
OVERVIEW

We will engage in certain transactions with our connected persons after the [REDACTED],

which will constitute continuing connected transactions under Chapter 14A of the Listing Rules.

OUR CONNECTED PERSONS

The following persons, with whom we have entered into certain transaction in our ordinary

course of business, will become our connected persons as defined under the Listing Rules upon

completion of the [REDACTED]:

Connected persons Connected relationship

Hainan Haitai Medical Technology Co.,

Ltd. (海南海泰醫療科技有限公司)

(“Hainan Haitai”)

Hainan Haitai is controlled by Mr. Dong Wei, the

relative of Mr. Dong, our Director and one of our

Controlling Shareholders, and therefore a connected

person of us.

Shanghai Shuofang Pharmaceutical

Technology Co., Ltd. (上海碩方醫藥科

技有限公司) (“Shanghai Shuofang”)

Shanghai Shuofang is a wholly-owned subsidiary of

Xintian Pharmaceutical, one of our Controlling

Shareholders, and therefore a connected person of us.

Shanghai Jinzhu Information Technology

Co., Ltd. (上海錦竺信息科技有限公司)

(“Shanghai Jinzhu”)

Shanghai Jinzhu is indirectly controlled by Mr. Dong

Zhu, our Director and one of our Controlling

Shareholders, and therefore a connected person of us.

Guangzhou Youyi Health Pharmaceutical

Chain Co., Ltd. (廣州市優醫健康藥業

連鎖有限公司)

Guangzhou Youyi is indirectly controlled by Mr. Dong

Zhu, our Director and one of our Controlling

Shareholders, and therefore a connected person of us.

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.

Sales of Pharmaceutical Products

During the Track Record Period, our Group sold pharmaceutical products to Hainan Haitai

from time to time. Such transactions 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

consideration being determined with reference to, among others, the market price of the

pharmaceutical products and are expected to continue after [REDACTED].

Procurement of Technology Services

During the Track Record Period, our Group procured technology services from Shanghai

Shuofang from time to time. Such transactions 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

consideration being determined with reference to, among others, the costs, the quantities, the quality

and reliability of such services and the prevailing market conditions. and are expected to continue

after [REDACTED].
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Procurement of Operational Support Services

During the Track Record Period, our Group procured operational support services from

Shanghai Jinzhu from time to time. Such transactions 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 consideration being determined with reference to, among others, the costs, the quantities,

the quality and reliability of such services and the prevailing market conditions. and are expected to

continue after [REDACTED].

As the transactions contemplated under the Sales of Pharmaceutical Products, the Procurement

of Technology Services and the Procurement of Operational Support Services above 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 thereunder 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).

PARTIALLY-EXEMPT CONTINUING CONNECTED TRANSACTION

Pharmaceutical Products Sales Framework Agreement

Principal Terms

On [‧], our Company, for itself and on behalf of its subsidiaries, entered into a pharmaceutical

products sales framework agreement (the “Pharmaceutical Products Sales Framework Agreement”)

with Guangzhou Youyi, pursuant to which our Group will sell pharmaceutical products to

Guangzhou Youyi.

The initial term of the Pharmaceutical Products Sales Framework Agreement will commence on

the [REDACTED] and end on [REDACTED] and may be renewed subject to the relevant

requirements under the relevant laws, regulations, and the Listing Rules. Our Group and

Guangzhou Youyi will enter into separate underlying agreements which will set out the specific

terms and conditions according to the principles provided in the Pharmaceutical Products Sales

Framework Agreement.

Reasons for the Transaction

We sell pharmaceutical products directly to retail pharmacies as part of our ordinary and usual

course of business, while Guangzhou Youyi, as a chain pharmacy, procures pharmaceutical products

in its ordinary and usual course of business to meet its customer needs. Therefore, there is a

recurring need for Guangzhou Youyi to purchase pharmaceutical products from us.
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Similar to Independent Third Parties, both our Group and Guangzhou Youyi are required to

undergo respective selection and approval procedures, as well as the commercial negotiation process,

before establishing a seller-buyer relationship. Our Group has developed a long-term and stable

business relationship with Guangzhou Youyi, which has also become one of our Group’s reliable and

stable sales channels for the pharmaceutical products. We are familiar with their procurement and

delivery requirements, enabling us to supply pharmaceutical products efficiently to meet their

operational needs. Furthermore, this transaction does not restrict us from collaborating with other

retail pharmacies, as we will only supply pharmaceutical products to Guangzhou Youyi if both

parties mutually agree that it is in the best interests of our Group, Guangzhou Youyi, and their

respective shareholders as a whole.

Guangzhou Youyi is selected as a preferred partner under similar or comparable terms due to

its market reputation, ample experience, solid foundation in the pharmaceutical retail industry, and

the long-standing business relationship we have built together.

Pricing Policy

The prices for the pharmaceutical products provided by our Group to Guangzhou Youyi will

be no more favourable than those offered by our Group to other direct sales customers who are

Independent Third Parties for comparable transactions, and will be determined by our Group and

Guangzhou Youyi through arm’s length negotiations with reference to, among others, (i) the medical

insurance listed price for NRDL-included products; and (ii) the prices offered by our Group to other

direct sales customers who are Independent Third Parties for the relevant pharmaceutical products.

Historical Amounts

The historical transaction amounts of our sales of pharmaceutical products to Guangzhou

Youyi were approximately RMB2.68 million, RMB1.92 million and RMB2.62 million, for the years

ended December 31, 2023, 2024 and 2025, respectively.

Annual Cap and Basis of Caps

Our proposed annual cap for the transactions under the Pharmaceutical Products Sales

Framework Agreement for the financial year ending December 31, 2026 is RMB3.8 million.

The proposed annual caps have been carefully determined on the basis of prudent commercial

assumptions and realistic business estimations. We have taken into account the following key

factors: (a) the historical transaction amounts under similar sales arrangements during the Track

Record Period, which provide a reliable foundation and benchmark for future cap projections; (b)

the anticipated growth in demand from our direct sales customers, driven by the overall expansion of

both the prescription and over-the-counter pharmaceutical markets and further catalyzed by macro

and sector-specific factors such as aging demographics, rising healthcare awareness and expanding

chronic disease management needs; (c) the potential impact of rising costs associated with

production, logistics and compliance, particularly in light of inflationary pressures and evolving

pharmaceutical industry regulations, which may influence the pricing and volume of product sales;

and (d) the expected launch of new pharmaceutical products and potential expansion into new

regional or therapeutic markets, which may create additional transaction volumes and necessitate a

forward-looking and flexible cap structure to accommodate growth opportunities.
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Listing Rules Implications

As the highest applicable percentage ratio of the transactions under the Pharmaceutical

Products Sales Framework Agreement for the year ending December 31, 2026, calculated for the

purpose of Chapter 14A of the Listing Rules, is higher than 0.1% but below 5% on an annual basis,

such transaction will, upon [REDACTED], constitute a continuing connected transaction of our

Company subject to the annual reporting requirement under Rules 14A.49 and 14A.71 of the Listing

Rules and the announcement requirement under Rule 14A.35 of the Listing Rules but exempt from

the circular and independent Shareholders’ approval requirements under Rule 14A.36 of the Listing

Rules.

INTERNAL CONTROL PROCEDURES

Our Group adopts the following internal control measures to ensure that the transactions will

be carried out in accordance with the terms of the Pharmaceutical Products Sales Framework

Agreement, including the pricing policies, and in compliance with all the applicable requirements

under the Listing Rules:

(i) We have adopted a connected transaction management policy to ensure that connected

transaction will be conducted fairly, on normal commercial terms, and in the interests of

our Company and our Shareholders as a whole.

(ii) Prior to the execution of the underlying agreements under the continuing connected

transaction, the business management department of our Group will thoroughly

understand the true condition of the transaction target and the integrity record, credit

status, and performance capability of the counterparty; carefully assess the necessity and

rationality of the transaction, the sufficiency of the pricing basis, the fairness of the

transaction price, and the impact on our Company; pay special attention to issues such as

unclear ownership of the transaction target, uncertain performance capability of the

counterparty, and unclear transaction price; and where necessary, appoint external

professional parties to assess or audit the value of the transaction.

(iii) The internal audit department of our Group will regularly examine the pricing of the

transactions under the continuing connected transaction to ensure that those transactions

are conducted in accordance with the pricing terms therein.

(iv) Our Company will provide information and supporting documents to the independent

non-executive Directors and the auditors for them to conduct an annual review of the

continuing connected transactions entered into by our Company. Our independent

non-executive Directors and auditors will conduct an annual review of the continuing

connected transaction under the Pharmaceutical Products Sales Framework Agreement

and provide annual confirmations in accordance with Rules 14A.55 and 14A.56 of the

Listing Rules.

WAIVER

In respect of the transactions as contemplated under the Pharmaceutical Products Sales

Framework Agreement as described above, we have applied for, [and the Stock Exchange has

granted us,] a waiver from strict compliance with the announcement requirements under the Listing

Rules pursuant to Rule 14A.105 of the Listing Rules.
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DIRECTORS’ CONFIRMATION

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

partially-exempt continuing connected transaction set out above has been and will be entered into in

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

fair and reasonable, and in the interests of our Company and our Shareholders as a whole, and (ii)

the proposed annual cap for such transaction is fair and reasonable and in the interests of our

Company and the Shareholders as a whole.

SOLE SPONSOR’S CONFIRMATION

The Sole Sponsor has (i) reviewed the relevant documents and information provided by the

Company in relation to the above partially-exempt continuing connected transaction; (ii) obtained

necessary representations and confirmations from the Company and the Directors, and (iii)

participated in the due diligence and discussions with the management of the Group. Based on the

above, the Sole Sponsor is of the view that the aforesaid partially-exempt continuing connected

transaction, for which the waiver has been sought, has been entered into in the ordinary and usual

course of the Company’s business on normal commercial terms or better terms, is fair and reasonable

and in the interests of the Company and its Shareholders as a whole, and that the proposed annual

cap in respect of the partially-exempt continuing connected transaction is fair and reasonable and in

the interests of the Company and its Shareholders as a whole.

CONNECTED TRANSACTIONS

– 199 –

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 (None)
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<

    /BGR <>
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e9ad88d2891cf76845370524d53705237300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CZE <>
    /DAN <>
    /DEU <>
    /ENU (Use these settings to create Adobe PDF documents best suited for high-quality prepress printing.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
    /ESP <>
    /ETI <>
    /FRA <>
    /GRE <>

    /HRV (Za stvaranje Adobe PDF dokumenata najpogodnijih za visokokvalitetni ispis prije tiskanja koristite ove postavke.  Stvoreni PDF dokumenti mogu se otvoriti Acrobat i Adobe Reader 5.0 i kasnijim verzijama.)
    /HUN <>
    /ITA <>
    /JPN <FEFF9ad854c18cea306a30d730ea30d730ec30b951fa529b7528002000410064006f0062006500200050004400460020658766f8306e4f5c6210306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103055308c305f0020005000440046002030d530a130a430eb306f3001004100630072006f0062006100740020304a30883073002000410064006f00620065002000520065006100640065007200200035002e003000204ee5964d3067958b304f30533068304c3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020ace0d488c9c80020c2dcd5d80020c778c1c4c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /LTH <>
    /LVI <>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor prepress-afdrukken van hoge kwaliteit. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /POL <>
    /PTB <>
    /RUM <>
    /RUS <>
    /SKY <>
    /SLV <>
    /SUO <>
    /SVE <>
    /TUR <>
    /UKR <>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
  >>
  /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 true
      /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


