
OVERVIEW

Prior to the [REDACTED], our Group has entered into certain transactions with

parties who will, upon the [REDACTED], become connected persons of our Company. We

will continue to engage in certain connected transactions after the [REDACTED]. Details

of such one-off connected transactions and continuing connected transactions of our

Company under Chapter 14A of the Listing Rules upon [REDACTED] are set out below.

RELEVANT CONNECTED PERSONS

The table below sets forth certain parties who will become our connected persons upon

[REDACTED] and the nature of their relationships with our Company:

Connected Persons Connected Relationship

Hisun Pharmaceutical . . . . . . . . As of the Latest Practicable Date, Hisun

Pharmaceutical is a controlling shareholder of

our Company. Therefore, Hisun Pharmaceutical

is a connected person to us.

Hanhui Pharmaceutical Co., Ltd.

(瀚暉製藥有限公司) (“Hanhui

Pharmaceutical”) . . . . . . . . . .

Hanhui Pharmaceutical is a wholly-owned

subsidiary of Hisun Pharmaceutical and a

connected person to us.

Hisun Pharmaceutical

(Hangzhou) Co., Ltd.

(海正藥業（杭州）有限公司)

(“Hisun Hangzhou”) . . . . . . . .

Hisun Hangzhou is a wholly-owned subsidiary of

Hisun Pharmaceutical and a connected person

to us.

Zhejiang Yunsheng Synthetic

Biotechnology Co., Ltd. (浙江

沄生合成生物科技有限公司)

(“Zhejiang Yunsheng”) . . . . . .

Zhejiang Yunsheng is a non-wholly-owned

subsidiary of Hisun Pharmaceutical and a

connected person to us.
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Connected Persons Connected Relationship

Zhejiang Provincial

Pharmaceutical Industry Co.,

Ltd. (浙江省醫藥工業有限公司)

(“Zhejiang Provincial

Pharmaceutical Industry”) . . . .

During the Track Record Period and as of the

Latest Practicable Date, Zhejiang Provincial

Pharmaceutical Industry was a wholly-owned

subsidiary of Hisun Pharmaceutical and a

connected person to us. According to an

announcement made by Hisun Pharmaceutical1,

Zhejiang Provincial Pharmaceutical Industry is

currently undergoing a change of ownership.

Upon completion of such transaction, it will

cease to be a connected person to us.

ONE-OFF CONNECTED TRANSACTIONS

Property and Equipment Lease Agreements

Hangzhou Bozhirui and Hisun Hangzhou entered into a property lease agreement on

January 4, 2022 (the “Zone A Property Lease Agreement”), pursuant to which Hangzhou

Bozhirui agreed to lease properties from Hisun Hangzhou with a total gross area of

approximately 2,024 sq.m. located at No. 8, Haizheng Road, Xukou Town, Fuyang

District, Hangzhou, Zhejiang Province, the PRC at an annual rental of RMB814,000 (tax

exclusive), for a fixed period from January 1, 2022 to December 31, 2026. The leased

properties under the Zone A Property Lease Agreement are used by our Group for

production.

Hangzhou Bozhirui and Hisun Hangzhou entered into a property and equipment lease

agreement on January 4, 2022 (the “Zone B Property and Equipment Lease Agreement”),

pursuant to which Hangzhou Bozhirui agreed to lease properties from Hisun Hangzhou

with a total gross area of approximately 5,388 sq.m. located at No. 8, Haizheng Road,

Xukou Town, Fuyang District, Hangzhou, Zhejiang Province, the PRC together with the

facilities and equipment thereat, at an annual rental of RMB3,571,000 (tax exclusive), for a

1 According to an A-share announcement published by Hisun Pharmaceutical on December 18, 2025, Hisun

Pharmaceutical will divest its 100% equity interest in its wholly-owned subsidiary, Zhejiang Provincial

Pharmaceutical Industry. The equity transfer will be conducted through a public listing on a property

rights exchange. Following a review by Taizhou Property Rights Exchange and confirmation by Hisun

Pharmaceutical, Guangzhou Pharmaceuticals Co., Ltd. (廣州醫藥股份有限公司) (“Guangzhou

Pharmaceutical Corporation”), a company whose shares are listed on the National Equities Exchange

and Quotations (Stock code: 874839), has been identified as a qualified transferee. Hisun Pharmaceutical

has entered into an equity transfer agreement and a supplemental agreement with Guangzhou

Pharmaceutical Corporation. As of the date of this document and to the best knowledge of the

Company, the aforementioned equity transfer has not yet been completed. Given Guangzhou

Pharmaceutical Corporation is an Independent Third Party, upon completion of such equity transfer,

Zhejiang Provincial Pharmaceutical Industry will cease to be a connected person of our Group.

Consequently, transactions between our Group and Zhejiang Provincial Pharmaceutical Industry will no

longer constitute connected transactions under the Listing Rules.
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fixed period from January 1, 2022 to December 31, 2026. The leased properties, facilities

and equipment under the Zone B Property and Equipment Lease Agreement are used by our

Group for production.

Hangzhou Bozhirui and Hisun Hangzhou entered into a property lease agreement on

December 31, 2024 (the “Zone C Property Lease Agreement”, together with the Zone A

Property Lease Agreement and the Zone B Property and Equipment Lease Agreement, the

“Hisun Property and Equipment Lease Agreements”), pursuant to which Hangzhou Bozhirui

agreed to lease properties from Hisun Hangzhou with a total gross area of approximately

2,052 sq.m. located at No. 1, Haizheng Road, Xukou Town, Fuyang District, Hangzhou,

Zhejiang Province, the PRC at an annual rental of RMB1,102,000 (tax inclusive), for a fixed

period from January 1, 2025 to December 31, 2029. The leased properties under the Zone C

Property Lease Agreement are used by our Group for daily operations and business, such as

R&D activities.

The Hisun Property and Equipment Lease Agreements were entered into: (i) in the

ordinary and usual course of business of our Group; (ii) on arm’s length basis, and (iii) on

normal commercial terms with the rent and property management fee being determined

with reference to, among others, the prevailing market rates for comparable properties in

the same area and the size of the leased premises.

The net book value of the leased properties and equipment, being the present value of

the lease payments recognized by our Group in relation to the Hisun Property and

Equipment Lease Agreements according to IFRS 16 as of September 30, 2025 amounted to

RMB15.4 million. As of December 31, 2023, and 2024 and September 30, 2025, net book

value of right-of-use assets we recognized on our consolidated statements of financial

position arising from the Hisun Property and Equipment Lease Agreements was RMB17.9

million, RMB14.0 million and RMB15.4 million, respectively.

Reasons and Benefits of the Transaction

It is a common practice in the pharmaceutical industry that a company like us operates

by leasing properties, facilities and equipment to allocate a substantial part of its cash flow

into R&D or other activities, according to Frost & Sullivan.

We have been leasing the relevant properties, facilities and equipment from Hisun

Hangzhou during the Track Record Period. The continuous leasing of the relevant

properties, facilities and equipment from Hisun Hangzhou can reduce our costs associated

with looking for new premises and involving in prolonged negotiations of lease agreements

with third party property’s owners. Additionally, given that any relocation of facility or

change of the current arrangements under the currently effective Hisun Property and

Equipment Lease Agreements may cause certain disruption to our business operation and

incur additional relocation costs. We believe it is cost efficient and beneficial to our

operations to continue leasing from Hisun Hangzhou. In light of the foregoing, our

Directors are of the view that such arrangement is fair and reasonable and in the best

interest of our Group and our Shareholders as a whole.
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Notwithstanding the above, such arrangement under the Hisun Property and

Equipment Lease Agreements do not affect our operational independence. For further

details, see “Relationship with Our Controlling Shareholders — Independence from

Controlling Shareholders — Operational Independence — Leasing properties and

equipment from Hisun Pharmaceutical”.

Listing Rules Implications

IFRS 16 (Leases) (which became effective from January 1, 2019) requires a lessee to

recognize assets and liabilities for lease with a term of more than 12 months. A lessee is

required to recognize a right-of-use asset representing its right to use the underlying leased

asset and a lease liability representing its obligation to make lease payments in future. In

accordance with IFRS 16, our Group recognized a right-of-use asset in the statement of

financial position in connection with the Hisun Property and Equipment Lease Agreements.

Therefore, the leases under the Hisun Property and Equipment Lease Agreements are

regarded as an acquisition of a capital asset of our Group and a one-off connected

transaction entered into by our Group prior to the [REDACTED], rather than a continuing

connected transaction, for the purposes of the Listing Rules. Accordingly, the reporting,

announcement, annual review, circular and independent Shareholders’ approval

requirements under Chapter 14A of the Listing Rules will not be applicable.

CONTINUING CONNECTED TRANSACTIONS

The following table sets forth a summary of our continuing connected transactions

upon [REDACTED]:

Transaction Applicable Listing Rules Waivers sought

Fully-exempt continuing connected transactions

Shared Administrative Services

Agreements. . . . . . . . . . . . . . .

14A.98 N/A

Energy Cost Sharing Agreement . . 14A.76(1)(c) N/A

Manufacturing Service Agreement 14A.52, 14A.76(1)(c) N/A

Procurement of Consumables . . . . 14A.52, 14A.76(1)(c) N/A

Property Rental Agreement . . . . . 14A.76(1)(c) N/A

Non-exempt continuing connected transactions

Pharmaceutical Products

Distribution Agreements . . . . .

14A.34 to 14A.36, 14A.49,

14A.51 to 14A.59,

14A.71

Waiver from announcement, circular

and independent shareholders’

approval requirements

FULLY-EXEMPT CONTINUING CONNECTED TRANSACTIONS

We set out below a summary of the continuing connected transactions for our Group,

which will be exempted from the reporting, annual review, announcement, circular and

independent shareholders’ approval requirement under Chapter 14A of the Listing Rules.
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Shared Administrative Services Agreements

Hangzhou Bozhirui and Hisun Hangzhou (a subsidiary of Hisun Pharmaceutical)

entered into a set of shared administrative services agreements on January 1, 2026 (the

“Shared Administrative Services Agreements with Hisun Hangzhou”) for a term of one year,

pursuant to which, Hangzhou Bozhirui shared with Hisun Hangzhou certain administrative

services such as catering, utilities (such as water, electricity or gas), shuttle bus operation,

office park greening, and staff dormitory services (the “Shared Administrative Services”) in

its ordinary and usual course of business and shall pay to Hisun Hangzhou on a cost basis

monthly (including necessary expenses) and that the relevant costs must be identifiable and

allocated to Hangzhou Bozhirui based on actual expenses incurred by Hisun Hangzhou and

attributable to Hangzhou Bozhirui. We intend to continue such arrangements with the

Hisun Hangzhou after the [REDACTED].

The historical transaction amounts of the shared administrative costs with Hisun

Hangzhou for the years ended December 2023 and 2024, and the nine months ended

September 30, 2025 were RMB41,507,000, RMB51,426,000 and RMB39,329,000,

respectively.

Our Company and Hisun Pharmaceutical entered into a shared administrative services

agreement in 2019 (the “Shared Administrative Services Agreement with Hisun

Pharmaceutical”, together with the Shared Administrative Services Agreements with

Hisun Hangzhou, the “Shared Administrative Services Agreements”) effective until

December 31, 2026, pursuant to which, our Company shared with Hisun Pharmaceutical

the Shared Administrative Services in our ordinary and usual course of business and shall

pay to Hisun Pharmaceutical on a cost basis (including necessary expenses) monthly and

that the relevant costs must be identifiable and allocated to our Company based on actual

expenses incurred by Hisun Pharmaceutical and attributable to us. We intend to continue

such arrangements with the Hisun Pharmaceutical after the [REDACTED].

The historical transaction amounts of the shared administrative costs with Hisun

Pharmaceutical for the years ended December 2023 and 2024, and the nine months ended

September 30, 2025 were RMB6,512,000, RMB6,743,000 and RMB4,865,000, respectively.

Under the Shared Administrative Services Agreements, the Shared Administrative

Services will be charged to us on a cost basis, and the relevant costs (i) are made reference to

the prevailing prices for similar services readily on the market; and (ii) are identifiable and

allocated to us based on the actual expenses attributable to us.

Our Directors consider that the sharing of administrative services under the Shared

Administrative Service Agreements is a commercially sensible and cost-efficient

arrangement that offers (i) economies of scale: by pooling demand with Hisun Hangzhou

and Hisun Pharmaceutical, our Group is able to benefit from bulk procurement and

centralized service provision, thereby lowering the average cost of each service; (ii)

operational flexibility: shared services reduce the need for duplicative infrastructure and

staffing, allowing us to focus our internal resources on core business areas; and (iii) cost

optimization: the arrangement allows for a more efficient cost structure, as administrative

overheads are spread across multiple entities, helping to reduce per-unit administrative
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costs. In addition, our Directors are of the view that the Company may review whether to

renew these Shared Administrative Service Agreements upon its expiry based on service

arrangements, cost allocation methodologies, operational requirements, and market

condition on an annual basis, while ensuring continuity of day-to-day operations.

As the Shared Administrative Services Agreements will be shared between Hisun

Pharmaceutical or its subsidiary Hisun Hangzhou and our Group on a cost basis (including

necessary expenses) where the costs (being costs paid by Hangzhou Hisun and Hisun

Pharmaceutical to their suppliers and/or their labor costs based on relevant work hours)

will be identifiable and allocated to the parties on a fair and equitable basis, pursuant to

Rule 14A.98 of the Listing Rules, the Shared Administrative Services Agreements will be

exempted from the announcement, circular, independent Shareholders’ approval, reporting

and annual review requirements under Chapter 14A of the Listing Rules.

Energy Cost Sharing Agreement

Hangzhou Bozhirui and Hanhui Pharmaceutical entered into an energy cost sharing

agreement on January 1, 2024 (the “Energy Cost Sharing Agreement”), for an initial term of

one year and is automatically renewable on an annual basis unless terminated, pursuant to

which Hangzhou Bozhirui shared operation costs for production with Hanhui

Pharmaceutical, such as certain operational costs arising from the provision and use of

energy transmission and intermediate processing services through their respective facilities

for the purpose of production in the ordinary course of business. We intend to continue

such arrangement with Hanhui Pharmaceutical after the [REDACTED] in order to enhance

resource utilization and operational efficiency and to reduce operational risks associated

with duplicated energy infrastructure. The Energy Cost Sharing Agreement was entered

into on normal commercial terms after the arm’s length negotiations.

The services provided under the Energy Cost Sharing Agreement do not constitute the

procurement and provision of administrative services, nor do they involve the purchase or

sale of utilities (such as water, electricity or gas). Instead, the services relate to energy

storage, pressurization, heating and transmission through shared facilities, which are

operational in nature and ancillary to the parties’ respective production activities. Our

Directors consider that the one-year initial term with an automatic renewal mechanism

provides flexibility for periodic review of the energy related service arrangements and cost

allocation based on actual usage and operational needs, while ensuring continuity of energy

supply for daily production activities.

The historical transaction amounts of the shared energy operation costs received from

Hanhui Pharmaceutical for the years ended December 2023 and 2024, and the nine months

ended September 30, 2025 is RMB1,435,000, RMB377,000 and RMB146,000, respectively.

The historical transaction amounts under the Energy Cost Sharing Agreement payable

by Hangzhou Bozhirui to Hanhui Pharmaceutical for the years ended December 2023 and

2024, and the nine months ended September 30, 2025 is RMB107,000, RMB203,000 and

RMB49,000, respectively.
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As the transaction under the Energy Cost Sharing Agreement will be conducted in the

ordinary and usual course of business and on normal commercial terms or better, and the

highest applicable percentage ratio under the Energy Cost Sharing Agreement is expected to

be less than 5% on an annual basis and less than HK$3,000,000 on an annual basis, such

transaction will be fully exempted from all of the reporting, annual review, announcement,

circular and independent Shareholders’ approval requirements under Chapter 14A of the

Listing Rules pursuant to Rule 14A.76(1)(c).

Manufacturing Service Agreement

As the Marketing Authorization Holder (MAH) of the pharmaceutical products

marketed under the brand Anshuzheng 安舒正®, Hangzhou Bozhirui is the lawful holder of

the relevant drug approvals. Historically, through Hangzhou Bozhirui, we engaged Hisun

Pharmaceutical to provide contract manufacturing services in compliance with the

applicable laws and regulations promulgated by the NMPA. Hangzhou Bozhirui entered

into a manufacturing service agreement with Hisun Pharmaceutical on June 29, 2021 for a

fixed period from June 29, 2021 to June 28, 2026 (the “Manufacturing Service Agreement”).

The engagement of Hisun Pharmaceutical was primarily driven by its established

GMP-certified manufacturing facilities, industry expertise, and proven compliance track

record. Given the time and significant capital investment required for our Group to

establish a full-process production line and achieve the desired production capacity, we

intend to continue the manufacturing arrangement with Hisun Pharmaceutical following

the [REDACTED].

The service fees charged by Hisun Pharmaceutical to Hangzhou Bozhirui have been

and will be determined on normal commercial terms and through arm’s length negotiations.

Under the Manufacturing Service Agreement, the service fees are primarily determined with

reference to agreed unit prices for the relevant pharmaceutical products, which take into

account the scope of manufacturing services provided (including the supply of raw

materials), the agreed production volume and the relevant cost structure. The unit prices are

subject to volume-based pricing adjustments, with a lower unit price applicable upon the

achievement of specified annual procurement volumes, and are fixed for a specified period

in accordance with the Manufacturing Service Agreement. Any adjustment to pricing

arising from changes in packaging form or specifications is subject to further agreement

between the parties.

The historical transaction amounts of the manufacturing service paid by Hangzhou

Bozhirui to Hisun Pharmaceutical for the years ended December 2023 and 2024, and the

nine months ended September 30, 2025 is RMB13,000, RMB1,935,000 and RMB1,184,000,

respectively.

Rule 14A.52 of the Listing Rules provides that the period for the agreement of a

continuing connected transaction must not exceed three years except in special circumstance

where the nature of the transaction requires a longer period. The current Manufacturing

Service Agreement will expire by June 28, 2026. In compliance with Rule 14A.52, we intend

to renew the agreement with Hisun Pharmaceutical prior to its expiry, with a term not

exceeding three years.
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As the transaction under the Manufacturing Service Agreement will be conducted in

the ordinary and usual course of business and on normal commercial terms or better, and

the highest applicable percentage ratio for the fees payable by our Group is expected to be

less than 5% on an annual basis and the fees payable by our Group under the

Manufacturing Service Agreement on an annual basis is expected to be less than

HK$3,000,000, such transaction will be fully exempted from all of the reporting, annual

review, announcement, circular and independent shareholders’ approval requirements

under Chapter 14A of the Listing Rules pursuant to Rule 14A.76(1)(c).

Procurement of Consumables

Hangzhou Bozhirui has historically procured certain production consumables from

time to time in the ordinary course of business through individual purchase orders for use in

the manufacturing of pharmaceutical products marketed under the brand Anbaite 安佰特®.

We have chosen to procure these consumables from Hisun Pharmaceutical primarily

because Hisun Pharmaceutical has been able to provide consumables with stable and

reliable quality, timely delivery and reasonable pricing, and thus facilitating our cost

optimization and control. In view of the above advantages, we intend to continue such

procurement arrangement with Hisun Pharmaceutical following the [REDACTED].

The historical transaction amounts in relation to the procurement of consumables

from Hisun Pharmaceutical for the years ended December 2023, 2024, and the nine months

ended September 30, 2025 is RMB212,000, RMB150,000 and RMB106,000, respectively.

The prices payable by us for procuring the production consumables from Hisun

Pharmaceutical have been and will be determined through arm’s length negotiations

primarily based on the production cost of the production consumables, the sales price to

external third parties and our procurement volume, with reference to a number of factors

applicable to all suppliers, including but not limited to the prevailing market price of the

relevant consumables of same quality, specifications of the products, delivery capability,

response time and the fees charged for historical transactions of similar nature.

As the procurement of consumables from Hisun Pharmaceutical will be conducted in

the ordinary and usual course of business and on normal commercial terms or better, and

the highest applicable percentage ratio for the transaction amount payable by our Group is

expected to be less than 5% on an annual basis and the transaction amount payable by our

Group for the procurement of consumables from Hisun Pharmaceutical on an annual basis

is expected to be less than HK$3,000,000, such transaction will be fully exempt from all of

the reporting, annual review, announcement, circular and independent shareholders’

approval requirements under Chapter 14A of the Listing Rules pursuant to Rule

14A.76(1)(c).

Property Rental Agreement

Our Company, Hisun Pharmaceutical and Zhejiang Yunsheng entered into a property

rental agreement on January 1, 2025 (the “Property Rental Agreement”), pursuant to which

our Company leased properties with a total gross area of approximately 1,236 sq.m. located

at No. 1 Shugang Avenue, Jiaojiang District, Taizhou, Zhejiang Province, the PRC (the
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“Leased Properties”) at an annual rental of RMB217,175 (tax inclusive) for daily operation

of Hisun Pharmaceutical and Zhejiang Yunsheng with a term of two years commencing on

January 1, 2025. According to the Property Rental Agreement, Hisun Pharmaceutical

leased and paid rent for the Leased Properties for the period from January 1, 2025 to

August 15, 2025, and Zhejiang Yunsheng leased and shall pay rent for the Leased Properties

from August 16, 2025 onwards. It is expected that Zhejiang Yunsheng will continue to rent

the Leased Property from our Company after the [REDACTED], which will constitute

continuing connected transaction under Chapter 14A of the Listing Rules.

The historical transaction amounts of the property rental to Hisun Pharmaceutical for

the years ended December 2023 and 2024, and the nine months ended September 30, 2025 is

nil, nil and RMB124,000, respectively.

The historical transaction amounts under the Property Rental Agreement (including

relative utility fees) to Zhejiang Yunsheng for the years ended December 2023 and 2024,

and the nine months ended September 30, 2025 is nil, nil and RMB187,000, respectively.

The Property Rental Agreement was entered into on arm’s length basis, and on normal

commercial terms with the rent and property management fee being determined with

reference to, among others, the prevailing market rates for similar properties in the same

area, the square meters rented.

As the transaction under the Property Rental Agreement will be conducted in the

ordinary and usual course of business and on normal commercial terms or better, and the

highest applicable percentage ratio calculated for the purpose of Chapter 14A of the Listing

Rules for the transactions thereunder is expected to be less than 5% on an annual basis and

the annual rental payable is less than HK$3,000,000, such transaction will be fully exempt

from all of the reporting, annual review, announcement, circular and independent

shareholders’ approval requirements under Chapter 14A of the Listing Rules pursuant to

Rule 14A.76(1)(c).

NON-EXEMPT CONTINUING CONNECTED TRANSACTIONS

Pharmaceutical Products Distribution Agreements

Each of our Company and Hangzhou Bozhirui has historically sold pharmaceutical

products to Zhejiang Provincial Pharmaceutical Industry, who then distributed our

products in Zhejiang Province. We intend to continue such distribution arrangement with

Zhejiang Provincial Pharmaceutical Industry after the [REDACTED].

Principal Terms

On February 1, 2025, our Company entered into an annual pharmaceutical products

distribution agreement with Zhejiang Provincial Pharmaceutical Industry (the

“Pharmaceutical Products Distribution Agreement I”), pursuant to which Zhejiang

Provincial Pharmaceutical Industry will purchase pharmaceutical products marketed

under the brand Anruixi 安瑞昔® from our Company and distribute these products

within Zhejiang Province. The term of the Pharmaceutical Products Distribution
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Agreement I commences from February 1, 2025 to January 31, 2026. We intend to renew the

agreement with Zhejiang Provincial Pharmaceutical Industry prior to its expiry, with a term

not exceeding three years.

On February 1, 2025, Hangzhou Bozhirui entered into an annual pharmaceutical

products distribution framework agreement with Zhejiang Provincial Pharmaceutical

Industry (the “Pharmaceutical Products Distribution Agreement II”, together with

Pharmaceutical Products Distribution Agreement I, collectively “Pharmaceutical Products

Distribution Agreements”), pursuant to which Zhejiang Provincial Pharmaceutical Industry

will purchase pharmaceutical products marketed under the brands Anjianning 安健寧®,

Anbainuo 安佰諾®, Anbaite 安佰特®, Anshuzheng 安舒正®, Anruize 安瑞澤® and Anbaixin

安佰欣® from Hangzhou Bozhirui and distribute these products within Zhejiang Province.

The term of the Pharmaceutical Products Distribution Agreement II commences from

February 1, 2025 to January 31, 2026. Hangzhou Bozhirui intends to renew the agreement

with Zhejiang Provincial Pharmaceutical Industry prior to its expiry, with a term not

exceeding three years.

Reasons for the Transaction

Under the distribution arrangement with Zhejiang Provincial Pharmaceutical Industry,

we don’t retain any ownership interest in the pharmaceutical products once they are sold.

Upon delivery and acceptance by Zhejiang Provincial Pharmaceutical Industry, all

significant risks and rewards associated with the ownership of the products are fully

transferred to Zhejiang Provincial Pharmaceutical Industry.

We consider this distribution arrangement to be both cost-effective and scalable. It

enables us to extend our market reach without the need to establish and maintain a large

in-house distribution infrastructure in Zhejiang Province. At the same time, it allows us to

retain strategic oversight over key aspects of our commercial operations, including

distributor management, marketing initiatives, and promotional activities. For further

information about our overall distribution strategy, please refer to the section titled

“Business — Sales, Marketing and Distribution” in this document.

Throughout the Track Record Period, Zhejiang Provincial Pharmaceutical Industry

has served as a key distribution partner for our pharmaceutical products in Zhejiang

Province. The selection of this distributor has been made in accordance with our internal

distributor management policies, which consider factors such as distribution capability,

compliance track record, and commercial performance. Zhejiang Provincial Pharmaceutical

Industry was chosen due to its well-established and extensive distribution network in

Zhejiang Province, its solid industry reputation, and its demonstrated competence in

handling pharmaceutical products.

Moreover, our long-standing business relationship with Zhejiang Provincial

Pharmaceutical Industry has fostered mutual trust and operational efficiency. Given their

proven reliability and familiarity with our products and operational requirements, we

believe that continuing this partnership under comparable commercial terms is in the best

interests of our Group and supports the sustainable growth of our distribution business in

the region.
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Pricing Policy

The pricing of pharmaceutical products supplied by our Group to Zhejiang Provincial

Pharmaceutical Industry shall be determined on normal commercial terms. In particular,

the prices offered to Zhejiang Provincial Pharmaceutical Industry shall be no more

favorable than those offered by our Group to independent third-party distributors for

comparable transactions involving similar pharmaceutical products under similar

conditions. The final transaction prices will be determined through arm’s length

negotiations between our Group and Zhejiang Provincial Pharmaceutical Industry, taking

into account a variety of objective pricing benchmarks and commercial considerations.

These benchmarks include: (i) government-mandated procurement prices, such as the prices

published or announced by the competent authorities; (ii) prevailing market prices,

including the prices at which our Group sells similar pharmaceutical products to

independent third-party distributors in the same or comparable geographic markets; (iii)

cost structures and margins, including production costs, distribution costs, and expected

profit margins based on historical performance and commercial viability; and (iv) order

volume and payment terms, where larger purchase volumes or more favorable payment

terms may influence pricing, in line with standard industry practices.

Historical Amounts

The following table set forth the historical amounts of our sales of pharmaceutical

products to Zhejiang Provincial Pharmaceutical Industry for the years ended December 31,

2023 and 2024 and the nine months ended September 30, 2025 :

For the year ended December 31

For the nine

months ended

September 30

2023 2024 2025

(RMB in thousands) (tax exclusive)

Pharmaceutical Products

Distribution Agreement I . . . . . 410 6,076 14,609

Pharmaceutical Products

Distribution Agreement II . . . . 45,688 44,816 48,573

In total . . . . . . . . . . . . . . . . . . . 46,098 50,892 63,182

The increase in historical transaction amount under the Pharmaceutical Products

Distribution Agreements during the Track Record Period was primarily due to the launch

of new products and the continuous year-on-year growth in overall sales volume.

CONNECTED TRANSACTIONS

– 409 –

THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND THAT

THE INFORMATION MUST BE READ IN CONJUNCTION WITH THE SECTION HEADED

“WARNING” ON THE COVER OF THIS DOCUMENT.



Annual Caps and Basis of Annual Caps

The following table sets forth the proposed annual caps for the transactions under the

Pharmaceutical Products Distribution Agreements for the year ending December 31, 2026 :

Proposed annual cap

for the year ending

December 31, 2026

(RMB in thousands)

Pharmaceutical Products Distribution Agreement I . . . . . . . . 45,000

Pharmaceutical Products Distribution Agreement II . . . . . . . . 85,000

In total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 130,000

The proposed annual caps are determined based on the following factors:

(i) Historical transaction amounts and growth trends:

The historical sales amounts from 2023 to the nine months ended September 30,

2025, demonstrate a clear upward trend in transaction volume with Zhejiang

Provincial Pharmaceutical Industry. The compound annual growth rate (CAGR)

in transaction amounts reflects increasing market demand, successful product

acceptance, and the effectiveness of our distribution strategy. The actual

transaction amount for the nine months ended September 30, 2025 (RMB63.2

million), already exceeds the full-year amount in 2024 (RMB50.9 million),

indicating a strong growth trajectory that forms the foundation for future

projections.

(ii) Projected sales volume growth:

The annual caps factor in our internal sales forecasts, which anticipate sustained

growth in product demand over the next year. This growth is expected to be

driven by (i) the ongoing expansion of our pharmaceutical product portfolio; (ii)

increasing penetration into public and private medical institutions in Zhejiang

Province; and (iii) expansion of healthcare coverage and rising demand for quality

medicines under national and provincial healthcare policies.

(iii) Geographic and channel expansion:

Zhejiang Provincial Pharmaceutical Industry has a well-established and

continually expanding distribution network. As it deepens its coverage within

Zhejiang Province and reaches new customer segments, its order volumes are

expected to increase in tandem with the demand generated by our sales efforts.
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(iv) Expected price adjustments and product mix optimization:

The estimated annual caps also incorporate potential price fluctuations due to

potential changes in procurement prices issued by provincial or national tendering

authorities and adjustments in pricing strategies based on market competition.

Inflationary pressures and rising costs of productions, logistics and raw materials

are also taken into account.

Listing Rules Implications

As one or more of the applicable percentage ratios in respect of the transaction under

the Pharmaceutical Products Distribution Agreements are expected to be more than 5% on

an annual basis, such transactions will, upon the [REDACTED], be subject to the

reporting, annual review, announcement, circular and independent shareholders’ approval

requirements under Chapter 14A of the Listing Rules.

WAIVER APPLICATION FOR NON-EXEMPT CONTINUING CONNECTED

TRANSACTIONS

By virtue of Rule 14A.76(2) of the Listing Rules, each of the transactions under the

sub-section “— Continuing Connected Transactions — Non-Exempt Continuing Connected

Transactions” will constitute connected transactions which are subject to reporting, annual

review and announcement under Chapter 14A of the Listing Rules. As the above

non-exempt continuing connected transactions are expected to continue on a recurring

and continuing basis, our Directors consider that compliance with the above announcement

and/or independent Shareholders’ approval requirements would be impractical, would add

unnecessary administrative costs to us and would be unduly burdensome to us.

Accordingly, we have applied to the Stock Exchange for, and the Stock Exchange [has

granted], a waiver to us under Rule 14A.105 of the Listing Rules from strict compliance

with the announcement, circular and independent Shareholders’ approval requirements in

respect of the above non-exempt continuing connected transactions. In addition, we

confirm that our Group will comply at all times with the other applicable provisions under

the Listing Rules in respect of the discloseable and non-exempt continuing connected

transactions.

In the event of any future amendments to the Listing Rules imposing more stringent

requirements than those applicable as of the Latest Practicable Date on the continuing

connected transactions referred to in this document, our Group will take immediate steps to

ensure compliance with such new requirements within a reasonable time.
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CONFIRMATION FROM OUR DIRECTORS

Our Directors (including independent non-executive Directors) are of the view that (i)

the non-exempt continuing connected transactions set out above have been and will be

entered into in the ordinary and usual course of our business on normal commercial terms

or better which are fair and reasonable and in the interests of our Group and our

Shareholders as a whole; (ii) the proposed monetary annual caps in respect of the

non-exempt continuing connected transactions are fair and reasonable and in the interests

of our Group and our Shareholders as a whole.

CONFIRMATION FROM THE JOINT SPONSORS

Based on (i) the relevant documents and information provided by our Company in

relation to the non-exempt continuing connected transactions; (ii) their participation in due

diligence and discussions with our Company; and (iii) the confirmation from our Directors

disclosed above, the Joint Sponsors are of the view that the non-exempt continuing

connected transactions described above have been and will continue to be carried out in the

ordinary and usual course of business of our Group, on normal commercial terms or better,

and are fair and reasonable and in the interests of our Company and our Shareholders as a

whole, and that the proposed annual cap for these transactions referred to in “—

Continuing Connected Transactions — Non-Exempt Continuing Connected Transactions”

in this section are fair and reasonable and in the interests of our Company and our

Shareholders as a whole.

INTERNAL CONTROL MEASURES TO SAFEGUARD SHAREHOLDERS’

INTERESTS

To ensure that our continuing connected transactions are conducted in compliance

with applicable rules, regulations and on normal commercial terms, and to safeguard the

interests of all our Shareholders, including minority Shareholders, our Group has adopted a

comprehensive framework of internal control policies and procedures. These measures are

designed to ensure that such transactions are fair, reasonable, and in the ordinary and usual

course of business of the Group. Key internal control measures include the following:

(i) our Group has formulated internal guideline for connected transactions based on

the applicable requirements under the Listing Rules, which (a) clearly defines

what constitutes a connected transaction and the applicable thresholds for

reporting, announcement, and independent Shareholders’ approval; (b) clarifies

the roles and responsibilities of each functional department in identifying,

reviewing, and approving connected transactions; and (c) requires ongoing

monitoring and documentation of continuing connected transactions to ensure

they remain within approved annual caps;

(ii) to ensure that the pricing and terms offered by/to our connected persons are fair,

reasonable and comparable with those offered to/by Independent Third Parties,

our Group will implement the following measures: (a) before engaging in any

connected transactions, the relevant business units will conduct regular

benchmarking exercises against prevailing market prices and commercial terms;
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and (b) the terms offered to/by our connected persons will be reviewed in

comparison with those quotations offered to/by Independent Third Parties to

ensure that such terms are comparable and consistent with normal commercial

terms;

(iii) the Audit Committee is expected to play a vital role in overseeing the connected

transactions. For example, it will conduct periodic review of the connected

transactions, including the actual transaction amounts, terms, and compliance

with the estimated annual caps that have been previously disclosed;

(iv) in accordance with the Listing Rules, our external auditors will conduct an annual

report on of the continuing connected transactions, in particular, including the

actual transaction amounts fall within the estimated annual caps that have been

previously disclosed; and

(v) we will regularly organize training sessions for relevant personnel to enhance their

awareness and understanding of the rules and internal policies governing

connected transactions and internal control procedures. This will ensure that

decision-makers remain vigilant and fully informed of their compliance

responsibilities.

CONNECTED TRANSACTIONS

– 413 –

THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND THAT

THE INFORMATION MUST BE READ IN CONJUNCTION WITH THE SECTION HEADED

“WARNING” ON THE COVER OF THIS DOCUMENT.


	CONNECTED TRANSACTIONS


<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles false
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /CMYK
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments false
  /ParseDSCCommentsForDocInfo false
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo false
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHT <FEFF005B683964DA300C005B0042004E0050005D300D005D00204F7F752890194E9B8A2D7F6E5EFA7ACB7684002000410064006F006200650020005000440046002065874EF69069752865BC9AD854C18CEA76845370524D5370523786557406300260A853EF4EE54F7F75280020004100630072006F0062006100740020548C002000410064006F00620065002000520065006100640065007200200035002E003000204EE553CA66F49AD87248672C4F86958B555F5DF25EFA7ACB76840020005000440046002065874EF63002>
  >>
  /ExportLayers /ExportVisiblePrintableLayers
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks true
      /AddColorBars false
      /AddCropMarks true
      /AddPageInfo true
      /AddRegMarks true
      /BleedOffset [
        14.173230
        14.173230
        14.173230
        14.173230
      ]
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure true
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /UseDocumentProfile
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


