Material Contract to whacly Group Member is party or by which it is bound:
0] such entity has duly performed and complied inre&lterial respects with each of its obligationseeder;

(i) there has been no delay, negligence or other defauhe part of such entity and no event has eeduvhich,
with the giving of notice or passage of time, mapgtitute a default thereunder;

(iii) such entity is under no obligation which cannoflilled, performed or discharged by it on timedanithout
undue or unusual expenditure or effort;

(iv) such entity has the technical and other capalsildied the human and material resources to enatol éuifill,
perform and discharge all its outstanding obligatio the ordinary course of business; and

(v) there are no grounds for rescission, avoidanceidiafon or termination and such entity has noeiesd any
notice of termination.

Change in Contral Except as Disclosed in the Company SEC Filittgsre are no agreements concerning any Group
Member that can be terminated or that have beemriated or under which the rights of any Persorliabde to be
materially adversely affected as a result of a gkdn control of any Group Member or in the composiof the board of
directors of a Group Member. There are no circunt&a whereby, following a change in the contralimy Group Member
orin
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(h)

(i)

()

(k)

the composition of the board of directors of a Grtdember, any of the principal customers of or $ieppto any Group
Member would cease to remain customers or suppbedre same extent and of the same nature astpribe date hereof.

Adverse TransactionsNo act or transaction (including the issuance saild of the Notes) has been effected by any Group
Member in consequence of which any Group Meniber may be liable to (i) (1) refund the wholepart of any investme!
grant from any government or quagivernmental body or other grant received by vidfiany statute; (2) repay in whole

in part any government or local authority loan(®)lose the benefit of any financial concessioax relief or Tax holiday
accorded to any Group Member by any authorityjipag a result of which any grant for which apption has been made
by any Group Member will or may not be paid or willmay be reduced pursuant to the present praufitee appropriate
authority. All Tax rates applied to any Group Membgee based upon the valid application of relevia law or binding
policy, are not being and will not in future be iaged by any relevant Governmental Authority, anodGroup Member

has suffered or will suffer any losses relating e

Finance DocumentsOther than as Disclosed in the Existing FinanStatements, there are no loans, guarantees,
Encumbrances or unusual liabilities given, madmcurred by or on behalf of any Group Member (angarticular but
without limiting the foregoing, no loans have be&eade by or on behalf of any Group Member to angadars or
shareholders of any Group Member ) and no Perssigitan any guarantee of or security for any owatdtoan or loan
facility granted to any Group Member .

Related Party Transaction&xcept as Disclosed in the Company SEC Filingeré are no Contracts, understandings,
transactions or proposed transactions between amyp@vember on the one hand and any Related Partyeoother hand
in excess of US$200,000. No Related Party is iretetit any Group Member , nor is such Group Memixelited (or
committed to make loans or extend or guaranteatftedany Related Party, in either case in any am@xceeding
US$200,000. Except as Disclosed, n o Related Patyany direct or indirect ownership in any bussresgtity with which
any Group Member is affiliated or with which suchoGp Member has a business relationship, or aninéss entity that
competes with such Group Member .

Authority to Enter into ContractsOther than the authority given to (i) board mersbefficers or employees to enter into
agreements in the normal course of their duties(@nauthorized representatives and agents to iakie certain
governmental filings, n o0 Group Membaas given any powers of attorney or other authaigyress or implied which is st
outstanding or effective to any Person to enter amy Contract or commitment to do anything orbéhalf.
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Brokers and FindersThe Company has not retained and to the knowleitfee Company, no other Person has retained or
behalf of the Company, any investment banker, brakefinder and there are no fees or charges dpayable to third
parties in connection with the transactions contatep by this Agreement.

FINANCIAL MATTERS

(@)

(b)

(©

(d)

(€)

Financial StatementsEach of the Existing Financial Statements has Ipeepared in accordance with US GAAP, applied
on a consistent basis, and shows a true and fair of the state of affairs, assets and liabilitfegncial position and profit
or loss of each Group Member in all material retpiecluding (a) all transactions between or amongafieel Parties, (b) tt
compensation for all officers and directors of e@hbup Member, (c) all of the existing Equity Setes, and (d) all bad
and/or doubtful account receivable and reservegfibieas at the respective dates thereof and éopéhmiods covered there
and are not affected by any unusual or non-reqgiitems not covered therein. Without limiting thengrality of the
foregoing, all of the revenues of each Group Menieach of their financial statements are timelgl properly recorded |
accordance with US GAAP in all material respects.

No Change in Critical Accounting PolicyExcept as Disclosed in the Company SEC Filingsshange in the policies of
accounting (aside from changes as required byraodnformity with US GAAP) has been made in prepathe accounts
of the Group or any Group Member for each of trevimus three (3) financial years of the Grouprmy &roup Member
ended on the Latest Accounts Date, except as Stathd accounts for such period.

Changes in Net AssetSince the Lategiccounts Date and at all times up to the Compleate, no material change has
occurred to the assets and liabilities (whethanadair contingent) shown in the Existing Finan@gtements and there has
been no material reduction in the value of the fsse&any Group Member .

Depreciation The fixed assets of each Group Member coverélgerexisting Financial Statements have been ot bbhak
applicable, depreciated in accordance with US GAR# value of each Asset has been properly refléotéhe Existing
Financial Statements in all material respects.

No Acceleration of BorrowingsExcept as Disclosed, no borrowing of any Grouprider has become or is now due and
payable, or capable of being declared due and payadfore its normal or originally stated matumtyd no demand or oth
notice requiring the payment or repayment of mdmefpre its normal or originally stated maturity tesn received by su
Group Member. No Group Member has committed anpaomitted to take any action that would entithy erson to
require the payment or repayment of any borrowihany
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(f)

(9)

(h)

Group Member before its normal or originally statedturity. To the best knowledge of the Companyewent or
circumstance has occurred, or may occur with thmgiof notice or lapse of time, determination ddtariality or
satisfaction of any other condition, such as tdtlerany Person to require the payment or repayrofahy borrowing of an
Group Member before its normal or originally statedturity or which is or shall be such as to temgn cancel or render
incapable of exercise any entitlement to draw maregtherwise exercise the rights of any Group Meminder an
agreement relating to any borrowing.

Provision and ReserveExcept as Disclosed, appropriate provision oemeshas been made by the Company in the
Existing Financial Statements (i) for all Taxeglinling deferred or provisional taxation in respafitthe accounting period
ended on or before the Latest Accounts Date, asabe may be, for which any Group Member was thenight at any
time thereafter become or has become liable inotu@vithout limitation) Taxes; and (i) for all cég@l or material
commitments including but not limited to bad dedsl inventory provisions and doubtful account remieles, and all
Liabilities are duly noted in the Existing Finariciatements.

Accounts ReceivableExcept as Disclosed, none of the amounts showlmeilExisting Financial Statements in respect of
accounts receivable is represented by debts whieh then or are now overdue for payment and notleecsame has been
released or settled for an amount less than tlmatisin the Accounts. All of the current and nonfeat accounts
receivableof each Group Member, whether shown in the Accoantising since the Current Accounts Date, atig \zand
enforceable and have realized or shall in aggregateze the nominal amount thereof. All of the @auts receivable of each
Group Member, whether shown in the Existing FinahStatements or arising since the Accounts Datseafrom bona fide
sales in the ordinary course of business, on trethes consistent with the Group’s past practicéerd are no material
asserted claims or refusals to pay by third pantiéis respect to such accounts receivable.

Financial Obligations Except as Disclosed in the Company SEC Filiryset are at the date hereof:-

0] no loans, guarantees, material undertakings, nadtsrmmitments on capital account or unusual litdd, actual
or contingent, made, given, entered into or inaibye or on behalf of any Group Member;

(i) no mortgages, charges, liens or other Encumbramtése assets of any Group Member or any part ¢fieaad
(iii) no outstanding loan capital or other loans to angu@ Member.

2-23




(i)

()

(k)

()

(m)

(n)

Increase in Amounts Securebtlone of the amounts secured by the mortgagesgesdiens or other Encumbrances
disclosed in the Existing Financial Statementsb®en increased in an amount in excess of US$500&@thd the amoun
shown in the Existing Financial Statements and rafribe amounts secured by any mortgage, chaeyepli other
Encumbrance created after the Latest Accounts Datebeen increased beyond the amount disclogbd tavestor as of
the date hereof.

Books and Financial Record#ll the accounts, books, registers, ledgers amghtial and other material records of
whatsoever kind of each Group Member have beeyn fubiperly and accurately kept and completed imaterial respects;
there are no inaccuracies or discrepancies of amydontained or reflected therein; and they give geflect a true and fair
view of the financial, contractual and trading piosi of the Group and of its facilities and machindixed and current
assets and liabilities (actual and contingent)tatsb creditors and work-in-progress.

Special Financial Arrangement&xcept as Disclosed in the Company SEC Filinys Group has not factored any of its
debts or entered into any financing arrangemeattygpe which would not require to be shown or tid in the Existing
Financial Statements including without limitatiomyafactoring of any debt, creation of any conting@bility or provision
of any guarantee.

Distribution. All amounts paid or otherwise distributed by @mwpup Member to its direct or indirect equity hakléother
than to another Group Member) for dividend, disttitn, share redemption or repurchase or simitargactions have been
paid or otherwise distributed in compliance withledal and accounting requirements. From the ltatesounts Date to the
Completion Date, no Group Member has distributeddinidends or bonuses or made any other distdgtof any sort
whatsoever to any of its equity holders.

Accountants The Company’s independent registered public atthog firm is KPMG. To the best knowledge of the
Company, such accounting firm: (i) is a registegpatlic accounting firm as required by the 1934 awtl (ii) issued its
opinion with respect to the financial statementduded in the Compang’annual report for the year ending March 31, 2

No Disagreements with Accountants or LawyeFhere are no disagreements of any kind preseristing, or reasonably
anticipated by the Company to arise, between thegany and the accountants or lawyers formerly esgmtly employed
by the Company and the Company is current witheesip any fees owed to its accountants and lawykish could affect
the Company’s ability to perform any of its obligeits under any of the Transaction Documents.
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(0)

Solvency. Based on the consolidated financial conditiothefCompany as of the Completion Date, after giwfigct to

the receipt by the Company of the Proceeds, thetcash flow of the Company and the cash it woedgive if it were to
liquidate all of its assets as of the CompletioneDaafter taking into account all anticipated usethe cash, would be
sufficient to pay all amounts on or in respecttsiliiabilities when such amounts are required tpdid. The Company does
not intend to incur debts beyond its ability to [gagh debts as they mature (taking into accountitiiag and amounts of
cash to be payable on or in respect of its deltg. Company has no knowledge of any facts or cirtamegs relating to the
Group which lead it to believe that it wi Il filef reorganization or liquidation under the bankeyptr reorganization laws
of any jurisdiction within one (1) year from th@@pletion Date.

TAX, RECORDS AND RETURNS

(@)

(b)

(©

(d)

(e)

Compliance with Laws No Group Member is or has at any time been itatiimn of any applicable law or regulation
regarding Tax which may result in any liability@minal or administrative sanction or otherwiseda material adverse
effect on any Group Member , other than such \imtethat has been rectified or resolved and doésawee any pending, or
possible future, liability or criminal or adminiative sanction or otherwise.

Tax Returns and Payment€Each Group Member has duly and timely filedTalk Returns as required by law, and such
Tax Returns are true and correct as of the tinfdiing. Each Group Member has paid all Taxes whee dnd none of them
is or shall become liable to pay any fine, penatyrcharge or interest in relation to Tax. Eachions Company has duly
obtained all tax invoicesfépiao ) containing reasonable details as is requiredapjieable laws.

Deductions and WithholdingsEach Group Member has made all deductions artheldings in respect, or on account, of
any Tax from any payments made by it which it iBgaa or entitled to make and has duly and timelgoanted in full to
the appropriate Governmental Authority for all amtsuso deducted or withheld.

Tax Avoidance TransactiondNo Group Member has entered into or been engiagadbeen a party to any transaction
which is artificial or fictitious or any transactior series of transactions or scheme or arrangeofievhich the main or
dominant purpose or one of the main or dominanp@ses was the avoidance or deferral of or redudtidine liability to
Tax of any Group Member .

Preferred Tax TreatmentsAll material exemptions, reductions and rebatieBaxes granted to any Group Member by a
Governmental Authority are in full force and effectd have not been terminated. The transactionswmtated under the
Transaction Documents shall not,
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(f)

(9)

(h)

(i)

0)

(k)

()

and to the best knowledge of the Company there istiner circumstance or event that shall , resudtniy such exemption,
reduction or rebate being cancelled or terminatdather retroactively or for the future.

Tax Audits and Assessmenthlo unresolved deficiencies with respect to any Raturns filed by any Group Member (or
any other Taxes for which any Group Member mayiddgld) have been proposed or assessed againsthorespect to any
Group Member (and there is no outstanding audiessnent, dispute or claim concerning any mat€aalliability of any
Group Member pending or raised), in each case pyGavernmental Authority in writing to any Group Meéer, except
with respect to matters for which adequate resemags been established in accordance with US GAAP.

Certain Activities. Unless the Investor has been notified othervdset the date hereof:

0] no election has been filed in accordance with U&3ury Regulations Section 301.7701-3 with regattlé US
tax classification of the Company or any Group Memb

(i) neither the Company nor any Group Member is engagek® trade or business under US federal income ta
principles.

Passthrough. The Company is a taxable corporation and notsa-ffaough entity for the purposes of taxation laivihe
United States.

US Federal Income TaxThe Company is not subject to United States fddacome tax at present, or as a result of the
transaction which reincorporated the Company oatefdhe United States of America .

PFIC. The Company does not generate passive incomeldpassive assets sufficient for it to be tre@ed passive
foreign investment company (“ PFIQ as that term is defined in section 1297(a)haf US Internal Revenue Code.

No Withholding on Purchase or Sale of the NotetherConversion Shares by Invest®fo withholding of any Tax
imposed by the PRC or any political subdivisioraathority thereof shall be required (and no PRC el otherwise be
payable) with respect to (i) the initial purcha$¢he Notes by the Investor, (ii) the redemptiorconversion thereof,

(iii) any payment to the Investor thereon or unaley Transaction Document or (iv) the sale of anyelpor any Share
received upon conversion thereof, by the Investoeach case so long as the Investor does nottheldotes or Shares, as
applicable, through a permanent establishmentariPiRC.

PRC Tax. The execution and performance by each party thefeeach Transaction Document, and the ordinasjress
operations of each
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Group Member other than the Onshore Companies, mutegive rise to any Tax Liability within the PRC.

(m) Effect of Transaction The execution and performance of the transastiomtemplated by this Agreement or any other
Transaction Document, or the carrying out of aaps$action pursuant to any provision of any Tramsadocument, shall
not (i) result in any Tax treatment, benefits cermptions enjoyed by the Group under applicable lamsherwise being
eliminated or reduced, (ii) result in any Tax-rethtosses to the Group, or (iii) render the Graabplé for any, or any
additional, Tax except as specifically contemplatethe transaction.

(n) Tax Residency MaintainedEach Group Member has maintain ed sufficientroential substance and has been properly
managed in a manner that it is treated as a tédergsonly in its respective countr y of incorpavat Each Group Member
has maintained its central management and comindljn particular, the place where the directorstn®conduct the
business is in its jurisdiction of incorporatioNo Group Member incorporated outside the PRC has benaged or
controlled from within the PRC, has maintain edit®ks and records within the PRC, or otherwiseligasn managed in a
manner that may cause any Governmental Authoritil@rPRC to challenge the tax residency of suchugMember or to
disregard any entity under the PRC’s general antiatoidance rule s.

OPERATIONS
€)) Changes Since Latest Accounts Date
0] General ChangesSince the Latest Accounts Date:
Q) the business of the Group has been carried oreinritinary course and so as to maintain the sarae as
going concern; and
2 there has been no adverse change in any matespaethe financial position or trading prospedcithe
Group.
(i) Specific ChangesExcept where necessary to perform its obligatiomder the Transaction Documents, since the

Latest Accounts Date:

Q) no Group Member has assumed or incurred any Liisil{actual or contingent) or expenditure otheewis
than in the ordinary course of carrying on its hass or entered into any transaction which ismdsi
ordinary course of business;
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()

(3)

(4)
()
(6)

(7)
(8)
(9)

(10)

(11)

(12)

no amount secured by the mortgages, charges onthremnces disclosed in the accounts and managt
accounts has been increased beyond the amount shdlaaccounts and management accounts and no
mortgage, charge or Encumbrance has been creatmthie Latest Accounts Date other than in the
ordinary course of business;

to the best knowledge of the Company, no busineasyGroup Member has been adversely affected by
the loss of any important contract or group of coegrs or source of supply or by any abnormal faatar
affecting related businesses similar to any Growider to a like extent and the Company is not awhre
any facts which are likely to give rise to any seftects;

no Group Member has changed its existing auditor;

no dividends, bonuses or distributions have beetaded, paid or made;

no Group Member has ceased to conduct or carrisdrusiness, approved the development of any new
line of business changed any part of its businetsitges;

no Group Member has terminated any Senior Manager;

no Group Member has entered into any joint ventungartnership with any Person;

no Group Member has settled, compromised or conktady litigation, legal proceedings, arbitration,
mediation or other dispute resolution procedurgsliing an amount, individually or in the aggregate

exceeding US$200,000

no Group Member has changed its financial yearcgratcounting policies (aside from changes as
required by and in conformity with US GAAP) ;

save for resolutions copies of which have beerveedd to the Investor prior to the date hereof biciv

are required to be passed by any Group Member friGompletion in order to satisfy the conditiors$ s
out in the Transaction Documents, no board or $tdders’ resolutions of any Group Member have been
passed;

there has not been any waiver or compromise grdntethy Group Member of a valuable right or of a
material debt owing to it;
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(13) there has been no change to or waiver of any ugtier any Material Contract; and

(14) there has been no agreement or commitment by amyp3@viember to do any of the things described in
clauses (a) through (m) above.

(b) Current OperationsTo the best knowledge of the Company, there iexisting fact or circumstance that may have a
material adverse effect on the ability of any Grédgmberto conduct its business as currently conducteaotemplated ti
be conducted.

(c) Cord Blood Banking Business
0] S ince the Latest Accounts Date:
(1) no co-sponsor or partner of any Cord Blood Bankteasinated, or indicated in writing any intentitn

terminate, any Sponsorship Agreement with the esle@roup Member prior to the expiration of itaer
no Group Member or Cord Blood Bank is in breacbrdfias knowledge (actual or constructive) of the
invalidity of or grounds for rescission, avoidammreepudiation of any Sponsorship Agreement; tobidest
knowledge of the Company, there has not been aeptesince the Latest Accounts Date that may cause
any Sponsorship Agreement to be terminated by ty ffegreto prior to expiration of its terms;

(2 no more than thirty-three (33) Collaborating Hoalsithave terminated, or indicated in writing any
intention to terminate, any Collaboration Agreemaith them prior to the expiration of its term; nmre
than thirtythree (33) Collaborating Hospitals have refuseatdandicated in writing any intention to reft
to, renew any Collaboration Agreement with themrupgpiration of its term; no Group Member or Cord
Blood Bank is in material breach of or has knowkd§ such breach of any Collaboration Agreement and
to the best knowledge of the Company, there habewn any event since the Latest Accounts Date that
may cause more than thirty-three (33) Collaboratigneements to be terminated by the parties thereto
prior to expiration of their respective terms;

) no more than four percent ( 4% ) of the total Stibscs (as set forth in the Company SEC filingsjeha
terminated, or, indicated in writing any intentimnterminate, any Cord Banking Service Contraan
the expiration of its term; no more than four petde4% )
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(ii)

(iii)

(iv)

v)

(vi)

of the total Subscribers have refused to, or indatén writing any intention to refuse to, renewy &ord
Banking Service Contract upon expiration of itsrtey no Group Member is in breach of or has knowdedg
of such breach any Cord Banking Service Contradf emthe best knowledge of the Company, there has
not been any event since the Latest Accounts Datentay cause more than four percent ( 4%the tota
Cord Banking Service Contracts to be terminatethbyparties thereto prior to expiration of their
respective terms;

4) there has been no material negative publicity ywraedia relating any Group Member or Cord Blood
Bank which would have a material adverse effedhenability of any Group Member or Cord Blood Bank
to conduct its business as currently conducted ; an

Each Group Member has fully performed its obligagionder each Sponsorship Agreement, Cord Banking®
Contract and Collaboration Agreement.

To the best knowledge of the Company, as of the dfathis Agreement, no Collaborating Hospital batered
into any agreement for collection of cord bloodtsiraind related sales and marketing services witttampetitor
of a Group Member, whose geographical scope ovedath that of any Collaboration Agreement to whattch
Group Member is a party (i.e., is within the sardmanistrative jurisdiction at the county or distrievel).

Except as Disclosed in the Company SEC Filingseqsired by the PRC Governmental Authorities, toen@any
stores donated cord blood units donated by theigahtl offers matching units to patients in neetraifsplants (
Matching Service8). All the conditions imposed by the PRC Govermtad Authorities in relation to licensed cord

blood banking services (including in relation totbtang Services) have been complied with by the gamy and
the other Group Members.

In addition to the Matching Services, the Compalsy arovides Subscribers with certain fee-basednceruial
cord banking services which consist of taking aratessing cord blood units, and storage servickighaconsist

of storage of cord blood units in the Company'slifées (* Subscription Servicey. The Subscription Services are
being provided by the Company in accordance witaggblicable laws, regulations and governmentatignce.

Records for cord blood samples from Subscriberscand blood samples donated by the public are raaiat!
separately with
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(vii)

(viii)

(ix)

)

each sample carries a distinct identification numbg to the date of this Agreement, neither thenBany nor any
Group Member has extracted any cord blood samphéshvibelong to Subscribers for the purpose of Matgh
Services or to be otherwise used by any Subscriber.

All the service fee or other expense fees chargatid Group Member or Cord Blood Bank in its busier
operation have not been revoked, revised or ctgdigr in writing) by any Governmental Authority.

As required by laws of the PRC, the Company hiresggsional medical waste disposal firms to coléad
dispose of medical waste produced in the processltiction, transportation, testing, processing an
cryopreservation of cord blood.

The cord blood banking operations of the Compardijing has been accredited with GB/T1908I00 (which it
equivalent to ISO-9001), which are the nationahdsads for quality control in China. The laboragarin Beijing
and Guangdong comply with the Good Laboratory Rracor “GLP”, standards. The operating procedaras
standards at all of the facilities of the Compaagnply in all material respects with relevant regolas and
industry standards promulgated by the Ministry efilth of the PRC for the operation of cord bloodKsa
including the Standards on Administration of Quadif Blood Bank Laboratory promulgated in May 2006.the
best knowledge of the Company, there are no cirtamess which are likely to cause such accreditatidre
suspended, cancelled or revoked.

All the advertising and promotional information peated to Subscribers or prospective subscribarseaford
banking services and on the website and other riagkactivities of the Company (* Marketing Mat#g” ) is in
accordance with all applicable laws (including aomsr protection laws and laws governing advertisingll
material respects. Each Group Member has all neness appropriate Permits applicable or pertainmthe
advertising, marketing, promotion and/or provisadrproducts or services within the scope of the kdting
Materials as required by applicable laws. No MarigMaterial contains any material misrepresentatip
omission that is likely to mislead consumers actegsonably under the circumstances. The Companpdta
engaged in any unfair, unethical or deceptive athirg or marketing practice or sales tactics (idahg marketing
the cord banking services by false representationitethe benefits of such services).

2-31




10.

EMPLOYEES

(@)

(b)

(©

(d)

(€)

Status of Employees

0] No Group Member is the subject of any strike, atilee work stoppage or other material labor issue.

(i) Each Group Member has complied with all applicddées regarding employees, employee benefits, ereploy
safety and labor matters for all employees of theup in all material respect&€ach of the Onshore Companies
made all mandatory contributions to employee saoglrance in accordance with applicable PRC lawd,none
of the Onshore Companies has material outstandidgaerdue legal obligations to provide any otheual or
contingent employee benefits or perquisites tofegent or past employees, whether permanent qotemy, of
such company; there are no past, present or relalyamaticipated future events, conditions, circusmses,
activities, practices, actions, omissions or pliwas could reasonably be expected to give riseyonaaterial costs
or liabilities to any of the Onshore Companies undeto interfere with or prevent compliance by arf the
Onshore Companies with, any labor laws or reguiatio the PRC.

(iii) All the employees and other staff employed by gachup Member or Cord Blood Bank are certified anéliied
in accordance with relevant laws, regulations amegnmental guidance in accordance with applickvis.

Employment Agreements and Compensation Arrangem&xsept as required by law or as Disclosed inGbhempany
SEC Filings, no Group Membés a party to or is bound by any currently effeetamployment contract (other than contr.
that can be terminated on an at-will basis), defemompensation agreement, pension, providentraupeation, life
assurance, disability or other similar schemegm@angements, bonus plan, incentive plan, profitigiggplan, retirement
agreement or other employee compensation agreement.

Status of EmployeesTo the best knowledge of the Company, no Seniandder has indicated that he or she intends to
terminate their employment with any Group Memb8ubject to general principles related to wrongéuhtination of
employees or as Disclosed in the Company SEC Eilittge employment of each officer and employeéefGroup is
terminable at will by its respective employer.

Withholding Tax. All material amounts required to have been wittitiy the Group with respect to employee salaries
(including employees who have been treated as {tanss) have been withheld.

Trade Union Unless otherwise required by law, no Group Mentizer any agreement or other arrangement (binding or
otherwise) with any trade union or other body repreing its employees or any of them nor
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11.

12.

does it recognize any trade union or other bodyesmting its employees or any of them for negatigburposes.

CLAIMS AND PROCEEDINGS

(@)

(b)

(©

(d)

(€)

No Litigation. No Group Member is engaged in or has been ndtifievriting that it is the subject of any litigati,
arbitration or administrative or criminal proceeghn(collectively, “ Litigation"), whether as plaintiff, defendant or
otherwise, which may give rise to a claim equaditonore than US$500,000 against such Group Menfloethe best
knowledge of the Company, none of the sharehololeegjuity interest holders of the Company or thheators and legal
representatives of the Group is engaged in or ban hotified that it is the subject of any Litigatj whether as plaintiff,
defendant or otherwise, which has had or may havadaerse effect on any Group Member . There isidgment, decree,
or order of any court in effect against any Grougniber , and no Group Member is in default with eespo any order of
any Governmental Authority to which it is a partyby which it is bound.

No Pending Proceedingo Litigation is pending or, to the best knowledy the Company, threatened, agaarst Groug
Member . To the best knowledge of the Companygethee no facts or circumstances likely to give tisany Litigation
against any Group Member or any such Litigationragaany shareholder or any director, officer ogrmtgpf any Group
Member .

No Undertaking; No InjunctionNo Group Member , and no shareholder, directificey or agent of any Group Member is
party to any undertaking or assurance given to@owernmental Authority in relation to any investiga by any
Governmental Authority or the subject of any injtioe relating to such Group Member’s business ighatill in force.

No Insolvency. No order has been made and no resolution haspgaessed for the winding up or liquidation or disgiain
of any Group Member or Cord Blood Bank . No distrescecution or other process has been leviedeowtiole or a
substantial part of the assets of any Group Membler Group Member is insolvent or unable to payibts as they fall
due.

No Investigation or Inquiry To the best knowledge of the Company, n o Grogmlier or Cord Blood Bank is the subject
of any investigation or inquiry by any Governmerathority and there are no facts which are likilygive rise to any suc
investigation or inquiry.

INTELLECTUAL PROPERTY

(@)

Proper Acquisition True and complete details of all Intellectual fndy owned by each Group Member (including all
Intellectual Property
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subsisting in the Brands) are Disclosed in the CamgSEC Filings. No Group Member or Cord Blood Basks any other
third party Intellectual Property.

(b) Ownership. In respect of all Intellectual Property used Iy Group and/or the Cord Blood Bank, except asl®@ssd in the
Company SEC Filings the relevant Group Member eif@xclusively owns all right, title and intetéa and to such
Intellectual Property and has the right to seligs and transfer such Intellectual Property; 9h@lds such Intellectual
Property under a valid license, the terms of wiatie not been breached by such Group Member or Blomtl Bank.

(c) Technical SupportOther than under the Sponsorship Agreements,roag@Member or Cord Blood Bank is provided or
has received any technical support in the condiits business from any third party.

(d) No Infringement To the best knowledge of the Company:

0] The processes and methods employed, the servioeisled, the businesses conducted, and the products
manufactured, distributed, used or dealt in by @ngup Member and Cord Blood Bank do not, or atitine of
being employed, provided, conducted, manufactutistiibuted, used or dealt in did not infringe tights of any
other Person in any Intellectual Property.

(i) There is not, nor has there been at any time, aaythorized use, conflict, violation, dilution afiingement by
any Person, or any right of sublicense or otheBrwrance in favor of any Person, of any of thelleteual
Property owned or otherwise required for the bussred any Group Member or Cord Blood Bank.

(iii) No Intellectual Property used by the Group or the, practice or exploitation of any of the Intelled Property
used by the Group infringes, conflicts with, vielsor dilutes any Intellectual Property rights od/bg any Person;
and there is no claim or action or proceeding peydr, to the best of the knowledge of the Comp#mgatened
against any Group Member with respect to any sotdiléctual Property or the ownership, use, validit
enforceability thereof.

13. DISCLOSURE

€)) No MisrepresentationNo representation, warranty or statement by the@any in this Agreement , any other Transaction
Document, or in any Exhibit, Schedule, Appendirtetent or certificate furnished to the Investaispant to any
Transaction Document, contains any untrue stateofeminaterial fact or omits to state a materiat feecessary to make 1
statements made herein, in the light of the cirdanmses under
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14.

(b)

(©

which they were made, true, accurate and not ndslgan any material respect.

Accuracy of Information ProvidedAll written information given to the Investor atfikir professional advisers by the
Company or by any of the directors or professi@uadisors of the Company was when given and iseatlitite hereof true,
complete, accurate in all material respects andnatérially misleading.

Full Disclosure. There is no material fact or circumstance retptmthe affairs of any Group Member or Cord Bldahk
which has not been disclosed to the Investor andhwihdisclosed might reasonably have been expettténfluence the
decision of the Investor to purchase the Noteautinly the amount of the Consideration .

SECURITIES ISSUANCE

(@)

(b)

(©

(d)

Acknowledgment regarding the Inves®Purchase of Securitie¥he Company acknowledges and agrees that thetmve
is acting solely in the capacity of arm’s lengthighaser with respect to the Transaction Documeamdgize transactions
contemplated hereby and thereby and that the loxgstor to the Completion, (i) does not have tiglt to appoint or
designate, and has not appointed an officer o€Cibrapany or designated a director of the Board grodiits Subsidiaries,
(i) is not an “affiliate” of the Company or any of its Subsidiaries (as a@efim Rule 144) or (iii) to the best knowledge lud
Company, is not a “beneficial owner” of more than percent ( 10% ) of the Shares (as defined fgyqaes of Rule 13d-3
of the 1934 Act).

No General Solicitation; Placement AgenEees Neither the Company, nor any of the other Growgmiers or their
Affiliates, nor any Person acting on its or thedhblf, has engaged in any form of general solioitabr general advertising
(within the meaning of Regulation D) in connectigith the offer or sale of the Notes. The Comparglidie responsible fc
the payment of any placement agent’s fees, finhadiasory fees, or brokers’ commissions relatiogt arising out of the
transactions contemplated hereby. The Company ghglland hold the Investor harmless against, iabylity, loss or
expense (including, without limitation, attornejees and out-opocket expenses) arising in connection with any slaim

No Integrated Offering None of the Company, any other Group Memberddrifieir respective Affiliates or any Person
acting on their behalf has, directly or indirectlyade any offers or sales of any security or gelicany offers to buy any
security, under circumstances that would requiggsteation of any of the Notes under the 1933 Adtether through
integration with prior offerings or otherwise.

Dilutive Effect. The Company understands and acknowledges thatuttmber of Conversion Shares issuable upon
conversion of the Notes
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(€)

shall increase in certain circumstances. The Compather acknowledges that its obligation to is€lmversion Shares
upon conversion of the Notes in accordance with Algreement and Exhibit & absolute and unconditional (subject to any
restrictions and limitations on convertibility axexcisability, as applicable, as set forth in Extvb), regardless of the
dilutive effect that such issuance may have orotheership interests of other shareholders of thexgzmy.

Registration Rights To the Company’s knowledge, no facts or circamesgs exist that would inhibit or delay the
preparation and filing of the registration statemeith respect to the Notes and the Conversion&haraccordance with
the Registration Rights Agreement. Except as Dssddn the Company SEC Filings, no Person hasighyto cause the
Company or any of its Subsidiaries to effect thgsteation under the 1933 Act of any securitieshef Company or any su
Subsidiary.
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1.

2.

SCHEDULE 3

THE INVESTOR WARRANTIES
The Investor is an exempted company duly incorgarand existing under the laws of the Cayman Island
The Investor has the full power and authority tteemto, execute and deliver this Agreement angetdorm the transactions
contemplated hereby. The execution and deliverthbyinvestor of this Agreement and the performdncthe Investor of the
transactions contemplated hereby have been dutpanéd by all necessary corporate or other aaifdhe Investor. Assuming the
due authorization, execution and delivery hereotheyother parties hereto, this Agreement consttatlegal, valid and binding
obligation of the Investor, enforceable againstlthvestor in accordance with its terms, exceptuah £nforceability may be limited
by applicable bankruptcy, insolvency, reorganizgtimoratorium or similar laws affecting creditorigihts generally.
The execution, delivery and performance of thisefgnent by the Investor will not:

(@) breach or constitute a default under any provisioihe Memorandum and Articles of Association onigglent charter
documents of the Investor;

(b) conflict with or result in any material breach aéolation of any of the terms and conditions ofconstitute (or with notice
or lapse of time or both constitute) a materiabdéfunder, any agreement to which the Investarparty or by which the
Investor is bound;

(c) violate any court order, judgment, injunction, agatecree or writ against, or binding upon, thesbter or upon its
securities, properties or business; or

(d) result in violat ion or breach of or default undery law.

The funds used by the Investor to purchase thedNwtge been legally obtained by the Investor .

The Investor is an “Accredited Investor” within theaning of Rule 501 of Regulation D under the 1888 as presently in effect.
The Investor is purchasing the Notes with investnmient and not with a view to distribution thef@o with respect to the

Conversion Shares in violation of any federal,estatforeign securities law.
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Exhibit A
[ FORM OF SENIOR CONVERTIBLE NOTE

NEITHER THE ISSUANCE AND SALE OF THE SECURITIES RRESENTED BY THIS CERTIFICATE NOR THE SECURITIES IXDI
WHICH THESE SECURITIES ARE CONVERTIBLE HAVE BEEN RHESTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “ SECURITIES ACT"), OR UNDER THE SECURITIES LAWS OF ANY OTHER JURIBCTION. THE SECURITIES
MAY NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED ORS8IGNED: (I) IN THE ABSENCE OF (A) AN EFFECTIVE
REGISTRATION STATEMENT FOR THE SECURITIES UNDER THEECURITIES ACT AND OTHER APPLICABLE SECURITIES
LAWS, OR (B) AN OPINION OF COUNSEL, IN FORM REASONRAY ACCEPTABLE TO THE COMPANY, THAT REGISTRATION
IS NOT REQUIRED UNDER THE SECURITIES ACT AND ANY GHER APPLICABLE SECURITIES LAWS; OR (ll) UNLESS THE
SECURITIES HAVE BEEN SOLD PURSUANT TO RULE 144 ORNA®THER AVAILABLE EXEMPTION UNDER THE SECURITIES
ACT. NOTWITHSTANDING THE FOREGOING, THE SECURITIEBAY BE PLEDGED IN CONNECTION WITH A BONA FIDE
MARGIN ACCOUNT OR OTHER LOAN OR FINANCING ARRANGEMBT SECURED BY THE SECURITIES.

CHINA CORD BLOOD CORPORATION
7% SENIOR CONVERTIBLE NOTE
Issuance Dat{ ], 2012 Original Principal Amount: US$65,000,0!

FOR VALUE RECEIVED, China Cord Blood Corporatiom exempted company with limited liability incorptee in the
Cayman Islands (the_* Compally hereby promises to pay to the ordef of ] or registered assigns (the “ Holdgthe
amount set out above as the Original Principal Amdas reduced pursuant to the terms hereof purso@aedemption, conversion or
otherwise, the “ Principd) when due, whether upon the Maturity Date (asraf below) or earlier redemption atwpay Interest (as defined
below) on any outstanding Principal at the InteRete, from the date set out above as the Issuaaiee(the “ Issuance Datuntil the same
becomes due and payable, whether upon an Inteagsidht Date (as defined below), the Maturity Dateeleration, conversion, redemption
or otherwise (in each case in accordance witheirag hereof) antb pay all other amounts payable pursuant to tihreg®f this Note (in each
case in accordance with the terms hereof). Thiso&€&wonvertible Note (including all Senior Conveté Notes issued in exchange, transfe
replacement hereof, this “ Noteis one of an issue of Senior Convertible Noteslléctively, the “ Note$ and such other Senior Convertible
Notes, the* Other Notes') issued pursuant to the Purchase Agreement (asediebelow). The securities represented by thiteNwoe also
subject to a Registration Rights Agreement (the§jiRtration Rights Agreemefjtdated| ], 2012, among the Company, the Holder and
the other parties named therein. Capitalized terms
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used herein and not otherwise defined have thectisp meanings given them in Section 26. The ¥alg terms shall apply to this Note:

1. Rank. All payments due under this Note shall rguaki passu with all Other Notes and all other senior Indebtesinof the
Company.
2. Maturity .
€)) Subject to the Holdes'right to convert the Principal in accordance v@tttion 4, on the Maturity Date, the Hol

shall surrender this Note to the Company and thag2my shall pay to the Holder an amount in casttiwhiould yield a Total Internal Rate
of Return of twelve percent (12%) to the Holdertloa Principal up to the Maturity Date. The “ MaturiDate” shall be[ ] (1), 2017.

(b) The Company may not prepay all or any part of thewants outstanding under this Note at any time auittihe
express written consent of the Holder.

3. Interest; Interest Rate

@) The Company shall pay interest (“ Inter8sbn any outstanding Principal at a rate equaeeen percent (7%) per
annum (the “ Interest Ratgfrom the Issuance Date until such Principal bees due and payable in accordance with the terrfssoNote.

(b) Interest on this Note shall be computed on theshafsa 360-day year, consisting of twelve 30-dayths, and
actual days elapsed and shall be payable annuakyach anniversary of the Issuance Date in areach, an “ Interest Payment D&Yén
cash.

(c) From and after the 30  day following the occurrerarel during the continuance, of an Event of Def@xcept
in the case of an Event of Default under Sectida¥(®), 5(a)(vi) and 5(a)(vii) in which case thedgoing 30-day grace period shall not
apply), the Interest Rate shall be increased totiyveéwo point five percent (2 2. 5%) per annunsuth Event of Default is thereafter
subsequently cured, the adjustment referred thdrpteceding sentence shall cease to be effeatirespect of Interest payable after the date
of such cure.

(d) When any outstanding Principal amount is conveiritm Shares in accordance with Section 4, all astiand
unpaid Interest in relation to such Principal antdtimat is being converted) shall be due and payhblthe Company to the Holder on the
relevant Share Delivery Date. If such Interestdspaid by the Company on the Share Delivery Diaten such unpaid Interest shall be
deemed as a debt due by the Company to the Hokiehwhall be payable on demand and which will liet@rest at the rate of twenty- two
point five percent (2 2.5 %) per annum from theedatch Interest was due and

(1) Fifth Anniversary of the Issuance Date to h&erted.
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payable to the date when such Interest is paidlindgether with interest thereon to the Holder.

4, Conversion This Note shall be convertible into the Comparyrdinary shares, par value US$0.0001 per shage' (th
Shares) on the terms and conditions set forth in thist®m 4.

€)) Conversion Right At any time or times on or after the IssuanceeDadtil the Maturity Date, the Holder shall be
entitled to convert the Principal of this Noteamy portion of the Principal which is an integralltiple of US$1,000,000, into fully paid,
validly issued and non-assessable Shares in acumdeith Sections 4(b) and 4(c). The Company stalissue any fraction of a Share upon
any conversion. If the issuance would result inislseiance of a fraction of a Share, the Companiy shand such fraction up to the nearest
whole Share. The Company shall pay any and alsfeartaxes and fees that may be payable with réspéioe issuance and delivery of the
Shares upon conversion of any Principal amount.

(b) Conversion Shares

0] The number of Shares issuable upon conversionyoPancipal amount being converted pursuant to this
Note shall be determined by dividing (x) such Fipatamount being converted by (y) the then applie&onversion Price

(i) “ Conversion Pricé means US$2.838, subject to adjustment as provigeein.
(c) Conversion Mechanics
0] To convert any Principal amount into Shares ondatg (a “ Conversion Dat§, the Holder shall

(A) transmit by facsimile (or otherwise deliveryfreceipt on or prior to 5:00 p.m., New York tirme such date, a copy of a fully executed
and completed notice of conversion in the formcltal hereto as Exhibit(the “ Conversion Notic#), to the Company, and (B) surrender to
a common carrier for delivery to the Company asismopracticable following such Conversion Date {bbuno event later than two

(2) Business Days after the Conversion Date), thignal certificates representing this Note (orirtiemnification undertaking with respect to
this Note in the case of its loss, theft or dedtomcas contemplated by Section 14(c)) (the “ CotedeCertificate$) and the originally
executed Conversion Notice.

(i) Upon receipt by the Company of a facsimile copg &@onversion Notice, the Company shall immedi:
send, via facsimile, a confirmation of receipt o€ls Conversion Notice to the Holder in the fornaeltited hereto as Exhibit.IlUpon receipt
by the Company of an originally executed Conver$iatice, the Company or the Transfer Agent, asiegple, shall, as soon as practicable
and in no event later than six (6) Business Dalfeviing the date of receipt by the Company of thigioally executed Conversion Notice (so
long as the applicable Converted Certificates aceived by the Company on or before the sixth (Btiginess Day) (the “ Share Delivery
Date”), issue and deliver to the Depository Trust Compf@ DTC ") account on the Holder’s
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behalf via the Deposit Withdrawal Agent CommissBystem (“ DWAC") as specified in the Conversion Notice, registeneithé name of th
Holder or its designee, the number of Shares tehwvthie Holder shall be entitled. Notwithstandingthimg in the foregoing to the contrary,
the Company or the Transfer Agent shall only bauireg to issue and deliver the Shares to the DT@erHolder’s behalf via DWAC if such
conversion is in connection with a sale and alunegments to effect such DWAC have been met, inolydout not limited to, such shares
being registered for resale pursuant to an effectdgistration statement and satisfaction of apple prospectus delivery requirements, if i
If the Company or the Transfer Agent cannot istieeshares to a holder via DWAC because the aforéomex conditions are not satisfied,
the Company shall deliver physical certificateshi® Holder or its designee.

(i)  Companys Failure to Timely Convert

(A) If the Holder shall have provided proper noticeélte Company pursuant to Section 4(c)(i) and
the Company fails to credit, on or prior to the @hBelivery Date, the Holder’s balance account WiffC or issue a certificate to the
Holder for the number of Shares to which the Holdemtitled upon conversion (a “ Conversion Fal)r then

(x) the Company shall pay damages to the Holder, toStmare Delivery Date and each
subsequent day on which such Conversion Failurérags, an amount equal to 0.0 625 % of the prodfu@) the sum of
the number of Shares not issued to the Holder qumior to the Share Delivery Date and to whichittedder is entitled,
times (ll) the Closing Sale Price of the ShareshenShare Delivery Date, and

) the Holder, upon written notice to the Company, nayts discretion, void its
Conversion Notice with respect to, and retain areh@turned, as the case may be, any portion ®Nbte that has not been
converted pursuant to such Conversion Notice.

(B) In case of a Conversion Failure, the rights ofHloéder pursuant to sub-Section (A) above shall
be without prejudice to the Holder’s rights undectton 5(a)(ii) and shall be without prejudice ttyather rights or remedies
available to the Holder under this Note or undediapble laws in the event of a Conversion Failure.

(iv) No BookEntry . Notwithstanding anything to the contrary settidrerein, upon conversion of any pori
of this Note in accordance with the terms herdud,Holder shall be required to physically surrerter Note to the Company. If the
outstanding Principal of this Note is greater tha Principal amount being converted, then the Gomshall as soon as practicable and i
event later than the Share Delivery Date and atvits expense, issue and deliver to the Holder aMete (in accordance with Section 14)
representing the outstanding Principal amount noverted. The Person or Persons entitled to re¢eev&hares issuable upon a conversit
this Note shall be
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treated for all purposes as the record holder tatelne of such Shares on the Share Delivery Date.

(v) Registration of SharesThe Company covenants that all Shares issualole cpnversion of the Notes
shall, upon issue, be duly authorized, validly ékuully paid and non-assessable and, pursuahetBegistration Rights Agreement, shall be
registered for public resale in accordance thetewit

5. Rights Upon Event of Default
@ Event of Default Each of the following events shall constitute’ &vent of Default’:
0] the suspension from trading or failure of the Skaoebe listed on the Principal Market or on arhyeot

Eligible Market for a period of ten ( 10 ) conseeetTrading Days or for more than an aggregatéiofyt ( 30 ) Trading Days in any 365-day
period, except where such suspension or failutheBhares to be listed is due to a technologicddlpm with the Principal Market or the
relevant Eligible Market, as the case may be;

(i) the Company’s (A) failure to cure a Conversion lalby delivery of the required number of Shares
within five (5) Trading Days after the applicablea®e Delivery Date or (B) notice, written or onal the Holder, including by way of public
announcement or through any of its agents, atiamg, of its intention not to comply with a requést conversion of any Notes into Shares
that is tendered in accordance with the provisifrithe Notes;

(iii) the Companyg failure to pay to the Holder any amount of Piatior Interest when and as due under
Note (including, without limitation, the Compeé’s failure to pay any redemption payments or amstereunder), provided such failure
continues for a period of at least fifteen ( 1yt

(iv) the continuance of any default which has not besad:or waived for a period of thirty (30) days and
or acceleration following default prior to maturt, any Indebtedness in excess of US$ 7 ,000,0€ecCompany or any Subsidiary (other
than with respect to the Notes);

(v) the Company or any of its Subsidiaries, pursuanrt within the meaning of Title 11, United Statesd€,
or any similar federal, foreign or state law foe ttelief of debtors (collectively, * Bankruptcy Ld)y (A) commences a voluntary case,
(B) consents to the entry of an order for reliediagt it in an involuntary case, (C) consents tappointment of a receiver, trustee, assignee,
liquidator or similar official (a “ Custodiaf), or such Custodian shall otherwise be appoin®jijmakes a general assignment for the benefit
of its creditors or (E) admits in writing that & generally unable to pay its debts as they beachrag

(vi) a court of competent jurisdiction enters an ordetexree under any Bankruptcy Law that (A) is fref
against the Company or any Subsidiary in
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an involuntary case, (B) appoints a Custodian ef@ompany or any of its Subsidiaries or (C) ordleediquidation of the Company or any
Subsidiary;

(vii) proceedings under any Bankruptcy Law are initidtedhe relief of debtors by or against the Compar
any Subsidiary and, if instituted against the Conypar any Subsidiary by a third party, are not senissed within thirty (30) days of their
initiation;

(viii) the Company breaches any covenant or other tegoratition of this Note in any material respect,
except, in the case of a breach of a covenant, ¢éerondition which can be remedied, only if suckdeh is not remedied within thirty (30)
days of the Company becoming aware of its occuagenc

(ix) an event or series of events shall have occurted thie Issuance Date, that has or reasonably dsuld
expected to have, a Material Adverse Effect, exdapghe case of a Material Adverse Effect the egpences of which on the Company may
be curable, only if such consequences have not &@ea within thirty (30) days; or

(x) a final judgment or judgments for the payment ohpaggregating in excess of US$ 10,000,000 are
rendered against the Company or any of its Subgdiand which judgments are not, within thirty 8@ys after the entry thereof, vacated,
bonded, discharged or stayed pending appeal, araamrdischarged within thirty (30) days after thieation of such stay.

(b) Remedies Upon the Company becoming aware of the occurrehea Event of Default with respect to this Note
or any Other Note, the Company shall within twoBRsiness Days deliver a written notice thereoffaisimile and overnight courier to the
Holder (an “ Event of Default Noticd. At any time after the earlier of (x) the Holdereceipt of an Event of Default Notice and (y& th
Holder becoming aware of an Event of Default, thodddr may require the Company to redeem all orpongion of this Note by delivering
written notice thereof (the “ Event of Default Reggtion Notice”) to the Company, which Event of Default Redemptidotice shall indicate
the Principal amount that the Holder is electingetguire the Company to redeem. Such Principal atnshall be redeemed by the Company
at a price which, inclusive of Interest, would viel Total Internal Rate of Return to twenty-tworgdive percent (22.5%) to the Holder on
such Principal amount to the date of payment (tBeent of Default Redemption Prite Redemptions required by this Section 5(b) shall
made in accordance with the provisions of Secti@). 5

(c) Mechanics The Company shall deliver the applicable EveriDefault Redemption Price in cash to the Holder
within fifteen ( 15 ) Business Days after the Comya receipt of the Holder’'s Event of Default Redqeion Notice. In the event of a
redemption of less than all of the Principal othiote, the Company shall promptly cause to beetssund delivered to the Holder a new Note
(in accordance with Section 14) representing thiistanding Principal amount which has not been neéek In the event that the Company
does not pay the Event of Default Redemption Rsicen due, this Note
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shall, notwithstanding the Holder’s surrender df tote to the Company, remain outstanding unéldhate the Holder receives the Event of
Default Redemption Price in full, and the Holdealsimaintain all of its rights and remedies undgs Note. Interest on the Principal shall
continue to accrue to the extent provided in Sac3iantil the date the Holder receives the Evemefault Redemption Price in full.

(d) Redemption by Other HolderdJpon the Company’s receipt of notice from anyhaf holders of Other Notes for
redemption or repayment as a result of an eveataurrence substantially similar to the eventsamuorences described in Section 5(a) (e
an “ Other Redemption Noticg, the Company shall, within two (2) Business Diyrward to the Holder (via facsimile and overnigburier)
a copy of such naotice along with details regardivgyevent or occurrence leading to the redemptioemayment. If the Company receives a
Redemption Notice and one or more Other Redempttites, during the period beginning on and inatgdihe date which is four
(4) Business Days prior to the Company’s receighefHolder's Redemption Notice and ending on aetuding the date which is three
(3) Business Days after the Company’s receipt @Hblder's Redemption Notice and the Company idlento redeem all principal, interest
and other amounts designated in such RedempticinéNand such Other Redemption Notices receiveddwiich eight (8) Business Day
period, then the Company shall redeem a pro ratauatrfrom each holder of the Notes (including treddér) based on the principal amount
of the Notes submitted for redemption pursuantutthsRedemption Notice and such Other Redemptioicé®teceived by the Company
during such eight (8) Business Day period.

6. Rights Upon Issuance of Cash Dividends and Othep&@ate Events
€)) Cash Dividend
0] If the Company pays any Excess Cash Dividend infewaycial year, it shall simultaneously pay to the

Holder an amount equal to the Excess Dividend Amauutiplied by the number of Shares into whictstNiote is convertible at the
Conversion Price then in effect on the relevanbrécdate for the payment of such Excess Cash Didide

(i) “ Excess Cash Dividentmeans any cash dividend to holders of Shares thgé¢ther with all other cash
dividends previously paid to holders of Shareh&tame financial year, exceeds, on a per Shaig bas Per Share Interest Amount.

(iii) “ Per Share Interest Amouhtneans an amount equal to (A) the Interest thatdtzrued and shall accrue
pursuant to Section 3 on the Note in such finan@ak divided by (B) the number of Shares into \Whtee Note is convertible at the
Conversion Price then in effect on the relevantrécdate.

(iv) “ Excess Dividend Amourit, in respect of any Excess Cash Dividend, means 8t dmount equal to tl
total amount of all cash dividends paid per Sharthé relevant financial year minus (A) the Perr8haterest Amount and (B) any
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Excess Dividend Amount in respect of which a payhies been made to the Holder previously in sutdmitial year pursuant to this
Section 6(a).

(b) Corporate Eventsin addition to and not in substitution for anpet rights hereunder, prior to the consummation
of any Fundamental Transaction pursuant to whidtdre of Shares are entitled to receive securitiegher assets with respect to or in
exchange for Shares (a “ Corporate Evgnthe Company shall make appropriate provisioereure that the Holder shall thereafter have the
right to receive upon the conversion of this Natdieu of Shares or other assets otherwise reb&vapon such conversion, such securities or
other assets to which the Holder would have beétiezhhad such Shares been held by the Holder uhetedy prior to the consummation of
such Corporate Event (without taking into accoumt Emitations or restrictions on the convertihjlibf this Note).

7. Rights Upon Issuance of Other Securities
€)) Adjustments of Conversion Price upon Stock Splitd @ombinations
0] If the Company shall at any time or from time toei after the Issuance Date, effect a stock sptief

outstanding Shares, the Conversion Price shalldygoptionately decreased. For example, a 2:1 séptikshall result in a decrease in the
Conversion Price by one half, taking into accouinpor adjustments made thereto under this Sactidf the Company shall at any time or
from time to time after the Issuance Date, comlireeoutstanding Shares, the Conversion Price baaltoportionately increased. For
example, a 1:2 combination shall result in an iasesin the Conversion Price by a multiple of 2irtgknto account all prior adjustments m
thereto under this Section 7.

(i) Any adjustments under this Section 7(a) shall liectfe at the close of business on the date thekst
split or combination becomes effective.

(b) Adjustments for Dividends and Distributions of Sk&rlf the Company shall at any time or from time toéi aftel
the Issuance Date make or issue or set a recoedatahe determination of holders of Shares ettitb receive a dividend or distribution
payable in Shares, then the Conversion Price bhallecreased as of the time of such issuance thre iavent such record date shall have |
fixed, as of the close of business on such recaté, dhy multiplying the Conversion Price then ifeef by a fraction:

0] the numerator of which shall be the total numbeSladires issued and outstanding immediately prithe
time of such issuance or the close of businessicm ecord date; and

(i) the denominator of which shall be the total nunmdfe8hares issued and outstanding immediately poior
the time of such issuance or the close of busioessich record date, as the case may be, plusithber of Shares issuable in payment of
such dividend or distribution.
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(c) Adjustment for Certain Fundamental Transactiéiighout prejudice to the generality of Section 6{bat any
time or from time to time after the Issuance Dagr¢ shall occur any Fundamental Transaction (aoly svent, a “ Reorganization
Adjustment Event) involving the Company in which Shares are coteginto or exchanged for securities, cash or giheperty (other than
a transaction covered by Section 7(a) or Sectibi),7then, following any such Reorganization Adjmeht Event, this Note shall thereafter be
convertible (without taking into account any lintitas or restrictions on the convertibility of tiikote) , in lieu of the Shares, into the kind
and amount of securities, cash or other propertigtwa holder of the number of Shares of the Comgsswable upon conversion of this Note
immediately prior to such Reorganization AdjustmEénént would have been entitled to receive pursteastich transaction. In each such
case, appropriate adjustment shall be made inpplécation of the provisions in Section 7 with respto the rights and interests thereafter of
the Holder, to the end that the provisions sehfartSection 7 (including provisions with respacthanges in and other adjustments to the
Conversion Price) shall thereafter be applicalde)early as reasonably practicable, in relatiomnip securities or other property thereafter
deliverable upon the conversion of this Note.

(d) Other Events In the event that the Company (or any Subsidig@s any action to which the provisions hereof
are not strictly applicable or if any event occofshe type contemplated by the provisions of S#&ci but not expressly provided for by such
provisions (including, without limitation, the grimg of stock appreciation rights, phantom stoghkts or other rights with equity features),
which has the direct or indirect effect of adveysaffecting the Holdes proportionate interest in the equity of the Conypahen, to the exte
that the Holder’s proportionate interest in theiggaf the Company is so adversely affected themiwappropriate adjustment in the
Conversion Price shall be made so as to proteaidhes of the Holder under this Note.

(e) Successive Adjustments; Multiple Adjustmen#ster an adjustment is made to the ConversiondPunder
Section 7, any subsequent event requiring an adgrgtunder Section 7 shall cause an adjustmenicto Sonversion Price, as so adjusted.

® Certificates as to Adjustment&Jpon occurrence of each adjustment or readjudtofehe Conversion Price, or t
number of Shares issuable upon conversion of thie,Nhe Company at its expense shall promptly egenpuch adjustment or readjustment
in accordance with the terms hereof and deliveéhéoHolder a certificate setting forth such adjwstirand readjustment, showing in detail the
facts upon which such adjustment or readjustmelna$ed. The Company shall, upon written requetiteoHolder at any time, deliver to the
Holder a like certificate setting forth such adetts and readjustments, the Conversion Pricdéatedt the time, and the number of Shares
and the amount, if any, of other securities or prgpwhich at the time would be received upon thieversion of this Note.

8. Avoidance of Obligations Save as required by law, t he Company shalllpogmendment of its Charter Documents or
through any reorganization, transfer of assetss@datation, merger, scheme of arrangement, digsoluissue or sale of securities, or
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any other voluntary action (including entering imfwy agreement which would limit or restrict then@@ny’s ability to perform under this
Note), avoid or seek to avoid the observance dopeance of any of the terms of this Note, and|sdtzll times in good faith carry out all
the provisions of the Transaction Documents and tdkaction as may be required to protect thetsigiithe Holder under this Note.

9. Reservation of Authorized Shares

€)) Reservation The Company shall initially reserve out of itgtearized and unissued share capital a number of
Shares for each of the Notes equal to one hundtggércent (150%) of the number of Shares asl fleahecessary to effect the conversio
each such Note as of the Issuance Date. So loagyasf the Notes are outstanding, the Company skl all action necessary to reserve and
keep available out of its authorized and unissinedescapital, solely for the purpose of effecting tonversion of the Notes, one hundred
percent (150%) of the number of Shares as shatl frme to time be necessary to effect the conversfall of the Notes then outstanding,
free from any Encumbrance; provided that at no simel the number of Shares so reserved be lesglieanumber of shares required to be
reserved by the previous sentence (without regaeshy limitations on conversions) (the * RequirezgsBve Amount). In the event that the
Holder shall sell or otherwise transfer this N&ach transferee shall be allocated a pro ratagmoofi the Required Reserve Amount. The
initial number of Shares reserved for conversidrth® Notes and each increase in the number ofeShsar reserved shall be allocated pro rata
among the holders of the Notes based on the Pahlogdd by each holder (the “ Authorized Share édition”). In the event that a holder
shall sell or otherwise transfer any of such hotdNiotes, each transferee shall be allocated agteoportion of such holder’s Authorized
Share Allocation. Any Shares reserved and allocateahy Person which ceases to hold any Notes sballlocated to the remaining holders
of the Notes, pro rata based on the principal amoiithe Notes then held by such holders.

(b) Insufficient Authorized Sharedf at any time when any Note remains outstanding,Company does not have a
sufficient number of authorized and unreserved &hto satisfy its obligation to reserve for issganpon conversion of the Notes at least a
number of Shares equal to the Required Reserve Anfan “ Authorized Share Failutg then the Company shall immediately take all ac
necessary to increase the Company’s authorize@ slaaital to an amount sufficient to allow the Campto reserve the Required Reserve
Amount for the Notes then outstanding. Without ting the generality of the foregoing sentence,camsas practicable after the date of an
Authorized Share Failure, but in no event latenttiarty (30) days after the occurrence of suchhfudized Share Failure, the Company shall
hold a meeting of its shareholders for the appro¥aln increase in the share capital. In conneatiith such meeting, the Company shall
provide each shareholder with a proxy statemenishadl use its best efforts to solicit its sharelead’ approval of such increase in authorized
share capital and to cause the Board to recomnuetie tshareholders that they approve such proposal.

EXHIBIT A - 10




10. Affirmative Covenants

€)) SEC Filings. From the Issuance Date and for so long as thte Mmutstanding (i) the Company shall timely file
with the SEC, within the time periods specifiedhie SEC’s rules and regulations, including Rule-23ball quarterly and annual financial
information and other reports required to be fildth the SEC, and any other information requiretdediled with the SEC, (ii) the Company
shall not terminate its status as an issuer rediuigrdile reports under the Exchange Act evenéftxchange Act or the rules and regulations
thereunder would otherwise permit such terminasiod (iii) the Company shall deliver (A) copies fsach filings with the SEC to each
holder of Notes then outstanding within two (2) Biess Days after the filing thereof with the SE@ &B) copies of any notices and other
information made available or given to the sharebid of the Company generally, contemporaneously tlve making available or giving
thereof to the shareholders, and (C) facsimilee®pind overnight courier of all press releasegby the Company or any Subsidiary on
same day as the release thereof, in each casssuhieforegoing are filed with the SEC through BIRGand are immediately available to the
public through EDGAR or are available through Bldmrg contemporaneously with such issuance.

(b) Corporate ExistenceFrom the Issuance Date and for so long as thie Mmutstanding the Company shall, and
shall cause each of its Subsidiaries to, (i) mairita corporate existence, excluding creationaraf mergers among Subsidiaries and
(i) maintain and protect all key intellectual pesfy used in the business of the Company and theiiaries, including (A) registering all
their respective trademarks, brand names, domamesand copyrights, and (B) wherever prudent apglfor patents on their respective
technology.

(c) Compliance with Laws From the Issuance Date and for so long as thie Mmutstanding the Company shall
comply, and cause each Subsidiary to comply, imalierial respects with all applicable laws, ordites, rules, regulations and requirements
of any governmental authorities, including the iegments of (i) the Foreign Corruption Practices 8ic1977, as amended, (ii) the Sarbanes-
Oxley Act of 2002, as amended, and any and alliegple rules and regulations promulgated by the 8te@under that are effective, and
(iii) all applicable provisions of the sanction grams administered by the Office of the Foreigneds€ontrol of the United States Treasury
Department.

(d) Maintenance of Assets; Insurandérom the Issuance Date and for so long as thie Mmutstanding the Compe
shall, subject to the availability of the type n§urance and the commercial reasonableness ddring by the standards generally applied to
comparable businesses, keep all assets necess@pursiness in good working order and conditamajnary wear and tear excepted; and
shall maintain with financially sound and reputaibigurance companies, insurance on all their itderassets in at least such amounts and
against at least such risks as are usually insagiathst in the same general area by companiesaifliebed repute engaged in the same or a
similar business.

(e Payment of TaxesFrom the Issuance Date and for so long as thie mutstanding the Company shall, and ¢
cause each of its Subsidiaries to, pay and diseh&egfore the same shall become delinquent, ahirecand all other material
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taxes, assessments and other governmental charlpeses imposed upon them or any of their propertir assets or in respect of their
businesses or incomes except for those being dedtaésgood faith by proper proceedings diligemiinducted and against which adequate
reserves, in accordance with US GAAP, have beeblksted.

)] Form F3 Eligibility . The Company covenants that it shall use commnisregasonable efforts to maintain its
eligibility to register the Conversion Shares fesale by the Holder on Form F-3.

(9) Listing . The Company covenants that it shall maintairgharesauthorization for listing on the Principal Mark
The Company shall not and shall procure that thadubsidiaries do not take any action which wdnddeasonably expected to result in the
delisting or suspension from trading of the Sharethe Principal Market.

(h) Pledge of SecuritiesThe Company acknowledges and agrees that thesdatethe Conversion Shares may be
pledged or charged by the Holder in connection witiona fide margin agreement or other loan onfiiregy arrangement. The pledge of the
Notes and charge of the Conversion Shares shaliemdeemed to be a transfer, sale or assignmeunicbfsecurities hereunder, and
effecting such a pledge or charge the Holder stwlbe required to provide the Company with anyceathereof or otherwise make any
delivery to the Company pursuant to this Note . Toenpany hereby agrees to execute and deliverdamimentation as a pledgee or
chargee may reasonably request in connection with a pledge or charge by the Holder.

0] Books, Records and Internal Controls

0] The Company shall, and shall cause each Subsittia) make and keep books, records and accounts
which, in reasonable detail, accurately and failyreflect their transactions and dispositionaséets and (y) present their financial
instruments and Equity Securities; and (B) prejtarBnancial statements and disclosure documestsrately, in accordance with US GAAP
and ensure the completeness and timeliness offgwaitial statements and disclosure documents.

(i) The Company shall, and shall cause each Subsitiadevise and maintain a system of internal
accounting controls sufficient to provide reasoeassurance that:

Q) transactions are executed and access to assetsrgtpd only in accordance with management’s ganer
or specific authorization;

(2 transactions are recorded as necessary to permpéamtion of periodic financial statements and to
maintain accountability for assets;

3 the recorded accountability for assets is compasigdthe existing assets at reasonable intervads an
appropriate action is taken with respect to anfedéhces; and
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4) any transaction by and between the Company, itsi8iaibies and any Related Party is properly
monitored, recorded and disclosed.

(iii) The Company shall, and shall cause each Subsitdiaiystall and have in operation an accounting and
control system, management information system aoatdof account and other records, which togethelt adequately give a fair and true
view of the financial condition of the Company atedSubsidiaries and the results of its operatinrnformity with US GAAP.

Cord Blood Banking LicensesThe Company shall maintain and keep effectivéhalicurrent cord blood banking
licenses (including the Blood Station Operationelise issued by the provincial-level Department @lth of the PRC) which have been
issued to the Company by the Ministry of Healtlihef PRC. The Company shall ensure that the Licesrgeenewed from time to time in
accordance with the terms and conditions of trenkes and applicable laws. Each Group Member ahall time comply with the terms and
conditions of the cord blood banking license inrefipects.

(k) Record Date The Company shall, not less than twenty (20) Bess Days prior to any record date set for the
determination of the holders of record of Sharesoinnection with any transaction or event affectimg holders of Shares, deliver notice to
the Holder describing such transaction or evenéasonable detail and specifying the relevant cedate.

11. Negative CovenantsFrom the Issuance Date and for so long as thie Mmutstanding, the Company shall not, and shall
cause each Subsidiary not to, without the priottemiconsent of the Holder, take any of the follogvactions, or take or omit to take any
action that would have the effect of any of thédiwing actions:

€)) change the scope of the Principal Business; or @mtteany business other than the Principal Bissintbat will
adversely affect the Company’s ability to carry siobligations under this Note;

(b) except to comply with relevant laws and regulatj@mend, modify or waive any provisions of the Géar
Documents which may reasonably be deemed to adyexf$ect the Notes or the rights of the Holderslenthe Notes;

(c) dissolve, liquidate, reorganize or restructureratartake a recapitalization or similar transaction;
(d) merge, amalgamate or consolidate with any othétyept
(e) (1) commence any case, proceeding or other achipar{der any bankruptcy, insolvency or similar lsgeking to

have an order of relief entered with respect tw geeking to adjudicate it a bankrupt or insolyenseeking reorganization, arrangement,
adjustment, winding up, liquidation, dissolutioongposition or other relief with respect to it & @debts or (B) seeking appointment of a
receiver, trustee, custodian or other similar @fiéor it or all or any substantial part of itsoperty, (2) make a general
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assignment for the benefit or its creditors org@mit in writing its inability to pay its debts win¢hey become due.

12. Amendment and Vote to Change Terms of the NoTd® terms of the Notes may not be amended, neaddft
supplemented except by a written instrument exedoyethe Company and the Required Holders. Thenadtive vote at a meeting duly
called for such purpose or the written consentavitta meeting of the Required Holders shall beireddor any change or amendment to
Note or Other Notes; provided that no reductiothePrincipal or Interest or change to the Matutigite or Interest Payment Date or i
conversion or redemption rights set forth hereily to@ made without the affirmative vote or writtemsent of each holder of the Notes
affected thereby.

13. Transfer. This Note may be offered, sold, assigned or fearesd by the Holder without the consent of the @any, subjec
to compliance with applicable securities laws araljgled that the Note and any Conversion Shard§ shaccordance with Section 175 of
the Companies Law (2011 Revision) of the Caymaantid, not be offered to the public or any membéhefpublic in the Cayman Islands.

14. Reissuance of this Note

(@) Transfer. If this Note is to be transferred, the Holderlsbarrender this Note to the Company, whereupen th
Company shall forthwith issue and deliver upondahaer of the Holder a new Note in accordance wéhbti®n 14(e), registered as the Holder
may request, representing the outstanding Prinbigialg transferred by the Holder and, if less tthemnentire outstanding Principal is being
transferred, a new Note (in accordance with Sectie)) to the Holder representing the outstanéirigcipal not being transferred.

(b) Transfer Registerin the event of a transfer, the Company shalhma#i a register (the * Regist8rfor the
registration or transfer of this Note, and shatkethe names and addresses of the registeredraalfithis Note, the transfers of this Note and
the names and addresses of the transferees ®fdtés The Company shall treat any registered hadedhe absolute owner of this Note held
by such holder, as indicated in the Register,Hergurpose of receiving payment of all amounts plyaith respect to this Note and for all
other purposes. This Note and the right, title, mterest of any Person in and to this Note shalirBnsferable only upon notation of such
transfer in the Register. Solely for purposes &f 8ection 14(b) and for tax purposes only, thepkeef the Register, if it is not the Company,
shall be the Company’s agent for purposes of miainigthe Register.

(c) Lost, Stolen or Mutilated NoteUpon receipt by the Company of evidence reasgrediisfactory to the Company
of the loss, theft, destruction or mutilation osthlote (as to which a written certification ané thdemnification contemplated below shall
suffice as such evidence), and, in the case of theft or destruction, of any indemnification urtd&ing by the Holder to the Company in
customary and reasonable form and, in the casautfation, upon surrender and
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cancellation of this Note, the Company shall exeaurtd deliver to the Holder a new Note (in accocdamith Section 14(e)) representing the
outstanding Principal.

(d) Note Exchangeable for Different Denominatioihis Note is exchangeable, upon the surrendemiiéy the
Holder at the principal office of the Company, éonew Note or Notes (in accordance with Sectioe)ldd in Principal amounts of at least
US$1,000 ,000 (or a lesser amount if the Prinajpdstanding under the Note is less than US$1,000) Prepresenting in the aggregate the
outstanding Principal amount of this Note, and eaath new Note shall represent such portion of sutstanding Principal amount as is
designated by the Holder at the time of such sdeen

(e) Issuance of New NotesVhenever the Company is required to issue a nete plursuant to the terms of this Note,
such new Note (i) shall be of like tenor with thiste, (ii) shall represent, as indicated on the faicsuch new Note, the Principal amount
remaining outstanding (or in the case of a new Neiag issued pursuant to Section 14(a) or Sed#dd) the Principal amount designatec
the Holder which, when added to the principal repnéed by the other new Notes issued in connewatitnsuch issuance, does not exceec
Principal amount remaining outstanding under thaseNmmediately prior to such issuance of new Noi@§ shall have an issuance date, as
indicated on the face of such new Note, which ésshme as the Issuance Date of this Note, andial) have the same rights and conditions
as this Note.

15. Remedies, Characterizations, Other Obligationsa@res and Injunctive ReliefThe remedies provided in this Note shall
be cumulative and in addition to all other remedieailable under this Note, at law or in equityc(irding a decree of specific performance
and/or other injunctive relief), and nothing hersirall limit the Holder’s right to pursue actuatlasonsequential damages for any failure by
the Company to comply with the terms of this N@tmounts set forth or provided for herein with restp® payments, conversion and the
(and the computation thereof) shall be the amotnite received by the Holder and shall not, exesmxpressly provided herein, be subject
to any other obligation of the Company (or the parfance thereof). The Company acknowledges thet¢ach by it of its obligations
hereunder shall cause irreparable harm to the IHalde that the remedy at law for any such breachleanadequate. The Company
therefore agrees that, in the event of any sucachrer threatened breach, the Holder shall beletin addition to all other available
remedies, to an injunction restraining any breagthout the necessity of showing economic lossaitdout any bond or other security being
required.

16. Payment of Collection, Enforcement and Other CoHt§) this Note is placed in the hands of aratey for collection or
enforcement or is collected or enforced throughlaggl proceeding or the Holder otherwise takemadb collect amounts due under this
Note or to enforce the provisions of this Noteigrtliere occurs any bankruptcy, reorganizationeieership of the Company or ott
proceedings affecting Company creditors’ rights emvtblving a claim under this Note, then the Compahall pay the reasonable costs
incurred by the Holder for such collection, enfen@nt or action or in connection with such bankrypteorganization, receivership or other
proceeding, including, but not limited to, reasdeaditorneys’ fees and disbursements.
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17. Construction; HeadingsThis Note shall be deemed to be jointly draftgdie Company and the Holder and shall not be
construed against any person as the drafter heFaefheadings of this Note are for conveniencefidfrence and shall not form part of, or
affect the interpretation of, this Note. Referentmean action being “directly or indirectly” proliied or restricted hereunder shall include any
amendment of the Company’s Charter Documents, @srganization, transfer of assets, consolidatierger, scheme of arrangement,
dissolution, issue or sale of securities, or ammgpvoluntary action that would result in the piotad or restricted action.

18. Failure Or Indulgence Not WaiveNo failure or delay on the part of the Holdethe exercise of any power, right or
privilege hereunder shall operate as a waiver tienor shall any single or partial exercise of angh power, right or privilege preclude ot
or further exercise thereof or of any other rigitywer or privilege.

19. Severability. Any term of this Note that is prohibited or unerieable in a jurisdiction shall, as to such jud#dn, be
ineffective to the extent of such prohibition oreaforceability without invalidating the remainingopisions hereof, and any such prohibition
or unenforceability in any jurisdiction shall nat/alidate or render unenforceable such provisicaniyn other jurisdiction.

20. Notices; Payments

€)) Natices. Whenever notice is required to be given undex dte, unless otherwise provided herein, suclceoti
shall be given in accordance with the notice piiowis in the Purchase Agreement.

(b) Payments Whenever any payment of cash is to be made bgdmepany to any Person pursuant to this Note,
payment shall be made in lawful money of the UniBéakes of America by a check drawn on the accoliite Company and sent via
overnight courier service to such Person at sudnead as previously provided to the Company iningjtprovided that the Holder may elect
to receive a payment of cash via wire transfenofhiediately available funds by providing the Compaiith prior written notice setting out
such request and the Holder’s wire transfer insitvns. Whenever any amount expressed to be duleetetms of this Note is due on any day
which is not a Business Day, the same shall indteadilie on the next succeeding day which is a BasiBay and, in the case of any Interest
Payment Date which is not the date on which thiteN®paid in full, the extension of the due dateréof shall not be taken into account for
purposes of determining the amount of Interestaiusuch date.

21. Taxes. Any and all payments by the Company to or forabeount of the Holder under this Note shall be erfage and
clear of and without deduction for any taxes, exesprequired by applicable law. If the Companylidi&required by any applicable law to
deduct any taxes from or in respect of any sum lpaya@nder this Note to the Holder, (i) the sum g ahall be increased as necessary so
that after making all required deductions (inclyddeductions applicable to additional sums payabter this Section 21), the Holder
receives an amount equal to the sum it would haweived had no such deductions been made, (i} tnepany shall make such deductions,
(iii) the Company
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shall pay the full amount deducted to the relevaxation authority or other authority in accordamgth applicable law, and (iv) as promptly
as practicable after the date of such paymenCtimpany shall deliver to the Holder the originabasertified copy of a receipt or other
appropriate documentation evidencing payment tlietmon request by the Company, the Holder shallitssbest efforts to provide the
Company with any forms or other documentation ag beareasonably necessary in order to claim ancgipé exemption or reduction of ¢
such taxes.

22. Cancellation After all Principal, accrued Interest and otheroaints due at any time owed on this Note have paghin
full, this Note shall automatically be deemed cédexteshall be surrendered to the Company for céatemt and shall not be reissued.

23. Waiver of Notice. To the extent permitted by law, the Company hgkebives demand, notice, protest and all other
demands and notices in connection with the delivacgeptance, performance, default or enforcenfehiNote and the Purchase
Agreement.

24. Governing Law and Dispute Resolutiomhis Note shall be construed and enforced inraeswe with, and all questions
concerning the construction, validity, interpratatand performance of this Note shall be governedhe internal laws of the State of New
York, without giving effect to any choice of law oconflict of law provision or rule (whether of tis¢ate of New York or any other
jurisdictions) that would cause the applicatiorttaf laws of any jurisdictions other than the StdtBlew York. The Company herel
irrevocably submits to the non-exclusive jurisdiatiof the United States district court for the $®uh District of New York, for the
adjudication of any dispute hereunder or in coripadterewith or with any transaction contemplateceby or discussed herein, and hereby
irrevocably waives, and agrees not to assert insaityaction or proceeding, any claim that it@d personally subject to the jurisdiction of i
such court, that such suit, action or proceedirgasight in an inconvenient forum or that the veatisuch suit, action or proceeding is
improper. If there is no applicable jurisdictionsinch federal court, each of the Parties shall ikself to the jurisdiction of the state court
for the State of New York in the borough of ManhkattNothing contained herein shall be deemed ti ilmany way any right to serve
process in any manner permitted by law. In the etreat any provision of this Note is invalid or unfierceable under any applicable statute or
rule of law, then such provision shall be deemegb@rative to the extent that it may conflict theitevand shall be deemed modified to
conform with such statute or rule of law. Any syrbvision which may prove invalid or unenforceabteler any law shall not affect the
validity or enforceability of any other provisiofi this Note. Nothing contained herein shall be dedror operate to preclude the Holder from
bringing suit or taking other legal action agaithet Company in any other jurisdiction to collecttba Company’s obligations to the Holder,
to realize on any collateral or any other secdatysuch obligations, or to enforce a judgmenttbieo court ruling in favor of the Holder.

25. WAIVER OF JURY. THE COMPANY AND THE HOLDER HEREBY IRREVOCABLY WAVE ANY RIGHT TO,
AND AGREE NOT TO REQUEST, A JURY TRIAL FOR THE ADIMCATION OF ANY DISPUTE HEREUNDER OR IN

EXHIBIT A - 17




CONNECTION WITH OR ARISING OUT OF THIS NOTE OR ANYRANSACTION CONTEMPLATED HEREBY OR THEREBY,
RESPECTIVELY.

26. Service of ProcessThe Company hereby irrevocably designates andiafgplLaw Debenture Corporate Services, Inc. 400
Madison Avenue, Suite 4D, New York, New York 100T@|: (212) 750-6474 (the “ Process Agéntas the authorized agent of the Comg
upon whom process may be served in any such spitboeeding, it being understood that the designand appointment of the Process
Agent as such authorized agent shall become eféectimediately without any further action on thetpd the Company. The Company
hereby represents that it has notified the Pro&gsst of such designation and appointment andtti@aProcess Agent has accepted the same
in writing. The Company hereby irrevocably authesand directs the Process Agent to accept sueicsen its behalf. The Company
further agrees that service of process upon theeBsoAgent and written notice of said service éoGbmpany, mailed by prepaid registered
first class mail or delivered to the Process Agarits principal office, shall be deemed in evergpect effective service of process upon the
Company in any such suit or proceeding. The Compantlyer agrees to take any and all actions, irinlyithe execution and filing of any and
all such documents and instruments, as may be sege® continue such designation and appointmfethteoProcess Agent in full force and
effect so long as the Company has any outstandiligadions under this Agreement.

27. Certain Definitions For purposes of this Note, the following termalkhave the following meanings:
“ Affiliate " of a Person (the “ Subject Persmmeans (a) in the case of a Person other thatwaal person, any other
Person that directly or indirectly Controls, is @ofled by or is under common Control with the SadbjPerson and (b) in the case of a natural
person, any other Person that is directly or iradiyeControlled by the Subject Person or is a Retadf the Subject Person.

“ Authorized Share Allocatioh shall have the meaning set forth in Section 9(a).

“ Authorized Share Failuréshall have the meaning set forth in Section 9(b).

“

Bankruptcy Law’ shall have the meaning set forth in Section M@a)(
“ Bloomberg” means Bloomberg Financial Markets (or any sucwegereto).
“ Board” means the board of directors of the Company.

“ Business Day means any day other than Saturday, Sunday or ddheon which commercial banks in The City of New
York and Hong Kong are authorized or required ly ta remain closed.

“ Charter DocumentSmeans the memorandum and articles of associatiather constitutional documents of the
Company, each as amended from time to time.
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“ China” or the “ PRC" means the People’s Republic of China and forptigoose of this Note shall exclude Hong Kong,
Taiwan and the Special Administrative Region of klac

“ Closing Sale Pricé means, for any security as of any date, (a) ésé ¢losing trade price for such security on thediyal
Market, as reported by Bloomberg, or, if the PpatiMarket begins to operate on an extended hasis land does not designate the closing
trade price, then the last trade price of suchrigqorior to 4:00:00 p.m., The City of New Yorkrie, as reported by Bloomberg, or (b) if the
Principal Market is not the principal securitiesleange or trading market for such security, thettasle price of such security on the princ
securities exchange or trading market where suclrisg is listed or traded as reported by Bloombergf the foregoing do not apply, the |
trade price of such security in the over-the-countarket on the electronic bulletin board for sseburity as reported by Bloomberg, or (c) if
no last trade price is reported for such secugtBlbomberg, the average of the ask prices of aagkat makers for such security as reported
in the “pink sheets” by OTC Markets Group Inc. (farly Pink Sheets LLC), or (d) if the Closing SRiéce cannot be calculated for a
security on a particular date on any of the foragdiases, the Closing Sale Price of such securiguoh date shall be the fair market value as
mutually determined in good faith by the Board #&melHolder. If the Board and the Holder are unablagree upon the fair market value of
such security, then such dispute shall be resgiuwesuant to Section 24. All such determinationse@ppropriately adjusted for any stock
dividend, stock split, stock combination or othienitar transaction during the applicable calculatmeriod.

“ Company” shall have the meaning set forth in the Preamble.

“ Contingent Obligatiorf means, as to any Person, any direct or indiiability, contingent or otherwise, of that Person
with respect to any Indebtedness, lease, dividerdher obligation of another Person if the primpaypose or intent of the Person incurring
such liability, or the primary effect thereof, spirovide assurance to the obligee of such lighitiat such liability shall be paid or discharged,
or that any agreements relating thereto shall lbgptied with, or that the holders of such liabilgljall be protected (in whole or in part)
against loss with respect thereto.

“ Conversion Daté shall have the meaning set forth in Section 4)c)(

“ Conversion Failuré shall have the meaning set forth in Section 4i(#).

“ Conversion Notice shall have the meaning set forth in Section 4)c)(

“ Conversion Pricé shall have the meaning set forth in Section 4ijb)(

“ Conversion Sharésmeans Shares issuable upon conversion of this.Not

“ Converted Certificate$shall have the meaning set forth in Section 4)Yc)(
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“ Corporate Event shall have the meaning set forth in Section 6(b).
“ Custodian” shall have the meaning set forth in Section M@)(

“ DTC " shall have the meaning set forth in Section (@{c)
“DWAC " shall have the meaning set forth in Section (ijc)

“ Eligible Market” means the Principal Market, The New York StoclcEange, Inc., the American Stock Exchange, The
Nasdaq Capital Market or the o-the-counter market as reported by the OTC BullBtard.

“ Encumbrancé means (a) any mortgage, charge (whether fixdtbating), pledge, lien, hypothecation, assignmdetd
of trust, title retention, security interest or etlencumbrance of any kind securing, or conferaing priority of payment in respect of, any
obligation of any Person, including any right gethby a transaction which, in legal terms, is hetgranting of security interest or any other
encumbrance but which has an economic or finaefiatt similar to the granting of security interestany other encumbrance under
applicable law, (b) any lease, sub-lease, occupagmyement, easement or covenant granting a righseoor occupancy to any Person,
(c) any proxy, power of attorney, voting trust agreent, interest, option, right of first offer, néigtion or refusal or transfer restriction in
favor of any Person and (d) any adverse claim &éifiéppossession or use.

“ Equity Securities means with respect to any entity, capital stankmbership interests, partnership interests, ergidt
capital, joint venture or other ownership interestsiny options, warrants or other securities #inatdirectly or indirectly convertible into, or
exercisable or exchangeable for, such capital stoeknbership interests, partnership interestsstegid capital or joint venture or other
ownership interests (whether or not such deriva@urities are issued by such person). Unlessahtext otherwise requires, any reference
to “Equity Securities” refers to the Equity Seciastof the Company.

“ Event of Default’ shall have the meaning set forth in Section 5(a).

“ Event of Default Noticé& shall have the meaning set forth in Section 5(b).

“ Event of Default Redemption Noti¢eshall have the meaning set forth in Section 5(b).

“ Event of Default Redemption Pri¢eshall have the meaning set forth in Section 5(b).

“ Excess Cash Dividentishall have the meaning set forth in Section @ifa)(

“ Excess Dividend Amouritshall have the meaning set forth in Section &¢3)(
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“ Exchange Act’ means the Securities Exchange Act of 1934, asdet

“ Fundamental Transactidnmeans any one or more unrelated transaction patgo which (a) the Company or any of its
Subsidiaries shall, directly or indirectly, (i) cmlidate or merge with or into (whether or not @@mpany or any of its Subsidiaries is the
surviving corporation) any other Person, (ii) skdgse, license, assign, transfer, convey or otiserdispose of all or substantially all of the
properties or assets of the Company or any ofutsliaries to another Person, (jiii) consummat®ekspurchase, tender offer, exchange
offer or other business combination (including haitt limitation, a reorganization, recapitalizatigpin-off or scheme of arrangement) with
another Person whereby such other Person acquiesthran the 50% of the outstanding shares of \gdsitock (not including any shares of
Voting Stock held by the other Person or other &tessnaking or party to, or associated or affiliatgth the other Persons making or party
such stock purchase or other business combinatiofiy) reorganize, recapitalize or reclassifyStsares, or (b) any “person” or “group” (as
these terms are used for purposes of Sections a8¢H)4(d) of the Exchange Act) is or shall bectinee'beneficial owner” (as defined in
Rule 13d-3 under the Exchange Act), directly oirectly, of more than 50% of the aggregate Votingc® of the Company.

“ Group” means the Company and its direct and indirects®lidries, and “ Group Memb&means any of them.
“ Holder” shall have the meaning set forth in the Preamble.
“ Hong Kong” means the Hong Kong Special Administrative Regidthe PRC.

“ Indebtedness of any Person means, without duplication (i)ialebtedness for borrowed money, (ii) all obligatio
issued, undertaken or assumed as the deferredgserghice of property or services, including (withiimitation) “capital leases” in
accordance with generally accepted accounting iplieec (other than trade payables entered intoerotidinary course of business), (iii) all
reimbursement or payment obligations with respedetters of credit, surety bonds and other similatruments, (iv) all obligations
evidenced by notes, bonds, debentures or simgamiments, including obligations so evidenced irediin connection with the acquisition of
property, assets or businesses, (v) all indebtedrresited or arising under any conditional saletloer title retention agreement, or incurre:
financing, in either case with respect to any priyper assets acquired with the proceeds of sugblitedness (even though the rights and
remedies of the seller or bank under such agreeiméiné¢ event of default are limited to repossessiosale of such property), (vi) all
monetary obligations under any leasing or simitaarsggement, whether or not classified as a calgigale in accordance with generally
accepted accounting principles, (vii) all indebtessreferred to in clauses (i) through (vi) abaeused by (or for which the holder of such
Indebtedness has an existing right, contingenttogravise, to be secured by) any Encumbrance upanay property or assets (including
accounts and contract rights) owned by any Pemam though the Person which owns such asset®peny has not assumed or become
liable for the payment of such indebtedness, aiijl @4 Contingent
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Obligations in respect of indebtedness or obligetiof others of the kinds referred to in clausgthfough (vii) above.

“ Interest” shall have the meaning set forth in the Secti().3

“ Interest Payment Dateshall have the meaning set forth in Section 3(b).
“ Interest Raté shall have the meaning set forth in the Secti(a).3
“ Issuance Dat# shall have the meaning set forth in the Preamble.

“ Material Adverse Effect means any material adverse effect on (i) thermss, properties, assets, liabilities, operations
(including results thereof), condition (financialaherwise) or prospects of the Company and itssBliaries taken as a whole (except to the
extent that such material adverse effect impa&sntiustry as a whole in which the Principal Busseperates, the general economic
conditions in the region where the Principal Busiis conducted or the global economy as a wh@ledhe transactions contemplated her
or (iii) the authority or ability of the Company peerform any of its obligations under this Note.

“ Maturity Date” shall have the meaning set forth in Section 2(a).

“Note” or “ Notes” shall have the meaning set forth in the Preamble.

“ Other Notes’ shall have the meaning set forth in the Preamble.

“ Other Redemption Noticéshall have the meaning set forth in Section 5(d).

“ Per Share Interest Amouhshall have the meaning set forth in Section 6i{g)(

“ Person” means an individual, a limited liability compargypartnership, a joint venture, a corporatiomuatf an
unincorporated organization, any other entity or @government or any department or agency thereof.

“ Principal” shall have the meaning set forth in the Preamble.

“ Principal Business$ shall have the meaning set forth in the Purchgreement.

“ Principal Market’ means, with respect to the Company as of the Sigion Date, The New York Stock Exchange, Inc.
“ Process Agent shall have the meaning set forth in Section 26.
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“ Purchase Agreemeiitmeans that certain convertible note purchaseesyeat dated April 12, 2012 by and among the
Company and the Holder pursuant to which the Commsued this Note.

“ Register” shall have the meaning set forth in Section 14(b)

“ Registration Rights Agreemehshall have the meaning set forth in the Preamble.

“ Related Party means (i) any shareholder of the Company or arystliary, (ii) any director of the Company or any
Subsidiary, (iii) any officer of the Company or aBuybsidiary, (iv) any Relative of a shareholderectior or officer of the Company or any
Subsidiary, (v) any Person in which any sharehaddemy director of the Company or any Subsidiay &any interest, other than a passive
shareholding of less than 5% in a publicly listedhpany, and (vi) any other Affiliate of the Compamyany Subsidiary.

“ Relative” of a natural person means the spouse of suctopensd any parent, grandparent, child, grandckilding,
cousin, in-law, uncle, aunt, nephew or niece ohguerson or spouse.

“ Reorganization Adjustment Evehshall have the meaning set forth in Section 7(c).

“ Required Holder$ means, at any given time, the holders of Not@sasenting more than 50% of the aggregate principal
amount of the Notes then outstanding.

“ Required Reserve Amouhishall have the meaning set forth in Section 9(a).

“ SEC” means the Securities and Exchange Commission.
“ Securities Act’ shall have the meaning set forth in the Preamble

“ Share Delivery Daté shall have the meaning set forth in Section 4ijc)(

“ Shares’ shall have the meaning set forth in Section 4.

“ Subscription Daté shall mean April 12, 2012.

“ Subsidiary” or “ Subsidiaries' means, with respect to the Company, any Persavhath at least a majority of the total
voting power of the voting stock is at the time @dror controlled, directly or indirectly, by sudtetCompany, and shall also include any
Person from time to time organized and existingenride laws of the People’s Republic of China wHosancial reporting is consolidated
with the Company in any audited financial stateraditéd by the Company with the SEC in accordanith the Exchange Act.
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“ Total Internal Rate of Returhmeans, in respect of this Note, the annual rasel on a 365-day period used to discount
each cash flow in respect of such Note (such daghtb include subscription or purchase considergtcash dividends and distributions
received, the Interest payments, any payments uBeletion 6(a) and cash received from sale or retlempf this Note) to the Issuance Date
such that the present value of the aggregate tastefjuals zero. In connection with any calculatiequired hereunder, the Total Internal
Rate of Return shall be calculated with referencen¢ period from the Issuance Date to the datetdoh the relevant payment is made in

“ Trading Day” means any day on which the Shares are tradeteoRrincipal Market, or, if the Principal Marketrist the
principal trading market for the Shares, then angtincipal securities exchange or securities ntarkevhich the Shares are then traded;
provided that “ Trading Day shall not include any day on which the Sharessateduled to trade on such exchange or markétgerthan
four hours or any day that the Shares are suspdnaledrading during the final hour of trading amch exchange or market (or if such
exchange or market does not designate in advaraogdhing time of trading on such exchange or matken during the hour ending at
4:00:00 p.m., The City of New York time, or suchettime as such exchange or market publicly ancesishall be the closing time of
trading).

“ Transfer Agent’ means Continental Stock Transfer & Trust Company.

“US GAAP" means generally accepted accounting principlespasied in the United States.

“US$” means United States Dollars, the lawful curreatthe United States of America.

“ Voting Stock” of a Person means capital stock of such Persaneoflass or classes pursuant to which the hottlersof
have the general voting power to elect, or the gampower to appoint, at least a majority of thafabof directors, managers or trustees of
such Person (irrespective of whether or not atithe capital stock of any other class or classad save or might have voting power by
reason of the happening of any contingency).

[ Signature Page Follows
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IN WITNESS WHEREOF, the Company has caused thie Mobe duly executed as of the Issuance Dat®ghtdbove.

CHINA CORD BLOOD CORPORATION

By:

Name:
Title:
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EXHIBIT |
CHINA CORD BLOOD CORPORATION
CONVERSION NOTICE
Reference is made to the Senior Convertible Nbie (fNote”) issued to the undersigned by China Cord BloodoGration

(the “ Company). In accordance with and pursuant to the Note,uhdersigned hereby elects to convert the Prihaipaunt of the Note
indicated below into Shares, par value US$ ] per share (the “ Sharés as of the date specified below.

Date of Conversior
Aggregate Principal amount to be conver:
Please confirm the following informatio
Conversion Price
Number of Shares to be issu
DWAC Delivery

PleaseDELIVER via DWAC for immediate settlement the Shares intocl the Note is being converted in accordance thighfollowing
DWAC Instructions:

CUSIP:
Receiving broker DRS account numk
Control Number
By signature below the undersigned hereby affiinas the Shares into which the Note is being coedenave been sold pursuant to an
effective registration statement under the Se@asrifict of 1933, as amended, (File no - ), and the respective prospectus
delivery requirements have been fulfilled, if any.

Certificated Issuances

Please issue the Shares into which the Note iglmeinverted in the following name and to the follogvaddress:

Issue to:

Facsimile Numbet
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Authorization

Authorization:

By:

Title:

Dated:

Signature(s
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EXHIBIT Il
ACKNOWLEDGMENT

The Company hereby acknowledges this Conversioic®land hereby directs the Transfer Agent to issaeabove
indicated number of Shares as indicated in the Exmon Notice.

CHINA CORD BLOOD CORPORATION

By:

Name:
Title:

Dated:
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EXHIBIT B
CERTIFICATE OF INCUMBENCY AND AUTHORITY
[ Letterhead of the [Company/ Investdr]
[ Date]

[ ] and

[ ]

[ ]
Attention:[ ]

Certificate of Incumbency and Authority

Reference is made to the Convertible Note PurcAgseement between the Investor and the Companyl dgiel 12, 2012
(the “ Convertible Note Purchase Agreem§ntUnless otherwise defined herein, capitalized tewsed herein shall have the meaning set
in the Convertible Note Purchase Agreement.

I, the undersigned[,Chairman/Directo} of (theCpbmpany/ Investor]), duly authorized to do
so, hereby certify that the following are the nanudfices and true specimen signatures of the psfseach] [ any two] of whom are, and
will continue to be, authorized:

€)) to sign the certifications provided for in Sect{@nl/3.2] of the Convertible Note Agreement; and

(b) to take any other action required or permittededaaken, done, signed or executed under the CableeNote Agreement
or any other agreement to which the Investor arddbmpany may be parties.
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OName Office Specimen Signature

You may assume that any such person continues o bathorized until you receive written noticenfran Authorized Representative of the
[Company/ Investor] that they, or any of them, éslonger so authorized.

Yours truly,

By

[ Chairman/Directot

0 Designations may be changed by the [Company/ loviest any time by issuing a new Certificate ofumbency and Authority
authorized by the Board of Directors of the [Comgdnvestor] where applicable.
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Exhibit C

DIRECTOR INDEMNIFICATION AGREEMENT
between
CHINA CORD BLOOD CORPORATION
and

JULIAN J. WOLHARDT

Dated [» ], 2012

Paul, Weiss, Rifkind, Wharton & Garrison
Solicitors and International Lawyers
12th Floor, Hong Kong Club Building
3A Chater Road
Central
Hong Kong
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ThisDIRECTOR INDEMNIFICATION AGREEMENT  (this “ Agreement” ) made orf ¢ ], 2012

AMONG:

(1) CHINA CORD BLOOD CORPORATION , an exempted company with limited liability incorpted in the Cayman Islands with
its registered office at Codan Trust Company (Caynhémited, Cricket Square, Hutchins Drive, PO B681, Grand Cayman KY1-
1111, Cayman Islands (theCompany”); and

2 JULIAN J. WOLHARDT , a citizen of Denmark, and any successor or aterto his position as Director (as defined bel@Ag,
KKR Asia Limited, Level 56, Cheung Kong Center, @g@n’s Road Central, Hong Kong (thenvestor Director ”).

Whereas:

(A) The Company (i) desires to attract and retain Rigjilalified individuals such as the Investor Diggcto serve on its Board of
Directors (the ‘Board ") and (ii) in order to induce the Investor Directo be involved with the Company, wishes to previde
Investor Director with specific contractual assweof the Investor Director’s rights to full indeification and advancement of
expenses to the fullest extent permitted by applekaw against litigation risks and expenses ragisiom his position as a Director
(as defined below).

(B) The Investor Director is relying upon the rightfoaeded under this Agreement in serving as a Directo

© In view of the considerations set forth above,@loenpany desires that the Investor Director be imifed by the Company as set
forth herein.

It is agreedas follows:

1. Interpretation

1.1 In this Agreement, unless the context otherwisaires:

1.1.1  The following words bear the meanings assignetiemtbelow:

“ Affiliate " of a Person (the Subject Person’) means (a) in the case of a Person other thaiwal person, any other
Person that directly or indirectly Controls, is @otied by or is under common Control with the SadbjPerson and (b) in
the case of a natural person, any other Persomlitieatly or indirectly is Controlled by the Subjé®erson; and in the case
KKR, the term “Affiliate” also includes (v) any steholder of the Investor, (w) any of such sharebdtdgeneral partners or
limited partners, (x) the fund manager managindsiareholder (and general partners, limited pestaed officers therec
and (y) trusts controlled by or for the benefiofy such individuals referred to in (w) or (x);

“ Agreement” shall bear the meaning given to it in the Preambl
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11.2

113

1.1.4

1.15

“ Board " shall bear the meaning given to it in the Recital

“ Business Day means any day other than a Saturday, Sundayher day on which commercial banks in the PRC, Hong
Kong or New York City are required or authorizedléay or executive order to be closed ;

“ Claim " means any claim, action, proceeding, investigatamministrative proceedings, demand, judgmeanusunt
made by a person other than the Investor Director;

“ Company” shall bear the meaning given to it in the Preambl

“ Director " means a member of the board of directors of tamgany;

“ Expenses’ shall bear the meaning given to it in Clause 2.1;

“ Fund Indemnitors ” shall bear the meaning given to it in Clause 9.2;

“ Hong Kong” means the Hong Kong Special Administrative Regibthe People’'s Republic of China;
“ Investor Director " shall bear the meaning given to it in the Preambl

“ KKR " means Kohlberg Kravis Roberts & Co. L.P.;

“ Parties” means the Investor Director and the Company aRdrty ” means any one of them; and

“ PRC” means the People’s Republic of China and forptligose of this Agreement shall exclude Hong Kdragwan and
the Special Administrative Region of Macau.

“ Purchase Agreement means that convertible note purchase agreemeet depril 12, 2012 entered into by and among
the Company and KKR China Healthcare Investmentteiin.

References to a statute or statutory provisioruohel

() that statute or provision as from time to time nfiedi re-enacted or consolidated whether beforeraafter the
date of this Agreement; and

(i) any subsidiary legislation made from time to tinmeler that statute or statutory provision.
References to one gender include all genders dacknees to the singular include the plural ane viersa.
References to a company shall include any compaorporation or any body corporate, wherever incoafe.

References to a subsidiary of a company shall meaaspect of any Person (th&&arent”), any other Person in which t
Parent directly or indirectly holds (a) ownershfprmre than 50% of the shares in issue or otheityequierests or
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1.2

2.1

2.2

3.1

registered capital of such Person or (b) the pdweirect the management or policies of such Pemsbither through
ownership or voting proxy of the voting power otbWPerson, through the power to appoint a majofithe members of tt
board of directors or similar governing body oflsiRerson, through contractual arrangements orwiber

1.1.6  References to Clauses are to Clauses of this Agneem

1.1.7 A conviction, judgment or refusal of relief beconfiesl if there is no possibility of appeal, or whehere is a possibility of

appeal:
0] if not appealed against, at the end of the pewodifinging an appeal; or
(i) if appealed against, at the time when the appealr(p further appeal) is determined and the pedotringing

any further appeal has ended or if the appealdsdined or otherwise ceases to have effect.
Headings shall be ignored in interpreting this Agnent.
Indemnity

Subject to the provisions of this Agreement anths@s may be permitted by all applicable laws statutes from time to time in
force, the Investor Director shall be entitled ®ibdemnified by the Company against:

2.1.1 all demands, claims, costs, charges, fees, lodaatges, judgment, fines, obligations, expensediaitities of any kind
or whatsoever nature which may at any time be naga@énst or incurred by him directly or indirectly keason of or in
consequence of any Claim arising from the executimhdischarge of his duties as a director of thm@any, or in
connection thereto; and

2.1.2 any costs, charges, liability and expenses (inalydiut not limited to reasonable investigativealeand other expenses, ¢
any amounts paid in settlement) incurred by hirdéfending any proceedings, whether civil or crirhimdnich relate to
anything done or omitted or alleged to have beamedw omitted by him as a director of the Company,

(collectively, “Expenses)).

The Investor Director shall take all reasonablpste mitigate any loss which, in the absence dfation, might give rise to a

claim or demand under this Agreement against thafg2my. For purposes of this Clause 2.2, reasorsafyis of the Investor Direc

to mitigate any loss shall not require the initiatof litigation, or the incurrence of material exgliture.

Limitations on indemnity

Without prejudice to any other rights or remedidsalv may be available to the Investor Director,ittdemnity granted by the
Company to the Investor Director in Clause 2 shatlextend to any Expenses incurred by the Inveé3ictor:
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3.2

4.1

5.1

5.2

3.1.1 tothe Company;
3.1.2 to pay a fine imposed in criminal proceedings;

3.1.3 to pay a sum payable to a regulatory authority By wf a penalty or composition in respect of nompbance with any
requirement of a regulatory nature (however arjsing

3.1.4 in defending any criminal proceedings in which $iednvicted, where such conviction is final; or
3.1.5 indefending any civil proceedings brought by trar@any in which final judgment is given against him
Furthermore, this indemnity shall not apply:

3.2.1 tothe extent that it is not permitted by, or nohsistent with, law or statute from time to timeance or the rules,
regulations or codes of any regulatory or otheryfodm time to time in force;

3.2.2 to any Expenses made against or incurred by thestov Director if and to the extent that such Exgsrare attributable to
any fraudulent or dishonest act or any fraudulemtishonest omission on the part of the Investae®or or any other act
omission which the Investor Director commits knoglinor in the knowledge that the same is wrongfuhaeproper, and
where there has been gross negligence, or wilfialudteby the Investor Director; or

3.2.3  where the Investor Director has improperly deriaguersonal benefit or profit.

Company’s liability

If the Company makes any payment pursuant to thieément in respect of any of the matters agaihgthathe Investor Director is
indemnified in Clause 2, and if it is subsequedtyermined by a court of competent jurisdictiomorarbitral tribunal (where such
determination is final and is binding on the Ineeddirector) that liability would attach to the lestor Director in respect of any
fraud, dishonesty, gross negligence, default, tredduty or breach of trust, then the InvestoreBior shall promptly repay to the
Company all amounts paid by the Company underAbgreement in connection with such matter.

Continuation of obligations

The indemnity under this Agreement shall ceasesteahid and enforceable in respect of acts or donissof the Investor Director
(within the scope of cover of the indemnity setiou€Clauses 2 and 3 above) from the date of terainaresignation or cessation in
any manner whatsoever of the Investor Director flamimg a Director.

For the avoidance of doubt, and as an independentation, the indemnity set out in Clauses 2 @rabove shall continue to apply,
and survive cessation of the indemnity
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6.1

6.2

6.3

6.4

pursuant to this Clause, in respect of all relewants and omissions of the Investor Director pigocessation.
Advancement of Expenses

The Company shall, unless prohibited by applicéole advance any Expenses incurred by or on bef#ifie Investor Director in
connection with any Claim within ten (10) Busin&ssys after the delivery by the Investor Directottie Company of a statement or
statements requesting such advances, togetheaw@hsonably detailed written explanation of th&ibtherefore and an itemization
of legal fees and disbursements in reasonablel detemn time to time, whether prior to or afterdirdisposition of any Claim. Such
advances shall be unsecured and interest freelnVhstor Director shall qualify for advances, te fallest extent permitted by
applicable law, solely upon the execution and @ejito the Company of an undertaking providing thatinvestor Director shall
repay the advance to the extent that it is ultilgadetermined by a court of competent jurisdictfoom which there is no further rig
to appeal that the Investor Director is not erditie be indemnified by the Company under the piowis of this Agreement or
applicable law.

If the Company shall be obligated under Clausa@gday the Expenses of any Claim against the lovdirector, then subject to
Clauses 6.3, 6.4 and 6.5, the Company shall bdeshto assume the defence of such Claim uponéheeaty to the Investor Directc
of written notice of its election to do so.

If the Company elects to assume the defence of Glaim as per Clause 6.2, then unless the plaintifflaintiffs in such Claim
include one or more Persons holding, together thighher or its Affiliates, in the aggregate, a ondy of the combined voting pow:
of the Company’s then outstanding voting securities Company shall assume such defence usingke $aw firm selected by the
Company to represent the Investor Director andrqthesent and former directors or officers of thmmpany who are parties to such
Claim. The retention of such law firm by the Compahall be subject to prior written approval by theestor Director, which
approval shall not be unreasonably withheld orydsda If the Company elects to assume the defehseo Claim and the plaintiff
or plaintiffs in such Claim include one or more &@rs holding, together with his, her or its Affigg, in the aggregate, a majority of
the combined voting power of the Compamnthien outstanding voting securities, then the Gomshall assume such defence usi
single law firm selected by the Investor Director.

After (a) in the case of retention of any such fam selected by the Company, delivery of the reeginotice to the Investor
Director, approval of such law firm by the InvesRirector and the retention of such law firm by dempany, or (b) in the case of
retention of any such law firm selected by the Btwe Director, the completion of such retentio @ompany will not be liable to
the Investor Director under this Agreement for &xpenses of any other law firm incurred by the bitge Director after the date tF
such first law firm is retained by the Company wi#ispect to the same Claim, unless (i) the reterfa law firm by the Investor
Director has been previously authorized by the
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6.5

7.1

7.2

Company, (ii) the Investor Director shall have mwbly concluded that there may be a conflict tdriest between either (1) the
Company and the Investor Director or (2) the IneeBlirector and another present or former direotaufficer of the Company also
represented by such law firm in the conduct of sugh defence, or (iii) the Company shall not, ict,fhave retained a law firm to
prosecute the defence of such Claim, or failedateldefended such Claim in good faith, in eachlutivcases, the Expenses of the
law firm retained by the Investor Director shalldieghe expense of the Company. Notwithstandingramy to the contrary in
Clauses 6.3 and 6.4, the Investor Director shaléhihe right to retain a separate law firm in anghsClaim at the Investor Director’'s
sole expense.

Notwithstanding anything to the contrary in Clau§ek 6.3 and 6.4, the Company shall not be edttleassume the defence of any
Claim brought by or in the right of the Companyasrto which the Investor Director shall have mameconclusion provided for in
(i) of Clause 6.4. Notwithstanding anything to tantrary in Clauses 6.2, 6.3 and 6.4, in the cd¢&) any Claim that is or relates
or has arisen in connection with a criminal actomproceeding, or (b) a Claim that seeks injunctioequitable relief against the
Investor Director, the Investor Director shall betiteed to conduct the defence of the Claim witlusel of his choice and to make
decisions with respect thereto, in which case éasonable fees and expenses of counsel shalkhe expense of the Company.

Notification and conduct of claims

The Investor Director will, as soon as reasonabdiciicable and to the extent not prohibited by iaple law or legal process, not
the Company in writing of any Claim which may giige to a claim or demand by the Investor Direaigpainst the Company under
this Agreement setting out as much informatiorsasvailable to the Investor Director (includingalkst of the person(s) making the
Claim, the circumstances which gave rise to it am@éstimate of the amount of the Claim), providet & delay in giving such
notification shall not deprive the Investor Directd any right to be indemnified under this Agreernenless, and then only to the
extent that, (a) such delay is materially prejulitd the defence of such Claim, or (b) such clairdemand by the Investor Director
against the Company as regards a Claim which hers $ettled without the Company’s prior written aamswhich was not
unreasonably withheld, delayed or conditioned.

The Company shall not settle, compromise or conseany Claim, including, without limitation, anyl@m in which it takes the
position that the Investor Director is not entittedndemnification in connection with such settea) nor shall the Company settle
any claim which would impose any fine or impose abligation on the Investor Director or which wouldt otherwise provide the
Investor Director with an express, unconditional éinal release from all Claims, in each case, autithe Investor Director’s prior
written consent. The Investor Director shall notaasonably withhold, delay or condition its congerdny proposed settlement.
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7.3

7.4

7.5

8.1

9.1

9.2

The Company shall be entitled by notice to the steeDirector to assume sole conduct of all matteleting to any Claim in
accordance with the provisions of Clause 6.2.

The Investor Director shall do all such thingstes €ompany may reasonably request in order to pémmiCompany fully to
exercise its rights under Clauses 7.2 and 7.3jrapdrticular shall:

7.4.1  provide the Company with such information and cegiesuch documents relating to any Claim as thag2my may
reasonably request;

7.4.2  not, without the prior written consent of the Compamake any admission in relation to any Claint, seitle, compromise
or consent to the entry of any judgment (or oftedt so), with respect to any Claim; and

7.4.3  assist the Company as it may require in resistieégnding or settling such Claim.

Without prejudice to Clause 7.2, if the Investordaior is notified in advance of the Company’s imign to settle or compromise a
Claim and reasonably objects to the terms of sattesnent or compromise, the Investor Director Ishabe the right to assume the
conduct of the defence of the Claim unless the $e¢hmareof provide the Investor Director with anmegs, unconditional and final
release from all claims.

Directors’ and officers’ liability insurance

For the duration of the Investor Director’s appoient as a director of the Company, the Investoedar shall be covered by any
directors’ and officers’ liability insurance poli¢ggken out by the Company pursuant to and sulgetttet terms of such policy from
time to time in force and to the Company'’s polieysuch insurance from time to time.

Subrogation

If the Company makes any payment under this Agreg¢niteshall be subrogated to the extent of sughpEnt to any right the
Investor Director may have for recovery of the amteiso paid from any third-party. The Investor Bicg agrees to execute all
documents required and do all other acts necessaffect the foregoing provisions and permit tr@rPany to enforce the rights so
subrogated.

Notwithstanding any provision to the contrary ilstAgreement, the Company hereby acknowledgeghbadnvestor Director has
certain rights to indemnification, advancementxgenses and/or insurance provided by KKR and cedkits Affiliates
(collectively, the “Fund Indemnitors "). The Company hereby agrees that:

9.2.1 itis the indemnitor of first resort (i.e., its amtions to the Investor Director are primary ang abligation of the Fund
Indemnitors to advance expenses or to provide imifezation for the same expenses or liabilitiesumed by the Investor
Director are secondary);
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10.

10.1

9.2.2 it shall be required to advance the full amounthefindemnity granted in Clause 2, without regardrty rights that the
Investor Director may have against the Fund Indémnsii and

9.2.3 itirrevocably waives, relinquishes and releasesiiind Indemnitors from any and all claims agdimstFund Indemnitors
for contribution, subrogation or any other recovefyany kind in respect thereof.

The Company further agrees that no advancemergyong@nt by the Fund Indemnitors on behalf of theetwr Director with respect
to any Claim for which the Investor Director hasiglot indemnification from the Company shall afféw foregoing and the Fund
Indemnitors shall have a right of contribution amdie subrogated to the extent of such advanceangrggyment to all of the rights
recovery of the Investor Director against the Conypd@he Company and the Investor Director agreetbi@Fund Indemnitors are
express third-party beneficiaries of the termshaf Clause 9.2.

Miscellaneous

Notices

Each notice, demand or other communication givemade under this Agreement shall be in writing mgyksh and delivered or sent
to the relevant Party at its address or fax nurabeset out below (or such other address or fax poabthe addressee has by five
(5) Business Days’ prior written notice specifiedlie other Party). Any notice, demand or othermaomication given or made by
letter between countries shall be delivered byriretgonal commercial overnight delivery servicecourier (such as Federal Express
or DHL). Any notice, demand or other communicatsanaddressed to the relevant Party shall be detnteal/e been delivered, (i)
delivered in person or by messenger, when prodebfery is obtained by the delivering Party; {fisent by post within the same
country, on the third (3 ) Business Day followingsting, and if sent by post to another countrythenseventh (7 ) Business Day
following posting; and (iii) if given or made byXaupon dispatch and the receipt of a transmissport confirming dispatch.

The initial address and facsimile for each Partytlie purposes of this Agreement are:
if to the Investor Directo: with a copy to:

KKR China Healthcare Investment Limited Paul, Weiss, Rifkind, Wharton & Garrison

c/o KKR Asia Limited 12t Floor, Hong Kong Club Building
Level 56, Cheung Kong Center 3A Chater Road, Central

2 Queen’s Road Central, Hong Kong Hong Kong

Facsimile: (852) 2219-3000 Facsimile: (852) 2840-4300
Attention: Julian J. Wolhard Attention: John E. Lang
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10.2

10.3

10.4

10.5

if to the Company with a copy to:

China Cord Blood Corporation Loeb & Loeb LLP

48th Floor, Bank of China Tower, 345 Park Avenue

1 Garden Road, Central, New York, NY 10154

Hong Kong USA

Facsimile: (852) 3605 8181 Facsimile: 212.407.4990
Attention: Albert Cher Attention: Mitchell S. Nussbaul

or to such other address as may have been furnistied same manner by any Party to the others.

Limitation

No legal action shall be brought and no cause tibrmshall be asserted by or in the right of thenpany against the Investor

Director, the Investor Director’s estate, spousish executors or personal or legal representtiter the expiration of five

(5) years from the date of accrual of such causetibn, and any claim or cause of action of thenfany shall be extinguished and

deemed released unless asserted by the timelg &fia legal action within such five (5) year periprovided, however, that if any

shorter period of limitations is otherwise applieatp any such cause of action, such shorter patiadl govern.

Invalidity

10.3.1 If any provision in this Agreement shall be heldwillegal, invalid or unenforceable, in wholeimpart, the provision she
apply with whatever deletion or modification is mesary so that the provision is legal, valid arfdoreeable and gives effe
to the intention of the Parties.

10.3.2 To the extent it is not possible to delete or mptile provision, in whole or in part, under Clad€e3.1, then such provisi
or part of it shall, to the extent that it is illginvalid or unenforceable, be deemed not to fpart of this Agreement and
the legality, validity and enforceability of themmainder of this Agreement shall, subject to anti@h or modification mac
under Clause 10.3.1, not be affected.

Severability

To the extent that any provision or provisionstoe$ tAgreement are unenforceable they shall be de¢miee deleted from this
Agreement, and any such deletion shall not affeeeinforceability of this Agreement as remain otsleted.

Variation
No variation of this Agreement shall be effectiv@ass in writing and signed by or on behalf of eatthe Parties.
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10.6

10.7

10.8

Counterparts

This Agreement may be entered into in any numbeoahterparts, all of which taken together shatistitute one and the same
instrument.

Whole agreement

Other than the Indemnification Priority and Infotima Sharing Agreement (as defined in the Purciiageement), this Agreement
contains the whole agreement between the Partasigeto the subject matter of this Agreementatdate of this Agreement to the
exclusion of any terms implied by law which mayebeluded by contract and supersedes any previattemvor oral agreement
between the Company and the Investor Directorlatio: to the matters dealt with in this Agreement.

Confidentiality

10.8.1

10.8.2

The Company and the Investor Director shall treadtectly confidential and not disclose to anydkparty or use any
information received or obtained as a result oéeng into or performing this Agreement which rekto:

0] the existence and the provisions of this Agreemant;
(i) the negotiations relating to this Agreement.

Clause 10.8.1 shall not prohibit disclosure or efseny information if and to the extent:

0] the disclosure or use is required by law, any r&guy body or any recognised stock exchange onhwthie shares
of the Company or any Affiliate of KKR are listed;

(i) the disclosure or use is required for the purpdsey judicial proceedings arising out of this Agmeent;

(iii) the disclosure is made to professional advisetefCompany or the Investor Director, by the Ineeftirector to

officers, directors, members, employees and reptatees of KKR or any Affiliate of KKR and to theternal use
by KKR or such Affiliates or by the Company to @fficers and employees who need to know such infion to
discharge their duties, if the recipient is, oresgyin writing to be, subject to confidentialityightions substantial
similar to the foregoing;

(iv) the disclosure is made by the Investor Directdh&limited partners of KKR or any Affiliate of KKRbvther than
KKR portfolio company) and is reasonably necessagonnection with reporting requirements of KKRsoich
Affiliate in the ordinary course of business, iéttecipient is, or agrees in writing to be, subfeatonfidentiality
obligations substantially similar to the foregoing;

Exhibit C - 10




(v) the information is or becomes publicly availabléhér than by breach of this Agreement); or

(vi) the other Party has given prior written approvahi disclosure or use,

provided that, to the extent permitted by law, pt@disclosure or use by the Investor Directoawny information pursuant

to Clause 10.8.2(i), the Investor Director shalfasn as practicable notify the Company of suchireqent with a view to

providing the Company with the opportunity to catteuch disclosure or use or otherwise to agreérttieg and content of
such disclosure or use.

10.8.3 The provisions of this Clause 10.8 shall contimuagply after the termination of the Investor Ditets appointment as a
director of the Company without limitation in time.

10.9 Transmission

This Agreement shall enure to the benefit of thesqeal representative(s) of the Investor Director.
10.10 Assignment

10.10.1 The Company may not assign the benefit of all grart of its rights under this Agreement.

10.10.2 The Investor Director may assign the benefit obalany part of his rights under this Agreemerang successor to his
position as Director.

10.11  Further Assurances
If any act, resolution, approval or other procedanequired to allow the Investor Director to beem the full benefit of this
Agreement, the Company undertakes to cause sucteaotution, approval or other procedure to becéd or adopted in a manner
that will enable the Investor Director to be givthe full benefit of this Agreement.

11. Governing law

11.1 Governing Law . This Agreement shall be governed by, and condtinaccordance with, the laws of the Cayman Isdand

[The remainder of this page is intentionally |efirk]
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EXECUTED on the day and year first above written.

CHINA CORD BLOOD CORPORATION

By:

Name:
Title:

JULIAN J. WOLHARDT

Name: Julian J. Wolhar

Signature page to Director I ndemnification Agreement




Exhibit D
INDEMNIFICATION PRIORITY AND INFORMATION SHARING AG  REEMENT

This INDEMNIFICATION PRIORITY AND INFORMATION SHARNG AGREEMENT, dated as ¢fe ], 2012 (this “
Agreement), is among KKR CHINA HEALTHCARE INVESTMENT LIMITED, an exempted company with limited liability inporated
in the Cayman Islands (the “ InvestdrKohlberg Kravis Roberts & Co. L.P., a Delawdirsited partnership (* KKR’), and CHINA CORD
BLOOD CORPORATION, an exempted company with limitiadbility incorporated in the Cayman Islands (th@éompany”).

WHEREAS, the Company has entered into a Convertible Purchase Agreement dated as of April 1212Zthe “
Company Indemnification Agreemeéntproviding for, among other things, the indemediion of and advancement of expenses incurred by
the Investor and its affiliates, officers, directoagents and employees for certain matters destctiterein (the Investor, its affiliates, officers,
directors, agents and employees collectively, tk&KR Indemnified Partie$);

WHEREAS, one or more executives of KKR or its #&fits may serve as a director of the Company aacdomore other
persons (who are not executives of KKR or its iaffils) may serve as a director of the Company appaintee or designee of the Investor or
KKR (any such person, the “ KKR Directdr

WHEREAS, the KKR Director has entered into an inddimation agreement with the Company dated afefdate hereof
providing for indemnification and advancement gpenses for the KKR Director in connection withg&svice as a director of the Company
and the KKR Director may, in its capacity as a clive of the Company, be indemnified and/or entitlieddvancement of expenses under the
Company’s memorandum and articles of associatidrC@mpany Director Indemnit$);

WHEREAS, the Investor, KKR and/or their respectfilliates and controlling persons (in this capgoitollectively, the “
KKR Indemnitors®) have (i) entered into one or more limited parsiép agreements, limited liability company opergtagreements and
other agreements, (ii) certificates and articlemobrporation, by-laws, and other organizatioraduiments and (iii) obtained insurance (any
such agreements, documents or insurance, collgctihe “ KKR Indemnification Agreement$, in each case, providing for, among other
things, indemnification of and advancement of exgasrfor the KKR Director for, among other thinde same matters that are subject to
indemnification and advancement of expenses umge€Cbmpany Indemnification Agreements and the Comarector Indemnity;

WHEREAS, the Company, the Investor and KKR wisklasify certain matters regarding the indemnifioatand
advancement of expenses provided under the Comipdaynnification Agreement and the Company Direttolemnity as it relates to the
indemnification and advancement of expenses pravideunder the KKR Indemnification Agreements aedarding portfolio company
information.
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NOW, THEREFORE, in consideration of the foregoipgitals and the premises hereinafter set forthChiapany, the
Investor and KKR hereby agree as follows.

1. The Company hereby acknowledgesagneles that the obligation of the Company undaeethe Company
Indemnification Agreement or the Company Directutdmnity to indemnify or advance expenses to anRKNrector for the matters
covered thereby shall be the primary source offimidécation and advancement of such KKR Directocdmnection therewith and any
obligation on the part of any KKR Indemnitor unéey KKR Indemnification Agreement to indemnify avance expenses to such KKR
Director shall be secondary to the Company’s oliligaand shall be reduced by any amount that th& Krector may collect as
indemnification or advancement from the Companythe event that the Company fails to indemnifadvance expenses to a KKR Director
as required by any Company Indemnification AgreemoeiCompany Director Indemnity in accordance wfith terms thereof (such amounts,
the “ Unpaid Director Indemnity Amounts and any KKR Indemnitor makes any payment to sucliRKXrector in respect of indemnificatir
or advancement of expenses under any KKR Indenatiidic Agreement on account of such Unpaid Diretdemnity Amounts, such KKR
Indemnitor shall be subrogated to the rights oh9tiIKR Director under any Company Indemnificationr@gment or Company Director
Indemnity, as the case may be, in respect of sugdald Director Indemnity Amounts.

2. The Company hereby agrees thaheddullest extent permitted by applicable law aldigation to indemnify KKF
Indemnified Parties under the Company IndemnifaratAgreement shall include any amounts expendezhipyK KR Indemnitor under the
KKR Indemnification Agreements in respect of indéfication or advancement of expenses to any KKReEtior in connection with litigatio
or other proceedings involving his or her servisaalirector of the Company to the extent such amsoexpended by such KKR Indemnitor
are on account of any Unpaid Director Indemnity Amis.

3. The Company hereby agrees thatlinet amend any Company Director Indemnity asffea on the date hereof
to alter the rights of any KKR Director in any manithat would adversely affect any KKR Directoiights with respect to conduct pdating
the date of any such amendment without the prinsent of KKR, not to be unreasonably withheld.

4. The Company hereby consents to thB Rirector sharing any information the KKR Directeceives from the
Company and its subsidiaries in its capacity asotlir of the Company with the officers, directongmbers, employees and representativ:
KKR and its affiliates (other than other portfoiompanies) and to the internal use by KKR and sifitiates of any information received
from the Company, subject, however, to KKR mairitagradequate procedures to prevent such informétion being used in connection
with the purchase or sale of securities of the Caimgpn violation of applicable law.

5. This Agreement may not be amendexdiified or supplemented except by a written insentrexecuted by each
of the parties hereto. No waiver of any provisidithis Agreement shall be effective unless sehfor a written instrument signed by the
party waiving such provision. No failure or delay a party in exercising any right, power or remedger this Agreement shall operate as a
waiver thereof, nor shall any single or partialreise of
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the same preclude any further exercise theredfeexercise of any other right, power or remedyith@ut limiting the foregoing, no waiver
by a party of any breach by any other party of prowision hereof shall be deemed to be a waivengfsubsequent breach of that or any
other provision hereof.

6. The provisions of this Agreementlkimarre to the benefit of and be binding upon gagties hereto and their
respective successors and permitted assigns amidhisions of Section 3 shall inure to the beneffithe KKR Director, who is intended to
be third party beneficiaries thereof. The Compamglinot assign this Agreement without the prioitten consent of KKR and the Investor.
The Investor may assign this Agreement to any Pemdw the Investor assigns its rights under the @y Indemnification Agreement
without the prior written consent of the Company.

7. This Agreement shall be governedamy construed in accordance with, the laws ofStia¢e of New York of the
United States of America applicable to contractseégerformed wholly within such jurisdiction, watlit regard to the principles of conflicts
of law of any jurisdiction. Any dispute or claimiging out of or in connection with or relating tdd Agreement, or the breach, termination or
invalidity hereof shall be finally resolved purstizm Section 14.2 (Submission to Jurisdiction)hef Company Indemnification Agreement.

8. Each and every obligation under &gseement shall be treated as a separate obligatid shall be severally
enforceable as such and in the event of any oigatr obligations being or becoming unenforceatbhhole or in part. To the extent that
any provision or provisions of this Agreement anenforceable they shall be deemed to be deleted e Agreement, and any such
deletion shall not affect the enforceability of Byrrovisions of this Agreement as remain not seteel.

9. This Agreement may be executed m@nmore counterparts including counterparts traiasd by telecopier or
facsimile, each of which shall be deemed an origlma all of which signed and taken together, sbahstitute one document.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BANK]
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IN WITNESS WHEREOF, the parties hereto have exeatthies Agreement as of the date set forth in trst fiaragraph hereof.

KKR CHINA HEALTHCARE INVESTMENT LIMITED

By:

Name:William J. Janetsche
Title: Director

KOHLBERG KRAVIS ROBERTS & CO. L.F
By: KKR Management Holdings L.P., its General Par

By: KKR Management Holdings Corp., its General Par

By:

Name:William J. Janetsche
Title: Vice Presiden

CHINA CORD BLOOD CORPORATIONM

By:

Name:
Title:

Signature Page to I ndemnification and | nformation Sharing Agreement
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EXHIBIT F
CAYMAN ISLANDS LEGAL OPINION

[ On the Letterhead of Conyers Dill & Pearman]

[ 1April 2012

KKR China Healthcare Investment Limited

P.O. Box 309, Ugland House

Grand Cayman KY1-1104

Cayman Islands

(the “Investor ")

Dear Sirs,

Re:China Cord Blood Corporation (the “Company”)

We have acted as special Cayman Islands legal ebtmthe Company in connection with the issuehgy@ompany of US$65,000,000 in
aggregate principal amount of its 7.0% senior umsstconvertible notes due 2017 (thddtes”) convertible into fully paid ordinary shares
of par value US$0.0001 each (th8Hares”) in the capital of the Company.

For the purposes of giving this opinion, we havareied the following documents:

() a convertible note purchase agreement made betivee€®ompany and the Investor relating to the issuksubscription of the
Notes dated [ ] April 2012 (thePurchase Agreement);

(i) a registration rights agreement made between tihep@oy and the Investor dated [ ] April 2012;

(iii) a director indemnification agreement made betwherQompany and [ ] dated [ ] April 2012 (theaiemnification
Agreement”);

(iv) an indemnification priority and information shariagreement made between the Company, the Invesid{@hlberg Kravis
Roberts & Co. L.P. dated [ ] April 2012; and

(v) the definitive certificate in respect of the Notesued by the Company in favour of the Investoeddt ] April 2012.

The documents listed in items (i) to (v) abovelaeein sometimes collectively referred to as timtuments” (which term does not include
any other instrument or agreement whether or netifipally referred to therein or attached as ahilgik or schedule thereto).
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We have also reviewed the Amended and Restated kéerthom and Articles of Association of the Compadgpted by special resolution
passed on 25 June 2009 and effective on 30 Jurge(#3®“A&R M&As "), each certified by the [Secretary] of the Compan [DATE]
April 2012, written resolutions of its directorstdd 22 March 2012 (theResolutions”), a Certificate of Good Standing issued by the
Registrar of Companies in relation to the Compamydate] 2012 (the Certificate Date ") and such other documents and made such
enquiries as to questions of law as we have deemesgksary in order to render the opinion set foetbw.

We have assumed (a) the genuineness and authenfieil signatures and the conformity to the arajs of all copies (whether or not
certified) examined by us and the authenticity amchpleteness of the originals from which such cepiere taken; (b) that where a docun
has been examined by us in draft form, it will bdnas been executed in the form of that draft,w@here a number of drafts of a document
have been examined by us all changes thereto tererbarked or otherwise drawn to our attentionthie)capacity, power and authority of
each of the parties to the Documents, other thaiCttmpany, to enter into and perform its respectbl@ations under the Documents; (d)
due execution and delivery of the Documents by @dthe parties thereto, other than the Compang the physical delivery thereof by the
Company with an intention to be bound therebytite)accuracy and completeness of all factual reptagons made in the Documents and
other documents reviewed by us; (f) that the Re®ois were passed at one or more duly convenedtitaied and quorate meetings or by
unanimous written resolutions, remain in full foamed effect and have not been rescinded or amefglethat there is no provision of the law
of any jurisdiction, other than the Cayman Islandsich would have any implication in relation te@tbpinions expressed herein; (h) the
validity and binding effect under the laws of thats of New York of the United States of Ameridae(t Foreign Laws”) of the Documents
(other than the Indemnification Agreement) whick expressed to be governed by such Foreign Laascordance with their respective
terms; (i) the validity and binding effect undee thoreign Laws of the submission by the Compangyant to the Documents (other then the
Indemnification Agreement) to the non-exclusivagdiction of the United States district court fbetSouthern District of New York, United
States of America (theForeign Courts™); (j) that on the date of entering into the Doamts and issuing the Notes the Company is and afte
entering into the Documents and issuing the Noti#édw able to pay its liabilities as they become (k) that upon conversion of any Notes
into Shares of the Company (th€bnversion Shares’), the conversion price of the Note will not bedethan the par value of the Shares of
the Company; (I) that the total aggregate numbén@Conversion Shares to be issued by the Compdinyot, as at the date of issue of the
Notes and the date of the issue of the ConverdiameS, exceed the available number of Shares iauti®rised and unissued share capiti
the Company; and (m) the holders of the Noted3dtidholders™) and the Conversion Shares are not and will motdsidents of the Cayman
Islands.

The term “enforceable” as used in this opinion nseiat an obligation is of a type which the cooftthe Cayman Islands enforce. It does
not mean that those
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obligations will be enforced in all circumstancesaccordance with the terms of the Documents amdtites. In particular, the obligations
the Company under the Documents and the Notesi{d)ensubject to the laws from time to time inexff relating to bankruptcy, insolvency,
liquidation, possessory liens, rights of set adfynganisation, amalgamation, merger, consolidatimratorium or any other laws or legal
procedures, whether of a similar nature or othexwgenerally affecting the rights of creditors adlas applicable international sanctions;
(b) will be subject to statutory limitation of thiene within which proceedings may be brought; (d) lae subject to general principles of
equity and, as such, specific performance and atjua relief, being equitable remedies, may noabailable; (d) may not be given effect to
by a Cayman Islands court, whether or not it wasyapg the Foreign Laws, if and to the extent tleeystitute the payment of an amount
which is in the nature of a penalty and not inrthéure of liquidated damages; (e) may not be geféatt by a Cayman Islands court to the
extent that they are to be performed in a jurisslicoutside the Cayman Islands and such performancéd be illegal under the laws of that
jurisdiction. Notwithstanding any contractual subsion to the jurisdiction of specific courts, ay@en Islands court has inherent discre

to stay or allow proceedings in the Cayman IslaagiEnst the Company under the Documents and thesNfathere are other proceedings in
respect of those Documents simultaneously undeagainst the Company in another jurisdiction.

We express no opinion as to the enforceabilitymyf grovision of the Documents or the Notes whiobwvjtes for the payment of a specified
rate of interest on the amount of a judgment afterdate of judgment. We express no opinion ineespf the enforceability of any provision
in the Documents or the Notes which purports teefahe statutory powers of the Company or whickppts to grant exclusive jurisdiction
any courts.

Any provision of a document governed by Caymanéapressly or impliedly providing that certain staents, calculations and/or certifica
will be conclusive and binding may not be effectifveuch statements, calculations or certificatesiacorrect on their face or fraudulent and
will not necessarily prevent judicial enquiry irttee merits of a claim of an aggrieved party. Idiadn an agreement, save for an agreement
which is subject to statutory execution requireraggbverned by Cayman law may be amended orallyitdegny provision to the contrary in
such agreement, and the question of whether angsiwas of such an agreement which may be illagahlid or ineffective may be severed
from the other provisions of such agreement woeldiétermined by the courts at their discretion.

We have made no investigation of and express naapin relation to the laws of any jurisdictiorhet than the Cayman Islands. This
opinion is to be governed by and construed in atanore with the laws of the Cayman Islands andrigdd to and is given on the basis of the
current law and practice in the Cayman Islandsis ©pinion is issued solely for your benefit ané irs connection with the matter described
herein and is not to be relied upon by any othesgig firm or entity or in respect of any other taat

On the basis of and subject to the foregoing, weeo&the opinion that:
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As at the Certificate Date, the Company is dulynporated and existing under the laws of the Caylslamds as an exempted
company with limited liability in good standing (am@ng solely that it has not failed to make anndlwith any Cayman Islands
government authority or to pay any Cayman Islarm&giment fee which would make it liable to be aitroff by the Registrar of
Companies and thereby cease to exist under thedfithke Cayman Islands).

The Company has the necessary corporate powerunarity to enter into and perform its obligatiansder the Documents and to
create, offer, issue and perform its obligationdarrthe Notes. The creation, issue and offer @iNbtes by the Company and the
execution and delivery of the Documents and theedlbl the Company and the performance by the Coynifats obligations
thereunder will not violate the A&R M&As nor any@jeable law, regulation, order or decree in thgiGan Islands.

The Company has taken all corporate action requoe@dithorise its execution, delivery and perforogaof the Documents and the
Notes and its entry into, creation, issue and afféghe Notes. The Documents have been duly exéarid delivered by or on behalf
of the Company, and constitute valid and bindinligaltions of the Company enforceable in accordamitie the terms thereof.

No order, consent, approval, licence, authorisatiovalidation of or exemption by any governmenpoblic body or authority of tt
Cayman Islands or any sub-division thereof is nemplito authorise or is required in connection lith issue and offering of the
Notes and the execution, delivery, performanceeamidrcement of the Documents and the Notes.

It is not necessary or desirable to ensure theregdility in the Cayman Islands of the Documemtthe Notes that they be
registered in any register kept by, or filed wihy governmental authority or regulatory body i@ @ayman Islands. However, to
the extent that any of the Documents or the Nateate a charge over assets of the Company, the &ongnd its Directors are
under an obligation to enter such charge in theadRagof Mortgages and Charges of the Company éoraance with section 54 of
the Companies Law, Cap. 22 (Law 3 of 1961 as cadesteld and revised)(theCompanies Law”). While there is no exhaustive
definition of a charge under Cayman Islands lashage normally has the following characteristics:

0] it is a proprietary interest granted by way of ségwvhich entitles the chargee to resort to tharged property only for
the purposes of satisfying some liability due t thargee (whether from the chargor or a thirdyjpaaind

(i) the chargor retains an equity of redemption to hbegoroperty restored to him when the liability eeen discharged.
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However, as the Documents (other than the Indeoatifin Agreement) and the Notes are governed biaheign Laws, the
guestion of whether they would possess these phaticharacteristics would be determined undeFtreign Laws.

There is no income or other tax of the Cayman tdamposed by withholding or otherwise on any paynte be made to or by the
Company pursuant to the Documents or the Notes.

There is no stamp, registration or similar tax etydo be paid on or in relation to the issue, exien, delivery, filing, registration or
performance of any of the Documents or the Notesiged that they are executed and remain outsel€#yman Islands. If it
becomes necessary to bring the Documents or thesNiatio the Cayman Islands for enforcement or atiser nominal stamp duty
will be payable on all Documents and the Notesthéncase of any Document or the Notes creatingrgg@ver movable property
situated in the Cayman Islands granted by an exengmpany, an ordinary non-resident company ore&ign company, or over
shares in an exempted company or an ordinary nsidenet company, stamp duty will be payable om@mal orem basis to a
maximum of CI$500.00 (US$600.00). Apart from tleyment of stamp duty, there are no acts, condiortkings required by the
laws and regulations of the Cayman Islands to lme giulfilled or performed in order to make anytleé Documents or the Notes
admissible in evidence in the Cayman Islands.

The choice of the Foreign Laws as the governingdathhe Documents (other than the Indemnificatiggréement)and the Notes i
valid choice of law and would be recognised aneieffect to in any action brought before a cofidampetent jurisdiction in the
Cayman Islands, except for those laws (i) whicthszaurt considers to be procedural in naturew(iilch are revenue or penal laws
or (iii) the application of which would be inconiat with public policy, as such term is interpretender the laws of the Cayman
Islands. The submission in the Documents (otheem the Indemnification Agreement) and the Notehéogjurisdiction of the Foreic
Courts is valid and binding upon the Company.

The courts of the Cayman Islands would recognise\adid judgment, a final and conclusive judgmiergersonam obtained in the
Foreign Courts against the Company based upon dlcerdents or the Notes under which a sum of monpgyable (other than a
sum of money payable in respect of multiple damaige®s or other charges of a like nature or ipeesof a fine or other penalty)
or, in certain circumstances, anpersonam judgment for non-monetary relief, and would givieidgment based thereon provided
that (a) such courts had proper jurisdiction oherparties subject to such judgment; (b) such salidt not contravene the rules of
natural justice of the Cayman Islands; (c) suclyjent was not obtained by fraud; (d) the enforcaréthe judgment would not be
contrary to the public policy of the Cayman Islan@ no new admissible evidence relevant to thiemads
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10.

11.

12.

13.

14.

15.

16.

17.

submitted prior to the rendering of the judgmenthmy courts of the Cayman Islands; and (f) theduis compliance with the correct
procedures under the laws of the Cayman Islands.

Based solely upon a search of the Register of Varnitsother Originating Process of the Grand Cduthe@ Cayman Islands
conducted at [time] on [date] April 2012 (which wadumot reveal details of proceedings which havenldded but not actually enter
in the Register of Writs and other Originating Rreg of the Grand Court of the Cayman Islands dirtiesof our search or an
originating process not otherwise entered prid® ecember 2008), there are no actions pendingsigie Company nor any
petitions to wind up the Company pending in ther@r@ourt of the Cayman Islands to which the Comparsybject.

The Company is not entitled to any immunity under flaws of the Cayman Islands, whether characteasesovereign immunity or
otherwise, from any legal proceedings to enforeeDbcuments or the Notes in respect of itselfopribperty.

The Investor will not be deemed to be resident, idided or carrying on business in the Cayman Istalog reason only of the
execution, performance and/or enforcement of theuDents or the Notes or the holding of a Note anv@esion Share.

The Investor has standing to bring an action ocg@edings before the appropriate courts in the Cayisiands for the enforcement
of the Documents or the Notes. It is not necessandvisable in order for the Investor to enfatseights under the Documents or
the Notes, including the exercise of remedies thder that it be licensed, qualified or otherwinétked to carry on business in the
Cayman Islands.

The obligations of the Company under the Documantsthe Notes will rank at legsri passu in priority of payment with all other
unsecured unsubordinated indebtedness of the Compter than indebtedness which is preferred ktyeiof any provision of the
laws of the Cayman Islands of general application.

The Company is free to acquire, hold and sell fpraurrency and securities without restriction.

There are no exchange control restrictions in thgn@an Islands and accordingly there are no exchemgeol regulations imposed
under Cayman Islands law.

When issued and paid for in accordance with theubmnts and the Notes, the Conversion Shares wilabely issued, fully paid
and non-assessable (which term when used hereinsntieat no further sums are required to be paithéyolders thereof in
connection with the issue thereof).
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18.

19.

20.

21.

22.

23.

The Conversion Shares will, on the date they anaeid, rank pari passu with all other issued Shafrlee Company subject to the
rights, privileges and restrictions set forth ie &R M&As and are not subject to any pre-emptivesionilar rights under the
Companies Law or pursuant to the A&R M&As.

There are no restrictions on the transfer of angtadres under the Companies Law or the A&R M&As/ed such transfer is
effected in the manner set forth in and subjethécA&R M&AS.

There are no limitations under the Companies Lath@A&R M&As on the rights of any holders of Shaite hold or vote Shares
accordance with the A&R M&As.

Based solely on our review of a copy of the A&R M&Athe share capital of the Company is US$25, Mfetl into 251,000,000

shares of a nominal or par value of US$0.0001 eafclvhich 250,000,000 shall be Ordinary Sharesvphre US$0.0001 each, and
1,000,000 shall be Preferred Shares, US$0.0001 each

The Company has the legal capacity to sue anddxialts own name under the laws of the Caymamds.

The appointment by the Company in the Documengnagent to accept service of process in the Fo@ayrts is legal, valid and
binding on the Company assuming the same is trdenthe Foreign Laws.

Yours faithfully,

Conyers Dill & Pearman
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EXHIBIT H
HONG KONG LEGAL OPINION
[On the Letterhead of Minter Ellison]
[*] April 2012
KKR CHINA HEALTHCARE INVESTMENT LIMITED
c/o Maples Corporate Services Limited
P.O. Box 309
Ugland House
Grand Cayman KY1-1104
Cayman Islands
Dear Sirs,
Re: China Cord Blood Corporation
US$65,000,000 7% senior unsecured convertible estdue [*] 2017
We have acted as special legal advisers as tattedf the Hong Kong Special Administrative Regodithe People’s Republic of China (“
Hong Kong ") to China Cord Blood Corporation CCBC "), in connection with the issue and sale of the Senior unsecured convertible
notes due [*] 2017 in the aggregate principal am@fituS$65,000,000 convertible into ordinary shareslS$0.0001 par value per share in
the share capital of CCBC (thé\ibtes”) to KKR China Healthcare Investment Limited (thévestor ”) pursuant to the terms of a
convertible note purchase agreement entered irteele@ CCBC and the Investor dated [*] April 2012e(t Agreement”).
This opinion letter is provided to the Investor guant to clause 3.1(p) of the Agreement.
Definition and interpretation

In this opinion letter:

“ Companies” shall mean collectively East HK (as defined belpiaF HK (as defined below), North HK (as definesdddw), South HK (as
defined below) and West HK (as defined below) a@bimpany” shall mean any of them;

“ East HK " shall mean China Stem Cells (East) Company Lidhieecompany with limited liability incorporatedder the laws of Hong
Kong;

“ External Administrator " shall mean a receiver, receiver and manageneeugrovisional liquidator, liquidator or any otheerson
(howsoever described) holding or appointed to alagous office or acting or purporting to act inaaralogous capacity;
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“ FF HK " shall mean Favorable Fort Limited, a company Miithited liability incorporated under the laws obhg Kong;
“ Insolvency Event” shall mean, in respect of a person or companyh@gase may be), any of the following occurring:
€)) it becomes unable to pay its debts within the mregaof Section 178 or is the subject of a circumsaspecified in

Section 177 (whether or not an application to chad been made under that section) of the Comp@nmairance (Cap. 32,
Laws of Hong Kong);

(b) it is the subject of a Liquidation, or an orderaorapplication or a petition is made for its Lication;

(c) an effective resolution is passed or meeting sunadam convened to consider a resolution for italdgtion;

(d) an External Administrator is appointed to it or aiyts assets or a step is taken to do so;

(e) if a registered corporation under the Companiesrartte, the company’s registration is cancelled step is taken under

Section 291 or 291A of the Companies OrdinancéHercompany to be struck off the register; or
® an analogous or equivalent event to any listed alm@eurs in any jurisdiction;

“ Liquidation ” shall mean a winding up, dissolution, liquidatigmovisional liquidation, bankruptcy or other peeding for which an
External Administrator is appointed, or an analayouequivalent event or proceeding in any jurisoli

“ North HK " shall mean China Stem Cells (North) Company Lédjta company with limited liability incorporatedder the laws of Hong
Kong;

“ South HK ” shall mean China Stem Cells (South) Company laédhita company with limited liability incorporatedder the laws of Hong
Kong; and

“ West HK ” shall mean China Stem Cells (West) Company Lidhiteecompany with limited liability incorporateddar the laws of Hong
Kong.

Documents examined and searches made

1. For the purposes of this opinion letter, we havengixed the following:
1.1 the original copy of the Certificate of Incorpomtiof each of the Companies;
1.2 the Memorandum and Articles of Association of eatthe Companies;
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1.4

15

1.6

1.7

the Certificate of Continuing Registration issugdltie Companies Registry of Hong KongGbmpanies Registry’) dated [*]
April 2012 in respect of each of the Companies;

the statutory book of each of the Companies indggdivithout limitation, the statutory registers drahrd resolutions inspected by
us on [11] April 2012 ;

the results of the electronic searches of the pubtiords of each of the Companies on file andaiai for inspection on the Interr
at the Cyber Search Centre of the Companies Reggistrducted by us on [11] April 2012 (th&€bmpany Search”);

the winding up search report issued on the Intexhtite Cyber Search Centre of the Official Rea&v@ffice for winding-up
petitions presented against each of the Companieducted by TARGET On-Line Financial Limited on [&pril 2012 (the “

Winding-up Search”); and

the results of searches of the public recordseaRigistry of the High Court of Hong Kong (theligh Court Registry ") and the
Registry of the District Court of Hong Kong (th®fstrict Court Registry ") in relation to each of the Companies conducted b
TARGET On-Line Financial Limited on [11] April 201Zhe “Litigation Search ”, together with the Company Search and the

Winding-up Search, collectively theSearches”).

Except as stated above, w e have not made any sgherhes or enquiries for the purposes of isghisgpinion letter.

Assumptions

2. For the purposes of this opinion letter, we hawiaged, without any independent investigation aniieation:

2.1 that all the information provided to us is true @odurate, all signatures, seals and chops onatientents reviewed by us are
genuine and have been duly affixed, all documeuttsnitted to us as originals are authentic and cetand all documents
submitted to us as certified or photostatic , failsi, PDF or scanned copies conform to the autbemiginals which are authentic
and complete and have not been amended, supersedekied or revised in any manner;

2.2 that the files maintained at the Companies Registrgspect of each of the Companies a re accuwateplete and up-to-date and

contained all particulars, documents, matters himaj$ which should have been recorded therein lzaictie Company Search was,
accordingly, accurate and complete as of the dateecsearch and that further searches would meateany circumstances which

would require amendment to this opinion letter;
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2.3 that the information revealed by the Winding-upr8bavas accurate, complete and up-to-date and icewdtall particulars,
documents, matters and things which should have Emrded therein and that the Winding-up Sear$, wccordingly, accurate
and complete as of the date of the search andthather search would not reveal any circumstamd¢gsh would require
amendment to this opinion letter; and

2.4 that the information revealed by the Litigation @#awas accurate, complete and upéde and contained all particulars, docum
matters and things which should have been recdidedin and that the Litigation Search was, acogiigi accurate and complete as
of the date of the search and that a further semothd not reveal any circumstances which wouldinegamendment to this opinion

letter.
Opinion
3. Based on the foregoing and subject to the assungpéind qualifications set forth herein, we arehefdpinion that:
3.1 Each of the Companies is a private company, has thelg incorporated with limited liability and islidly existing under the laws

of Hong Kong, and has power to own its assets egal lcapacity to sue and be sued in its own ndBaeh of the Companies, based
on the certificate referred to in paragraph 1.3, leen in continuous and unbroken existence sisckaie of incorporation and no
action is currently being taken to strike any & @ompanies off the register of companies mainthinyethe Companies Registry ¢
dissolve any of the Companies as defunct;

3.2 Based solely on the statutory book of each of the@anies as referred to in paragraph 1.4 and tudtseof the Company Search as
referred to in paragraph 1.6:

3.2.1. East HK has an authorized share capital of HK$1®d@ided into 10,000 ordinary shares of HK$1.06rgeand has issued 1,000
ordinary shares which are registered in the nan@hafa Stem Cells Holdings Limited;

3.2.2. FF HK has an authorized share capital of HK$10di0led into 10,000 ordinary shares of HK$1.00 eactd has issued 8,300
ordinary shares which are registered in the nan@hafa Stem Cells (East) Company Limited and 1 g@dnary shares which are
registered in the name of Oceanelite Group Limitedpectively;

3.2.3.  North HK has an authorized share capital of HK$Q0,8ivided into 10,000 ordinary shares of HK$1.@8ke and has issued 1,000
ordinary shares which are registered in the nan@hafa Stem Cells Holdings Limited;

3.2.4. South HK has an authorized share capital of US$80dvided into 50,000 ordinary shares of US$1.8€he and has issued 1
ordinary share which is registered in the nameloh& Stem Cells Holdings Limited; and
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3.2.5.

3.3

3.3.1.

3.3.2.

3.3.3.

3.4

3.5

West HK has an authorized share capital of HK$1@di0ided into 10,000 ordinary shares of HK$1.06heand has issued 1,000
ordinary shares which are registered in the nan@hafa Stem Cells Holdings Limited.

The Searches have not revealed:
any resolution or order for the appointment of@neer of any of the Companies or for the windinmed any of the Companies;

any statutory declaration or statement of the tirscof any Company under section 228A of the CargsaOrdinance in connecti
with the voluntary winding up of any of the Compasby reason of its inability to continue its besis; or

any special resolution of the shareholder(s) of @agnpany under section 228 of the Companies Ordmanconnection with the
voluntary winding up of any of the Companies.

Based solely on the results of the Litigation Skaned Winding-up Search, as at [11] April and [A@Fil 2012, respectively, there
were no actions, suits or proceedings before anoyt @ Hong Kong against any of the Companies, om@any was a party to or
subject to any judgment or order entered in any@ydroceeding brought before the courts in Holgddand no Company was
involved in any winding up proceedings.

Based solely on the results of the Company Searcht [11] April 2012, there were no mortgages@ratges registered with the
Companies Registry in respect of any of the Comgsani

Qualifications

4.
4.1
4.2
4.3

4.4

Our opinions set out herein are subject to thefalg qualifications and reservations:

We express no opinion as to any law other tharative of Hong Kong.

We express no opinion as to matter of facts.

We express no opinion on the beneficial title te igsued shares in each of the Companies.

The Company Search and the Winding-up Search dareonalusively capable of revealing whether oramoy Insolvency Event has
occurred in respect of any of the Companies, becaasce of these matters may not be filed withGlenpanies Registry or the
Official Receiver’s Office immediately and, whefefi, may not be entered on the public registeuohsCompany immediately. In

addition, those searches are not capable of remgadrior to the making of the relevant order, wieetor not a winding up applicati
has been made.
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4.5 A charge over the property of a company which ggsteable under the Companies Ordinance is voia security on that property
against a liquidator or any creditor in respedhef company, as the case may be, unless notiespect of the charge is lodged with
the Hong Kong Companies Registry under Section)aff(the Companies Ordinance (as extended by Seéficof the Companies
Ordinance to non-Hong Kong companies) within tHewant period specified in Section 80(1) of the ames Ordinance.
Particulars of a charge so registered may notleeé &t the Companies Registry immediately and theag be delay in the relevant
particulars appearing on the relevant files.

This opinion letter speaks only as of the date dfei&'e expressly disclaim any responsibility to i@dwou or any other person who is
permitted to rely on the opinion expressed heréang development or circumstance of any kind idiig any change of law or fact that i
occur after the date of this opinion letter evesutgh such development, circumstance or change ffegt ¢he legal analysis, a legal
conclusion or any other matter set forth in ortietato this opinion letter.

This opinion letter is given to you and your susoes or assigns and is solely for your benefitdnnection with the transactions covered
hereby. This opinion letter may not be relied upgryou for any other purpose or furnished to, usedulated to, quoted to, or relied upon
any other person other than your legal advisoraffigrpurpose without our prior consent in writing.

This opinion letter is given on the basis thatiit ne governed by and construed in accordance thitHaws of Hong Kong.

Yours faithfully
MINTER ELLISON

Contact: Barbara Mok Direct phone: +852 2841 6¢
Email: barbara.mok@minterellison.cc

Partner responsibli  Barbara Mok Direct phone: +852 2841 6¢
Our reference BYM/50-7293683
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EXHIBIT |
NEW YORK LEGAL OPINION
[On the Letterhead of Loeb & Loeb]
April [ ], 2012
KKR China Healthcare Investment Limited
c/o KKR Asia Limited
Level 56, Cheung Kong Center
2 Queen’s Road Central, Hong Kong

Re: China Cord Blood Corporatic

Ladies and Gentlemen:

This opinion is furnished to you pursuant to Set8ol(p) of that certain Convertible Note Purchageeement, dated as of
April [ ], 2012 (the “ Purchase Agreemeéhtby and among China Cord Blood Corporation, aenepted company with limited liability
incorporated in the Cayman Islands (the “* Compgdrand KKR China Healthcare Investment Limited,ex@mpted company with limited
liability incorporated in the Cayman Islands (thiavestor”).

We have acted as special U.S. counsel for the Coynipaconnection with the issuance of senior unsstgonvertible notes in the
aggregate principal amount of US$65,000,000 (tNetes”) which Notes are convertible into ordinary shané£)S$0.0001 par value per
share in the capital of the Company (the “ Sh&r@s accordance with the terms thereof.

As counsel, we have made such legal and factuahietions and inquiries as we have deemed advisalriecessary for the
purpose of rendering this opinion, including theiee of the following documents (collectively, th@ransaction Documenty:

a. The Purchase Agreement;

b. The Notes;

C. The Indemnification Priority and dnfnation Sharing Agreement dated as of April [ 2012;

d. The Lock-Up Agreement made on thd flay of [ ], 2012 among the Investor, Goldéeditech Stem Cell

(BVI) Company Limited and Golden Meditech Holdirigmited;

e. The several Lock-Up Agreements naudthe [ ] day of [ ], 2012 between the Inteesand each of Ting
Zheng, Chen Bing Chuen Albert, Xin Xu and Yue Deayl
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f. The Registration Rights Agreemetted as of April [ ], 2012 by and between thenPany and the Investor.

In addition, we have examined, among other thinggjnals or copies of such corporate records efGompany, documents,
certificates of public officials and such other dowents and considered such questions of law thateemed necessary or advisable for the
purpose of rendering this opinion. As to questioffact underlying our opinion, we have relied be statements and certifications of, and
other assurances from, the executive officers anedtdrs of the Company. In addition, we haveeeblipon the representations and warra
of the Company and other parties contained in tla@Jaction Documents and other documents we hauested and have assumed that suck
representations and warranties are accurate anglenand made in good faith. In such examinatierhave assumed the genuineness of all
signatures, the authenticity and completenesd dbaliments submitted to us as originals, the aomity to original documents of all copies
submitted to us as copies thereof, the legal cgpatnatural persons, that each corporate entigspsses all requisite power and authority to
enter into the Transaction Documents to which & arty, and the due authorization, executiondetdery of all documents where due
authorization, execution and delivery are a presguto the effectiveness thereof, that such ageses are binding agreements with respect
to all the parties thereto (other than the Compamyl) the effectiveness of the choice of New Yovk faursuant to Section 5-1401 of the
General Obligations Law of the State of New Yorklaslaw governing the Transaction Documents i€ the constitutional limitations
expressed ith.ehman Brothers Commercial Corporation et al v. Minmetals International Non-Ferrous Metals Trading Company, et al (179 F.
Supp. 2d 118, S.D.N.Y. 2000).

As used in this opinion, the expression “to ourwlemlge” refers to the current actual knowledgehefattorneys of this firm who
have worked on matters for the Company, and withoytindependent investigation of any underlyinggar situations.

Based on the foregoing and subject to the furtberments and qualifications set forth herein, weddithe opinion that, as of the
date hereof, assuming the due authorization, eikecand delivery of each of the Transaction Docutsiémwhich the Company is a party,
each such Transaction Document constitutes a &alidbinding obligation of the Company, enforceagainst the Company in accordance
with its terms.

The foregoing opinions are qualified to the extiat (a) enforceability of any Transaction Docunmaty be limited by and be

subject to general principles of equity, regardi@hsther such enforceability is considered in aeedling in equity or at law (including,
without limitation, concepts of notice and matétyg] and by bankruptcy, insolvency, reorganizatiomratorium and other similar laws
affecting creditors’ and debtors’ rights generdihcluding, without limitation, any state or fedklaw in respect of fraudulent transfers);
(b) no opinion is expressed herein as to compliaviteany federal or state consumer protectionntitraist laws, rules, or regulations or any
municipal or local laws and ordinances; (c) no apiris expressed herein as to the enforceabilithefindemnification provisions contained
in any of the Transaction Documents, to the ex¢anh provisions may be unenforceable under federlrities laws or purport to indemnify
a person against the person’s own wrongdoing; ¢d) n
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opinion is expressed as to compliance with or ffeceof federal securities laws ; (€) no opinisrekpressed as to compliance with or the
effect of state securities or blue sky laws; (f)aminion is expressed as to the constitutionalitihe application of the General Obligations
Law of the State of New York to the choice of apable law in the Transaction Documents; (g) noiopins expressed as to the creation,
perfection or enforceability of any security intstrander the Transaction Documents; (h) no opirga@xpressed as to the priority of any
security interest under the Transaction Documéitap opinion is expressed herein as to federdlsiate laws, regulations and policies
concerning (i) a national or local emergency,oksible judicial deference to acts of sovereigtest (iii) civil and criminal forfeiture laws,
or (iv) usury; (j) no opinion is expressed as jcs(irvivability or severability provisions, (ii) grprovision which provides that oral
modifications will be unenforceable or which limttee applicability of the doctrine of promissoryapel, (iii) choice of applicable law or
venue provisions, (iv) any provision that prohildsignment by operation of law or in any othepeesthat may be deemed unreasonable
under the circumstances, or (v) any arbitratiavizions; (k) no opinion is expressed as to matieting to patents and intellectual property
rights; (I) no opinion is expressed as to mattelating to agencies of the United States governnoerdomparable foreign governmental
agencies; (m) no opinion is expressed as to theresdbility of any document, instrument or agreenogmer than the Transaction Docume
and (n) no opinion is expressed as to mattersmgléd the value of the consideration providedtfa Notes.

Each of our opinions is subject to the effect déswof law that: (a) limit or affect the enforcerhefnprovisions of a contract that
purport to waive, or require waiver of, the obligas of good faith, fair dealing, diligence andseaableness; (b) limit the availability of a
remedy under certain circumstances; (c) providma timitation after which a remedy may not be eoédl; (d) may, where less than all of a
contract may be unenforceable, limit the enfordéglmf the balance of the contract to circumstanicewhich the unenforceable portion is
an essential part of the agreed exchange; or garetrafford judicial discretion regarding the deteration of damages and entitlement to
attorneys’ fees and other costs.

None of the opinions in our letter covers or othisenaddresses any of the following types of provisiwhich may be contained in
the Transaction Documents: (a) provisions progdhmat any person or entity may exercise set-gfits other than in accordance with and
pursuant to applicable law; (b) provisions relatioghe appointment of a receiver to the extenaibointment of a receiver is governed by
statutory requirements, and to the extent suchigimns are not controlling by law and may confiiéth such statutory requirements relating
to receiverships; (c) waivers of (i) legal or egbie defenses, (i) rights to damages, (iii) rigbtsounter-claim or set-off, (iv) statutes of
limitations, (v) rights to notice, (vi) the benefivf statutory, regulatory, or constitutional rightinless and to the extent the statute, regulation
or constitution explicitly allows waiver, (vii) baally or vaguely stated rights, and (viii) other &#t3, in each case, to the extent they cann
waived under applicable law; (d) provisions prorglfor forfeitures or the recovery of amounts degéioeconstitute penalties, or for
liquidated damages, acceleration of future amodués(other than principal) without appropriate digtt to present value, late charges,
prepayment charges (to the extent any such cham@énalty) and provisions which assure any ghetavailability of injunctive relief or
specific performance as a specific remedy;
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(e) any of the following: agreements to submithte jurisdiction of any particular court or othevgonmental authority, either as to personal
jurisdiction or subject matter jurisdiction; proMins restricting access to courts; waiver of tigatrio jury trial; waiver of service of proce
requirements which would otherwise be applicabtet provisions otherwise purporting to affect thiesdiction and venue of courts;

(f) provisions that attempt to change or waive swéevidence or fix the method or quantum of prtodfe applied in litigation or similar
proceedings; (g) provisions appointing one partgraattorney-in-fact for an adverse party or primgdhat the decision of any particular
person will be conclusive or binding on other; gvisions purporting to limit rights of third pa$ who have not consented thereto or
purporting to grant rights to third parties; andpfiovisions, if any, which are contrary to the limipolicy of any jurisdiction.

The opinions we express above are based uponewevily of those laws, statutes, rules, ordinaaoesregulations which, in our
experience, a lawyer who is a member of the béinetate of New York exercising customary profasai diligence would reasonably
recognize as being applicable to the type of tretias contemplated by the Transaction Documentshé@ve not examined and we do not
express any opinion herein concerning any lawsrdtian the internal laws of the State of New Yonklato the extent expressly set forth
herein, the federal laws of the United States okfioa, and we express no opinion as to the extewhich the laws of any jurisdiction other
than those identified above are applicable to thgest matter hereof.

We have not undertaken any independent investigsbiaetermine the existence or nonexistence ardtcts, and no inference as
to our knowledge of the existence or nonexisteriegher facts should be drawn from the fact of firi®’s representation of the Company.
Except to the extent otherwise set forth aboveptoposes of this opinion, we have not made anpeddent review of any contract or
agreement that may have been executed by or thahova be binding upon the Company or that may lisg@roperties, nor have we
undertaken to review any files of the Company negato transactions to which the Company may bartyp

Nothing in this opinion should be interpreted apregsing any opinion as of any date later thaml#te of this opinion.

We express no opinion as to matters relating tolanwg of the Cayman Islands, the People’s Reputblichina or the Hong Kong
SAR. Various matters concerning the laws of thgn@an Islands are addressed in the opinion of Cenpér & Pearman provided separately
to you today. Various matters concerning the lafwbhe People’s Republic of China are addresséldropinion of JunZeJun Law Firm
provided separately to you today. Various matterscerning the laws of the Hong Kong SAR are add@sn the opinion of Minter Ellison
provided separately to you today.

This opinion is furnished to you solely for youmiedit and only in connection with the transacticogstemplated by the Purchase
Agreement. This opinion is not to be used, disdipselied upon or otherwise referred to for arheotpurpose without our prior written
consent.

Very truly yours,
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EXHIBIT J

POST-COMPLETION COVENANTS

Within three (3) months after Completion, the Compahall complete the process to amend the bussoege of Nuoya under its
PRC business license by removing irrelevant busieespe other than what is necessary to carnheurtincipal Businessand suc
amendment shall be registered with the State Adtnation of Industry and Commerce of the PRC.

As soon as practicable after Completion, the Comsaiall use its commercially reasonable effortfatdlitate L u kou in obtain ing
the approval for preferential tax treatment asgh lechnology enterprise by the relevant Governedexithority in the Zhejiang
province to the extent permitted by law.

Within six (6) months after Completion, if Lukoortinues to utilize the real propert ies whictsitising as of the date of this
Agreement, the Company shall ensure that L u kéergiinto a lease agreement with the owner of se@hproperties of the Cord
Blood Bank operated by it and facilitate the owokthe property to register such lease agreemehttive relevant Governmental
Authority in the Zhejiang province .

Within fifteen (15) Business Days after Completieach of Jiachenhong and Nuoya shall facilitateptioperty owners to register
the lease agreements to which each of them istg, péth the relevant Governmental Authority in &g or the Guangzhou
province, as applicable.

As soon as practicable a fter Completion, the Caomwshall ensure that Nuoya shall renew its soostliance registration certificate
with the relevant Governmental Authority in the PRC
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REGISTRATION RIGHTS AGREEMENT (this “ Agreement) made on April 27, 2012

BETWEEN :

1)

()

CHINA CORD BLOOD CORPORATION , a n exempted company with limited liability inporated in the Cayman Islands with
its registered office at Codan Trust Company (Caynhémited, Cricket Square, Hutchins Drive, PO B681, Grand Cayman KY1-
1111, Cayman Islands (the “ Compdiy and

KKR CHINA HEALTHCARE INVESTMENT LIMITED , an exempted company with limited liability incorpted in the
Cayman Islands with its registered office at c/goa Corporate Services Limited, PO Box 309, Ugldindse, Grand Cayman
KY1-1104, Cayman Islands (the “ Investyr

Capitalized terms used herein and not otherwisimel@fshall have the meanings ascribed to thematid®el hereof.

RECITALS:

(A) WHEREAS, pursuant to the Convertible Note Purchisgeement dated as of April 12 , 2012 (the “ PusehAgreemenit) by and
between the Company and the Investor, the Compasagreed to issue and sell to the Investor th&&etor Convertible Notes
convertible into the Company’s ordinary sharesyadme US$0.0001 (the “ Convertible Notgs

(B) WHEREAS, in connection therewith, and in orderrtduce the Investor to purchase the Convertible §dltee Company desires to
and has agreed to grant to the Investor the demathather registration rights set forth herein.

© NOW, THEREFORE, in consideration of the mutual atv@s and agreements set forth herein and for gnddraluable
consideration, the receipt and adequacy of whiethareby acknowledged, the parties hereto agridlass .

AGREEMENT:

SECTION 1
DEFINITIONS
1.1 Definitions. As used in this Agreement, and unless the conégpiires a different meaning, the following terdnase the meanings

indicated:

“ Affiliate " means any Person who is an “affiliate” as defime®ule 12b-2 of the General Rules and Regulatiorder the
Exchange Act.

“ Agreement’ means this Agreement as the same may be amesulgplemented or modified in accordance with thesenereof.

“ Asian/European Listing has the meaning set forth in Section 9.2(a) .




“ Asian/European Public Offeringhas the meaning set forth in Section 9.2(c) .

“ Board of Directors’ means the board of directors of the Company.

“ Business Day means any day other than a Saturday, Sundayher day on which commercial banks in the State@fNork are
required or authorized by law or executive orddneéaclosed.

“ Charter DocumentSmeans the memorandum and articles of associafitine Company, as may be amended from time to.time

“ Ordinary Share§ mean the ordinary shares, par value US$0.000klpere, of the Company and any other equity séesiof the
Company into which such ordinary shares are refiad®or reconstituted, and any equity securititthe Company or any successor
which may be issued on or after the date herem#spect of, or in exchange for, ordinary sharesymmt to, among others, merger,
consolidation, share split, share dividend, reedipition of the Company or otherwise.

“ Ordinary Shares Equivalentsnean any security or obligation which is by #sms, directly or indirectly, substantively analago
to, convertible into or exchangeable or exercisatile or for Ordinary Shares, including, withouhltation, the Convertible Notes
and any option, warrant or other subscription acpase right with respect to Ordinary Shares.

“ Company” has the meaning set forth in the preamble toAlgeeement.

“ Company Underwritetf has the meaning set forth in Section 5.1.

“ Completion Dat€ has the meaning set forth in the Purchase Agreéme

“ Convertible Notes has the meaning set forth in the recitals to fkgseement.

“ Demand Requesthas the meaning set forth in Section 4.1.

“ Designated Holdet means the Investor and any permitted transfeféleeolnvestor to whom Registrable Securities hiasen
transferred in accordance with Section 10.5 of Agseement, other than a transferee to whom RedstiSecurities have been
transferred pursuant to a Registration Statemethémutine Securities Act or Rule 144 or Regulatiam8er the Securities Act (or any
successor rules thereto), but in each case saebloflong as the Investor or transferee contibudé® a holder of Registrable
Securities.

“ Electing Holders’ has the meaning set forth in Section 6.1.

Eligible Market” has the meaning set forth in the definition ofdding Day” as set forth in this Section 1.

“ Effectiveness Periotihas the meaning set forth in Section 3.2(a).

“ Event” has the meaning set forth in Section 3.3.

“ Event Payment Datéhas the meaning set forth in Section 3.3.
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“ Event Payment$ has the meaning set forth in Section 3.3.

“ Exchange Act means the US Securities Exchange Act of 1934nasnded, and the rules and regulations of the S&@under.
“ FINRA " means the Financial Industry Regulatory Authofity any successor entity thereto).

“ Governmental Authority means any government or political subdivisionréiod; any department, agency or instrumentalitgrof

government or political subdivision thereof; anyidcor arbitral tribunal; and the governing bodyaofy securities exchange or other
self-regulatory body, whether domestic or foreign.

“Holders Counsel’ has the meaning set forth in Section 7.1(a).

“ Incidental Registratiofi has the meaning set forth in Section 5.1.

“ Indemnified Party’ has the meaning set forth in Section 8.3.

“ Indemnifying Party’ has the meaning set forth in Section 8.3.

“ Investor” has the meaning set forth in the preamble to Algiseement.
“ Inspector” has the meaning set forth in Section 6.2(b).
“ Liability " has the meaning set forth in Section 8.1.

Majority Interest” means the Designated Holders holding at leasanity of the then-outstanding Registrable Sea@msibr, for
the avoidance of doubt, Convertible Notes (caledain an as converted basis).

“ Other Shareholdershas the meaning set forth in Section 5.1.

“ Participating Holdef has the meaning set forth in Section 6.1.

“ Person” means any natural person, firm, company, Goventeliéuthority, joint venture, partnership, asstioia or other entity
(whether or not having separate legal personality).

“ Purchase Agreemeiithas the meaning set forth in the recitals to Agseement.

“ Records’ has the meaning set forth in Section 6.2(b).

“ Registrable Securitiesmeans (i) any Ordinary Shares issued or issuahlespect of the Convertible Notes and any othelir@ry
Shares held by the Designated Holder or its Atééa and (ii) any other Ordinary Shares issuedgudble in respect of the shares
described in subsection (i) above (because of Hplits, stock dividends, combination of shareslagsifications, recapitalizations,
mergers, consolidations or other reorganizatiosimoilar events and any Ordinary Shares issuable gpaversion, exercise or
exchange thereof). As to any particular Registr&aeurities, such securities shall cease to besRable Securities when (i) a
Registration Statement covering such Registrabbei@es has been declared effective under the
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Securities Act by the SEC and such Registrable i@@suhave been disposed of pursuant to suchtaféeRegistration Statement,
(i) the entire amount of the Registrable Secesitbwned by a Designated Holder may be sold intramsaction without any
limitation as to volume pursuant to Rule 144 (oy anccessor provision then in effect) under thauBges Act in the opinion of
counsel satisfactory to the Company and such DatggrHolder, each in their reasonable judgmeniips(ch Registrable
Securities have been sold pursuant to Rule 144ruhdeéSecurities Act.

“ Registration Expensé'shas the meaning set forth in Section 7.3.

“ Registration Statemeritmeans a registration statement filed pursuatiiéoSecurities Act.

“ Required Effectiveness Dateneans the earlier of (i) the date that is foiityef(45) days from the Required Filing Date; predd
that, if the SEC reviews and has comments to thd Registration Statement, then the Required Efeoess Date under this clause
shall be ninety (90) days from the Required Filiate, or (ii) five (5) Business Days following tHate the SEC or the Staff notifies
the Company that it will not review the Registratidtatement or that the Company may request eféswiss of the Registration
Statement.

“ Required Filing Daté has the meaning set forth in Section 3.1.

“ SEC” means the United States Securities and Exchaogent@ssion or any similar or successor agency ttainlg jurisdiction to
enforce the Securities Act.

“ SEC Approved Registrable Securitiesieans Registrable Securities other than SEC NegidRable Securities.

“ SEC NonRegistrable Securitiesmeans the Registrable Securities excluded fraerRBgistration Statement either (i) pursuant to
Section 3.2(b) because the SEC or the Staff hasatedl through comment letters or otherwise thahsgecurities are not eligible to
be resold under Rule 415 of the Securities Acfiippursuant to Section 3.2(c).

“ Securities Act’ means the US Securities Act of 1933, as amendedtherules and regulations of the SEC promulgdteteunde

“ Shelf Registration Statemehhas the meaning set forth in Section 3.1.

“ Staff ” has the meaning set forth in Section 3.2(b).

“ Trading Day” means (i) any day on which the Ordinary Sharesliated or quoted and traded on any national #e&siexchange,
market or trading or quotation facility on whicket@rdinary Shares are then listed or quoted (aligiftfe Market”), or (ii) if the
Ordinary Shares are not then listed or quoted @attktl on any Eligible Market, then a day on whielding occurs on the OTC
Bulletin Board (or any successor thereto), or {fitfading ceases to occur on the OTC Bulletin Bo@r any successor thereto), any
Business Day.

“ Underwriter Identificatior’ has the meaning set forth in Section 3.2(b).

3




2.1

3.1

3.2

SECTION 2
GENERAL; SECURITIES SUBJECT TO THIS AGREEMENT

Grant of Rights The Company hereby grants registration righthéoDesignated Holders upon the terms and comditet forth in
this Agreement.

SECTION 3
MANDATORY REGISTRATION

Shelf Registration StatementNot later than one hundred twenty (120) daysrdfte Completion Date (such 120th day, the “
Required Filing Daté), the Company shall file with the SEC a registratstatement pursuant to Rule 415 of the SecarA (a “

Shelf Regqistration Statemehton Form F-3 (or any successor form thereto)f &orm F-3 may not be used by the Company
pursuant to applicable law, on Form F-1 (or anyceasor form thereto), with respect to the resaben ftime to time, of all of the
Registrable Securities held by the Designated Hsld&he Company shall file the Shelf Registratstatement no later than forty
five (45) days following request from the Desigmbkéolder (such 4% day, the “ Required Filing DjteThe disposition of
Registrable Securities from the Shelf Registratetement may occur, at any time, in one or modewmritten offerings, block
transactions, broker transactions, at-market ti@ime or in such other manner or manners as mapéeified by the applicable
Designated Holders. Notwithstanding the abovénef€ompany is required to file the RegistratiorteSteent on a Form F-1, then the
Company shall have sixty (60) days from the dateegéiest from the Designated Holders to prepardibnthe Registration
Statement and the Required Filing Date shall beugh case, the sixtieth (60th) day after the rsiinem the Designated Holders.

Effective Shelf Registration Statement

@) The Company shall use its commercially reasondidete to cause the Shelf Registration Statemebetmme effective as
soon as practicable, and shall use its commerdiedigonable efforts to keep the Shelf Registradimtement continuously
effective under the Securities Act, subject toghavisions of Sections 7.4 and 7.5 hereof, ungélehrlier of (i) such time as
all Registrable Securities registered thereundeeblgible for sale by a Designated Holder in thberomarket in a single
transaction pursuant to Rule 144 of the Securkigtgor any similar provision then in force) withdoeing subject to the
volume limitations thereof or (ii) all Registratfecurities covered by such Shelf Registration Statd have been sold
pursuant to such Shelf Registration Statement myaunt to Rule 144 or otherwise pursuant an aggboaxemption from
the registration requirements of the Securities(8ath period being the " Effectiveness Pefipd

(b) Notwithstanding anything to the contrary in thisrAgment (other than Section 3.2(d) below), in thenéthe staff of the
SEC (the “ Staff) or the SEC seeks to characterize any offeringant to a Registration Statement filed pursuattis
Agreement as constituting an offering of securiigor on behalf of the Company such that Ruleid Xt available to the
Company to register the resale of such Registi@btirities and, as a result, the Staff or the S&&3 diot permit such
Registration Statement to become effective and




(©

used for resales in a manner that permits the rmomndis resale at the market by the Designated Hofubaticipating therein
(or as otherwise may be acceptable to each Desigiritider) without being named therein as an “uwdégr,” then the
Company shall reduce the number of shares to Iheded in such Registration Statement (in accordavittethe following
sentence) until such time as the Staff and the S0l so permit such Registration Statement to imeceffective as
aforesaid. In making such reduction, the Compamyl saduce the number of Registrable Securitigsetincluded by all
other Designated Holders on a pro rata basis (hased the number of Registrable Securities othernggjuired to be
included for each such Designated Holder) unlessritiusion of shares by a particular Designatetiétoor a particular set
of Designated Holders results in the Staff or tB€S taking the position that the inclusion of suclyiReable Securities k
such Designated Holders would constitute a registradby or on behalf of the Companyirfi which event, the shares held
such Designated Holder or set of Designated Holsleadl be the only shares subject to reductionadidition, in the event
that the Staff or the SEC requires any Designataldé# seeking to sell securities under a Registna$itatement filed
pursuant to this Agreement to be specifically idfeatt as an “underwriter” (an “ Underwriter Idengtion”) in order to
permit such Registration Statement to become éffecand such Designated Holder (subject to Se@&ig(d) below) does
not consent to being so named as an underwri®rdh Registration Statement, then, in each suah tas Company shall
reduce the total number of Registrable Securitdsetregistered on behalf of such Designated Hotidy to the extent
necessary as would cause the Staff or the SE@megtiire such Underwriter Identification or urstiich Designated Holder
accepts such Underwriter Identification and the mearthereof. In the event of any reduction in Rgble Securities
pursuant to this Section 3.2(b), if requested Beaignated Holder holding Registrable Securities$ tere so excluded
from such registration, the Company shall usecigsonable best efforts to cause such Registrablgises to be registered
to the greatest extent and at the earliest oppitytpracticable and in any event not later tharys{g80) days after the earlit
practicable date permitted under applicable guidariche SEC and the Staff (and shall use its restsie best efforts to
effect additional registrations of Registrable Siims until all such securities have been inclugeddditional Registration
Statements).

Notwithstanding anything to the contrary in thisr&gment, a Designated Holder shall have the righgquire the
Company to exclude all or any portion of such Deatgd Holder’s Registrable Securities from any Regfion Statement,
by written notice to the Company upon such Desiggh&tolder’s reasonable belief that (i) inclusiorsath Registrable
Securities in the Registration Statement couldestitjuch Designated Holder to underwriter liabildgy (ii) the SEC or the
Staff will impose material restrictions and ternmstbe disposition of such Registrable Securiti@ssuch event, the
Company shall be required to file a new RegistraStatement for such excluded shares in accordaiticeSection 3.2(b).
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3.3

(d) If any such Registration Statement and relatedpactsis refer to any Designated Holder by namelwratise as the hold
of any securities of the Company and if in suchdbgk sole and exclusive judgment, such holder imight be deemed to
be an underwriter or a controlling person of thenpany, or that such reference could reasonablxpeoted to result in an
Underwriting Identification requirement, such haldball have the right to (i) require the inserttberein of language, in
form and substance satisfactory to such holdempassented to the Company in writing, to the effbat the holding by suc
holder of such securities is not to be construea @ETommendation by such holder of the investmeality of the
Company'’s securities covered thereby and that Bottting does not imply that such holder will assisineeting any future
financial requirements of the Company, or (ii) ne tevent that such reference to such holder by meiratherwise is not
required by the Securities Act or any similar fedistatute then in force, require the deletiorhefiteference to such holder.

Event Payments Should an Event (as defined below) occur thepnueach monthly anniversary of the occurrenceioh £vent (a
“ Event Payment Dat8 until the applicable Event is cured, as relief the damages suffered therefrom by the Desigridtdder

(the parties hereto agreeing that the liquidatedatges provided for in this Section 3.3 constituteasonable estimate of the
damages that may be incurred by the Designatedarblgreason of such Event and that such liquiddéedages represent the
exclusive monetary remedy for the Designated Hslfler damages suffered due to such Everttyided, however , that this shall in
no manner limit the Designated Holders’ entitlemergpecific performance as provided for in SectifrB), the Company shall pay
to the Designated Holder an amount in cash, agdiged damages and not as a penalty, equal toveergtieth of a percent (0.05%)
of (i) the number of SEC Approved Registrable Sitesrthen held by the Designated Holder as ofidte of such Event, multiplied
by (ii) the purchase price paid by the Designatettlelr for such SEC Approved Registrable Securtties held, for each day that
such Event continues, excluding the day on whiahd$tvent has been cured. The payments to whicBbélsggnated Holder shall be
entitled pursuant to this Section 3.3 are refetoelgerein as “ Event Paymentsin the event the Company fails to make Event
Payments to the Designated Holder within five (GsBess Days after an Event Payment Date, sucht Pagiments owed to the
Designated Holder shall bear interest at the ratame half percent (0.5%) per month (prorated fantipl months) until paid in

full. All pro rated calculations made pursuanthis paragraph shall be based upon the actual nuafldays in such pro rated
month. Notwithstanding the foregoing provisiomsnb event shall the Company be obligated to paj fquidated damages in an
aggregate amount that exceeds five percent (5.0%e@urchase price paid by the Designated Hdluleits Registrable Securities
pursuant to the Purchase Agreement.

For such purposes, each of the following shall titarte an “_ Event’

€)) a Registration Statement is not filed on or printite Required Filing Date or is not declared dffecon or prior to the
Required Effectiveness Date except: (i) as providedh Section 7.4 or (ii) in the event that theGor the Staff (whether
by means of a comment letter provided by the SEfb@taff relating to the Registration Statemerdtherwise) makes a
determination that




3.4

4.1

4.2

5.1

the registration of the Registrable Securities uitlde Registration Statement may not be appropyiatearacterized as
secondary offerings that are eligible to be mada shelf basis under Rule 415 or that one or mbtieeoDesignated
Holders should be subjected to Underwriter Idecdifion; or

(b) on and after the effective date of a Registratitaie®nent filed hereunder, a Designated Holder igpammitted to sell SEC
Approved Registrable Securities under the Registrégtatement (or a subsequent Registration Stautefifed in
replacement thereof) for any reason (other tharfiaik of such Designated Holder) for more tharyfdive (45) days in any
one hundred and eighty day (180) day period onfore than ninety (90) days in any twelve monthqmkri

Expenses The Company shall bear all Registration Expensesnnection with this Section 3, whether or that Shelf Registratic
Statement becomes effective.

SECTION 4
DEMAND REGISTRATION RIGHTS

If, at any time after the Required Filing Date qumibr to the expiration of the Effectiveness Perigd(A) additional Registrable
Securities, which have not been included in thdfSeyistration Statement of the Company pursuar8ection 3.1 above, are iss!
or issuable to, or otherwise acquired by, the Detigd Holder or its Affiliates or (B) a RegistratiStatement covering the sale of all
of the Registrable Securities is not then effectind available for sales thereof by the DesignBilder, and (ii) the Company
receives from the Designated Holder a written regi(tee “ Demand Reque$tstating that such Designated Holder is likelyow®
considered an Affiliate of the Company and requesthat the Company effect a registration with eespo at least one million of
such Registrable Securities (which request shatiéthe number of shares of Registrable Secutdibs disposed of and the intent
methods of disposition of such shares by the DaseghHolder), the Company shall as soon as pradtichle and use reasonable
best efforts to effect up to three such registregtiduring the period from the Required Filing Diat¢he expiration of the
Effectiveness Period (but not more frequently tbaoe per 180 day period) and to permit or facditée sale and distribution of all
of such Registrable Securities.

Expenses The Company shall bear all Registration Expesesnnection with this Section 4, whether or a®egistration
Statement becomes effective.

SECTION 5
INCIDENTAL OR “PIGGY-BACK” REGISTRATION

Request for Incidental RegistratiorAt any time after the date hereof until the ehthe Effectiveness Period, if (i) the Company
proposes to file a Registration Statement undeS#wirities Act with respect to an offering by @empany for its own account
(other than a Registration Statement on Form F-8-8ror any successor thereto), or (ii) the Compgaoposes to file a Registration
Statement under the Securities Act with respeantoffering for the account of any shareholdethef€ompany other than any
Designated Holder, then in each case the Compaallygitie written notice of such proposed filinggach of the Designated Holders
at least




fifteen (15) days before the anticipated filingejand such notice shall specify, at minimum, ttoppsed date of filing of such
Registration Statement, any proposed means oftiistin of such Registrable Securities or otheusées, any proposed managing
underwriter or underwriters of such Registrableusi¢éies or other securities and offer such Desigdadolders the opportunity to
register the number of Registrable Securities ah sach Designated Holder may request (an “ In¢al&egistratior’). The
Company shall use its reasonable best efforts iwithenty (20) days of the notice by the Designatetters provided for below in
this sentence) to cause the managing underwriten@erwriters in the case of a proposed undenaritféering (the “ Company
Underwriter”) to permit each of the Designated Holders who hageested in writing to the Company within ten (BOginess Day
of the giving of the notice by the Company to paptate in the Incidental Registration to includg his or her Registrable Securities
in such offering on the same terms and conditientha securities of the Company or the accounticti ther shareholder, as the
case may be, included therein. In connection ity Incidental Registration under this Sectionibvblving an underwritten
offering, the Company shall not be required toudel any Registrable Securities in such underwritféering unless the Designated
Holders thereof accept the terms of the underwrittféering as agreed upon between the Company, athen shareholders, if any,
and the Company Underwriter. If the Company Undiewdetermines that the registration of all ortjud the Registrable Securiti
which the Designated Holders have requested tadieded in an offering by the Company for its oveec@unt (other than a
Registration Statement on Form F-4 08 $f any successor thereto) would materially addrgraffect the price, timing or distributic
of the securities offered or the price per secuhigt will derive from such registration, then tBempany shall be required to include
in such Incidental Registration, to the extenthaf &amount that the Company Underwriter believes bgagold without causing such
adverse effect, (i) all of the securities to beea#fl for the account of the Company, (ii) the Reglide Securities to be offered for the
account of the Designated Holders pursuant toSESTION 5, as a group, which Registrable Securdies| be allocated pro rata
among such Designated Holders based on the nurBergistrable Securities requested to be includesiich offering by each such
Designated Holder and (iii) other securities ret¢ge$o be included in such offering;ovided, however , that no such reduction shall
reduce the shares of Registrable Securities hettidipesignated Holders included in the registratmbelow 20% of the total
amount of securities included in such registratioriess such adverse effect is related to anyeofithtters contemplated by

Section 3.2(b) hereof, in which case such 20% fitall not apply and such Registrable Securitieg n@gaexcluded pursuant to the
provisions of Section 3.2(b) hereof. If the Compamderwriter determines in writing that the regasibn of all or part of the
Registrable Securities which the Designated Holtax& requested to be included in an offeringheraccount of any shareholde
the Company other than any Designated Holderslfe©®hareholder§ would materially adversely affect the price, img or
distribution of the securities offered or the prasr security that will derive from such registoati then the Company shall be
required to include in such Incidental Registratimnthe extent of the amount that the Company dmder believes may be sold
without causing such adverse effect, (i) all of $keeurities to be offered for the account of sutthe®Shareholders, (ii) the
Registrable Securities to be offered for the actofithe Designated Holders pursuant to this SEQTE)as a group, which
Registrable Securities shall be allocated proaaiang such other Designated Holders based on theemuof
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5.2

5.3

6.1

Registrable Securities requested to be includedidgh offering by each such Designated Holder,dllipf the securities to be offered
for the account of the Company, and (iv) other sées requested to be included in such offerjprgyvided, however , that no such
reduction shall reduce the shares of Registrabder@es held by the Designated Holders includethinregistration to below 40%
the total amount of securities included in suchstegtion unless such adverse effect is relateahtoof the matters contemplated by
Section 3.2(b) above, in which case such 40% fbadl not apply and such Registrable Securities beagxcluded pursuant to the
provisions of Section 3.2(b). For the avoidancdaibt, no registration pursuant to this Sectidnshall relieve the Company of its
obligations to register Registrable Securities pans to Sections 3.1, 3.2 and 5.1.

Right to Terminate RegistrationThe Company shall have the right to terminateithhdraw any registration initiated by it under
Section 5.1 prior to the effectiveness of suchgtegiion whether or not any Designated Holder hested to include Registrable
Securities in such registration. A Designated ldokhall have the right, by written notice to thengpany, to exclude all or any
portion of such Designated Holder’s Registrableufiges from any Registration Statement effecterspant to this Section 5 at any
time prior to its effectiveness.

Expenses The Company shall bear all Registration Expensesnnection with any Incidental Registrationguant to this
Section 5, whether or not such Incidental Registndbecomes effective.

SECTION 6
UNDERWRITTEN OFFERINGS

Market Underwritten Offering The Designated Holders may distribute all or pastion of the Registrable Securities then held by
them by means of an underwritten offeripgovided, that : (i) a Majority Interest has requested such unditen offering (the “
Electing Holders); (ii) the Electing Holders provide written notido the Company and the other Designated Holddlreo

intention to distribute Registrable Securities byams of an underwritten offering; (iii) the managimderwriter or underwriters
thereof shall be jointly designated by the Compamg the Electing Holders; (iv) each Designated Hofghrticipating in such
underwritten offering (each a, “ Participating Hetd and collectively, the “ Participating Holdesagrees to sell such Participating
Holder’s Registrable Securities on the basis predith any underwriting arrangements approved byEtheting Holders entitled
selecting the managing underwriter or underwriteneunder; (v) each Participating Holder partiiigain such underwritten
offering completes and executes all questionnagesgers of attorney, indemnities, underwriting agnents and other documents
reasonably required under the terms of such undérgarrangements; (vi) the Company shall be ktito include securities in
such underwritten offering amounting to not lesntR0% of the aggregate offering; and (vii) theamditten sale pursuant to this
Section must be for a number of Registrable Seesritvhich based on the good faith determinatiothlyElecting Holders, would
result in gross proceeds of at least $20 millioreligding securities to be offered for the accourthe Company).
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6.2 The Company agrees that in the event an underwiitifering pursuant to Section 6.1 is undertakike,Gompany shall (without
limitation to the obligations of the Company satlian Section 7):

(@)

(b)

(©

enter into and perform customary agreements (imaofudn indemnity agreement with customary inderoatfon

provisions) and take such other actions as reagonaduired in order to expedite or facilitate tfisposition of such
Registrable Securities, including causing its @fficto participate in “road shows” and other infatibn meetings organized
by the underwriter, if applicable;

make available at reasonable times for inspectjoarty Designated Holder, any managing underwrigetigipating in any
disposition of such Registrable Securities purstmatRegistration Statement, Holders’ Counselamdattorney retained
by any such Designated Holder or any managing wuwriter (each, an “ Inspectdrand, collectively, the “ Inspectoft, all
financial and other records, pertinent corporateudrents and properties of the Company and its digvigs, and such oth
information (collectively, the “ Record} as shall be reasonably necessary to enablewatylaspector to exercise their due
diligence responsibility, and cause the Compangtsits subsidiariegdfficers, directors and employees, and the indepe
public accountants of the Company, to supply dinmation reasonably requested by any such Inspettmnnection with
such Registration Statement. Notwithstanding tiiedoing, Records and other information that then@any determines,
good faith, to be confidential, and which is dete to the Inspectors pursuant to written instarcto keep such
information confidential, shall not be disclosedtbg Inspectors or used for any purpose other dlsarecessary or
appropriate for the purpose of such inspection (aednspectors shall confirm their agreement iitimg in advance to the
Company if the Company shall so request) unlegbéidisclosure of such Records is necessarygiCtimpany’s
judgment, to avoid or correct a misstatement orssian in the Registration Statement, (ii) the redeaf such Records is
ordered pursuant to a subpoena or other order &raourt of competent jurisdiction after exhaustidrll appeals therefrol
or (iii) the information in such Records was andiecomes otherwise known to the Inspectors on acoafidential basis,
prior to or after its disclosure by the Companyywais and/or becomes generally available to theiquBlach Designated
Holder agrees that it shall promptly, upon learrtimat disclosure of such Records is sought in ataficompetent
jurisdiction, give notice to the Company and allitve Company, at the Company’s expense, to undeaigmopriate action
to prevent disclosure of the Records deemed camtfmleand such Designated Holder shall reasonedbyperate with the
Company in connection therewith;

furnish, at the request of any seller of Registr&décurities on the date such securities are detive the underwriters for
sale pursuant to such registration or, if such istes are not being sold through underwriterstl@date the Registration
Statement with respect to such securities becoffestige and dated as of such date, an opinioroahsel representing the
Company for the purposes of such registration,esi#d to the underwriters, if any, and to the iseilking such request,
covering such legal matters with
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7.1

(d)

respect to the registration in respect of whichhsyginion is being given as the underwriters, if,aand such seller may
reasonably request and are customarily includesdiét opinions; and

obtain one or more “cold comfort” letters, dated #ffective date of such Registration Statementdated the date of the
closing under the applicable underwriting agreemsghed by the independent certified public actaots of the Company
who have certified the financial statements inctuglesuch Registration Statement, in customary fanth covering such
matters of the type customarily covered by “colchéart” letters as the holders of a Majority Intdrasy request.

SECTION 7
REGISTRATION PROCEDURES

Obligations of the CompanyWhenever registration of Registrable Securisagquired or requested pursuant to this Agreement
the Company shall use its commercially reasondifivete to effect the registration of such RegisteaBecurities in accordance with
the intended method of distribution thereof, anddnnection with any such request, the Company, sisakxpeditiously as possible:

(@)

(b)

(©

before filing a Registration Statement or prospgctuany amendments or supplements thereto rel@tiRggistrable
Securities, the Company shall provide a single selselected by the Designated Holders holding janitaof the
Registrable Securities being registered in suclstregion (“ Holders Counsel’) with an adequate and appropriate
opportunity to review and comment on such Registmabtatement and each prospectus included théaertheach
amendment or supplement thereto) to be filed iiehSEC, subject to such documents being underdhgp@ny’s

control. The Company shall reasonably cooperatie Molders’ Counsel in performing the Company’sigdiions under
this Agreement. The Company shall promptly natiif¢ Holders’ Counsel and each seller of Registr8eleurities of any
stop order issued or threatened by the SEC relatiRggistrable Securities and take all actionsired to prevent the entry
of such stop order or to remove it if entered;

prepare and file with the SEC such amendments appdements to such Registration Statement andrtisppctus used in
connection therewith as may be necessary to kedpRegistration Statement effective for the pespdcified in Section 3,
and if not so specified therein, the lesser ob(i¢ hundred and eighty (180) days and (ii) suchtshperiod which will
terminate when all Registrable Securities covereduth Registration Statement have been sold adticgimply with the
provisions of the Securities Act with respect te tlisposition of all securities covered by suchiRegtion Statement durir
such period in accordance with the intended metlobdssposition by the sellers thereof set fortlsirth Registration
Statement;

furnish to each seller of Registrable Securitiegrgo filing a Registration Statement relatingRegistrable Securities, at
least one executed copy of such Registration Stieas is proposed to be filed, and thereafter auchber
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(d)

()

of conformed copies of such Registration Statemeatth amendment and supplement thereto (in eaetiredsding all
exhibits thereto), the prospectus included in dRebistration Statement (including each preliminangspectus and any
summary prospectus) and such other documents sp@ctus as each such seller may reasonably raguaster to facilitat
the public sale or other disposition of the Regislig Securities owned by such seller;

register or qualify such Registrable Securitiesarrglich other securities or “blue sky” laws of sjugfsdictions as any
seller of Registrable Securities may reasonablyesy and continue such registration or qualiftcatn effect in such
jurisdiction for as long as permissible pursuarthelaws of such jurisdiction, or for as long ay auch seller reasonably
requests or until all of such Registrable Secugitiee sold, whichever is shortest, and do any Rmdher acts and things
which may be reasonably necessary or advisableable any such seller to consummate the publicasad¢her disposition
in such jurisdictions of the Registrable Securit@sed by such selleprovided , however , that the Company shall not be
required to (i) qualify generally to do businessidereign entity in any jurisdiction where it wduhot otherwise be requir
to qualify but for this Section 7.1(d), or (ii) ceent to general service of process in any suchdiation;

promptly notify each seller of Registrable Secasiti(i) when a prospectus, any prospectus supplem&egistration
Statement or a post-effective amendment to a Ragjia Statement (but only if relating to RegisteaBecurities) has been
filed with the SEC, and, with respect to a RegtairaStatement or any post-effective amendmentdhbiyt if relating to
Registrable Securities), when the same has bectiewiee; (ii) of any comments or request by theCS@r any other feder
or state Governmental Authority for amendmentsuppéements to a Registration Statement or relatesipectus or for
additional information (but only if relating to Risgrable Securities); (iii) of the issuance by 8%C or any other
Governmental Authority of any stop order suspendiregeffectiveness of a Registration Statementingldao Registrable
Securities or of any order suspending or preverttisguse of any related prospectus or the initiabiothreatening of any
proceedings for that purpose; (iv) of the receiptie Company of any notification with respecthe suspension of the
qualification or exemption from qualification ofanf the Registrable Securities for sale in anjysjliction or the initiation
or threatening of any proceedings for such purp@gesf the existence of any fact or happeningrof avent (including the
passage of time) of which the Company has knowledgeh makes any statement of a material fact ahdRegistration
Statement or related prospectus or any documeotpocated or deemed to be incorporated thereiret®rence untrue or
which would require the making of any changes ®oRlegistration Statement or prospectus in ordey ithéhe case of the
Registration Statement, it will not contain anyruetstatement of a material fact or omit to state material fact required
be stated therein or necessary to make the stateiienein not misleading, and that in the cassioh prospectus, it will
not contain any untrue statement of a materialdacimit to state any material fact required testaged therein or necessary
to make the statements therein, in the light ofciheumstances
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(f)

(9)

(h)

()

(k)

()

under which they were made, not misleading; anddgiermination by counsel of the Company thatst-effective
amendment to a Registration Statement relatingeidrable Securities is advisable;

upon the occurrence of any event contemplatedduysel (v) of Section 7.1(e), as promptly as prackxarepare a
supplement, amendment or post-effective amendmesudh Registration Statement or related prospectdsurnish to
each seller of Registrable Securities a reasomabi#er of copies of such supplement to or an amentor post-effective
amendment of such Registration Statement or présp@s may be necessary so that, after delivathetpurchasers of such
Registrable Securities, in the case of the Registr&tatement, it will not contain any untrue staént of a material fact or
omit to state any material fact required to beestdberein or necessary to make the statementsithest misleading, and
that in the case of such prospectus, it will nattam any untrue statement of a material fact oit torstate any material fact
required to be stated therein or necessary to itiekstatements therein, in light of the circumstsnender which they were
made, not misleading;

upon the occurrence of any event contemplateddaysels (iii) or (iv) of Section 7.1(e), as promgtfypracticable, use its
reasonable best efforts to promptly obtain the dvalval of any such order or suspension and shaflediately notify each
seller of Registrable Securities of any such widlnehl;

cause all such Registrable Securities to be listedach securities exchange on which similar seéesiissued by the
Company are then listegrovided , that the applicable listing requirements aresfiatd;

keep Holders’ Counsel reasonably advised in writiadgo the initiation and progress of any regigirahereunder;
provided , that the Company shall provide Holders’ Counsitt &ll correspondence with Staff or the SEC inragtion
with any Registration Statement filed hereundehé&extent that such Registration Statement habewi declared effecti
on or prior to the date required hereunder;

provide reasonable cooperation to each seller gidRable Securities and each underwriter parttzigan the disposition
of such Registrable Securities and their respecimsel in connection with any filings requirecdo®made with the
FINRA,;

cooperate with the Designated Holders of the Rexditg Shares to facilitate the timely preparatind delivery of
certificates representing such Registrable Sharbs telivered to a transferee pursuant to a Ratjmt Statement, which
certificates shall be free of any restrictive leggand in such denominations and registered in sagtes as such
Designated Holders may request;

not later than the Required Effectiveness DatengfRegistration Statement, provide CUSIP numbershie Registrable
Securities registered for resale under such Regjistr Statement, and provide the transfer agerthfor
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7.2

7.3

7.4

Registrable Shares one or more certificates fon Registrable Shares, in a form eligible for depeith the Depository
Trust Company; and

(m) take all other steps reasonably necessary andadudiwito effect the registration of the Registréddeurities contemplated
hereby.

Seller Information The Company may require each seller of Regiltr@bcurities as to which any registration is beffgcted to
furnish, and such seller shall furnish, to the Campsuch information regarding the distributiorso€h securities as the Company
may from time to time reasonably request in writingesponse to requests made by the Staff orrmipthe Company to comply
with the rules and regulations of the SEC. Thaifilting of such information shall be a conditiorthie inclusion of the seller’s
shares in such registration.

Registration ExpensesThe Company shall pay all expenses arising fooiincident to its performance of, or compliancéhwthis
Agreement, including, without limitation, (i) SE&tock exchange and FINRA registration and filingsfe(ii) all fees and expenses
incurred in complying with securities or “blue skgivs (including reasonable fees, charges and disments of counsel to any
underwriter incurred in connection with “blue skytalifications of the Registrable Securities as m@yget forth in any underwriting
agreement), (iii) all printing, messenger and daljvexpenses, (iv) the reasonable fees, chargesxqahses of the Holders’ Counsel
(including without limitation the fees charges agbenses incurred in connection with any amendmerasRegistration Statement)
not to exceed US$100,000 per Registration Stateraadt(v) the reasonable fees, charges and expehsesnsel to the Company
and of its independent certified public accountamd any other accounting fees, charges and expérsered by the Company
(including, without limitation, any expenses argsiinom any “cold comfortletters or any special audits incident to or reegiioy an
registration or qualification), regardless of whertbuch Registration Statement is declared effectddl of the expenses described in
the preceding sentence of this Section 7.3 areresf¢o herein as “ Registration Expense3he Designated Holders of Registrable
Securities sold pursuant to a Registration Stat¢steadl bear the expense of any broker's commissiamderwriter’s discount or
commission relating to registration and sale ohsDesignated Holders’ Registrable Securities.

Notice to Discontinue Each Designated Holder agrees that, upon reokguty notice from the Company of the happeningrof
event of the kind described in clause (v) of Secdl(e), such Designated Holder shall forthwithcdntinue disposition of
Registrable Securities pursuant to the Registraitatement covering such Registrable Securitigbsutth Designated Holder’s
receipt of the copies of the supplemented or antkpdaspectus contemplated by Section 7.1(f) argh directed by the Company,
such Designated Holder shall deliver to the Compabhyhe Company’s expense) all copies, other geamanent file copies then in
such Designated Holder’s possession, of the préspeovering such Registrable Securities whichuisent at the time of receipt of
such notice. If the Company shall give any sudiicepthe Company shall extend the period duringcivkuch Registration
Statement shall be maintained effective pursuatitistoAgreement (including, without limitation, tiperiod referred to in Section 7.1
(b) by the number of days during the period frord artluding the date of the giving of such noticeguant to clause (v) of
Section 7.1(e) to and including the date when etiésuch
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7.5

8.1

Registrable Securities under such Registratiore8tant shall have received the copies of the suppieed or amended prospectus
contemplated by, and meeting the requirementsaafti@ 7.1(f) provided, that , no single suspension under this Section 7.4 shall
exceed forty-five (45) days in any one hundred eigtit (180) day period and in no event shall mbesmtone suspension event
exceed, in the aggregate, sixty (60) days in ammsv(12) month period.

Suspension of SalesNotwithstanding anything in this Agreement te ttontrary, so long as the Registration Statenseon iForm
F-1 or on any other form that does not allow famfard incorporation by reference of reports anepthaterials filed by the
Company pursuant to Section 13(a) or 15(d) of thehBnge Act, the Company may suspend sales undeRegistration Statement
as follows (but, in any event, no single suspensiant shall exceed forty-five (45) days in any boadred and eighty (180) day
period) and in no event shall more than one suspeeyent exceed, in the aggregate, sixty (60) dagsy twelve (12) month
period: (i) for the period commencing at the tirhattthe Company disseminates a press release ainguts preliminary financial
results for any fiscal period and ending on thedtBrd) Business Day after the earlier of (A) tiae that the related report on
Form 20-F under the Exchange Act is filed with #C and (B) the date on which such report is requio be filed under the
Exchange Act (giving effect to Rule 12b-25 promtéghthereunder); (i) for the period commencinghattime that the Company
disseminates a press release announcing a matevielopment that would make a statement of a nafaiit in such Registration
Statement untrue or misleading and ending on ting (Brd) Business Day after the earlier of (A) thete that the related report on
Form 6-K is filed with the SEC and (B) the datevaimich such report is required to be filed underfxehange Act (giving effect to
Rule 12b-25 promulgated thereunder); (iii) to thteat necessary to allow any post-effective amemdrtethe Registration
Statement or supplement to the prospectus to paprd and, if necessary, filed with the SEC anthéncase of a post-effective
amendment, declared effective; and (iv) for a gkedaring which the Company, in the good faith opmof the Board of Directors,
determines that the disclosure of material, nonliputiformation concerning the Company or any efsubsidiaries would be
materially detrimental to the Comparprpvided , that the Company shall promptly notify the Desiga Holders in writing (1) of the
existence of such material, non-public informatfjprovided that in each notice the Company will distlose the content of such
material, non-public information to the Designakémlders) and the date on which such suspensiorbegjin and (Il) of the date on
which such suspension ends.

SECTION 8
INDEMNIFICATION; CONTRIBUTION

Indemnification by the CompanyThe Company agrees to indemnify and hold hasr{esthe fullest extent permitted by
applicable law) each Designated Holder, its genaréimited partners, members, directors, officéSiliates and each Person who
controls (within the meaning of Section 15 of tlee&ities Act) any of the foregoing to the fullestent permitted by applicable law
from and against any and all losses, claims, damdigéilities and expenses (including reasonabtscof investigation) or any
action or proceeding in respect thereof (includie@sonable costs of investigation and reasonatamays’'fees and expenses) (e
a
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8.2

8.3

“ Liability " and collectively, “ Liabilities”), (i) arising out of or based upon or relating to anyrue, or allegedly untrue, statemer
a material fact contained in any Registration Statet, prospectus or preliminary, final or summangspectus, or document
incorporated by reference into any of the foregdagamended or supplemented if the Company shedl furnished any
amendments or supplements thereto), (ii) arisirtgpbor based upon any omission or alleged omiskiatate therein a material fact
required to be stated therein or necessary to riekstatements therein not misleading in the lighhe circumstances under which
such statements were made, except insofar as sallhity arises out of or is based upon any unstsement or omission contained
in such Registration Statement, preliminary proggeor final prospectus in reliance and in confoymiith information concerning
such Designated Holder furnished in writing to @@mpany by such Designated Holder specificallyufee therein, or (iii) any
violation or alleged violation by the Company oé tBecurities Act, the Exchange Act, any state #@sitaws or any rule or
regulation promulgated under the Securities A&, Exchange Act or any state securities laws in eotion with the sale of securiti
by such Designated Holder pursuant to any Registr&tatement in which such Designated Holder iig@pating. The Company
shall also provide customary indemnities to anyaumiiters (or persons, including broker-dealeragents deemed “underwriters”
within the meaning of the Securities Act) of thegR&rable Securities, their officers, directors @maployees and each Person who
controls such underwriters (within the meaning e€t®n 15 of the Securities Act) to the same exasnrovided above with respect
to the indemnification of the Designated HolderfRefjistrable Securities.

Indemnification by Designated Holderdn connection with any Registration Statemenwirich a Designated Holder is
participating pursuant to Section 3 or Sectionesebf, each such Designated Holder shall promptiyi$h to the Company in
writing such information with respect to such Desited Holder as may be required by law or reguidiio use in connection with
any such Registration Statement or prospectus lamdamation required to be disclosed in ordentake the information previous
furnished to the Company by such Designated Haidematerially misleading or necessary to caush &egistration Statement or
prospectus not to omit a material fact with respectuch Designated Holder necessary in order teerttee statements therein not
misleading. Each Designated Holder agrees to inifgrand hold harmless the Company, its directofficers, Affiliates, and each
Person who controls the Company to the same eatetite foregoing indemnity from the Company toDesignated Holders, but
only if such untrue statement or omission was madeliance upon and in conformity with informatiaith respect to such
Designated Holder furnished in writing to the Comypay such Designated Holder specifically for ussuch Registration Statem«
or preliminary, final or summary prospectus or adment or supplement, or a document incorporategtfgyence into any of the
foregoing;provided , however , that the total amount to be indemnified by suasiDnated Holder pursuant to this Section 7.2 shall
be limited to the net proceeds (after deductingutigerwriters’ discounts and commissions) recetweduch Designated Holder in
the offering to which the Registration Statemenprarspectus relates.

Conduct of Indemnification Proceeding#\ny Person entitled to indemnification hereundee “ Indemnified Party) agrees to
give prompt written notice to the
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8.4

indemnifying party (the “ Indemnifying Party after the receipt by the Indemnified Party ofamritten notice of the commencement
of any action, suit, proceeding or investigatiortoeat thereof made in writing for which the Indefied Party intends to claim
indemnification or contribution pursuant to thisr&gmentprovided , however , that the failure to so notify the IndemnifyingrBa
shall not relieve the Indemnifying Party of any hilay that it may have to the Indemnified Partyréxander (except to the extent that
the Indemnifying Party is materially prejudicedatinerwise forfeits substantive rights or defensesslason of such failure). If noti
of commencement of any such action is given tdridemnifying Party as above provided, the IndeningyParty shall be entitled
participate in and, to the extent it may wish, flyinvith any other Indemnifying Party similarly rifiéd, to assume the defense of
such action at its own expense, with counsel chbgahand reasonably satisfactory to such IndeiadiParty. The Indemnified
Party shall have the right to employ separate cglinsany such action and participate in the defehsreof, but the fees and
expenses of such counsel shall be paid by the Indieh Party unless (i) the Indemnifying Party aegdo pay the same, (ii) the
Indemnifying Party fails to assume the defenseuchsaction with counsel reasonably satisfactophéolndemnified Party or

(iiif) such parties have been advised in writingsigh counsel that either (x) representation of $ndémnified Party and the
Indemnifying Party by the same counsel would b@pmapriate under applicable standards of professioonduct or (y) there may
be one or more legal defenses available to theninifeed Party which are different from or additidbna those available to the
Indemnifying Party, in any of such cases, the Indiéymg Party shall not have the right to assun®dbfense of such action on
behalf of such Indemnified Party, it being undesstchowever, that the Indemnifying Party shall netiable for the fees and
expenses of more than one separate firm of atterfieyaddition to any local counsel) for all simijasituated Indemnified

Parties. No Indemnifying Party shall be liable &y settlement entered into without its writtemsent, which consent shall not be
unreasonably withheld. No Indemnifying Party shalthout the consent of such Indemnified Partfeetfany settlement of any
pending or threatened proceeding in respect oflwhich Indemnified Party is a party and indemnéy been sought hereunder by
such Indemnified Party, unless such settlemenudes an unconditional release of such IndemnifeedyHrom all liability for

claims that are the subject matter of such proceedi

Contribution.

(@) If the indemnification provided for in this Secti8rfrom the Indemnifying Party is unavailable tolademnified Party
hereunder in respect of any Liabilities referredi¢oein, then the Indemnifying Party, in lieu oflé@mnifying such
Indemnified Party, shall contribute (to the fullestent permitted by applicable law) to the amaquaitl or payable by such
Indemnified Party as a result of such Liabilitiassiich proportion as is appropriate to reflectrtdative fault of the
Indemnifying Party and Indemnified Party in conmaetwith the actions which resulted in such Liahak, as well as any
other relevant equitable considerations. Theivadaults of such Indemnifying Party and IndemarifiParty shall be
determined by reference to, among other thingstlveneany action in question, including any untru@léeged untrue
statement of a material fact or omission or allegmission to state a material fact, has been mgderbyelates to
information
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9.1

9.2

supplied by, such Indemnifying Party or Indemnifieakrty, and the parties’ relative intent, knowledagress to information
and opportunity to correct or prevent such actibhe amount paid or payable by a party as a restiie Liabilities referre
to above shall be deemed to include, subject tdinitations set forth in Sections 8.1 and 8.2, &gal or other fees,
charges or expenses reasonably incurred by suthiparonnection with any investigation or proceggiprovided , that the
total amount to be contributed by such Designateldiét shall be limited to the net proceeds (afertutting the
underwriters’ discounts and commissions) receiyeduzh Designated Holder in the offering.

(b) The parties hereto agree that it would not beguastequitable if contribution pursuant to this 88t8.4 were determined
by pro rata allocation or by any other method tfcation which does not take account of the eqlétabnsiderations
referred to in Section 8.4(a). No Person guiltyratidulent misrepresentation (within the meanih§ection 11(f) of the
Securities Act) shall be entitled to contributioarh any Person who was not guilty of such frauduheisrepresentation.

SECTION 9
COVENANTS

Rule 144. The Company covenants that from and after the lereof it shall use its best efforts to (i) tiye any reports
required to be filed by it under the Exchange Ad &i) promptly take such further action as eadsignated Holder may reasona
request (including providing any information ne@gso comply with Rule 144 under the Securities)Aall to the extent required
from time to time to enable such Designated Holdesell Registrable Securities without registratimler the Securities Act within
the limitation of the exemptions provided by (i)IRd44 under the Securities Act, as such rule neagrbended from time to time or
(il) any similar rules or regulations hereafter pal by the SEC. The Company shall, upon the stqpfeany Designated Holder,
deliver to such Designated Holder a written stateras to whether it has complied with such requaets.

Other Listings.

(@) addition to the rights of the Designated HolderdarrSection 3, Section 5, Section 5 and SectioitBi®Agreement, in th
event of the admission or listing of any Ordinaha&s of the Company or in the form of Depositaegéipts to or a stock
exchange located in Asia or Europe (a “ Asian/EaeopListing”), the Company shall take such action as may lcessary
or required to include in such Asian/European higtall Registrable Securities held by the Desighételders and to enak
Designated Holders to freely resell such Registr&acurities to the same extent as any other hofderdinary Shares of
the Company on such securities exchange, and tatamaiany such Asian/European Listing, subjectrip ‘&lose periods”
under the rules of such securities exchange.

(b) Without limiting the generality of subsection (#)¢ Company shall take such action, including, edtHimitation,
preparing, printing and circulating prospectugijnig particulars and other offering documents sgtforth
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current information regarding the Company, to tkieet reasonably required to facilitate and pethwtoffering and sale of
Registrable Securities by, and on behalf of, theifieated Holders on such securities exchange.

(c) If any part of the equity share capital of the Campis to be offered in Asia or Europe by the Conypar any of its
shareholders in a manner requiring the publicatifoa prospectus or listing particulars (aAsian/European Public Offerir
") pursuant to a firm commitment underwriting, @empany shall (i) each such time give written rotiz the Designated
Holders of its intention to do so and (ii) usergasonable best efforts to include in such Asiardfean Public Offering all
of the Registrable Securities held by such Desgphatolders from whom the Company has receivederritequest for
inclusion thereof within ten (10) Business Dayshaf receipt by such Designated Holders of the aatferred to in clause
(i) above, to the same extent as provided by tbielémtal or “piggy-back” rights held by the DesitgdiHolders pursuant to
Section 5.

(d) The Company shall pay all expenses arising fromadent to its performance of, or compliance withis Section 9.2,
including, without limitation, (i) listing, filingand other fees required to effect a Asian/Europésting or Asian/European
Public Offering, (ii) all fees and expenses incdrire complying with securities laws or rules of #ygplicable jurisdiction or
stock exchange (including reasonable fees, changgslisbursements of counsel to any underwritarned in connection
with such compliance as may be set forth in anyeandting agreement), (iii) all printing, messeng@d delivery expenses,
(iv) the fees, charges and disbursements of cotm¢ké Company and of its independent public astamts and any other
accounting fees, charges and expenses incurrdieb@dmpany (including, without limitation, any erges arising from
any “cold comfort” letters or any special auditsident to or required by any Asian/European ListmgAsian/European
Public Offering) and any legal fees, charges amqgkpges incurred by the Company and the reasoregsedharges and
expenses, if any, of the Designated Holders’ Cdumsieto exceed $50,000, and (v) any liability iremce or other
premiums for insurance obtained for the benefthefCompany and/or its directors and officers inmazction with any
Asian/European Listing or Asian/European Publiceiffg, regardless of whether such Asian/Europeatirlg becomes
effective or such Asian/European Public Offeringnooences. In the event any of the Registrable 8&=uheld by the
Designated Holders are sold pursuant to an Asianftean Public Offering, each Designated Holderl &tedr the
respective expense of any broker’s commission amaterwriter’s discount or commission relatingtie sale of such
Designated Holders’ Registrable Securities.

9.3 Limitations on Registration RightsThe Company shall not permit any Person, wittlbetprior written consent of a Majority
Interest, to include securities of the Companyrip gegistration undertaken under Section 3 or Sedihereto.

9.4 Adjustments Affecting Registrable Securitie¥he Company shall not take any action, or peamyt change to occur, with respect
to its securities that would adversely affect thitity of the Designated Holders of Registrable (&étes to
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10.1

10.2

10.3

10.4

10.5

include such Registrable Securities in a registnatindertaken pursuant to this Agreement or thatidvadversely affect the
marketability of such Registrable Securities in anogh registration (including, without limitatioeffecting a stock split or a
combination of shares).

SECTION 10
MISCELLANEOUS

Recapitalizations, Exchanges, et®he provisions of this Agreement shall applytie full extent set forth herein with respect to
(i) the Ordinary Shares (including in the form céfisitary Receipts) and the Ordinary Shares Eqeriiwvs)l (i) any and all voting
equity securities of the Company into which thei@ady Shares or Ordinary Shares Equivalents areested, exchanged or
substituted in any recapitalization or other cdpgarganization by the Company and (iii) any ali@quity securities of the
Company or any successor or assign of the Compaingtiler by merger, consolidation, sale of assetdtmrwise) which may be
issued in respect of, in conversion of, in exchdieg®r in substitution of, the Ordinary Sharesdydinary Shares Equivalents and
shall be appropriately adjusted for any stock dinidls, splits, reverse splits, combinations, realpéttions and the like occurring
after the date hereof. The Company shall causesatgessor or assign (whether by merger, consaidatale of assets or otherwi
to enter into a new registration rights agreematit the Designated Holders on terms substantiallysame as this Agreement as a
condition of any such transaction.

Other Registration Rights The Company shall not enter into any agreemdhtngspect to its securities that is inconsisteitth the
rights granted to the Designated Holders in thise&gient or grant any additional registration rigbtany Person or with respect to
any securities which are not Registrable Secunitieich are prior in right to or inconsistent wittetrights granted in this Agreeme
except with the prior written consent of a Majoiiitgerest. The Company represents and warrantsthaolder of the securities of
the Company has the right to register securitigh®Company on the initial or any subsequent SRetjfistration Statement.

Remedies The Designated Holders, in addition to beingtkent to exercise all rights granted by law, inéhgirecovery of
damages, shall be entitled to specific performanfid¢heir rights under this Agreement. The Compagsees that monetary damages
alone (including those specified in Section 3.3pldanot be adequate compensation for any loss ieduy reason of a breach by it
of the provisions of this Agreement and hereby egte waive in any action for specific performatiee defense that a remedy at
would be adequate.

Natices. All notices, demands and other communicationsiged for or permitted hereunder shall be madéénmanner provided
for under the Purchase Agreement.

Successors and Assigns; Third Party Beneficiari€his Agreement shall inure to the benefit of &edinding upon the successors
and permitted assigns of the parties hereto asnladter; provided, that the rights of the Designated Holders containgtlis
Agreement shall be automatically transferred totthesferee of any Registrable Security provided (b such transferee agrees to
become a party to this Agreement and be fully bdmwndand subject to, all of the terms and condgiohthe Agreement as though
original party hereto; (ii) the Company is furnisheith
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10.6

10.7

10.8

10.9

10.10

10.11

written notice of (A) the name and address of dwahsferee, and (B) the securities with respeettizh such registration rights are
being transferred; (iii) immediately following sutfansfer the further disposition of such secwsitig the transferee is restricted
under the Securities Act or applicable state séearaws if so required; and (iv) such transfalkhave been conducted in
accordance with all applicable federal and staterstees laws. All of the obligations of the Commgehereunder shall survive any
transfer. Except as provided in Section 8, nodteather than the parties hereto and their successal permitted assigns are
intended to be a beneficiary of this Agreement.

Amendments and WaiversExcept as otherwise provided herein, the prousiof this Agreement may not be amended, modifi
supplemented, and waivers or consents to depafftaresthe provisions hereof may not be given unt@sssented to in writing by

(i) the Company and (ii) the Designated Holdersihmg at least a Majority Interesirovided that any party hereto may give a waiver
in writing as to itself.

Aggregation of Shares All shares of Registrable Securities held onaegl by Affiliated entities or Persons or entit@sPersons
under common management or control shall be agtgedagether for the purpose of determining thelalvéity of any rights under
this Agreement.

Counterparts This Agreement may be executed in one or mowvatesparts including counterparts transmitted fgctepier or
facsimile, each of which shall be deemed an origlma all of which signed and taken together, sbahstitute one document.

Headings The headings in this Agreement are for converd@entf reference only and shall not limit or othexsvaffect the meaning
hereof.

GOVERNING LAW; SUBMISSION TO JURISDICTIONTHIS AGREEMENT SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATEF NEW YORK OF THE UNITED STATES
APPLICABLE TO CONTRACTS TO BE PERFORMED WHOLLY WITIN SUCH JURISDICTION, WITHOUT REGARD TO
THE PRINCIPLES OF CONFLICTS OF LAW OF ANY JURISDIGIN . Each of the parties hereto (i) shall subitsilf to the
non-exclusive jurisdiction of any federal courtd¢ed in the State of New York or any New York stdart having subject matter
jurisdiction in the event any dispute arises outhif Agreement, (ii) agrees that venue shall lop@r as to proceedings brought in
any such court with respect to such a disputg,dfiall not attempt to deny or defeat such perspmigdiction or venue by motion or
other request for leave from any such court anda@rees to accept service of process at its aslfisesotices pursuant to this
Agreement in any such action or proceeding brourghhy such court. With respect to any such acsenyice of process upon any
Party in the manner provided herein for the givifigiotices shall be deemed, in every respect, @ffeservice of process upon such

party.

WAIVER OF JURY TRIAL. BECAUSE DISPUTES ARISING IN CONNECTION WITH CORLEX FINANCIAL
TRANSACTIONS ARE MOST QUICKLY AND ECONOMICALLY RESQVED BY AN EXPERIENCED AND EXPERT
PERSON AND THE PARTIES WISH APPLICABLE STATE AND EEERAL LAWS TO
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10.12

10.13

10.14

APPLY (RATHER THAN ARBITRATION RULES), THE PARTIE®ESIRE THAT THEIR DISPUTES BE RESOLVED BY A
JUDGE APPLYING SUCH APPLICABLE LAWS. THEREFORE, T&CHIEVE THE BEST COMBINATION OF THE
BENEFITS OF THE JUDICIAL SYSTEM AND OF ARBITRATIONTHE PARTIES HERETO WAIVE ALL RIGHT TO TRIAL
BY JURY IN ANY ACTION, SUIT OR PROCEEDING BROUGHTO ENFORCE OR DEFEND ANY RIGHTS OR REMEDIES
UNDER THIS AGREEMENT.

Severability. Each and every obligation under this Agreembati $e treated as a separate obligation and bbakverally
enforceable as such and in the event of any oigatr obligations being or becoming unenforcedthhole or in part. To the
extent that any provision or provisions of this é&gment are unenforceable they shall be deemeddeleid from this Agreement,
and any such deletion shall not affect the enfdaitigaof such provisions of this Agreement as rémaot so deleted.

Rules of Construction Unless the context otherwise requires (i) tloeds “hereof,” “herein,” and “hereunder” and woufs
similar import, when used in this Agreement, shefiér to this Agreement as a whole and not to amtiqular provision of this
Agreement; (ii) terms defined in the singular siale a comparable meaning when used in the pamdlyice versa; (iii) the terms
“Dollars,” “dollars” and “$” mean United States Denis; (iv) references herein to a specific Sectulysection, recital, Schedule or
Exhibit shall refer, respectively, to Sections, Sadtions, recitals, Schedules or Exhibits of thgse®ement; (v) wherever the word
“include,” “includes,” or “including” is used in th Agreement, it shall be deemed to be followedHgywords “without
limitation;” (vi) references herein to any gendemo gender shall include each other gender; (gfgrences herein to any Person
shall include such Person’s heirs, executors, paigepresentatives, administrators, successorassignsprovided , however , that
nothing contained in this clause (viii) is intendedauthorize any assignment or transfer not ottserwermitted by this Agreement;
(ix) references herein to a Person in a particcagacity or capacities shall exclude such Persamynother capacity; (x) with resp:
to the determination of any period of time, the avtfrom” means “from and including” and the worde™ and “until” each means
“to but excluding;” (xi) the word “or” shall be dismctive but not exclusive; (xii) references hertgirany law (including any federal,
state, provincial, local, municipal, foreign, imational, multinational, or other administrativatste, regulation, order, rule,
directive, ordinance, code, constitution, principfecommon law, equity or treaty) shall be deenwerefer to such law as amended,
modified, codified, reenacted, supplemented or mgued in whole or in part and in effect from titngime, and also to all rules and
regulations promulgated thereunder; (xiii) refento any contract means such contract as amesuigglemented or modified in
accordance with the terms thereof; and (xiv) if et day for the giving of any notice or the periance of any act required or
permitted under this Agreement is a day that isasnBtisiness Day, then the time for the giving afhsnotice or the performance of
such action shall be extended to the next succgealisiness Day.

Entire AgreementThis Agreement is intended by the parties asa éxpression of their agreement and intenddskta complete
and exclusive statement of the agreement and undeing of the parties hereto with respect to tigext matter contained
herein. There are no restrictions, promises, sgmtations, warranties or
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10.15

10.16

10.17

undertakings with respect to the subject mattetainad herein, other than those set forth or reteto herein. This Agreement
supersedes all prior agreements and understanaingsg the parties with respect to such subjectamatt

Further Assurances Each of the parties shall do and perform, oseao be done and performed, all such furtheraudsthings,
and shall execute and deliver all such other ageatsncertificates, instruments and documentd)asther party may reasonably
request in order to carry out the intent and acdsmphe purposes of this Agreement and the consatiomof the transactions
contemplated hereby.

Other Agreements Nothing contained in this Agreement shall bendee@ to be a waiver of, or release from, any obilget any
party hereto may have under any other agreemelntimg, but not limited to, the Charter Documents ¢he Purchase Agreement.

Termination. Except for the liabilities or obligations undgection 7.3 or Section 8, all of which shall remairffect in accordan:
with their terms, this Agreement and the obligagiofithe parties hereunder (other than liabilitytfee breach by any party hereto of
any of the terms of this Agreement) shall termingien the end of the Effectiveness Period.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the undersigned have execuietiave caused to be executed, this Agreementeoddte first written above.

CHINA CORD BLOOD CORPORATION

By: /s/ Ting Zhenc

Name: Ting Zhen
Title: Chairman and Chief Executive Offic

KKR CHINA HEALTHCARE
INVESTMENT LIMITED

By: /s/William J. Janetsche

Name: William J. Janetschu
Title: Director
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Execution Cop
This DIRECTOR INDEMNIFICATION AGREEMENT  (this “ Agreement” ) made on April 27, 2012

AMONG:

(1) CHINA CORD BLOOD CORPORATION , an exempted company with limited liability incorpted in the Cayman Islands with
its registered office at Codan Trust Company (Caynhémited, Cricket Square, Hutchins Drive, PO B681, Grand Cayman KY1-
1111, Cayman Islands (theCompany”); and

(2 JULIAN J. WOLHARDT , a citizen of Denmark, and any successor or aterto his position as Director (as defined bel@Ag,
KKR Asia Limited, Level 56, Cheung Kong Center, @g@n’s Road Central, Hong Kong (thenVvestor Director ”).

Whereas:

(A) The Company (i) desires to attract and retain Rigjilalified individuals such as the Investor Diggcto serve on its Board of
Directors (the ‘Board ") and (ii) in order to induce the Investor Directo be involved with the Company, wishes to previde
Investor Director with specific contractual assweof the Investor Director’s rights to full indeification and advancement of
expenses to the fullest extent permitted by applekaw against litigation risks and expenses ragisiom his position as a Director
(as defined below).

(B) The Investor Director is relying upon the rightfoaded under this Agreement in serving as a Directo

© In view of the considerations set forth above,@loenpany desires that the Investor Director be imidfed by the Company as set
forth herein.

It is agreedas follows:

1. Interpretation

1.1 In this Agreement, unless the context otherwisaires:

1.1.1  The following words bear the meanings assignetiemtbelow:

“ Affiliate " of a Person (the Subject Person’) means (a) in the case of a Person other thaiwal person, any other
Person that directly or indirectly Controls, is @otied by or is under common Control with the SadbjPerson and (b) in
the case of a natural person, any other Persomlitieatly or indirectly is Controlled by the Subjé®erson; and in the case
KKR, the term “Affiliate” also includes (v) any steholder of the Investor, (w) any of such sharebddtdgeneral partners or
limited partners, (x) the fund manager managindsiareholder (and general partners, limited pestaed officers therec

and (y) trusts controlled by or for the benefiofy such individuals referred to in (w) or (x);

“ Agreement” shall bear the meaning given to it in the Preambl




11.2

113

1.1.4

1.15

“ Board " shall bear the meaning given to it in the Recital

“ Business Day means any day other than a Saturday, Sundayher day on which commercial banks in the PRC, Hong
Kong or New York City are required or authorizedléy or executive order to be closed ;

“ Claim " means any claim, action, proceeding, investigatamministrative proceedings, demand, judgmeanusunt
made by a person other than the Investor Director;

“ Company” shall bear the meaning given to it in the Preambl

“ Director " means a member of the board of directors of tamgany;

“ Expenses’ shall bear the meaning given to it in Clause 2.1;

“ Fund Indemnitors ” shall bear the meaning given to it in Clause 9.2;

“ Hong Kong” means the Hong Kong Special Administrative Regibthe People’'s Republic of China;
“ Investor Director ” shall bear the meaning given to it in the Preambl

“ KKR " means Kohlberg Kravis Roberts & Co. L.P.;

“ Parties” means the Investor Director and the Company aRdrty ” means any one of them; and

“ PRC” means the People’s Republic of China and forptligose of this Agreement shall exclude Hong Kdragwan and
the Special Administrative Region of Macau.

“ Purchase Agreement means that convertible note purchase agreemeet deril 12, 2012 entered into by and among
the Company and KKR China Healthcare Investmentteiin.

References to a statute or statutory provisioruohel

() that statute or provision as from time to time nfiedi re-enacted or consolidated whether beforeraafter the
date of this Agreement; and

(i) any subsidiary legislation made from time to tinmeler that statute or statutory provision.
References to one gender include all genders dacknees to the singular include the plural ane viersa.
References to a company shall include any compaorporation or any body corporate, wherever incoafe.

References to a subsidiary of a company shall meaaspect of any Person (th&&arent”), any other Person in which t
Parent directly or indirectly holds (a) ownershfprmre than 50% of the shares in issue or otheityequierests or
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1.2

2.1

2.2

3.1

registered capital of such Person or (b) the pdweirect the management or policies of such Pemsbither through
ownership or voting proxy of the voting power otbWPerson, through the power to appoint a majofithe members of tt
board of directors or similar governing body oflsiRerson, through contractual arrangements orwiber

1.1.6  References to Clauses are to Clauses of this Agneem

1.1.7 A conviction, judgment or refusal of relief beconfiesl if there is no possibility of appeal, or whehere is a possibility of

appeal:
0] if not appealed against, at the end of the pewodifinging an appeal; or
(i) if appealed against, at the time when the appealr(p further appeal) is determined and the pedotringing

any further appeal has ended or if the appealdsdined or otherwise ceases to have effect.
Headings shall be ignored in interpreting this Agnent.
Indemnity

Subject to the provisions of this Agreement anths@s may be permitted by all applicable laws statutes from time to time in
force, the Investor Director shall be entitled ®ibdemnified by the Company against:

2.1.1 all demands, claims, costs, charges, fees, lodaatges, judgment, fines, obligations, expensediaitities of any kind
or whatsoever nature which may at any time be naga@énst or incurred by him directly or indirectly keason of or in
consequence of any Claim arising from the executimhdischarge of his duties as a director of thm@any, or in
connection thereto; and

2.1.2 any costs, charges, liability and expenses (inalydiut not limited to reasonable investigativealeand other expenses, ¢
any amounts paid in settlement) incurred by hirdéfending any proceedings, whether civil or crirhimdnich relate to
anything done or omitted or alleged to have beamedw omitted by him as a director of the Company,

(collectively, “Expenses)).

The Investor Director shall take all reasonablpste mitigate any loss which, in the absence dfation, might give rise to a

claim or demand under this Agreement against thafg2my. For purposes of this Clause 2.2, reasorsafyis of the Investor Direc

to mitigate any loss shall not require the initiatof litigation, or the incurrence of material exgliture.

Limitations on indemnity

Without prejudice to any other rights or remedidsalv may be available to the Investor Director,ittdemnity granted by the
Company to the Investor Director in Clause 2 shatlextend to any Expenses incurred by the Inveé3ictor:
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3.2

4.1

5.1

5.2

3.1.1 tothe Company;
3.1.2 to pay a fine imposed in criminal proceedings;

3.1.3 to pay a sum payable to a regulatory authority by of a penalty or composition in respect of nompbance with any
requirement of a regulatory nature (however arjsing

3.1.4 in defending any criminal proceedings in which ©ieanvicted, where such conviction is final; or
3.1.5 indefending any civil proceedings brought by tt@m@any in which final judgment is given against him
Furthermore, this indemnity shall not apply:

3.2.1 tothe extent that it is not permitted by, or notsistent with, law or statute from time to timefance or the rules,
regulations or codes of any regulatory or otheryfodm time to time in force;

3.2.2 to any Expenses made against or incurred by thestov Director if and to the extent that such Exasrare attributable to
any fraudulent or dishonest act or any fraudulemtishonest omission on the part of the Investae®or or any other act
omission which the Investor Director commits knoglinor in the knowledge that the same is wrongfuhaeproper, and
where there has been gross negligence, or wilfialudteby the Investor Director; or

3.2.3  where the Investor Director has improperly deriagaersonal benefit or profit.
Company’s liability

If the Company makes any payment pursuant to thigément in respect of any of the matters agaih&thwthe Investor Director is
indemnified in Clause 2, and if it is subsequedtyermined by a court of competent jurisdictiomorarbitral tribunal (where such
determination is final and is binding on the Ineeddirector) that liability would attach to the lestor Director in respect of any
fraud, dishonesty, gross negligence, default, tredduty or breach of trust, then the InvestoreBior shall promptly repay to the
Company all amounts paid by the Company underAgreement in connection with such matter.

Continuation of obligations
The indemnity under this Agreement shall ceasestoahid and enforceable in respect of acts or dorissof the Investor Director
(within the scope of cover of the indemnity setiou€Clauses 2 and 3 above) from the date of terainaresignation or cessation in

any manner whatsoever of the Investor Director flmimg a Director.

For the avoidance of doubt, and as an indepentientation, the indemnity set out in Clauses 2 @rabove shall continue to apply,
and survive cessation of the indemnity




6.1

6.2

6.3

6.4

pursuant to this Clause, in respect of all relewants and omissions of the Investor Director pigocessation.
Advancement of Expenses

The Company shall, unless prohibited by applicéole advance any Expenses incurred by or on belf#ife Investor Director in
connection with any Claim within ten (10) Busin&ssys after the delivery by the Investor Directottie Company of a statement or
statements requesting such advances, togetheaw@hsonably detailed written explanation of th&idtherefore and an itemization
of legal fees and disbursements in reasonablel detemn time to time, whether prior to or afterdirdisposition of any Claim. Such
advances shall be unsecured and interest freelnVhstor Director shall qualify for advances, te fallest extent permitted by
applicable law, solely upon the execution and @ejito the Company of an undertaking providing thatinvestor Director shall
repay the advance to the extent that it is ultilgadetermined by a court of competent jurisdictfoom which there is no further rig
to appeal that the Investor Director is not erditie be indemnified by the Company under the piowis of this Agreement or
applicable law.

If the Company shall be obligated under Clausa®gday the Expenses of any Claim against the lovdirector, then subject to
Clauses 6.3, 6.4 and 6.5, the Company shall bdeshto assume the defence of such Claim uponéheeaty to the Investor Directc
of written notice of its election to do so.

If the Company elects to assume the defence of Glaim as per Clause 6.2, then unless the plaiottifflaintiffs in such Claim
include one or more Persons holding, together thighher or its Affiliates, in the aggregate, a ondy of the combined voting pow:
of the Company’s then outstanding voting securities Company shall assume such defence usingke $aw firm selected by the
Company to represent the Investor Director andrqthesent and former directors or officers of thmmpany who are parties to such
Claim. The retention of such law firm by the Compahall be subject to prior written approval by theestor Director, which
approval shall not be unreasonably withheld orydsda If the Company elects to assume the defehseo Claim and the plaintiff
or plaintiffs in such Claim include one or more &@rs holding, together with his, her or its Affigg, in the aggregate, a majority of
the combined voting power of the Compamnthien outstanding voting securities, then the Gomshall assume such defence usi
single law firm selected by the Investor Director.

After (a) in the case of retention of any such fam selected by the Company, delivery of the reggdinotice to the Investor
Director, approval of such law firm by the InvesRirector and the retention of such law firm by dempany, or (b) in the case of
retention of any such law firm selected by the Btwe Director, the completion of such retentio @ompany will not be liable to
the Investor Director under this Agreement for &xpenses of any other law firm incurred by the bitge Director after the date tF
such first law firm is retained by the Company wi#ispect to the same Claim, unless (i) the reterfa law firm by the Investor
Director has been previously authorized by the




6.5

7.1

7.2

Company, (ii) the Investor Director shall have mwbly concluded that there may be a conflict tdriest between either (1) the
Company and the Investor Director or (2) the IneeBlirector and another present or former direotaufficer of the Company also
represented by such law firm in the conduct of sugh defence, or (iii) the Company shall not, ict,fhave retained a law firm to
prosecute the defence of such Claim, or failedateldefended such Claim in good faith, in eachlutivcases, the Expenses of the
law firm retained by the Investor Director shalldieghe expense of the Company. Notwithstandingramy to the contrary in
Clauses 6.3 and 6.4, the Investor Director shaléhihe right to retain a separate law firm in anghsClaim at the Investor Director’'s
sole expense.

Notwithstanding anything to the contrary in Clauées 6.3 and 6.4, the Company shall not be edttbeassume the defence of any
Claim brought by or in the right of the Companyasrto which the Investor Director shall have mameconclusion provided for in
(i) of Clause 6.4. Notwithstanding anything to tantrary in Clauses 6.2, 6.3 and 6.4, in the cd¢&) any Claim that is or relates
or has arisen in connection with a criminal actomproceeding, or (b) a Claim that seeks injunctioequitable relief against the
Investor Director, the Investor Director shall betiteed to conduct the defence of the Claim witlusel of his choice and to make
decisions with respect thereto, in which case éasonable fees and expenses of counsel shalkhe expense of the Company.

Notification and conduct of claims

The Investor Director will, as soon as reasonabéicticable and to the extent not prohibited by &pple law or legal process, not
the Company in writing of any Claim which may giige to a claim or demand by the Investor Direaigpainst the Company under
this Agreement setting out as much informatiorsasvailable to the Investor Director (includingalkst of the person(s) making the
Claim, the circumstances which gave rise to it am@éstimate of the amount of the Claim), providet & delay in giving such
notification shall not deprive the Investor Directd any right to be indemnified under this Agreernenless, and then only to the
extent that, (a) such delay is materially prejulitd the defence of such Claim, or (b) such clairdemand by the Investor Director
against the Company as regards a Claim which hers $ettled without the Company’s prior written aamswhich was not
unreasonably withheld, delayed or conditioned.

The Company shall not settle, compromise or congseany Claim, including, without limitation, anyl@m in which it takes the
position that the Investor Director is not entittedndemnification in connection with such settear) nor shall the Company settle
any claim which would impose any fine or impose abligation on the Investor Director or which wouldt otherwise provide the
Investor Director with an express, unconditional éinal release from all Claims, in each case, auitithe Investor Director’s prior
written consent. The Investor Director shall notaasonably withhold, delay or condition its congerdny proposed settlement.
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7.3

7.4

7.5

8.1

9.1

9.2

The Company shall be entitled by notice to the stoeDirector to assume sole conduct of all mattelegting to any Claim in
accordance with the provisions of Clause 6.2.

The Investor Director shall do all such thingskes €ompany may reasonably request in order to pénmiCompany fully to
exercise its rights under Clauses 7.2 and 7.3jrapdrticular shall:

7.4.1  provide the Company with such information and csiesuch documents relating to any Claim as thag@my may
reasonably request;

7.4.2  not, without the prior written consent of the Compamake any admission in relation to any Clain, s&itle, compromise
or consent to the entry of any judgment (or oftedt so), with respect to any Claim; and

7.4.3  assist the Company as it may require in resistiefgnding or settling such Claim.

Without prejudice to Clause 7.2, if the Investordator is notified in advance of the Company’s iti@n to settle or compromise a
Claim and reasonably objects to the terms of sattesnent or compromise, the Investor Director Ishabe the right to assume the
conduct of the defence of the Claim unless the $e¢hmareof provide the Investor Director with anmegs, unconditional and final
release from all claims.

Directors’ and officers’ liability insurance

For the duration of the Investor Director’s appoient as a director of the Company, the Investoe®@ar shall be covered by any
directors’ and officers’ liability insurance poli¢ggken out by the Company pursuant to and sulgettet terms of such policy from
time to time in force and to the Company'’s polieysuch insurance from time to time.

Subrogation

If the Company makes any payment under this Agregniteshall be subrogated to the extent of sughrnt to any right the
Investor Director may have for recovery of the amteiso paid from any third-party. The Investor Bicg agrees to execute all
documents required and do all other acts necessaffect the foregoing provisions and permit tr@rPany to enforce the rights so
subrogated.

Notwithstanding any provision to the contrary irstAgreement, the Company hereby acknowledgestbadnvestor Director has
certain rights to indemnification, advancementxgenses and/or insurance provided by KKR and cedkits Affiliates
(collectively, the “Fund Indemnitors "). The Company hereby agrees that:

9.2.1 itisthe indemnitor of first resort (i.e., its @mtions to the Investor Director are primary ang abligation of the Fund
Indemnitors to advance expenses or to provide imifezation for the same expenses or liabilitiesumed by the Investor
Director are secondary);




10.

10.1

9.2.2 it shall be required to advance the full amounthefindemnity granted in Clause 2, without regardry rights that the
Investor Director may have against the Fund Indémnsii and

9.2.3 itirrevocably waives, relinquishes and releasesRind Indemnitors from any and all claims againstFund Indemnitors
for contribution, subrogation or any other recovefyany kind in respect thereof.

The Company further agrees that no advancemergyongnt by the Fund Indemnitors on behalf of theetwr Director with respect
to any Claim for which the Investor Director hasiglot indemnification from the Company shall afféw foregoing and the Fund
Indemnitors shall have a right of contribution amdie subrogated to the extent of such advanceangrggyment to all of the rights
recovery of the Investor Director against the Conypd@he Company and the Investor Director agreetbi@Fund Indemnitors are
express third-party beneficiaries of the termshaf Clause 9.2.

Miscellaneous
Notices

Each notice, demand or other communication givemade under this Agreement shall be in writing ngksh and delivered or sent
to the relevant Party at its address or fax nurabeset out below (or such other address or fax poabthe addressee has by five
(5) Business Days’ prior written notice specifiedlie other Party). Any notice, demand or othermaomication given or made by
letter between countries shall be delivered byriretgonal commercial overnight delivery servicecourier (such as Federal Express
or DHL). Any notice, demand or other communicatsanaddressed to the relevant Party shall be detnteal/e been delivered, (i)
delivered in person or by messenger, when prodebfery is obtained by the delivering Party; {fisent by post within the same
country, on the third (3 ) Business Day followingsting, and if sent by post to another countrythenseventh (7 ) Business Day
following posting; and (iii) if given or made byXaupon dispatch and the receipt of a transmissport confirming dispatch.

The initial address and facsimile for each Partytlie purposes of this Agreement are:
if to the Investor Directo: with a copy to:

KKR China Healthcare Investment Limited Paul, Weiss, Rifkind, Wharton & Garrison

c/o KKR Asia Limited 12t Floor, Hong Kong Club Building
Level 56, Cheung Kong Center 3A Chater Road, Central

2 Queen’s Road Central, Hong Kong Hong Kong

Facsimile: (852) 2219-3000 Facsimile: (852) 2840-4300
Attention: Julian J. Wolhard Attention: John E. Lang
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10.2

10.3

10.4

10.5

if to the Company with a copy to:

China Cord Blood Corporation Loeb & Loeb LLP

48th Floor, Bank of China Tower, 345 Park Avenue

1 Garden Road, Central, New York, NY 10154

Hong Kong USA

Facsimile: (852) 3605 8181 Facsimile: 212.407.4990
Attention: Albert Cher Attention: Mitchell S. Nussbaul

or to such other address as may have been furnistied same manner by any Party to the others.

Limitation

No legal action shall be brought and no cause tidrmshall be asserted by or in the right of thenpany against the Investor
Director, the Investor Director’s estate, spousish executors or personal or legal representtiter the expiration of five

(5) years from the date of accrual of such causetibn, and any claim or cause of action of thenfany shall be extinguished and
deemed released unless asserted by the timelg &fia legal action within such five (5) year periprovided, however, that if any
shorter period of limitations is otherwise applieatp any such cause of action, such shorter patiadl govern.

Invalidity

10.3.1 If any provision in this Agreement shall be heldillegal, invalid or unenforceable, in wholeimipart, the provision
shall apply with whatever deletion or modificatismecessary so that the provision is legal, vatid enforceable and gives
effect to the intention of the Parties.

10.3.2 To the extent it is not possible to delete or mpttie provision, in whole or in part, under Clad€e3.1, then such
provision or part of it shall, to the extent thiaisiillegal, invalid or unenforceable, be deemetito form part of this
Agreement and the legality, validity and enforcégbof the remainder of this Agreement shall, dbjto any deletion or
modification made under Clause 10.3.1, not be &dtec

Severability

To the extent that any provision or provisionstoe$ tAgreement are unenforceable they shall be de¢mlee deleted from this
Agreement, and any such deletion shall not affeeeinforceability of this Agreement as remain otsleted.

Variation
No variation of this Agreement shall be effectivéass in writing and signed by or on behalf of eatthe Parties.
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10.6

10.7

10.8

Counterparts

This Agreement may be entered into in any numbeoahterparts, all of which taken together shatistitute one and the same
instrument.

Whole agreement

Other than the Indemnification Priority and Infotima Sharing Agreement (as defined in the Purciiageement), this Agreement
contains the whole agreement between the Partasigeto the subject matter of this Agreementatdate of this Agreement to the
exclusion of any terms implied by law which mayebeluded by contract and supersedes any previattemvor oral agreement
between the Company and the Investor Directorlatio: to the matters dealt with in this Agreement.

Confidentiality

10.8.1 The Company and the Investor Director shall treagtectly confidential and not disclose to anydkparty or use any
information received or obtained as a result oéeng into or performing this Agreement which rekto:

0] the existence and the provisions of this Agreenmant;
(i) the negotiations relating to this Agreement.

10.8.2 Clause 10.8.1 shall not prohibit disclosure orafsgny information if and to the extent:

0] the disclosure or use is required by law, any r&guy body or any recognised stock exchange ontwihie shares
of the Company or any Affiliate of KKR are listed;

(i) the disclosure or use is required for the purpdsey judicial proceedings arising out of this Agmeent;

(iii) the disclosure is made to professional advisets@ompany or the Investor Director, by the Ingegtirector to

officers, directors, members, employees and reptatees of KKR or any Affiliate of KKR and to theternal use
by KKR or such Affiliates or by the Company to @fficers and employees who need to know such infion to
discharge their duties, if the recipient is, oresgyin writing to be, subject to confidentialityightions substantial
similar to the foregoing;

(iv) the disclosure is made by the Investor Directagh®limited partners of KKR or any Affiliate of KKRbther than i
KKR portfolio company) and is reasonably necessagonnection with reporting requirements of KKRsoich
Affiliate in the ordinary course of business, iéttecipient is, or agrees in writing to be, subfeatonfidentiality
obligations substantially similar to the foregoing;
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(v) the information is or becomes publicly availabléhér than by breach of this Agreement); or

(vi) the other Party has given prior written approvah disclosure or use,

provided that, to the extent permitted by law, ptadisclosure or use by the Investor Directoawny information pursuant

to Clause 10.8.2(i), the Investor Director shalbasn as practicable notify the Company of suchireqent with a view to

providing the Company with the opportunity to catteuch disclosure or use or otherwise to agreértiieg and content of
such disclosure or use.

10.8.3 The provisions of this Clause 10.8 shall contirmepply after the termination of the Investor Diogts appointment as a
director of the Company without limitation in time.

10.9 Transmission

This Agreement shall enure to the benefit of thesqeal representative(s) of the Investor Director.
10.10  Assignment

10.10.1 The Company may not assign the benefit of all grgzart of its rights under this Agreement.

10.10.2 The Investor Director may assign the benefit obalhny part of his rights under this Agreemerang successor to his
position as Director.

10.11  Further Assurances
If any act, resolution, approval or other procedanequired to allow the Investor Director to beem the full benefit of this
Agreement, the Company undertakes to cause sucteaotution, approval or other procedure to becéd or adopted in a manner
that will enable the Investor Director to be givthe full benefit of this Agreement.

11. Governing law

11.1 Governing Law . This Agreement shall be governed by, and condtiu@ccordance with, the laws of the Cayman Iand

[The remainder of this page is intentionally |efirk]
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EXECUTED on the day and year first above written.

Signature page to Director | ndemnification Agreement

CHINA CORD BLOOD CORPORATION

By: /s/ Ting Zhenc

Name: Ting Zhen
Title: Chairman and Chief Executive Offic

JULIAN J. WOLHARDT

/s/ Julian J. Wolharc

Name: Julian J. Wolhart




Exhibit 5
Execution Cop
INDEMNIFICATION PRIORITY AND INFORMATION SHARING AG REEMENT
This INDEMNIFICATION PRIORITY AND INFORMATION SHARNG AGREEMENT, dated as of April 27, 2012 (this *
Agreement), is among KKR CHINA HEALTHCARE INVESTMENT LIMITED, an exempted company with limited liability inporated

in the Cayman Islands (the “ InvestdrKohlberg Kravis Roberts & Co. L.P., a Delawdirsited partnership (* KKR’), and CHINA CORD
BLOOD CORPORATION, an exempted company with limitiadbility incorporated in the Cayman Islands (th@éompany”).

WHEREAS, the Company has entered into a Converiiblie Purchase Agreement dated as of April 12.24¢he “
Company Indemnification Agreemeéntproviding for, among other things, the indemediion of and advancement of expenses incurred by
the Investor and its affiliates, officers, direoagents and employees for certain matters desttiterein (the Investor, its affiliates, officers,
directors, agents and employees collectively, tK&KR Indemnified Parties);

WHEREAS, one or more executives of KKR or its #&fits may serve as a director of the Company aacdomore other
persons (who are not executives of KKR or its iaffils) may serve as a director of the Company appaintee or designee of the Investor or
KKR (any such person, the “ KKR Directdr

WHEREAS, the KKR Director has entered into an inddimation agreement with the Company dated afefdate hereof
providing for indemnification and advancement gbemses for the KKR Director in connection withsesvice as a director of the Company
and the KKR Director may, in its capacity as a clive of the Company, be indemnified and/or entitlieddvancement of expenses under the
Company’s memorandum and articles of associatidrC@mpany Director Indemnit$);

WHEREAS, the Investor, KKR and/or their respectilliates and controlling persons (in this capgcitollectively, the “
KKR Indemnitors®) have (i) entered into one or more limited parsiép agreements, limited liability company opergtagreements and
other agreements, (ii) certificates and articlemobrporation, by-laws, and other organizatioraduiments and (iii) obtained insurance (any
such agreements, documents or insurance, collctihe “ KKR Indemnification Agreement$, in each case, providing for, among other
things, indemnification of and advancement of exasrfor the KKR Director for, among other thinde same matters that are subject to
indemnification and advancement of expenses umge€Cbmpany Indemnification Agreements and the Comarector Indemnity;

WHEREAS, the Company, the Investor and KKR wiskl&rify certain matters regarding the indemnifioatand
advancement of expenses provided under the Comipdaynnification Agreement and the Company Direttolemnity as it relates to the
indemnification and advancement of expenses pravideunder the KKR Indemnification Agreements aedarding portfolio company
information.




NOW, THEREFORE, in consideration of the foregoipgitals and the premises hereinafter set forthChiapany, the
Investor and KKR hereby agree as follows.

1. The Company hereby acknowledgesagneles that the obligation of the Company undaeethe Company
Indemnification Agreement or the Company Directutdmnity to indemnify or advance expenses to anRKNrector for the matters
covered thereby shall be the primary source offimidécation and advancement of such KKR Directocdmnection therewith and any
obligation on the part of any KKR Indemnitor unéey KKR Indemnification Agreement to indemnify avance expenses to such KKR
Director shall be secondary to the Company’s oliligaand shall be reduced by any amount that th& Krector may collect as
indemnification or advancement from the Companythe event that the Company fails to indemnifadvance expenses to a KKR Director
as required by any Company Indemnification AgreemoeiCompany Director Indemnity in accordance wfith terms thereof (such amounts,
the “ Unpaid Director Indemnity Amounts and any KKR Indemnitor makes any payment to sucliRKXrector in respect of indemnificatir
or advancement of expenses under any KKR Indenatiidic Agreement on account of such Unpaid Diretdemnity Amounts, such KKR
Indemnitor shall be subrogated to the rights oh9tiIKR Director under any Company Indemnificationr@gment or Company Director
Indemnity, as the case may be, in respect of sugdald Director Indemnity Amounts.

2. The Company hereby agrees thaheddullest extent permitted by applicable law aldigation to indemnify KKF
Indemnified Parties under the Company IndemnifaratAgreement shall include any amounts expendezhipyK KR Indemnitor under the
KKR Indemnification Agreements in respect of indéfication or advancement of expenses to any KKReEtior in connection with litigatio
or other proceedings involving his or her servisaalirector of the Company to the extent such amsoexpended by such KKR Indemnitor
are on account of any Unpaid Director Indemnity Amis.

3. The Company hereby agrees thatlinet amend any Company Director Indemnity asffea on the date hereof
to alter the rights of any KKR Director in any manithat would adversely affect any KKR Directoiights with respect to conduct pdating
the date of any such amendment without the prinsent of KKR, not to be unreasonably withheld.

4. The Company hereby consents to thB Rirector sharing any information the KKR Directeceives from the
Company and its subsidiaries in its capacity asotlir of the Company with the officers, directongmbers, employees and representativ:
KKR and its affiliates (other than other portfoiompanies) and to the internal use by KKR and sifitiates of any information received
from the Company, subject, however, to KKR mairitagradequate procedures to prevent such informétion being used in connection
with the purchase or sale of securities of the Caimgpn violation of applicable law.

5. This Agreement may not be amendexdiified or supplemented except by a written insentrexecuted by each
of the parties hereto. No waiver of any provisidithis Agreement shall be effective unless sehfor a written instrument signed by the
party waiving such provision. No failure or delay a party in exercising any right, power or remedger this Agreement shall operate as a
waiver thereof, nor shall any single or partialreise of




the same preclude any further exercise theredfeexercise of any other right, power or remedyith@ut limiting the foregoing, no waiver
by a party of any breach by any other party of prowision hereof shall be deemed to be a waivengfsubsequent breach of that or any
other provision hereof.

6. The provisions of this Agreementlkimarre to the benefit of and be binding upon gagties hereto and their
respective successors and permitted assigns amidhisions of Section 3 shall inure to the beneffithe KKR Director, who is intended to
be third party beneficiaries thereof. The Compamglinot assign this Agreement without the prioitten consent of KKR and the Investor.
The Investor may assign this Agreement to any Pemdw the Investor assigns its rights under the @y Indemnification Agreement
without the prior written consent of the Company.

7. This Agreement shall be governedamy construed in accordance with, the laws ofStia¢e of New York of the
United States of America applicable to contractseégerformed wholly within such jurisdiction, watlit regard to the principles of conflicts
of law of any jurisdiction. Any dispute or claimiging out of or in connection with or relating tdd Agreement, or the breach, termination or
invalidity hereof shall be finally resolved purstizm Section 14.2 (Submission to Jurisdiction)hef Company Indemnification Agreement.

8. Each and every obligation under &gseement shall be treated as a separate obligatid shall be severally
enforceable as such and in the event of any oigatr obligations being or becoming unenforceatbhhole or in part. To the extent that
any provision or provisions of this Agreement anenforceable they shall be deemed to be deleted e Agreement, and any such
deletion shall not affect the enforceability of Byrrovisions of this Agreement as remain not seteel.

9. This Agreement may be executed m@nmore counterparts including counterparts traiasd by telecopier or
facsimile, each of which shall be deemed an origlma all of which signed and taken together, sbahstitute one document.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BANK]
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IN WITNESS WHEREOF, the parties hereto have exeatthies Agreement as of the date set forth in trst fiaragraph hereof.

KKR CHINA HEALTHCARE INVESTMENT LIMITED

By: /s/ William J. Janetsche

Name:William J. Janetsche
Title: Director

KOHLBERG KRAVIS ROBERTS & CO. L.F
By: KKR Management Holdings L.P., its General Par

By: KKR Management Holdings Corp., its General Par

By: /s/ William J. Janetsche

Name:William J. Janetsche
Title: Vice Presiden

CHINA CORD BLOOD CORPORATIONM

By: /s/ Ting Zhenc

Name:Ting Zheng
Title: Chairman and Chief Executive Offic

Signature Page to I ndemnification and I nformation Sharing Agreement
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Execution Cop

LOCK-UP AGREEMENT
among
KKR CHINA HEALTHCARE INVESTMENT LIMITED
and
GOLDEN MEDITECH STEM CELL (BVI) COMPANY LIMITED,
and

GOLDEN MEDITECH HOLDINGS LIMITED

Dated April 12, 2012

Paul, Weiss, Rifkind, Wharton & Garrison
Solicitors and International Lawyers
12th Floor, Hong Kong Club Building

3A Chater Road
Central
Hong Kong
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Execution Cop
LOCK-UP AGREEMENT (this “ Agreement) made on the 12 day of April, 2012
AMONG:
(1) KKR CHINA HEALTHCARE INVESTMENT LIMITED , an exempted company with limited liability incorpted in the

Cayman Islands with its registered office at c/goa Corporate Services Limited, PO Box 309, Ugldidse, Grand Cayman
KY1-1104, Cayman Islands (the “ Investyr

(2 GOLDEN MEDITECH STEM CELL (BVI) COMPANY LIMITED , a company incorporated and existing under the lafvthe
British Virgin Islands with its registered officé RO Box 957 Offshore Incorporations Centre, RoadiT, Tortola, British Virgin
Islands (“*_ Golden Meditech; and

€)) GOLDEN MEDITECH HOLDINGS LIMITED , an exempted company with limited liability incorpted in the Cayman Islands
with its registered office at P.O. Box 1350 GT @iif House 75 Fort Street, George Town, Grand Cay@ayman Islands (GMHL

H).

RECITALS:

(A) Golden Meditech is an existing shareholder of Ci@oad Blood Corporation, an exempted company visittitéd liability
incorporated in the Cayman Islands with its regeteoffice at Codan Trust Company (Cayman) Limitedcket Square, Hutchins
Drive, PO Box 2681, Grand Cayman KY1-1111, Caynsdanids (the “ Company). As of the date hereof, Golden Meditech owns
30,248,983 ordinary shares par value US$0.0001 efattie Company.

(B) Golden Meditech is a wholly owned subsidiary of GMH

© Pursuant to the Convertible Note Purchase Agreeftiemt' Purchase Agreemehtdated as of the date hereof by and among the
Investor and the Company , the Company will iseuthé Investor, and the Investor will purchase fitbin Company, the Notes (as
defined below) , subject to the terms and condstitrereof.

(D) In consideration of and as a condition precedettiegurchase of the Notes by the Investor undePtivchase Agreement, the
Parties (as defined below) enter into this Agreemen

AGREEMENT:
SECTION 1
INTERPRETATION
1.1 Definitions. In this Agreement, unless the context otherwéspiires, the following words and expressions hheddllowing

meanings:




“ 1934 Act” means the Securities Exchange Act of 1934 oflthited States of America, as amended, and the amdsegulations
promulgated thereunder.

“ Affiliate " of a Person (the “ Subject Perstyrmeans (a) in the case of a Person other thatwaal person, any other Person that
directly or indirectly Controls, is Controlled by i3 under common Control with the Subject Perswh @) in the case of a natural
person, any other Person that is directly or iradiyeControlled by the Subject Person or is a Retadf the Subject Person . In the
case of the Investor, the term “ Affiliatéencludes (v) any shareholder of the Investor, &ny of such shareholder’s general partners
or limited partners, (x) the fund manager managimch shareholder (and general partners, limiteshgar and officers thereof) and
(y) trusts controlled by or for the benefit of asych individuals referred to in (w) or (X).

“ Business Day means any day other than a Saturday, Sundayher day on which commercial banks in the PRC, Héong or
New York City are required or authorized by lanegecutive order to be closed .

“ Company Charter Documerithas the meaning set forth in the Purchase Agreeéme

“ Control” of a Person means (a) ownership of more than 60fte shares in issue or other equity interestegistered capital of
such Person or (b) the power to direct the manageareolicies of such Person, whether through aghip or voting proxy of the
voting power of such Person, through the powepfmat a majority of the members of the board oécliors or similar governing
body of such Person, through contractual arrangesmaerotherwise.

“ Conversion Shareshas the meaning set forth in the Purchase Agreeéme

“ Encumbrancé means (a) any mortgage, charge (whether fixdtbating), pledge, lien, hypothecation, assignmdetd of trust,
title retention, security interest or other encuamme of any kind securing, or conferring any ptjoof payment in respect of, any
obligation of any Person, including any right gexhby a transaction which, in legal terms, is hetdranting of security interest or
any other encumbrance but which has an econonfinancial effect similar to the granting of secyiiiterest or any other
encumbrance under applicable law, (b) any leade|ease, occupancy agreement, easement or covgnaauting a right of use or
occupancy to any Person, (c) any proxy, powertofia¢y, voting trust agreement, interest, optiaghtrof first offer, negotiation or
refusal or transfer restriction in favor of any &®r and (d) any adverse claim as to title, possessi use.

“ Equity Securities means, with respect to any Person, such Persapisal stock, membership interests, partnershgrésts,
registered capital, joint venture or other ownegrshterests or any options, warrants or other seesithat are directly or indirectly
convertible into, or exercisable or exchangeabledioch capital stock, membership interests, pesti interests, registered capital
or joint venture or other ownership interests (Maeetr not such derivative securities are issuesay Person).
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“ GM Locked Securitie$ means the Equity Securities of the Company hgl&blden Meditech as of the date of this Agreement.

“ GMHL Locked Securitie§ means the Equity Securities of Golden Meditecld i,y GMHL as of the date of this Agreement.

“ Governmental Authority means any government or political subdivisionréiod; any department, agency or instrumentalitgrof
government or political subdivision thereof; anyidoor arbitral tribunal; and the governing bodyaofy securities exchange, in each
case having competent jurisdiction.

“ Hong Kong” means the Hong Kong Special Administrative Regidthe PRC.

“ Indemnification Agreemerit means the indemnification agreement executed bgZtmpany in favor of the nominee director of
Investor in accordance with the Purchase Agreement.

“ Indemnification Priority and Information Sharidgreement’ means the indemnification priority and informatisharing
agreement executed by the Investor, an AffiliatthefInvestor and the Company in accordance wéltPtlirchase Agreement.

“ Investment Valué has the meaning set forth in the Purchase Agreéme

“ Maturity Date” has the meaning set forth in the Notes.

“ Notes” means the senior unsecured convertible notdsaraggregate principal amount of US$ 65,000,008:tssued by the
Company, in the form set forth in Exhibit A to tRerchase Agreement, which will be convertible iBtwres in accordance with the
terms set forth in Exhibit A to the Purchase Agreatn

“ Party” or “ Parties” means any signatory or the signatories to thissRgient and any Person that subsequently becopssyao
this Agreement as provided herein.

“ Person” means any natural person, firm, company, Goventaié\uthority, joint venture, partnership, assdtioia or other entity
(whether or not having separate legal personality).

“PRC” or “ China” means the Peoples Republic of China and for the purposes of thiseggnent will exclude Hong Kong, Taiw
and the Special Administrative Region of Macau.

“ Relative” of a natural person means the spouse of suctopensd any parent, grandparent, child, grandckilding, cousin, in-
law, uncle, aunt, nephew or niece of such pers@pouse.

“ Shares’ means the ordinary shares, par value US$0.000%hzee, in the capital of the Company.
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1.2

1.3

(@)

(b)

(©
(d)

()

(f)

“ Transaction Documentsmeans the Purchase Agreement, the Notes, thisehgent, the Registration Right Agreement, the
Indemnification Agreement, the Indemnification Ritypand Information Sharing Agreement and the CampCharter Documents.

“US$" means United States Dollars, the lawful curreatthe United States of America.

Terms Defined Elsewhere in this Agreemefhe following terms are defined in this Agreemasfollows:

“ Agreemen” Preamble

“ Company” Recitals

“ Expiry Date” Section 2.5(a
“ GMHL” Preamble

“ Golden Meditecl” Preamble

“ Investor” Preamble

“ Process Ager” Section 7.%

“ Purchase Agreeme” Recitals

“ Transfer” Section 2.1

“ Transferring Part” Section 2.2

Interpretation

Directly or Indirectly. The phrase " directly or indirectymeans directly, or indirectly through one or marermediate Persons or
through contractual or other arrangements, andettor indirect has the correlative meaning.

Gender and NumberUnless the context otherwise requires, all wévdsether gender-specific or gender neutral) wildeemed to
include each of the masculine, feminine and negg@ders, and words importing the singular inclideglural and vice versa.

Headings Headings are included for convenience only artnet affect the construction of any provisiontbis Agreement.

Include not Limiting. “ Include,” “ including ,” “ are inclusive of’ and similar expressions are not expressionsnafdition and will
be construed as if followed by the words “ withbmritation ”.

Law . References to “ lawwill include all applicable laws, regulationsles and orders of any Governmental Authority, séiesr
exchange or other self-regulating body, any comprocustomary law, constitution, code, ordinancatuse or other legislative
measure and any regulation, rule, treaty, ordemegeor judgment; and_“ lawfllwill be construed accordingly.

References to DocumentReferences to this Agreement include the Schedarid Exhibits, which form an integral part hergof.
reference to any Section, Schedule or Exhibitriéess otherwise specified, to such Section of,atre8ule or Exhibit to this
Agreement. The words “ heregf* hereunder” and




“ hereto,” and words of like import, unless the contextuiegs otherwise , refer to this Agreement as a laold not to any
particular Section hereof or Schedule or Exhibiele A reference to any document (including thgggement) is, unless otherwise
specified, to that document as amended, consotidatgpplemented, novated or replaced from timene.t

(9) Writing . References to writing and written include any moéreproducing words in a legible and non-tramgiform including
emails and faxes.

(h) Language This Agreement is drawn up in the English languag

SECTION 2
RESTRICTIONS ON TRANSFER OF SHARES
2.1 Restriction on TransfersWithout the Investor’s prior written consent,
@ Golden Meditech will not, directly or indirectly,
0] sell, give, assign, hypothecate, pledge, encungipant a security interest in or otherwise dispdsersuffer to exist

(whether by operation of law or otherwise) any Enbuance on, any GM Locked Securities or any rititié, or interest
therein or thereto (including any contractual drestlegal arrangement having the effect of tramsfgrany or all of the
benefits of ownership or economic rights), or elsthlor increase a put equivalent position or litaie or decrease a call
equivalent position within the meaning of Secti@haof the 1934 Act with respect to any GM Lockeelcurities, or otherwit
take any action to the effect that any other Pevgtirbecome a “beneficial owner” (as defined inlRa3d-3 promulgated
under the 1934 Act) of any GM Locked Securities; or

(i) enter into any swap or other arrangement thatfeesmigo another, in whole or in part, any of theremmic consequences of
ownership of any GM Locked Securities or with retfge which Golden Meditech has beneficial owngshithin the
rules and regulations of the Securities and Exca@mmmission, whether any such transaction is teeltiéed by delivery ¢
such securities, in cash or otherwise,

(each, a “ Transfeb; and
(b) GMHL will not directly or indirectly Transfer any l@HL Locked Securities.

2.2 Permissible TransfersThe restrictions on Transfers set forth in Setid.1(a) and 2.1(b) will not apply to any Trangfethe GM
Locked Securities or the GMHL Locked SecuritiesGniden Meditech or GMHL, respectively, ( as applieathe “ Transferring
Party”) to an Affiliate of the Transferring Party, pralad that (a) if the Transferring Party is GMHLstill continues to hold at least
51% (fifty-one percent) economic and beneficial interesténghuity Securities of the Golden Meditech, (b)hsAffiliate has agree
in writing to be bound by the terms and conditiohthis Agreement pursuant to an Addendum Agreersgbstantially in the form
attached hereto as Exhibit,A




2.3

(@)

(b)

2.4

2.5

(@)

(b)

(c) the Transfer complies in all respects withakiger applicable provisions of this Agreement ariith the applicable securities lav
(d) the Transferring Party will remain liable famabreach by its Affiliate of this Agreement and ifethe transferee ceases to be an
Affiliate of the Transferring Party, it will be regqed to Transfer the GM Locked Securities or tiéH. Locked Securities (as the
case may be) back to the Transferring Party.

No Hedging.

The restrictions set forth in Section 2.1 are esglseagreed to preclude Golden Meditech or anysofffiliates from engaging in
any hedging or other transaction which is desigoeat which reasonably could be expected to leaut t@sult in a sale or dispositi
of any GM Locked Securities even if such GM Locl8sturities would be disposed of by someone otleer @olden Meditech.
Such prohibited hedging or other transactions windtlide, without limitation, any short sale or gnyrchase, sale or grant of any
right (including, without limitation, any put or k@ption) with respect to any GM Locked Securities

The restrictions in Section 2.3(a) witlutatis mutandis apply to GMHL in relation to any hedging or simitaansaction with the
GMHL Locked Securities .

Violation of Transfer RestrictionsAny attempt to Transfer any GM Locked Securibesny GMHL Locked Securities in violation
of Section 2 will be null and void ab initio.

Limitation on Transfer Restrictions

The Transfer restrictions set forth in Sectionsahd 2.3 will be in full force and effect until tearlier of (i) the date on which
Investor’s Investment Value is less than US$ 20,000, or (ii) the Maturity Date (such date, thexpity Date”).

Notwithstanding anything to the contrary contaiime&ection 2.5(a), if the Investor sells, transfassigns, disposes (including
dispositions for no value), pledges or chargesimigs or Conversion Shares in connection with aljisle margin agreement or
other loan or financing arrangement, the Trangstrictions set forth in Sections 2.1 and 2.3 eafhse to apply to (i) 50% (fifty
percent) of the GM Locked Securities held by Golteditech (or its Affiliate who is subject to thigreement) at the time of such
sale, transfer, assignment, disposition, pledgeharge and (ii) 50% (fifty percent) of the GMHL U Securities held by GMHL
the time of such sale, transfer, assignment, dispospledge or charge, provided that GMHL conéauo maintain direct Control
over Golden Meditech at all times.




3.1

(@)

(b)

(©

(d)

3.2

4.1

SECTION 3
REPRESENTATIONS, WARRANTIES, COVENANTS AND UNDERTAK INGS

Representations and Warrantigsolden Meditech and GMHL jointly and severallpmesent to the Investor, and the Investor
represents to Golden Meditech and GMHL (to the rebdpplicable), that:

such Party has the full power and authority to eintt®, execute and deliver this Agreement andetidqum the transactions
contemplated hereby, and such Party is duly ingatpd or organized and existing under the laws®ftrisdiction of its
incorporation or organization;

the execution and delivery by such Party of thise®gnent and the performance by such Party of #imsactions contemplated
hereby have been duly authorized by all necessapocate or other action of such Party;

assuming the due authorization, execution and esliiereof by the other Parties, this Agreemenstitutes the legal, valid and
binding obligation of such Party, enforceable agasuch Party in accordance with its terms, exasguch enforceability may be
limited by applicable bankruptcy, insolvency, remmgation, moratorium or similar laws affectingditers’ rights generally; and

the execution, delivery and performance of thise®gnent by such Party and the consummation of éimsdictions contemplated
hereby will not (i) violate any provision of anygamizational or governance document of such P@éityequire such Party to obtain
any consent, approval or action of, or make amydilvith or give any notice to, any Governmentatiarity in such Party’s country
of organization or any other Person pursuant toimstyument, contract or other agreement to whiathdParty is a party or by which
such Party is bound, other than any such conspptpeal, action or filing that has already beerydbtained or made or otherwise
explicitly required hereunder, (iii) conflict withr result in any breach or violation of any of teems and conditions of, or constitute
(or with notice or lapse of time or both constijuaedefault under, any instrument, contract or odygeement to which such Party
party or by which such Party is bound, or (iv) at& any law.

Transaction DocumentsGolden Meditech will procure that the Companit pérform its obligations under each Transaction
Document to which it is a party. For the purposethe foregoing, Golden Meditech will vote its wagi Equity Securities in the
Company, prior to the issuance of the Notes tdrikiestor, to approve the execution, delivery andgumance by the Company of
each such Transaction Document and the consumntitie transactions contemplated thereby.

SECTION 4
TERM AND TERMINATION

Effective Date; TerminationThis Agreement will become effective upon exemutnd will continue in force until the earlier to
occur of (a) the fifth anniversary of the datei§tAgreement, (b) the Expiry Date, (c) the datewich the Purchase Agreement is
terminated in accordance with the terms thereof(dhdny date agreed upon in writing by all of Beaties.
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4.2

5.1

5.2

Consequences of Terminatioff this Agreement is terminated in accordancé@ection 4.1, it will become void and of no furthe
force and effect, except for the provisions of tBéction 4, Section 5 (Notices), Section 6 (Misoedlous) and Section 7 (Governing
Law and Jurisdiction), provided, however, that stesimination will, unless otherwise agreed by thetiEs, be without prejudice to
the rights or obligations of any Party accrued unkis Agreement prior to such termination.

SECTION 5
NOTICES

Natices. Each notice, demand or other communication goremade under this Agreement will be in writingdnglish and
delivered or sent to the relevant Party at its eslor fax number set out below (or such otheressdor fax number as the addressee
has by five Business Days’ prior notice specifiedhte other Parties). Any notice, demand or otberraunication given or made by
letter between countries will be delivered by inwional commercial overnight delivery service ouger (such as Federal Express
or DHL). Any notice, demand or other communicatsonaddressed to the relevant Party will be deemédve been delivered, (i) if
delivered in person or by messenger, when prodebiery is obtained by the delivering party; {fisent by post within the same
country, on the third Business Day following pogtiand if sent by post to another country, on thesth Business Day following
posting; and (iii) if given or made by fax, uporsplatch and the receipt of a transmission repoffirooing dispatch.

Addresses and Fax NumberBhe initial address and facsimile for each P&otythe purposes of this Agreement are:

if to the Investor with a copy to

KKR China Healthcare Investment Limited Paul, Weiss, Rifkind, Wharton & Garrison
c/o KKR Asia Limited 12" Floor, Hong Kong Club Building
Level 56, Cheung Kong Center 3A Chater Road, Central

2 Queen ' s Road Central, Hong Kong Hong Kong

Facsimile: (852) 2219-3000 Facsimile: (852) 2 840 - 4300

Attention: Julian J. Wolhard Attention: John E. Lang

if to Golden Meditech

Golden Meditech Holdings Limited
48/F Bank of China Tower

1 Garden Road

Central HK

Facsimile: +852 3605 8181
Attention: Mr. Samuel Koni




6.1

6.2

6.3

6.4

6.5

6.6

6.7

SECTION 6
MISCELLANEOUS

Assignment This Agreement will inure to the benefit of, dpel binding upon, the successors and permittedrassitthe Parties.
Subject to and in accordance with Section 2, GoMeditech and GMHL will not assign this Agreementay of their respective
rights or obligations hereunder to any Person. [ikiestor may assign this Agreement or any of gbts or obligations hereunder to
any of its Affiliates, provided that (a) such assigent is in compliance with applicable securitesd and (b) the Investor undertakes
to promptly notify the other Parties in writing €ich assignment.

No Partnership The Parties expressly do not intend hereby tm fapartnership, either general or limited, unatr jarisdiction’s
partnership law. The Parties do not intend to biénpes one to another, or partners as to any fiarty, or create any fiduciary
relationship among themselves, by virtue of thigitus as parties to this Agreement.

Amendment This Agreement may not be amended, modified pplmented except by a written instrument exechyeeach of
the Parties.

Waiver. No waiver of any provision of this Agreement viaé effective unless set forth in a written instaminsigned by the Party
waiving such provision. No failure or delay by atlpan exercising any right, power or remedy unttés Agreement will operate a
waiver thereof, nor will any single or partial egise of the same preclude any further exercisetiar the exercise of any other
right, power or remedy. Without limiting the forégg, no waiver by a Party of any breach by any oBrety of any provision hereof
will be deemed to be a waiver of any subsequeradbref that or any other provision hereof.

Entire Agreement This Agreement constitutes the whole agreememden the Parties relating to the subject mattezdfeand
supersedes any prior agreements or understanditagimg to such subject matter.

Severability. Each and every obligation under this Agreemelitheitreated as a separate obligation and wilideerally
enforceable as such and in the event of any odigair obligations being or becoming unenforceéblehole or in part. To the
extent that any provision or provisions of this &gment are unenforceable they will be deemed tteteted from this Agreement,
and any such deletion will not affect the enfordlitgiof such provisions this Agreement as remainh $o0 deleted.

Consent to Specific Performanc&he Parties declare that it is impossible to meag money the damages that would be suffered
by a Party by reason of the failure by any othetyPta perform any of the obligations hereundereidfore, if any Party institutes
any action or proceeding to enforce the provisimei®of, any Party against whom such action or giog is brought hereby waiv
any claim or defense therein that the other Paatydn adequate remedy at law, to the extent pedriit law.
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6.8

7.1

7.2

7.3

Counterparts This Agreement may be executed in one or morateoparts including counterparts transmitted bgdepier or
facsimile, each of which will be deemed an origjtmit all of which signed and taken together, wdlhstitute one document.

SECTION 7
GOVERNING LAW AND JURISDICTION

Governing Law. THIS AGREEMENT WILL BE GOVERNED BY, AND CONSTRUEIN ACCORDANCE WITH, THE LAWS
OF THE STATE OF NEW YORK OF THE UNITED STATES OF ARRICA APPLICABLE TO CONTRACTS TO BE
PERFORMED WHOLLY WITHIN SUCH JURISDICTION, WITHOUREGARD TO THE PRINCIPLES OF CONFLICTS OF
LAW OF ANY JURISDICTION.

Submission to JurisdictionEach of the parties hereto (i) shall submitiitsethe non-exclusive jurisdiction of the UnitSdates
district court for the Southern District of New %adn the event any dispute arises out of this Agreset, (i) agrees that venue wlié
proper as to proceedings brought in any such eaitimtrespect to such a dispute, (iii) shall naeatpt to deny or defeat such
personal jurisdiction or venue by motion or otheguest for leave from such court and (iv) agreectept service of process at its
address for notices pursuant to this Agreementynsaich action or proceeding brought in any suehtcdVith respect to any such
action, service of process upon any Party in thermaaprovided herein for the giving of notices sbaldeemed, in every respect,
effective service of process upon such Party.dfghs no applicable jurisdiction in such fedei@irt, each of the Parties shall sub
itself to the jurisdiction of the state court foetState of New York in the borough of Manhattan.

Service of ProcessEach of Golden Meditech and GMHL hereby irrevdgalesignates and appoints Law Debenture Corporate
Services, Inc. 400 Madison Avenue, Suite 4D, Newkydlew York 10017, Tel: (212) 750-6474 (the “ Ress Agent), as the
authorized agent of Golden Meditech and GMHL uptom process may be served in any such suit or pding, it being
understood that the designation and appointmetiteoProcess Agent as such authorized agent witiheeffective immediately
without any further action on the part of Goldendilech and GMHL. Each of Golden Meditech and GMHrdby represents that it
has notified the Process Agent of such designatimhappointment and that the Process Agent haptaeccthe same in writing. Ea
of Golden Meditech and GMHL hereby irrevocably auires and directs the Process Agent to acceptserice on its behalf. Ea
of Golden Meditech and GMHL further agrees thaviserof process upon the Process Agent and writtdice of said service to
Golden Meditech or GMHL, as the case may be, mdilefdrepaid registered first class mail or delidet® the Process Agent at the
address stated above, will be deemed in every cesffective service of process upon Golden MetitecGMHL, as the case may
be, in any such suit or proceeding. Nothing hewélihaffect the right of any Party to serve procé@ssny other manner permitted by
law. Each of Golden Meditech and GMHL further agréetake any and all actions, including the exeouand filing of any and all
such documents and
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instruments, as may be necessary to continue ssifrthtion and appointment of the Process Agefulliforce and effect so long
Golden Meditech and GMHL have any outstanding @biams under this Agreement.
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IN WITNESS WHEREOF , the undersigned have executed this Agreemeritthg alate first above written.

KKR CHINA HEALTHCARE
INVESTMENT LIMITED

By: /s/ William J. Janetsche

Name: William J. Janetschu
Title: Director

GOLDEN MEDITECH STEM CELL
(BVI) COMPANY LIMITED

By: /s/ Yuen Karr

Name: Yuen Kan
Title: Director

GOLDEN MEDITECH HOLDINGS
LIMITED

By: /s/ Yuen Karr

Name: Yuen Kan
Title: Chairman and Chief Executive Offic




Exhibit A
ADDENDUM AGREEMENT

ADDENDUM AGREEMENT (the “ Agreement) made on the p ]day of, [* ]

AMONG:

Q) KKR CHINA HEALTHCARE INVESTMENT LIMITED , an exempted company with limited liability incorpted in the
Cayman Islands with its registered office at c/gpMa Corporate Services Limited, PO Box 309, Ugldidse, Grand Cayman
KY1-1104, Cayman Islands (the " Investpr

(2) GOLDEN MEDITECH STEM CELL (BVI) COMPANY LIMITED , a company incorporated and existing under the lafw

the British Virgin Islands with its registered aféi at PO Box 957 Offshore Incorporations CentreadRbown, Tortola, British
Virgin Islands (* Golden Meditect);

3) GOLDEN MEDITECH HOLDINGS LIMITED , an exempted company with limited liability incorpted in the Cayman Islar
with its registered office at P.O. Box 1350 GT @iif House 75 Fort Street, George Town, Grand Cay@ayman Islands (*
GMHL "); and

4) [NEW PARTY] , a company incorporated and existing under the laf jurisdiction of incorporation ] with its registered office

at[* ] (the " Transfereé).
RECITALS:

(A) Onthe 12" day of April, 20 12, the Investor, Gai Meditech and GMHL entered into a Lock-up Agreet{the “ Lockup
Agreement) to which a form of this Agreement is attachedexsibit A .

(B) The Transferee is an Affiliate (as defined in tleek-up Agreement) of [Golden Meditech/GMHL].

©) Pursuant to the Lock-up Agreement, [Golden Medit@dhHL] is required to ensure that any Affiliatewsom any [GM Locked
Securities/GMHL Locked Securities] are transferti@dhust enter into an Addendum Agreement bindirgh Affiliate to the Lock-
up Agreement to the same extent as if such Afélimere an original party thereto and imposing #haesrestrictions and obligations
on such Affiliate and [the GM Locked Securities/BMHL Locked Securities] as are imposed upon thgiral parties and [the GM
Locked Securities/the GMHL Locked Securities] untter Lock-up Agreement.

(D) The Transferee wishes to have transferred to hifitfie ] [GM Locked SecuritiesstGMHL Locked Securities] findGolden
Meditech/ GMHL] and in accordance with Section 2haf Lock-up Agreement, the parties hereto areriegténto this Agreement.




NOW THIS AGREEMENT WITNESSES as follows:

1.

Interpretation In this Agreement, except as the context magrettse require, all words and expressions defingtie Lock-up
Agreement shall have the same meanings when useihhe

Covenant The Transferee hereby covenants to the InveGwiden Meditech and GMHL to adhere to and be bduyndll the
duties, burdens and obligations of a Party to thekkup Agreement imposed pursuant to the provisidrike Lock-up Agreement
and all documents expressed in writing to be supefdal or ancillary thereto as if the Transfereg been an original party to the
Lock-up Agreement since the date thereof.

Representations & Warrantie$he representations and warranties set fortedtian 3.1 of the Lockip Agreement are incorporai
herein by reference, and each party hereby malassesch representation and warranty as of theafdteés Agreement, which in tt
case of such Affiliate shall be made to the santerdas if such Affiliate were an original partyethto.

Enforceability. Subject to and in accordance with the Lock-upeggnent, each of the Investor, Golden Meditech@iHL shall
be entitled to enforce the Lock-up Agreement adahes Transferee, and the Transferee shall bdehtib all rights and benefits of
[Golden Meditech/GMHL] (other than those that aoe+assignable) under the Lock-up Agreement in eask as if the Transferee
had been an original party to the Lock-up Agreensamte the date thereof.

Governing Law. THIS AGREEMENT WILL BE GOVERNED BY, AND CONSTRUE IN ACCORDANCE WITH, THE LAWS
OF THE STATE OF NEW YORK OF THE UNITED STATES OF AARICA APPLICABLE TO CONTRACTS TO BE
PERFORMED WHOLLY WITHIN SUCH JURISDICTION, WITHOUREGARD TO THE PRINCIPLES OF CONFLICTS OF
LAW OF ANY JURISDICTION.

Counterparts This Agreement may be executed in any numbeoohterparts, each of which shall constitute aniaigand all of
which, when taken together, shall constitute ortetar same agreement. Delivery of an executedtemqart of a signature page to
this Agreement by facsimile or pdf attachment &cebnic mail shall be effective as delivery of armaally executed counterpart to
this Agreement.




IN WITNESS WHEREOF , this Agreement has been executed on the dataficve written.

KKR CHINA HEALTHCARE
INVESTMENT LIMITED

By:

Name:
Title:

GOLDEN MEDITECH STEM CELL
(BVI) COMPANY LIMITED

By:

Name:
Title:

GOLDEN MEDITECH HOLDINGS
LIMITED

By:

Name:
Title:

[NEW PARTY]

By:

Name:
Title:




Exhibit 7

Execution Cop

LOCK-UP AGREEMENT
among
KKR CHINA HEALTHCARE INVESTMENT LIMITED
and

TING ZHENG

Dated April 12, 2012

Paul, Weiss, Rifkind, Wharton & Garrison
Solicitors and International Lawyers
12th Floor, Hong Kong Club Building

3A Chater Road
Central
Hong Kong
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Execution Cop
LOCK-UP AGREEMENT (this “ Agreement) made on the 12 day of April, 2012
AMONG:
(1) KKR CHINA HEALTHCARE INVESTMENT LIMITED , an exempted company with limited liability incorpted in the

Cayman Islands with its registered office at c/goa Corporate Services Limited, PO Box 309, Ugldidse, Grand Cayman
KY1-1104, Cayman Islands (the “ Investdrand

2 TING ZHENG, presently the Chief Executive Officer GHINA CORD BLOOD CORPORATION , ( the “ Senior Managé).
RECITALS:
(A) The Senior Manager is a senior management persohfidlina Cord Blood Corporation, an exempted camgpaith limited
liability incorporated in the Cayman Islands with iiegistered office at Codan Trust Company (Cayrhanited, Cricket Square,
Hutchins Drive, PO Box 2681, Grand Cayman KY1-11@ayman Islands (the * Compally
(B) As of the date hereof, the Senior Manager owns11994 ordinary shares of the Company (par valueQU®R®1 each).
© Pursuant to the Convertible Note Purchase Agreeftiemt' Purchase Agreemehtdated as of the date hereof by and among the

Investor and the Company , the Company will iseuthé Investor, and the Investor will purchase fitbimn Company, the Notes (as
defined below) , subject to the terms and condstithrereof.

(D) In consideration of and as a condition precedettiegurchase of the Notes by the Investor undePtivchase Agreement, the
Parties (as defined below) enter into this Agreemen

AGREEMENT:
SECTION 1
INTERPRETATION
1.1 Definitions. In this Agreement, unless the context otherwéspiires, the following words and expressions hheddllowing
meanings:

“ 1934 Act” means the Securities Exchange Act of 1934 oflthited States of America, as amended, and the amdsegulations
promulgated thereunder.

“ Affiliate " of a Person (the " Subject Perstyrmeans (a) in the case of a Person other thatwaal person, any other Person that
directly or indirectly Controls, is Controlled by i3 under common Control with the Subject Perswh @) in the case of a natural
person, any other Person that is directly or iradiyeControlled by the Subject Person or is a Retadf the Subject




Person . In the case of the Investor, the termfilidtle ” includes (v) any shareholder of the Investor, &ny of such shareholder’s
general partners or limited partners, (x) the farmhager managing such shareholder (and generakpsrtimited partners and
officers thereof) and (y) trusts controlled by or the benefit of any such individuals referredntgw) or (x).

“ Business Day means any day other than a Saturday, Sundayher day on which commercial banks in the PRC, Héogg or
New York City are required or authorized by laneaecutive order to be closed .

“ Company Charter Documerithas the meaning set forth in the Purchase Agreéme

“ Control” of a Person means (a) ownership of more than 60f#te shares in issue or other equity interestegistered capital of
such Person or (b) the power to direct the managearepolicies of such Person, whether through aghiip or voting proxy of the
voting power of such Person, through the powepfmit a majority of the members of the board oécliors or similar governing
body of such Person, through contractual arrangesmaerotherwise.

“ Conversion Shargshas the meaning set forth in the Purchase Agreéme

“ Encumbrancé means (a) any mortgage, charge (whether fixdtbating), pledge, lien, hypothecation, assignmdetd of trust,
title retention, security interest or other encuamme of any kind securing, or conferring any ptjoof payment in respect of, any
obligation of any Person, including any right gethby a transaction which, in legal terms, is hetgranting of security interest or
any other encumbrance but which has an econonfinancial effect similar to the granting of secyiiiterest or any other
encumbrance under applicable law, (b) any leade|ease, occupancy agreement, easement or covgnaauting a right of use or
occupancy to any Person, (c) any proxy, powertofiay, voting trust agreement, interest, optiaghtrof first offer, negotiation or
refusal or transfer restriction in favor of any &sr and (d) any adverse claim as to title, possessi use.

“ Equity Securities means, with respect to any Person, such Persapisal stock, membership interests, partnershgrésts,
registered capital, joint venture or other owngrshterests or any options, warrants or other sgesithat are directly or indirectly
convertible into, or exercisable or exchangeabledioch capital stock, membership interests, pesti interests, registered capital
or joint venture or other ownership interests (Maeetr not such derivative securities are issuesaj Person).

“ Governmental Authority means any government or political subdivisionréted; any department, agency or instrumentalitgrof
government or political subdivision thereof; anyidaoor arbitral tribunal; and the governing bodyaofy securities exchange, in each
case having competent jurisdiction.

“ Hong Kong” means the Hong Kong Special Administrative Regibthe PRC.
2




1.2

“ Indemnification Agreemerit means the indemnification agreement executed bgtmpany in favor of the nominee director of
Investor in accordance with the Purchase Agreement.

“ Indemnification Priority and Information Sharidggreement’ means the indemnification priority and informatisharing
agreement executed by the Investor, an AffiliatehefInvestor and the Company in accordance wélPilrchase Agreement.

“ Investment Valué has the meaning set forth in the Purchase Agreéme

“ Locked Securitie§ means the Equity Securities of the Company hglthe Senior Manager as of the date of this Agregme

“ Maturity Date” has the meaning set forth in the Notes.

“ Notes” means the senior unsecured convertible notdsaraggregate principal amount of US$ 65,000,008:tssued by the
Company, in the form set forth in Exhibit A to tRerchase Agreement, which will be convertible iBtares in accordance with the
terms set forth in Exhibit A to the Purchase Agreatn

“ Party” or “ Parties” means any signatory or the signatories to thise&gent and any Person that subsequently becopetyao
this Agreement as provided herein.

“ Person” means any natural person, firm, company, Goventaié\uthority, joint venture, partnership, assdtioia or other entity
(whether or not having separate legal personality).

“PRC” or “ China” means the Peoples Republic of China and for the purposes of thiseggnent will exclude Hong Kong, Taiw
and the Special Administrative Region of Macau.

“ Relative” of a natural person means the spouse of suctopensd any parent, grandparent, child, grandckilding, cousin, in-
law, uncle, aunt, nephew or niece of such pers@pouse.

“ Shares’ means the ordinary shares, par value US$0.000%hzee, in the capital of the Company.

“ Transaction Documentsmeans the Purchase Agreement, the Notes, thisehgent, the Registration Right Agreement, the
Indemnification Agreement, the Indemnification Pitypand Information Sharing Agreement and the CampCharter Documents.

“US$"” means United States Dollars, the lawful curreatthe United States of America.

Terms Defined Elsewhere in this Agreemefihe following terms are defined in this Agreemasfollows:
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13

(@)

(b)

(©
(d)

()

(f)

(9)

(h)

“

Agreemen” Preamble

“ Company” Recitals

“ Expiry Date” Section 2.5(a
“ Investor” Preamble

“ Process Ager” Section 7.2

“ Purchase Agreeme” Recitals

“ Senior Manage” Preamble

“ Transfer” Section 2.1

Interpretation

Directly or Indirectly. The phrase " directly or indirectiymeans directly, or indirectly through one or marermediate Persons or
through contractual or other arrangements, andetdir indirect' has the correlative meaning.

Gender and NumberUnless the context otherwise requires, all wévdsether gender-specific or gender neutral) wildeemed to
include each of the masculine, feminine and negg@ders, and words importing the singular inclideglural and vice versa.

Headings Headings are included for convenience only artnet affect the construction of any provisiontbfs Agreement.

”ou ”ou

Include not Limiting. “ Include,” “ including ,” “ are inclusive of’ and similar expressions are not expressionsitdition and will
be construed as if followed by the words “ withbutitation ”.

Law . References to “ lawwill include all applicable laws, regulationses and orders of any Governmental Authority, séiesr
exchange or other self-regulating body, any comprotustomary law, constitution, code, ordinancatuse or other legislative
measure and any regulation, rule, treaty, ordemedeor judgment; and_“ lawflwill be construed accordingly.

References to Document&eferences to this Agreement include the Schedarid Exhibits, which form an integral part heregof.
reference to any Section, Schedule or Exhibitngess otherwise specified, to such Section of,abreule or Exhibit to this
Agreement. The words “ heregf‘ hereunder’ and “ hereto” and words of like import, unless the contextuiegs otherwise, refer
to this Agreement as a whole and not to any pdaticsection hereof or Schedule or Exhibit heretoeference to any document
(including this Agreement) is, unless otherwisecsffd, to that document as amended, consolidaiguhlemented, novated or
replaced from time to time.

Writing . References to writing and written include any moélreproducing words in a legible and non-tramgiform including
emails and faxes.

Language This Agreement is drawn up in the English languag
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2.1

(@)

(b)

2.2

2.3

2.4

2.5

(@)

(b)

SECTION 2
RESTRICTIONS ON TRANSFER OF SHARES

Restriction on TransfersWithout the Investor’s prior written consent, 8enior Manager will , directly or indirectly,

sell, give, assign, hypothecate, pledge, encungipant a security interest in or otherwise dispdsemsuffer to exist (whether by
operation of law or otherwise) any Encumbranceaory, Locked Securities or any right, title or intréherein or thereto (including
any contractual or other legal arrangement haviegetfect of transferring any or all of the berseéf ownership or economic right
or establish or increase a put equivalent positioiiquidate or decrease a call equivalent positiithin the meaning of Section 16
the 1934 Act with respect to any Locked Securitiegtherwise take any action to the effect thgt@her Person will become a
“beneficial owner” (as defined in Rule 13d-3 progated under the 1934 Act) of any Locked Securit m@s

enter into any swap or other arrangement thatfieesio another, in whole or in part, any of thereamic consequences of
ownership of any Locked Securities or with resgieathich it has beneficial ownership within theasiland regulations of the
Securities and Exchange Commission, whether arty tsansaction is to be settled by delivery of sseturities, in cash or otherwi

(each, a “ Transfe).

[RESERVED].

No Hedging. The restrictions set forth in Section 2.1 arereggly agreed to preclude the Senior Manager frogaging in any
hedging or other transaction which is designed twtich reasonably could be expected to lead t@sult in a sale or disposition of
any Locked Securities even if such Locked Securitiould be disposed of by someone other than thmSklanager. Such
prohibited hedging or other transactions wouldudel, without limitation, any short sale or any pwase, sale or grant of any right
(including, without limitation, any put or call aph) with respect to any Locked Securities .

Violation of Transfer RestrictionsAny attempt to Transfer any Locked Securitiesiglation of Section 2 will be null and void ab
initio.

Limitation on Transfer Restrictions

The Transfer restrictions set forth in Sectionsahd 2.3 will be in full force and effect until tearlier of (i) the date on which
Investor's Investment Value is less than US$ 20,000, (ii) the Maturity Date , or (iii) nine morgttafter the date of termination of
the Senior Manager’'s employment with the Compargoimformity with its employment agreement and dftaving received all
necessary approvals and consents (including, cofrean the Investor , if applicable) (such dates tHExpiry Date”).

Notwithstanding anything to the contrary contaiime&ection 2.5(a), if the Investor sells, transfassigns, disposes (including
dispositions for no value), pledges or chargesNwmigs or Conversion Shares in connection with abon
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3.1

(@)

(b)

(©

(d)

3.2

fide margin agreement or other loan or financing@gement, the Transfer restrictions set forthaeoti®ns 2.1 and 2.3 will cease to
apply to 50% (fifty percent) of the Locked Secwstiheld by the Senior Manager at the time of saldh sransfer, assignment,
disposition, pledge or charge.

SECTION 3
REPRESENTATIONS, WARRANTIES, COVENANTS AND UNDERTAK INGS

Representations and Warrantieihe Senior Manager represents to the InvestarttaanInvestor represents to Senior Manager (to
the extent applicable), that:

such Party has the full power and authority to leintt®, execute and deliver this Agreement andeidqum the transactions
contemplated hereby, and such Party is duly ingatpd or organized and existing under the laws®juarisdiction of its
incorporation or organization;

the execution and delivery by such Party of thise®gnent and the performance by such Party of #msaéctions contemplated
hereby have been duly authorized by all necessapocate or other action of such Party;

assuming the due authorization, execution and eigliiereof by the other Parties, this Agreemenstitutes the legal, valid and
binding obligation of such Party, enforceable agasuch Party in accordance with its terms, exaeuch enforceability may be
limited by applicable bankruptcy, insolvency, reamgation, moratorium or similar laws affectingditers’ rights generally; and

the execution, delivery and performance of thise®gnent by such Party and the consummation of éimsdictions contemplated
hereby will not (i) violate any provision of anygamnizational or governance document of such P@ityequire such Party to obtain
any consent, approval or action of, or make anydilvith or give any notice to, any Governmentatiarity in such Party’s country
of organization or any other Person pursuant toimstyument, contract or other agreement to whiathdParty is a party or by which
such Party is bound, other than any such conspptp®al, action or filing that has already beeryditained or made or otherwise
explicitly required hereunder, (iii) conflict withr result in any breach or violation of any of teems and conditions of, or constitute
(or with notice or lapse of time or both constijuaedefault under, any instrument, contract or o#ggeement to which such Party
party or by which such Party is bound, or (iv) at& any law.

Transaction DocumentsThe Senior Manager will procure that the Compaillyperform its obligations under each Transagtio
Document to which it is a party. For the purposithe foregoing, the Senior Manager will votevitging Equity Securities in the
Company, prior to the issuance of the Notes tdrikiestor, to approve the execution, delivery andgsmance by the Company of
each such Transaction Document and the consummitibie transactions contemplated thereby to thentéxequired.

6




4.1

4.2

5.1

5.2

SECTION 4
TERM AND TERMINATION

Effective Date; TerminationThis Agreement will become effective upon exemutnd will continue in force until the earlier to
occur of (a) the fifth anniversary of the dateli§tAgreement, (b) the Expiry Date, (c) the datewich the Purchase Agreement is
terminated in accordance with the terms thereof(dhdny date agreed upon in writing by all of Beties.

Conseqguences of Terminatioif this Agreement is terminated in accordancé@ection 4.1, it will become void and of no furthe
force and effect, except for the provisions of tBéction 4, Section 5 (Notices), Section 6 (Miszedlous) and Section 7 (Governing
Law and Jurisdiction), provided, however, that stesimination will, unless otherwise agreed by thetiEs, be without prejudice to
the rights or obligations of any Party accrued unkis Agreement prior to such termination.

SECTION 5
NOTICES

Natices. Each notice, demand or other communication goremade under this Agreement will be in writingdnglish and
delivered or sent to the relevant Party at its esslor fax number set out below (or such otheresmsdor fax number as the addressee
has by five Business Days’ prior notice specifiedhte other Parties). Any notice, demand or otberraunication given or made by
letter between countries will be delivered by inwional commercial overnight delivery service ouger (such as Federal Express
or DHL). Any notice, demand or other communicatsanaddressed to the relevant Party will be deemédve been delivered, (i) if
delivered in person or by messenger, when prodebivery is obtained by the delivering party; {fisent by post within the same
country, on the third Business Day following pogtiand if sent by post to another country, on thesth Business Day following
posting; and (iii) if given or made by fax, uporsplatch and the receipt of a transmission repoffirooing dispatch.

Addresses and Fax NumberBhe initial address and facsimile for each P&otythe purposes of this Agreement are:

if to the Investor with a copy to

KKR China Healthcare Investment Limit Paul, Weiss, Rifkind, Wharton & Garrist
12" Floor, Hong Kong Club Building

c/o KKR Asia Limited 3A Chater Road, Central

Level 56, Cheung Kong Center Hong Kong

2 Queen ' s Road Central, Hong Kong Facsimile: (852) 2 840 - 4300

Facsimile: (852) 2219-3000 Attention: John E. Lange

Attention: Julian J. Wolhard

if to the Senior Manage




6.1

6.2

6.3

6.4

6.5

6.6

China Cord Blood Corporation
48/F Bank of China Tower

1 Garden Road, Central, HK
Facsimile: +852 3605 8181
Attention: Ting Zhen

SECTION 6
MISCELLANEOUS

Assignment This Agreement will inure to the benefit of, dnel binding upon, the successors and permittedrassitthe Parties.
Subject to and in accordance with Section 2, thedBdlanager will assign this Agreement or anyhdit respective rights or
obligations hereunder to any Person. The Investy assign this Agreement or any of its rights digaltions hereunder to any of its
Affiliates, provided that (a) such assignment isampliance with applicable securities laws andifle)Investor undertakes to
promptly notify the other Parties in writing of $uassignment.

No Partnership The Parties expressly do not intend hereby tm fapartnership, either general or limited, unatr jarisdiction’s
partnership law. The Parties do not intend tpdmeners one to another, or partners as to any fiairty, or create any fiduciary
relationship among themselves, by virtue of thi&tus as parties to this Agreement.

Amendment This Agreement may not be amended, modified pplmmented except by a written instrument exechyeeach of
the Parties.

Waiver. No waiver of any provision of this Agreement viaé effective unless set forth in a written instaminsigned by the Party
waiving such provision. No failure or delay by atlpan exercising any right, power or remedy unttés Agreement will operate a
waiver thereof, nor will any single or partial egise of the same preclude any further exercisetianr the exercise of any other
right, power or remedy. Without limiting the forégg, no waiver by a Party of any breach by any oBrety of any provision hereof
will be deemed to be a waiver of any subsequeradbref that or any other provision hereof.

Entire Agreement This Agreement constitutes the whole agreememiden the Parties relating to the subject mattezdfeand
supersedes any prior agreements or understanditagimg to such subject matter.

Severability. Each and every obligation under this Agreemelitheitreated as a separate obligation and wilideerally
enforceable as such and in the event of any obigair obligations being or becoming unenforceébl&hole or in part. To the
extent that any provision or provisions of this &gment are unenforceable they will be deemed tteteted from this Agreement,
and any such deletion will not affect the enfordkitgiof such provisions this Agreement as remainh $o deleted.
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6.7

6.8

7.1

7.2

7.3

Consent to Specific Performanc&he Parties declare that it is impossible to meag money the damages that would be suffered
by a Party by reason of the failure by any othetyPta perform any of the obligations hereundereidfore, if any Party institutes
any action or proceeding to enforce the provisimareof, any Party against whom such action or miog is brought hereby waiv
any claim or defense therein that the other Paatydn adequate remedy at law, to the extent pedhbit law.

Counterparts This Agreement may be executed in one or morateoparts including counterparts transmitted bgdepier or
facsimile, each of which will be deemed an origjimit all of which signed and taken together, wdlhstitute one document.

SECTION 7
GOVERNING LAW AND JURISDICTION

Governing Law. THIS AGREEMENT WILL BE GOVERNED BY, AND CONSTRUEIN ACCORDANCE WITH, THE LAWS
OF THE STATE OF NEW YORK OF THE UNITED STATES OF AARICA APPLICABLE TO CONTRACTS TO BE
PERFORMED WHOLLY WITHIN SUCH JURISDICTION, WITHOUREGARD TO THE PRINCIPLES OF CONFLICTS OF
LAW OF ANY JURISDICTION.

Submission to JurisdictionEach of the parties hereto (i) shall submitlitsethe non-exclusive jurisdiction of the Unit&dates
district court for the Southern District of New %adn the event any dispute arises out of this Agrest, (i) agrees that venue wlilé
proper as to proceedings brought in any such eaitimtrespect to such a dispute, (iii) shall na¢atpt to deny or defeat such
personal jurisdiction or venue by motion or othemuest for leave from such court and (iv) agreest@pt service of process at its
address for notices pursuant to this Agreementynsaich action or proceeding brought in any suehtcdVith respect to any such
action, service of process upon any Party in thermaaprovided herein for the giving of notices sbaldeemed, in every respect,
effective service of process upon such Party.dfghs no applicable jurisdiction in such fedei@irt, each of the Parties shall sub
itself to the jurisdiction of the state court fbetState of New York in the borough of Manhattan.

Service of ProcessSenior Manager hereby irrevocably designatesappdints Law Debenture Corporate Services, Inc. 400
Madison Avenue, Suite 4D, New York, New York 100T@|: (212) 750-6474 (the “ Process Agéntas the authorized agent of the
Senior Manager upon whom process may be servaayisuch suit or proceeding, it being understood tthe designation and
appointment of the Process Agent as such authoaigedt will become effective immediately withoutdarther action on the part
of the Senior Manager. Senior Manager hereby repteghat it has notified the Process Agent of sledignation and appointment
and that the Process Agent has accepted the samr@iirg. Senior Manager hereby irrevocably authesi and directs the Process
Agent to accept such service on its behalf. Sevimmager further agrees that service of process thmRrocess Agent and written
notice of said service to the Senior Manager, as#se may be,
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mailed by prepaid registered first class mail divéeed to the Process Agent at the address stdtede, will be deemed in every
respect effective service of process upon the $&dmager, as the case may be, in any such spibeeeding. Nothing herein will
affect the right of any Party to serve processy @her manner permitted by law. Senior Managehér agrees to take any and all
actions, including the execution and filing of amd all such documents and instruments, as magdesgary to continue such
designation and appointment of the Process Agefuiliforce and effect so long as such Senior M&ndmas any outstanding
obligations under this Agreement.

10




IN WITNESS WHEREOF , the undersigned have executed this Agreemeritthg alate first above written.

KKR CHINA HEALTHCARE INVESTMENT LIMITED

By: /s/ William J. Janetsche

Name: William J. Janetschu
Title: Director

TING ZHENG

/sl Ting Zheng
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Execution Cop
LOCK-UP AGREEMENT (this “ Agreement) made on the 12 day of April, 2012
AMONG:
(1) KKR CHINA HEALTHCARE INVESTMENT LIMITED , an exempted company with limited liability incorpted in the

Cayman Islands with its registered office at c/goa Corporate Services Limited, PO Box 309, Ugldidse, Grand Cayman
KY1-1104, Cayman Islands (the “ Investdrand

2 ALBERT CHEN , presently the Chief Financial Officer GHINA CORD BLOOD CORPORATION , ( the “ Senior Manage).
RECITALS:
(A) The Senior Manager is a senior management persohfidlina Cord Blood Corporation, an exempted camgpaith limited
liability incorporated in the Cayman Islands with iiegistered office at Codan Trust Company (Cayrhanited, Cricket Square,
Hutchins Drive, PO Box 2681, Grand Cayman KY1-11@ayman Islands (the * Compally
(B) As of the date hereof, the Senior Manager owns0&Bordinary shares of the Company (par value UEH1. each).
© Pursuant to the Convertible Note Purchase Agreeftiemt' Purchase Agreemehtdated as of the date hereof by and among the

Investor and the Company , the Company will iseuthé Investor, and the Investor will purchase fitbimn Company, the Notes (as
defined below) , subject to the terms and condstithrereof.

(D) In consideration of and as a condition precedettiegurchase of the Notes by the Investor undePtivchase Agreement, the
Parties (as defined below) enter into this Agreemen

AGREEMENT:
SECTION 1
INTERPRETATION
1.1 Definitions. In this Agreement, unless the context otherwéspiires, the following words and expressions hheddllowing
meanings:

“ 1934 Act” means the Securities Exchange Act of 1934 oflthited States of America, as amended, and the amdsegulations
promulgated thereunder.

“ Affiliate " of a Person (the " Subject Perstyrmeans (a) in the case of a Person other thatwaal person, any other Person that
directly or indirectly Controls, is Controlled by i3 under common Control with the Subject Perswh @) in the case of a natural
person, any other Person that is directly or iradiyeControlled by the Subject Person or is a Retadf the Subject




Person . In the case of the Investor, the termfilidtle ” includes (v) any shareholder of the Investor, &ny of such shareholder’s
general partners or limited partners, (x) the farmhager managing such shareholder (and generakpsrtimited partners and
officers thereof) and (y) trusts controlled by or the benefit of any such individuals referredntgw) or (x).

“ Business Day means any day other than a Saturday, Sundayher day on which commercial banks in the PRC, Héogg or
New York City are required or authorized by laneaecutive order to be closed .

“ Company Charter Documerithas the meaning set forth in the Purchase Agreéme

“ Control” of a Person means (a) ownership of more than 60f#te shares in issue or other equity interestegistered capital of
such Person or (b) the power to direct the managearepolicies of such Person, whether through aghiip or voting proxy of the
voting power of such Person, through the powepfmit a majority of the members of the board oécliors or similar governing
body of such Person, through contractual arrangesmaerotherwise.

“ Conversion Shargshas the meaning set forth in the Purchase Agreéme

“ Encumbrancé means (a) any mortgage, charge (whether fixdtbating), pledge, lien, hypothecation, assignmdetd of trust,
title retention, security interest or other encuamme of any kind securing, or conferring any ptjoof payment in respect of, any
obligation of any Person, including any right gethby a transaction which, in legal terms, is hetgranting of security interest or
any other encumbrance but which has an econonfinancial effect similar to the granting of secyiiiterest or any other
encumbrance under applicable law, (b) any leade|ease, occupancy agreement, easement or covgnaauting a right of use or
occupancy to any Person, (c) any proxy, powertofiay, voting trust agreement, interest, optiaghtrof first offer, negotiation or
refusal or transfer restriction in favor of any &sr and (d) any adverse claim as to title, possessi use.

“ Equity Securities means, with respect to any Person, such Persapisal stock, membership interests, partnershgrésts,
registered capital, joint venture or other owngrshterests or any options, warrants or other sgesithat are directly or indirectly
convertible into, or exercisable or exchangeabledioch capital stock, membership interests, pesti interests, registered capital
or joint venture or other ownership interests (Maeetr not such derivative securities are issuesaj Person).

“ Governmental Authority means any government or political subdivisionréted; any department, agency or instrumentalitgrof
government or political subdivision thereof; anyidaoor arbitral tribunal; and the governing bodyaofy securities exchange, in each
case having competent jurisdiction.

“ Hong Kong” means the Hong Kong Special Administrative Regibthe PRC.
2




1.2

“ Indemnification Agreemerit means the indemnification agreement executed bgtmpany in favor of the nominee director of
Investor in accordance with the Purchase Agreement.

“ Indemnification Priority and Information Sharidggreement’ means the indemnification priority and informatisharing
agreement executed by the Investor, an AffiliatehefInvestor and the Company in accordance wélPilrchase Agreement.

“ Investment Valué has the meaning set forth in the Purchase Agreéme

“ Locked Securitie§ means the Equity Securities of the Company hglthe Senior Manager as of the date of this Agregme

“ Maturity Date” has the meaning set forth in the Notes.

“ Notes” means the senior unsecured convertible notdsaraggregate principal amount of US$ 65,000,008:tssued by the
Company, in the form set forth in Exhibit A to tRerchase Agreement, which will be convertible iBtares in accordance with the
terms set forth in Exhibit A to the Purchase Agreatn

“ Party” or “ Parties” means any signatory or the signatories to thise&gent and any Person that subsequently becopetyao
this Agreement as provided herein.

“ Person” means any natural person, firm, company, Goventaié\uthority, joint venture, partnership, assdtioia or other entity
(whether or not having separate legal personality).

“PRC” or “ China” means the Peoples Republic of China and for the purposes of thiseggnent will exclude Hong Kong, Taiw
and the Special Administrative Region of Macau.

“ Relative” of a natural person means the spouse of suctopensd any parent, grandparent, child, grandckilding, cousin, in-
law, uncle, aunt, nephew or niece of such pers@pouse.

“ Shares’ means the ordinary shares, par value US$0.000%hzee, in the capital of the Company.

“ Transaction Documentsmeans the Purchase Agreement, the Notes, thisehgent, the Registration Right Agreement, the
Indemnification Agreement, the Indemnification Pitypand Information Sharing Agreement and the CampCharter Documents.

“US$"” means United States Dollars, the lawful curreatthe United States of America.

Terms Defined Elsewhere in this Agreemefihe following terms are defined in this Agreemasfollows:
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13

(@)

(b)

(©
(d)

()

(f)

(9)

(h)

“

Agreemen” Preamble

“ Company” Recitals

“ Expiry Date” Section 2.5(a
“ Investor” Preamble

“ Process Ager” Section 7.%

“ Purchase Agreeme” Recitals

“ Senior Manage” Preamble

“ Transfer” Section 2.1

Interpretation

Directly or Indirectly. The phrase " directly or indirectiymeans directly, or indirectly through one or marermediate Persons or
through contractual or other arrangements, andetdir indirect' has the correlative meaning.

Gender and NumberUnless the context otherwise requires, all wévdsether gender-specific or gender neutral) wildeemed to
include each of the masculine, feminine and negg@ders, and words importing the singular inclideglural and vice versa.

Headings Headings are included for convenience only artnet affect the construction of any provisiontbfs Agreement.

”ou ”ou

Include not Limiting. “ Include,” “ including ,” “ are inclusive of’ and similar expressions are not expressionsitdition and will
be construed as if followed by the words “ withbutitation ”.

Law . References to “ lawwill include all applicable laws, regulationses and orders of any Governmental Authority, séiesr
exchange or other self-regulating body, any comprotustomary law, constitution, code, ordinancatuse or other legislative
measure and any regulation, rule, treaty, ordemedeor judgment; and_“ lawflwill be construed accordingly.

References to Document&eferences to this Agreement include the Schedarid Exhibits, which form an integral part heregof.
reference to any Section, Schedule or Exhibitngess otherwise specified, to such Section of,abreule or Exhibit to this
Agreement. The words “ heregf‘ hereunder’ and “ hereto” and words of like import, unless the contextuiegs otherwise, refer
to this Agreement as a whole and not to any pdaticsection hereof or Schedule or Exhibit heretoeference to any document
(including this Agreement) is, unless otherwisecsffd, to that document as amended, consolidaiguhlemented, novated or
replaced from time to time.

Writing . References to writing and written include any moélreproducing words in a legible and non-tramgiform including
emails and faxes.

Language This Agreement is drawn up in the English languag
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2.1

(@)

(b)

2.2

2.3

2.4

2.5

(@)

(b)

SECTION 2
RESTRICTIONS ON TRANSFER OF SHARES

Restriction on TransfersWithout the Investor’s prior written consent, 8enior Manager will , directly or indirectly,

sell, give, assign, hypothecate, pledge, encungipant a security interest in or otherwise dispdsemsuffer to exist (whether by
operation of law or otherwise) any Encumbranceaoiy, Locked Securities or any right, title or intgréherein or thereto (including
any contractual or other legal arrangement haviegetfect of transferring any or all of the berseéf ownership or economic right
or establish or increase a put equivalent positioiiquidate or decrease a call equivalent positiithin the meaning of Section 16
the 1934 Act with respect to any Locked Securitiegtherwise take any action to the effect thgt@her Person will become a
“beneficial owner” (as defined in Rule 13d-3 progated under the 1934 Act) of any Locked Securit m@s

enter into any swap or other arrangement thatfieesio another, in whole or in part, any of thereamic consequences of
ownership of any Locked Securities or with resgieathich it has beneficial ownership within theasiland regulations of the
Securities and Exchange Commission, whether arty tsansaction is to be settled by delivery of sseturities, in cash or otherwi

(each, a “ Transfe).

[RESERVED].

No Hedging. The restrictions set forth in Section 2.1 arereggly agreed to preclude the Senior Manager frogaging in any
hedging or other transaction which is designed twtich reasonably could be expected to lead t@sult in a sale or disposition of
any Locked Securities even if such Locked Securitiould be disposed of by someone other than thmSklanager. Such
prohibited hedging or other transactions wouldudel, without limitation, any short sale or any pwase, sale or grant of any right
(including, without limitation, any put or call aph) with respect to any Locked Securities .

Violation of Transfer RestrictionsAny attempt to Transfer any Locked Securitiesiglation of Section 2 will be null and void ab
initio.

Limitation on Transfer Restrictions

The Transfer restrictions set forth in Sectionsahd 2.3 will be in full force and effect until tearlier of (i) the date on which
Investor's Investment Value is less than US$ 20,000, (ii) the Maturity Date , or (iii) nine morgttafter the date of termination of
the Senior Manager’'s employment with the Compargoimformity with its employment agreement and dftaving received all
necessary approvals and consents (including, cofrean the Investor , if applicable) (such dates tHExpiry Date”).

Notwithstanding anything to the contrary contaiime&ection 2.5(a), if the Investor sells, transfassigns, disposes (including
dispositions for no value), pledges or chargesNwmigs or Conversion Shares in connection with abon
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3.1

(@)

(b)

(©

(d)

3.2

fide margin agreement or other loan or financing@gement, the Transfer restrictions set forthaeoti®ns 2.1 and 2.3 will cease to
apply to 50% (fifty percent) of the Locked Secwstiheld by the Senior Manager at the time of saldh sransfer, assignment,
disposition, pledge or charge.

SECTION 3
REPRESENTATIONS, WARRANTIES, COVENANTS AND UNDERTAK INGS

Representations and Warrantieihe Senior Manager represents to the InvestarttaanInvestor represents to Senior Manager (to
the extent applicable), that:

such Party has the full power and authority to leintt®, execute and deliver this Agreement andeidqum the transactions
contemplated hereby, and such Party is duly ingatpd or organized and existing under the laws®juarisdiction of its
incorporation or organization;

the execution and delivery by such Party of thise®gnent and the performance by such Party of #msaéctions contemplated
hereby have been duly authorized by all necessapocate or other action of such Party;

assuming the due authorization, execution and eigliiereof by the other Parties, this Agreemenstitutes the legal, valid and
binding obligation of such Party, enforceable agasuch Party in accordance with its terms, exaeuch enforceability may be
limited by applicable bankruptcy, insolvency, reamgation, moratorium or similar laws affectingditers’ rights generally; and

the execution, delivery and performance of thise®gnent by such Party and the consummation of éimsdictions contemplated
hereby will not (i) violate any provision of anygamnizational or governance document of such P@ityequire such Party to obtain
any consent, approval or action of, or make anydilvith or give any notice to, any Governmentatiarity in such Party’s country
of organization or any other Person pursuant toimstyument, contract or other agreement to whiathdParty is a party or by which
such Party is bound, other than any such conspptp®al, action or filing that has already beeryditained or made or otherwise
explicitly required hereunder, (iii) conflict withr result in any breach or violation of any of teems and conditions of, or constitute
(or with notice or lapse of time or both constijuaedefault under, any instrument, contract or o#ggeement to which such Party
party or by which such Party is bound, or (iv) at& any law.

Transaction DocumentsThe Senior Manager will procure that the Compaillyperform its obligations under each Transagtio
Document to which it is a party. For the purposithe foregoing, the Senior Manager will votevitging Equity Securities in the
Company, prior to the issuance of the Notes tdrikiestor, to approve the execution, delivery andgsmance by the Company of
each such Transaction Document and the consummitibie transactions contemplated thereby to thentéxequired.
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4.1

4.2

5.1

5.2

SECTION 4
TERM AND TERMINATION

Effective Date; TerminationThis Agreement will become effective upon exemutnd will continue in force until the earlier to
occur of (a) the fifth anniversary of the dateli§tAgreement, (b) the Expiry Date, (c) the datewich the Purchase Agreement is
terminated in accordance with the terms thereof(dhdny date agreed upon in writing by all of Beties.

Conseqguences of Terminatioif this Agreement is terminated in accordancé@ection 4.1, it will become void and of no furthe
force and effect, except for the provisions of tBéction 4, Section 5 (Notices), Section 6 (Miszedlous) and Section 7 (Governing
Law and Jurisdiction), provided, however, that stesimination will, unless otherwise agreed by thetiEs, be without prejudice to
the rights or obligations of any Party accrued unkis Agreement prior to such termination.

SECTION 5
NOTICES

Natices. Each notice, demand or other communication goremade under this Agreement will be in writingdnglish and
delivered or sent to the relevant Party at its eslor fax number set out below (or such otheressdor fax number as the addressee
has by five Business Days’ prior notice specifiedhte other Parties). Any notice, demand or otberraunication given or made by
letter between countries will be delivered by inwional commercial overnight delivery service ouger (such as Federal Express
or DHL). Any notice, demand or other communicatsonaddressed to the relevant Party will be deemédve been delivered, (i) if
delivered in person or by messenger, when prodebivery is obtained by the delivering party; {fisent by post within the same
country, on the third Business Day following pogtiand if sent by post to another country, on thesth Business Day following
posting; and (iii) if given or made by fax, uporsplatch and the receipt of a transmission repoffirooing dispatch.

Addresses and Fax NumberBhe initial address and facsimile for each P&otythe purposes of this Agreement are:

if to the Investor with a copy to

KKR China Healthcare Investment Limited Paul, Weiss, Rifkind, Wharton & Garrison
12" Floor, Hong Kong Club Building

c/o KKR Asia Limited 3A Chater Road, Central Hong Kong

Level 56, Cheung Kong Center Facsimile: (852) 2 840 - 4300

2 Queen ' s Road Central, Hong Kong Attention: John E. Lange

Facsimile: (852) 2219-3000
Attention: Julian J. Wolhard

if to the Senior Manage




6.1

6.2

6.3

6.4

6.5

6.6

China Cord Blood Corporation
48/F Bank of China Tower

1 Garden Road, Central, HK
Facsimile: +852 3605 8181
Attention: Albert Cher

SECTION 6
MISCELLANEOUS

Assignment This Agreement will inure to the benefit of, dnel binding upon, the successors and permittedrassitthe Parties.
Subject to and in accordance with Section 2, thedBdlanager will assign this Agreement or anyhdit respective rights or
obligations hereunder to any Person. The Investy assign this Agreement or any of its rights digaltions hereunder to any of its
Affiliates, provided that (a) such assignment isampliance with applicable securities laws andifle)Investor undertakes to
promptly notify the other Parties in writing of $uassignment.

No Partnership The Parties expressly do not intend hereby tm fapartnership, either general or limited, unatr jarisdiction’s
partnership law. The Parties do not intend to biénpes one to another, or partners as to any fiarty, or create any fiduciary
relationship among themselves, by virtue of thi&tus as parties to this Agreement.

Amendment This Agreement may not be amended, modified pplmmented except by a written instrument exechyeeach of
the Parties.

Waiver. No waiver of any provision of this Agreement viaé effective unless set forth in a written instaminsigned by the Party
waiving such provision. No failure or delay by atlpan exercising any right, power or remedy unttés Agreement will operate a
waiver thereof, nor will any single or partial egise of the same preclude any further exercisetianr the exercise of any other
right, power or remedy. Without limiting the forégg, no waiver by a Party of any breach by any oBrety of any provision hereof
will be deemed to be a waiver of any subsequeradbref that or any other provision hereof.

Entire Agreement This Agreement constitutes the whole agreememiden the Parties relating to the subject mattezdfeand
supersedes any prior agreements or understanditagimg to such subject matter.

Severability. Each and every obligation under this Agreemelitheitreated as a separate obligation and wilideerally
enforceable as such and in the event of any obigair obligations being or becoming unenforceébl&hole or in part. To the
extent that any provision or provisions of this &gment are unenforceable they will be deemed tteteted from this Agreement,
and any such deletion will not affect the enfordkitgiof such provisions this Agreement as remainh $o deleted.
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6.7

6.8

7.1

7.2

7.3

Consent to Specific Performanc&he Parties declare that it is impossible to meag money the damages that would be suffered
by a Party by reason of the failure by any othetyPta perform any of the obligations hereundereidfore, if any Party institutes
any action or proceeding to enforce the provisimareof, any Party against whom such action or miog is brought hereby waiv
any claim or defense therein that the other Paatydn adequate remedy at law, to the extent pedhbit law.

Counterparts This Agreement may be executed in one or morateoparts including counterparts transmitted bgdepier or
facsimile, each of which will be deemed an origjimit all of which signed and taken together, wdlhstitute one document.

SECTION 7
GOVERNING LAW AND JURISDICTION

Governing Law. THIS AGREEMENT WILL BE GOVERNED BY, AND CONSTRUEIN ACCORDANCE WITH, THE LAWS
OF THE STATE OF NEW YORK OF THE UNITED STATES OF AARICA APPLICABLE TO CONTRACTS TO BE
PERFORMED WHOLLY WITHIN SUCH JURISDICTION, WITHOUREGARD TO THE PRINCIPLES OF CONFLICTS OF
LAW OF ANY JURISDICTION.

Submission to JurisdictionEach of the parties hereto (i) shall submitlitsethe non-exclusive jurisdiction of the Unit&dates
district court for the Southern District of New %adn the event any dispute arises out of this Agrest, (i) agrees that venue wlilé
proper as to proceedings brought in any such eaitimtrespect to such a dispute, (iii) shall na¢atpt to deny or defeat such
personal jurisdiction or venue by motion or othemuest for leave from such court and (iv) agreest@pt service of process at its
address for notices pursuant to this Agreementynsaich action or proceeding brought in any suehtcdVith respect to any such
action, service of process upon any Party in thermaaprovided herein for the giving of notices sbaldeemed, in every respect,
effective service of process upon such Party.dfghs no applicable jurisdiction in such fedei@irt, each of the Parties shall sub
itself to the jurisdiction of the state court fbetState of New York in the borough of Manhattan.

Service of ProcessSenior Manager hereby irrevocably designatesappdints Law Debenture Corporate Services, Inc. 400
Madison Avenue, Suite 4D, New York, New York 100T@|: (212) 750-6474 (the “ Process Agéntas the authorized agent of the
Senior Manager upon whom process may be servaayisuch suit or proceeding, it being understood tthe designation and
appointment of the Process Agent as such authoaigedt will become effective immediately withoutdarther action on the part
of the Senior Manager. Senior Manager hereby repteghat it has notified the Process Agent of sledignation and appointment
and that the Process Agent has accepted the sanré@iig. Senior Manager hereby irrevocably auibhes and directs the Process
Agent to accept such service on its behalf. Seviemager further agrees that service of process thProcess Agent and written
notice of said service to the Senior Manager, as#se may be,
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mailed by prepaid registered first class mail divéeed to the Process Agent at the address stdtede, will be deemed in every
respect effective service of process upon the $&dmager, as the case may be, in any such spiboeeding. Nothing herein will
affect the right of any Party to serve processy @her manner permitted by law. Senior Managehér agrees to take any and all
actions, including the execution and filing of amd all such documents and instruments, as magdesgary to continue such
designation and appointment of the Process Agefuiliforce and effect so long as such Senior M&ndmas any outstanding
obligations under this Agreement.
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IN WITNESS WHEREOF , the undersigned have executed this Agreemeritthg alate first above written.

KKR CHINA HEALTHCARE INVESTMENT LIMITED

By: /s/ William J. Janetsche

Name: William J. Janetschu
Title: Director

ALBERT CHEN

/s/ Albert Cher
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Solicitors and International Lawyers
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3A Chater Road
Central
Hong Kong
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Execution Cop
LOCK-UP AGREEMENT (this “ Agreement) made on the 12 day of April, 2012
AMONG:
(1) KKR CHINA HEALTHCARE INVESTMENT LIMITED , an exempted company with limited liability incorpted in the

Cayman Islands with its registered office at c/goa Corporate Services Limited, PO Box 309, Ugldidse, Grand Cayman
KY1-1104, Cayman Islands (the “ Investdrand

2 YUE DENG, presently the Chief Executive Officer — Beijing Bwn of CHINA CORD BLOOD CORPORATION , ( the *
Senior Manage').

RECITALS:

(A) The Senior Manager is a senior management persoh@diina Cord Blood Corporation, an exempted camgpaith limited liability
incorporated in the Cayman Islands with its regeteoffice at Codan Trust Company (Cayman) Limitedcket Square, Hutchins
Drive, PO Box 2681, Grand Cayman KY1-1111, Caynsdanids (the “ Compan).

(B) As of the date hereof, the Senior Manager owns9B4Pordinary shares of the Company (par value UEH0. each).
© Pursuant to the Convertible Note Purchase Agreeftieat’ Purchase Agreemehtdated as of the date hereof by and among the

Investor and the Company , the Company will iseuthé Investor, and the Investor will purchase fitbimn Company, the Notes (as
defined below) , subject to the terms and condstithrereof.

(D) In consideration of and as a condition precedettiégpurchase of the Notes by the Investor undePtirchase Agreement, the
Parties (as defined below) enter into this Agreemen

AGREEMENT:
SECTION 1
INTERPRETATION
1.1 Definitions. In this Agreement, unless the context otherwéspiires, the following words and expressions hheddllowing
meanings:

“ 1934 Act” means the Securities Exchange Act of 1934 oflthited States of America, as amended, and the amdsegulations
promulgated thereunder.

“ Affiliate ” of a Person (the “ Subject Persgmmeans (a) in the case of a Person other thaatwaal person, any other Person that
directly or indirectly Controls, is Controlled by i3 under common Control with the Subject Perswh @) in the case of a natural
person, any other Person that is directly or iradiyeControlled by the Subject Person or is a Retadf the Subject




Person . In the case of the Investor, the termfilidtle ” includes (v) any shareholder of the Investor, &ny of such shareholder’s
general partners or limited partners, (x) the farmhager managing such shareholder (and generakpsrtimited partners and
officers thereof) and (y) trusts controlled by or the benefit of any such individuals referredntgw) or (x).

“ Business Day means any day other than a Saturday, Sundayher day on which commercial banks in the PRC, Héogg or
New York City are required or authorized by laneaecutive order to be closed .

“ Company Charter Documerithas the meaning set forth in the Purchase Agreéme

“ Control” of a Person means (a) ownership of more than 60f#te shares in issue or other equity interestegistered capital of
such Person or (b) the power to direct the managearepolicies of such Person, whether through aghiip or voting proxy of the
voting power of such Person, through the powepfmit a majority of the members of the board oécliors or similar governing
body of such Person, through contractual arrangesmaerotherwise.

“ Conversion Shargshas the meaning set forth in the Purchase Agreéme

“ Encumbrancé means (a) any mortgage, charge (whether fixdtbating), pledge, lien, hypothecation, assignmdetd of trust,
title retention, security interest or other encuamme of any kind securing, or conferring any ptjoof payment in respect of, any
obligation of any Person, including any right gethby a transaction which, in legal terms, is hetgranting of security interest or
any other encumbrance but which has an econonfinancial effect similar to the granting of secyiiiterest or any other
encumbrance under applicable law, (b) any leade|ease, occupancy agreement, easement or covgnaauting a right of use or
occupancy to any Person, (c) any proxy, powertofiay, voting trust agreement, interest, optiaghtrof first offer, negotiation or
refusal or transfer restriction in favor of any &sr and (d) any adverse claim as to title, possessi use.

“ Equity Securities means, with respect to any Person, such Persapisal stock, membership interests, partnershgrésts,
registered capital, joint venture or other owngrshterests or any options, warrants or other sgesithat are directly or indirectly
convertible into, or exercisable or exchangeabledioch capital stock, membership interests, pesti interests, registered capital
or joint venture or other ownership interests (Maeetr not such derivative securities are issuesaj Person).

“ Governmental Authority means any government or political subdivisionréted; any department, agency or instrumentalitgrof
government or political subdivision thereof; anyidaoor arbitral tribunal; and the governing bodyaofy securities exchange, in each
case having competent jurisdiction.

“ Hong Kong” means the Hong Kong Special Administrative Regibthe PRC.
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1.2

“ Indemnification Agreemerit means the indemnification agreement executed bgtmpany in favor of the nominee director of
Investor in accordance with the Purchase Agreement.

“ Indemnification Priority and Information Sharidggreement’ means the indemnification priority and informatisharing
agreement executed by the Investor, an AffiliatehefInvestor and the Company in accordance wélPilrchase Agreement.

“ Investment Valué has the meaning set forth in the Purchase Agreéme

“ Locked Securitie§ means the Equity Securities of the Company hglthe Senior Manager as of the date of this Agregme

“ Maturity Date” has the meaning set forth in the Notes.

“ Notes” means the senior unsecured convertible notdsaraggregate principal amount of US$ 65,000,008:tssued by the
Company, in the form set forth in Exhibit A to tRerchase Agreement, which will be convertible iBtares in accordance with the
terms set forth in Exhibit A to the Purchase Agreatn

“ Party” or “ Parties” means any signatory or the signatories to thise&gent and any Person that subsequently becopetyao
this Agreement as provided herein.

“ Person” means any natural person, firm, company, Goventaié\uthority, joint venture, partnership, assdtioia or other entity
(whether or not having separate legal personality).

“PRC” or “ China” means the Peoples Republic of China and for the purposes of thiseggnent will exclude Hong Kong, Taiw
and the Special Administrative Region of Macau.

“ Relative” of a natural person means the spouse of suctopensd any parent, grandparent, child, grandckilding, cousin, in-
law, uncle, aunt, nephew or niece of such pers@pouse.

“ Shares’ means the ordinary shares, par value US$0.000%hzee, in the capital of the Company.

“ Transaction Documentsmeans the Purchase Agreement, the Notes, thisehgent, the Registration Right Agreement, the
Indemnification Agreement, the Indemnification Pitypand Information Sharing Agreement and the CampCharter Documents.

“US$"” means United States Dollars, the lawful curreatthe United States of America.

Terms Defined Elsewhere in this Agreemefihe following terms are defined in this Agreemasfollows:
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(@)

(b)

(©
(d)

()

(f)

(9)

(h)

“

Agreemen” Preamble

“ Company” Recitals

“ Expiry Date” Section 2.5(a
“ Investor” Preamble

“ Process Ager” Section 7.%

“ Purchase Agreeme” Recitals

“ Senior Manage” Preamble

“ Transfer” Section 2.1

Interpretation

Directly or Indirectly. The phrase " directly or indirectiymeans directly, or indirectly through one or marermediate Persons or
through contractual or other arrangements, andetdir indirect' has the correlative meaning.

Gender and NumberUnless the context otherwise requires, all wévdsether gender-specific or gender neutral) wildeemed to
include each of the masculine, feminine and negg@ders, and words importing the singular inclideglural and vice versa.

Headings Headings are included for convenience only artnet affect the construction of any provisiontbfs Agreement.

”ou ”ou

Include not Limiting. “ Include,” “ including ,” “ are inclusive of’ and similar expressions are not expressionsitdition and will
be construed as if followed by the words “ withbutitation ”.

Law . References to “ lawwill include all applicable laws, regulationses and orders of any Governmental Authority, séiesr
exchange or other self-regulating body, any comprotustomary law, constitution, code, ordinancatuse or other legislative
measure and any regulation, rule, treaty, ordemedeor judgment; and_“ lawflwill be construed accordingly.

References to Document&eferences to this Agreement include the Schedarid Exhibits, which form an integral part heregof.
reference to any Section, Schedule or Exhibitngess otherwise specified, to such Section of,abreule or Exhibit to this
Agreement. The words “ heregf‘ hereunder’ and “ hereto” and words of like import, unless the contextuiegs otherwise, refer
to this Agreement as a whole and not to any pdaticsection hereof or Schedule or Exhibit heretoeference to any document
(including this Agreement) is, unless otherwisecsffd, to that document as amended, consolidaiguhlemented, novated or
replaced from time to time.

Writing . References to writing and written include any moélreproducing words in a legible and non-tramgiform including
emails and faxes.

Language This Agreement is drawn up in the English languag
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2.1

(@)

(b)

2.2

2.3

2.4

2.5

(@)

(b)

SECTION 2
RESTRICTIONS ON TRANSFER OF SHARES

Restriction on TransfersWithout the Investor’s prior written consent, 8enior Manager will , directly or indirectly,

sell, give, assign, hypothecate, pledge, encungipant a security interest in or otherwise dispdsemsuffer to exist (whether by
operation of law or otherwise) any Encumbranceaoiy, Locked Securities or any right, title or intgréherein or thereto (including
any contractual or other legal arrangement haviegetfect of transferring any or all of the berseéf ownership or economic right
or establish or increase a put equivalent positioiiquidate or decrease a call equivalent positiithin the meaning of Section 16
the 1934 Act with respect to any Locked Securitiegtherwise take any action to the effect thgt@her Person will become a
“beneficial owner” (as defined in Rule 13d-3 progated under the 1934 Act) of any Locked Securit m@s

enter into any swap or other arrangement thatfieesio another, in whole or in part, any of thereamic consequences of
ownership of any Locked Securities or with resgieathich it has beneficial ownership within theasiland regulations of the
Securities and Exchange Commission, whether arty tsansaction is to be settled by delivery of sseturities, in cash or otherwi

(each, a “ Transfe).

[RESERVED].

No Hedging. The restrictions set forth in Section 2.1 arereggly agreed to preclude the Senior Manager frogaging in any
hedging or other transaction which is designed twtich reasonably could be expected to lead t@sult in a sale or disposition of
any Locked Securities even if such Locked Securitiould be disposed of by someone other than thmSklanager. Such
prohibited hedging or other transactions wouldudel, without limitation, any short sale or any pwase, sale or grant of any right
(including, without limitation, any put or call aph) with respect to any Locked Securities .

Violation of Transfer RestrictionsAny attempt to Transfer any Locked Securitiesiglation of Section 2 will be null and void ab
initio.

Limitation on Transfer Restrictions

The Transfer restrictions set forth in Sectionsahd 2.3 will be in full force and effect until tearlier of (i) the date on which
Investor's Investment Value is less than US$ 20,000, (ii) the Maturity Date , or (iii) nine morgttafter the date of termination of
the Senior Manager’'s employment with the Compargoimformity with its employment agreement and dftaving received all
necessary approvals and consents (including, cofrean the Investor , if applicable) (such dates tHExpiry Date”).

Notwithstanding anything to the contrary contaiime&ection 2.5(a), if the Investor sells, transfassigns, disposes (including
dispositions for no value), pledges or chargesNwmigs or Conversion Shares in connection with abon
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3.1

(@)

(b)

(©

(d)

3.2

fide margin agreement or other loan or financing@gement, the Transfer restrictions set forthaeoti®ns 2.1 and 2.3 will cease to
apply to 50% (fifty percent) of the Locked Secwstiheld by the Senior Manager at the time of saldh sransfer, assignment,
disposition, pledge or charge.

SECTION 3
REPRESENTATIONS, WARRANTIES, COVENANTS AND
UNDERTAKINGS

Representations and Warrantiehe Senior Manager represents to the Investaorifaninvestor represents to Senior Manager (to
the extent applicable), that:

such Party has the full power and authority to eintt®, execute and deliver this Agreement andetidqrm the transactions
contemplated hereby, and such Party is duly ingatpd or organized and existing under the laws@juarisdiction of its
incorporation or organization;

the execution and delivery by such Party of thise®gnent and the performance by such Party of #imsactions contemplated
hereby have been duly authorized by all necessapocate or other action of such Party;

assuming the due authorization, execution and esliiereof by the other Parties, this Agreemenstitutes the legal, valid and
binding obligation of such Party, enforceable agasuch Party in accordance with its terms, exaeuch enforceability may be
limited by applicable bankruptcy, insolvency, reamgation, moratorium or similar laws affectingditers’ rights generally; and

the execution, delivery and performance of thise®gnent by such Party and the consummation of éimsdictions contemplated
hereby will not (i) violate any provision of anygamnizational or governance document of such P@ityequire such Party to obtain
any consent, approval or action of, or make anydilvith or give any notice to, any Governmentatiarity in such Party’s country
of organization or any other Person pursuant toimstyument, contract or other agreement to whiathdParty is a party or by which
such Party is bound, other than any such conspptpeal, action or filing that has already beeryditained or made or otherwise
explicitly required hereunder, (iii) conflict withr result in any breach or violation of any of teems and conditions of, or constitute
(or with notice or lapse of time or both constijuaedefault under, any instrument, contract or odygeement to which such Party
party or by which such Party is bound, or (iv) at& any law.

Transaction DocumentsThe Senior Manager will procure that the Compaillyperform its obligations under each Transagtio
Document to which it is a party. For the purposkethe foregoing, the Senior Manager will votevitging Equity Securities in the
Company, prior to the issuance of the Notes tdrikiestor, to approve the execution, delivery andgsmance by the Company of
each such Transaction Document and the consumnitibie transactions contemplated thereby to thentéxequired.
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4.1

4.2

5.1

5.2

SECTION 4
TERM AND TERMINATION

Effective Date; TerminationThis Agreement will become effective upon exemutnd will continue in force until the earlier to
occur of (a) the fifth anniversary of the dateli§tAgreement, (b) the Expiry Date, (c) the datewich the Purchase Agreement is
terminated in accordance with the terms thereof(dhdny date agreed upon in writing by all of Beties.

Conseqguences of Terminatioif this Agreement is terminated in accordancé@ection 4.1, it will become void and of no furthe
force and effect, except for the provisions of tBéction 4, Section 5 (Notices), Section 6 (Miszedlous) and Section 7 (Governing
Law and Jurisdiction), provided, however, that stesimination will, unless otherwise agreed by thetiEs, be without prejudice to
the rights or obligations of any Party accrued unkis Agreement prior to such termination.

SECTION 5
NOTICES

Natices. Each notice, demand or other communication goremade under this Agreement will be in writingdnglish and
delivered or sent to the relevant Party at its eslor fax number set out below (or such otheressdor fax number as the addressee
has by five Business Days’ prior notice specifiedhte other Parties). Any notice, demand or otberraunication given or made by
letter between countries will be delivered by inwional commercial overnight delivery service ouger (such as Federal Express
or DHL). Any notice, demand or other communicatsonaddressed to the relevant Party will be deemédve been delivered, (i) if
delivered in person or by messenger, when prodebivery is obtained by the delivering party; {fisent by post within the same
country, on the third Business Day following pogtiand if sent by post to another country, on thesth Business Day following
posting; and (iii) if given or made by fax, uporsplatch and the receipt of a transmission repoffirooing dispatch.

Addresses and Fax NumberBhe initial address and facsimile for each P&otythe purposes of this Agreement are:

if to the Investor with a copy to
KKR China Healthcare Investment Paul, Weiss, Rifkind, Wharton &
Limited Garrison

12" Floor, Hong Kong Club
c/o KKR Asia Limited Building
Level 56, Cheung Kong Center 3A Chater Road, Central
2 Queen ' s Road Central, Hong Kong Hong Kong
Facsimile: (852) 2219-3000 Facsimile: (852) 2 840 - 4300
Attention; Julian J. Wolhard Attention: John E. Lang

if to the Senior Manage




6.1

6.2

6.3

6.4

6.5

6.6

China Cord Blood Corporation
48/F Bank of China Tower

1 Garden Road, Central, HK
Facsimile: +852 3605 8181
Attention: Yue Den¢

SECTION 6
MISCELLANEOUS

Assignment This Agreement will inure to the benefit of, dnel binding upon, the successors and permittedrassitthe Parties.
Subject to and in accordance with Section 2, thedBdlanager will assign this Agreement or anyhdit respective rights or
obligations hereunder to any Person. The Investy assign this Agreement or any of its rights digaltions hereunder to any of its
Affiliates, provided that (a) such assignment isampliance with applicable securities laws andifle)Investor undertakes to
promptly notify the other Parties in writing of $uassignment.

No Partnership The Parties expressly do not intend hereby tm fapartnership, either general or limited, unatr jarisdiction’s
partnership law. The Parties do not intend to biénpes one to another, or partners as to any fiarty, or create any fiduciary
relationship among themselves, by virtue of thi&tus as parties to this Agreement.

Amendment This Agreement may not be amended, modified pplmmented except by a written instrument exechyeeach of
the Parties.

Waiver. No waiver of any provision of this Agreement viaé effective unless set forth in a written instaminsigned by the Party
waiving such provision. No failure or delay by atlpan exercising any right, power or remedy unttés Agreement will operate a
waiver thereof, nor will any single or partial egise of the same preclude any further exercisetianr the exercise of any other
right, power or remedy. Without limiting the forégg, no waiver by a Party of any breach by any oBrety of any provision hereof
will be deemed to be a waiver of any subsequeradbref that or any other provision hereof.

Entire Agreement This Agreement constitutes the whole agreememiden the Parties relating to the subject mattezdfeand
supersedes any prior agreements or understanditagimg to such subject matter.

Severability. Each and every obligation under this Agreemelitheitreated as a separate obligation and wilideerally
enforceable as such and in the event of any obigair obligations being or becoming unenforceébl&hole or in part. To the
extent that any provision or provisions of this &gment are unenforceable they will be deemed tteteted from this Agreement,
and any such deletion will not affect the enfordkitgiof such provisions this Agreement as remainh $o deleted.
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6.7

6.8

7.1

7.2

7.3

Consent to Specific Performanc&he Parties declare that it is impossible to meag money the damages that would be suffered
by a Party by reason of the failure by any othetyPta perform any of the obligations hereundereidfore, if any Party institutes
any action or proceeding to enforce the provisimareof, any Party against whom such action or miog is brought hereby waiv
any claim or defense therein that the other Paatydn adequate remedy at law, to the extent pedhbit law.

Counterparts This Agreement may be executed in one or morateoparts including counterparts transmitted bgdepier or
facsimile, each of which will be deemed an origjimit all of which signed and taken together, wdlhstitute one document.

SECTION 7
GOVERNING LAW AND JURISDICTION

Governing Law. THIS AGREEMENT WILL BE GOVERNED BY, AND CONSTRUEIN ACCORDANCE WITH, THE LAWS
OF THE STATE OF NEW YORK OF THE UNITED STATES OF AARICA APPLICABLE TO CONTRACTS TO BE
PERFORMED WHOLLY WITHIN SUCH JURISDICTION, WITHOUREGARD TO THE PRINCIPLES OF CONFLICTS OF
LAW OF ANY JURISDICTION.

Submission to JurisdictionEach of the parties hereto (i) shall submitlitsethe non-exclusive jurisdiction of the Unit&dates
district court for the Southern District of New %adn the event any dispute arises out of this Agrest, (i) agrees that venue wlilé
proper as to proceedings brought in any such eaitimtrespect to such a dispute, (iii) shall na¢atpt to deny or defeat such
personal jurisdiction or venue by motion or othemuest for leave from such court and (iv) agreest@pt service of process at its
address for notices pursuant to this Agreementynsaich action or proceeding brought in any suehtcdVith respect to any such
action, service of process upon any Party in thermaaprovided herein for the giving of notices sbaldeemed, in every respect,
effective service of process upon such Party.dfghs no applicable jurisdiction in such fedei@irt, each of the Parties shall sub
itself to the jurisdiction of the state court fbetState of New York in the borough of Manhattan.

Service of ProcessSenior Manager hereby irrevocably designatesappdints Law Debenture Corporate Services, Inc. 400
Madison Avenue, Suite 4D, New York, New York 100T@|: (212) 750-6474 (the “ Process Agéntas the authorized agent of the
Senior Manager upon whom process may be servaayisuch suit or proceeding, it being understood tthe designation and
appointment of the Process Agent as such authoaigedt will become effective immediately withoutdarther action on the part
of the Senior Manager. Senior Manager hereby repteghat it has notified the Process Agent of sledignation and appointment
and that the Process Agent has accepted the samr@iirg. Senior Manager hereby irrevocably authesi and directs the Process
Agent to accept such service on its behalf. Sevimmager further agrees that service of process thmRrocess Agent and written
notice of said service to the Senior Manager, as#se may be,
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mailed by prepaid registered first class mail divéeed to the Process Agent at the address stdtede, will be deemed in every
respect effective service of process upon the $&dmager, as the case may be, in any such spibeeeding. Nothing herein will
affect the right of any Party to serve processy @her manner permitted by law. Senior Managehér agrees to take any and all
actions, including the execution and filing of amd all such documents and instruments, as magdesgary to continue such
designation and appointment of the Process Agefuiliforce and effect so long as such Senior M&ndmas any outstanding
obligations under this Agreement.
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IN WITNESS WHEREOF , the undersigned have executed this Agreemeritthg alate first above written.

KKR CHINA HEALTHCARE
INVESTMENT LIMITED

By: /s/ William J. Janetsche

Name: William J. Janetschu
Title: Director

YUE DENG

/sl Yue Denc




Exhibit 10

Execution Cop

LOCK-UP AGREEMENT
among
KKR CHINA HEALTHCARE INVESTMENT LIMITED
and

XIN XU

Dated April 12, 2012

Paul, Weiss, Rifkind, Wharton & Garrison
Solicitors and International Lawyers
12th Floor, Hong Kong Club Building

3A Chater Road
Central
Hong Kong
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Execution Cop
LOCK-UP AGREEMENT (this “ Agreement) made on the 12 day of April, 2012
AMONG:
(1) KKR CHINA HEALTHCARE INVESTMENT LIMITED , an exempted company with limited liability incorpted in the

Cayman Islands with its registered office at c/goa Corporate Services Limited, PO Box 309, Ugldidse, Grand Cayman
KY1-1104, Cayman Islands (the “ Investdrand

2 XIN XU, presently the Chief Technology Officer GHINA CORD BLOOD CORPORATION , ( the “ Senior Managej).
RECITALS:
(A) The Senior Manager is a senior management persohfidlina Cord Blood Corporation, an exempted camgpaith limited
liability incorporated in the Cayman Islands with iiegistered office at Codan Trust Company (Cayrhanited, Cricket Square,
Hutchins Drive, PO Box 2681, Grand Cayman KY1-11@ayman Islands (the * Compally
(B) As of the date hereof, the Senior Manager owns6Blgfdinary shares of the Company (par value USH0. @ach).
© Pursuant to the Convertible Note Purchase Agreeftiemt' Purchase Agreemehtdated as of the date hereof by and among the

Investor and the Company , the Company will iseuthé Investor, and the Investor will purchase fitbimn Company, the Notes (as
defined below) , subject to the terms and condstithrereof.

(D) In consideration of and as a condition precedettiegurchase of the Notes by the Investor undePtivchase Agreement, the
Parties (as defined below) enter into this Agreemen

AGREEMENT:
SECTION 1
INTERPRETATION
1.1 Definitions. In this Agreement, unless the context otherwéspiires, the following words and expressions hheddllowing
meanings:

“ 1934 Act” means the Securities Exchange Act of 1934 oflthited States of America, as amended, and the amdsegulations
promulgated thereunder.

“ Affiliate " of a Person (the " Subject Perstyrmeans (a) in the case of a Person other thatwaal person, any other Person that
directly or indirectly Controls, is Controlled by i3 under common Control with the Subject Perswh @) in the case of a natural
person, any other Person that is directly or iradiyeControlled by the Subject Person or is a Retadf the Subject




Person . In the case of the Investor, the termfilidtle ” includes (v) any shareholder of the Investor, &ny of such shareholder’s
general partners or limited partners, (x) the farmhager managing such shareholder (and generakpsrtimited partners and
officers thereof) and (y) trusts controlled by or the benefit of any such individuals referredntgw) or (x).

“ Business Day means any day other than a Saturday, Sundayher day on which commercial banks in the PRC, Héogg or
New York City are required or authorized by laneaecutive order to be closed .

“ Company Charter Documerithas the meaning set forth in the Purchase Agreéme

“ Control” of a Person means (a) ownership of more than 60f#te shares in issue or other equity interestegistered capital of
such Person or (b) the power to direct the managearepolicies of such Person, whether through aghiip or voting proxy of the
voting power of such Person, through the powepfmit a majority of the members of the board oécliors or similar governing
body of such Person, through contractual arrangesmaerotherwise.

“ Conversion Shargshas the meaning set forth in the Purchase Agreéme

“ Encumbrancé means (a) any mortgage, charge (whether fixdtbating), pledge, lien, hypothecation, assignmdetd of trust,
title retention, security interest or other encuamme of any kind securing, or conferring any ptjoof payment in respect of, any
obligation of any Person, including any right gethby a transaction which, in legal terms, is hetgranting of security interest or
any other encumbrance but which has an econonfinancial effect similar to the granting of secyiiiterest or any other
encumbrance under applicable law, (b) any leade|ease, occupancy agreement, easement or covgnaauting a right of use or
occupancy to any Person, (c) any proxy, powertofiay, voting trust agreement, interest, optiaghtrof first offer, negotiation or
refusal or transfer restriction in favor of any &sr and (d) any adverse claim as to title, possessi use.

“ Equity Securities means, with respect to any Person, such Persapisal stock, membership interests, partnershgrésts,
registered capital, joint venture or other owngrshterests or any options, warrants or other sgesithat are directly or indirectly
convertible into, or exercisable or exchangeabledioch capital stock, membership interests, pesti interests, registered capital
or joint venture or other ownership interests (Maeetr not such derivative securities are issuesaj Person).

“ Governmental Authority means any government or political subdivisionréted; any department, agency or instrumentalitgrof
government or political subdivision thereof; anyidaoor arbitral tribunal; and the governing bodyaofy securities exchange, in each
case having competent jurisdiction.

“ Hong Kong” means the Hong Kong Special Administrative Regibthe PRC.
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1.2

“ Indemnification Agreemerit means the indemnification agreement executed bgtmpany in favor of the nominee director of
Investor in accordance with the Purchase Agreement.

“ Indemnification Priority and Information Sharidggreement’ means the indemnification priority and informatisharing
agreement executed by the Investor, an AffiliatehefInvestor and the Company in accordance wélPilrchase Agreement.

“ Investment Valué has the meaning set forth in the Purchase Agreéme

“ Locked Securitie§ means the Equity Securities of the Company hglthe Senior Manager as of the date of this Agregme

“ Maturity Date” has the meaning set forth in the Notes.

“ Notes” means the senior unsecured convertible notdsaraggregate principal amount of US$ 65,000,008:tssued by the
Company, in the form set forth in Exhibit A to tRerchase Agreement, which will be convertible iBtares in accordance with the
terms set forth in Exhibit A to the Purchase Agreatn

“ Party” or “ Parties” means any signatory or the signatories to thise&gent and any Person that subsequently becopetyao
this Agreement as provided herein.

“ Person” means any natural person, firm, company, Goventaié\uthority, joint venture, partnership, assdtioia or other entity
(whether or not having separate legal personality).

“PRC” or “ China” means the Peoples Republic of China and for the purposes of thiseggnent will exclude Hong Kong, Taiw
and the Special Administrative Region of Macau.

“ Relative” of a natural person means the spouse of suctopensd any parent, grandparent, child, grandckilding, cousin, in-
law, uncle, aunt, nephew or niece of such pers@pouse.

“ Shares’ means the ordinary shares, par value US$0.000%hzee, in the capital of the Company.

“ Transaction Documentsmeans the Purchase Agreement, the Notes, thisehgent, the Registration Right Agreement, the
Indemnification Agreement, the Indemnification Pitypand Information Sharing Agreement and the CampCharter Documents.

“US$"” means United States Dollars, the lawful curreatthe United States of America.

Terms Defined Elsewhere in this Agreemefihe following terms are defined in this Agreemasfollows:

3




13

(@)

(b)

(©
(d)

()

(f)

(9)

(h)

“

Agreemen” Preamble

“ Company” Recitals

“ Expiry Date” Section 2.5(a
“ Investor” Preamble

“ Process Ager” Section 7.2

“ Purchase Agreeme” Recitals

“ Senior Manage” Preamble

“ Transfer” Section 2.1

Interpretation

Directly or Indirectly. The phrase " directly or indirectiymeans directly, or indirectly through one or marermediate Persons or
through contractual or other arrangements, andetdir indirect' has the correlative meaning.

Gender and NumberUnless the context otherwise requires, all wévdsether gender-specific or gender neutral) wildeemed to
include each of the masculine, feminine and negg@ders, and words importing the singular inclideglural and vice versa.

Headings Headings are included for convenience only artnet affect the construction of any provisiontbfs Agreement.

”ou ”ou

Include not Limiting. “ Include,” “ including ,” “ are inclusive of’ and similar expressions are not expressionsitdition and will
be construed as if followed by the words “ withbutitation ”.

Law . References to “ lawwill include all applicable laws, regulationses and orders of any Governmental Authority, séiesr
exchange or other self-regulating body, any comprotustomary law, constitution, code, ordinancatuse or other legislative
measure and any regulation, rule, treaty, ordemedeor judgment; and_“ lawflwill be construed accordingly.

References to Document&eferences to this Agreement include the Schedarid Exhibits, which form an integral part heregof.
reference to any Section, Schedule or Exhibitngess otherwise specified, to such Section of,abreule or Exhibit to this
Agreement. The words “ heregf‘ hereunder’ and “ hereto” and words of like import, unless the contextuiegs otherwise, refer
to this Agreement as a whole and not to any pdaticsection hereof or Schedule or Exhibit heretoeference to any document
(including this Agreement) is, unless otherwisecsffd, to that document as amended, consolidaiguhlemented, novated or
replaced from time to time.

Writing . References to writing and written include any moélreproducing words in a legible and non-tramgiform including
emails and faxes.

Language This Agreement is drawn up in the English languag
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2.1

(@)

(b)

2.2

2.3

2.4

2.5

(@)

(b)

SECTION 2
RESTRICTIONS ON TRANSFER OF SHARES

Restriction on TransfersWithout the Investor’s prior written consent, 8enior Manager will , directly or indirectly,

sell, give, assign, hypothecate, pledge, encungipant a security interest in or otherwise dispdsemsuffer to exist (whether by
operation of law or otherwise) any Encumbranceaoiy, Locked Securities or any right, title or intgréherein or thereto (including
any contractual or other legal arrangement haviegetfect of transferring any or all of the berseéf ownership or economic right
or establish or increase a put equivalent positioiiquidate or decrease a call equivalent positiithin the meaning of Section 16
the 1934 Act with respect to any Locked Securitiegtherwise take any action to the effect thgt@her Person will become a
“beneficial owner” (as defined in Rule 13d-3 progated under the 1934 Act) of any Locked Securit m@s

enter into any swap or other arrangement thatfieesio another, in whole or in part, any of thereamic consequences of
ownership of any Locked Securities or with resgieathich it has beneficial ownership within theasiland regulations of the
Securities and Exchange Commission, whether arty tsansaction is to be settled by delivery of sseturities, in cash or otherwi

(each, a “ Transfe).

[RESERVED].

No Hedging. The restrictions set forth in Section 2.1 arereggly agreed to preclude the Senior Manager frogaging in any
hedging or other transaction which is designed twtich reasonably could be expected to lead t@sult in a sale or disposition of
any Locked Securities even if such Locked Securitiould be disposed of by someone other than thmSklanager. Such
prohibited hedging or other transactions wouldudel, without limitation, any short sale or any pwase, sale or grant of any right
(including, without limitation, any put or call aph) with respect to any Locked Securities .

Violation of Transfer RestrictionsAny attempt to Transfer any Locked Securitiesiglation of Section 2 will be null and void ab
initio.

Limitation on Transfer Restrictions

The Transfer restrictions set forth in Sectionsahd 2.3 will be in full force and effect until tearlier of (i) the date on which
Investor's Investment Value is less than US$ 20,000, (ii) the Maturity Date , or (iii) nine morgttafter the date of termination of
the Senior Manager’'s employment with the Compargoimformity with its employment agreement and dftaving received all
necessary approvals and consents (including, cofrean the Investor , if applicable) (such dates tHExpiry Date”).

Notwithstanding anything to the contrary contaiime&ection 2.5(a), if the Investor sells, transfassigns, disposes (including
dispositions for no value), pledges or chargesNwmigs or Conversion Shares in connection with abon
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3.1

(@)

(b)

(©

(d)

3.2

fide margin agreement or other loan or financing@gement, the Transfer restrictions set forthaeoti®ns 2.1 and 2.3 will cease to
apply to 50% (fifty percent) of the Locked Secwstiheld by the Senior Manager at the time of saldh sransfer, assignment,
disposition, pledge or charge.

SECTION 3
REPRESENTATIONS, WARRANTIES, COVENANTS AND
UNDERTAKINGS

Representations and Warrantiehe Senior Manager represents to the Investaorifaninvestor represents to Senior Manager (to
the extent applicable), that:

such Party has the full power and authority to eintt®, execute and deliver this Agreement andetidqrm the transactions
contemplated hereby, and such Party is duly ingatpd or organized and existing under the laws@juarisdiction of its
incorporation or organization;

the execution and delivery by such Party of thise®gnent and the performance by such Party of #imsactions contemplated
hereby have been duly authorized by all necessapocate or other action of such Party;

assuming the due authorization, execution and esliiereof by the other Parties, this Agreemenstitutes the legal, valid and
binding obligation of such Party, enforceable agasuch Party in accordance with its terms, exaeuch enforceability may be
limited by applicable bankruptcy, insolvency, reamgation, moratorium or similar laws affectingditers’ rights generally; and

the execution, delivery and performance of thise®gnent by such Party and the consummation of éimsdictions contemplated
hereby will not (i) violate any provision of anygamnizational or governance document of such P@ityequire such Party to obtain
any consent, approval or action of, or make anydilvith or give any notice to, any Governmentatiarity in such Party’s country
of organization or any other Person pursuant toimstyument, contract or other agreement to whiathdParty is a party or by which
such Party is bound, other than any such conspptpeal, action or filing that has already beeryditained or made or otherwise
explicitly required hereunder, (iii) conflict withr result in any breach or violation of any of teems and conditions of, or constitute
(or with notice or lapse of time or both constijuaedefault under, any instrument, contract or odygeement to which such Party
party or by which such Party is bound, or (iv) at& any law.

Transaction DocumentsThe Senior Manager will procure that the Compaillyperform its obligations under each Transagtio
Document to which it is a party. For the purposkethe foregoing, the Senior Manager will votevitging Equity Securities in the
Company, prior to the issuance of the Notes tdrikiestor, to approve the execution, delivery andgsmance by the Company of
each such Transaction Document and the consumnitibie transactions contemplated thereby to thentéxequired.
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4.1

4.2

5.1

5.2

SECTION 4
TERM AND TERMINATION

Effective Date; TerminationThis Agreement will become effective upon exemutnd will continue in force until the earlier to
occur of (a) the fifth anniversary of the dateli§tAgreement, (b) the Expiry Date, (c) the datewich the Purchase Agreement is
terminated in accordance with the terms thereof(dhdny date agreed upon in writing by all of Beties.

Conseqguences of Terminatioif this Agreement is terminated in accordancé@ection 4.1, it will become void and of no furthe
force and effect, except for the provisions of tBéction 4, Section 5 (Notices), Section 6 (Miszedlous) and Section 7 (Governing
Law and Jurisdiction), provided, however, that stesimination will, unless otherwise agreed by thetiEs, be without prejudice to
the rights or obligations of any Party accrued unkis Agreement prior to such termination.

SECTION 5
NOTICES

Natices. Each notice, demand or other communication goremade under this Agreement will be in writingdnglish and
delivered or sent to the relevant Party at its eslor fax number set out below (or such otheressdor fax number as the addressee
has by five Business Days’ prior notice specifiedhte other Parties). Any notice, demand or otberraunication given or made by
letter between countries will be delivered by inwional commercial overnight delivery service ouger (such as Federal Express
or DHL). Any notice, demand or other communicatsonaddressed to the relevant Party will be deemédve been delivered, (i) if
delivered in person or by messenger, when prodebivery is obtained by the delivering party; {fisent by post within the same
country, on the third Business Day following pogtiand if sent by post to another country, on thesth Business Day following
posting; and (iii) if given or made by fax, uporsplatch and the receipt of a transmission repoffirooing dispatch.

Addresses and Fax NumberBhe initial address and facsimile for each P&otythe purposes of this Agreement are:

if to the Investor with a copy to
KKR China Healthcare Investment Paul, Weiss, Rifkind, Wharton &
Limited Garrison

12" Floor, Hong Kong Club
c/o KKR Asia Limited Building
Level 56, Cheung Kong Center 3A Chater Road, Central
2 Queen ' s Road Central, Hong Kong Hong Kong
Facsimile: (852) 2219-3000 Facsimile: (852) 2 840 - 4300
Attention; Julian J. Wolhard Attention: John E. Lang

if to the Senior Manage




6.1

6.2

6.3

6.4

6.5

6.6

China Cord Blood Corporation
48/F Bank of China Tower

1 Garden Road, Central, HK
Facsimile: +852 3605 8181
Attention: Xin Xu

SECTION 6
MISCELLANEOUS

Assignment This Agreement will inure to the benefit of, dnel binding upon, the successors and permittedrassitthe Parties.
Subject to and in accordance with Section 2, thedBdlanager will assign this Agreement or anyhdit respective rights or
obligations hereunder to any Person. The Investy assign this Agreement or any of its rights digaltions hereunder to any of its
Affiliates, provided that (a) such assignment isampliance with applicable securities laws andifle)Investor undertakes to
promptly notify the other Parties in writing of $uassignment.

No Partnership The Parties expressly do not intend hereby tm fapartnership, either general or limited, unatr jarisdiction’s
partnership law. The Parties do not intend to biénpes one to another, or partners as to any fiarty, or create any fiduciary
relationship among themselves, by virtue of thi&tus as parties to this Agreement.

Amendment This Agreement may not be amended, modified pplmmented except by a written instrument exechyeeach of
the Parties.

Waiver. No waiver of any provision of this Agreement viaé effective unless set forth in a written instaminsigned by the Party
waiving such provision. No failure or delay by atlpan exercising any right, power or remedy unttés Agreement will operate a
waiver thereof, nor will any single or partial egise of the same preclude any further exercisetianr the exercise of any other
right, power or remedy. Without limiting the forégg, no waiver by a Party of any breach by any oBrety of any provision hereof
will be deemed to be a waiver of any subsequeradbref that or any other provision hereof.

Entire Agreement This Agreement constitutes the whole agreememiden the Parties relating to the subject mattezdfeand
supersedes any prior agreements or understanditagimg to such subject matter.

Severability. Each and every obligation under this Agreemelitheitreated as a separate obligation and wilideerally
enforceable as such and in the event of any obigair obligations being or becoming unenforceébl&hole or in part. To the
extent that any provision or provisions of this &gment are unenforceable they will be deemed tteteted from this Agreement,
and any such deletion will not affect the enfordkitgiof such provisions this Agreement as remainh $o deleted.
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6.7

6.8

7.1

7.2

7.3

Consent to Specific Performanc&he Parties declare that it is impossible to meag money the damages that would be suffered
by a Party by reason of the failure by any othetyPta perform any of the obligations hereundereidfore, if any Party institutes
any action or proceeding to enforce the provisimareof, any Party against whom such action or miog is brought hereby waiv
any claim or defense therein that the other Paatydn adequate remedy at law, to the extent pedhbit law.

Counterparts This Agreement may be executed in one or morateoparts including counterparts transmitted bgdepier or
facsimile, each of which will be deemed an origjimit all of which signed and taken together, wdlhstitute one document.

SECTION 7
GOVERNING LAW AND JURISDICTION

Governing Law. THIS AGREEMENT WILL BE GOVERNED BY, AND CONSTRUEIN ACCORDANCE WITH, THE LAWS
OF THE STATE OF NEW YORK OF THE UNITED STATES OF AARICA APPLICABLE TO CONTRACTS TO BE
PERFORMED WHOLLY WITHIN SUCH JURISDICTION, WITHOUREGARD TO THE PRINCIPLES OF CONFLICTS OF
LAW OF ANY JURISDICTION.

Submission to JurisdictionEach of the parties hereto (i) shall submitlitsethe non-exclusive jurisdiction of the Unit&dates
district court for the Southern District of New %adn the event any dispute arises out of this Agrest, (i) agrees that venue wlilé
proper as to proceedings brought in any such eaitimtrespect to such a dispute, (iii) shall na¢atpt to deny or defeat such
personal jurisdiction or venue by motion or othemuest for leave from such court and (iv) agreest@pt service of process at its
address for notices pursuant to this Agreementynsaich action or proceeding brought in any suehtcdVith respect to any such
action, service of process upon any Party in thermaaprovided herein for the giving of notices sbaldeemed, in every respect,
effective service of process upon such Party.dfghs no applicable jurisdiction in such fedei@irt, each of the Parties shall sub
itself to the jurisdiction of the state court fbetState of New York in the borough of Manhattan.

Service of ProcessSenior Manager hereby irrevocably designatesappdints Law Debenture Corporate Services, Inc. 400
Madison Avenue, Suite 4D, New York, New York 100T@|: (212) 750-6474 (the “ Process Agéntas the authorized agent of the
Senior Manager upon whom process may be servaayisuch suit or proceeding, it being understood tthe designation and
appointment of the Process Agent as such authoaigedt will become effective immediately withoutdarther action on the part
of the Senior Manager. Senior Manager hereby repteghat it has notified the Process Agent of sledignation and appointment
and that the Process Agent has accepted the samr@iirg. Senior Manager hereby irrevocably authesi and directs the Process
Agent to accept such service on its behalf. Sevimmager further agrees that service of process thmRrocess Agent and written
notice of said service to the Senior Manager, as#se may be,
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mailed by prepaid registered first class mail divéeed to the Process Agent at the address stdtede, will be deemed in every
respect effective service of process upon the $&dmager, as the case may be, in any such spibeeeding. Nothing herein will
affect the right of any Party to serve processy @her manner permitted by law. Senior Managehér agrees to take any and all
actions, including the execution and filing of amd all such documents and instruments, as magdesgary to continue such
designation and appointment of the Process Agefuiliforce and effect so long as such Senior M&ndmas any outstanding
obligations under this Agreement.
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IN WITNESS WHEREOF , the undersigned have executed this Agreemeritthg alate first above written.

KKR CHINA HEALTHCARE
INVESTMENT LIMITED

By: /s/ William J. Janetsche

Name: William J. Janetschu
Title: Director

XIN XU

/s/ Xin Xu




Exhibit 11
POWER OF ATTORNEY

Know all men by these presents that Henry R. Krdweiss hereby make, constitute and appoint Williadadetschek and Richard J.
Kreider, or either one of them, as a true and laatiorney-in-fact of the undersigned with full pers of substitution and revocation, for and
in the name, place and stead of the undersignet {béhe undersigned’s individual capacity ancdasember of any limited liability
company or as a partner of any partnership for wthe undersigned is otherwise authorized to sigrdxecute and deliver such forms as
may be required to be filed from time to time wiitle Securities and Exchange Commission with respedfi) Sections 13(d) and 16(a) of
Securities Exchange Act of 1934, as amended (thd'YAincluding without limitation, Schedule 13D¢lgedule 13G, statements on Form 3,
Form 4 and Form 5 and (ii) in connection with apyplécations for EDGAR access codes, including withigmitation the Form ID.

/s/ Henry R. Kravis
Name: Henry R. Kravi

Date: July 31, 200




Exhibit 12
POWER OF ATTORNEY

Know all men by these presents that George R. Robdees hereby make, constitute and appoint Willadanetschek and Richard
J. Kreider, or either one of them, as a true andubattorney-in-fact of the undersigned with fptbwers of substitution and revocation, for
and in the name, place and stead of the undersidpadidl in the undersigned’s individual capacity asca member of any limited liability
company or as a partner of any partnership for wthe undersigned is otherwise authorized to sigrdxecute and deliver such forms as
may be required to be filed from time to time wiitle Securities and Exchange Commission with respedfi) Sections 13(d) and 16(a) of
Securities Exchange Act of 1934, as amended (thd'YAincluding without limitation, Schedule 13D¢lgedule 13G, statements on Form 3,
Form 4 and Form 5 and (ii) in connection with apyplécations for EDGAR access codes, including withigmitation the Form ID.

/sl George R. Rober
Name: George R. Robel

Date: July 31, 200




Exhibit 13

POWER OF ATTORNEY

Know all men by these presents that William J. taheek does hereby make, constitute and appoihRic]. Kreider and David J.
Sorkin, or either one of them or any other persuing at the direction of either one of them, dsua and lawful attorney-in-fact of the
undersigned with full powers of substitution andagation, for and in the name, place and steabefindersigned (both in the undersigned’s
individual capacity and as an officer, member atnpg of any entity for which the undersigned isestvise authorized to sign), to execute
deliver such forms as may be required to be fitechftime to time with the Securities and Exchangen@®ission with respect to: (i) Sections
13(d) and 16(a) of the Securities Exchange Actd#41 as amended (the “Act”), including without ltation, Schedule 13D, Schedule 13G,
statements on Form 3, Form 4 and Form 5 and (@pmection with any applications for EDGAR accesdes, including without limitation
the Form ID.

/s/ William J. Janetsche
Name: William J. Janetschu

Date: January 25, 20:




