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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13D
(Rule 13d-1 and Rule 13d-2)

(Amendment No. 1)

Under the Securities Exchange Act of 1934

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, Rifkind, 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)

September 20, 2012

(Date of Event Which Requires Filing of this Stag)

If the filing person has previously filed a staterhen 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 thidwing box I

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 filletifoua reporting person’s initial filing on thisrim with respect to the
subject class of securities, and for any subsecareehdment containing information which would aftesclosures provided
in a prior cover page.

The information required on the remainder of thiger page shall not be deemed to be “filed” forphepose of Section 18
of the Securities Exchange Act of 1934 (“Act”) dherwise subject to the liabilities of that sectafithe Act but shall be
subject to all other provisions of the Act (howewse 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 Groupd $structions)
@) O

(b)

3 SEC Use Only

4 Source of Funds (See Instructions)
00

5 Check Box if Disclosure of Legal Proceedings Is Resfl 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) Extgds Certain Shares (See InstructionE)

13 Percent of Class Represented by Amount in Row (11)
24.9%




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 Groupd $structions)
@) O

(b)

3 SEC Use Only

4 Source of Funds (See Instructions)
AF

5 Check Box if Disclosure of Legal Proceedings Is Resfl 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) Extgds Certain Shares (See InstructionE)

13 Percent of Class Represented by Amount in Row (11)
24.9%




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 Groupd $structions)
@) O

(b)

3 SEC Use Only

4 Source of Funds (See Instructions)
AF

5 Check Box if Disclosure of Legal Proceedings Is Resfl 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) Extgds Certain Shares (See InstructionE)

13 Percent of Class Represented by Amount in Row (11)
24.9%




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 Groupd $structions)
@) O

(b)

3 SEC Use Only

4 Source of Funds (See Instructions)
AF

5 Check Box if Disclosure of Legal Proceedings Is Resfl 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) Extgds Certain Shares (See InstructionE)

13 Percent of Class Represented by Amount in Row (11)
24.9%




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 Groupd $structions)
@) O

(b)

3 SEC Use Only

4 Source of Funds (See Instructions)
AF

5 Check Box if Disclosure of Legal Proceedings Is Resfl 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) Extgds Certain Shares (See InstructionE)

13 Percent of Class Represented by Amount in Row (11)
24.9%




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 Groupd $structions)
@) O

(b)

3 SEC Use Only

4 Source of Funds (See Instructions)
AF

5 Check Box if Disclosure of Legal Proceedings Is Resfl 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) Extgds Certain Shares (See InstructionE)

13 Percent of Class Represented by Amount in Row (11)
24.9%




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 Groupd $structions)
@) O

(b)

3 SEC Use Only

4 Source of Funds (See Instructions)
AF

5 Check Box if Disclosure of Legal Proceedings Is Resfl 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) Extgds Certain Shares (See InstructionE)

13 Percent of Class Represented by Amount in Row (11)
24.9%




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 Groupd $structions)
@) O

(b)

3 SEC Use Only

4 Source of Funds (See Instructions)
AF

5 Check Box if Disclosure of Legal Proceedings Is Resfl 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) Extgds Certain Shares (See InstructionE)

13 Percent of Class Represented by Amount in Row (11)
24.9%




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 Groupd $structions)
@) O

(b)

3 SEC Use Only

4 Source of Funds (See Instructions)
AF

5 Check Box if Disclosure of Legal Proceedings Is Resfl 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) Extgds Certain Shares (See InstructionE)

13 Percent of Class Represented by Amount in Row (11)
24.9%




14

Type of Reporting Person (See Instructions)
PN
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CUSIP No G21107100

1 Name of Reporting Persons
KKR Management LLC

2 Check the Appropriate Box if a Member of a Groupd $structions)
@) O

(b)

3 SEC Use Only

4 Source of Funds (See Instructions)
AF

5 Check Box if Disclosure of Legal Proceedings Is Resfl 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) Extgds Certain Shares (See InstructionE)

13 Percent of Class Represented by Amount in Row (11)
24.9%




14

Type of Reporting Person (See Instructions)
00
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CUSIP No G21107100

1 Name of Reporting Persons
Henry R. Kravis

2 Check the Appropriate Box if a Member of a Groupd $structions)
@) O

(b)

3 SEC Use Only

4 Source of Funds (See Instructions)
AF

5 Check Box if Disclosure of Legal Proceedings Is Resfl 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) Extgds Certain Shares (See InstructionE)

13 Percent of Class Represented by Amount in Row (11)
24.9%




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 Groupd $structions)
@) O

(b)

3 SEC Use Only

4 Source of Funds (See Instructions)
AF

5 Check Box if Disclosure of Legal Proceedings Is Resfl 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) Extgds Certain Shares (See InstructionE)

13 Percent of Class Represented by Amount in Row (11)
24.9%




14

Type of Reporting Person (See Instructions)
IN

13




CUSIP No G21107100

SCHEDULE 13D

ltem 1.  Security and Issuer

The following constitutes Amendment No. 1 (tharhendment”) to the Schedule 13D filed with the U.S. Secestand Exchange
Commission (the SEC”) by the undersigned on May 1, 2012 (th®tiginal Schedule 13D"). This Amendment relates to the ordinary
shares, par value US$0.0001 per share (tbedinary Shares ™), of China Cord Blood Corporation, a company withited liability
registered in Cayman Islands (thisSuer”). The address of the principal executive offioéshe Issuer is Codan Trust Company (Cayman)
Limited, Cricket Square, Hutchins Drive, PO Box 26&rand Cayman, KY1-1111, Cayman Islands. Excegpacifically amended by this
Amendment, the Original Schedule 13D remains ihféute and effect. Capitalized terms used butdefined in this Amendment have
meanings provided in the Original Schedule 13D.

ltem 6.  Contracts, Arrangements, Understandings or Relatioships with Respect to Securities of the Issuer.
The information set forth in Item 6 of the Origir&thedule 13D is hereby amended and supplementtg: igllowing.
Waiver and Consent Agreement . As described in the Form 6-K furnished by treubs to the SEC on September 18, 2012, the

Issuer entered into a convertible note purchaseeagent with Golden Meditech Holdings Limited@M ") regarding the proposed issuance
and sale of senior unsecured convertible notdsaraggregate principal amount of US$50,000,000“(tA& Investment ).

The GM Investment is subject, among other condstidm the written consent of KKR Investor , as ieggipursuant to the Purchase
Agreement and the Registration Rights Agreemermredtinto between KKR Investor and the Issuer orilAg, 2012 and April 27, 2012,
and filed as exhibits to the Original Schedule 13D.

Pursuant to a waiver and consent executed by KKBslior and the Issuer on September 20, 2012, KkBshor waived certain of
its rights, and provided its consent under, theRagse Agreement and the Registration Rights Agragrteeenable the Issuer and GM to

consummate the GM Investment in compliance withténes and conditions of the Purchase AgreementtenBegistration Rights
Agreement.

Item 7. Material to be Filed as Exhibits.
The information set forth in Item 7 of the Origirgthedule 13D is hereby amended and supplementtg: igllowing.

Exhibit 14 Waiver and Consent

14




SIGNATURES

After reasonable inquiry and to the best of my klealge and belief, | certify that the information &=th in this Amendment
No. 1 to Schedule 13D is true, complete and car

Dated: October 5, 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: /s/ 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: /s/ Richard J. Kreide
Richard J. Kreider, Attornein-fact for William J. Janetsche
Director

KKR CHINA GROWTH LIMITED

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

Sgnature page
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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
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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 Office

KKR MANAGEMENT LLC

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

HENRY R. KRAVIS

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

GEORGE R. ROBERTS

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

Sgnature page
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EXHIBIT INDEX
Exhibit 14 Waiver and Consent
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Exhibit 14
WAIVER AND CONSENT

This WAIVER AND CONSENT (this “Waiver”) is dated a$ September 20, 2012 by and among CHINA CORD BDOO
CORPORATION, an exempted company with limited lispincorporated in the Cayman Islands with itgistered office at Codan Trust
Company (Cayman) Limited, Cricket Square, Hutclidnse, PO Box 2681, Grand Cayman KY1-1111, Caynsdanids (the “Company”),
and KKR CHINA HEALTHCARE INVESTMENT LIMITED, an exapted company with limited liability incorporated the Cayman Islan
with its registered office at c/o Maples Corporagzvices Limited, PO Box 309, Ugland House, Graagitan KY1-1104, Cayman Islands
(the “Investor™).

RECITALS

WHEREAS, the Company and the Investor enteredartonvertible note purchase agreement, dated 2prit012 (the “KKR
Purchase Agreement”) pursuant to which the Comjsued senior convertible notes in the aggregateipal amount of US$65,000,000,
which Notes are convertible into ordinary sharel)8$0.0001 par value per share in the capital@Qbmpany (“Ordinary Shares”) in
accordance with the terms of the Notes (terms bsédot defined herein shall have the same meamissjgned to them in the KKR Purch
Agreement); and

WHEREAS, the Company now desires to enter intorevedible note purchase agreement (the “GM PurcAgseement”) with
Golden Meditech Holdings Limited, an exempted conypaith limited liability incorporated in the Caymaslands (“Golden Meditech”),
pursuant to which the Company will issue senioregnsed convertible notes (“GM Notes”) in the aggitegprincipal amount of
US$50,000,000, which GM Notes will be convertibieoi Ordinary Shares in accordance with the terrasettf; and

WHEREAS, the Company also desires to enter ingastration rights agreement relating to the Ondirhares issuable upon
conversion of the GM Notes (“GM RRA”") with Goldeneditech upon the issuance of the GM Notes; and

WHEREAS, the Company desires to consummate theacsions contemplated by the GM Purchase AgreerttenGM Notes and
the GM RRA (collectively, the “Contemplated Transaic Documents” and the transactions contempldteceby, the “Contemplated
Transactions”);

NOW THEREFORE, for good and valuable consideratibe,receipt and sufficiency of which is herebyramkledged, the parties
hereto hereby agree as follows:

1. Company Confirmation The Company confirms to the Investor that thet€mplated Transactions are being entered into
by the Company with Golden Meditech on an arm’gikrbasis.

2. Waiver. With respect to the issuance of the GM NotesheyGompany, the Investor hereby irrevocably waospliance
by the Company with Section 8.15 (Preemptive Righthe KKR Purchase Agreement. In connection with Company entering into the
Contemplated Transactions, the Investor herebyiges\its consent under (a) Section 8.16 (No RelBgrtly Transactions) and subsection
and (h) of Section 8.32 (Negative Covenants) oiK® Purchase Agreement, and (b) Section 9.3 actid®el10.2 of the Registration Rights
Agreement (provided that the Company’s obligationder Section 9.3 of the Registration Rights Agreeimegarding Section 3 thereof shall
not be waived or otherwise affected hereby). Thégmagree that the Indebtedness representeceliyith




Notes shall not be included in determining the taunding Indebtedness of the Group as set fortleaiién 8.32(h) of the KKR Purcha
Agreement from and after the date of this Waiver.

3. Notice and Acknowledgement

a. The Investor has been provided forms of each oCthvetemplated Transaction Documents, which arelathhereto
as Exhibit A, and hereby acknowledges receipt ¢itermf the terms and conditions of the Contempldismnsactions.

b. The Company acknowledges that the Investor is giogiits consent and waiver to the ContemplatechJaations (as
per paragraph 2 above) in reliance (i) of the fofreach of the Contemplated Transaction Documetdasteed hereto ¢
Exhibit A and (ii) that no other documents or cortmrénts in relation to the Contemplated Transactiene been
entered into by the Company which have not beesiatied to the Investor.

c. If the Contemplated Transaction Documents are argindodified or terminated, or if the Company waieay
provision of the Contemplated Transaction Documesush amendment, modification, termination andvesashall
require the prior written consent of the Investor.

4, Representations and Warranties of the Investotlz€ompany

a. The Investor represents and warrants to the Comasuoy the date of this Waiver that:

i.  this Waiver has been duly authorized and validlgoeted and delivered by the Investor, and conetttlie
valid and binding obligation of the Investor, erfeable against the Investor in accordance witteitas; and

i. the Investor currently holds directly all outstamgiiNotes and no Notes have been converted prits to
entering into this Waiver.

b. The Company represents and warrants to the Invastof the date of this Waiver that:

i.  this Waiver has been duly authorized and validlgoeted and delivered by the Company and constithees
valid and binding obligation of the Company, enéable against the Company in accordance withritsste

5. Effect on Transaction DocumentExcept as set forth above, the Transaction Dootsrend any other documents related
thereto shall remain in full force and effect ame ereby ratified and confirmed.

6. Governing Law; JurisdictionThis Waiver shall be governed by and construeatoordance with the laws of the State of
New York applicable to contracts made and to béopmed in the State of New York. Section 15.2 (Sigsion to Jurisdiction) and Secti
15.3 (Service of Process) of the KKR Purchase Agerg are hereby incorporated into this Waiver igrence and shall appiyutatis
mutandis to this Waiver




7. Counterparts This Waiver may be executed in two or more coypates, all of which shall be considered one amdsdmme
agreement and shall become effective when counterpave been signed by each party and deliverttetother party.

8. Severability. If any provision of this Waiver shall be invalid unenforceable in any jurisdiction, such invaiidir
unenforceability shall not affect the validity arferceability of the remainder of this Waiver oethalidity or enforceability of this Waiver
agreement in any other jurisdiction.




IN WITNESS WHEREOF, the undersigned have executsdWaiver as of the date first written above.

CHINA CORD BLOOD CORPORATION

By: /sl Ting Zhenc

Name: Ting Zheng
Title:  Chairperson and Chief Executive Offic

KKR CHINA HEALTHCARE INVESTMENT LIMITED

By: /s/ William Janetsche

Name: William Janetsche
Title:  Director
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Contemplated Transaction Documents




CONVERTIBLE NOTE PURCHASE AGREEMENT
among
CHINA CORD BLOOD CORPORATION
and

GOLDEN MEDITECH HOLDINGS LIMITED

Dated September , 2012
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EXECUTION VERSIOM

CONVERTIBLE NOTE PURCHASE AGREEMENT (this “ Agreement) made on September , 2012

AMONG:

1)

(2)

CHINA CORD BLOOD CORPORATION, an exempted company with limited liability incorpted in the Cayman Islands with
registered office at Codan Trust Company (Caymamjted, Cricket Square, Hutchins Drive, PO Box 268tand Cayman KY1-
1111, Cayman Islands (the “* Compdiyand

GOLDEN MEDITECH HOLDINGS LIMITED, an exempted company with limited liability incorpted in the Cayman Islands
with its registered office at P.O. Box 1350, 6Tftoln House, 75 Fort Street, Georgetown, Grand Cayi@ayman Islands (“Golden
Meditech” or the “ Investaf).

RECITALS:

(A)
(B)

(©)

The Company is listed on the New York Stock Excleargc.

The Company owns all of the issued shares of Ciora Blood Services Corporation, a Cayman Islaxésngted company (“
CCBS"). CCBS owns all of the issued shares of ChinarS8Bzlls Holdings Limited, a Cayman Islands exempgtupany (“CSC
Holdings”). CSC Holdings owns (i) all of the issued shavésach of China Stem Cells (East) Company LimigeByitish 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 Limite:
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 comp#&hMorth HK "), and China Stem Cells (South) Company Limiteéiang
Kong company (“ South HK); and (ii) ninety percent (90%) of the issuedr&saof China Stem Cells (South) Company Limited, a
British Virgin Islands company (* South BV). East HK owns eighty-three percent (83%) of igsued shares of Favorable Fort
Limited, a Hong Kong company (* FF HR. FF HK owns one hundred percent (100%) equitgriest in Jinan Baoman Science &
Technology Development Company Limited, a whollsefgn-owned enterprise established in the PRCdfinatl below), which in
turn owns twenty-four percent (24%) equity inteiesbhandong Qilu Stem Cells Engineering Compamyiteid, a PRC limited
liability company.

CSC Holdings owns one hundred percent (100%) edntigyest in Beijing Jiachenhong Biological Tectogies Company Limited,
wholly foreign-owned enterprise established inRfRC (“ Jiachenhont. Jiachenhong owns ninety percent (90%) equitgriest in
Zhejiang Lukou Biotechnology Company Limited, a PRRfiited liability company (“_ Lukoud’). South BVI owns one hundred percent
(100%) equity interest in Guangzhou Municipalitaiihe Nuoya Bio-engineering Company Limited, a whfteign-owned
enterprise established in the PRC (* Nudya he holding structure of the Group (as defitetow) is set forth in the Structure Chart
attached as Part D of Schedule 1




(D)

Upon the terms and conditions set forth in thiselgnent, the Company has authorized the issuargenadr unsecured convertible
notes in the aggregate principal amount of US$3D@D (United States Dollars Fifty Million) in tlierm attached hereto as

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

Company (the “ Shareé} in accordance with the terms of the Notes.

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

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 olthi#ted States of America, as amended, and the amdsegulations
promulgated thereunder.

“ Affiliate " of a Person (the “ Subject Persrmeans (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 “Affiliate” includ@g any controlling shareholder of the Investar) &ny of such shareholder’s
general partners or limited partners, (x) the formhager managing such shareholder (and generakpsrtimited partners and
officers thereof) and (y) trusts controlled by or the benefit of any such individuals referredntgw) or (x).

“ Anti-Corruption Laws’ means the FCPA, the UK Bribery Act 2010 (andretation to conduct prior to 1 July 2011, the Pabli
Bodies Corrupt Practices Act 1889 and the PreverdfdCorruption Act 1906 (together with the UK Beity Act 2010, as amended,
the “ UK Corruption Laws) and any other anti-bribery or anti-corruptiomviaapplicable to the Company or any of its Affitiat
(including such laws in the PRC). For these purpptee 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 dy on which commercial banks in the PRC, Héong or
New York City are required or authorized by lawesecutive order to be closed.

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




“ Code” means the United States Internal Revenue Cod®®6, as amended.

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

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

“ Completion” means the completion and closing of the purcludidbe Notes.
“ Completion Daté’ means the date and time at which Completion takase.

“ Contingent Obligatiori means, as to any Person, any direct or indiiability, contingent or otherwise, of that Persoithwespect
to any Indebtedness, lease, dividend or other attig 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 wch 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 thap fiircent (50%) of the shares in issue or otheityqierests or
registered capital of such Person or (b) the pdweélirect the management or policies of such Pemsbather through ownership or
voting proxy of the voting power of such Persomptlyh the power to appoint a majority of the merslodrthe board of directors or
similar governing body of such Person, through @mttial arrangements or otherwise.

“ Conversion Pricé means US$2.838.

“ Conversion Shargsmeans Shares issued upon conversion of any Note.

“Disclosed” means, in respect of any Company Wayanlly and fairly disclosed in the (i) numberadd lettered section
corresponding to such Company Warranty in the b&ale Letter or (ii) the Company SEC Filings, # ttisclosure is specific in
detail (as opposed to general risk factor langufmyejard looking statements or other reservatitias telate to a hypothetical or
inchoate risks), to the extent that the applicatibsuch disclosure to a specific Company Warrétgasonably clear on its face.

“ 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 secyiitterest or any other
encumbrance under applicable law, (b) any leade|ease, occupancy

3




agreement, easement or covenant granting a rigilgeobr occupancy to any Person, (c) any proxy gp@ivattorney, voting trust
agreement, interest, option, right of first offieegotiation or refusal or transfer restrictionawvdr of any Person and (d) any adverse
claim as to title, possession or use.

“ Equity Securities means, with respect to any Person, such Perstiaies, capital stock, membership interests, pattipe
interests, registered capital, joint venture oeothwnership interests or any options, warrantstieer securities that are directly or
indirectly convertible into, or exercisable or e&olgeable for, such shares, membership interestagpship interests, registered
capital or joint venture or other ownership intésgsvhether or not such derivative securities sseéd by such Person). Unless the
context otherwise requires, any reference to “BoBécurities” refers to the Equity Securities af ompany.

“ Exempted Issuancemeans (a) any issuance of the Conversion Shhjasy issuance of Shares or Equity Securities atible
into Shares pursuant to the KKR Notes or KKR Tratisa Documents, and (c) the issuance of Shar&gjoity Securities
convertible into Shares for up to five percent (5%o)he issued share capital of the Company akeotiaite of this Agreement on a
non-diluted basis under the Existing Share Incenfigheme.

“ Existing Financial Statementaneans the Company Financial Statements for tharfgial Year ended March 31, 2012 prepared in
accordance with US GAAP.

“ Existing Repurchase Prograhmeans the share repurchase program approvecet®dard on July 31, 2012 in the aggregate
amount of US$20 million for 12 months continuingiuduly 30, 2013, which does not obligate the Camypto acquire any
particular amount of ordinary shares and may bengcented, suspended or discontinued at any timeor fime to time in the
Company’s discretion without prior notice.

“ Existing Share Incentive Scherheneans the restricted share unit scheme approyé¢lddosshareholders at the annual general
meeting on February 18, 2011, which has a mandamatedf granting rights to receive ordinary shamst exceeding 10.0% of issued
and outstanding share capital from time to timalitectors, officers, employees and or consultahtie Company and the other
Group Members.

“ ECPA ™ means the U.S. Foreign Corrupt Practices Acgrasnded.
“ Einancial Year’ means the financial year of the Company, whictiseon March 31 of each calendar year.
“ Governmental Authority means any government or political subdivisionr#iod; any department, agency or instrumentalitgrof

government or political subdivision thereof; anyidoor arbitral tribunal; and the governing bodyaoiy securities exchange or other
self-regulatory body, whether domestic or foreigneach case having competent jurisdiction.

“ Group” means the Company and its direct and indirectsilidries, and “ Group Memb&means any of them.
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“ Group Representativemeans any director, officer, agent, employee sottant, professional advisor or other Person gdtin or
on behalf of any Group Member or Affiliate of anya@p Member.

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

“ Indebtedness of any Person means, without duplication (i)ialebtedness for borrowed money, (ii) all obligadssued,
undertaken or assumed as the deferred purchagegficoperty or services, including (without liatibn) “capital leases” in
accordance with generally accepted accounting iptee (other than trade payables entered intoerotidinary course of business),
(iii) all reimbursement or payment obligations wittspect to letters of credit, surety bonds andraghmilar instruments, (iv) all
obligations evidenced by notes, bonds, debenturssmilar instruments, including obligations sodsnced incurred in connection
with the acquisition of property, assets or bussees(v) all indebtedness created or arising uadgiconditional sale or other title
retention agreement, or incurred as financingjtimee case with respect to any property or assmjgieed with the proceeds of such
indebtedness (even though the rights and remetiibg geller 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 ti@der of such Indebtedness has an existing ragintingent or otherwise, to be
secured by) any Encumbrance upon or in any proger@gsets (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 iglotedness or obligations of others of the kindsrretl to in clauses (i) through

(vii) above.

“KKR” means KKR China Healthcare Investment Limiteth exempted company with limited liability incorated in the Cayman
Islands, affiliated with KKR China Growth Fund L.R.fund managed by Kohlberg Kravis Roberts & C®.L

“KKR Notes” means the 7% Senior Convertible Notae @017 issued pursuant to the KKR Convertible Bl&terchase Agreement,
dated April 12, 2012, by and between the CompaykdftR.

“KKR Transaction Documents” means the KKR Conveetidotes Purchase Agreement, dated April 12, 2B 2nd between the
Company and KKR relating to the KKR Notes and ttleeodocuments relating thereto and referred teethe

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

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

“ 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, GoventadeAuthority, joint venture, partnership, asstioia or other entity
(whether or not having separate legal personality).

“ Principal Busines$ means the business of the Group, being cord b@oking and related services.

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

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

“ Related Party means (a) any Affiliate of any Group Member abjl ény director or officer of any Group Member ay &ffiliate
thereof.

“ Relative” of a natural person means the spouse of suctopensd any parent, grandparent, child, grandchkilding, first cousin,
uncle, aunt, nephew, niece or in-laws of such pesaspouse.

“ SEC” means the United States Securities and Exchaogent@ission or any successor thereto.
“ Senior Managers means the senior managers and key employeeg @itbup set forth in Schedule 4
“ Subsidiary” of any Person (the * Parefjtmeans any Person directly or indirectly Conedlby the Parent.

“ Target Completion Datémeans [ ], 2012.

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

“ Tax Authority” means any Governmental Authority which imposeg Bax in any jurisdiction.

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

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

“ Transaction Documentsmeans this Agreement, the Notes and the Regstr&ights Agreement.
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1.2

1.3

“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” Preambile

“ CCBS” Recital B

“ Company” Preambile

“ Company Warrantie” Section 6.1

“Confidential Informatior” Section 7.1

“ Consideratior” Section 2.1

“ CSC Holdingg” Recital B

“DTC” Section 8.1¢

“ East BVI” Recital B

“ East HK” Recital B

“ FE HK” Recital B

“ Indemnified Party’ Section 10.:

“ Indemnifying Party’ Section 10.:

“ Investment Valu(” Section 8.1(c

“ Investor” Preamble

“ Investor Warrantie” Section 6.2

“ Jiachenhon(” Recital C

“ Lukou” Recital C

“ Nominee Directo” Section 8.1+

“ North BVI” Recital B

“ North HK” Recital B

“ Notes” Recital D

“ Nuoya” Recital C

“ Proceed! Section 2.<

“ Reporting Periof” Section 8.4

“ Representative” Section 7.1

“ Share¢” Recital D

“ South BVI” Recital B

“ South HK” Recital B

“ Value of the Equity Securiti” Section 8.1(c

“ West BVI” Recital B

“ West HK” Recital B
Interpretation

€) Directly or Indirectly. The phrase " directly or indirectlymeans directly, or indirectly through one or marermediate

Persons or through contractual or other arrangesnant “ direct or indirecthas the correlative meaning.

(b) Gender and NumberUnless the context otherwise requires, all wévdsether gender-specific or gender neutral) shall b
deemed to include each of the




(©)

(d)

(e)

(f)

(9)

(h)

(i)

masculine, feminine and neuter genders, and wangsiiting the singular include the plural and viegsa.

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 ofdiion
and shall be construed as if followed by the wdrdéthout limitation .”

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

References to DocumentReferences to this Agreement include the Schedarid Exhibits, which form an integral part
hereof. A reference to any Section, Schedule oilixis, unless otherwise specified, to such Sectify or Schedule or
Exhibit to this Agreement. The words " heredf hereunder’ and “ heretg” and words of like import, unless the context
requires otherwise, refer to this Agreement as elevand not to any particular Section hereof oreSicite or Exhibit hereto.
A reference to any document (including this Agreeth&s, unless otherwise specified, to that docurasramended,
restated, consolidated, supplemented, novatedptaced from time to time.

Share Calculationsln calculations of share numbers, references(tp“dully diluted basis’ mean that the calculation is to
be made assuming that all outstanding options,amtsrand other Equity Securities convertible intexercisable or
exchangeable for Shares (whether or not by theirdehen currently convertible, exercisable or exgeable), have been
converted, exercised or exchanged; and (ii) on as ¢onverted basisneans that the calculation is to be made assuming
that the Notes in question have been convertedhdittissuming the exercise or conversion of angraiptions, warrants or
other Equity Securities that are convertible inba®s. Any share calculation that makes referameespecific date shall be
appropriately adjusted to take into account anyus@hare issue, share subdivision, share congolidat combination,
share split, recapitalization, reclassificatiorsnilar event affecting the Shares after such date.

Knowledge. Where any statement is qualified by the expres&imthe best of a Person’s knowledge” or any Emi
expression, that statement shall, unless otherstéged, be deemed to refer to the knowledge ofidgot Person in the
position of such Person who shall be deemed to kaowledge of such matters as he would have disedyéad he made
such enquiries and investigations as a prudenbRevsuld have made to confirm the subject mattehefstatement.

Scope of Company Warrantie3o the extent any Company Warranty is applicableny individual Group Member, such
Company Warranty shall only be deemed to have besached if the misrepresentation causing such
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21

2.2

2.3

3.1

breach would have resulted in a material adverfeetadn the Group, taken as a whole and affectieg@roup’s ability to
carry out its obligations pursuant to the Transaciocuments.

)] Writing . References to writing and written include any moéireproducing words in a legible and non-tramgiform
including emails and faxes.

(k) 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 condition$isf Agreement, the Investor agrees to purchasethen@ompany agrees to
issue and sell to the Investor at Completion, théehl for a total purchase price of US$50,000,00titdd States Dollars Fifty
Million) (the “ Consideratiorf).

Consideration The Investor shall pay the Consideration at Cetimh in accordance with Section 4.2(b).

Use of ProceedsThe Company shall use the proceeds from therissuaf the Notes (the_* Proceedidor general corporate
purposes, which may include, but is not limitedftmding sales and marketing, increasing workingjte business expenses,
business expansions and capital expenditures.

SECTION 3
CONDITIONS PRECEDENT TO COMPLETION

Conditions Precedent to Obligations of the Inveatd€ompletion The obligation of the Investor to complete thechase of the
Notes at Completion is subject to the fulfillmemtior to or simultaneously with Completion, of fedlowing conditions, any one or
more of which may be waived in writing by the Inias

€) the Company Warranties remaining true and correatlimaterial respects on the Completion Daterasiged in
Section 6.5, provided, however, that to the exéytportion 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;

(b) the Company having performed and complied in atiemal respects with all of its agreements andgattions contained in
the Transaction Documents to which it is a parst tre required to be performed or complied withitlon or before
Completion;

(c) the Company having duly attended to and carriecathaorporate procedures that are required urtdelaws of its place of

incorporation or establishment to effect its exanytdelivery and performance of each Transactiooubnent to which it is
a party and the transactions contemplated theeetzyhaving provided copies of all resolutions (ahidttachments thereto)
described below to the Investor (each certifieglnuly authorized director to be true, complete @mect copies as of the
Completion Date) which corporate procedures shall
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(d)

(e)

(f)

(9)

(h)

include approval by the Board on or prior to théed@ereof, each to the extent required by applekw and Company
Charter Documents, of the following:

Q) the authorization and issuance of Notes to thesttoveand the authorization and issue of the Shartdse
Investor upon the conversion of the Notes; and

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

all consents and approvals of, notices to andgiliar registrations with any Governmental Authodityany other Person
required pursuant to any applicable law of any Gomental Authority (including any antiiust, competition or similar leg
requirements in any jurisdiction), or pursuantng aontract binding on the Company or wherebyetgpective assets are
subject or bound, to consummate the transactiom&owplated under this Agreement and the other & Documents
(to the extent that such transactions are to bepteted on or prior to the Completion Date) havimgiv obtained or made,
and copies thereof having been provided to thesttorgeach certified by a duly authorized diret¢tobe true, complete and
correct copies thereof as of the Completion Date);

there being no Governmental Authority or other Berthat has:

0] instituted any legal, arbitral or administrative@peedings or written inquiry against the Compangror other
Group Member to restrain, prohibit, delay or othiserchallenge the transaction contemplated herebpaer any
Transaction Document or requested any informatiozonnection with the possible institution of angls
proceedings or inquiry; or

(i) enacted any statute, regulation or policy which Miquiohibit, materially restrict, impact or delayplementation
of the transactions contemplated under any TraiosaBtocument or the operation of any Group Membehe
operation of any Group Member after Completion@#@mplated in the Transaction Documents;

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 changard, no change in circumstances that has a maaeharse impact on the
business, operations, properties or financial damrdbr prospects of the Group, taken as a whalé,(& no material chang
in, and no event or circumstance that has occumneldcould result in any material change or amendtoerny historical
financial statement of any Group Member;

completion of all appropriate actions to elect pp@int at Completion the Nominee Director to theaBband any
committees thereof as selected by the
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3.2

@)

(k)
()
(m)

(n)

(0)

(p)

Nominee Director, including, if necessary, taking!s appropriate actions to increase the size oBtsd and such
committees to effect such election or appointment;

the Company having delivered to the Investor a aiffthe register of directors and officers of thenfpany as at the
Completion Date and copies of all resolutions ancldnentation evidencing the composition of the Baard the
committees thereof, certified by a duly authoridé@ctor of the Board to be true, complete andexdrcopies thereof, and
reflecting that the Board (and the relevant coneed) includes the Nominee Director;

the Company having delivered to the Investor af@sate of good standing issued by (i) the Caynsarids Registrar of
Companies in connection with the Company and eatisiSiary of the Company incorporated in the Caymstands, and
(ii) the British Virgin Islands Registrar of Corie Affairs in connection with each Subsidiarytu Company incorporatt
in the British Virgin Islands;

the Company having provided a certificate of incemty and authority in the form attached at ExHbjt
there being no outstanding comments from the SE§&rdéing any filings by the Company;

the Company having delivered to the Investor @geificate, dated the Completion Date and signedrbauthorized
signatory of the Company, certifying that the cdiodis set forth in paragraphs (a) through (l) @ tBection 3.1 have been
satisfied and (ii) such other evidence of the &att®on of such conditions as the Investor mayaaably request;

the Investor having received legal opinions froinCpnyers Dill & Pearman, the CompasyCayman Islands legal coun
in substantially the form attached hereto as Exhhi(ii) Junzejun, the Company’s PRC legal courisdiprm and
substance satisfactory to the Investor; (iii) Mirf#lison, the Company’s Hong Kong legal counselsubstantially the form
attached hereto as Exhibil, and (iv) Loeb & Loeb LLP, the Company’s New Ydegal counsel, in substantially the form
attached hereto as Exhibit, each dated as of the Completion Date;

The board and shareholders (if required) of thestar shall have approved the execution, delivadymerformance by the
Investor of this Agreement and all transactionstemplated hereby, and, to the extent required, etiwdr Transaction
Document to which it is a party and all transacticontemplated thereby; and

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

Conditions Precedent to Obligations of Companya@n@letion. With respect to the Investor, the Company's @lbiign to complete

the issuance of the Notes at Completion
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is subject to the fulfillment, prior to or simultaously with Completion, of the following conditigremy one or more of which may
waived by the Company:

(@)

(b)

()

(d)

()

(f)

(9)

(h)

the Investor Warranties remaining true and corireatl material respects on the Completion Dateyjoted, however, that
to the extent any portion of any Investor Warraatglready qualified as to materiality, such partad such Investor
Warranty as so qualified shall remain true andextrin all respect;

the Investor having performed and complied in atenial respects with all of its agreements andgalibns 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 to effect its exagutdelivery and performance of each Transactiooubnent to which it is
as a party and the transactions contemplated tjnereb

all consents and approvals of, notices to andgfliar registrations with any Governmental Authodityany other Person
(including but not limited to Investor sharehol@pprovals, if required) required on the part of ltheestor to consummate
the transactions contemplated under this Agreemmaahthe other Transaction Documents (to the extetitsuch
transactions are to be completed on or prior tabmpletion Date), having been obtained or madecapits thereof
having been provided to the Company (each certbied duly authorized director or officer to begtrgomplete and correct
copies thereof as of the Completion Date);

there being no Governmental Authority or other Betthat has:

0] instituted any legal, arbitral or administrative@geedings or written inquiry against the Investorgstrain,
prohibit or otherwise challenge the transactiontemplated hereby or under any Transaction Documeahy
other matter or requested any information in cotioeavith the possible institution of any such predings or
inquiry; or

(i) enacted any statute, regulation or policy which Miqurohibit, materially restrict, impact or delayet
implementation of the transactions contemplateceuady Transaction Document;

each of the Transaction Documents having beenahdguted by each party thereto other than the Coynpiad delivered
to the Company;

the Investor having delivered to the Company afesate of good standing issued by the Cayman tddRegistrar of
Companies in connection with the Investor;

the Investor having provided a certificate of indaency and authority in the form attached as Exthit

12




4.1

4.2

(i)

()

(k)

()

the Investor having delivered to the Company @keificate, dated the Completion Date and signedrbauthorized
signatory of the Investor, certifying that the citinths set forth in paragraphs (a) through (h)hi$ 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; prosttthat 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.

the Company shall have received an opinion of CoarehCompany (Asia) Limited in form and substarezsonably
satisfactory to the Company, on the basis of aeftits, representations and assumptions setifosiich opinion, dated on
or prior to the Completion Date, to the effect ttheet sale of the Notes in exchange for the Conafiter on the terms and
subject to the conditions contained in this Agreenamnd the other Transaction Documents is faimfeofinancial point of
view, to holders of the Company’s ordinary shaatiser than the Investor, as of the date thereof.

the Company shall have received the written consEKKR China Healthcare Investment Limited to g#ate of the Notes
under this Agreement as required by the KKR Tratmsadocuments.

SECTION 4
COMPLETION ACTIONS

Time and Place of CompletiorCompletion shall take place at 48/F Bank of CHipaver, 1 Garden Road, Central, Hong Kong on

or before the twenty (20th) day after all the cdindis precedent set forth in Sections 3.1 and @!2( than those conditions
precedent that by their terms cannot be fulfilletiilCompletion) are satisfied or waived in writingr at such other time and place as
the Parties may agree or as may be determinedgntrsuSection 4.3.

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

(@)

(b)

the Company shall:

0] issue the Notes to the Investor or its nomineeé® &nd clear of Encumbrances;

(i) duly register the Investor or its nominee(s) ashibieler of the Notes in the Company’s register rzaired for
registration or transfer of the Notes and deliveopy of such register to the Investor, certifischarue, correct and
complete copy by a director of the Company; and

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

subject to Section 9, the Investor shall pay thad@tteration, by wire transfer of immediately avliéafunds to an account
opened in the name of the Company, or if instrubtethe Company, any Subsidiary of the Companyideitthe
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4.3

5.1

5.2

PRC in accordance with the written instructionsvided by the Company to the Investor at least (8)eBusiness Days prior
to the Completion Date.

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

(a) the Investor, in the case of a failure of any @f tonditions 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 Sactib.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 appleckw:

@ defer Completion to a later date;
(i) so far as practicable, proceed to Completion; or
(iii) terminate this Agreement in accordance with Sectib.
SECTION 5
OBLIGATIONS OF THE COMPANY BETWEEN EXECUTION AND
COMPLETION

Notices of BreachesFrom the date hereof until the Completion Daxeept as disclosed in the Transaction Documentshmrwise
as contemplated thereunder, the Company shallslaamticause each other Group Member to, condubuimess in a manner
consistent with its past practice in its ordinaoyise of business in all material respects. Theg2my shall give the Investor prompt
notice of any event, condition or circumstance ogog prior to the Completion Date that would catusé a breach of any terms and
conditions contained in this Agreement.

Restrictions on Actions between Execution and Cetigpd. From the date hereof until the Completion Dateepthan as set forth
in this Agreement or other Transaction Documetigs,Gompany shall not, without the prior written sent of the Investor, and shall
not permit any other Group Member to:

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

audit policies of any Group Member
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other than such change required by relevant actaustandards or the auditor of the Company oralay; |

(d) make any investment or any capital expenditur@curi any commitment outside the ordinary coursieusiness in an
aggregate amount exceeding US$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 involthginterests of any
Related Party, in each case other than the trdonactxpressly contemplated in the Transaction bous;

) borrow any money or obtain any financial facilitiesan aggregate amount exceeding US$5,000,00®iadgregate,
except for renewal of any existing debts of the @any;

(9) except for Encumbrances which exists prior to thie ¢hereof, create or allow to exist any Encumlearitc excess of
US$5,000,000 in the aggregate of any nature segwobtigations on any of the property, undertakemgets or rights of any
Group Member;

(h) ac quire, sell, transfer, license, or otherwis@ak® in any form of any asset including any trad&maatents or other
intellectual property owned by any Group Membehgothan the sales of products to customers ommaterial purchases
of supplies and equipment not exceeding US$5,000/0@tal costs in the ordinary course of busiresssistent with past
practice;

(0 make any alteration or amendment to the Companyt@haocuments or the charter documents of anyr@neup
Member, or change the size or composition of isrdf directors or any committee thereof othentha contemplated
under the Transaction Documents;

)] approve the execution or termination of any mateoatract by any Group Member that is not in thdéirmary course of
business and consistent with past practice of tioa®

(k) cease to conduct or carry on business in subsigritia form as now conducted, approve the devekaof any new line
of business or materially change any part of itsiftess activities;

)] settle, compromise or concede any litigation, lggateedings, arbitration, mediation or any othispate resolution
procedures, except where the amount of the clalessthan US$5,000,000;

(m) terminate the employment of any Senior Manager; or
(n) commence any bankruptcy or insolvency related praice.
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6.1

6.2

6.3

6.4

6.5

6.6

7.1

SECTION 6
REPRESENTATIONS AND WARRANTIES

Company WarrantiesThe Company represents and warrants to the lowesthe terms of the warranties set forth in Siche 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 Warrantipand acknowledges that the Company in entering tinis Agreement is relying on the
Investor Warranties.

Knowledge of Claims Each of the Company Warranties is given subpetité matters fully and fairly Disclosed. No other
information relating to any Group Member of whitle investor has knowledge (actual or constructive)pther information relatin
to the Investor of which the Company has knowle@géual or constructive) and no investigation byoibehalf of the Investor or
the Company shall prejudice any claim made by tivestor or the Company, as the case may be, uneéndemnity contained in
Section 10, or operate to reduce any amount reableethereunder. It shall not be a defense to Eisn@gainst the Company or the
Investor that the Company or the Investor, as #se enay be, knew or ought to have known or hadtieanive knowledge of any
information, other than as fully and fairly disobokas above, relating to the circumstances givsegto such claim. The Disclosure
Letter shall be deemed to take effect as at the: likateof.

Separate and Independefithe Company Warranties shall be separate angémdkent and save as expressly provided shall not be
limited by reference to any other paragraph orfingtin 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 alleatess therein to the date of this Agreement wdezerces to the Completion
Date.

Survival. The Company Warranties shall survive the Commtebate.

SECTION 7
CONFIDENTIALITY; RESTRICTION ON ANNOUNCEMENTS

General Obligation Each Party undertakes to the other Party tisditall not reveal, and that it shall use its commadlycreasonable
efforts to procure that its respective directogity interest holders, officers, employees, agerdansel and advisors who are in
receipt of any Confidential Information (collectlyg" Representative® do not reveal, to any third party any Confidati
Information without the prior written consent othoncerned Party or use any Confidential Inforamain such manner that is
detrimental to the concerned Party. The term “ @@mitial Information” as used in this Section 7 means: (a) any nonipubl
information concerning the organization, structimesiness or financial results or condition of &ayty; (b) the terms of this
Agreement and the terms of any of the other TraisaBocuments, and the identities of the Partiebtheir respective Affiliates;
and (c) any other information or material
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7.2

7.3

prepared by a Party or its Representatives thaaoenor otherwise reflects, or is generated frGonfidential Information.

Exceptions The provisions of Section 7.1 shall not apply to:

(@)

(b)

(©)

(d)

()

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

disclosure by a Party to a Representative or aitigh# 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 otRearties to the extent practicable under the cir¢cantes and subject to any
practicable arrangements to protect confidentialdythe extent required under the rules of angkstxchange on which the
shares of a Party or its parent company are listdry applicable laws or governmental regulationgidicial or regulatory
process or in connection with any judicial procesggarding 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 sourceesyin writing prior ti
any such disclosure to be subject to confidenjialifligations, substantially similar to the foreggj of which the Company
is a third party beneficiary; or

following notification in writing to the Company anno name basis, disclosure by the Investor tona ffide potential
purchaser of any portion or all of the Equity Séts of the Company held by the Investor to theeeknecessary for such
potential purchaser to evaluate such a proposadaction or for other similar business purposethefrecipient agrees in
writing prior to any such disclosure to be subjeatonfidentiality obligations substantially similk@ the foregoing, of whic
the Company is a third party beneficiary.

Publicity . Subject to Section 8.12, except as required Wy by any Governmental Authority (including anyeeant stock exchan
on which the shares of a Party or its parent compaa listed) or otherwise agreed by all the Psrti® publicity release or public
announcement concerning the relationship or invokvet of the Parties shall be made by any Partwigedthat any such publicity
release or public announcement shall be reviewddagreed by the Parties hereto prior to its release
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8.1

8.2

8.3

8.4

8.5

8.6

8.7

SECTION 8
COVENANTS

Benefit of Covenants

(a) The covenants of the Company under this Sectidra8 lse for the sole benefit of the Investor.

(b) Sections 8.8 (Information Rights), 8.9 (Budgets Badiness Plans), 8.14 (Nominee Director), 8.26 I@$aances below
Conversion Price) and 8.27 (Negative Covenantd) bbhan full force and effect only for so long #e Investor’'s
Investment Value is equal to or greater than USKEDP00. All other provisions in Section 8 shallibdull force and effect
for so long as the Investor beneficially owns aroté$ or Conversion Shares.

(c) “ Investment Valué at any time shall mean the total Value of the iBg8ecurities held by the Investor at such time. “
Value of the Equity Securiti€'sheld by the Investor at a particular time shadlan (i) the outstanding principal amount of
the Notes held by the Investor at such time, giughe number of Conversion Shares held by thestor at such time
multiplied by the Conversion Price at which suchn@rsion Shares were issued.

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

Corporate ExistenceSo long as the Investor beneficially owns anydsair Conversion Shares, the Company shall maiitgin
corporate existence.

Reporting StatusUntil the earlier of (i) the date on which theréstor shall have sold all of the Notes and thev@mion Shares a
(i) the date on which the Investor may sell altloé Notes and the Conversion Shares in one triosagithout restriction or
limitation as to volume pursuant to Rule 144 (oy anccessor rule thereto) promulgated under th8 2@3 (the “ Reporting Period
"), the Company shall timely file all reports requitecbe filed with the SEC pursuant to the 1934 Awtluding any extension perii
under Rule 12t25 promulgated under the 1934 Act, and the Compghall not terminate its status as an issuer reduirdile 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 maintaieligibility to register the Conversion Sharesthe extent
possible and permitted under applicable law andlegigns, for resale by the Investor on Form F-3.

Listing . The Company shall use best efforts to maintanShares’ authorization for listing on the NYSEither the Company nor
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 to tivestor during the Reporting Period unless th@vdlhg
are filed with or furnished to the SEC through Bi2GAR system and are available to the public thhoilg 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 informagahlicly filed with the SEC
pursuant to the 1933 Act, (ii) copies of any natie@d other information made available or givetheoshareholders of the Company
generally,
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8.8

8.9

8.10

8.11

8.12

substantially contemporaneously with the makinglale or giving thereof to the shareholders, digfacsimile copies of all press
releases issued by the Company or any of its Sialpsid on the same day as the release thereofpetacthe extent any such release
is available through Bloomberg contemporaneousti siich issuance.

Information Rights Upon the reasonable request of the InvestorCtmapany 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 tieédstor’s request, and with reasonable prior ndbade Company, the Company
shall permit representatives of the Investor, durinrmal office hours, to (a) visit any of the sitend 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 sulaiats of any Group Member
who have or may have knowledge of matters witheesm which the Investor seeks information; preddhowever, that, for the
avoidance of doubt, any information provided wiéspect to any of the foregoing shall be subje&ection 7.

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

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

Pledge or Charge of SecuritieShe Company acknowledges and agrees that thesldotkthe Conversion Shares may be pledg
charged by the Investor in connection with a bada margin agreement or other loan or financingragement. The pledge of the
Notes and charge of the Conversion Shares shalilemdeemed to be a transfer, sale or assignmenichfsecurities hereunder, and
upon effecting such a pledge or charge, the Investall provide the Company with notice thereof hall not be required to
otherwise make any delivery to the Company purstetitis Agreement. The Company hereby agreesdout and deliver such
documentation as a pledgee or chargee may reagaegjolest in connection with such a pledge or ahésgthe Investor.

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
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8.13

8.14

issue a press release and file a report describenterms of the transactions contemplated by thashction Documents in
the form required by the 1934 Act and attachingntfagerial Transaction Documents as exhibits to $ilioly to the extent
required by the 1934 Act; providéidiat the Investor shall be consulted by the Compampnnection with any such press
release or other public disclosure prior to iteask. In the event that the Investor is not edtitbeappoint the Nominee
Director and its nominee no longer serves as atiref the Company, (i) the Company shall not, ahdlll cause each ott
Group member not to, provide the Investor with amaterial, nonpublic information regarding the Compar any other
Group Member without the express written consenhefinvestor prior to such disclosure; and (ithi# Investor has, or
believes it has, received during the time subsetgoethe time that it is not so entitled, any sutdterial, nonpublic
information regarding the Company or any of the @r®ember, it may provide the Company with writtestice thereof.
The Company shall, within two (2) Business Daysegkipt of such notice, make public disclosureumhsmaterial,
nonpublic information. In the event of a breachhaf foregoing covenant by the Company or any aBreup Member, in
addition to any other remedy provided herein adhim Transaction Documents and notwithstanding aayigion under
Section 7, the Investor shall have the right to enalpublic disclosure, in the form of a press deaublic advertisement or
otherwise, of such material, nonpublic informatieithout the prior approval by the Company or artyeotGroup Member.
The Investor shall not have any liability to then@many or any other Group Member for any such dsoie.

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

Reservation of ShareThe 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@csion Shares that may
issuable or deliverable upon such conversion. &larversion Shares are duly authorized and, whewedser delivered in
accordance with Exhibit Ashall be validly issued, fully-paid and non-assé¢e. The Company shall issue such ConversioreShar
in accordance with the terms of the Exhibif &nd otherwise comply with the terms hereof amdebf.

Nominee Director The Company shall procure that one nominee dategrby the Investor shall be appointed as a direxdtthe
Company (the “ Nominee Directt)y. At Completion, the Company shall cause the NwgmiDirector to be appointed to fill the one
(1) directorship reserved for the Nominee Directioithe Board and the committees thereof. Concuyraiith the appointment of tt
Nominee Director, such Nominee Director shall pdevio the Company an appropriately responsive matp“D&O questionnaire”
duly executed. If the Nominee Director no longenains the Nominee Director for any reason, the Gomshall cause the new
Nominee Director selected by the Investor to beoagpd to the Board. It is understood that the agpeent of the Nominee Direct
as a director of the Board shall be subject tollagd governance requirements regarding servieedaector of the Company.
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8.15 Insurance The Company shall, and shall procure that eaeérdéroup Member shall, subject to the availabiityhe type of
insurance and the commercial reasonableness téitims by the standards generally applied to conpatausinesses, 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.

8.16 Intellectual Property Protectian

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

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

8.17 Compliance with Law So long as the Investor beneficially owns anydsair Conversion Shares, the Company shall, add sha
cause each other Group Member and its respectifiliatef (other than dormant companies) to complglirmaterial respects with ¢
applicable laws, including the requirements of $aegbanes-Oxley Act of 2002, as amended, and anglaagplicable rules and
regulations promulgated by the SEC thereunderateeffective with the force of law.

8.18 Books, Records and Internal Controls

(a) The Company shall, and shall cause each other Gvlaupber to, (i) make and keep books, records andusts 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 documaettsrately, in
accordance with US GAAP, as applicable and ensireampleteness and timeliness of such finanaststents and
disclosure documents in all material respects.

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

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

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

(iv) any transaction by and between any Group MemberaapndRelated Party is properly monitored, recoraied
disclosed.
(c) The Company shall, and shall cause each other Gvimupbers to, install and have in operation an aetiog and control

system, management information system and boolsazfunt and other records, which together will adégjy give a fair
and true view of the financial condition of the @Gpoand the results of its operations in conformiith US GAAP, as

applicable.
8.19 Legends The Investor understands that the certificategtgranstruments representing the Notes and thes&sion Shares

shall, except as set forth below, bear a restediégend in substantially the following form (anstap-transfer 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 CONVERIIE 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 REGTRATION 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 ACRANOTHER AVAILABLE EXEMPTION UNDER
THE 1933 ACT. NOTWITHSTANDING THE FOREGOING, THE SBERITIES MAY BE PLEDGED IN CONNECTION
WITH A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN OR MNANCING ARRANGEMENT SECURED BY THI
SECURITIES.

The legend set forth above shall be removed an@timepany shall issue a certificate without sucketebto the Investor or its
successor or assignee upon which it is stampessoed to such holder by electronic delivery atghglicable balance account at 1
Depository Trust Company (“ DTG, if (i) such Notes or Conversion Shares are leeporsuant to an effective resale registration
statement under the 1933 Act, (ii) following a salesignment or other transfer if such holder gtesithe Company with an opinion
of counsel, in form reasonably acceptable to thea@my, to the effect that such sale, assignmetntinsfer of the Notes or
Conversion Shares may be made without registratnaler the applicable requirements of the 1933 éxcfiii) following a sale
pursuant to Rule 144 under the 1933 Act, providedGompany received from the holder reasonableasse, including reasonable
representations and warranties, that such seausatbeing sold pursuant to Rule 144, togethdr wiitten advice from counsel to
the Company in support of the holder’s reliancdRoite
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8.20

8.21

8.22

8.23

8.24

8.25

144 for such sale. The Company shall be responfiblie fees of its transfer agent, the costsngflagal opinions required by its
transfer agent (other than those of counsel tdrthestor) and all DTC fees associated with suchasse.

U.S. Economic SanctionsThe Company agrees and covenants that the Peball not directly or indirectly be used, or lent
contributed or otherwise made available to anyo8Subsidiaries, joint venture partner or othesperor entity, towards any sales or
operations in any Sanctioned Country (as defineddl@ause 3 of Schedule)dr for the purpose of financing the activitiesanfy
person currently the target of any U.S. EconomiecBans(as defined in Clause 3 of Schedulgi@ a manner that would breach
applicable law; and the use of the Proceeds skdlt bompliance with and shall not result in thedah by any person of applicable
provisions of the U.S. Economic Sanctions or amliepble embargos or sanctions regulations impaseitie United Nations; and
the Company further covenants not to engage, djrecindirectly, 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 tloeiiRepresentatives (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 Requlatory Investigationhe Company and Investor shall keep the Part@®ptly 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 thetegparty shall have the opportunity to take appate steps to avoid or
mitigate any regulatory consequences to the copatgrthat might arise from such criminal or regoitg investigation or action. Tl
Investor, the Company and any Group Representsitiak reasonably cooperate with the counterpargnieffort to avoid or mitiga
any cost or regulatory consequences that might &masn such investigation or action (including,légally permissible, by providing
an opportunity review written submissions in adwgrattend meetings with authorities, coordinate @ogtide assistance in meeting
with regulators and, by making a public announcerésuch matters).

Cash Payment&inless otherwise permitted by resolutions or spegifiidelines approved by the Board, no paymenthby
Company shall be made in cash or by bearer institsnether than cash advances for employee travaher purposes approved by
the Board that are below a reasonable or de mirthnéshold approved by the Board and in compliamitie any applicable law.

Use of Sales Agents, Representatives and Consult@ihe Company shall not, and shall procure thaBrmmup Members shall, use
any sales agent, representative or consultantaitilesagent, representative or consultant hasdmenned to ensure that it has a
good business reputation and conducts its business ethical fashion and in compliance with apgiie laws.

Right Not to Take Action Notwithstanding any other provision of this Agmeent, 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 thitewr advice of its counsel, would
cause it to be in violation of any applicable law.
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8.26

8.27

No Issuances below Conversion Prig¢a) The Company shall not, at any time on orrdafte Completion Date and for so long as
Investor holds any Notes or Conversion Shareseissisell any Shares or other Equity Securities@ice per Share, or in the case
of other Equity Securities exchangeable or conblerinto Shares, at a conversion or exercise foica Share that is less 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 the pricesfmh Equity Securities plus any additional coesation payable (without regard to
any anti-dilution adjustments) upon the conversexthange or exercise of such Equity Securitiegld/by (y) the number of
Shares initially underlying such Equity Securities)

(b) In case the consideration received by the Comfam such sale or issuance is not cash, the atraduhe consideration shall be
the fair market value of such non-cash considamatio

Negative CovenantsFrom the Completion Date, the Company shall ot shall cause each Group Member not to, withaut t
prior written consent of the Investor, take anyhaf 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; appievdevelopment of any new line of business; terénto any business
other than the Principal Business;

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

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

(d) enter into any joint venture or partnership withptherwise acquire any interest in the Equity $iges 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 Companginy committee
thereof;

() approve any budget or business plan of the Compaapy material Subsidiary or any modification #ter
(g) approve the employment or termination of, or conspéion agreements for any Senior Officer, or deitgerthe compensation
(including without limitation cash and stock optioompensation) of any Director or director of a Sdlary or any member of a

committee of the Board or the board of directoramf Subsidiary;

(h) incur any Indebtedness (other than amounts payatder the Notes) such that the outstanding Indektlis in excess of US$
87 million (or its equivalent in other currenci@sthe aggregate for the Group;

(i) change the Company’s auditors to a firm not comsitil@ne of the “Big Four” accounting firms as oé tthate hereof, or any
successor thereto; or
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9.1

10.1

111

() redeem or repurchase any Equity Securities of tragainy or any Subsidiary of the Company exceptyaunsto the Existing
Repurchase Program.

SECTION 9 FEES AND EXPENSES

Fees and Expenses upon Completifollowing the Completion, upon the receipt frdm tnvestor of appropriate invoices
containing reasonable detail, the Company shaliwiten (10) Business Days reimburse the Inved86 6f all fees and expenses
actually incurred by the Investor for engaging lexpaunsel and other professional advisors and agém “Fees and Expenses”) in
connection with due diligence, preparation and tiaon of the Transaction Documents, performansetnder or thereunder and
consummation of the transactions contemplated fesekeferred to herein. At Completion, the Compahwll bear all transfer taxes
or duties in connection with the issuance of théedo the Investor.

SECTION 10 INDEMNIFICATION

General Indemnity The Company (the * Indemnifying Paffyshall (to the fullest extent permitted by applite laws) indemnify,
defend and hold harmless the Investor, officergatiors, agents and employees (each an “ Inderdritfggty”) from and against any
and all losses, damages, liabilities, claims, pedaggs, Taxes, costs and expenses actually suféeriedurred by any such
Indemnified Party (including the fees, disbursermamtd other charges of counsel reasonably incliydide Indemnified Party in a
action between the Indemnifying Party and the Inciied Party or between the Indemnified Party ang third party, in connection
with any breach as set forth below) resulting framarising out of any breach by the IndemnifyingtiPaf any Company Warranty
or any other covenant or agreement in this Agre¢meany other Transaction Document or resultimgnfior arising out of any
claims against the Company or any other Group Menm#dating to any Tax liability that arose on orgprto the Completion Date,
except to the extent that the Loss resulting froengross negligence or willful misconduct of angemnified Party. The amount of
any payment to any such Indemnified Party sha#iuféicient to make such Indemnified Party wholeday diminution in value of
the Equity Securities held by it resulting from Bumreach. Any indemnity referred to in this Sectidnfor breach of a Company
Warranty shall be such as to place the IndemnRiady in the same position as it would have bedraththere not been any breach
of the Company Warranties under which the Inderadiffarty is to be indemnified. In connection wite indemnification obligatio
of the Indemnifying Party as set forth above, temnifying Party shall, upon presentation of apgede invoices containing
reasonable detail, reimburse each Indemnified Rartgll such expenses as they are incurred by Bwddgmnified Party. The
aggregate liability of the Indemnifying Party undleis Section 10.1 in respect of any breach ofGbmpany Warranty shall not
exceed an amount equal to US$50,000,000.

SECTION 11 TERMINATION

Effective Date; TerminationThis Agreement shall become effective upon exendiy all of the Parties and shall continue ircéor
until terminated in accordance with Section 11.2.
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11.2 Events of Termination This Agreement may be terminated prior to Conigiteas follows:

€)) if any one or more of the conditions set forth atfon 3.1 to the obligation of the Investor to bate has not been fulfille
on or prior to the Target Completion Date, the Btee shall have the right to terminate this Agreshweith respect to its
purchase of the Notes;

(b) if any one or more of the conditions set forth acon 3.2 to the obligation of the Company to ctetgphas not been
fulfilled on or prior to the Target Completion Daie a result of any failure by the Investor, thenpany shall have the right
to terminate this Agreement with respect to theebtor's purchase of the Notes;

(c) if the Company has breached any Company Warrangny other material covenant or agreement cordaimé¢his
Agreement, which breach cannot be cured or, & @@pable of being cured, is not cured within yh(&0) days after the
Company being naotified in writing of the same, theestor shall have the right to terminate this @gment with respect to
purchase of the Notes;

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

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

() at any time on or prior to the Completion Datewitten consent of the Parties;

provided, that any right to terminate this Agreement punsda this Section 11.2 shall not be availablertg Rarty in breach of any
of its obligations hereunder.

11.3 Survival. If this Agreement is terminated in accordancdngection 11.2, it shall become void and of nohfeirtforce and effect,
except for the provisions of Section 7 (ConfidditfiaRestriction on Announcements), Section 9 @ard Expenses), Section 10
(Indemnification), this Section 11.3 (Survival) aBdction 14 (Governing Law and Jurisdiction); pdadthat such termination shall,
unless otherwise agreed to by the Parties, be utifhiejudice to the rights or obligations of anyti?@ respect of a breach of this
Agreement prior to such termination.

SECTION 12 NOTICES

12.1 Notices. Each notice, demand or other communication garemade under this Agreement shall be in writingnglish and
delivered or sent to the relevant Party at its esislior fax number as set out below (or such otigneas or fax number as the addressee h
five (5) Business Days’ prior written notice spemifto the other Parties). Any notice, demand beotommunication given or made by letter
between countries shall be delivered by internaficommercial overnight delivery service or coufmich as Federal Express or
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DHL). Any notice, demand or other communicatioragidressed to the relevant Party shall be deemieavi® been delivered, (a) if delivered
in person or by messenger, when proof of delivemttained by the delivering party; (b) if sentgmst within the same country, on the third
(3rd) Business Day following posting, and if septdost to another country, on the seventh (7th)igass Day following posting; and (c) if
given or made by fax, upon dispatch and the readipttransmission report confirming dispatch.

12.2

131

13.2

13.3

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

Golden Meditech Holdings Limited Kramer Levin Naftalis & Frankel LLP
48th Floor, Bank of China Tow: 1177 Avenue of the Americ:

1 Garden Road, Centr New York, New York 1003t

Hong Kong Fax: 21:-715-8277

Facsimile: +852 3605 8189 Attention: Christopher S. Auguste
Attention: Samuel Koni

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, Centr New York, NY 10154

Hong Kong USA

Facsimile: +852 3605 8181 Facsimile: 212-407-4990
Attention: Albert Cher Attention: Mitchell S. Nussbaul

SECTION 13 MISCELLANEOUS

No Partnership The Parties expressly do not intend to form aneaship, either general or limited, under anysdigtion’s
partnership law. The Parties do not intend to bitnpes to each other, partners as to any third/partcreate any fiduciary
relationship among themselves, solely by virtutrafisactions contemplated hereby or the Invesstatus as holder of the Notes.
The Company further acknowledges that the Invastnot acting as a financial advisor or fiduciafythee Company or any other
Group Member (or in any similar capacity) with respto the Transaction Documents and the transectontemplated hereby and
thereby, and the Company has not received any adwen by the Investor or any of its represengstior agents in connection with
the Transaction Documents and the transactiongogoiated hereby except for the Investor Warrarsiegorth in Schedule I3ereto

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

Waiver. No waiver of any provision of this Agreement s$le effective unless set forth in a written instent 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 partisdreise of the same preclude any
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further exercise thereof or the exercise of angotight, power or remedy. Without limiting the égoing, no waiver by a Party of
any breach by any other Party of any provision dfeshall be deemed to be a waiver of any subsedireath of that or any other
provision hereof.

13.4 Entire Agreement This Agreement (together with the other TransacBbocuments and any other documents referredrirher
therein) constitutes the whole agreement amon@#ntes relating to the subject matter hereof apeisedes any prior agreements
or understandings relating to such subject matter.

135 Severability. Each and every obligation under this Agreemeal $ife treated as a separate obligation and shakberally
enforceable as such and in the event of any oiigatr obligations being or becoming unenforcedblehole or in part. To the
extent that any provision or provisions of this Agment are unenforceable they shall be deemeddelegd from this Agreement,
and any such deletion shall not affect the enfdaitigaof such provisions of this Agreement as rémaot so deleted.

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

13.7 Transfer; AssignmentThe Company shall not assign this Agreement gradiits rights or duties hereunder to any Per3dme
Investor may assign this Agreement or any of ghts or obligations hereunder to any of its Affifis; subject to compliance with
applicable securities laws, provided that the tben@any has previously approved such assignmentiiimgy

13.8 Further AssurancesEach Party shall do and perform, or cause todne @nd performed, all such further acts and thiagd shall
execute and deliver all such other agreementsficates, instruments and documents, as the othgy Ifhay reasonably request in
order to carry out the intent and accomplish thgpses of this Agreement and the other Transa@msuments and the
consummation of the transactions contemplated freagd thereby.

13.9 Remedies In addition to being entitled to exercise allhtig) provided herein or granted by law, includingoreery of damages, the
Investor shall be entitled to specific performanoéer the Transaction Documents. The Parties dgatenonetary damages may
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 remedywatnauld be adequate.

SECTION 14
GOVERNING LAW AND JURISDICTION

141 GOVERNING LAW . THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUE D IN ACCORDANCE WITH,
THE LAWS OF THE STATE OF NEW YORK OF THE UNITED STA TES APPLICABLE TO CONTRACTS TO BE
PERFORMED WHOLLY WITHIN SUCH JURISDICTION, WITHOUT
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14.2

REGARD TO THE PRINCIPLES OF CONFLICTS OF LAW OF ANY JURISDICTION.

Submission to JurisdictionEach of the parties hereto (i) shall submit ftsethe non-exclusive jurisdiction of the Unitethtes
district court for the Southern District of New %adn the event any dispute arises out of this Agrest, (ii) agrees that venue will
proper as to proceedings brought in any such euitlitrespect to such a dispute, (iii) shall noeatpt to deny or defeat such pers:
jurisdiction or venue by motion or other requestléave from such court and (iv) agrees to acceptice of process at its address
notices pursuant to this Agreement in any sucloadi proceeding brought in any such court. Wigpeet to any such action,
service of process upon any Party in the mannesigied herein for the giving of notices shall berded, in every respect, effective
service of process upon such Party. If there iapmicable jurisdiction in such federal court, eaflthe Parties shall submit itself to
the jurisdiction of the state court for the Staté&lew York in the borough of Manhattan.

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

Sgnature page to Convertible Note Purchase Agreement

CHINA CORD BLOOD CORPORATIONM

By:

Name:
Title:

GOLDEN MEDITECH HOLDINGS LIMITED

By:

Name:
Title:




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 shareholdil

China Cord Blood Corporatic
Codan Trust Company (Cayman) Limit

Cricket Square, Hutchins Drive, PO Box 26
Grand Cayman KY-1111, Cayman Islanc

June 30, 200

CT-227732

Cayman Islands by way of continuati

Zheng Ting

Chen Bing Chuen Albe

Jennifer J. Wen

Lu Yungang (aka Ken Lt

Mark D. Cher

Julian Wolhard

US$25,100 divided into 251,000,000 shares of a nahur par value of US$0.0001
each, of which 250,000,000 shall be Ordinary Shafespar value of US$0.0001
each and 1,000,000 shall be Preferred Sharesapar uf US$0.0001 eac

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 (10(
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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 shareholdil

Shareholder as of the Date here

China Cord Blood Services Corporati
Codan Trust Company (Cayman) Limit
Cricket Square, Hutchins Drive, PO Box 26
Grand Cayman KY-1111, Cayman Islanc
January 17, 200

CT-203251

Cayman Island

Chen Bing Chuen Albe

Zheng Ting

Yue Deng
Rui Arashiyam:

US$10,000,000 divided into 1,000,000,000 ordindrgres of a par value of US$0.01

each

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

each

March 31

China Stem Cells Holdings Limited (100¢
China Cord Blood Corporation (100¢
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PART B — PARTICULARS OF OTHER OFFSHORE COMPANIES
Registered Company Nam: China Stem Cells Holdings Limite
Registered Address Codan Trust Company (Cayman) Limit

Cricket Square, Hutchins Drive, PO Box 26
Grand Cayman KY-1111, Cayman Islanc

Date of Incorporation January 12, 200
Company Number CT-143911
Place of Incorporation Cayman Island
Director(s) : Chen Bing Chuen Albe
Zheng Ting
Authorized Share Capita US$10,000,000 divided into 10,000,000 ordinary skanf a par value of US$1 ez
Issued Share Capita US$1,618,980 divided into 1,618,980 ordinary shafespar value of US$1 ea
Financial Year End March 31

Subsidiaries (and percentage of shareholding) : Beijing Jiachenhong Biological Technologies Comphamyited (100%) China Stem
Cells (East) Company Limited — Incorporated in BfitVirgin Islands (100%)
China Stem Cells (South) Company Limitedlreorporated in British Virgin Islanc

(90%)

China Stem Cells (West) Company Limited — Incorpedan British Virgin Islands
(100%)

China Stem Cells (North) Company Limited kreorporated in British Virgin Islanc
(100%)

China Stem Cells (East) Company Limited — Incorpadan Hong Kong (100%)
China Stem Cells (South) Company Limited — Incogted in Hong Kong (100%)
China Stem Cells (West) Company Limit—
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Incorporated in Hong Kong (100%)
China Stem Cells (North) Company Limit— Incorporated in Hong Kong (1009

Shareholder as of the Date here China Cord Blood Services Corporation (10(
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PART B — PARTICULARS OF OTHER OFFSHORE COMPANIES

Registered Company Nam: China Stem Cells (East) Company Limi
Registered Address P.0O. Box 957, Offshore Incorporations Cen
Road Town, Tortola, British Virgin Islanc
Date of Incorporation September 11, 20(
Company Number 1050377
Place of Incorporation British Virgin Islands
Director(s) : Zheng Ting
Authorized Share Capita US$50,000 divided into 50,000 ordinary shares paavalue of US$1 eac
Issued Share Capita US$1 divided into 1 ordinary share of a par valied8%$1 eact
Financial Year End March 31
Subsidiaries (and percentage of shareholdil N/A
Shareholder as of the Date here 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 shareholdil

Shareholder as of the Date hereof :

China Stem Cells (South) Company Limi

P.0O. Box 957, Offshore Incorporations Cen
Road Town, Tortola, British Virgin Islanc

September 11, 20(

105037€

British Virgin Islands

Zheng Ting

Chen Bing Chuen Albe

Yee Pinh Jerem

US$50,000 divided into 50,000 ordinary shares pavalue of US$1 eac
US$1,000 divided into 1,000 ordinary shares ofravaéue of US$1 eac

March 31

Guangzhou Municipality Tianhe Nuoya l-engineering Company Limited (100¢

China Stem Cells Holdings Limited (90%)
Cordlife (Hong Kong) Limited (10%
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PART B — PARTICULARS OF OTHER OFFSHORE COMPANIES

Registered Company Nam: China Stem Cells (West) Company Limit
Registered Address P.0O. Box 957, Offshore Incorporations Cen
Road Town, Tortola, British Virgin Islanc
Date of Incorporation September 11, 20(
Company Number 105037¢
Place of Incorporation British Virgin Islands
Director(s) : Zheng Ting
Authorized Share Capita US$50,000 divided into 50,000 ordinary shares paavalue of US$1 eac
Issued Share Capita US$1 divided into 1 ordinary share of a par valied8%$1 eact
Financial Year End March 31
Subsidiaries (and percentage of shareholdil N/A
Shareholder as of the Date here China Stem Cells Holdings Limited (100¢
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PART B — PARTICULARS OF OTHER OFFSHORE COMPANIES

Registered Company Nam: China Stem Cells (North) Company Limit
Registered Address P.0O. Box 957, Offshore Incorporations Cen
Road Town, Tortola, British Virgin Islanc
Date of Incorporation September 11, 20(
Company Number 105038C
Place of Incorporation British Virgin Islands
Director(s) : Zheng Ting
Authorized Share Capita US$50,000 divided into 50,000 ordinary shares paavalue of US$1 eac
Issued Share Capita US$1 divided into 1 ordinary share of a par valied8%$1 eact
Financial Year End March 31
Subsidiaries (and percentage of shareholdil N/A
Shareholder as of the Date here China Stem Cells Holdings Limited (100¢

1-8




PART B — PARTICULARS OF OTHER OFFSHORE COMPANIES

Registered Company Nam: China Stem Cells (East) Company Limi

Registered Address 48t Floor, Bank of China Tower, 1 Garden Road, CenHalhg Kong
Date of Incorporation February 9, 200

Company Number 1109278

Place of Incorporation Hong Kong

Director(s) : Zheng Ting

Authorized Share Capita HK$10,000 divided into 10,000 ordinary shares phavalue of HK$1 eac
Issued Share Capita HK$1,000 divided into 1,000 ordinary shares of ayaue of HK$1 eac
Financial Year End March 31

Subsidiaries (and percentage of shareholdil Favorable Fort Limited (83%

Shareholder as of the Date here 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 Limi

Registered Address 48t Floor, Bank of China Tower, 1 Garden Road, CenHalhg 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 into 50,000 ordinary shares paavalue of US$1 eac
Issued Share Capita US$1 divided into 1 ordinary share of a par valt&/8$1 eact
Financial Year End March 31

Subsidiaries (and percentage of shareholdil N/A

Shareholder as of the Date here China Stem Cells Holdings Limited (100¢
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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, CenHalhg Kong
Date of Incorporation February 9, 200

Company Number 110929¢

Place of Incorporation Hong Kong

Director(s) : Zheng Ting

Authorized Share Capita HK$10,000 divided into 10,000 ordinary shares phavalue of HK$1 eac
Issued Share Capita HK$1,000 divided into 1,000 ordinary shares of ayaue of HK$1 eac
Financial Year End March 31

Subsidiaries (and percentage of shareholdil N/A

Shareholder as of the Date here China Stem Cells Holdings Limited (100¢
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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, CenHalhg Kong
Date of Incorporation February 9, 200

Company Number 1109291

Place of Incorporation Hong Kong

Director(s) : Zheng Ting

Authorized Share Capita HK$10,000 divided into 10,000 ordinary shares phavalue of HK$1 eac
Issued Share Capita HK$1,000 divided into 1,000 ordinary shares of ayaue of HK$1 eac
Financial Year End March 31

Subsidiaries (and percentage of shareholdil N/A

Shareholder as of the Date here China Stem Cells Holdings Limited (100¢
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PART B — PARTICULARS OF OTHER OFFSHORE COMPANIES

Registered Company Nam Favorable Fort Limites
Registered Address 11" Floor, AXA Centre, 151 Gloucester Ro:
Wanchai, Hong Kon
Date of Incorporation April 21, 2009
Company Number 133351C
Place of Incorporation Hong Kong
Director(s) : Chen Bing Chuen Albe
Fang Boon Siny
Authorized Share Capita HK$10,000 divided into 10,000 ordinary shares phavalue of HK$1 eac
Issued Share Capita HK$10,000 divided into 10,000 ordinary shares phavalue of HK$1 eac
Financial Year End March 31
Subsidiaries (and percentage of shareholdil Jinan Baoman Science & Technology Development Companited (100%)
Shareholder as of the Date here China Stem Cells (East) Company Limited (Incorpadah Hong Kong) (83%

Cordlife Services (S) PTE. LTD. (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 Distrgtiangzhot
Date of Incorporation June 27, 199
Company Number 44010140005345
Place of Incorporation Guangzhot
Director(s) : Kam Yuen
Zheng Ting
Gao Fenc
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 shareholdil N/A
Shareholder as of the Date hereof : (Clrggc?/ )Stem Cells (South) Company Limited (Incorpedan British Virgin Islands)
0
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PART C —

PARTICULARS OF THE OTHER ONSHORE 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 shareholdil

Shareholder as of the Date here

Beijing Jiachenhong Biological Technologies Comphaimyited

4 Yong Chang North Road, Beijing Economic-Techn@agDevelopment Area,
Beijing

September 8, 20C

11000041018794

Beijing

Kam Yuen

Zheng Ting

Gao Fenc

RMB 280,000,00(

RMB 280,000,00(

December 3:

Zhejiang Lukou Biotechnology Company Limited (90
China Stem Cells Holdings Limited (100¢
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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 shareholdil N/A
Shareholder as of the Date here - Beijing Jiachenhong Biological Technologies Comphimited (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
Shizhong District, Jina
Date of Incorporation June 6, 2001
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 shareholdil N/A
Shareholder as of the Date here Favorable Fort Limited (100%
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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 Shar( F'11)
Wang Baoling! 9
Sheng Dewe! =1 )
Ma Xiaoging ( “4#%77)
Chen Cherl )
Authorized Share Capita RMB 50,000,00(¢
Issued Share Capita RMB 50,000,00(¢
Financial Year End December 3:
Subsidiaries (and percentage of shareholdil N/A
Shareholder as of the Date here Shandong Yinfeng Investment Group Company Limitet?()

Jinan Baoman Science & Technology Development Companited (24%)
Jinan Chuangli Hengye Investment Consulting Compamyjted (20%)
Wang Shan (1%

Shen Bojun (1%
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PART D —

STRUCTURE CHART OF CHINA CORD BLOOD CORPORATION

Gaolden Meditech Holdings
Limited

100%

Crolden Meditech Stem Cells

(BVT) Company Limited Other Sharebolders
41.5%
China Cord Bload L
Corparaticn
100%
China Cord Blood Services
Corporaticn
(Cavman)
100%
Chiza Stem Cells Holdings
Limited
(Cavman)
100% 100%% 100%% PO%
China Stem Cells (East) China Stem Cells (West) China Stem Cells China Stem Cells (South)
Cao., Ltd Co., Ltd {Merth) Co., Ltd Co., Ltd
(BVT) (BVT) {BAT) BV
13.11% 100% 100% 100% o
Cordlife Limited China Stem Cells (East) China Stem Cells China Stem Cells China Stem Cells
(Australia) Co., Ltd. (West) Co., Ltd. {(Morth) Co., Ltd. {Seuth) Co., Ltd.
(HE) (HK) (HE) HEK)
AT g3ty
Cordlife Group Favorable Fort Limited
Limited (HE)
(Singapore)
100% | 100%
Beijing Jiackenhong Jinan Baoman Science 1008
Biological Technologies & Technology :
Co., Lid. Development Co_, Lid.
(PRC) (PRLC)
Cuanzzhou
Municipality Tianhe
B0 4% Nugva
£ T Shandong Qila Stem Bio-engineering
BMI:::I:;;F&D‘LM_ Cell: Engineering Company Limited
(PRC) N Company Limited (PRC)
(FRC)
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SCHEDULE 2
COMPANY WARRANTIES
Definitions

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

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

“ Assets” means all assets, rights and privileges of antyneaand all goodwill associated therewith, inchgdrights in respect of contracts, all
intellectual property, equipment, any share or ®quivnership, but excluding rights in respect @l ngroperty.

“ Blood Station Operation Licensemeans the Blood Station Operation License isduethe provincial level Department of Health in the
PRC under the ‘Measures for Administration of Bld&tdtions’ issued by the Ministry of Health of tRRC.

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

“ Company SEC Filings means the documents filed from time to time with SEC.

“ Confidential Informatior’ as used in this Schedulen#®ans all knowzow, lists of customers, suppliers or Subscribexnical processes
other confidential information.

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

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

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

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

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

“ Disclosed” means, in respect of any Company Warranty, fafig fairly disclosed in the (i) numbered and |eitesection corresponding to
such Company Warranty in the Disclosure Letteiiipti{ie Company SEC Filings, if the disclosure pesific in detail (as opposed to general
risk factor language, forward looking statementstber
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reservations that relate to a hypothetical or ithaisks), to the extent that the applicationuafhsdisclosure to a specific Company Warranty
is reasonably clear on its face.

“ Environment” means all or any of the following media, namely, water and land; and the medium of air incluthesair within buildings
and the air within other natural or man-made stmgs 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 storagkeling, handling, release, treatment, manufacfnegessing, deposit, transportation or
disposal of Hazardous Substances.

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

“ Government Entity’ has the meaning set forth in Clause 3 of thise8cie 2.

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

“ Hazardous Substanéaneans all substances of whatever description vhiay cause or have a harmful effect on the Enwiemnt or the
health of person or any other living organism idahg, without limitation, all poisonous, toxic, noxs, dangerous and offensive substances.

“ Intellectual Property means all patent, trademarks, service markssteigd designs, utility models, copyrights, invensi, Confidential
Information, brand names, database rights and bssinames and any similar rights situated in aoptcp and the benefit (subject to the
burden) of any of the foregoing (in each case wadretbgistered or unregistered and including apfiina for the grant of any of the foregoi
and the right to apply for any of the foregoingamy part of the world).

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

“ Latest Accounts Datémeans March 31, 2012.

“ Leases’ has the meaning set forth in Clause 5 of thise8cite 2.

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

“ Liabilities " means all Indebtedness and other liabilitiesrof aature whatsoever, accrued, absolute, actuamingent, due or to become
due, liquidated or unliquidated and whether orafa nature required to be disclosed in the acaanfinancial statements of the Group.

“ Litigation " has the meaning set forth in Clause 11 of thiseBlale 2
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“ Marketing Material’ has the meaning set forth in Clause 9 of thiseS8cite 2.

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

“ Material Contract$ has the meaning set forth in Clause 6 of thiseScite 2.

“ Permits” means all permits, consents, approvals, authtioizs, franchises, certifications and licenses frarmd all registrations with, any
Governmental Authority and such term shall incltiie 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 thmmany’s predecessor Pantheon China Acquisitiop.Gor June 30,
20009.

“ SAEE " has the meaning set forth in Clause 3 of thiseBcite 2.

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

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

“ Sponsorship Agreemeftmeans the sponsorship agreement between an @Gn€loonpany and the relevant hospital as submittéuketo
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 in all material respects. The Risate Letter shall be arranged in clauses
corresponding to the numbered and lettered claursgsub-clauses set forth below.

1. CORPORATE MATTERS

(a) Organization, Good Standing and Qualificatidfach Group Member has been duly incorporatecagahized, and is
validly existing (i) in good standing and (ii) immpliance with all registration and approval regoients in all material
respects. Each Group Member has the corporate pavdeauthority to own and operate its Assets aogepties and to
carry on its business as currently conducted.

2-3




(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 effecthaye not been superseded and are true, correcoamglete. All legal
and procedural requirements concerning the adopfiench 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 Conyatelate.

Capitalization and Other Particular§he particulars of each Group Member’s sharetabpét forth in Scheduledre a
true, complete and correct description of the shapatal of each Group Member on the date heredfoemnthe Completion
Date. No Group Member is in violation of any terfrooin default under its certificate or articlesincorporation,
memorandum and articles of association, by-lawthar organizational charter or other constitudilbdlocuments,
respectively.

Options, Warrants Except for the KKR Notes, Notes and Conversioar8s, there are no outstanding options, warrants,
rights (including conversion or preemptive righislagreements for the subscription or purchase &oynGroup Member ¢
any Equity Securities of any Group Member. No shafeany Group Member, or shares issuable uporciseecof any
outstanding options, warrants or rights, or otterss issuable by any Group Member, are subjdeh¢ambrances,
preemptive rights, rights of first refusal or othigrhts to subscribe for or purchase such sharbstfver in favor of any
Group Member or any other Person), pursuant toagngement or commitment of any Group Member. Tegaisce and
sale of the Notes and Conversion Shares shallesattrin a right of any holder of any securitieshd# Company to exercise
any preemptive rights, rights of first refusalsotiner rights, or to adjust the exercise, converstachange or reset price
under any of such securities. The issuance and§#ie Notes or Conversion Shares shall not otdifee Company to iss
Shares or equivalents thereof or other securitiesy Person (other than the Investor). All isssizares of each Group
Member are fully paid and non-assessable and heesme issued in material compliance with all appliedbderal and state
securities laws, and none of such issued sharesiggred in violation of any preemptive rights iamikar rights to subscrib
for or purchase securities. There are no sharef®ldgreements, voting agreements or other similareageats with respe
to the Company’s or any Group Member’s shares ticlwthe Company or such Group Member is a partyoathe
knowledge of the Company, between or among anfieoQompany’s shareholders or the Group Member'sebbiders, as
the case may be.

Subsidiaries Except as set forth in the corporate structueetcset forth in Part D of Schedulethie Company does not
hold any Equity Securities of, or any direct orifadt interest of any kind in, any other Person.
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(9)

(h)

Onshore Companies

(i)

(ii)

(i)

(iv)

v)

(i)

Except as Disclosed in the Company SEC Filingsefarh Onshore Company, each holder of record of its
registered capital have contributed in full its stifibed share of the entig/registered capital pursuant to the art
of association and, as applicable, relevant joémiture contracts, and all such contributions haentverified and
certified by a Chinese registered public accouraanbrding to applicable law, approved by all ralgv
Governmental Authorities and fully paid, and vesfiion certificates have been issued to each soickeihof recor(
or previous investor accordingly.

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

Each Onshore Company and Cord Blood Bank condtschaisiness activities within the permitted scopigso
business and not in violation, in any material eespof any relevant legal requirements and withegjuisite
licenses and approvals granted by competent PR@rGmental Authorities.

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

Each Onshore Company and Cord Blood Bank is nadaipt of any letter or notice from any relevaR
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 anatfaér documents of each Group Member requirdak

kept or filed with any relevant Governmental Auibpunder 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 resoluticatgiired by applicable laws or the charter documehsuch Group
Member then effective have been passed, have lzssegin accordance with such applicable lawslandharter
documents of such Group Member (as the case may be)
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(i)

()

(k)

No Immunity. No property of any Group Member enjoys any righiitnmunity from set off, suit or execution withsggect
to the Company’s obligations under any Transadflonument.

Board Composition The Company is in compliance with all the requiesits of (i) the listing standards of the NYSE), (i
the Sarbanes-Oxley Act of 2002 (including any ahdgplicable rules and regulations promulgatedheySEC thereunder
that are effective) and (iii) the Companies Lawl(P®Revision) of the Cayman Islands and any othplicable law,
including such requirements related to (w) the cositpn of the Board, (x) the independent comméiée) the director
independence and (z) the audit committee finamoipért.

Reverse MergerThe Reverse Merger was conducted and completeahapliance with all applicable laws in all matéria
respects, except where the failure to do so woatchave a material adverse effect on the Compang.dompany 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 Company has the power and authority to exedaiver and perform the Transaction Documentgh
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 Shardse Notes are duly authorized and validly issaied free of restrictions ¢
transfer other than restrictions on transfer descrin_Exhibit Aand any applicable securities or corporate laws. Th
Conversion Shares when issued and paid for asgeduvipon conversion of the Notes shall be dulyaigbad 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 exceeglfiondred fifty percent (150%) of the number cdir@l issuable upon
conversion of the Notes (assuming for purposesdifietteat the Notes are convertible at the pricdath in the_Exhibit A
and without taking into account any limitationstbe conversion of the Notes set forth in Exhibit. A

Enforceability. The Transaction Documents to which the Compamyparty, when executed, shall be valid and binding
obligations of the Company, enforceable againsCbeapany in accordance with their respective teereept where such
enforceability may be limited by applicable banknyp insolvency, reorganization, moratorium or $émlaws affecting
creditors’ rights generally or general principlésequity.
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(d) Consents and Approval®ll consents, approvals, orders or authorizatiofii®r registrations, qualifications, designations
declarations or filings with, any Governmental Aartity or any other competent corporate authorityureed in connection
with the execution, delivery and performance by®@enpany 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 iseypand
the implementation and performance by the foregeimgies of all the transactions contemplated uisdeh Transaction
Documents do not and shall not:

0] breach or constitute a default under any chartenah@nt of such entity or of the memorandum of aasioq,
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 Persndeclare a defat
under, any Material Contract to which such entityndlividual is a party or by which such entityindividual or
its/his property or Assets is bound or result im dlcceleration of any obligation of such entitymatividual (whether
to make payment or otherwise) to any Person; or

(iii) result in a violation or breach of or default unday law.

LEGAL COMPLIANCE

(a) No Violation of Law.

0] Since the date of listing of the Shares on the NY®&EGroup Member and Cord Blood Bank has beefoiation
of any applicable law or regulation (including tiMeasures for Administration of Blood Stations’ugsl by the
Ministry of Health of the PRC and any regulatiossuied by the State Food and Drug Administratiath®fPRC) ir
any material respect.

(i) Each Group Member and Cord Blood Bank has atrakgicarried on its business in compliance witlaagilicable
laws, regulations and governmental guidance imablerial respects. None of the Group Members od Gtwod
Banks, nor any Group Representative, nor any Séféarager, has committed any criminal offence or lar@ach
of the requirements or conditions of any statutsty, regulation, by-law or other obligation raigtto it or the
carrying on of its business.

(iii) Since the date of listing of the Shares on the NY(@Ethe Shares have been designated for quotaitidhe
NYSE; (b) trading in
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the Shares has not been suspended by the SECNY &I for more than one Trading Day; (c) the Conyplaas
received no communication, written or oral, frora 8EC or the NYSE regarding the suspension ortuhgjisf the
Shares from the NYSE; (d) the Company has nevar bebject to any administrative proceedings or stigation
by the SEC or the NYSE; and (e) the SEC or NYSEnea®r imposed any penalty on the Company whicthen
case of foregoing clauses (d) or (e) could readgrimbexpected to have a material adverse effett@Company.
To the best knowledge of the Company, the Compsmgi in violation of any of the rules, regulatiars
requirements of the SEC or NYSE and has no knoveed@ny facts or circumstances that would readgriaad
to (x) delisting or suspension of the Shares bySBE or NYSE or (y) any administrative proceedinggestigatiol
or penalty by the SEC or NYSE on the Company.

(b) Permits and Registrations

(i) Each Group Member and Cord Blood Bank has all Reramd has completed all material government negishs,
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, ancktigeno reason to believe such Permit shall bpeswded,
cancelled or revoked.

(i) Without limiting the generality of the foregoin@)(the construction and operation of the operdtdities of each
Onshore Company and Cord Blood Bank and the operafiits business is and has been in complianteitsi
relevant feasibility study and business licenseamsicable; (b) all necessary approvals from Gonemtal
Authorities have been received to ensure that @axdhore Company shall continue to enjoy, to therexpermitte
by applicable law, all of the Tax clearances, cesimms and other benefits available to such Onshiorepany
prior to Completion, or otherwise available undeplecable law to foreign investment enterprisesilsirty situated
(c) no Group Member or Cord Blood Bank has beefestibo any administrative proceedings or invesiigaby
the Ministry of Health of the PRC to the best kneglde of the Company, nor has any penalty been iechos any
Group Member; and (d) no Group Member or Cord BlIBadk is in breach of or default under any cordbblo
banking license issued by the Ministry of Healthta# PRC in favor of the relevant Group Member ordBlood
Bank, and there is no reason to believe such doatitbanking license shall be suspended, cancetlegvoked,
except where any such breach, default,
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(©)

(d)

(e)

(f)

(9)

suspension, cancellation or revocation would neereamaterial adverse effect on the relevant Gidamber.

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 Barspessed all
annual inspections and occasional inspections aadby the relevant Governmental Authority, whe#hedenced by
written documents issued by such Governmental Aitthor not.

Interference with TransactiariThere is no Governmental Authority and to thet Baswledge of the Company, no other
Person that has:

(i) reque sted any information in connection with atitated or threatened in writing any legal prodegs, arbitration or
administrative proceedings or inquiry, regulatorguiry against any Group Member to restrain, pribtuib
otherwise challenge the issuance of the NoteseoCtimversion Shares or any of the transactioneowiated
under the Transaction Documents; or

(i) enacted any statute or regulation that would prighitaterially restrict or materially delay implentation of the issuan
ce of the Notes or the Conversion Shares or adyaxffect the operation of any Group Member after t
completion of such issuance.

Ownership. Except as Disclosed in the Company SEC Filirtgs, Gompany validly and legally owns, beneficialhdaf
record, free and clear of any Encumbrance, theiemqierests 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 ds ¢laim for setting aside under any applicatdéust or legislation or
otherwise howsoever.

Ethical Business Practices

(i) None of Company, its Affiliates and the Group Repreatives has offered, paid, promised to payutivaized the
payment of any money, or offered, given, promisedite, or authorized the giving of anything ofuel (a) to any
Gover nment Official, or to any person under cirstemnces where the Company, such Affiliate or suciuf®
Representative knew or had reason to know thair @lportion of such money or thing of value wolbidoffered,
given or promised, directly or indirectly, to anp¥&rnment Official, for the purpose of (1) influémg any act or
decision of such Government Official in his offict@apacity, (2) inducing such Government Officialdo or omit
to do any act in relation to his lawful duty, (&csiring any improper advantage, or (4) inducindhsBovernment
Official to influence or affect any act or decisiohany Government Entity, in each case, in
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order to assist the Company or any Affiliate inaibing or retaining business for or with, or inetiting business t
any person, or (b) to any person, with the intantbinfluencing or rewarding such person for agtim breach of
an expectation of good faith, impartiality, or tus which it would otherwise be unlawful for thecipient to
accept (collectively “ AntiCorruption Prohibited Activitie¥). As used herein, “ Government Entityneans any
government (foreign or domestic, including fedenalional or regional government) or any departmagéncy or
instrumentality thereof, including any entity ortenprise owned or controlled by a government oulalip
international organization.

(ii) As of the date of this Agreement, Company has Dgad all facts known to it regarding (a) all clajdamages,
liabilities, obligations, loss es, penalties, actipjudgments, and/or allegations of any kind dureathat are
asserted against, paid or payable by Company, #iliae or any Group Representative in connectigth non-
compliance with FCPA or any other Anti-Corruptioavis by the Company or any Affiliate or Group
Representative, and (b) any investigations (byGbmpany or by any third parties) involving possibém-
compliance with the FCPA or any other Anti-CorroptiLaws by the Company or any Affiliate or Group
Representative, and so far as Company is aware #iemo circumstances which are likely to give ttsany such
claims, damages, liabilities, obligations, losgesalties, actions, judgments, allegations andaestigations.

(h) Books and Records and Internal Controls

(i) Each Group Member has made and kept books, reaaiaccounts which, in reasonable detail, accyrared fairly
reflect their transactions and dispositions of esgeall material respects and in compliance aithaws.

(i) Each Group Member has devised and maintained amsyaftinternal accounting controls sufficient toyide
reasonable assurance that: (A) transactions amitdand access to assets is permitted only or@aoce with
management’s general or specific authorizationjt(@)sactions are recorded as necessary to pempiamation of
periodic financial statements and to maintain antaility for assets; (C) access to assets is prehonly in
accordance with management’s authorization; andi®Yyecorded accountability for assets is compaiitdthe
existing assets at reasonable intervals and appteaction is taken with respect to any differemnce

(@ Anti-corruption Policies and Procedureéehe Company and each Group Member has maintauned policies and
procedures in relation to corruption and businéisie® as may be required under anti-bribery or
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0

(k)

()

(m)

(n)

(0)

anti-corruption laws applicable to the Company anch Group Member and generally accepted standéfulssiness
conduct and ethics including, where applicableglation to bribery, gifts and entertainment, poéit contributions and
monitoring, risk assessment and internal auditgaaces.

Due Diligence on Acquisition$n respect of any business or company acquirethéyCbmpany or any Affiliate within the
last two (2) years, the Company or such Affiliats ftonducted reasonable due diligence which in easé would be
reasonably adequate to identify any Anti-Corrupfonhibited Activities committed by the acquiredsimess or company.
Any issues identified by such due diligence havenbavestigated and disclosed to the Investor.

Due Diligence on Officers, Employees and Ageritaie diligence has been conducted prior to theutaent, hiring or
appointment of any officers, employees or agenti®@Company and the other Group Members which dvbalreasonably
adequate to identify any Anti-Corruption Prohibitectivities 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 stdsds#rbusiness conduct
and ethics.

Reporting ProceduresThe Company and the other Group Members havetaiaéd 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 SanctiondNeither the Company nor any of its Subsidiariesthe target of any sanction administered by
the Office of Foreign Assets Control of the Uni@&t@dtes Treasury Department (* U.S. Economic Samstjo Neither the
Company nor any of its Subsidiaries make any sales engage in business activities with, or fe bienefit of, any persol
and countries that are subject to trade sanctindsaonomic embargo programs enforced by the Ueastiry
Department’s Office of Foreign Asset Control inghglany “Specially Designated Nationals and BlockRedsons”, as of
the date hereof and the list of which can be foamndhttp://www.ustreas.gov/offices/enforcement/édda/t11sdn.pdf or any
government, national, resident or legal entity ab&, North Korea, Syria, Sudan, Iran, Libya or ather country with
respect to which U.S. persons, as defined in ti$ Bconomic Sanctions, are prohibited from doingjmess (each a “
Sanctioned Countr$), and have no intentions or plans to make any sades or to engage in any such business.

Foreign ExchangeNone of the Group Members is or has at any tigenhn violation of any applicable law, regulatmn
any ot her requirements of
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4.

(p)

(a)

(r

law of any Governmental Authority with respect ttyanatter relating to foreign currency exchangarig material respect,
which violation would have a material adverse dffacthe Company. No substantial owner or contrpodiad to the best
knowledge of the Company, no beneficial owner ef@ompany, is a “Domestic Resident” as definedimular 75
(together with its implementing regulations, “ Gitar 75”) issued by the State Administration of ForeigrcBange (“
SAFE"). and no substantial owner or controller, and toltkst knowledge of the Company, no beneficial ovivaer violate:
Circular 75 or any other applicable SAFE rules seglilations.

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

Absence of Government Official Economic Interesb the Company’s best knowledge, no Governmefitialf of the
United States of America, PRC or Hong Kong (i) lsodah ownership or other economic interest, direadirect, in the
Company or any Group Member (excluding for thisgmse, the shareholders of the Company who holdhessfive
percent (5%) shareholding in the Company) or éiyes as a Group Representative in connectionamighAnti-Corruption
Prohibited Activities.

SEC DocumentsThe Company has timely filed or furnished allogp, schedules, forms, statements and other datsme
required to be filed by it with the SEC pursuanttte reporting requirements of the 1934 Act (allraf foregoing filed prior
to the date hereof or prior to the Completion, alhéxhibits included therein and financial statetsenotes and schedules
thereto and documents incorporated by referenaeithbeing hereinafter referred to as the “ SECuUDeents’) required to
be filed during the period commencing June 30, 22@®ended on the later of the date of this Agredmed the
Completion. As of their respective filing datesg BEC Documents filed during any time before thedree Merger
complied in all material respects with the requieens of the 1934 Act applicable to the SEC Docus)aard none of the
SEC Documents, at the time they were filed with$C, contained any untrue statement of a mategabr omitted to
state a material fact required to be stated themeimecessary in order to make the statementsithémethe light of the
circumstances under which they were made, not adshg.

ENVIRONMENTAL ISSUES

(@)

Compliance with Environmental Law&ach Group Member and Cord Blood Bank is curyentcompliance with all
Environmental Laws in all material respects anith igossession of all required environmental Permits
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(b)

Environmental HazardsThere is no condition or circumstance in respéeiny Group Member or Cord Blood Bank which
poses a material risk of harm (other than in retato 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 Filinys Assets included in the Existing Financial Staets
or acquired by any Group Member since the LatesbAnts Date and all other material Assets currarggd or employed
by any Group Member are owned by the relevant GMember free from Encumbrance and are not the subjeany
leasing, hiring or hire-purchase agreement or agee¢ for payment on deferred terms or assignmefaaboring or other
similar agreement, and all such material Assetsraifee possession or under the control of thevegleGroup Member.

Status of AssetsExcept as Disclosed in the Company SEC Filingshe&sroup Member owns or has the right to use all
material Assets currently used by it in the conaxidts business as currently conducted. All matekissets of each Group
Member have been properly maintained and are id gawking condition, and are in all respects iroadition that is
adequate for their intended uses, subject to coatimepair and replacement in accordance withgastice. The Company
has sufficient assets and resources to supparbitaal business operations as currently contempldeat Completion,
except as otherwise caused by economic turmoil andorce majeure events or other significant ¢fgaim normal business
operations beyond the control of the Company.

Real Property

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

(i) Except as Disclosed in the Company SEC Filings@hmup has proper legal title to the land use sgimtd building
ownership rights in respect of the Real Propenygl(iding possession of the land use rights ceatifis and buildin
ownerships certificates) and is, subject to conmgkawith all applicable laws of the PRC, entitledransfer, sell,
mortgage or otherwise dispose of the Real Progertlythere are no occupancy rights or Encumbranciesor of
third parties affecting it.

(i) The original land grant fee for the land use rigiftany Real Property was paid in full, and notertamounts are
currently owing in respect thereof. No other feesther payments are owing under the relevant gchlasind use
rights contracts in
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respect of the Real Property. The relevant gralated use right contracts and the relevant landsteggion card
contain no restrictions on any Group Member tothseReal Property for which they are currently baised by
the Group. For any land use rights allocated (lotignanted) to any Group Member, such Group Merhbher
complied with all material restrictions set forththe land use rights certificate for such alloddsad use rights.

(iv) There are no claims pending or to the knowledgh®Company, threatened that would result in teatesn of any
Encumbrance against any Real Property.

(v) To the best knowledge of the Company, there arsoning or other applicable laws currently in effeéwt would
prevent or limit any Group Member from conductitgydperations on the Real Property as they arewctlyr
conducted.

(d) Insurance

(i) All material Assets of the Group and the Real Priypthat are of an insurable nature are insurag@@sonable amounts
against such risks as are, in accordance with camahdest practice, normally insured against i ttong Kong
or in the PRC, including risks normally coveredibhgurance taken out by companies carrying on theeggpe of
business or having similar assets as the Grough &asuch insurances has been obtained from aestlblished
and reputable insurer. To the best knowledge oCin@pany, each Group Member and Cord Blood Bankahab
times been adequately covered against risks norroallered by insurance taken out by companies icarign the
same type of business or having similar assetsea&toup in Hong Kong and in China. Nothing hastd@ne or
omitted to be done by or on behalf of any Group Menwhich would make any such policy of insurancii\or
voidable or enable the insurers to avoid the sahgze is no claim outstanding under any such ppéag there are
no facts or circumstances likely to give rise totsa claim. There are no overdue premiums in résgebe above
insurances.

(i)  No Group Member has suffered any uninsured lossesived any rights or claims of material or subgtd value
with respect to any policy of insurance or allovegy insurance to lapse.

(i) No claim under any policy of insurance taken outdnnection with the business or assets of any Gkéember is
outstanding and to the best knowledge of the Comphere are no facts or circumstances likely t@gise to suc
a claim.
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(e)

(f)

Leases

(i) The Investor has been provided with true and cotaplepies of all real property leases (the “ Ledsesrespect of
real property used by the Group that is not ownethb Group (the “ Leased Properti®¢sEach of the Group
Members is in compliance in all material respedth the terms and conditions of each Lease to wihiisha party.

(i) Each of the Group Members has the right to usé#ased Properties leased to it in accordance Wwéfptovisions of
the relevant Lease. Each such Lease has been edeant (if the Leased Property is located in tREPduly
registered with the housing administration in adeoce with the relevant PRC regulations, and il\aaid binding
on the Group Member party thereto, all materiat eamd other sums and charges payable by such Gdeapber a:
tenant thereunder are current, no written noticgedfult or termination under such Lease is outbtey) and to the
best knowledge of the Company no termination egebndition or uncured default on the part of sGebup
Member exists under such Lease. To the best kngwlefithe Company, there is no underlying mortgdged of

trust, lease, grant of term or other estate imtarest affecting any Leased Properties materitdemperations of
the Group.

(i) The Leases contain no material restriction on lassircurrently operated on such property or any fagghthe lessor or
landlord to terminate the lease prior to expiratdits term (unless the lessee defaults on rgratginent, breaches
the lease terms or the lessee and the landlortbfaijree on the lease rental renewal terms).

(iv) All necessary consents for the grant of the Leass obtained before such grant or transfer, aadafdliords named

in the Leases were the registered legal and bealefiwners of the Leased Properties at the tinth@fgrant of the
relevant Lease.

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

(vi) No notice of termination has been received by argu@® Member from the landlord under any Lease ptinmto
terminate such Lease, requesting or requiringefe/ant Group Member to vacate the premises orsiong or
requiring any amendment to the terms of any Lease to the knowledge of each Group Member, no taddias
threatened or intends to deliver any such notice.

Condition and Operation of Improvementll material components of all buildings, struas, 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.
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(9)

(h)

(i)

Inventory. Each Group Member has good and marketable ditédl inventory used in its business. All such Imcey is
free from Encumbrances and is in good condition.

Products and Services

(i) The cord blood units stored by the relevant Growgmiders in the Cord Blood Banks are in good quabtydition and
were provided to the hospitals in good quality dbad. There has been no complaint in writing ordstigation by
any hospital or Governmental Authority in relatiorthe same.

(i) The internal process or control in respect of psetw®y, testing and storage of all cord blood ukéqst by each Group
Member and Cord Blood Bank are in compliance witleréiteria stipulated by the relevant Governmental
Authorities in all material respects.

(iii) No Group Member or Cord Blood Bank has ever beealed in any administrative proceedings or invgiion by
any Governmental Authority and no Governmental Atitly has imposed any penalty on any Group Member o
Cord Blood Bank.

(iv) To the best knowledge of the Company, no Group Marhlas provided any services which are, were,ileagy lto
become, or are alleged to be, faulty or defectiveyhich do not comply with any warranties or reygnetations
expressly or impliedly made by any Group Membenyith any relevant law.

(v) There is no action, suit, claim, inquiry, proceegar investigation in any case by or before anyrcougovernmental
body pending or, to the best knowledge of each @Mamber threatened, against or involving the essrof any
Group Member relating to any service supplied tagad to have been supplied by any Group MemberaHdeded
to have been defective which will constitute a matedverse effect on the Group.

(vi) All equipment and medical materials and reagergsl lay the Group and the Cord Blood Banks have heed in
compliance with all applicable laws and nationahsiards. Each supplier of equipment, medical neseor
reagents to the Group or the Cord Blood Banks béareed the permits, licenses or certificationsunesgl by
applicable law.

Confidential Information

(i) No Group Member uses any processes or is engagatyiactivities which involve the misuse of any Gdential
Information belonging to any third party. All Grolfembers maintain the confidentiality of all perabn
information regarding the
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Subscribers as is required by law and the Cord BagrRubscription Contract.

(i) To the best knowledge of the Company, no Group Martin breach of any agreements and/or arrangsnoeder
which Confidential Information belonging to anyrthparty is made available to a Group Member amwiare of th
existence of any circumstances under which itst tigluse Confidential Information may be terminated

(i) The Company is not aware of any actual or allegedise by any Person of any Confidential Informatibthe Group
No Group Member has disclosed to any Person aitg Gonfidential Information except where such tisare
was properly made in the normal course of its lrggrand was made subject to an agreement unddr thieic
recipient is obliged to maintain the confidentialitf such Confidential Information and is restrairfeom further
disclosing it or using it other than for the purpsg$or which it was disclosed by such entity or ehthe
Confidential Information has been previously diseld in the public domain or pursuant to any lawaunrt or
government order.

6. CONTRACTS AND TRANSACTIONS

(a) Validity of Contracts

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

(i) No party with whom any Group Member has entereal &my Material Contract is in default thereunderohtdefault,
individually or when aggregated with all other suldfaults, would have a material adverse effedherCompany.
Each Material Contract to which any Group Membex fgarty has been duly authorized, executed arikeded by
such Group Member and by each other party theredacanstitutes the valid and binding obligatiorso€h Group
Member and, to the actual knowledge of the Compahgach other party thereto, enforceable againgt &roup
Member and, to the actual knowledge of each ofXbpany, against each other party thereto in aacmel with
its terms, except where such enforceability malirbig¢ed by applicable bankruptcy, insolvency, reamization,
moratorium or similar laws affecting creditors’ mtg generally and general principles of equity.

(iii) No Person that supplies any parts or any otherratgeecessary for the Group to conduct the RyaddBusiness
pursuant to a Material
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Contract with any Group Member has provided writtetice to any Group Member terminating such cantoa
providing notice of non-renewal pursuant to anyoendtic renewal provision thereunder which may reabty be
expected to materially affect or cause materialgisons in the conduct of the Principal Busindssaddition, no
Person that currently supplies parts or materathe Group pursuant to a Material Contract hasrgivritten
notice to any Group Member or, to the knowledgarof Group Member, has given notice (whether oiimot
writing) to any Group Member, alleging that any Gvdviember is in material breach of such contract, o
terminating such contract or providing notice ohfrenewal pursuant to any automatic renewal prowisi
thereunder, or advising any Group Member that ferson intends to materially reduce its sales df
materials pursuant to such contract, or to othenalter its business relationship with the Groutheodetriment of
the Group which may reasonably be expected to m#jeaffect or cause material disruptions in tlomduct of the
Principal Business.

(b) Material Contracts Other than the Transaction Documents, and add3isg in the Company SEC Filings and those
Contracts copies of which are attached to the Dssok Letter, no Group Member is a party to, omiobloly as of the date
such representation is being made, any Materiatr@oin(as defined below). The following Contradiglsbe deemed to be
“ Material Contracts:

(i) any Contract entered into otherwise than in thénamg course of business;

(i) any agreement or arrangement otherwise than byofvaggotiation at arns' length having a total contract value gre
than US$1,000,000 (or its equivalent in other qutes);

(i) any sale or purchase option or similar Contra@roengement affecting any material Assets ownadsed by any
Group Member or by which any Group Member is bound;

(iv) any Contract which cannot readily be fulfilled @arformed by any Group Member on time with or withoodue or
unusual expenditure of US$500,000;

(v) any Contract substantially restricting the freeduwfrany Group Member to provide and take goods amdces or to
manage its own business affairs by such meansranddnd to such Persons as it may from time to thin fit;

(vi) any Contract pursuant to which (a) any Group Meniteurs Indebtedness with the aggregate amountimipal and
interest payments greater than US$1,000,000 ar{p)Group Member provides any guarantee;
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()

(d)

(e)

(f)

(9)

(vii) any Contract whereby any Group Member is, or haseabito become, a member of any joint venture, ainsn or
partnership or other unincorporated association;

(viii) any Contract that is illegal under the current fatjons;

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

(x) any shareholder agreements, joint venture agresmepartnership agreements;
(xiy any employment contracts or arrangements with $&émagers; or
(xii) any Sponsorship Agreement in relation to any Cdob@& Bank.

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

Contracts under NegotiatiolNo 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, agreemant@ngements or concerted practices to which
any Group Member is a party or by which any of@reup Members is bound, and there are no pradticekich any of th
Group Member is engaged, that are void, illegagniorceable or that contravene any applicable lavesiy material
respect.

No Breach With respect to each Material Contract to whialy &roup Member is party or by which it is bound:
(i) such entity has duly performed and complied im&dterial respects with each of its obligations ¢heder;
(i) there has been no delay, negligence or other defauhe part of such entity;

(iii) such entity is under no obligation which cannofuilled, performed or discharged by it on timedarithout undue ¢
unusual expenditure or effort; and

(iv) there are no grounds for rescission, avoidancediapon or termination and such entity has noenesd any notice of
termination.

Change in Contral Except as Disclosed in the Company SEC Filingsiet are no agreements concerning any Group
Member that can be
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terminated or that have been terminated or undéhthe rights of any Person are liable to be niw@tgradversely affected as a
result of a change in control of any Group Membendhe composition of the board of directors @&@up Member.

(h) Adverse TransactionsNo act or transaction (including the issuance sald of the Notes) has been effected by any Group
Member in consequence of which any Group Member imay be liable to (i) (1) refund the whole ortpafrany investmer
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 praafitee appropriate
authority. All Tax rates applied to any Group Membaee based upon the valid application of releviant law or binding
policy, are not being and will not in future be bbiaged by any relevant Governmental Authority, aodGroup Member
has suffered or will suffer any losses relating ¢

() Finance DocumentsOther than as Disclosed in the Existing FinanStatements, there are no loans, guarantees,
Encumbrances or unusual liabilities given, madmaurred by or on behalf of any Group Member (éngarticular but
without limiting the foregoing, no loans have beeade by or on behalf of any Group Member to angalars or
shareholders of any Group Member) and no Persogitaas any guarantee of or security for any ovdtdiaan or loan
facility granted to any Group Member.

)] Related Party Transaction&xcept as Disclosed in the Company SEC Filingktha transaction contemplated by this
Agreement, there are no Contracts, understandirsggsactions or proposed transactions between amypGvember on the
one hand and any Related Party on the other haextiess of US$200,000. No Related Party is indetotedy Group
Member, nor is such Group Member indebted (or catechio make loans or extend or guarantee credahy Related
Party, in either case in any amount exceeding US$20. Except as Disclosed, no Related Party hasliaect or indirect
ownership in any business entity with which any @rdember is affiliated or with which such Group tieer has a
business relationship, or any business entitydbatpetes with such Group Member.

(k) Authority to Enter into ContractsOther than the authority given to (i) board mermsbefficers or employees to enter into
agreements in the normal course of their duties(@nauthorized representatives and agents to tiakie certain
governmental filings, no Group Member has given poyers of attorney or other authority expressmlied which is still
outstanding or effective to any Person to enter &my Contract or commitment to do anything orbéhalf.
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Brokers and FindersThe Company has not retained and to the knowlefitee 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)

(e)

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 liabilitfemncial position and profit
or loss of each Group Member in all material retpec

No Change in Critical Accounting PolicyExcept as Disclosed in the Company SEC Filings;hange in the policies of
accounting (aside from changes as required byrandnformity 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 Group or @noup Member
ended on the Latest Accounts Date, except as dtathd accounts for such period.

Changes in Net AssetsSince the Latest Accounts Date and at all timesuhe Completion Date, no material change has
occurred to the assets and liabilities (whethewalair contingent) shown in the Existing Finan&Ggtements and there has
been no material reduction in the value of the fsseéany Group Member.

Depreciation The fixed assets of each Group Member coverélgerExisting Financial Statements have been ot bbak:
applicable, depreciated in accordance with US GAR#R value of each Asset has been properly reflaot¢he 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 matudiyd no demand or oth
notice requiring the payment or repayment of mamefpre its normal or originally stated maturity tesn received by su
Group Member. No Group Member has committed anpraotnitted to take any action that would entithy erson to
require the payment or repayment of any borrowihgny Group Member before its normal or originatated maturity. To
the best knowledge of the Company, no event ougistance has occurred, or may occur with the gigfgptice or lapse
of time, determination of materiality or satisfactiof any other condition, such as to entitle aagsBn to require the
payment or repayment of any borrowing of any Grigmber before its normal or originally stated mayuor which is or
shall be such as to terminate, cancel or rendepgige of exercise any
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(f)

(9)

(h)

(i)

()

entitlement to draw money or otherwise exerciseritiets of any Group Member under an agreementimgléo any
borrowing.

Provision and ReserveExcept as Disclosed, appropriate provision cemeshas been made by the Company in the
Existing Financial Statements (i) for all Taxeglinling deferred or provisional taxation in respaftthe accounting period
ended on or before the Latest Accounts Date, asabe may be, for which any Group Member was tiemight at any
time thereafter become or has become liable inetu@ivithout limitation) Taxes; and (ii) for all cégl or material
commitments including but not limited to bad dedsl inventory provisions and doubtful account resieles, and all
Liabilities are duly noted in the Existing Finaricisatements.

Accounts ReceivableExcept as Disclosed, none of the amounts showhmeilExisting Financial Statements in respect of
accounts receivable is represented by debts which then or are now overdue for payment and notleeafame has been
released or settled for an amount less than tloatrsin the Accounts. All of the current and nonreat accounts
receivables of each Group Member, whether showhdrAccounts or arising since the Current Accoldie, are valid an
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 ti@mhes consistent with the Group’s past practiceéerd are no material
asserted claims or refusals to pay by third pavtiéls respect to such accounts receivable.

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

(i) no loans, guarantees, material undertakinggerial commitments on capital account or unuBalailities, actual or
contingent, made, given, entered into or incurnedon behalf of any Group Member;

(i) no mortgages, charges, liens or other Enaamdes on the assets of any Group Member or atyhgaeof; and
(i) no outstanding loan capital or other loaosany Group Member.
Increase in Amounts Securetlone of the amounts secured by the mortgagesgesdiens or other Encumbrances

disclosed in the Existing Financial Statementsheen increased in an amount in excess of US$500@&@8hd the amoun
shown in the Existing Financial Statements.

Books and Financial Record#ll the accounts, books, registers, ledgers amghtial and other material records of
whatsoever kind of each
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(k)

()

(m)

(n)

(0)

Group Member have been fully properly and accuydtept and completed in all material respects;alae no inaccuracies
or discrepancies of any kind contained or refle¢chedlein; and they give and reflect a true andvi@w of the financial,
contractual and trading position of the Group ahitiscfacilities and machinery, fixed and curreesets and liabilities
(actual and contingent), debtors, creditors anckvimiprogress.

Special Financial Arrangement&xcept as Disclosed in the Company SEC Filings Group has not factored any of its
debts or entered into any financing arrangemeattgpe which would not require to be shown or i&tid in the Existing
Financial Statements including without limitatiomyafactoring of any debt, creation of any contingé@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, disttibn, share redemption or repurchase or simitarg€actions have been
paid or otherwise distributed in compliance withledal and accounting requirements. From the ltakesounts Date to the
Completion Date, no Group Member has distributeddividends or bonuses or made any other distdgtof any sort
whatsoever to any of its equity holders.

Accountants The Company’s independent registered public atwog firm is KPMG. To the best knowledge of the
Company, such accounting firm: (i) is a registguablic accounting firm as required by the 1934 awdl (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 LawyeFfiere are no disagreements of any kind presertfting, or reasonably
anticipated by the Company to arise, between thragamy 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 obligets under any of the Transaction Documents.

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

the receipt by the Company of the Proceeds, theticash flow of the Company and the cash it woedgive if it were to
liquidate all of its assets as of the CompletioneDafter taking into account all anticipated uskthe cash, would be
sufficient to pay all amounts on or in respecttsfliiabilities 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. Tompany has no knowledge of any facts or cirtamegs relating to the
Group which lead it to believe that it will file foeorganization or liquidation under the bankryptc
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reorganization laws of any jurisdiction within ofl§ year from the Completion Date.

8. TAX, RECORDS AND RETURNS

(@)

(b)

()

(d)

(e)

(f)

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

Tax Returns and Paymentg&ach Group Member has duly and timely filed @k Returns as required by law, and such
Returns are true and correct as of the time ofdilEach Group Member has paid all Taxes when ddenane of them is or
shall become liable to pay any fine, penalty, sargh or interest in relation to Tax. Each Onsham@any has duly
obtained all tax invoiceapiao) containing reasonable details as is required blicgipe laws.

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

Tax Avoidance Transaction$No Group Member has entered into or been engiagadbeen a party to any transaction
which is artificial or fictitious or any transactiomr series of transactions or scheme or arrangeafievhich the main or
dominant purpose or one of the main or dominanp@ses was the avoidance or deferral of or redudatidie liability to
Tax of any Group Member.

Tax Audits and Assessmentilo unresolved deficiencies with respect to any Raturns filed by any Group Member (or
any other Taxes for which any Group Member mayiddg#ld) have been proposed or assessed againsthorespect to any
Group Member (and there is no outstanding audsiessnent, dispute or claim concerning any mat€arlliability of any
Group Member pending or raised), in each case pyGamvernmental Authority in writing to any Group Mbéer, except
with respect to matters for which adequate resdmags been established in accordance with US GAAP.

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

(i) no election has been filed in accordance with Tfeasury Regulations Section 301.7701-3 withneetrathe US tax
classification of the Company or any Group Member;
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(9)

(h)

(i)

()

(k)

(i) neither the Company nor any Group Member igaayed in US trade or business under US federafrirdax principles.

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 oatsfdhe United States of America.

No Withholding on Purchase or Sale of the NotetherConversion Shares by Investdo 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$é¢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 establishmentarPiRC.

PRC Tax. The execution and performance by each party th@fecach Transaction Document, and the ordinagjness
operations of each Group Member other than the @esBompanies, does not give rise to any Tax Litghilithin the PRC

Effect of Transaction The execution and performance of the transactiongemplated by this Agreement or any other
Transaction Document, or the carrying out of aaps$action pursuant to any provision of any Tramsaddocument, shall
not (i) result in any Tax treatment, benefits ogmptions enjoyed by the Group under applicable lamatherwise being
eliminated or reduced, (ii) result in any Tax-retht.osses to the Group, or (iii) render the Groaplé for any, or any
additional, Tax except as specifically contemplatethe transaction.

Tax Residency MaintainedEach Group Member has maintained sufficient coraiaksubstance and has been properly
managed in a manner that it is treated as a téder@sonly in its respective country of incorpooati Each Group Member
has maintained its central management and couatndljn particular, the place where the directorstrie conduct the
business is in its jurisdiction of incorporatioro I&roup Member incorporated outside the PRC has besmaged or
controlled from within the PRC, has maintainecbib®ks and records within the PRC, or otherwiselde&s managed in a
manner that may cause any Governmental AuthoritiiegrPRC to challenge the tax residency of suclu@Member or to
disregard any entity under the PRC’s general axtiatvoidance rules.

OPERATIONS

(@)

Changes Since Latest Accounts Date

(i) General ChangesSince the Latest Accounts Date:
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(1) the business of the Group has been carried tmeiordinary course and so as to maintain thessena going
concern; and

(2) there has been no adverse change in any matsgeect the financial position or trading prodpedf the Groug

(i) Specific ChangesExcept where necessary to perform its obligatiomder the Transaction Documents, since the Lates
Accounts Date:

(1) no Group Member has assumed or incurred #ayillties (actual or contingent) or expenditurberwise than
in the ordinary course of carrying on its busin@sentered into any transaction which is not iroitdinary
course of business;

(2) no amount secured by the mortgages, chargéaaumbrances disclosed in the accounts and mareage
accounts has been increased beyond the amount shdlaaccounts and management accounts and no
mortgage, charge or Encumbrance has been creatsthe Latest Accounts Date other than in thenargi
course of business;

(3) to the best knowledge of the Company, normss of any Group Member has been adversely affégt¢he
loss of any important contract or group of cust@rarsource of supply or by any abnormal factor not
affecting related businesses similar to any Grogilder to a like extent and the Company is not awhre
any facts which are likely to give rise to any seffects;

(4) no Group Member has changed its existingtaudi

(5 no dividends, bonuses or distributions haserbdeclared, paid or made;

(6) no Group Member has ceased to conduct oy carits business, approved the development ohamyline of
business changed any part of its business acsyitie

(7) no Group Member has terminated any Seniorddan
(8) no Group Member has entered into any joimtwes or partnership with any Person;

(9) no Group Member has settled, compromisednceded any litigation, legal proceedings, arbdrat
mediation or
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other dispute resolution procedures involving aman, individually or in the aggregate, exceeding
US$200,000;

(10) no Group Member has changed its financial yad or accounting policies (aside from changega@uired
by and in conformity with US GAAP) ;

(11) save for resolutions which are requiredeghssed by any Group Member prior to Completicorder to
satisfy the conditions set out in the Transacti@enents or other resolutions that are passecein th
ordinary course of business, no board or sharer®ldEsolutions of any Group Member have been ghsse

(12) there has not been any waiver or comproguiaeted by any Group Member of a valuable rightfaax
material debt owing to it;

(13) other than pursuant to the KKR Transacti@einents, there has been no change to or waiaryofight
under any Material Contract; and

(14) there has been no agreement or commitmeabhyGroup Member to do any of the things described
clauses (1) through (13) above.

(b) Current OperationsTo the best knowledge of the Company, there isxisting fact or circumstance that may have a
material adverse effect on the ability of any Grdlgmber to conduct its business as currently cotediuor contemplated
be conducted.

(c) Cord Blood Banking Business

(i) Since the Latest Accounts Date:

(1) no co-sponsor or partner of any Cord Blood Baak terminated, or indicated in writing any inientto
terminate, any Sponsorship Agreement with the eele@roup Member prior to the expiration of itatenc
Group Member or Cord Blood Bank is in breach ofias knowledge (actual or constructive) of the
invalidity of or grounds for rescission, avoidamreaepudiation of any Sponsorship Agreement; tobidst
knowledge of the Company, there has not been astesince the Latest Accounts Date that may caomge a
Sponsorship Agreement to be terminated by a phefeto prior to expiration of its terms;

(2) no more than thirty-three (33) Collaboratingdditals have terminated, or indicated in writing @rtention to
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terminate, any Collaboration Agreement with themomto the expiration of its term; no more tharrtiy

three (33) Collaborating Hospitals have refuseatandicated in writing any intention to refuse tenew

any Collaboration Agreement with them upon expiraf its term; no Group Member or Cord Blood Bank
is in material breach of or has knowledge of sugabh of any Collaboration Agreement and, to thst be
knowledge of the Company, there has not been agptesince the Latest Accounts Date that may cause

more than thirty-three (33) Collaboration Agreensaotbe terminated by the parties thereto prior to
expiration of their respective terms;

(3) no more than four percent (4%) of the totab&ribers (as set forth in the Company SEC filifgse
terminated, or, indicated in writing any intentimnterminate, any Cord Banking Service Contraaip
the expiration of its term; no more than four petdd%) of the total Subscribers have refusedto, o
indicated in writing any intention to refuse tonesv any Cord Banking Service Contract upon exiratif
its terms; no Group Member is in breach of or hasWedge of such breach any Cord Banking Service
Contract and, to the best knowledge of the Compifugye has not been any event since the Latestuitso
Date that may cause more than four percent (4%)eofotal Cord Banking Service Contracts to be
terminated by the parties thereto prior to expiratf their respective terms;

(4) tothe Company’s best knowledge, there has lo® material negative publicity in any mediatiatpany
Group Member or Cord Blood Bank which would haveaterial adverse effect on the ability of any Group
Member or Cord Blood Bank to conduct its businessuarently conducted; and

(i) Each Group Member has fully performed itdigdtions under each Sponsorship Agreement, CorkiBg Service
Contract and Collaboration Agreement.

(iii) To the best knowledge of the Company, athefdate of this Agreement, no Collaborating Hiadphias entered into
any agreement for collection of cord blood unitd aslated sales and marketing services with anypeditor of a
Group Member, whose geographical scope overlagsthitt of any Collaboration Agreement to which sGbup
Member is a party (i.e., is within the same adntiatése jurisdiction at the county or district ldue

(iv) Except as Disclosed in the Company SEC gédiras required by the PRC Governmental Authoritiess Company
stores donated cord
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blood units donated by the public and offers maighinits to patients in need of transplants (* Matg Services).
All the conditions imposed by the PRC GovernmeAtahorities in relation to licensed cord blood bamkservices
(including in relation to Matching Services) haveeh complied with by the Company and the other @idambers
in all material respects.

(v) In addition to the Matching Services, the Compalsy arovides Subscribers with certain fee-basedncernial cord
banking services which consist of taking and prsicescord blood units, and storage services, wb@isist of
storage of cord blood units in the Company’s fée#i (“ Subscription Servicé¥. The Subscription Services are
being provided by the Company in accordance witagblicable laws, regulations and governmentatignce.

(vi) Records for cord blood samples from Subscriberscand blood samples donated by the public are raiat!
separately with each sample carries a distincttifileation number. Up to the date of this Agreememither the
Company nor any Group Member has extracted anyldomtl samples which belong to Subscribers foptmpose
of Matching Services or to be otherwise used by @ulyscriber.

(vii) All the service fee or other expense fees chargeatidd Group Member or Cord Blood Bank in its busier operation
have not been revoked, revised or challenged (iting) by any Governmental Authority.

(viii) As required by laws of the PRC, the Compduines professional medical waste disposal firmsalitect and dispose of
medical waste produced in the process of collectramsportation, testing, processing and cryopvasen of cord
blood.

(ix) The cord blood banking operations of the Comparidijing has been accredited with GB/T19001-20008i¢l is
equivalent to ISO-9001), which are the nationahdsads for quality control in China. The laboraggrin Beijing and
Guangdong comply with the Good Laboratory Practicé GLP”, standards. The operating proceduresstiaddards
at all of the facilities of the Company comply ihraaterial respects with relevant regulations anttlistry standards
promulgated by the Ministry of Health of the PR tiwe operation of cord blood banks, including tendards on
Administration of Quality of Blood Bank Laboratopyomulgated in May 2006. To the best knowledgéhef t
Company, there are no circumstances which areyliketause such accreditation to be suspendedekbathor
revoked.

(x) All the advertising and promotional information peated to Subscribers or prospective subscribetseaford banking
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10. EMPLOYEES

(@)

(b)

services and on the website and other marketirigitées of the Company (“ Marketing Materidlsis in accordance
with all applicable laws (including consumer prate laws and laws governing advertising) in alltenal respects.
Each Group Member has all necessary or approfPtaits applicable or pertaining to the advertismgrketing,
promotion and/or provision of products or serviaéthin the scope of the Marketing Materials as ieggiby
applicable laws. No Marketing Material contains amgterial misrepresentation or omission that isljiko mislead
consumers acting reasonably under the circumstafbesCompany has not engaged in any unfair, ucedtbi
deceptive advertising or marketing practice ors#detics (including marketing the cord banking/ees by false
representation about the benefits of such services)

Status of Employees

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

Each Group Member has complied with all applicdées regarding employees, employee benefits, ereplaafety

and labor matters for all employees of the Grouallimaterial respects. Each of the Onshore Conggsamis made
mandatory contributions to employee social insueanaccordance with applicable PRC laws, and mbniee
Onshore Companies has material outstanding andloeédegal obligations to provide any other actualantingent
employee benefits or perquisites to any presepast employees, whether permanent or temporasyakf
company; there are no past, present or reasonatitypated future events, conditions, circumstaneaesvities,
practices, actions, omissions or plans that coeddanably be expected to give rise to any matesih or liabilities
to any of the Onshore Companies under, or to iaterfvith or prevent compliance by any of the Onsl@ompanies
with, any labor laws or regulations in the PRC.

(iii) All the employees and other staff employed by eantup Member or Cord Blood Bank are certified andlijed in

accordance with relevant laws, regulations and gowental guidance in accordance with applicableslaw

Employment Agreements and Compensation Arrangeméntsept as required by law or as Disclosed inGhmpany SEC

Filings, no Group Member is a party to or is bobycany currently effective employment contract éstthan contracts that
can be terminated on an at-will basis), deferredpgensation agreement, pension, provident, supeasionulife assurance,
disability or other similar schemes or arrangemdmsus
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11.

()

(d)

()

plan, incentive plan, profit sharing plan, retireathagreement or other employee compensation agréaeme

Status of EmployeesTo the best knowledge of the Company, no Seniandger has indicated that he or she intends to
terminate their employment with any Group Membehj8ct to general principles related to wrongfuirtamation 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 wiltitly the Group with respect to employee salaries
(including employees who have been treated as ttanss) have been withheld.

Trade Union Unless otherwise required by law, no Group Menttzer any agreement or other arrangement (binding or
otherwise) with any trade union or other body repraing its employees or any of them nor doesiigrize any trade union
or other body representing its employees or arthe for negotiating purposes.

CLAIMS AND PROCEEDINGS

(@)

(b)

(c)

(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 proceegin(collectively, “ Litigation"), whether as plaintiff, defendant or otherwise,
which may give rise to a claim equal to or morentbkEs$500,000 against such Group Member. To thekoestledge of the
Company, none of the directors and legal repretieesaof the Group is engaged in or has been edtifiat it is the subject
any Litigation, whether as plaintiff, defendantatherwise, which has had or may have an adversetafh any Group
Member. There is no judgment, decree, or ordengfcaurt in effect against any Group Member, andsnoup Member is in
default with respect to any order of any GovernmlkeAuthority to which it is a party or by whichi& bound.

No Pending Proceeding$No Litigation is pending or, to the best knowledy the Company, threatened, against any Group
Member. To the best knowledge of the Company, thezeo facts or circumstances likely to give tesany Litigation

against any Group Member or any such Litigationragany shareholder or any director, officer ogrmtgpf any Group
Member.

No Undertaking; No InjunctionNo Group Member, director, officer or agent of &roup Member is party to any
undertaking or assurance given to any Governméattiority in relation to any investigation by anyp@rnmental Authority
or the subject of any injunction relating to sualo@ Member’'s business that is still in force.

No Insolvency. No order has been made and no resolution haspgzssed for the winding up or liquidation or dissioin of
any Group
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12.

Member or Cord Blood Bank. No distress, executioatber process has been levied on the whole obstantial part of the
assets of any Group Member. No Group Member idvesb or unable to pay its debts as they fall due.

(e) No Investigation or Inquiry To the best knowledge of the Company, no Groumbksr or Cord Blood Bank is the subject of
any investigation or inquiry by any Governmentattarity and there are no facts which are likelgiee rise to any such
investigation or inquiry.

INTELLECTUAL PROPERTY

€)) Proper Acquisition True and complete details of all Intellectual ety owned by each Group Member (including all
Intellectual Property subsisting in the Brands)@igclosed in the Company SEC Filings. No Group Menor Cord Blood
Bank uses any other third party Intellectual Proper

(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 selsigis and transfer such Intellectual Property; 9h@lds such Intellectual
Property under a valid license, the terms of wiiatie not been breached by such Group Member or Blomtl Bank.

(c) Technical SupportOther than under the Sponsorship Agreements,roagaViember or Cord Blood Bank is provided or has
received any technical support in the conductsobitsiness from any third party.

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

(i)  The processes and methods employed, the serviceisled, the businesses conducted, and the protharisfactured,
distributed, used or dealt in by any Group Memlyer @ord Blood Bank do not, or at the time of beéngployed,
provided, conducted, manufactured, distributeddusedealt in did not infringe the rights of anyet 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 other Encamd in favor of any Person, of any of the IntéllatProperty
owned or otherwise required for the business of@Grgup Member or Cord Blood Bank.

(i)  No Intellectual Property used by the Group or the, yractice or exploitation of any of the Intelied Property used k
the Group infringes, conflicts with, violates oludés any Intellectual Property rights owned by Beyson; and there
is no claim or action or proceeding pending orth®best of the knowledge of
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13.

14.

the Company, threatened against any Group Membhbrregpect to any such Intellectual Property oradvaership,
use, validity or enforceability thereof.

DISCLOSURE

(@)

(b)

()

No MisrepresentationNo representation, warranty or statement by thie@any in this Agreement, any other Transaction
Document, or in any Exhibit, Schedule, Appendigtestent or certificate furnished to the Investaispant to any
Transaction Document, contains any untrue stateofemtnaterial fact or omits to state a materiat feecessary to make 1
statements made herein, in the light of the cirdamses under which they were made, true, accunat@at misleading in
any material respect.

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

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

SECURITIES ISSUANCE

(@)

(b)

(©)

No General Solicitation; Placement AdenEees Neither the Company, nor any of the other Growg¥ers or their
Affiliates, nor any Person acting on its or theshhlf, has engaged in any form of general solioitabr general advertising
(within the meaning of Regulation D) in connectisith the offer or sale of the Notes. The Comparglidbe responsible fc
the payment of any placement agent’s fees, findadwsory fees, or brokers’ commissions relatiogt arising out of the
transactions contemplated hereby. The Company ghglland hold the Investor harmless against, iability, loss or
expense (including, without limitation, attornejees and out-opocket expenses) arising in connection with any silaim

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

Dilutive Effect. The Company understands and acknowledges thauthber of Conversion Shares issuable upon
conversion of the Notes shall
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(d)

increase in certain circumstances. The Compankdudcknowledges that its obligation to issue Cosiga Shares upon
conversion of the Notes in accordance with thise&gnent and Exhibit A absolute and unconditional (subject to any
restrictions and limitations on convertibility axexcisability, as applicable, as set forth in Extb), regardless of the
dilutive effect that such issuance may have orotheership interests of other shareholders of thegmy.

Registration Rights To the Company’s knowledge, no facts or circumsga 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 Dssrddn the Company SEC Filings, no Person hasighyto cause the
Company or any of its Subsidiaries to effect thggteation under the 1933 Act of any securitiethef Company or any su
Subsidiary.
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SCHEDULE 3
INVESTOR WARRANTIES
The Investor is an exempted company duly incorgarand existing under the laws of the Cayman Island

Subject to the receipt of the approval of its shal@ers if required by the Rules Governing theihgbf Securities on The Stock
Exchange of Hong Kong Limited (“HKEx Approval”),einvestor has the full power and authority to e, execute and deliver
this Agreement and to perform the transactionsasoptated hereby. The execution and delivery byriliestor of this Agreement
and the performance by the Investor of the trammasicontemplated hereby have been duly authobiyeall necessary corporate or
other action of the Investor, subject to receipt&fEXx Approval (if required). Assuming the due awrilzation, execution and
delivery hereof by the other parties hereto andiptof HKEX Approval (if required), this Agreemettinstitutes a legal, valid and
binding obligation of the Investor, enforceableiaghthe Investor in accordance with its terms ggt@s such enforceability may be
limited by applicable bankruptcy, insolvency, reamgation, moratorium or similar laws affecting diters’ rights generally.

Following receipt of HKEx Approval (if requiredhe execution, delivery and performance of this &grent by the Investor will
not:

€) breach or constitute a default under any provisiothhe Memorandum and Articles of Association owigglent charter
documents of the Investor;

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

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

(d) result in violation or breach of or default unday applicable law.

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

The Investor is an “Accredited Investor” within threaning of Rule 501 of Regulation D under the 1888 as presently in effect.
The Investor is purchasing the Notes with investnigent and not with a view to distribution thefeo with respect to the

Conversion Shares in violation of any federal,estatforeign securities law.
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SCHEDULE 4
LIST OF SENIOR MANAGERS
Ms. Ting Zheng
Mr. Chen Bing Chuen Albert
Ms. Xin Xu

Ms. Yue Deng




EXECUTION VERSIOM
Exhibit A
[FORM OF SENIOR CONVERTIBLE NOTE]

NEITHER THE ISSUANCE AND SALE OF THE SECURITIES RRESENTED BY THIS CERTIFICATE NOR THE SECURITIES DI
WHICH THESE SECURITIES ARE CONVERTIBLE HAVE BEEN RHESTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “ 1933 ACT"), OR UNDER THE SECURITIES LAWS OF ANY OTHER JURD#CTION. THE SECURITIES

MAY NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED ORSBIGNED: (I) IN THE ABSENCE OF (A) AN EFFECTIVE
REGISTRATION STATEMENT FOR THE SECURITIES UNDER THEB33 ACTAND OTHER APPLICABLE SECURITIES LAWS, OR
(B) AN OPINION OF COUNSEL, IN FORM REASONABLY ACCEFABLE TO THE COMPANY, THAT REGISTRATION IS NOT
REQUIRED UNDER THE 1933 ACAND ANY OTHER APPLICABLE SECURITIES LAWS; OR (Il) MLESS THE SECURITIES
HAVE BEEN SOLD PURSUANT TO RULE 144 UNDER THE 19T OR ANOTHER AVAILABLE EXEMPTION UNDER THE1933
ACT . NOTWITHSTANDING THE FOREGOING, THE SECURITIES MABE 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 Date: [ ], 201 Original Principal Amount: US$50,000,C

FOR VALUE RECEIVED, China Cord Blood Corporatiom exempted company with limited liability incorpted in the
Cayman Islands (the_* Compaltly hereby promises to pay to the order of | ] or registered assigns (the “dol’) the amount
set out above as the Original Principal Amountréaiiced pursuant to the terms hereof pursuanti@mption, conversion or otherwise, the
Principal”) when due, whether upon the Maturity Date (asraaf below) or earlier redemption atwdpay Interest (as defined below) on any
outstanding Principal at the Interest Rate, fromdhte set out above as the Issuance Date (tlsadrse Dat#) until the same becomes due
and payable, whether upon an Interest Payment ([@atéefined below), the Maturity Date, accelerat@mnversion, redemption or otherwise
(in each case in accordance with the terms heegaflo pay all other amounts payable pursuant to tiregef this Note (in each case in
accordance with the terms hereof). This Senior @dible Note (including all Senior Convertible Netiesued in exchange, transfer or
replacement hereof, this “ Ndteis 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 fasedebelow). The securities represented by thiteNwe also
subject to a Registration Rights Agreement (thefjiRtration Rights Agreemefjtdated [ ], 2012, among the Company, the ldolahd the
other parties named therein. Capitalized terms hseein and not otherwise defined have the resgenteanings given them in Section 27.
The following terms shall apply to this Note:
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1. Rank. All payments due under this Note shall rgmaki passu with all Other Notes, the KKR Notes and all othenisr
Indebtedness of the Company.

2. Maturity .

(a) Subject to the Holder’s right to convert the Prpatiin accordance with Section 4, on the Maturigte) the
Holder shall surrender this Note to the CompanytardCompany shall pay to the Holder an amounashavhich would yield a Total
Internal Rate of Return of twelve percent (12%ih® Holder on the Principal up to the Maturity Dakbe “ Maturity Date’ shall be [ ](1),
2017.

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

3. Interest; Interest Rate

(a) The Company shall pay interest (* Inter8sbn any outstanding Principal at a rate equal teisgercent (7%) pt
annum (the * Interest Rat¥from the Issuance Date until such Principal bees due and payable in accordance with the territioNote.

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

(c) From and after the 30  day following the occurrerea®l 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 totyvevo point five percent (22.5%) per annum. I€sUEvent of Default is thereafter
subsequently cured, the adjustment referred thdarpteceding sentence shall cease to be effectiraspect of Interest payable after the date
of such cure.

(d) When any outstanding Principal amount is conveiritalShares in accordance with Section 4, all agtiand
unpaid Interest in relation to such Principal antqtimat is being converted) shall be due and pa&ybplthe Company to the Holder on the
relevant Share Delivery Date. If such Interestdspaid by the Company on the Share Delivery D such unpaid Interest shall be
deemed as a debt due by the Company to the Holiiehwhall be payable on demand and which will liet@rest at the rate of twenty-two
point five percent (22.5%) per annum from the dateh Interest was due and payable to the date sdninterest is paid in full together
with interest thereon to the Holder.

(1) Fifth Anniversary of the Issuance Date to beeitied.
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4. Conversion This Note shall be convertible into the Compargrdinary shares, par value US$0.0001 per shaee’ @hare
") on the terms and conditions set forth in thistim 4.

€)) Conversion Right At any time or times on or after the IssuanceeDattil 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 acumgdeith Sections 4(b) and 4(c). The Company sta@lissue any fraction of a Share upon
any conversion. If the issuance would result inisseance of a fraction of a Share, the Company ihand such fraction up to the nearest
whole Share. The Company shall pay any and alstesitaxes and fees that may be payable with réspéoe 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 provieeelin.
(c) Conversion Mechanics
0] To convert any Principal amount into Shares ondatg (a “ Conversion Datg, 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 formciiga hereto as Exhibit(the “ Conversion Notic#), to the Company, and (B) surrender to
a common carrier for delivery to the Company asxsa®practicable following such Conversion Daté {buno 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 dediomcas contemplated by Section 14(c)) (the “ CotedeCertificate$) and the originally
executed Conversion Notice.

(i) Upon receipt by the Company of a facsimile copp @onversion Notice, the Company shall
immediately send, via facsimile, a confirmatiorreteipt of such Conversion Notice to the Holdethim form attached hereto as Exhibit Il
Upon receipt by the Company of an originally exedu€onversion Notice, the Company or the Transfpgm, as applicable, shall, as sool
practicable and in no event later than six (6) Bess Days following the date of receipt by the Canypof the originally executed Convers
Notice (so long as the applicable Converted Cediéis are received by the Company on or beforsittte (6th) Business Day) (tI* Share
Delivery Date"), issue and deliver to the Depository Trust Compé DTC ") account on the Holder's behalf via the Deposithtfrawal
Agent Commission System (* DWAU as specified in the Conversion Notice, registeretthé name of the Holder or its designee, the nu
of

EXHIBIT A-3




Shares to which the Holder shall be entitled. Ntitstanding anything in the foregoing to the contréine Company or the Transfer Agent
shall only be required to issue and deliver ther&hto the DTC on the Holder's behalf via DWACUEh conversion is in connection with a
sale and all requirements to effect such DWAC Haeen met, including, but not limited to, such shdreing registered for resale pursuant to
an effective registration statement and satisfaatioapplicable prospectus delivery requiremefiny. If the Company or the Transfer Ag
cannot issue the shares to a holder via DWAC bectgsaforementioned conditions are not satisfleel Company shall deliver physical
certificates to the Holder or its designee.

(iii) Companys Failure to Timely Convert

(A) If the Holder shall have provided proper noticéite Company pursuant to Section 4(c)(i) anc
Company fails to credit, on or prior to the Shamdiery Date, the Holder’s balance account with DdrGssue a certificate to the
Holder for the number of Shares to which the Holdemtitled upon conversion (a“ Conversion Fa&il)y then

x) the Company shall pay damages to the Holder, toStmare Delivery Date and each
subsequent day on which such Conversion Failurérages, an amount equal to 0.0625% of the produ@) the sum of th
number of Shares not issued to the Holder on or poithe Share Delivery Date and to which the Idoid entitled, times
(1) the Closing Sale Price of the Shares on thaer&elivery 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 ofileéder pursuant to sub-Section (A) above shall
be without prejudice to the Holder’s rights undectn 5(a)(ii) and shall be without prejudice tyyather 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 setldrerein, upon conversion of any port
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 aMet® (in accordance with Section 14)
representing the outstanding Principal amount noverted. The Person or Persons entitled to re¢ke/Shares issuable upon a conversic
this Note shall be treated for all purposes aseherd holder or holders of such Shares on theeSbalivery Date.
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(v) Registration of SharesThe Company covenants that all Shares issualole apnversion of the Notes
shall, upon issue, be duly authorized, validly ékfully paid and non-assessable and, pursuahetBegistration Rights Agreement, shall be
registered for public resale in accordance thetewit

5. Rights Upon Event of Default
(a) 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) consecatilrading Days or for more than an aggregate afyt(80) Trading Days in any 365-day
period, except where such suspension or failuthe@Bhares to be listed is due to a technologiwddlem with the Principal Market or the
relevant Eligible Market, as the case may be;

(i) the Company’s (A) failure to cure a Conversion tralby 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, atiarg, 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 Company’s failure to pay to the Holder any amaf Principal or Interest when and as due uniier t
Note (including, without limitation, the Compé’s failure to pay any redemption payments or amsetwereunder), provided such failure
continues for a period of at least fifteen (15)gay

(iv) the continuance of any default which has not besador waived for a period of thirty (30) days and
or acceleration following default prior to maturiy, any Indebtedness in excess of US$7,000,0@0e0€ompany or any Subsidiary (other
than with respect to the Notes);

(v) the Company or any of its Subsidiaries, pursuaor Wwithin 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 “ Custodial), or such Custodian shall otherwise be appoin{Bjimakes a general assignment for the benefit
of its creditors or (E) admits in writing that & generally unable to pay its debts as they bechrag

(vi) a court of competent jurisdiction enters an ordetexree under any Bankruptcy Law that (A) is fdief
against the Company or any Subsidiary in an invalgncase, (B) appoints a Custodian of the Commaany of its Subsidiaries or (C) ord
the liquidation of the Company or any Subsidiary;
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(vii) proceedings under any Bankruptcy Law are initidgedhe relief of debtors by or against the Company
or any Subsidiary and, if instituted against thenpany or any Subsidiary by a third party, are rotismissed within thirty (30) days of their
initiation;

(viii) the Company breaches any covenant or other texquoratition of this Note in any material respect,
except, in the case of a breach of a covenant, déerondition 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 thfe Issuance Date, that has or reasonably desuld
expected to have, a Material Adverse Effect, exdaghe case of a Material Adverse Effect the egences of which on the Company may
be curable, only if such consequences have not &igea within thirty (30) days; or

(x) a final judgment or judgments for the payment ohmpaggregating in excess of US$10,000,000 are
rendered against the Company or any of its Subgdiand which judgments are not, within thirty X8@ys after the entry thereof, vacated,
bonded, discharged or stayed pending appeal, arcr@ischarged within thirty (30) days after tixpieation of such stay.

(b) Remedies Upon the Company becoming aware of the occurrefie@ Event of Default with respect to this Note
or any Other Note, the Company shall within twoBRsiness Days deliver a written notice thereoffaizsimile and overnight courier to the
Holder (an “_Event of Default Notic8. At any time after the earlier of (x) the Holdgreceipt 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 orgongion of this Note by delivering
written notice thereof (the * Event of Default Retigion 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 atrshall be redeemed by the Company
at a price which, inclusive of Interest, would gi@ Total Internal Rate of Return to twenty-tworfidive percent (22.5%) to the Holder on
such Principal amount to the date of payment (tBeént 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 EverDefault Redemption Price in cash to the Holder
within fifteen (15) Business Days after the Compamgceipt of the Holder's Event of Default RedeioptNotice. In the event of a
redemption of less than all of the Principal osthiote, the Company shall promptly cause to beetssund delivered to the Holder a new Note
(in accordance with Section 14) representing thistanding Principal amount which has not been ne@ee In the event that the Company
does not pay the Event of Default Redemption Rsicen due, this Note shall, notwithstanding the lddiisurrender of this Note to the
Company, remain outstanding until the date the Elotdceives the Event of Default Redemption Prickll, and the Holder shall maintain
all of its rights and remedies under this Noteetest on
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the Principal shall continue to accrue to the edgreavided in Section 3 until the date the Holdmraives the Event of Default Redemption
Price in full.

(d) Redemption by Other HolderdJpon the Company'’s receipt of notice from anyhef 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 Diyward to the Holder (via facsimile and overnigburier)
a copy of such notice along with details regardimgevent or occurrence leading to the redemptioemayment. If the Company receives an
Event of DefaulRedemption Notice and one or more Other Redemptitices, during the period beginning on and inaligdine date which
is four (4) Business Days prior to the Companyteipt of the Holder's Event of Defalledemption Notice and ending on and including the
date which is three (3) Business Days after the @y's receipt of the Holder’s Event of DefaBitdemption Notice and the Company is
unable to redeem all principal, interest and otlteounts designated in such Event of DefRe@tdemption Notice and such Other Redemption
Notices received during such eight (8) Business ajod, then the Company shall redeem a pro ratauat from each holder of the Not
(including the Holder) based on the principal antmfrthe Notes submitted for redemption pursuarsutch Event of DefauRedemption
Notice and such Other Redemption Notices receiyeithéd Company during such eight (8) Business Daipge

6. Rights Upon Issuance of Cash Dividends and Othep@ate Events

€) Cash Dividend

0] If the Company pays any Excess Cash Dividend infimaycial year, it shall simultaneously pay to the
Holder an amount equal to the Excess Dividend Arhauritiplied by the number of Shares into whictstNiote is convertible at the
Conversion Price then in effect on the relevanbrgcate for the payment of such Excess Cash Didide

(i) “ Excess Cash Dividentimeans any cash dividend to holders of Shares tihgether with all other cash
dividends previously paid to holders of Sharedhiengame financial year, exceeds, on a per Shaie basPer Share Interest Amount.

(iii) “ Per Share Interest Amouhimeans an amount equal to (A) the Interest thahbasied and shall acct
pursuant to Section 3 on the Note in such finan@al divided by (B) the number of Shares into Whte Note is convertible at the
Conversion Price then in effect on the relevantrécdate.

(iv) “ Excess Dividend Amourit in respect of any Excess Cash Dividend, meaadJf$ amount equal to
the total amount of all cash dividends paid pen8irathe relevant financial year minus (A) the Blare Interest Amount and (B) any Exc
Dividend Amount in respect of which a payment hasrbmade to the Holder previously in such finangéalr pursuant to this Section 6(a).
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(b) Corporate Eventsn addition to and not in substitution for anyet rights hereunder, prior to the consummation
of any Fundamental Transaction pursuant to whidtdre of Shares are entitled to receive securitiether assets with respect to or in
exchange for Shares (a “ Corporate Evgnthe Company shall make appropriate provisioprisure that the Holder shall thereafter have the
right to receive upon the conversion of this Natdieu of Shares or other assets otherwise reb&auwapon such conversion, such securities or
other assets to which the Holder would have beétlezhhad such Shares been held by the Holder insbedy prior to the consummation of
such Corporate Event (without taking into accoumt Emitations or restrictions on the convertibjlibf this Note).

7. Rights Upon Issuance of Other Securities
€) Adjustments of Conversion Price ugtack Splits and Combinations
0] If the Company shall at any timefiam time to time after the Issuance Date, effestok split of the

outstanding Shares, the Conversion Price shalldygoptionately decreased. For example, a 2:1 siptikshall result in a decrease in the
Conversion Price by one half, taking into accouinpi@or adjustments made thereto under this Sacfiof the Company shall at any time or
from time to time after the Issuance Date, comifireeoutstanding Shares, the Conversion Price Begiroportionately 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)7ghall be effective at the close of businessherdate the stock
split or combination becomes effective.

(b) Adjustments for Dividends and Disttions of SharesIf the Company shall at any time or from timditoe after
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 bhalecreased as of the time of such issuance thre iavent such record date shall have |
fixed, as of the close of business on such recatd, by multiplying the Conversion Price then ifeef by a fraction:

0] the numerator of which shall be thtat number of Shares issued and outstanding imateddiprior to
the time of such issuance or the close of busioessich record date; and

(i) the denominator of which shall be tb&l number of Shares issued and outstanding diatedy prior to
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.

(c) Adjustment for Certain Fundamentafisactions Without prejudice to the generality of Sectiob)(f at any
time or from time to time after the
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Issuance Date there shall occur any Fundamentak@ction (any such event, a * Reorganization Adjestt Event) involving the Company
in which Shares are converted into or exchangeddourities, cash or other property (other thanam@stction covered by Section 7(a) or
Section 7(b)), then, following any such ReorgamnmafAdjustment Event, this Note shall thereaftecbavertible (without taking into account
any limitations or restrictions on the convertityilof this Note), in lieu of the Shares, into thedkand amount of securities, cash or other
property which a holder of the number of SharethefCompany issuable upon conversion of this Notaédiately prior to such
Reorganization Adjustment Event would have beeitledto receive pursuant to such transaction.achesuch case, appropriate adjustment
shall be made in the application of the provisiomnSection 7 with respect to the rights and interésereafter of the Holder, to the end thal
provisions set forth in Section 7 (including prawiss with respect to changes in and other adjudisiterthe Conversion Price) shall therea
be applicable, as nearly as reasonably practicabielation to any securities or other propertgréafter deliverable upon the conversion of
this Note.

(d) Other Eventdn the event that the Company (or any Subsiditakgs any action to which the provisions hereof
are not strictly applicable or if any event occofshe type contemplated by the provisions of S#ct but not expressly provided for by such
provisions (including, without limitation, the gitémg of stock appreciation rights, phantom stoghts or other rights with equity features),
which has the direct or indirect effect of adveysaffecting the Holdegs proportionate interest in the equity of the Conypdhen, to the exte
that the Holder’s proportionate interest in theiggof the Company is so adversely affected thet@bwappropriate adjustment in the
Conversion Price shall be made so as to proteaights of the Holder under this Note.

(e) Successive Adjustments; Multiple Adiuents After an adjustment is made to the ConversionePunder
Section 7, any subsequent event requiring an ad@rgtunder Section 7 shall cause an adjustmenicto Gonversion Price, as so adjusted.

() Certificates as to Adjustmentdpon occurrence of each adjustment or readjudtofahe Conversion Price, or
the number of Shares issuable upon conversionfhte, the Company at its expense shall prongatipute such adjustment or
readjustment in accordance with the terms heredfd@fiver to the Holder a certificate setting fostich adjustment and readjustment,
showing in detail the facts upon which such adjesttror readjustment is based. The Company shaih wpitten request of the Holder at ¢
time, deliver to the Holder a like certificate s&gtforth such adjustments and readjustments, trev€rsion Price in effect at the time, and the
number of Shares and the amount, if any, of oteeursties or property which at the time would beeiged upon the conversion of this Note.

8. Avoidance of Obligation$ave as required by law, the Company shall nogrbendment of its Charter Documents or
through any reorganization, transfer of assetssalafation, merger, scheme of arrangement, digsoluissue or sale of securities, or any
other voluntary action (including entering into ayreement which would limit or restrict the Comyarability to perform under this Note),
avoid or seek to avoid the
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observance or performance of any of the termsisfNbote, and shall at all times in good faith casty all of the provisions of the Transaction
Documents and take all action as may be requirgddict the rights of the Holder under this Note.

9. Reservation of Authorized Shares

(a) ReservationThe Company shall initially reserve out of itghaarized and unissued share capital a number of
Shares for each of the Notes equal to one hundtggércent (150%) of the number of Shares asl flmahecessary to effect the conversio
each such Note as of the Issuance Date. So loagyasf the Notes are outstanding, the Company &iedl all action necessary to reserve and
keep available out of its authorized and unisstnedlescapital, solely for the purpose of effecting tonversion of the Notes, one hundred
percent (150%) of the number of Shares as shall frme to time be necessary to effect the conversfall of the Notes then outstanding,
free from any Encumbrance; provided that at no simadl the number of Shares so reserved be lesgtbanumber of shares required to be
reserved by the previous sentence (without regaehy limitations on conversions) (the “ RequiregsBve Amount). In the event that the
Holder shall sell or otherwise transfer this Na&ach transferee shall be allocated a pro ratagmoofi the Required Reserve Amount. The
initial number of Shares reserved for conversidriti® Notes and each increase in the number ofeStsar reserved shall be allocated pro rata
among the holders of the Notes based on the Pahlgld by each holder (the * Authorized Share édition”). In the event that a holder
shall sell or otherwise transfer any of such hotdiotes, each transferee shall be allocated agteoportion of such holder’s Authorized
Share Allocation. Any Shares reserved and alloctmeahy Person which ceases to hold any Notes Bballlocated to the remaining holders
of the Notes, pro rata based on the principal amofithe Notes then held by such holders.

(b) Insufficient Authorized Sharel 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 Atifan “ Authorized Share Failufg then the Company shall immediately take all ac
necessary to increase the Company’s authorize@ slapital 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 camss practicable after the date of an
Authorized Share Failure, but in no event latenttiarty (30) days after the occurrence of suchhbudized Share Failure, the Company shall
hold a meeting of its shareholders for the approfaln increase in the share capital. In connectitn such meeting, the Company shall
provide each shareholder with a proxy statementshatl use its best efforts to solicit its shareleos’ approval of such increase in authorized
share capital and to cause the Board to recomnuetie tshareholders that they approve such proposal.

10. Affirmative Covenants

(a) SEC FilingsFrom the Issuance Date and for so long as thie Moutstanding (i) the Company shall timely file
with the SEC, within the time periods
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specified in the SEC'’s rules and regulations, iditlg Rule 12b-25, all quarterly and annual finahitormation and other reports required to
be filed with the SEC, and any other informatioquieed to be filed with the SEC, (ii) the Compaimak not terminate its status as an issuer
required to file reports under the Exchange Achefithe Exchange Act or the rules and regulatibreseunder would otherwise permit such
termination and (iii) the Company shall deliver @9pies of all such filings with the SEC to eacldieo of Notes then outstanding within two
(2) Business Days after the filing thereof with 8eC and (B) copies of any notices and other inégimm made available or given to the
shareholders of the Company generally, contemporashe with the making available or giving thereofthe shareholders, and (C) facsimile
copies and overnight courier of all press releéssged by the Company or any Subsidiary on the stayp@s the release thereof, in each case
unless the foregoing are filed with the SEC throBEfFfGAR and are immediately available to the putiliough EDGAR or are available
through Bloomberg contemporaneously with such issea

(b) Corporate Existenc&rom 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 thei@aries, including (A) registering all
their respective trademarks, brand names, domanesand copyrights, and (B) wherever prudent apglfor patents on their respective
technology.

(c) Compliance with Lawd~rom the Issuance Date and for so long as thie Mmutstanding the Company shall
comply, and cause each Subsidiary to comply, imallerial respects with all applicable laws, ordires, 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 allicgaple 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; InsuranEeom the Issuance Date and for so long as this Mmutstanding the Compe
shall, subject to the availability of the type n§urance and the commercial reasonableness dadrihe 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 reputaiblgurance companies, insurance on all their inderassets in at least such amounts and
against at least such risks as are usually insagathst in the same general area by companiegaifliebed repute engaged in the same or a
similar business.

(e) Payment of Taxe§rom the Issuance Date and for so long as thie Mautstanding the Company shall, and ¢
cause each of its Subsidiaries to, pay and diseh&egfore the same shall become delinquent, ahirecand all other material taxes,
assessments and other governmental charges os Impesed upon them or any of their propertiesssess or in respect of their businesse
incomes except for those being
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contested in good faith by proper proceedings eliitty conducted and against which adequate resdnvascordance with US GAAP, have
been established.

) Form F3 Eligibility . The Company covenants that it shall use commgregasonable 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 maintainSharesauthorization for listing on the Principal Mark
The Company shall not and shall procure that tabubsidiaries do not take any action which wdnddeasonably expected to result in the
delisting or suspension from trading of the Share¢he Principal Market.

(h) Pledge of Securitie§he Company acknowledges and agrees that thesldatbthe Conversion Shares may be
pledged or charged by the Holder in connection witfona fide margin agreement or other loan onfiiveg arrangement. The pledge of the
Notes and charge of the Conversion Shares shallemdeemed to be a transfer, sale or assignmenicbfsecurities hereunder, and
effecting such a pledge or charge the Holder stwlbe required to provide the Company with anyceothereof or otherwise make any
delivery to the Company pursuant to this Note. Toenpany hereby agrees to execute and deliver ssmimtentation as a pledgee or chal
may reasonably request in connection with suctedgd or charge by the Holder.

0] Books, Records and Internal Conttols

0] The Company shall, and shall causgheSubsidiary to, (A) make and keep books, recandsaccounts
which, in reasonable detail, accurately and fai)yreflect their transactions and dispositionaséets and (y) present their financial
instruments and Equity Securities; and (B) prejiarénancial statements and disclosure documesusrately, in accordance with US GAAP
and ensure the completeness and timeliness offswaitial statements and disclosure documents.

(i) The Company shall, and shall causeheSubsidiary to, devise and maintain a systeimtefnal
accounting controls sufficient to provide reasoeassurance that:

(1) transactions are executed and access to assetsntpd only in accordance with management’s ganer
or specific authorization;

(2) transactions are recorded as necessary to pempiaation of periodic financial statements and to
maintain accountability for assets;

3) the recorded accountability for assets is compaitiithe existing assets at reasonable intervals an
appropriate action is taken with respect to anfedéhces; and
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4 any transaction by and between the Company, itsi8ialoies and any Related Party is properly
monitored, recorded and disclosed.

(iii) The Company shall, and shall cauaeheSubsidiary to, install and have in operatiomaeounting and
control system, management information system aét$of account and other records, which togethait adequately give a fair and true
view of the financial condition of the Company atedSubsidiaries and the results of its operatiornformity with US GAAP.

Cord Blood Banking License$he Company shall maintain and keep effectivéhallcurrent cord blood banking
licenses (including the Blood Station Operationdrise issued by the provincial-level Department edilth of the PRC) which have been
issued to the Company by the Ministry of Healthhef PRC. The Company shall ensure that the Licesrgeenewed from time to time in
accordance with the terms and conditions of thenkes and applicable laws. Each Group Member ahall time comply with the terms and
conditions of the cord blood banking license inrafipects.

() Record DateThe Company shall, not less than twenty (20) Bess Days prior to any record date set for the
determination of the holders of record of Sharesoimnection with any transaction or event affectimgholders of Shares, deliver notice to
the Holder describing such transaction or even¢é#asonable detail and specifying the relevant cedate.

11. Negative CovenantBrom the Issuance Date and for so long as thte Mooutstanding, the Company shall not, and shal
cause each Subsidiary not to, without the priottamiconsent of the Holder, take any of the follogvactions, or take or omit to take any
action that would have the effect of any of thdédwing actions:

(a) change the scope of the Principaiiass; or enter into any business other than timeipal Business that will
adversely affect the Company’s ability to carry isiobligations under this Note;

(b) except to comply with relevant lawslaegulations, amend, modify or waive any provisiof the Charter
Documents which may reasonably be deemed to adyeffect the Notes or the rights of the Holdersleinthe Notes;

(c) dissolve, liquidate, reorganize atrecture or undertake a recapitalization or similansaction;
(d) merge, amalgamate or consolidate ity other entity; or
(e) (1) commence any case, proceedirmmgt@r action (A) under any bankruptcy, insolvencgimilar law seeking to

have an order of relief entered with respect tw #eeking 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@jnit in writing its inability to pay its debts winéhey become due.

12. Amendment and Vote to Change Termb®Notes The terms of the Notes may not be amended, neaddt
supplemented except by a written instrument exeldoyethe Company and the Required Holders. Thenadtive vote at a meeting duly
called for such purpose or the written consentevitta meeting of the Required Holders shall beireduor any change or amendment to
Note or Other Notes; provided that no reductiothtoPrincipal or Interest or change to the Matubiite or Interest Payment Date or i
conversion or redemption rights set forth hereily to& made without the affirmative vote or writtemeent of each holder of the Notes
affected thereby.

13. TransferThis Note may be offered, sold, assigned or fearesd by the Holder without the consent of the @any, subjec
to compliance with applicable securities laws aral/jgled that the Note and any Conversion Shard§ shaccordance with Section 175 of
the Companies Law (2011 Revision) of the Caymaantd, not be offered to the public or any membénh@fpublic in the Cayman Islands.

14. Reissuance of this Note

(a) Transferlf this Note is to be transferred, the Holderlskarrender this Note to the Company, whereupen th
Company shall forthwith issue and deliver upondreer of the Holder a new Note in accordance wéhti®n 14(e), registered as the Holder
may request, representing the outstanding Prinbigialg transferred by the Holder and, if less tthementire outstanding Principal is being
transferred, a new Note (in accordance with Sectite)) to the Holder representing the outstanérigcipal not being transferred.

(b) Transfer Registetn the event of a transfer, the Company shalhtai a register (the * Regist&rfor the
registration or transfer of this Note, and shatketthe names and addresses of the registeredrbafithis Note, the transfers of this Note and
the names and addresses of the transferees dfdtes The Company shall treat any registered haldehe absolute owner of this Note held
by such holder, as indicated in the Register,Hergurpose of receiving payment of all amounts pkyaith respect to this Note and for all
other purposes. This Note and the right, title, mterest of any Person in and to this Note shallirBnsferable only upon notation of such
transfer in the Register. Solely for purposes of 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 miaimigthe Register.

(c) Lost, Stolen or Mutilated Nat&pon receipt by the Company of evidence reasgredtisfactory to the Company
of the loss, theft, destruction or mutilation ofsthlote (as to which a written certification ané ihdemnification contemplated below shall
suffice as such evidence), and, in the case of the# or destruction, of any indemnification urtd&ing by the Holder to the Company in
customary and reasonable form and, in the caseutifation, upon surrender and
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cancellation of this Note, the Company shall exeeutd deliver to the Holder a new Note (in accocdamith Section 14(e)) representing the
outstanding Principal.

(d) Note Exchangeable for Different Demaaiions. This Note is exchangeable, upon the surrendeoidy the
Holder at the principal office of the Company, éonew Note or Notes (in accordance with Sectioe)ld(d in Principal amounts of at least
US$1,000,000 (or a lesser amount if the Principégdtanding under the Note is less than US$1,000)08f0resenting 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 Noted@/henever the Company is required to issue a net@ pursuant 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#dgd) the Principal amount designatec
the Holder which, when added to the principal repntéed by the other new Notes issued in conneuatitnsuch issuance, does not exceec
Principal amount remaining outstanding under trageNmmediately prior to such issuance of new Not@§ shall have an issuance date, as
indicated on the face of such new Note, which ésshme as the Issuance Date of this Note, andi{al) have the same rights and conditions
as this Note.

15. Remedies, Characterizations, Othdig@tions, Breaches and Injunctive Reliffhe remedies provided in this Note shall
be cumulative and in addition to all other remediesilable under this Note, at law or in equityc(iling a decree of specific performance
and/or other injunctive relief), and nothing hersrall limit the Holder’s right to pursue actuabdactonsequential damages for any failure by
the Company to comply with the terms of this Nétmounts set forth or provided for herein with respie payments, conversion and the
(and the computation thereof) shall be the amotmni® received by the Holder and shall not, exespxpressly provided herein, be subject
to any other obligation of the Company (or the perfance thereof). The Company acknowledges the¢ach by it of its obligations
hereunder shall cause irreparable harm to the IHalde that the remedy at law for any such breachlmanadequate. The Company
therefore agrees that, in the event of any suchdbrer threatened breach, the Holder shall bdehtin addition to all other available
remedies, to an injunction restraining any breagthout the necessity of showing economic losswitdout any bond or other security being
required.

16. Payment of Collection, Enforcemerd @ther Costs If (i) this Note is placed in the hands of aroatty for collection or
enforcement or is collected or enforced throughlaggl proceeding or the Holder otherwise take®adb collect amounts due under this
Note or to enforce the provisions of this Noteigrtliere occurs any bankruptcy, reorganizationeneership of the Company or ott
proceedings affecting Company creditors’ rights emvblving a claim under this Note, then the Comypahall 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, reasdeaitorneys’ fees and disbursements.
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17. Construction; Heading$his Note shall be deemed to be jointly draftgdhe Company and the Holder and shall not be
construed against any person as the drafter heFaefheadings of this Note are for conveniencefi#rence and shall not form part of, or
affect the interpretation of, this Note. Referenimean action being “directly or indirectly” proliied or restricted hereunder shall include any
amendment of the Company’s Charter Documents, @organization, transfer of assets, consolidaticrger, scheme of arrangement,
dissolution, issue or sale of securities, or ammgptvoluntary action that would result in the plotad or restricted action.

18. Failure Or Indulgence Not WaiveéNo failure or delay on the part of the Holdethie exercise of any power, right or
privilege hereunder shall operate as a waiver dieror shall any single or partial exercise of angh power, right or privilege preclude of
or further exercise thereof or of any other rigiayer or privilege.

19. SeverabilityAny term of this Note that is prohibited or unemfeable in a jurisdiction shall, as to such jugsdn, be
ineffective to the extent of such prohibition oremforceability without invalidating the remainingopisions hereof, and any such prohibition
or unenforceability in any jurisdiction shall nawalidate or render unenforceable such provisicamniyi other jurisdiction.

20. Notices; Payments

(a) Notices Whenever notice is required to be given under Muote, unless otherwise provided herein, sucltaoti
shall be given in accordance with the notice piiowis in the Purchase Agreement.

(b) PaymentsWhenever any payment of cash is to be made bgtmepany to any Person pursuant to this Note,
payment shall be made in lawful money of the Unib¢ates of America by a check drawn on the accoftite Company and sent via
overnight courier service to such Person at sudhnesd 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 Compuaiith prior written notice setting out
such request and the Holder’s wire transfer insimas. Whenever any amount expressed to be dueebietms of this Note is due on any day
which is not a Business Day, the same shall indteadue 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 thiseN®paid in full, the extension of the due datréof shall not be taken into account for
purposes of determining the amount of Interestatusuch date.

21. TaxesAny and all payments by the Company to or forabeount of the Holder under this Note shall be erfagle and
clear of and without deduction for any taxes, exesprequired by applicable law. If the Companylidbarequired by any applicable law to
deduct any taxes from or in respect of any sum lpayander this Note to the Holder, (i) the sum g ahall be increased as necessary so
that after making all required deductions (inclgddeductions applicable to additional sums payabber this Section 21), the Holder
receives an amount equal to the sum it would haweived had no such deductions been made, (i} timepany 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 accordamdth applicable law, and (iv) as promptly
as practicable after the date of such paymenCtmapany 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. CancellationAfter all Principal, accrued Interest and otheoaints due at any time owed on this Note have pa&hin
full, this Note shall automatically be deemed cdexteshall be surrendered to the Company for ctatts and shall not be reissued.

23. Waiver of NoticeTo the extent permitted by law, the Company herehives 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 Resolutidimis Note shall be construed and enforced inraeoae with, and all questions
concerning the construction, validity, interpretatand 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 tistate of New York or any other
jurisdictions) that would cause the applicatioriteff 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 corinadterewith or with any transaction contemplateceby or discussed herein, and hereby
irrevocably waives, and agrees not to assert insaiity action or proceeding, any claim that it@ personally subject to the jurisdiction of i
such court, that such suit, action or proceedirasight in an inconvenient forum or that the veafisuch suit, action or proceeding is
improper. If there is no applicable jurisdictionduch federal court, each of the Parties shall duitself to the jurisdiction of the state court
for the State of New York in the borough of ManhattNothing contained herein shall be deemed tib iimany way any right to serve
process in any manner permitted by law. In the etheat any provision of this Note is invalid or unrfierceable under any applicable statute or
rule of law, then such provision shall be deemegpérative to the extent that it may conflict theitevand shall be deemed modified to
conform with such statute or rule of law. Any syxcbvision which may prove invalid or unenforceabtaler any law shall not affect the
validity or enforceability of any other provisiofi this Note. Nothing contained herein shall be deeror operate to preclude the Holder from
bringing suit or taking other legal action agaith&t Company in any other jurisdiction to collecttbea Company’s obligations to the Holder,
to realize on any collateral or any other secdntysuch 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
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CONNECTION WITH OR ARISING OUT OF THIS NOTE OR ANYRANSACTION CONTEMPLATED HEREBY OR THEREBY,
RESPECTIVELY.

26. Service of Proces§he Company hereby irrevocably designates andiafgpAlbert Chen, 48/F Bank of China Tower, 1
Garden Road, Central, HK (the * Process Adgnas the authorized agent of the Company upon whaweegs may be served in any such
or proceeding, it being understood that the desigmand appointment of the Process Agent as suttioezed agent shall become effective
immediately without any further action on the pzfrthe Company. The Company hereby representstthas notified the Process Agent of
such designation and appointment and that the Bsokgent has accepted the same in writing. The @ognpereby irrevocably authorizes
and directs the Process Agent to accept such seovidts behalf. The Company further agrees thaicseof process upon the Process Agent
and written notice of said service to the Compangiled by prepaid registered first class mail divéeed to the Process Agent at its princi
office, shall be deemed in every respect effectmice of process upon the Company in any su¢tosproceeding. The Company further
agrees to take any and all actions, including #eeetion and filing of any and all such documemtg Bstruments, as may be necessary to
continue such designation and appointment of thedas Agent in full force and effect so long asGoenpany has any outstanding
obligations under this Agreement.

27. Certain DefinitionsFor purposes of this Note, the following termalkhave the following meanings:
“ Affiliate " of a Person (the “ Subject Persmimeans (a) in the case of a Person other thatwal person, any other
Person that directly or indirectly Controls, is @otled 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 irdliyeControlled by the Subject Person or is a Retadf the Subject Person.

“ Authorized Share Allocatiofi 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 ™@a)(
“ Bloomberg” means Bloomberg Financial Markets (or any suametgereto).
“ Board” means the board of directors of the Company.

“ Business Day means any day other than Saturday, Sunday or déneon which commercial banks in The City of New
York and Hong Kong are authorized or required ly fa 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 forptingose 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) éisédlosing trade price for such security on thediyal
Market, as reported by Bloomberg, or, if the PiatiMarket 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 securitiexleange 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 saekurity as reported by Bloomberg, or (c) if
no last trade price is reported for such secustBlbomberg, 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 foregdiases, the Closing Sale Price of such securiguoh date shall be the fair market value as
mutually determined in good faith by the Board &émelHolder. If the Board and the Holder are unablagree upon the fair market value of
such security, then such dispute shall be resgiuesuant to Section 24. All such determinationsg@ppropriately adjusted for any stock
dividend, stock split, stock combination or othenitar transaction during the applicable calculatperiod.

“ 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, dividemdher obligation of another Person if the primpaypose or intent of the Person incurring
such liability, or the primary effect thereof, s provide assurance to the obligee of such lighiiat such liability shall be paid or discharged,
or that any agreements relating thereto shall ngptied with, or that the holders of such liabilgiall 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{p%).

“ Conversion Notice shall have the meaning set forth in Section 4)c)(

“ Conversion Pricé shall have the meaning set forth in Section 4ib)(

“ Conversion Sharésmeans Shares issuable upon conversion of this.Not

“ Converted Certificate$shall have the meaning set forth in Section 4Yc)(
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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 @)(

“ DTC " shall have the meaning set forth in Section 4ijc)(

“ DWAC " shall have the meaning set forth in Section 4ifc)(

“ 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 fixetbating), 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 finaeéiatt similar to the granting of security interestany other encumbrance under
applicable law, (b) any lease, sub-lease, occupagosement, easement or covenant granting a riglgeoor 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 éiléppossession or use.

“ Equity Securities means with respect to any entity, capital stankmbership interests, partnership interests, ergidt
capital, joint venture or other ownership interestany options, warrants or other securities #énatdirectly 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 derivadeeurities are issued by such person). Unlessaihtext 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 Notice 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 @ija)(

“ Excess Dividend Amouritshall have the meaning set forth in Section &¢3)(
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“ Exchange Act’ means the Securities Exchange Act of 1934, andet:

“ Fundamental Transactidnmeans any one or more unrelated transaction patgo which (a) the Company or any of its
Subsidiaries shall, directly or indirectly, (i) clidate or merge with or into (whether or not @@mpany or any of its Subsidiaries is the
surviving corporation) any other Person, (ii) skedgse, license, assign, transfer, convey or otkerdispose of all or substantially all of the
properties or assets of the Company or any ofutsisliaries to another Person, (jiii) consummat®ekspurchase, tender offer, exchange
offer or other business combination (including hweitit limitation, a reorganization, recapitalizatigpin-off or scheme of arrangement) with
another Person whereby such other Person acquinestiran the 50% of the outstanding shares of Ydsitock (not including any shares of
Voting Stock held by the other Person or other &tessnaking or party to, or associated or affiliatéth 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 aB¢H)4(d) of the Exchange Act) is or shall bectinee'beneficial owner” (as defined in
Rule 13d-3 under the Exchange Act), directly oiinectly, of more than 50% of the aggregate Votingc® of the Company.

“ Group” means the Company and its direct and indirectsilidries, and “ Group Membé&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)iatlebtedness for borrowed money, (ii) all obligatio
issued, undertaken or assumed as the deferredgsarghice of property or services, including (withiimitation) “capital leases” in
accordance with generally accepted accounting iptee (other than trade payables entered intoarotidinary course of business), (iii) all
reimbursement or payment obligations with respetttters of credit, surety bonds and other siniflatruments, (iv) all obligations
evidenced by notes, bonds, debentures or simgamiments, including obligations so evidenced iredifn connection with the acquisition of
property, assets or businesses, (v) all indebtedtresited 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 sudblitedness (even though the rights and
remedies of the seller or bank under such agreeiméiné event of default are limited to reposseassiosale of such property), (vi) all
monetary obligations under any leasing or simitearggement, whether or not classified as a calgitale in accordance with generally
accepted accounting principles, (vii) all indebtestreferred to in clauses (i) through (vi) abaaused by (or for which the holder of such
Indebtedness has an existing right, contingentleravise, to be secured by) any Encumbrance upamany property or assets (including
accounts and contract rights) owned by any Persam 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 clausgth(ough (vii) above.

“ Interest” shall have the meaning set forth in the Sectita).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 Daté shall have the meaning set forth in the Preamble.

“ KKR Notes” means the 7% Senior Convertible Notes due 20difeid pursuant to the Convertible Notes Purchase
Agreement dated April 12, 2012.

“ 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 itssiliaries taken as a whole (except to the
extent that such material adverse effect impa&sntiustry as a whole in which the Principal Busieperates, 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{j)(

“ Person” means an individual, a limited liability compareypartnership, 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 Purchegreement.

“ 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 purchaseesmeat dated { ], 2012 by and among the
Company and the Holder pursuant to which the Compssued 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 aBybsidiary, (iv) any Relative of a shareholderectior or officer of the Company or any
Subsidiary, (v) any Person in which any sharehoddemy 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 suclopensd any parent, grandparent, child, grandchkitding,
cousin, in-law, uncle, aunt, nephew or niece ohguerson or spouse.

“ Reorganization Adjustment Evehshall have the meaning set forth in Section 7(c).

“ Required Holders 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 Amouhhall 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 4i{c)(

“ Shares’ shall have the meaning set forth in Section 4.

“ Subscription Daté shall mean | ], 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 existingeuride laws of the People’s Republic of China whasancial 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 ratet 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 u®elgtion 6(a) and cash received from sale or retlempf this Note) to the Issuance Date
such that the present value of the aggregate tamstefjuals zero. In connection with any calculatiequired hereunder, the Total Internal
Rate of Return shall be calculated with referencd¢ period from the Issuance Date to the datetooh 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 @ngtincipal securities exchange or securities ntavkevhich the Shares are then traded;
provided that “ Trading DaYyshall not include any day on which the Sharessateeduled to trade on such exchange or markétdsithan
four hours or any day that the Shares are suspdnaledrading during the final hour of trading amck exchange or market (or if such
exchange or market does not designate in advarcgldhing time of trading on such exchange or nmtatken during the hour ending at
4:00:00 p.m., The City of New York time, or suchattime 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 principlespaied 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 Persalneo€lass or classes pursuant to which the hottersof
have the general voting power to elect, or the gdmp@wer to appoint, at least a majority of thauabof directors, managers or trustees of
such Person (irrespective of whether or not atithe capital stock of any other class or classe#l Bave 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 thig 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 Nbi ‘(fNote”) issued to the undersigned by China Cord BloodoOrmation
(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$.0005hare (the “ Sharé}, as of the date specified below.
Date of Conversion:
Aggregate Principal amount to be converted:
Please confirm the following information:
Conversion Price:
Number of Shares to be issued:

DWAC Delivery

PleaseDELIVER via DWAC for immediate settlement the Shares inhicl the Note is being converted in accordance thighfollowing
DWAC Instructions:

CUSIP:
Receiving broker DRS account number:
Control Number:
By signature below the undersigned hereby affitmas the Shares into which the Note is being coedenave been sold pursuant to an
effective registration statement under the Seagrifict 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 iglm®inverted in the following name and to the follogvaddress:

Issue to:

Facsimile Number:
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Authorization

Authorization:

By:

Title:

Dated:

Signature(s
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EXHIBIT 1l
ACKNOWLEDGMENT

The Company hereby acknowledges this Conversioit®land hereby directs the Transfer Agent to issaeabove
indicated number of Shares as indicated in the Emn 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 Companyldate ], 2012 (th
“ Convertible Note Purchase Agreemé&ntUnless otherwise defined herein, capitalizadnt®used herein shall have the meaning set forth in
the Convertible Note Purchase Agreement.

I, the undersigned, [Chairman/Director] of (the_“p@pany/ Investo}”), duly authorized to do
so, hereby certify that the following are the napuéfices and true specimen signatures of the psrf@ach] [any two] of whom are, and will
continue to be, authorized:

(a) to sign the certifications provided for in Secti8nl/3.2] of the Convertible Note Purchase Agreetmand

(b) to take any other action required or permittedddaken, done, signed or executed under the Caloleeote Purchase
Agreement or any other agreement to which the bovesd the Company may be parties.
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*Name 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/Director]

*  Designations may be changed by the [Company/ loviest any time by issuing a new Certificate ofuntbency and Authority
authorized by the Board of Directors of the [Comygdnvestor] where applicable.
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EXHIBIT C
CAYMAN ISLANDS LEGAL OPINION

[ On the Letterhead of Conyers Dill & Pearman ]

[+]2012

Golden Meditech Holdings Limited

c/o Appleby Corporate Services (Cayman) Limited
P.O. Box 1350 GT Clifton House

75 Fort Street, George Town

Grand Cayman, Cayman Islands

British West Indies

(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$50,000,000 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 (tB&dres” ) in the capital of the Company.

For the purposes of giving this opinion, we havarsied copies of the following documents:

0] a convertible note purchase agreement made betive€bompany and the Investor relating to the isswksubscription of t
Notes dated { ] 2012 (the “Purchase Agreement);

(i) a registration rights agreement made between tinep@oy and the Investor dated ] 2012 (the “Registration Rights
Agreement”); and

(iii) the definitive certificate in respect of the Notesued by the Company in favour of the Investoeddt ] 2012 (the “Notes
Certificate”).

The documents listed in items (i) to (iii) above &erein sometimes collectively referred to as'tBecuments” (which term does not
include any other instrument or agreement whetheobspecifically referred to therein or attactasdan exhibit or schedule thereto).

We have also reviewed the Amended and Restated kégthom and Articles of Association of the Compadgpted by special resolution
passed on 25 June 2009 and effective on 30 Jurge(#8®“A&R M&As "), each certified by [a director/the Secretaryliod Company on

[ »]2012, written resolutions of its directors dafed|
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2012 (the “Resolutions”), a Certificate of Good Standing issued by thgiRear of Companies in relation to the Company efh 2012 (the “
Certificate Date ") and such other documents and made such enqasi&s questions of law as we have deemed necarsanger to render
the opinion set forth below.

We have assumed (a) the genuineness and authenfiaill signatures and the conformity to the aras of all copies (whether or not
certified) examined by us and the authenticity emehpleteness of the originals from which such cepiere taken; (b) that where a docurr
has been examined by us in draft form, it will bédnas been executed in the form of that draft,\ehere a number of drafts of a document
have been examined by us all changes thereto hearerbarked or otherwise drawn to our attentionthig)capacity, power and authority of
each of the parties to the Documents, other thaiCttmpany, to enter into and perform its respedbl@gations under the Documents; (d)
due execution and delivery of the Documents by @di¢he parties thereto, other than the Company the physical delivery thereof by the
Company with an intention to be bound therebytl{e)accuracy and completeness of all factual reptations made in the Documents and
other documents reviewed by us; (f) that the Regwla were passed at one or more duly convenedtitaied and quorate meetings or by
unanimous written resolutions, remain in full foaned effect and have not been rescinded or amefglettat there is no provision of the law
of any jurisdiction, other than the Cayman Islandsich would have any implication in relation tetbpinions expressed herein; (h) the
validity and binding effect under the laws of thiats of New York of the United States of Ameridae(t Foreign Laws”) of the Documents
which are expressed to be governed by such Fotaigrs in accordance with their respective termsh@) validity and binding effect under
the Foreign Laws of the submission by the Compamgymant to the Purchase Agreement and the Notdsicze to the non-exclusive
jurisdiction of the United States district court the Southern District of New York, United StatdsAmerica (the* District Court for the
Southern District ); (j) the validity and binding effect under the Foreigaws of the submission by the Company pursuatiteédregistratio
Rights Agreement to the non-exclusive jurisdictidrany federal court located in the State of Newkvar any New York state court having
subject matter jurisdiction (the “New York Courtgthe New York Courts and the District Court foetB8outhern District are hereinafter
collectively referred to as the “Foreign CourtgR) that on the date of entering into the Documemis issuing the Notes the Company is and
after entering into the Documents and issuing th&eslwill be able to pay its liabilities as theycome due; (I) that upon conversion of any
Notes into Shares of the Company (* Conversion Shares’), the conversion price of the Note will not badehan the par value of the
Shares of the Company; (m) that the total aggremateber of the Conversion Shares to be issueddZtmpany will not, as at the date of
issue of the Notes and the date of the issue o€treversion Shares, exceed the available numt@hafes in the authorised and unissued
share capital of the Company; and (n) the holdetseoNotes (‘Bondholders”) and the Conversion Shares are not and will motesidents
of the Cayman Islands.

The term “enforceabledis used in this opinion means that an obligatiaf &stype which the courts of the Cayman Islantdsree. It does nc
mean that those obligations will be enforced ircatumstances in accordance with the terms of the
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Documents and the Notes. In particular, the oliligatof the Company under the Documents and thes\@t) will be subject to the laws fr
time to time in effect relating to bankruptcy, ihamncy, liquidation, possessory liens, rights df&é reorganisation, amalgamation, merger,
consolidation, moratorium or any other laws or lggacedures, whether of a similar nature or otligewgenerally affecting the rights of
creditors as well as applicable international sanst (b) will be subject to statutory limitatiof the time within which proceedings may be
brought; (c) will be subject to general principtésequity and, as such, specific performance ajuwhative relief, being equitable remedies,
may not be available; (d) may not be given effedty a Cayman Islands court, whether or not it agsying the Foreign Laws, if and to the
extent they constitute the payment of an amounthwts in the nature of a penalty and not in theireadf liquidated damages; (e) may not be
given effect by a Cayman Islands court to the extteatt they are to be performed in a jurisdictiotside the Cayman Islands and such
performance would be illegal under the laws of fbdasdiction. Notwithstanding any contractual sugsion to the jurisdiction of specific
courts, a Cayman Islands court has inherent disarét stay or allow proceedings in the Caymamidtaagainst the Company under the
Documents and the Notes if there are other prongedh respect of those Documents simultaneousigwvay against the Company in
another jurisdiction.

We express no opinion as to the enforceabilitymyf provision of the Documents or the Notes whiabwvjdes for the payment of a specified
rate of interest on the amount of a judgment dfterdate of judgment. We express no opinion ineetspf the enforceability of any provision
in the Documents or the Notes which purports teefdhe statutory powers of the Company or whicipptis to grant exclusive jurisdiction
any courts.

Any provision of a document governed by Caymanéapressly or impliedly providing that certain stats, 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. Iniadd an agreement, save for an agreement
which is subject to statutory execution requireraggbverned by Cayman law may be amended orallyitdesny provision to the contrary in
such agreement, and the question of whether angsiwas of such an agreement which may be illegahlid or ineffective may be severed
from the other provisions of such agreement woeldi&termined 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 ataore with the laws of the Cayman Islands andrigdid to and is given on the basis of the
current law and practice in the Cayman Islandss Bipinion is issued solely for your benefit and imseonnection with the matter described
herein and is not to be relied upon by any othesqrg firm or entity or in respect of any other taat

On the basis of and subject to the foregoing, veeo&the opinion that:
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As at the Certificate Date, the Company is dulynporated and existing under the laws of the Caylslanmds as an exempted
company with limited liability in good standing (am@ng solely that it has not failed to make anyndlwith any Cayman Islands
government authority or to pay any Cayman Islarme&gment fee which would make it liable to be citroff by the Registrar of
Companies and thereby cease to exist under thedfithie Cayman Islands).

The Company has the necessary corporate powerudinority to enter into and perform its obligatiansder the Documents and to
create, offer, issue and perform its obligationgarrthe Notes. The creation, issue and offer oNbtes by the Company and the
execution and delivery of the Documents and theedlbly the Company and the performance by the Coynyfdts obligations
thereunder will not violate the A&R M&As nor any @jzable law, regulation, order or decree in thg@an Islands.

The Company has taken all corporate action requoredithorise its execution, delivery and perforogaaf the Documents and the
Notes and its entry into, creation, issue and afféhe Notes. The Documents have been duly exéartd delivered by or on behalf
of the Company, and constitute valid and bindinfigaltions of the Company enforceable in accordamitie the terms thereof.

No order, consent, approval, licence, authorisatiomalidation of or exemption by any governmenpablic body or authority of tr
Cayman Islands or any sub-division thereof is neglito authorise or is required in connection lith issue and offering of the
Notes and the execution, delivery, performancearidrcement of the Documents and the Notes.

It is not necessary or desirable to ensure theregdbility in the Cayman Islands of the Documenmtghe Notes that they be
registered in any register kept by, or filed wialny governmental authority or regulatory body i@ @ayman Islands. However, to
extent that any of the Documents or the Notes eraatharge over assets of the Company, the Congrahits Directors are under
obligation to enter such charge in the Registévioftgages and Charges of the Company in accordaithesection 54 of the
Companies Law, Cap. 22 (Law 3 of 1961 as consaiiahd 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 sagwvhich entitles the chargee to resort to thargled property only for tt
purposes of satisfying some liability due to thargjee (whether from the chargor or a third padny

(i) the chargor retains an equity of redemption to hheeproperty restored to him when the liability ieeen discharged.
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However, as the Documents and the Notes are gavénnéhe Foreign Laws, the question of whether thewld possess these
particular characteristics would be determined unige Foreign Laws.

There is no income or other tax of the Cayman tidamposed by withholding or otherwise on any payne 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€tyman Islands. If it
becomes necessary to bring the Documents or thesNiatio the Cayman Islands for enforcement or afise; nominal stamp duty
will be payable on all Documents and the Noteshéncase of any Document or the Notes creatingsgaver movable property
situated in the Cayman Islands granted by an exadngmpany, an ordinary non-resident company oregn company, or over
shares in an exempted company or an ordinary nsidenet company, stamp duty will be payable om@wal orem basis to a
maximum of CI1$500.00 (US$600.00). Apart from thgrpant of stamp duty, there are no acts, condit@rikings required by the
laws and regulations of the Cayman Islands to meghulfilled 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 governingdéthhe Documents and the Notes is a valid chofdave and would be
recognised and given effect to in any action brolgtiore a court of competent jurisdiction in they@an Islands, except for those
laws (i) which such court considers to be proceldaraature, (ii) which are revenue or penal lawsiid) the application of which
would be inconsistent with public policy, as suemt is interpreted under the laws of the Caymamntid. The submission in the
Documents and the Notes to the jurisdiction offbesign Courts is valid and binding upon the Conypan

The courts of the Cayman Islands would recognise\asid judgment, a final and conclusive judgm@rgersonam obtained in the
Foreign Courts against the Company based upon tdlcerents or the Notes under which a sum of monpgyable (other than a
sum of money payable in respect of multiple damaigees or other charges of a like nature or ipeesof a fine or other penalty)
or, in certain circumstances, ampersonam judgment for non-monetary relief, and would givieildgment based thereon provided
that (a) such courts had proper jurisdiction oherparties subject to such judgment; (b) such salid not contravene the rules of
natural justice of the Cayman Islands; (c) suclyjment was not obtained by fraud; (d) the enforcarméthe judgment would not be
contrary to the public policy of the Cayman Islan@ no new admissible evidence relevant to thiemads submitted prior to the
rendering of the judgment by the courts of the Caynslands; and (f) there is due compliance withdbrrect procedures under the
laws of the Cayman Islands.
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10.

11.

12.

13.

14.

15.

16.

17.

18.

Based solely upon a search of the Register of V@ritsother Originating Process of the Grand Couthte® Cayman Islands
conducted at{ Ja.m. on [+ ] 2012 (which would not reveal details of procegginvhich have been filed but not actually entered i
the Register of Writs and other Originating Proagfsthe Grand Court of the Cayman Islands at tine tf 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 undher flaws of the Cayman Islands, whether charactkésesovereign immunity or
otherwise, from any legal proceedings to enforeeDbcuments or the Notes in respect of itselfopibperty.

The Investor will not be deemed to be resident,idided or carrying on business in the Cayman Istdogl reason only of the
execution, performance and/or enforcement of theudwnts or the Notes or the holding of a Note anv@osion 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 necessagpdvisable in order for the Investor to enfotseights under the Documents or
the Notes, including the exercise of remedies thader that it be licensed, qualified or otherwigétked 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 fpraiurrency and securities without restriction.

There are no exchange control restrictions in thgn@an Islands and accordingly there are no exchemggeol regulations imposed
under Cayman Islands law.

When issued and paid for in accordance with theuDmnts and the Notes, the Conversion Shares wilabdly 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).

The Conversion Shares will, on the date they angeid, rank pari passu with all other issued Shafrése Company subject to the
rights, privileges and restrictions set forth ie &R M&As and are not subject to any
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19.

20.

21.

22.

23.

pre-emptive or similar rights under the Companiawlor 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/oled 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 Shawte 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,Mfet into 251,000,000
shares of a nominal or par value of US$0.0001 eafolvhich 250,000,000 shall be Ordinary Sharesvpare US$0.0001 each, and
1,000,000 shall be Preferred Shares, US$0.0001 each

The Company has the legal capacity to sue anddxbialts own name under the laws of the Caymamti.

The appointment by the Company in the Documengnaigent to accept service of process in the Foxéaurts is legal, valid and
binding on the Company assuming the same is trderuhe Foreign Laws.

Yours faithfully,

Conyers Dill & Pearman (Cayman) Limited
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EXHIBIT D
HONG KONG LEGAL OPINION
[On the Letterhead of Minter Ellison]
GOLDEN MEDITECH HOLDINGS LIMITED
c/o Appleby Corporate Services (Cayman) Limited
P.0O. Box 1350 GT Clifton House
75 Fort Street, George Town
Grand Cayman, Cayman Islands
British West Indies
Dear Sir

China Cord Blood Corporation
US$50,000,000 7% senior unsecured convertible notdse [« ] 2017

We have acted as special legal advisers as tattedf the Hong Kong Special Administrative Regidithe People’s Republic of China (“
Hong Kong ") to China Cord Blood Corporation CCBC "), in connection with the Hong Kong legal opinion fbe issue and sale of the °
senior unsecured convertible notes deg P017 in the aggregate principal amount of US$80,000 convertible into ordinary shares of
US$0.0001 par value per share in the share capi@CBC (the “Notes”) to Golden Meditech Holdingsrited (the “Investor ") pursuant tc
the terms of a convertible note purchase agreesmgated into between CCBC and the Investor datddP12 (the “Agreement”).

This opinion letter is provided to the Investorguant to clause 3.1(n) 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 defineddw), South HK (as
defined below) and West HK (as defined below) a@btnpany” shall mean any of them;

“ East HK " shall mean China Stem Cells (East) Company Lidhisecompany with limited liability incorporatedder the laws of Hong
Kong;

“ External Administrator " shall mean a receiver, receiver and managenregyugprovisional liquidator, liquidator or any otheerson
(howsoever described) holding or appointed to alagous office or acting or purporting to act inaaralogous capacity;

Exhibit D - 1




“ 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 megaof Section 178 or is the subject of a circumstaspecified in Section 177
(whether or not an application to court has beedemader that section) of the Companies Ordina@e@ (32, Laws of Hong Kon¢

(b) it is the subject of a Liquidation, or an ordefaarapplication or a petition is made for its Licatidn;

(c) an effective resolution is passed or meeting sunatan convened to consider a resolution for itauldgtion;

(d) an External Administrator is appointed to it or arfyts 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 Ordinance for the comggo be struck off the register; or
() an analogous or equivalent event to any listed al@eurs in any jurisdiction;

“ Liquidation " shall mean a winding up, dissolution, liquidatigmovisional liquidation, bankruptcy or other peecing for which an
External Administrator is appointed, or an analagouequivalent event or proceeding in any jurisolig

“ 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 leédhita company with limited liability incorporatedder the laws of Hong
Kong; and

“ West HK ” shall mean China Stem Cells (West) Company Lidhite company with limited liability incorporateddar the laws of Hong
Kong.

Documents examined and searches made

1. For the purposes of this opinion letter, we havenaixed 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;

1.3 the Certificate of Continuing Registration issugdliie Companies Registry of Hong KongGtmpanies Registry”) dated [ ]
2012 in respect of each of the Companies;




1.4 the statutory book of each of the Companies indlgdivithout limitation, the statutory registers drahrd resolutions inspected by
uson [*]2012;

15 the results of the electronic searches of the pubtiords of each of the Companies on file andalieai for inspection on the Interr
at the Cyber Search Centre of the Companies Registrducted by us one[] 2012 (the “Company Search”) ;

1.6 the winding up search report issued on the Inteah#ie Cyber Search Centre of the Official Reagv@ffice for winding-up
petitions presented against each of the Companigducted by TARGET On-Line Financial Limited on 2012 (the “Winding-
up Search”) ; and

1.7 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<[] 2012 (the “Litigation Search ", together with the Company Search and the Windipg
Search, collectively the Searches).

Except as stated above, we have not made anysgherhes or enquiries for the purposes of isshisgopinion letter.

Assumptions
2. For the purposes of this opinion letter, we hawased, without any independent investigation andieation:
2.1 that all the information provided to us is true a@tdurate, all signatures, seals and chops onditigntents reviewed by us are

genuine and have been duly affixed, all documantsnitted to us as originals are authentic and ceta@nd all documents
submitted to us as certified or photostatic, fadsinPDF or scanned copies conform to the authemiginals which are authentic a
complete and have not been amended, supersedeletkor revised in any manner;

2.2 that the files maintained at the Companies Registrgspect of each of the Companies are accuateplete and up-to-date and
contained all particulars, documents, matters himjs which should have been recorded therein lasidthe Company Search was,
accordingly, accurate and complete as of the ddteecsearch and that further searches would meialeany circumstances which
would require amendment to this opinion letter;

2.3 that the information revealed by the Winding-upr8kavas accurate, complete and up-to-date andioedttall particulars,
documents, matters and things which should have m®rded therein and that the Winding-up Seare$, accordingly, accurate
and complete as of the date of the search ancthather search would not reveal any circumstamdgsh would require
amendment to this opinion letter; and




2.4 that the information revealed by the Litigation @éawas accurate, complete and ugtde and contained all particulars, docum
matters and things which should have been recdidgdin and that the Litigation Search was, acogigli accurate and complete as
of the date of the search and that a further sesothd not reveal any circumstances which wouldinegamendment to this opinion

letter.
Opinion
3. Based on the foregoing and subject to the assungtind qualifications set forth herein, we arehefdpinion that:
3.1 Each of the Companies is a private company, has thelg incorporated with limited liability and isalidly existing under the laws

of Hong Kong, and has power to own its assets egal lcapacity to sue and be sued in its own naeh Bf the Companies, based
on the certificate referred to in paragraph 1.3, le@en in continuous and unbroken existence sisckate of incorporation and no
action is currently being taken to strike any af @ompanies off the register of companies maintbinyethe Companies Registry ¢
dissolve any of the Companies as defunct;

3.2 Based solely on the statutory book of each of tm@anies as referred to in paragraph 1.4 and thétseof the Company Search as
referred to in paragraph 1.6:

3.2.1  East HK has an authorized share capital of HK$IDd0Gided into 10,000 ordinary shares of HK$1.00hgand has issued 1,000
ordinary shares which are registered in the nantgéhafa Stem Cells Holdings Limited;

3.2.2  FF HK has an authorized share capital of HK$10di0@led into 10,000 ordinary shares of HK$1.00 eactd has issued 8,300

ordinary shares which are registered in the nantghafa Stem Cells (East) Company Limited and 1 gi@inary shares which are
registered in the name of Cordlife Services (S) ATED., respectively;

3.2.3  North HK has an authorized share capital of HK$Q0,8ivided into 10,000 ordinary shares of HK$1.80te and has issued 1,000
ordinary shares which are registered in the nantgéhafa Stem Cells Holdings Limited;

3.2.4  South HK has an authorized share capital of USEB0dvided 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

3.2.5  West HK has an authorized share capital of HK$1@d0ided into 10,000 ordinary shares of HK$1.06rgand has issued 1,000
ordinary shares which are registered in the nant@éhafa Stem Cells Holdings Limited.

3.3 The Searches have not revealed:




3.3.1

3.3.2

3.3.3

3.4

3.5

any resolution or order for the appointment of @ereer of any of the Companies or for the windinmedf any of the Companies;

any statutory declaration or statement of the tiirscof any Company under section 228A of the CargsaOrdinance in
connection with the voluntary winding up of anytibé Companies by reason of its inability to corginiis business; or

any special resolution of the shareholder(s) of @agnpany under section 228 of the Companies Ordamanconnection with the
voluntary winding up of any of the Companies.

Based solely on the results of the Litigation Skaned Winding-up Search, as at [ ] 2018peetively, there were no actions,
suits or proceedings before any court in Hong Kagainst any of the Companies, no Company was ¢ fiadr subject to any
judgment or order entered in any suit or proceedimogight before the courts in Hong Kong and no Camypvas involved in any
winding up proceedings.

Based solely on the results of the Company Seaschf [ ] 2012, there were no mortgageschiagdges registered with the
Companies Registry in respect of any of the Comgsani

Quialifications

4.

4.1

4.2

4.3

4.4

4.5

Our opinions set out herein are subject to thefalg qualifications and reservations:

We express no opinion as to any law other thatathre of Hong Kong.

We express no opinion as to matter of facts.

We express no opinion on the beneficial title to issued shares in each of the Companies.

The Company Search and the Winding-up Search dreonclusively capable of revealing whether oramoy Insolvency Event has
occurred in respect of any of the Companies, becaatce of these matters may not be filed withGloepanies Registry or the
Official Receiver’s Office immediately and, whetefl, may not be entered on the public registeuoh€Company immediately. In
addition, those searches are not capable of rexgadrior to the making of the relevant order, wieetor not a winding up applicati
has been made.

A charge over the property of a company which ggsteable under the Companies Ordinance is voi security on that property
against a liquidator or any creditor in respecthef 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 tHeuant period specified in Section 80(1) of the ames Ordinance.
Particulars of a charge so




registered may not be filed at the Companies Rggisimediately and there may be delay in the releparticulars 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 idielg any change of law or fact that i
occur after the date of this opinion letter evesutih such development, circumstance or change ffest the 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 advisorsifigrpurpose without our prior consent in writing.

This opinion letter is given on the basis thatiit se governed by and construed in accordance thigHaws 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/50-7355643




EXHIBIT E
NEW YORK LEGAL OPINION
[On the Letterhead of Loeb & Loeb]
[ ] 201z
GOLDEN MEDITECH HOLDINGS LIMITED
c/o Appleby Corporate Services (Cayman) Limited
P.O. Box 1350 GT Clifton House
75 Fort Street, George Town
Grand Cayman, Cayman Islands
British West Indies

Re: China Cord Blood Corporation

Ladies and Gentlemen:

This opinion is furnished to you pursuant to Sat8ol(n) of that certain Convertible Note Purchagesement, dated as of [ ],
2012 (the “ Purchase Agreeméptby and among China Cord Blood Corporation, aenepted company with limited liability incorporated
the Cayman Islands (the * Compahynd GOLDEN MEDITECH HOLDINGS LIMITED, an exempdecompany with limited liability
incorporated in the Cayman Islands (the “ Inve&tor

We have acted as special U.S. counsel for the Coynipaconnection with the issuance of senior unsatgonvertible notes in the
aggregate principal amount of US$50,000,000 (tNetes”) which Notes are convertible into ordinary shaoé£)S$0.0001 par value per
share in the capital of the Company (the “ Sh&r@saccordance with the terms thereof.

As counsel, we have made such legal and factuahiedions and inquiries as we have deemed advisabiecessary for the
purpose of rendering this opinion, including theiee of the following documents (collectively, th@ransaction Documenty:

a. The Purchase Agreement;
b. The Notes; and
C. The Registration Rights Agreement, dated as of, 2012 by and between the Company and the Inkesto

In addition, we have examined, among other thingginals or copies of such corporate records ef@ompany, documents,
certificates of public officials and such other downts and considered such questions of law thate@med necessary or advisable for the
purpose of rendering this opinion. As to questiohact underlying our opinion, we have relied be statements and certifications of, and
other assurances
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from, the executive officers and directors of then@any. In addition, we have relied upon the regmttions and warranties of the Company
and other parties contained in the Transaction Bwrus and other documents we have requested arcasaumed that such representations
and warranties are accurate and complete and magd faith. In such examination we have assumedénuineness of all signatures, the
authenticity and completeness of all documents #t#xirto us as originals, the conformity to origidacuments of all copies submitted to us
as copies thereof, the legal capacity of naturedqes, that each corporate entity possesses aisitegpower and authority to enter into the
Transaction Documents to which it is a party, dreldue authorization, execution and delivery otlattuments where due authorization,
execution and delivery are a prerequisite to tifiecéf’eness thereof, that such agreements arergratjreements with respect to all the pa
thereto (other than the Company) and the effectigerof the choice of New York law pursuant to $#ch-1401 of the General Obligations
Law of the State of New York as the law governing Transaction Documents in view of the constinaldimitations expressed lrehman
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 ourwlemige” 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, exacand delivery of each of the Transaction Docuisiémwhich 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 exthat (a) enforceability of any Transaction Docunteialy be limited by and be
subject to general principles of equity, regardighsther such enforceability is considered in aeedling in equity or at law (including,
without limitation, concepts of notice and matétjg] and by bankruptcy, insolvency, reorganizatiorratorium and other similar laws
affecting creditors’ and debtors’ rights generdihcluding, without limitation, any state or fedelaw in respect of fraudulent transfers); (b)
no opinion is expressed herein as to compliande ariy federal or state consumer protection orrastilaws, 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 exd¢anh provisions may be unenforceable under fedealrities laws or purport to indemnify
a person against the person’s own wrongdoing; gd)pinion is expressed as to compliance with oefifext of federal securities laws; (e) no
opinion is expressed as to compliance with or ffexeof state securities or blue sky laws; (f)omnion is expressed as to the
constitutionality of the application of the Genetdiligations Law of the State of New York to theie of applicable law in the Transaction
Documents; (g) no opinion is expressed as to thaticm, perfection or enforceability of any seguiitterest under the Transaction
Documents; (h) no opinion is expressed as to tlogifyr of any security interest under the TransaiDocuments;




(i) no opinion is expressed herein as to federdlsiate laws, regulations and policies concerning iational or local emergency, (ii) poss
judicial deference to acts of sovereign state§,qjivil and criminal forfeiture laws, or (iv) usyyr(j) no opinion is expressed as to

survivability or severability provisions, (ii) amprovision which provides that oral modificationdlveie unenforceable or which limits the
applicability of the doctrine of promissory estopfii) choice of applicable law or venue provieg (iv) any provision that prohibits
assignment by operation of law or in any other eesthat may be deemed unreasonable under thenstances, or (v) any arbitration
provisions; (k) no opinion is expressed as to mattelating to patents and intellectual propergyts; (I) no opinion is expressed as to matters
relating to agencies of the United States govermpmercomparable foreign governmental agencies;nondpinion is expressed as to the
enforceability of any document, instrument or agreet other than the Transaction Documents; anddrpinion is expressed as to matters
relating to the value of the consideration provifledthe Notes.

Each of our opinions is subject to the effect déswof law that: (a) limit or affect the enforcemehnprovisions 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 eoéal; (d) may, where less than all of a
contract may be unenforceable, limit the enfordégwmf 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 providirg any person or entity may exercise set-offtagther than in accordance with and
pursuant to applicable law; (b) provisions relatiaghe appointment of a receiver to the extentihygointment of a receiver is governed by
statutory requirements, and to the extent suchigions are not controlling by law and may confliéth such statutory requirements relating
to receiverships; (c) waivers of (i) legal or eqbite defenses, (i) rights to damages, (iii) rigistsounter-claim or set-off, (iv) statutes of
limitations, (v) rights to notice, (vi) the benefibf 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 &&ts, in each case, to the extent they cann
waived under applicable law; (d) provisions promglior forfeitures or the recovery of amounts degioeconstitute 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 ghehavailability of injunctive relief or
specific performance as a specific remedy; (e)drtiie following: agreements to submit to the jditsion of any particular court or other
governmental authority, either as to personal glictfon or subject matter jurisdiction; provisiomestricting access to courts; waiver of the
right to jury trial; waiver of service of processquirements which would otherwise be applicablé; grovisions otherwise purporting to aff
the jurisdiction and venue of courts; (f) provisdhat attempt to change or waive rules of evidemdix the method or quantum of proof to
be applied in litigation or similar proceedings) fgovisions appointing one party as an attornefaat for an




adverse party or providing that the decision of pasticular person will be conclusive or bindingather; (h) provisions purporting to limit
rights of third parties who have not consentedetoeor purporting to grant rights to third partiasd (i) provisions, if any, which are contrary
to the public policy of any jurisdiction.

The opinions we express above are based uponewewily of those laws, statutes, rules, ordinaacesregulations which, in our
experience, a lawyer who is a member of the b#ihe@State of New York exercising customary profasai diligence would reasonably
recognize as being applicable to the type of tretitsas contemplated by the Transaction Documentshdve 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 thext matter hereof.

We have not undertaken any independent investigébiaetermine the existence or nonexistence afrdtcts, and no inference as
to our knowledge of the existence or nonexisteriagher facts should be drawn from the fact of firim’s representation of the Company.
Except to the extent otherwise set forth aboveptoposes of this opinion, we have not made anpedéent review of any contract or
agreement that may have been executed by or thahova be binding upon the Company or that may ismgroperties, 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 apressing any opinion as of any date later tham#te of this opinion.

We express no opinion as to matters relating tolang of the Cayman Islands, the People’s Reputlichina or the Hong Kong
SAR. Various matters concerning the laws of ther@ay Islands are addressed in the opinion of Cory#lr& Pearman provided separately
to you today. Various matters concerning the lafith® People’s Republic of China are addressetéaropinion of JunZeJun Law Firm
provided separately to you today. Various matterserning the laws of the Hong Kong SAR are adeekss 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 transactiengstemplated by the Purchase
Agreement. This opinion is not to be used, disadpselied upon or otherwise referred to for anyeothurpose without our prior written
consent.

Very truly yours,
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REGISTRATION RIGHTS AGREEMENT (this “ Agreement) made on [ ], 2012

BETWEEN:

(1)

(2)

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

GOLDEN MEDITECH HOLDINGS LIMITED, an exempted company with limited liability incorpted in the Cayman Islands
with its registered office at P.O. Box 1350, 6Tftoln House, 75 Fort Street, Georgetown, Grand Cayi@ayman Islands (the “
Investor”).

Capitalized terms used herein and not otherwisimelgfshall have the meanings ascribed to themdtid®el hereof.

RECITALS:

(A)

WHEREAS, pursuant to the Convertible Note Purchfgreement dated as of | ], 2012 (the * PasehAgreemeri) by and
between the Company and the Investor, the Compasyagreed to issue and sell to the Investor th&&etor Convertible Notes
convertible into the Company’s ordinary sharesvyadme US$0.0001 (the_* Convertible Nofgs

(B) WHEREAS, in connection therewith, and in ordemtduce the Investor to purchase the Convertible $jdlee Company desires to
and has agreed to grant to the Investor the demaddther registration rights set forth herein.
© NOW, THEREFORE, in consideration of the mutual cougts and agreements set forth herein and for gndd/aluable
consideration, the receipt and adequacy of whierhareby acknowledged, the parties hereto agredias's.
AGREEMENT:
SECTION 1
DEFINITIONS
1.1 Definitions. As used in this Agreement, and unless the comégptires a different meaning, the following termas’e the meanings

indicated:

“ Affiliate " means any Person who is an “affiliate” as define®ule 12b-2 of the General Rules and Regulationter the
Exchange Act.

“ Agreement’ means this Agreement as the same may be amesugplemented or modified in accordance with theagenereof.

“ Asian/European Listing has the meaning set forth in Section 9.2(a).
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“ Asian/European Public Offerinthas 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@iNork are
required or authorized by law or executive orddrecclosed.

“ Charter Document$means the memorandum and articles of associafitine Company, as may be amended from time to.time

“ Ordinary Share§ mean the ordinary shares, par value US$0.0005lmee, of the Company and any other equity séesiof the
Company into which such ordinary shares are refiad®r reconstituted, and any equity securititthe Company or any successor
which may be issued on or after the date hererdspect of, or in exchange for, ordinary sharesymmt to, among others, merger,
consolidation, share split, share dividend, recdipétion of the Company or otherwise.

“ Qrdinary Shares Equivalentsnean any security or obligation which is by #srhs, directly or indirectly, substantively analago
to, convertible into or exchangeable or exercisaiite or for Ordinary Shares, including, withouhltation, the Convertible Notes
and any option, warrant or other subscription achase right with respect to Ordinary Shares.

“ Company” has the meaning set forth in the preamble toAlgseement.

“ Company Underwritet has the meaning set forth in Section 5.1.

“ Completion Daté' 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, any permitted transfere@definvestor to whom Registrable Securities have bee
transferred in accordance with Section 10.5 of Ageeement and any transferee who has become arhafidRegistrable Securities
following a default in the performance of debt ghlions of any Designated Holder owed to such feaes secured by such
Registrable Securities (a “Default”), in each cader than a transferee to whom Registrable Séssifiive been transferred
pursuant to a Registration Statement under theriesuAct or Rule 144 or Regulation S under theuities Act (or any successor
rules thereto), but in all cases solely for so lasghe Investor or transferee continues to bddehof Registrable Securities.

“ Electing Holders’ has the meaning set forth in Section 6.1.

Eligible Market” has the meaning set forth in the definition ofdd@ing Day” as set forth in this Section 1.

“ Effectiveness Periotihas the meaning set forth in Section 3.2(a).
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“ Event” has the meaning set forth in Section 3.3.

“ Event Payment Dateéhas the meaning set forth in Section 3.3.

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 8&@under.
“ EINRA " means the Financial Industry Regulatory Autho(ity any successor entity thereto).

“ Governmental Authority means any government or political subdivisiorréte; any department, agency or instrumentalitarof

government or political subdivision thereof; anyidoor arbitral tribunal; and the governing bodyaoiy 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).
“ KKR Transaction Documentsmeans the Convertible Note Purchase Agreemeteddapril 12, 2012, relating to the 7%

Convertible Notes due 2017, the 7% Convertible Koige 2017 of the Company, the Registration Riggteement dated April 27,
2012 and the other documents relating thereto efiedred to therein.

“ Liability " has the meaning set forth in Section 8.1.

“ Majority Interest” means the Designated Holders holding at leashjrity of the then-outstanding Registrable Sewsior, for
the avoidance of doubt, Convertible Notes (caledlain an as converted basis).

“ Participating Holdef' has the meaning set forth in Section 6.1.

“ Person” means any natural person, firm, company, GoventadeAuthority, 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).

“ Regqistrable Securitiesmeans (i) any Ordinary Shares issued or issuahlespect of the Convertible Notes; and (ii) atlyeo
Ordinary Shares issued or issuable in respect




of the shares described in subsection (i) aboveaflse of stock splits, stock dividends, combinatibshares, reclassifications,
recapitalizations, mergers, consolidations or otherganization or similar events and any Ordirsingres issuable upon conversion,
exercise or exchange thereof). As to any partidRigistrable Securities, such securities shalleceabe Registrable Securities wt

(i) a Registration Statement covering such Reditgr&ecurities has been declared effective unaegdturities Act by the SEC and
such Registrable Securities have been disposedrsfiant to such effective Registration Stateméhthe entire amount of the
Registrable Securities owned by a Designated Hatd®r be sold in one transaction without any linidtaas to volume pursuant to
Rule 144 (or any successor provision then in effeatler the Securities Act in the opinion of codrsseisfactory to the Company ¢
such Designated Holder, each in their reasonadigment or (iii) such Registrable Securities haverbsold pursuant to Rule 144
under the Securities Act.

“ Registration Expensé'shas the meaning set forth in Section 7.3.

“ Registration Statemefitmeans a registration statement filed pursuatiéoSecurities 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 Eifeoess Date under this clause
shall be ninety (90) days from the Required Filate, or (ii) five (5) Business Days following tHate the SEC or the Staff notifies
the Company that it will not review the RegistratiBtatement or that the Company may request eftaatss of the Registration
Statement.

“ Required Filing Daté has the meaning set forth in Section 3.1.

“ SEC” means the United States Securities and Exchaogen@ission or any similar or successor agency tlasinly jurisdiction to
enforce the Securities Act.

“ SEC Approved Redistrable Securitiesieans Registrable Securities other than SEC Negidtable Securities.

“ SEC NonRegistrable Securiti€'smeans the Registrable Securities excluded fraarRagistration Statement either (i) pursuant to
Section 3.2(b) because the SEC or the Staff hasaitedl 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 amendedhanrules and regulations of the SEC promulgtdteceunde

“ 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 Sharedliated or quoted and traded on any national g&iexchange,
market or trading or quotation facility




2.1

3.1

3.2

on which the Ordinary Shares are then listed otefian “ Eligible Market), or (ii) if the Ordinary Shares are not thertdid or
guoted and traded on any Eligible Market, thenyaatawhich trading occurs on the OTC Bulletin Boéwdany successor thereto),
(i) if trading ceases to occur on the OTC BulteBoard (or any successor thereto), any Businegs Da

“ Underwriter Identificatior’ has the meaning set forth in Section 3.2(b).

SECTION 2
GENERAL; SECURITIES SUBJECT TO THIS AGREEMENT

Grant of Rights The Company hereby grants registration righthi¢éoDesignated Holders upon the terms and condisenforth in
this Agreement.

SECTION 3
MANDATORY REGISTRATION

Shelf Regqistration Statememot later than one hundred twenty (120) days dfterany Designated Holder serves a written demanc
to the Company (such 120th day, the “ RequirediDate”), the Company shall file with the SEC a registratstatement pursuant
to Rule 415 of the Securities Act (a “ Shelf Remigbn Statemeri) on Form F-3 (or any successor form thereto)f &orm F-3 may
not be used by the Company pursuant to applicalledn Form F-1 (or any successor form thereta)) véispect to the resale, from
time to time, of all of the Registrable Securitiedd by the Designated Holders, provided that slerhand is with respect to at least
one million of such Registrable Securities. Thepdgstion of Registrable Securities from the ShedfjRtration Statement may occur,
at any time, in one or more underwritten offeringisck transactions, broker transactions, at-matigtsactions or in such other
manner or manners as may be specified by the aydidesignated Holders.

Effective Shelf Registration Statement

€)) The Company shall use its commercially reasondiibete to cause the Shelf Registration Statemebetmme effective as
soon as practicable, and shall use its commerdaiedigonable efforts to keep the Shelf Registradiimtement continuously
effective under the Securities Act, subject tofhavisions of Sections 7.4 and 7.5 hereof, ungél¢harlier 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 Registralf®curities covered by such Shelf Registration State have been sold
pursuant to such Shelf Registration Statement msyaunt to Rule 144 or otherwise pursuant an aggkoaxemption from
the registration requirements of the Securities(8ath period being the " Effectiveness Pefipd

(b) Notwithstanding anything to the contrary in thisr&gment (other than Section 3.2(d) below), in thenethe staff of the
SEC (the “_Staff) or the SEC seeks to characterize any offeringpant to a Registration Statement filed pursuathis
Agreement as constituting an offering of securiigor on behalf of the Company such that RuleidX®t available to the
Company




()

to register the resale of such Registrable Seesréind, as a result, the Staff or the SEC doeganntit such Registration
Statement to become effective and used for regakesnanner that permits the continuous resaleeatrtarket by the
Designated Holders participating therein (or agntiise may be acceptable to each Designated Holdémut being
named therein as an “underwriter,” then the Compsdnal reduce the number of shares to be includedich Registration
Statement (in accordance with the following sengé¢nmtil such time as the Staff and the SEC slogfiesmit such
Registration Statement to become effective as s&ileIn making such reduction, the Company sleallice the number of
Registrable Securities to be included by all otbesignated Holders on a pro rata basis (based tingomumber of
Registrable Securities otherwise required to blided for each such Designated Holder) unlessritiasion of shares by a
particular Designated Holder or a particular sébdesignated Holders results in the Staff or the 'SE&king the position
that the inclusion of such Registrable Securitigsiich Designated Holders would constitute a reggish “by or on behalf
of the Company,” in which event, the shares heldilgh Designated Holder or set of Designated Heldkall be the only
shares subject to reduction. In addition, in thengthat the Staff or the SEC requires any Desaghbiolder seeking to sell
securities under a Registration Statement filedyamt to this Agreement to be specifically ideatfas an “underwriter'afn
“ Underwriter Identificatior?’) in order to permit such Registration Statemernivécome effective, and such Designated
Holder (subject to Section 3.2(d) below) does motsent to being so named as an underwriter in Regfistration
Statement, then, in each such case, the Compahyesthace the total number of Registrable Secwiteebe registered on
behalf of such Designated Holder, only to the edetessary as would cause the Staff or the SE@meguire such
Underwriter Identification or until such Designatddlder accepts such Underwriter Identification #imelmanner thereof.
In the event of any reduction in Registrable Se@sripursuant to this Section 3.2(b), if requestgad Designated Holder
holding Registrable Securities that were so exaudam such registration, the Company shall usesidgsonable best efforts
to cause such Registrable Securities to be registerthe greatest extent and at the earliest tyouty practicable and in
any event not later than sixty (60) days afterghdiest practicable date permitted under applegioidance of the SEC and
the Staff (and shall use its reasonable best sfforeffect additional registrations of Registrabezurities until all such
securities have been included in additional Regfisin Statements).

Notwithstanding anything to the contrary in thisr&gment, a Designated Holder shall have the raghequire the
Company to exclude all or any portion of such Deatgd Holder’s Registrable Securities from any Regiion Statement,
by written notice to the Company upon such Desigmhatolder’s reasonable belief that (i) inclusiorso€h Registrable
Securities in the Registration Statement couldestttguch Designated Holder to underwriter liahildy (ii) the SEC or the
Staff will impose material restrictions and ternmstbe disposition of such Registrable Securitiesuch event, the
Company shall be required to file a new Registraitatement for such excluded shares in accordaiticeSection 3.2(b).

6




3.3

(d) If any such Registration Statement and relatedpaasis refer to anesignated Holder by name or otherwise as the h
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 holdempaeskented to the Company in writing, to the efthat the holding by suc
holder of such securities is not to be construea @ommendation by such holder of the investmeality of the
Company'’s securities covered thereby and that Bottting does not imply that such holder will asgisineeting any future
financial requirements of the Company, or (i) e event that such reference to such holder by mairatherwise is not
required by the Securities Act or any similar fedetatute then in force, require the deletiorhefiteference to such holder.

Event PaymentsShould an Event (as defined below) occur thennugach monthlgnniversary of the occurrence of such Even
“ Event Payment Dat8 until the applicable Event is cured, as relief the damages suffered therefrom by the Desigrtdtdder

(the parties hereto agreeing that the liquidatedadges provided for in this Section 3.3 constituteasonable estimate of the
damages that may be incurred by the Designatedadblgreason of such Event and that such liquiddéedages represent the
exclusive monetary remedy for the Designated Hslfier damages suffered due to such Everayided, however, that this shall in
no manner limit the Designated Holders’ entitlem®rgpecific performance as provided for in Sectifr), the Company shall pay
to the Designated Holder an amount in cash, aglided damages and not as a penalty, equal tonemieth of a percent (0.05%)
of (i) the number of SEC Approved Registrable Sitiesrthen held by the Designated Holder as ofidte of such Event, multiplied
by (ii) the purchase price paid by the Designatettler for such SEC Approved Registrable Securtties held, for each day that
such Event continues, excluding the day on whiah dtvent has been cured. The payments to whicBbéisegnated Holder shall be
entitled pursuant to this Section 3.3 are refetoelgerein as “ Event Paymentdn the event the Company fails to make Event
Payments to the Designated Holder within five (tsiBess Days after an Event Payment Date, sucht Pegments owed to the
Designated Holder shall bear interest at the rtme half percent (0.5%) per month (prorated fatipl months) until paid in full.
All pro rated calculations made pursuant to thisgeaph shall be based upon the actual numberysfidasuch pro rated month.
Notwithstanding the foregoing provisions, in no mvehall the Company be obligated to pay suchdigigd damages in an aggregate
amount that exceeds five percent (5.0%) of thelmge price paid by the Designated Holder for itgiReable Securities pursuant to
the Purchase Agreement.

For such purposes, each of the following shall titurte an “_ Event:

(a) a Registration Statement is not filed on or printhte Required Filing Date or is not declared aféecon or prior to the
Required Effectiveness Date except: (i) as provided Section 7.4 or (ii) in the event that theGor the Staff (whether
by means of a comment letter provided by the SEfhetaff relating to the Registration Statemerdtherwise) makes a
determination that




4.1

4.2

5.1

the registration of the Registrable Securities uide 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 Idecdifon; or

(b) on and after the effective date of a Registratitaie®nent filed hereunder, a Designated Holder ispammitted to sell SEC
Approved Registrable Securities under the Registiégtatement (or a subsequent Registration Stautefied in
replacement thereof) for any reason (other tharfiahl of such Designated Holder or in compliandghapplicable
rules and regulations such as insider trading jgal)jdor more than forty five (45) days in any dnendred and eighty day
(180) day period or for more than ninety (90) dimyany twelve month period.

Expenses The Company shall bear all Registration Expensesnnection with this Section 3, whether or it Shelf
Registration Statement becomes effective.

SECTION 4
DEMAND REGISTRATION RIGHTS

If, at any time after the Required Filing Date gmihr to the expiration of the Effectiveness Peyi@p(A) additional Registrable
Securities, which have not been included in thdfSeygistration Statement of the Company pursuai8ection 3.1 above, are iss!
or issuable to, or otherwise acquired by, the Destigd Holder or its Affiliates or (B) a RegistratiStatement covering the sale of all
of the Registrable Securities is not then effectimd available for sales thereof by the Designbi@der, and (ii) the Company
receives from the Designated Holder a written ret(tbe “ Demand Requeytstating that such Designated Holder is likelybto
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 shailé she number of shares of Registrable Secutdibs disposed of and the intent
methods of disposition of such shares by the DaséghHolder), the Company shall as soon as prét¢icle and use reasonable
best efforts to effect at least one such registnadiuring the period from the Required Filing Dimt¢he expiration of the
Effectiveness Period and to permit or facilitate slale and distribution of all of such Registraéeurities.

Expenses The Company shall bear all Registration Expemsesnnection with this Section 4, whether or n®emjistration
Statement becomes effective.

SECTION 5
INCIDENTAL OR “PIGGY-BACK” REGISTRATION

Request for Incidental RegistratioAt any time after the date hereof until the efthe Effectiveness Period, if (i) the Company
proposes to file a Registration Statement undeBtwurities Act with respect to an offering by @empany for its own account
(other than a Registration Statement on Form F8-8ror any successor thereto), or (i) the Compgaoposes to file a Registration
Statement under the Securities Act with respeantoffering for the account of any shareholdethef Company other than any
Designated Holder or as required under the KKR 3aation Documents, then in each case the Compatiygsbe written notice of
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5.2

5.3

6.1

such proposed filing to each of the Designated klslét least fifteen (15) days before the antieigpditing date, and such notice
shall specify, at minimum, the proposed date @idilof such Registration Statement, any proposeahsef distribution of such
Registrable Securities or other securities, anp@sed managing underwriter or underwriters of drebistrable Securities or other
securities and offer such Designated Holders tipopnity to register the number of RegistrableuBities as each such Designated
Holder may request (an “ Incidental RegistrafipriThe Company shall use its reasonable best effaitsi( twenty (20) days of th
notice by the Designated Holders provided for beillothis sentence) to cause the managing undervaritenderwriters in the case
of a proposed underwritten offering (the “ Compaimderwriter”) to permit each of the Designated Holders whoeh@guested in
writing to the Company within ten (10) Business Bay the giving of the notice by the Company tatipgrate in the Incidental
Registration to include its, his or her Registré®éeurities in such offering on the same termscamdlitions as the securities of the
Company or the account of such other shareholdgheacase may be, included therein. In connegtitimany Incidental
Registration under this Section 5.1 involving ademvritten offering, the Company shall not be regdito include any Registrable
Securities in such underwritten offering unlesslesignated Holders thereof accept the terms ofittakerwritten offering as agreed
upon between the Company, such other shareholflars;, and the Company Underwriter. For the avoaaof doubt, no
registration pursuant to this Section 5.1 shalewa the Company of its obligations to register iRegble Securities pursuant to
Sections 3.1, 3.2 and 5.1.

Right to Terminate Reqistratiomhe Company shall have the right to terminate dhdvaw any registration initiated by it under
Section 5.1 prior to the effectiveness of suchstegiion whether or not any Designated Holder hected to include Registrable
Securities in such registration. A Designated Hoklell have the right, by written notice to then@j@any, to exclude all or any
portion of such Designated Holder's Registrableuies from any Registration Statement effectespant to this Section 5 at any
time prior to its effectiveness.

ExpensesThe Company shall bear all Registration Expensesimmection with any Incidental Registration purgia this
Section 5, whether or not such Incidental Registndbecomes effective.

SECTION 6
UNDERWRITTEN OFFERINGS

Market Underwritten OfferingThe Designated Holders may distribute all or angtipo of the Registrable Securities then held by
them by means of an underwritten offeripggvided, that: (i) a Majority Interest has requested such undétevrioffering (the “
Electing Holders); (ii) the Electing Holders provide written noéido the Company and the other Designated Holddtew
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 Heid and collectively, the “ Participating Holdefsagrees to sell such Participating
Holder’'s Registrable Securities on the basis pmdith any underwriting arrangements approved byeteeting Holders entitled
selecting the managing underwriter or underwritengunder; (v) each Participating Holder
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6.2

participating in such underwritten offering comptetind executes all questionnaires, powers ohatfpidemnities, underwriting
agreements and other documents reasonably requickat the terms of such underwriting arrangeménisthe Company shall be
entitled to include securities in such underwrittéfering amounting to not less than 20% of theraggte offering; and (vii) the
underwritten sale pursuant to this Section mugbba number of Registrable Securities, which basethe good faith determinatis
by the Electing Holders for no less than 14 mill@rdinary Shares Equivalent (excluding securitiebe offered for the account of
the Company).

The Company agrees that in the event an underwiifffering pursuant to Section 6.1 is undertakka,Gompany shall (without
limitation to the obligations of the Company satlidn Section 7):

(@)

(b)

enter into and perform customary agreements (ifregudn indemnity agreement with customary inderatfon
provisions) and take such other actions as reagoredired in order to expedite or facilitate tisposition 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’ Counselamgdattorney retained
by any such Designated Holder or any managing wvriter (each, an “ Inspectdrand, collectively, the “ Inspectoft, all
financial and other records, pertinent corporateudtents and properties of the Company and its disoss, and such oth
information (collectively, the * Record} as shall be reasonably necessary to enablewstylaspector to exercise their due
diligence responsibility, and cause the Compangtsits subsidiariefficers, directors and employees, and the indepe
public accountants of the Company, to supply dinmation reasonably requested by any such Inspecttmnnection with
such Registration Statement. Notwithstanding thedoing, Records and other information that the Gamy determines, in
good faith, to be confidential, and which is detfaetto the Inspectors pursuant to written instarcto keep such
information confidential, shall not be disclosedtbg Inspectors or used for any purpose other dsarecessary 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 exhaustdmll appeals therefrol
or (iii) the information in such Records was andiecomes otherwise known to the Inspectors on acnafidential basis,
prior to or after its disclosure by the Companywais and/or becomes generally available to theipubhch Designated
Holder agrees that it shall promptly, upon learrtimat disclosure of such Records is sought in at@ficompetent
jurisdiction, give notice to the Company and allitne Company, at the Company’s expense, to undeatgpeopriate action
to prevent disclosure
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7.1

()

(d)

of the Records deemed confidential, and such DagignHolder shalleasonably cooperate with the Company in conne
therewith;

furnish, at the request of any seller of Registr&d¢curities on the date such securities are detivie the underwriters for
sale pursuant to such registration or, if such is&esi are not being sold through underwriterstt@date the Registration
Statement with respect to such securities becoffesige and dated as of such date, an opinioroaheel representing the
Company for the purposes of such registration, esh#d to the underwriters, if any, and to the iseileking such request,
covering such legal matters with respect to théstegion in respect of which such opinion is begiigen as the
underwriters, if any, and such seller may reasgnedgjuest and are customarily included in suchiops) and

obtain one or more “cold comfort” letters, dated #ffective date of such Registration Statementdated the date of the
closing under the applicable underwriting agreems&ghed by the independent certified public actants of the Company
who have certified the financial statements inctliolesuch Registration Statement, in customary fant covering such
matters of the type customarily covered by “colchbart” letters as the holders of a Majority Intdresay request.

SECTION 7
REGISTRATION PROCEDURES

Obligations of the CompanyVhenever registration of Registrable Securitiegdgiired or requested pursuant to this Agreemkat, t

Company shall use its commercially reasonable &sfforeffect the registration of such RegistratdeuBities in accordance with the
intended method of distribution thereof, and inmection with any such request, the Company shakxpeditiously as possible:

(@)

(b)

before filing a Registration Statement or prospgctuany amendments or supplements thereto relatiRggistrable
Securities, the Company shall provide a single selselected by the Designated Holders holdingjanitaof the
Registrable Securities being registered in suclstragion (“_ Holders Counsel’) with an adequate and appropriate
opportunity to review and comment on such RegisingStatement and each prospectus included th@aedheach
amendment or supplement thereto) to be filed wihSEC, subject to such documents being underdhg@ny’s control.
The Company shall reasonably cooperate with Holdaransel in performing the Company’s obligatiomslar this
Agreement. The Company shall promptly notify thddéos’ Counsel and each seller of Registrable Stesiof any stop
order issued or threatened by the SEC relatingegigRable Securities and take all actions requingatevent the entry of
such stop order or to remove it if entered;

prepare and file with the SEC such amendments amplements to such Registration Statement andrtysppctus 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 obi¢ hundred and eighty (180) days and (ii) sucltshperiod which will
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(d)

(€)

terminate when all Registrable Securities coveseduzh Registration Statement have been sold aalbcsimply with the
provisions of the Securities Act with respect te ttisposition of all securities covered by suchiRegtion Statement durir
such period in accordance with the intended metbbdssposition 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 auohber of conformed
copies of such Registration Statement, each amemicine supplement thereto (in each case includirexhibits thereto),
the prospectus included in such Registration Staterfincluding each preliminary prospectus and sumpmary prospectus)
and such other documents or prospectus as eaclsslliehmay reasonably request in order to fatdithe public sale or
other disposition of the Registrable Securities eavhy such seller;

register or qualify such Registrable Securitiesamrglich other securities or “blue sky” laws of sjigfsdictions as any
seller of Registrable Securities may reasonablyesy and continue such registration or qualifaratn effect in such
jurisdiction for as long as permissible pursuarthilaws of such jurisdiction, or for as long ag auch seller reasonably
requests or until all of such Registrable Secwgitiee sold, whichever is shortest, and do any Amdheer 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 Securitesed by such selleprovided, however, that the Company shall not be
required to (i) qualify generally to do businessadereign entity in any jurisdiction where it wduhot otherwise be requirt
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 Ragiet Statement (but only if relating to RegisteaBecurities) has been
filed with the SEC, and, with respect to a RegtgiraStatement or any post-effective amendmentdhbiyt if relating to
Registrable Securities), when the same has bectiawtiee; (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 Ristrable Securities); (iii) of the issuance by B&€C or any other
Governmental Authority of any stop order suspendiegeffectiveness of a Registration Statementingldo Registrable
Securities or of any order suspending or preverttisguse of any related prospectus or the initiatiothreatening of any
proceedings for that purpose; (iv) of the receipttie Company of any notification with respecthe suspension of the
qualification or exemption from qualification ofanf the Registrable Securities for sale in anysyliction or the initiation
or threatening of any proceedings for such purpgesf the existence of any fact or happeningrof avent (including the
passage of time) of which the
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(f)

(9)

(h)

@)

Company has knowledge which makes any statementwdterial fact in such Registration Statemenetated prospectus
or any document incorporated or deemed to be imcated therein by reference untrue or which woalglire the making
of any changes to the Registration Statement apaeius in order that, in the case of the Registr&tatement, it will not
contain any untrue statement of a material factoit to state any material fact required to beestdherein or necessary to
make the statements therein not misleading, ardrtliae case of such prospectus, it will not contamy untrue statement
of a material fact or omit to state any materiat f@quired to be stated therein or necessary tertie statements therein
the light of the circumstances under which theyenreade, not misleading; and (vi) determination ynsel of the
Company that a post-effective amendment to a Regist Statement relating to Registrable Securigesivisable;

upon the occurrence of any event contemplateddaysel (v) of Section 7.1(e), as promptly as pracl&arepare a
supplement, amendment or post-effective amendmentch Registration Statement or related prospectdgurnish to
each seller of Registrable Securities a reasomabteber of copies of such supplement to or an amentor post-effective
amendment of such Registration Statement or praspas may be necessary so that, after delivethetpurchasers of such
Registrable Securities, in the case of the Registr&tatement, it will not contain any untrue etaent of a material fact or
omit to state any material fact required to beestdherein or necessary to make the statementsirthast misleading, and
that in the case of such prospectus, it will nattam any untrue statement of a material fact oit tovstate any material fact
required to be stated therein or necessary to niekstatements therein, in light of the circumsgsnender which they were
made, not misleading;

upon the occurrence of any event contemplateddaysels (iii) or (iv) of Section 7.1(e), as promgth/practicable, use its
reasonable best efforts to promptly obtain the dviitval of any such order or suspension and shaflediately notify each
seller of Registrable Securities of any such witlnehl;

cause all such Registrable Securities to be ligstedach securities exchange on which similar séesiissued by the
Company are then listedrovided, that the applicable listing requirements are datisf

keep Holders’ Counsel reasonably advised in writiadgo the initiation and progress of any regigtrabereunder;
provided, that the Company shall provide Holde@dunsel with all correspondence with Staff or tli&C3n connection wit
any Registration Statement filed hereunder to #terg that such Registration Statement has not Heelared effective on
or prior to the date required hereunder;

provide reasonable cooperation to each seller gisRable Securities and each underwriter parttzigan the disposition
of such Registrable Securities and their respecimsel in connection with any filings requireco®made with the
FINRA,;
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7.2

7.3

7.4

() cooperate with the Designated Holders of the Restit Shares to facilitate the timely preparatind delivery of
certificates representing such Registrable Sharbe telivered to a transferee pursuant to a Ragmt Statement, which
certificates shall be free of any restrictive legeand 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 agerthfoRegistrable Shares
one or more certificates for such Registrable Shanea form eligible for deposit with the Deposytd rust Company; and

(m) take all other steps reasonably necessary andadudwito effect the registration of the Registrédeurities contemplated
hereby.

Seller Information The Company may require each seller of Regigr8ilcurities as to which any registration is beiffigcted 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 writimgesponse to requests made by the Staff orrtoipthe Company to comply
with the rules and regulations of the SEC. Theiimimg of such information shall be a conditiorthie inclusion of the selles’share
in such registration.

Regqistration ExpensesThe Company shall pay all expenses arising fromadent to its performance of, or compliancehyihis
Agreement, including, without limitation, (i) SE&ock exchange and FINRA registration and filingsfe(ii) all fees and expenses
incurred in complying with securities or “blue skgivs (including reasonable fees, charges and disiments of counsel to any
underwriter incurred in connection with “blue skytialifications of the Registrable Securities as ip@yet forth in any underwriting
agreement), (iii) all printing, messenger and aelvexpenses, (iv) the reasonable fees, chargesxgmhses of the Holders’ Counsel
(including without limitation the fees charges angbenses incurred in connection with any amendnierasRegistration 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 argiinom any “cold comfortletters or any special audits incident to or regglioy an
registration or qualification), regardless of whertbuch Registration Statement is declared effecf¥l of the expenses described in
the preceding sentence of this Section 7.3 areregf¢o herein as “ Registration Expensebhe Designated Holders of Registrable
Securities sold pursuant to a Registration Statésteadl 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 rectgty notice from the Company of the happeningrof
event of the kind described in clause (v) of Sexclidl(e), such Designated Holder shall forthwitkcditinue disposition of
Registrable Securities pursuant to the Registra@tatement covering such Registrable Securitigbsutth Designated Holder's
receipt of the copies of the
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supplemented or amended prospectus contemplat8édiion 7.1(f) and, if so directed by the Compaugh Designated Holder
shall deliver to the Company (at the Company’s esp¢ all copies, other than permanent file copiesa in such Designated
Holder’s possession, of the prospectus covering such tRages Securities which is current at the timeeafaipt of such notice. If tl
Company shall give any such notice, the Companl} skieend the period during which such Registra&iatement shall be
maintained effective pursuant to this Agreemertl{iding, without limitation, the period referreditoSection 7.1(b) by the number
of days during the period from and including théedaf the giving of such notice pursuant to clafygeof Section 7.1(e) to and
including the date when sellers of such Registr8lgleurities under such Registration Statement bhat received the copies of the
supplemented or amended prospectus contemplatethtymeeting the requirements of, Section 7 gyided, that, no single
suspension under this Section 7.4 shall exceeg-fivet (45) days in any one hundred and eight (1&8) pkriod and in no event st
more than one suspension event exceed, in thegagresixty (60) days in any twelve (12) month peéri

Suspension of SaleNotwithstanding anything in this Agreement to tmatrary, so long as the Registration Statemeon is

Form F-1 or on any other form that does not allowférward incorporation by reference of reportd ather materials filed by the
Company pursuant to Section 13(a) or 15(d) of tkehBnge Act, the Company may suspend sales underRegistration Statement
as follows (but, in any event, no single suspensiemt shall exceed forty-five (45) days in any boadred and eighty (180) day
period) and in no event shall more than one susperyent exceed, in the aggregate, sixty (60) dagsy twelve (12) month
period: (i) for the period commencing at the tirhattthe Company disseminates a press release annguts preliminary financial
results for any fiscal period and ending on thedtfiBrd) Business Day after the earlier of (A) tfage that the related report on
Form 20-F or Form 6-K under the Exchange Act isdfilvith the SEC and (B) the date on which suchntépaequired to be filed
under the Exchange Act (giving effect to Rule 1BopPomulgated thereunder); (ii) for the period coemting at the time that the
Company disseminates a press release announciateaiahdevelopment that would make a statemeatroterial fact in such
Registration Statement untrue or misleading andhgnah the third (3rd) Business Day after the earif (A) the date that the relat
report on Form 6-K is filed with the SEC and (Bg tilate on which such report is required to be fileder the Exchange Act (giving
effect to Rule 12b-25 promulgated thereunder)} f@iithe extent necessary to allow any post-effecimendment to the 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 gkdaring which the Company, in the good faith opmof the Board of Directors,
determines that the disclosure of material, nonlkiputformation concerning the Company or any sfstibsidiaries would be
materially detrimental to the Comparpypvided, that the Company shall promptly notify the Desiguaitiolders in writing (1) of the
existence of such material, non-public informatfprovided that in each notice the Company will distlose the content of such
material, non-public information to the Designakéalders) and the date on which such suspensiorbegln and (1) of the date on
which such suspension ends.
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8.1

8.2

SECTION 8
INDEMNIFICATION; CONTRIBUTION

Indemnification by the CompanyThe Company agrees to indemnify and hHadmless (to the fullest extent permitted by agtlie
law) each Designated Holder, its general or limjgtadners, members, directors, officers, Affiliatesl each Person who controls
(within the meaning of Section 15 of the Securifies) any of the foregoing to the fullest extentipéted by applicable law from
and against any and all losses, claims, damagédjties and expenses (including reasonable adsts/estigation) or any action or
proceeding in respect thereof (including reasonebsts of investigation and reasonable attorneyess ind expenses) (each, a “
Liability " and collectively, “ Liabilities”), (i) arising out of or based upon or relating to anyrue, or allegedly untrue, statement
material fact contained in any Registration Statetmgrospectus or preliminary, final or summarygpectus, or document
incorporated by reference into any of the foregqasyamended or supplemented if the Company saedl 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 itiekstatements therein not misleading in the lighibe circumstances under which
such statements were made, except insofar as sallity arises out of or is based upon any unstaement or omission contained
in such Registration Statement, preliminary proggeor final prospectus in reliance and in confeymiith 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&,ElRchange 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 anyamuaiters (or persons, including broker-dealeragents deemed “underwriters”
within the meaning of the Securities Act) of theg®&rable Securities, their officers, directors amaployees and each Person who
controls such underwriters (within the meaning e€t®n 15 of the Securities Act) to the same exasrnrovided above with respect
to the indemnification of the Designated HolderRkefjistrable Securities.

Indemnification by Designated Holderin connection with any Registrati®atement in which a Designated Holder is partiamg;
pursuant to Section 3 or Section 5 hereof, each Basignated Holder shall promptly furnish to then@pany in writing such
information with respect to such Designated Holemay be required by law or regulation for useannection with any such
Registration Statement or prospectus and all inddion required to be disclosed in order to makdrifmation previously
furnished to the Company by such Designated Haldematerially misleading or necessary to caush Registration Statement or
prospectus not to omit a material fact with respecuch Designated Holder necessary in order tertiee statements therein not
misleading. Each Designated Holder agrees to indgrand hold harmless the Company, its directofficers, Affiliates, and each
Person who controls the Company to the same eatetfite foregoing indemnity from the Company to@esignated Holders, but
only if such untrue statement or omission was madeliance upon and in conformity with informatiasith respect to such
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8.4

Designated Holder furnished in writing to the Compay such Designated Holder specifically for use in sRelgistration Stateme
or preliminary, final or summary prospectus or admant or supplement, or a document incorporatecfgyence into any of the
foregoing;provided, however, that the total amount to be indemnified by suchifrested Holder pursuant to this Section 8.2 shall b
limited to the net proceeds (after deducting theemwriters’ discounts and commissions) receiveduh Designated Holder in the
offering to which the Registration Statement orgpectus relates.

Conduct of Indemnification Proceeding&ny Person entitled to indemnification hereun@ee “ Indemnified Party) agrees to

give prompt written notice to the indemnifying pafthe “ Indemnifying Party/) after the receipt by the Indemnified Party ofan
written notice of the commencement of any actiaoit, proceeding or investigation or threat thenewide in writing for which the
Indemnified Party intends to claim indemnificatimncontribution pursuant to this Agreemeptyvided, however, that the failure to
so notify the Indemnifying Party shall not relighe Indemnifying Party of any Liability that it mdnave to the Indemnified Party
hereunder (except to the extent that the IndermgfAarty is materially prejudiced or otherwise éitd substantive rights or defen:
by reason of such failure). If notice of commencet@d any such action is given to the IndemnifyParty as above provided, the
Indemnifying Party shall be entitled to participateand, to the extent it may wish, jointly withyaother Indemnifying Party similar
notified, to assume the defense of such actiots @wn expense, with counsel chosen by it and rediy satisfactory to such
Indemnified Party. The Indemnified Party shall h#twe right to employ separate counsel in any segtibraand participate in the
defense thereof, but the fees and expenses ofcauttsel shall be paid by the Indemnified Party ssi@ the Indemnifying Party
agrees to pay the same, (ii) the Indemnifying Pfaitg to assume the defense of such action witinsel reasonably satisfactory to
the Indemnified Party or (iii) such parties havemadvised in writing by such counsel that eitk¢répresentation of such
Indemnified Party and the Indemnifying Party by laene counsel would be inappropriate under appécsthndards of professional
conduct or (y) there may be one or more legal defemvailable to the Indemnified Party which affedént from or additional to
those available to the Indemnifying Party, in afguch cases, the Indemnifying Party shall not ltheeright to assume the defense
of such action on behalf of such Indemnified Patteing understood, however, that the Indemngyiarty shall not be liable for
the fees and expenses of more than one separateffattorneys (in addition to any local counsel)dll similarly-situated
Indemnified Parties. No Indemnifying Party shallliaéle for any settlement entered into withouwitstten consent, which consent
shall not be unreasonably withheld. No Indemnifyitagty shall, without the consent of such IndenadifParty, effect any settlement
of any pending or threatened proceeding in resglachich such Indemnified Party is a party and imdéy has been sought
hereunder by such Indemnified Party, unless suitles®nt includes an unconditional release of dndemnified Party from all
liability for claims that are the subject mattersofch proceeding.

Contribution.

(a) If the indemnification provided for in this Secti@rfrom the Indemnifying Party is unavailable tolademnified Party
hereunder in respect of any
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9.2

Liabilities referred to herein, then the IndemnifyiParty, in lieu of indemnifying such IndemnifiBdrty, shall contribute (
the fullest extent permitted by applicable lawjtte amount paid or payable by such IndemnifiedyPasta result of such
Liabilities in such proportion as is appropriatedfiect the relative fault of the Indemnifying Baand Indemnified Party in
connection with the actions which resulted in sbictbilities, as well as any other relevant equigatbnsiderations. The
relative faults of such Indemnifying Party and Imdefied Party shall be determined by referencatogng other things,
whether any action in question, including any uatou alleged untrue statement of a material facteission or alleged
omission to state a material fact, has been maderblates to information supplied by, such Indéging Party or
Indemnified Party, and the parties’ relative intdmtowledge, access to information and opportutaityorrect or prevent
such action. The amount paid or payable by a @ty result of the Liabilities referred to abovalsbe deemed to include,
subject to the limitations set forth in Sections &nd 8.2, any legal or other fees, charges orresgeereasonably incurred by
such party in connection with any investigatiorposceedingprovided, that the total amount to be contributed by such
Designated Holder shall be limited to the net peatse(after deducting the underwriters’ discounts @mmissions)
received by such Designated Holder in the offering.

(b) The parties hereto agree that it would not begustequitable if contribution pursuant to this &et8.4 were determined
by pro rata allocation or by any other method &dcation which does not take account of the eqlétabnsiderations
referred to in Section 8.4(a). No Person guiltyratidulent misrepresentation (within the meanin&e€tion 11(f) of the
Securities Act) shall be entitled to contributioarh any Person who was not guilty of such fraudiheisrepresentation.

SECTION 9
COVENANTS

Rule 144. The Company covenants that from and after the ldateof it shall use itsest efforts to (i) timely file any reports requ
to be filed by it under the Exchange Act and (iymptly take such further action as each Designbi@der may reasonably request
(including providing any information necessary tonply with Rule 144 under the Securities Act).talthe extent required from tir
to time to enable such Designated Holder to sajiReble Securities without registration under Seeurities Act within the
limitation of the exemptions provided by (i) Rulé4lunder the Securities Act, as such rule may bended from time to time or
(ii) any similar rules or regulations hereatfter pidal by the SEC. The Company shall, upon the reaquiesy Designated Holder,
deliver to such Designated Holder a written stat@ras to whether it has complied with such requaets.

Other Listings.

(a) addition to the rights of the Designated HolderdarrSection 3, Section 54, Section 5 and SectioftBis Agreement, in
the event of the admission or listing of any Ordyn@hares of the Company or in the form of DepogiReceipts to or a
stock exchange located in Asia or Europe (a “ A&iaropean
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(b)

(©)

(d)

Listing "), the Company shall take such action as may lsessary or required to include in such Asian/Euaopsdsting alll
Registrable Securities held by the Designated Hseldad to enable Designated Holders to freely reaeh Registrable
Securities to the same extent as any other hofd@rdinary Shares of the Company on such secugttefange, and to
maintain any such Asian/European Listing, subje@rty “close periods” under the rules of such sgearexchange.

Without limiting the generality of subsection (#)¢ Company shall take such action, including, edtHimitation,
preparing, printing and circulating prospectugijfig particulars and other offering documents sgtforth current
information regarding the Company, to the exteasomably required to facilitate and permit the rafig and sale of
Registrable Securities by, and on behalf of, thei@reated Holders on such securities exchange.

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, tBempany 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 Desgghatolders from whom the Company has receivedemwritequest for
inclusion thereof within ten (10) Business Dayshaf receipt by such Designated Holders of the aoterred to in clause
(i) above, to the same extent as provided by thielémtal or “piggy-back” rights held by the DesitgdiHolders pursuant to
Section 5.

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/Europgsting or Asian/European
Public Offering, (ii) all fees and expenses incdrire complying with securities laws or rules of #qgplicable jurisdiction or
stock exchange (including reasonable fees, changeslisbursements of counsel to any underwriterried in connection
with such compliance as may be set forth in anyeondting agreement), (iii) all printing, messengad delivery expenses,
(iv) the fees, charges and disbursements of cotaskeé Company and of its independent public astamts and any other
accounting fees, charges and expenses incurrdtebyampany (including, without limitation, any exges arising from
any “cold comfort” letters or any special auditsident to or required by any Asian/European Listinghsian/European
Public Offering) and any legal fees, charges amqmkpsges incurred by the Company and the reasoredsedharges and
expenses, if any, of the Designated Holders’ Cdumgieto exceed $50,000, and (v) any liability iresmce or other
premiums for insurance obtained for the benefthefCompany and/or its directors and officers inraxtion 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 Sezsutield by the
Designated Holders are sold pursuant to an

19




Asian/European Public Offering, each Designatedieloshall bear the respective expense of any be&emmission or an
underwriter’'s discount or commission relating te fale of such Designated Holders’ Registrable i8&xs.

9.3 [RESERVED]

9.4 Adjustments Affecting Reqistrable Securitiebhe Company shall not take aagtion, or permit any change to occur, with respe
its securities that would adversely affect theigbdf the Designated Holders of Registrable Samsito include such Registrable
Securities in a registration undertaken pursuattisoAgreement or that would adversely affectriterketability of such Registrable
Securities in any such registration.

SECTION 10
MISCELLANEOUS

10.1 Recapitalizations, Exchanges, efthe provisions of this Agreement shall applytte full extent set forth herein with respect to
(i) the Ordinary Shares (including in the form oéfsitary Receipts) and the Ordinary Shares Ecgrivs) (i) any and all voting
equity securities of the Company into which the i@ady Shares or Ordinary Shares Equivalents areerted, exchanged or
substituted in any recapitalization or other cdp@arganization by the Company and (iii) any aliéquity securities of the
Company or any successor or assign of the Compemgtller by merger, consolidation, sale of assetdhmrwise) which may be
issued in respect of, in conversion of, in exchdeg®r in substitution of, the Ordinary SharesOydinary Shares Equivalents and
shall be appropriately adjusted for any stock diwidis, splits, reverse splits, combinations, realpittions and the like occurring
after the date hereof. The Company shall causesacgessor or assign (whether by merger, consalitagale of assets or otherwise)
to enter into a new registration rights agreematit the Designated Holders on terms substantialysame as this Agreement as a
condition of any such transaction.

10.2 Other Registration RightsThe Company shall not enter into any agreemettt k@spect to its securities that is inconsisteitt the
rights granted to the Designated Holders in thise&gient or grant any additional registration rightany Person or with respect to
any securities which are not Registrable Secunitieieh are prior in right to or inconsistent wittetrights granted in this Agreeme
except with the prior written consent of a Majollityerest. The Company represents and warrantsithaolder of the securities of
the Company has the right to register securitigh®Company on the initial or any subsequent JRegfistration Statement other
than as required under the KKR Transaction Docusient

10.3 Remedies The Designated Holders, in addition to beingtlttito exercise all rights granted by law, inchglrecovery of
damages, shall be entitled to specific performarid¢heir rights under this Agreement. The Compagmeas that monetary damages
alone (including those specified in Section 3.3uldlanot be adequate compensation for any loss iedusy reason of a breach by it
of the provisions of this Agreement and hereby egte waive in any action for specifierformance the defense that a remedy a
would be adequate.
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10.4

10.5

10.6

10.7

10.8

10.9

10.10

Notices. All notices, demands and other communicationsiges for or permitted hereunder shall be mad&énrhanner provided
for under the Purchase Agreement.

Successors and Assigns; Third Party Beneficiaridgs Agreement shall inure to the benefit of &eddinding upon the successors
and permitted assigns of the parties hereto asriadter provided. The rights of the Designated Hotdcontained in this Agreement
(x) may be assigned in connection with the pledgéerights of any Designated Holder hereundgraasof a financing permitted
under Section 8.11 of the Purchase Agreement, geedvihat no such assignment shall be effective pria Default, and (y) shall be
automatically transferred to the transferee of Ragistrable Security provided that in each cassu@h transferee agrees to becor
party to this Agreement and be fully bound by, anbject to, all of the terms and conditions of Aggeement as though an original
party hereto; (ii) the Company is furnished withtten notice of (A) the name and address of suahsfieree, and (B) the securities
with respect to which such registration rights la@ag transferred; (iii) immediately following sutiansfer the further disposition of
such securities by the transferee is restricte@utite Securities Act or applicable state secuariagvs if so required; and (iv) such
transfer shall have been conducted in accordantteaNiapplicable federal and state securities laMisof the obligations of the
Company hereunder shall survive any transfer. BEx@gprovided in Section 8, no Person other tharpéities hereto and their
successors and permitted assigns are intendedadéeeficiary of this Agreement.

Amendments and WaivergExcept as otherwise provided herein, the prousiaf this Agreement may not be amended, modifred o
supplemented, and waivers or consents to depaffraresthe provisions hereof may not be given unt@sssented to in writing by

(i) the Company and (ii) the Designated Holderslimg at least a Majority Interesirovided that any party hereto may give a waiver
in writing as to itself; andurther provided, that no amendment or waiver of Section 10.5 masnbade which adversely affects any
beneficiary thereof without its prior consent.

Adgregation of SharesAll shares of Registrable Securities held or &eglby Affiliated entities or Persons or entit@sPersons
under common management or control shall be agtgedagether for the purpose of determining thelabiity of any rights under
this Agreement.

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

Headings The headings in this Agreement are for convereriadeference only and shall not limit or othemvédfect the meaning
hereof.

GOVERNING LAW; SUBMISSION TO JURISDICTION THIS 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 subnsi¢lit to the non-
exclusive jurisdiction of any federal court locatedhe State of New York
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10.11

10.12

10.13

or any New York state court having subject matieisgiction in the event any dispute arises ouhisf Agreement, (ii) agrees that
venue shall be proper as to proceedings brougdmyrsuch court with respect to such a disputg,stiall not attempt to deny or
defeat such personal jurisdiction or venue by nmotioother request for leave from any such coutt(@r) agrees to accept service
process at its address for notices pursuant tAirisement in any such action or proceeding broughhy such court. With respect
to any such action, service of process upon anty RFathe manner provided herein for the givinghofices shall be deemed, in ev
respect, effective service of process upon sudy par

WAIVER OF JURY TRIAL. BECAUSE DISPUTES ARISING IN CONNECTION WITH COMBEIX FINANCIAL
TRANSACTIONS ARE MOST QUICKLY AND ECONOMICALLY RESQVED BY AN EXPERIENCED AND EXPERT
PERSON AND THE PARTIES WISH APPLICABLE STATE AND BEERAL LAWS TO APPLY (RATHER THAN
ARBITRATION RULES), THE PARTIES DESIRE THAT THEIR IBPUTES BE RESOLVED BY A JUDGE APPLYING SUCH
APPLICABLE LAWS. THEREFORE, TO ACHIEVE THE BEST COBINATION OF THE BENEFITS OF THE JUDICIAL
SYSTEM AND OF ARBITRATION, THE PARTIES HERETO WAIVRLL RIGHT TO TRIAL BY JURY IN ANY ACTION,

SUIT OR PROCEEDING BROUGHT TO ENFORCE OR DEFEND ARYGHTS OR REMEDIES UNDER THIS AGREEMENT.

Severability. Each and every obligation under this Agreemeal $ie treated as a separate obligation and sbakberally
enforceable as such and in the event of any oidigatr obligations being or becoming unenforceétlehole or in part. To the
extent that any provision or provisions of this Agment are unenforceable they shall be deemeddelegd from this Agreement,
and any such deletion shall not affect the enfdaitigaof such provisions of this Agreement as rémaot so deleted.

Rules of ConstructionUnless the context otherwise requires (i) thedsdhereof,” “herein,” and “hereunder” and wordssahilar
import, when used in this Agreement, shall refethie Agreement as a whole and not to any partiquiavision of this Agreement;
(i) terms defined in the singular shall have a panable meaning when used in the plural, and véecsay (iii) the terms “Dollars,”
“dollars” and “$” mean United States Dollars; (references herein to a specific Section, Subseataital, Schedule or
Exhibit shall refer, respectively, to Sections, Settions, recitals, Schedules or Exhibits of thige®ment; (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, patgepresentatives, administrators, successorassignsprovided, however, that
nothing contained in this clause (viii) is intendedauthorize any assignment or transfer not ottsergermitted 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 disctive but not exclusive; (xii) references hertgrany law (including any federal,
state, provincial, local, municipal, foreign, imational, multinational, or other administrativatste, regulation, order, rule,
directive, ordinance, code, constitution,
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10.14

10.15

10.16

10.17

principle of common law, equity or treaty) shalld@emed to refer to such law as amended, modifdified, reenacted,
supplemented or superseded in whole or in pariraafect from time to time, and also to all rubesd regulations promulgated
thereunder; (xiii) references to any contract mearth contract as amended, supplemented or modlifiaccordance with the terms
thereof; and (xiv) if the last day for the givinfjamny notice or the performance of any act requinedermitted under this Agreement
is a day that is not a Business Day, then the tonéhe giving of such notice or the performancewth action shall be extended to
the next succeeding Business Day.

Entire Agreement This Agreement is intended by the parties aga &xpression of their agreement and intende@ ta tomplete
and exclusive statement of the agreement and uadeisg of the parties hereto with respect to tiigest matter contained herein.
There are no restrictions, promises, represengtigarranties or undertakings with respect to thgext matter contained herein,
other than those set forth or referred to herelnis Agreement supersedes all prior agreements aaerstandings among the parties
with respect to such subject matter.

Further Assurancestach of the parties shall do and perform, or eda$e done and performed, all such further audstiaings,
and shall execute and deliver all such other ageatsncertificates, instruments and documentd)@sther party may reasonably
request in order to carry out the intent and acdmmphe purposes of this Agreement and the consatiomof the transactions
contemplated hereby.

Other AgreementsNothing contained in this Agreement shall be degtho be a waiver of, or release from, any oblayatiany
party hereto may have under any other agreemelntiimg, but not limited to, the Charter Documents ¢he Purchase Agreement.

Termination. Except for the liabilities or obligations unde¥clon 7.3 or Section 8, all of which shall remaireffect in accordance
with their terms, this Agreement and the obligagiof the 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:

Name: Ting Zhen
Title: Chairman and CE!

GOLDEN MEDITECH HOLDINGS LIMITED

By:

Name:
Title:




