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The information in this preliminary prospectus is not complete and may be changed. These securities may not be sold until the registration statement
filed with the Securities and Exchange Commission is effective. This preliminary prospectus is not an offer to sell nor does it seek an offer to buy these
securities in any jurisdiction where such offer or sale is not permitted.
SUBJECT TO COMPLETION, DATED

, 2014

PRELIMINARY PROSPECTUS

American Depositary Shares

iKang Healthcare Group, Inc.
Representing

Class A Common Shares

This is an initial public offering of American depositary shares, or ADSs, of iKang Healthcare Group, Inc. We are offering
ADSs and the selling
shareholders identified in this prospectus are offering an additional
ADSs. Each ADS represents
Class A common shares, par value US$0.01 per
share, of iKang Healthcare Group, Inc. We expect that the initial public offering price per ADS will be between US$
and US$
. We will not receive
any of the proceeds from the sale of ADSs by the selling shareholders.
Prior to this offering, there has been no public market for our ADSs or our shares. We have applied to list the ADSs on the NASDAQ Global Select Market
under the symbol “KANG.”
We are an “emerging growth company,” as defined in Section 2(a) of the Securities Act of 1933, as amended, or the Securities Act, and Section 3(a) of the
Securities Exchange Act of 1934, as amended, or the Exchange Act.
See “Risk Factors” beginning on page 16 to read about factors you should consider before buying our ADSs.
Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these securities or passed upon
the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.

Per ADS

Public offering price
Underwriting discounts and commissions
Proceeds, before expenses, to iKang Healthcare Group, Inc.
Proceeds, before expenses, to the selling shareholders
We and selling shareholders have granted the underwriters the right to purchase up to an additional
price, less the underwriting discounts and commissions, to cover over-allotments.

US$
US$
US$
US$

Total

US$
US$
US$
US$

additional ADSs at the initial public offering

Following this offering, we will have two classes of authorized ordinary shares, Class A common shares and Class C common shares. The rights of the
holders of Class A and Class C common shares are identical, except with respect to voting and conversion rights. Each Class A common share will be entitled to
one vote per share. Each Class C common share will be entitled to 15 votes per share and is convertible at any time into one Class A common share. Mr. Ligang
Zhang will beneficially own all of our Class C common shares. Upon the completion of this offering, Mr. Ligang Zhang will own an amount of Class C common
shares, which taken together with the Class A common shares beneficially owned by Mr. Ligang Zhang, shall allow him to control the exercise of 36% of our
voting power. Upon an exercise of the underwriters’ over-allotment option, Class A common shares held by an affiliate of Mr. Ligang Zhang shall be redesignated
to Class C common shares such that after such exercise, the amount of Class C common shares and Class A common shares beneficially owned by Mr. Ligang
Zhang, will continue to allow him to control the exercise of 36% of our voting power. Assuming the underwriters have not exercised their over-allotment option
to purchase additional ADSs, upon the completion of this offering, Mr. Ligang Zhang will beneficially own
Class C common shares; assuming full
exercise, Mr. Ligang Zhang will beneficially own
Class C common shares. Our dual class common share structure involves certain risks. See the relevant
risk factors on page 51 of this prospectus for a detailed discussion of such risks.
The underwriters expect to deliver the ADSs against payment in U.S. dollars in New York, New York on or about

, 2014.
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You should rely only on the information contained in this prospectus or in any related free writing prospectus filed with the Securities and Exchange
Commission, or the SEC, in connection with this offering. Neither we nor the underwriters have authorized anyone to provide you with additional information or
information different from that contained in this prospectus or in any free writing prospectus. We are offering to sell, and seeking offers to buy, ADSs only in
jurisdictions where offers and sales are permitted. The information contained in this prospectus or in any free writing prospectus is accurate only as of its date,
regardless of the time of delivery of this prospectus or of any sale of ADSs.
We have not taken any action to permit a public offering of the ADSs outside the United States or to permit the possession or distribution of this prospectus
outside the United States. Persons outside the United States who come into possession of this prospectus must inform themselves about and observe any
restrictions relating to the offering of the ADSs and the distribution of this prospectus outside the United States.
Until
, 2014 (the 25th day after the date of this prospectus), all dealers that buy, sell or trade ADSs, whether or not participating in this
offering, may be required to deliver a prospectus. This is in addition to the obligation of dealers to deliver a prospectus when acting as underwriters and
with respect to their unsold allotments or subscriptions.
i
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CONVENTIONS THAT APPLY TO THIS PROSPECTUS
Except where the context otherwise indicates and for the purpose of this prospectus only:
•

“ADSs” refers to our American depositary shares, each of which represents Class A common shares, and “ADRs” are to the American depositary
receipts that evidence our ADSs;

•

“China” or “PRC” refers to the People’s Republic of China, excluding Hong Kong, Macau and Taiwan;

•

“fiscal 2010,” “fiscal 2011” and “fiscal 2012” means the 12-month periods ended March 31, 2011, 2012 and 2013, respectively; references to years
not specified as being fiscal years are calendar years;

•

“RMB” or “Renminbi” refers to the legal currency of China. “US$,” “U.S. dollars,” or “dollars” refers to the legal currency of the United States;

•

“tier-1 cities” or “first tier cities” refer to Beijing, Shanghai, Guangzhou and Shenzhen; “tier-2 cities” or “second tier cities” refer to all provincial
capitals and municipalities, except for the first tier cities; and “third tier cities” refer to other municipal cities except for tier-1 cities and tier-2 cities
in China; and

•

“we,” “us,” “our company,” and “our” refer to iKang Healthcare Group, Inc., a Cayman Islands company, predecessor entities, subsidiaries and
affiliated entities.

Renminbi amounts shown in this prospectus are accompanied by translations into U.S. dollars solely for the convenience of the reader. In addition, certain
PRC economic and market data shown in U.S. dollars in this prospectus have been translated from Renminbi amounts. Unless otherwise noted, all such
translations from Renminbi to U.S. dollars in this prospectus were made at RMB6.2108 to US$1.0000, the noon buying rate for March 29, 2013 set forth in the
H.10 statistical release of the Federal Reserve Board. We make no representation that the Renminbi or U.S. dollar amounts referred to in this prospectus could
have been or could be converted into U.S. dollars or Renminbi, as the case may be, at any particular rate or at all. The PRC government restricts the conversion of
Renminbi into foreign currency and foreign currency into Renminbi for certain types of transactions. On March 14, 2014, the noon buying rate set forth in the
H.10 statistical release of the Federal Reserve Board was RMB6.1500 to US$1.0000.
ii
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PROSPECTUS SUMMARY
This summary highlights selected information appearing elsewhere in this prospectus. This summary may not contain all of the information you should
consider before investing in our ADSs. You should carefully read this prospectus, including our financial statements and related notes and the sections
entitled “Risk Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” appearing elsewhere in this
prospectus, and the registration statement of which this prospectus is a part in their entirety before investing in our ADSs, especially the risks of investing in
our ADSs, which we discuss under “Risk Factors.” This prospectus contains statistical data extracted from a report which we commissioned Frost &
Sullivan, an independent market research firm, to prepare in 2014 for the purpose of providing information on China’s healthcare market. “Fiscal 2010,”
“fiscal 2011” and “fiscal 2012” means the 12-month periods ended March 31, 2011, 2012 and 2013, respectively. References to years not specified as being
fiscal years are calendar years.
Overview
We are the largest provider in China’s fast growing private preventive healthcare services market, accounting for approximately 12.3% of market share
in terms of revenue in 2013, according to Frost & Sullivan. Through our integrated service platform and established nationwide network of medical centers
and third-party service provider facilities, we provide comprehensive and high quality preventive healthcare solutions including a wide range of medical
examinations services and value-added services including disease screening and other services. Our customers are primarily corporate customers who
contract us to provide medical examination services to their employees and clients and pay for these services at pre-negotiated prices. We also directly
market our services to individual customers. In fiscal 2012, we delivered our services to approximately 1.9 million individuals in total, including the
employees and clients of our corporate customers.
Chronic diseases are becoming more prevalent in China. According to Frost & Sullivan, the number of people with hypertension, diabetes and
hyperlipidemia increased 89%, 97% and 71%, respectively, from 2001 to 2012. With the rising incidence of chronic diseases, more and more people are
realizing the importance and benefits of preventive healthcare services. Currently, medical examinations are not typically covered by health insurance
policies in China. Although the majority of medical examinations are still performed in public hospitals, an increasing number of customers are choosing
private providers who offer quality services at affordable prices.
As of December 31, 2013, our nationwide network consisted of 42 self-owned medical centers, which contributed the majority of our revenue. Our
self-owned medical center network covers 13 of the most affluent cities in China, namely Beijing, Shanghai, Guangzhou, Shenzhen, Chongqing, Tianjin,
Nanjing, Suzhou, Hangzhou, Chengdu, Fuzhou, Changchun and Jiangyin. We have also supplemented our self-owned medical center network by contracting
with approximately 300 third-party service provider facilities which include selected independent medical examination centers and hospitals across all of
China’s provinces, creating a nationwide network that allows us to serve our customers in markets where we do not have self-owned medical centers.
Our nationwide network offers a wide range of medical examination services and provides a “one-stop” solution to our corporate customers which
have a broad geographic footprint in China. As a single point of contact for our corporate customers, we provide consistent and high quality services to their
employees and clients in different locations and reduce their administrative burden. We also provide our customers with professional consultation and
medical referrals for additional as-needed diagnosis or treatment. Our centers are independent of hospitals and located in prime urban locations with an
average size of 2,500 square meters. Equipped with advanced equipment and staffed with experienced medical professionals, each center provides a
comfortable and friendly environment to our customers.
In fiscal 2012 and for the nine months ended December 31, 2013, we generated 83.2% and 79.2% of our net revenues from corporate customers,
respectively, and the remainder from individual customers. In fiscal 2012,
1
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we served approximately 1.7 million individuals from approximately 11,200 corporate customers in various industries including financial services,
telecommunications, retail, consumer goods and information technology, as well as approximately 206,000 individual customers. We served 71 of the 100
largest Chinese companies in 2012 as ranked by Forbes, including the ten largest commercial banks, as well as many other blue-chip Chinese companies. We
also serve many large multinational companies in China, including 189 of the companies ranked in the 2013 Fortune Global 500. Among our top 50
customers in fiscal 2012, 90% have been our customers for more than four years. In addition, to cater to the increasing demand for even more extensive and
higher quality medical services from China’s growing population of high-net-worth individuals, we opened two high-end medical examination centers under
our iKang Evergreen brand in Nanjing and Beijing in September and December 2013, respectively.
We believe that we are at the forefront of the industry with our proprietary centralized information technology platform. We operate an online and
telephonic health management and consultation system which provides our customers with convenient and hassle-free access to our nationwide network. We
integrate third-party service providers into our network through customer scheduling and payment systems. Our information technology systems (i) allow
individuals online and mobile access to their medical examination results and analytical tools that help them better understand their health conditions, (ii)
enable corporate customers to monitor and analyze aggregated anonymous health data with respect to their employees, and (iii) enable us to track our
operations and internal performance metrics which help us prioritize our marketing and sales efforts.
We have grown rapidly since our inception through both organic growth and strategic acquisitions. The number of our self-owned medical centers has
grown from one in 2006 to 42 as of December 31, 2013. We have expanded our customer base from approximately 5,200 corporate customers in fiscal 2010
to approximately 11,200 corporate customers in fiscal 2012 and further to approximately 16,900 corporate customers in the nine months ended December 31,
2013. Total customer visits increased from approximately 1,067,000 in fiscal 2010 to approximately 1,381,000 in fiscal 2011 and to approximately 1,931,000
in fiscal 2012, representing a CAGR of 34.5%, and the number of total customer visits was approximately 2,306,000 for the nine months ended
December 31, 2013. From fiscal 2010 to fiscal 2012, our net revenues grew from US$68.2 million to US$133.9 million, representing a CAGR of 40.1%. Our
net revenues reached US$172.8 million for the nine months ended December 31, 2013.
Industry Background
Preventive healthcare services seek to detect and prevent diseases or injuries, improve the overall health condition and quality of life while lowering
potential future healthcare costs. According to Frost & Sullivan, preventive healthcare services in China primarily consist of medical examinations,
vaccination programs, women and children care and other services. These services have historically been offered by various state-owned or controlled
medical institutions that are closely regulated by the PRC government. In April 2009, the PRC government issued Opinions on Deepening the Healthcare
System Reform, which encouraged private investment in the healthcare system and relaxed restrictions on medical professionals practicing in multiple
locations. As a result, an increasing number of private service providers have entered into the market and started offering medical examination services.
The private preventive healthcare services market in China, which primarily focuses on medical examination services, is an emerging market and has
experienced rapid growth in the past decade. According to Frost & Sullivan, the total market grew from RMB3.1 billion (US$0.5 billion) in 2009 to
RMB9.5 billion (US$1.5 billion) in 2013, representing a CAGR of 32.0% and is expected to continue to grow from 2013 at a CAGR of 31.0% and reach
RMB36.7 billion (US$5.9 billion) by the end of 2018. According to Frost & Sullivan, recent trends have shown that private service providers have begun to
increase their share of medical examination service market due to their customer-centric services, customized offerings, nationwide access, and
2
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other information technology-enabled features that are not often provided by public hospitals. According to Frost & Sullivan, in the next three to five years,
the private medical examination market is expected to grow faster than the public medical examination market and gain more market shares. This market is
relatively fragmented with hundreds of private service providers. The major players in the market with relatively significant market shares are companies
with multiple locations, either across China or regionally. According to Frost & Sullivan, the top five companies in terms of revenues in 2013 were all
domestic companies. Private preventive healthcare services providers primarily target corporate customers and individual customers with medium to high
income. Although individual customers are providing increased revenue contribution, according to Frost & Sullivan, corporate customers accounted for
approximately 80% of the medical examinations performed by private healthcare service providers in recent years.
In the United States and other developed countries, medical examination services are primarily provided by family practice physicians and are
typically covered by medical insurance. Insurance companies in these countries designate the tests and procedures included in medical examination packages
based on their risk analysis for certain diseases taking into account various factors such as age, gender and medical history of the entire insured group.
Although medical examinations are not typically covered by medical insurance in China, the medical examination industry including privately owned and
operated medical examination centers has been growing fast in China. This is largely driven by a rising population of middle-class and wealthy individuals
who pay more attention to disease prevention and improved benefits provided by large corporations for their employees. According to Frost & Sullivan, the
number of individuals with annual disposable incomes from US$3,500 to US$21,000 was approximately 213.2 million in 2011 and will grow to 355.5
million in 2015. Individuals seek comprehensive medical examinations and other targeted disease screenings at these medical examination centers. With
rising health awareness in China, we believe the preventive healthcare market including the private preventive healthcare market will continue to grow
substantially in the future.
Our Strengths
We believe the following strengths have contributed to our success and differentiated us from our competitors:
•

Unique business model addressing the increasing demand for preventive healthcare in China;

•

Leading position in a fast growing market;

•

Successful track record of acquisition integration and new center development;

•

Large and loyal customer base built on our recognized brand name and supported by our multiple sales channels;

•

Sophisticated proprietary information technology systems; and

•

Experienced management team with strong industry expertise and successful track records.

Our Strategies
Our goal is to further strengthen our leading position in the private preventive healthcare services market in China and to continue to gain market share
from the public sector by differentiating our preventive healthcare services from those provided by public hospitals. In the long run, by leveraging our
growing network of medical centers, large and loyal customer base, established demographic and disease information database together with our
sophisticated proprietary information systems, we plan to expand the scope of our service offerings to include other healthcare services and ultimately
establish our company as a leading health management service provider in China. We intend to achieve our goal by implementing the following strategies:
•

Expand the breadth and depth of our services platform;
3

Table of Contents

•

Continue to expand our nationwide network coverage;

•

Expand our existing customer base and attract new customers;

•

Further upgrade our service standards to enhance customer experience; and

•

Continue to develop technology-enabled health management solutions and improve operational efficiency.

Risks and Uncertainties
Investing in our ADSs involves a high degree of risk. You should carefully consider the risks and uncertainties summarized below, the risks described
under “Risk Factors” beginning on page 16 of, and the other information contained in, this prospectus before you decide whether to purchase our ADSs:
•

We rely on corporate customers for a significant portion of our net revenues;

•

If we fail to manage our growth and our growth strategies effectively, our business, financial condition, results of operations and prospects may
suffer;

•

We may not realize the anticipated benefits of our past and potential future investments or acquisitions or be able to recruit or integrate any
acquired employees, businesses or products, which in turn may negatively affect their performance and respective contributions to our results of
operations;

•

Our expansion into the high-end preventive healthcare services market, including the significant capital expenditure expenses involved, may
present increased risks;

•

We could be liable and suffer reputational harm if a third-party service provider provides inferior service or harms a customer, which may have a
material adverse effect on our business, financial condition, results of operations and prospects;

•

We operate in a competitive environment and competing facilities and services could harm our business, financial condition, results of
operations and prospects;

•

Our business is heavily regulated. Failure to comply with applicable regulations and any changes in government policies or regulations could
result in penalties, loss of licenses, additional compliance costs or other adverse consequences;

•

If the PRC government finds that the agreements that establish the structure for operating our business in China do not comply with its
restrictions on foreign investment in healthcare and Internet-related businesses, or if these regulations or the interpretation of existing regulations
change in the future, we could be subject to severe penalties or be forced to relinquish our economic benefits in the assets and operations of our
affiliated PRC entities;

•

We rely on contractual arrangements with our affiliated PRC entities and their respective shareholders for the operation of our business, which
may not be as effective as direct ownership. If our affiliated PRC entities and their shareholders fail to perform their obligations under these
contractual arrangements, we may have to resort to litigation to enforce our rights, which may be time-consuming, unpredictable, expensive and
damaging to our operations and reputation; and

•

Our PRC subsidiaries have contractual arrangements with four affiliated PRC entities, (i) Shanghai iKang Guobin Holding Co., Ltd., or iKang
Holding, (ii) Hangzhou iKang Guobin Clinic Co., Ltd., or iKang Hangzhou Xixi, (iii) Shanghai Yuanhua Information Technology Co., Ltd., or
Yuanhua Information, and (iv) Jiandatong Health Technology (Beijing) Co., Ltd., or Beijing Jiandatong. Mr. Ligang Zhang, chairman and chief
executive officer of our company, and Mr. Boquan He, a director of our company, jointly hold iKang Holding and also indirectly hold iKang
Hangzhou Xixi
4
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through iKang Holding. Mr. Haiqing Hu and Mr. Lei Zhao hold 80% and 20% of the equity interest in Yuanhua Information, respectively. Mr.
Haiqing Hu and Mr. Rui Ma hold 80% and 20% of the equity interest in Beijing Jiandatong, respectively. These individuals, as shareholders of
iKang Holding, Yuanhua Information and Beijing Jiandatong, may have a potential conflict of interest with us, and they may breach their
contracts with us or cause such contracts to be amended in a manner contrary to the interest of our company.
•

Our holding company structure may restrict our ability to receive dividends or other payments from our PRC subsidiaries and our affiliated PRC
entities, which could restrict our ability to act in response to changing market conditions and to satisfy our liquidity requirements.

Corporate Structure and History
In December 2003, ShanghaiMed Healthcare, Inc. was incorporated in the British Virgin Islands, or the BVI, and its name was changed to iKang
Guobin Healthcare Group, Inc., or iKang Guobin, in February 2011. In February 2004, ShanghaiMed iKang, Inc., or Beijing iKang, was incorporated in
China as a wholly-owned subsidiary of iKang Guobin to commence our preventive healthcare services in China.
In April 2007, Beijing iKang entered into a series of agreements with the shareholders of Shanghai iKang Guobin Holding Co. Ltd (formerly known as
Shanghai Guobin Medical Holding Co. Ltd), or iKang Holding, in connection with a business combination, and entered into a series of contractual
arrangements with iKang Holding and iKang Holding’s shareholders through which Beijing iKang gained effective control over iKang Holding. Since the
transactions between Beijing iKang and iKang Holding in 2007, in an effort to further expand our service coverage in China, iKang Holding and its
subsidiaries have acquired or constructed 35 medical centers in China. iKang Holding and its subsidiaries have completed the PRC approvals and
registrations required for the establishment or acquisitions of such medical centers.
In September 2010, iKang Holding and Shanghai Yalong Daoyi Services Co., Ltd., or Yalong Daoyi, established Hangzhou iKang Guobin Clinic Co.,
Ltd. (formerly known as Hangzhou Hongkang Clinic Co., Ltd.), or iKang Hangzhou Xixi, with 80% and 20% equity interest, respectively. In January 2011,
iKang Health Management (Zhejiang) Co., Ltd., or Zhejiang iKang, our other PRC subsidiary, entered into a series of contractual arrangements with iKang
Hangzhou Xixi and the shareholders of iKang Hangzhou Xixi, iKang Holding and Yalong Daoyi, through which Zhejiang iKang gained effective control
over the operations of iKang Hangzhou Xixi.
In July 2013, the company acquired a 100% equity interest in Yuanhua Medical Consultancy Services (Shanghai) Co., Ltd., or Yuanhua WFOE, which
entered into a series of contractual arrangements with Yuanhua Information and Yuanhua Information’s shareholders through which Yuanhua WFOE gained
effective control over the operations of Yuanhua Information and its subsidiary, Shanghai Yuanhua Clinic Co., Ltd. Yuanhua Information and Shangai
Yuanhua Clinic Co., Ltd. provide medical examination related services in China.
In April 2013, Mr. Jinfeng Pan and Mr. Rui Ma established Beijing Jiandatong, with a 80% and 20% equity interest, respectively. In December 2013,
Mr. Jinfeng Pan transferred the 80% equity interest in Beijing Jiandatong to Mr. Haiqing Hu. In December 2013, Beijing iKang entered into a series of
contractual arrangements with Beijing Jiandatong and Mr. Haiqing Hu through which Beijing iKang gained effective control over the operation of Beijing
Jiandatong.
Our company, iKang Healthcare Group, Inc. (formerly known as China iKang Healthcare, Inc.), was incorporated in connection with this offering in
May 2011 as a limited liability company in the Cayman Islands. In March 2014, iKang Guobin became the wholly owned subsidiary of our company through
a share exchange through which we acquired all the issued and outstanding shares of iKang Guobin. In consideration for acquiring iKang Guobin’s shares,
we issued to each of the shareholders of iKang Guobin the same number of our shares in the same class of common shares or series of preferred shares, as
the case may be, as such shareholder held in iKang Guobin. In this manner, the share ownership of our company immediately after the share exchange was
identical to the share ownership of iKang Guobin immediately prior to the share exchange.
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The following diagram illustrates our corporate structure including our subsidiaries and consolidated affiliated entities as of the date of this prospectus.
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(1)
(2)
(3)
(4)
(5)

Shanghai iKang Guobin Holding Co., Ltd., or iKang Holding, is our consolidated affiliated entity established in China, and each of Mr. Ligang Zhang and Mr. Boquan He holds 50% of the equity
interest in iKang Holding. Mr. Ligang Zhang and Mr. Boquan He are directors of our company.
Hangzhou iKang Guobin Clinic Co., Ltd., or iKang Hangzhou Xixi, is our consolidated affiliated entity established in China, and iKang Holding and Yalong Daoyi hold 80% and 20% of the equity
interest in iKang Hangzhou Xixi, respectively.
Shanghai Yuanhua Information Technology Co., Ltd., or Yuanhua Information, is our consolidated affiliated entity established in China, and Mr. Haiqing Hu and Mr. Lei Zhao hold 80% and 20% of
the equity interest in Yuanhua Information, respectively.
Jiandatong Health Technology (Beijing) Co., Ltd., or Beijing Jiandatong, is our consolidated affiliated entity established in China, and Mr. Haiqing Hu and Mr. Rui Ma hold 80% and 20% of the
equity interest in Beijing Jiandatong, respectively.
Shanghai Wenzhong Clinic Co., Ltd.’s two subsidiaries, Shanghai Wen-chao Manage Co., Ltd. and Shanghai Guoda Wenzhong Medical Co., Ltd., are in the process of being liquidated.

We currently conduct our operations in China through a series of contractual arrangements entered into (i) among Beijing iKang, iKang Holding and
iKang Holding’s shareholders, (ii) among Zhejiang iKang, iKang Hangzhou Xixi and iKang Hangzhou Xixi’s shareholders, (iii) among Yuanhua WFOE,
Yuanhua Information and Yuanhua Information’s shareholders and (iv) among Beijing iKang, Beijing Jiandatong and Mr. Haiqing Hu, one of Beijing
Jiandatong’s shareholders, including an exclusive business cooperation agreement, share pledge agreement, exclusive call option agreement and powers of
attorney, through which Beijing iKang, Zhejiang iKang and Yuanhua WFOE exercise effective control over the operations of iKang Holding, iKang
Hangzhou Xixi, Yuanhua Information, Beijing Jiandatong and their subsidiaries, and receive the economic benefits generated from shareholders’ equity
interests in these entities. See “Our History and Corporate Structure — Our Corporate Structure.”
As a result of these contractual arrangements and various operational agreements, we are considered the primary beneficiary of iKang Holding, iKang
Hangzhou Xixi, Yuanhua Information, Beijing Jiandatong and their subsidiaries, and accordingly, we consolidate the results of operations of iKang Holding,
iKang Hangzhou Xixi, Yuanhua Information, Beijing Jiandatong and their subsidiaries in our financial statements. In the opinion of our PRC legal counsel,
King & Wood Mallesons Lawyers, the ownership structure and the contractual arrangements among these entities are not in violation of current PRC laws
and regulations and each contract under the contractual arrangements is valid, binding and enforceable under current PRC laws. However, our PRC legal
counsel has also advised us that there are substantial uncertainties regarding the interpretation and application of current or future PRC laws and regulations;
accordingly, PRC regulatory authorities may ultimately take a view that is contrary to the opinion of King & Wood Mallesons Lawyers. See “Risk Factors —
Risks Related to Our Corporate Structure.”
Corporate Information
Our principal executive offices are located at B-6F Shimao Tower, 92A Jianguo Road, Chaoyang District, Beijing 100022, People’s Republic of China.
Our telephone number at this address is +(8610) 5320-6688. Our registered office in the Cayman Islands is located at the offices of Codan Trust Company
(Cayman) Limited, Cricket Square, Hutchins Drive, P.O. Box 2681, Grand Cayman KY1-1111, Cayman Islands. Our agent for service of process in the
United States is Law Debenture Corporate Services Inc., located at 400 Madison Avenue, 4th Floor, New York, New York 10017.
Investors should contact us for any inquiries through the address and telephone number of our principal executive offices. Our website is
http://www.iKang.com. The information contained on our website does not constitute a part of this prospectus.
Our Dual-class Shareholding Structure
Following this offering, we will have two classes of authorized ordinary shares, Class A common shares and Class C common shares. The rights of the
holders of Class A and Class C common shares are identical, except
7
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with respect to voting and conversion rights. Each Class A common share will be entitled to one vote per share. Each Class C common share will be entitled
to 15 votes per share and is convertible at any time into one Class A common share. Mr. Ligang Zhang will beneficially own all of our Class C common
shares. Upon the completion of this offering, Mr. Ligang Zhang will own an amount of Class C common shares, which taken together with the Class A
common shares beneficially owned by Mr. Ligang Zhang, shall allow him to control the exercise of 36% of our voting power. Upon an exercise of the
underwriters’ over-allotment option, Class A common shares held by an affiliate of Mr. Ligang Zhang shall be redesignated to Class C common shares such
that after such exercise, the amount of Class C common shares and Class A common shares beneficially owned by Mr. Ligang Zhang, will continue to allow
him to control the exercise of 36% of our voting power. Assuming the underwriters have not exercised their over-allotment option to purchase additional
ADSs, upon the completion of this offering, Mr. Ligang Zhang will beneficially own Class C common shares; assuming full exercise, Mr. Ligang Zhang will
beneficially own
Class C common shares.
8
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THE OFFERING
Total ADSs offered by us
Total ADSs offered by the selling shareholders

ADSs
ADSs

Price per ADS

We currently estimate that the initial public offering price will be between US$
US$
per ADS.

and

Over-allotment option

We and the selling shareholders have granted to the underwriters an option, which is exercisable
within 30 days from the date of this prospectus, to purchase up to an additional
ADSs.

The ADSs

Each ADS represents

Class A common shares, par value US$0.01 per share.

The depositary will hold the Class A common shares underlying your ADSs and you will have
rights as provided in the deposit agreement.
We do not expect to pay dividends in the foreseeable future. If, however, we declare dividends on
our Class A common shares, the depositary will pay you the cash dividends and other
distributions it receives on our Class A common shares, after deducting its fees and expenses in
accordance with the terms set forth in the deposit agreement.
You may surrender your ADSs to the depositary to be cancelled in exchange for Class A
common shares. The depositary will charge you fees for any cancellation.
We may amend or terminate the deposit agreement without your consent. If you continue to hold
your ADSs, you agree to be bound by the deposit agreement as amended.
To better understand the terms of the ADSs, you should carefully read the “Description of
American Depositary Shares” section of this prospectus. You should also read the deposit
agreement, which is filed as an exhibit to the registration statement that includes this prospectus.
ADSs outstanding immediately after this offering

ADSs (or
ADSs in full).

ADSs if the underwriters exercise the option to purchase additional

Common shares

Our common shares consist of Class A and Class C common shares. Holders of Class A common
shares and Class C common shares have the same rights except for voting and conversion rights.
Each Class A common share is entitled to one vote per share, and each Class C common share is
entitled to 15 votes per share and is convertible at any time into one Class A common share.
Class A common shares are not convertible into Class C common shares under any
circumstances.
9
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For more information on our common shares, you should refer to the “Description of Share
Capital” section of this prospectus.
Common shares outstanding immediately after this offering
Class A common shares (or
Class A common shares if the underwriters exercise
(including common shares represented by ADSs)
the option to purchase additional ADSs in full).
Class C common shares (or
Class C common shares if the underwriters exercise the option to purchase additional ADSs in
full).
Use of proceeds

We expect that we will receive net proceeds of approximately US$
million from this
offering (after deducting underwriting discounts, commissions and estimated offering expenses
payable by us). We anticipate using the net proceeds we receive from this offering to finance
potential strategic acquisitions and construction of new medical centers in China, finance
potential strategic acquisitions and construction of dental clinics in China, upgrade our
information technology systems and fund working capital as well as for other general corporate
purposes. See “Use of Proceeds” for more information. We will not receive any of the proceeds
from the sale of ADSs by the selling shareholders.

Listing

We have applied to have the ADSs listed on the NASDAQ Global Select Market, or the Nasdaq.

Proposed Nasdaq symbol

KANG

Depositary
Lock-up

We and all of our directors, executive officers, existing shareholders and certain optionholders
have agreed with the underwriters for a period of 180 days after the date of this prospectus not to
offer, pledge, sell, contract to sell, sell any option or contract to purchase any option or contract
to sell, grant any option, right or warrant for the sale of, or otherwise dispose of or transfer, any
of our ADSs or Class A common shares or any securities convertible into or exchangeable or
exercisable for the ADSs or Class A common shares. See “Underwriting” for more information.

Directed ADS Program

At our request, the underwriters have reserved up to 10% of the ADSs being offered by this
prospectus for sale at the initial public offering price to our directors, officers, employees and
other individuals associated with us and members of their families. The sales will be made by
UBS Financial Services Inc., a selected dealer affiliated with UBS Securities LLC, an
underwriter of this offering, through a directed share program. We do not know if these persons
will choose to purchase all or any portion of these reserved ADSs, but any purchases they do
make will reduce the number of ADSs available to
10
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the general public. Any reserved ADSs not so purchased will be offered by the underwriters to
the general public on the same terms as the other shares of common stock. Certain participants
may be subject to the lock-up agreements as described in “Underwriting-Directed ADS Program”
elsewhere in this prospectus.
Timing and settlement for ADSs

The ADSs are expected to be delivered against payment on or about
, 2014. They will be
deposited with a custodian for, and registered in the name of a nominee of, The Depository Trust
Company, or DTC, in New York, New York. In general, beneficial interests in the ADSs will be
shown on, and transfers of these beneficial interests will be effected through, records maintained
by DTC and its direct and indirect participants.

Risk factors

See “Risk Factors” and other information included in this prospectus for a discussion of risks you
should carefully consider before investing in the ADSs.

The number of Class A common shares that will be outstanding immediately after this offering:
•

is based upon
Class A common shares outstanding as of the date of this prospectus, assuming the conversion of
outstanding
Class B common shares and preferred shares into an aggregate of
Class A common shares on a one-for-one basis immediately upon the
completion of this offering;

•

assumes that the underwriters do not exercise their option to purchase additional ADSs to cover over-allotments;

•

excludes
Class A common shares issuable upon the exercise of stock options issued under our Share Incentive Plans that are outstanding
as of the date of this prospectus, at a weighted average exercise price of US$
per share; and

•

excludes

Class A common shares reserved for future issuances under our Share Incentive Plans.
11
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SUMMARY CONSOLIDATED FINANCIAL DATA
The following summary consolidated financial data for the periods and as of the dates indicated are qualified in their entirety by reference to, and
should be read in conjunction with, our consolidated financial statements and related notes and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations,” both of which are included elsewhere in this prospectus.
In March 2014, iKang Guobin Healthcare Group, Inc., or iKang Guobin, became the wholly owned subsidiary of our company through a share
exchange through which we acquired all the issued and outstanding shares of iKang Guobin. In consideration for acquiring iKang Guobin’s shares, we issued
to each of the shareholders of iKang Guobin the same number of our shares in the same class of common shares or series of preferred shares, as the case may
be, as such shareholder held in iKang Guobin. In this manner, the share ownership of our company immediately after the share exchange was identical to the
share ownership of iKang Guobin immediately prior to the share exchange.
The summary consolidated statements of operations data and summary consolidated cash flows data presented below for the years ended March 31,
2011, 2012 and 2013 and the summary consolidated balance sheet data as of March 31, 2012 and 2013 have been derived from the audited consolidated
financial statements of iKang Guobin included elsewhere in this prospectus. The audited consolidated financial statements of iKang Guobin are prepared and
presented in accordance with accounting principles generally accepted in the United States, or U.S. GAAP, and have been audited by Deloitte Touche
Tohmatsu Certified Public Accountants LLP, an independent registered public accounting firm. The summary consolidated statements of operations data and
summary consolidated statements of cash flow data presented below for the nine months ended December 31, 2012 and 2013 and the summary consolidated
balance sheet data as of December 31, 2013 have been derived from the unaudited condensed consolidated financial statements of iKang Guobin included
elsewhere in this prospectus. The summary consolidated statements of operations data and summary consolidated cash flows data for the years ended
March 31, 2011, 2012 and 2013 and the nine months ended December 31, 2013 and the summary consolidated balance sheet data as of March 31, 2012 and
2013 and December 31, 2013 of our company, iKang Healthcare Group, Inc., are not presented below because our company had no operations in these
periods.
Our historical results are not necessarily indicative of our results to be expected for any future period.
12
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Summary Consolidated Statement of Operations Data:
For the Nine Months Ended
For the Year Ended March 31,
December 31,
2011
2012
2013
2012
2013
US$
US$
US$
US$
US$
(in thousands, except per share data)

Net revenues
Cost of revenues
Gross profit
Operating expenses:
Selling and marketing
General and administrative
Research and development
Impairment of goodwill
Write-off of leasehold improvement
Total operating expenses
Income from operations
Interest expense
Gain from forward contracts
Interest Income
Income before provision for income taxes
Income tax expenses
Net income
Less: Net income attributable to non-controlling interest
Net income attributable to iKang Guobin Healthcare Group, Inc.
Deemed dividend to preferred shareholders
Undistributed earnings allocated to preferred shareholders
Net income (loss) attributable to common and preferred shareholders of
iKang Guobin Healthcare Group, Inc.
Net income (loss) per share attributable to common shareholders of iKang
Guobin Healthcare Group, Inc.
Basic
Diluted
Pro forma net income per common share
Basic
Diluted
Summary Non-GAAP Financial Data:
Adjusted Net Income(1)
Adjusted EBITDA(1)
(1)

68,231
39,795
28,436

93,713
49,506
44,207

133,871
71,079
62,792

115,511
56,366
59,145

9,970
11,172
733
70
486
22,431
6,005
—
—
62
6,067
1,952
4,115
541
3,574

14,005
14,756
748
—
309
29,818
14,389
(159)
—
101
14,331
3,939
10,392
690
9,702

18,486
23,447
1,270
—
—
43,203
19,589
(1,106)
—
100
18,583
6,134
12,449
338
12,111

13,186
16,495
970
—
—
30,651
28,494
(749)
—
69
27,814
8,075
19,739
504
19,235

23,046
25,015
1,295
—
—
49,356
40,671
(1,038)
230
54
39,917
12,021
27,896
633
27,263

—
2,770

2,312
2,770

84,306
2,818

5,110
2,087

20,436
5,291

804

4,620

(75,013)

12,038

1,536

0.04
0.04

0.22
0.21

(11.22)
(11.22)

0.56
0.54

0.06
0.06

0.56
0.55
3,663
11,849

See “—Non-GAAP Financial Measure.”
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9,918
21,199

14,384
29,572

172,762
82,735
90,027

1.05
1.04
19,235
34,023

27,263
47,930
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Summary Consolidated Balance Sheet Data:
As of March 31,
2011
US$

Total current assets
Total assets
Total current liabilities
Total liabilities
Convertible redeemable preferred shares
Total iKang Guobin Healthcare Group, Inc. Shareholders’ equity (deficit)
Non-controlling interests
Total liabilities, mezzanine equity and shareholders’ equity (deficit)
(a)

31,887
69,244
33,041
33,468
82,452
(48,245)
1,569
69,244

2012
US$

37,299
87,316
42,095
54,056
84,764
(52,212)
708
87,316

2013
US$
(in thousands)

104,478
165,361
73,924
74,548
213,978
(124,195)
1,030
165,361

As of December 31,
2013
(unaudited
2013
pro forma)
US$
US$

152,311
269,829
118,092
123,136
264,517
(119,596)
1,772
269,829

152,311
269,829
118,092
123,136
—
114,921
1,772
269,829

Unaudited Pro forma balance sheet information as of December 31, 2013 assumes the automatic conversion of all of the outstanding convertible redeemable preferred shares into Class A common
shares at the original conversion ratio, as if the conversion had occurred as of March 31, 2013.

Selected Consolidated Statements of Cash Flows Data:

2011
US$

Net cash provided by operating activities
Net cash used in investing activities
Net cash (used in)/provided by financing activities
Effect of exchange rate changes
Net (decrease) increase in cash and cash equivalents
Cash and cash equivalents at the beginning of year (period)
Cash and cash equivalents at the end of year (period)

For the Year Ended March 31,
2012
2013
US$
US$
(in thousands)

10,794
(5,298)
(277)
472
5,691
8,451
14,142

14,005
(15,706)
(1,161)
595
(2,267)
14,142
11,875

16,314
(16,058)
50,824
199
51,279
11,875
63,154

For the Nine Months
Ended
December 31,
2012
2013
US$
US$

26,436
(8,681)
6,014
566
24,335
11,875
36,210

48,326
(77,860)
27,572
788
(1,174)
63,154
61,980

Non-GAAP Financial Measure
To supplement our consolidated financial statements which are presented in accordance with U.S. GAAP, we also use Adjusted Net Income and
Adjusted EBITDA as additional non-GAAP financial measures. We present these non-GAAP financial measures because they are used by our management
to evaluate our operating performance. We also believe that these non-GAAP financial measures provide useful information to investors and others in
understanding and evaluating our consolidated results of operations in the same manner as our management and in comparing financial results across
accounting periods and to those of our peer companies.
Adjusted Net Income, as we present it, represents net income adjusted for share-based compensation expense.
Adjusted EBITDA, as we present it, represents income from operations, adjusted for depreciation and amortization, impairment of goodwill,
impairment of acquired intangible assets, impairment of leasehold improvement, and share-based compensation expense.
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The use of the Adjusted Net Income and Adjusted EBITDA has certain limitations because these measures do not reflect all items of income and
expenses that affect our operations. Item excluded from Adjusted Net Income is share-based compensation expense. Items excluded from Adjusted EBITDA
are significant components in understanding and assessing our operating and financial performance. Depreciation and amortization, as well as impairment of
goodwill impairment of leasehold improvement and share-based compensation expenses, have been and may continue to be incurred in our ordinary course
of business and are not reflected in the presentation of Adjusted EBITDA. Each of these items should also be considered in the overall evaluation of our
results. Additionally, Adjusted EBITDA does not consider changes in working capital, capital expenditures and other investing activities and should not be
considered as a measure of our liquidity. The terms of Adjusted Net Income and Adjusted EBITDA are not defined under U.S. GAAP, and they are not
measures of net income, operating income, operating performance or liquidity presented in accordance with U.S. GAAP.
We mitigate these limitations by reconciling these non-GAAP financial measures to the most comparable U.S. GAAP performance measure, all of
which should be considered when evaluating our performance. The following table reconciles our Adjusted EBITDA in the periods/years presented to the
most directly comparable financial measures calculated and presented in accordance with U.S. GAAP:
For the Nine
Months Ended
December 31,
2012
2013

For the Year Ended
March 31,
2011
2012
2013

Net income attributable to iKang Guobin Healthcare Group, Inc
Add:
Share-based compensation
Adjusted Net Income

2011
US$

Income from operations
Add:
Depreciation and amortization
Impairment of goodwill
Impairment of leasehold improvement
Share-based compensation
Adjusted EBITDA
% of net revenues

3,574

9,702

12,111

19,235

27,263

89
3,663

216
9,918

2,273
14,384

—
19,235

—
27,263

For the Nine
For the Year Ended
Months Ended
March 31,
December 31,
2012
2013
2012
2013
US$
US$
US$
US$
(in thousands, except percentages)

6,005

14,389

19,589

28,494

40,671

5,199
70
486
89
11,849

6,285
—
309
216
21,199

7,710
—
—
2,273
29,572

5,529
—
—
—
34,023

7,259
—
—
—
47,930

17.4%

22.6%

22.1%

29.5%

27.7%

In light of the foregoing limitations for these non-GAAP financial measures, when assessing our operating and financial performance, you should not
consider the Adjusted Net Income and Adjusted EBITDA in isolation or as a substitute for our net income, operating income or any other operating or
financial performance measure that is calculated in accordance with U.S. GAAP. In addition, because these non-GAAP measures may not be calculated in
the same manner by all companies, it may not be comparable to other similar titled measures used by other companies.
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RISK FACTORS
Investing in the ADSs involves a high degree of risk. You should carefully consider the risks described below with all of the other information included in
this prospectus before deciding to invest in the ADSs. If any of the following risks actually occur, they may materially harm our business, financial condition,
results of operations and prospects. In this event, the market price of the ADSs could decline, and you could lose some or all of your investment.
Risks Related to Our Business
We rely on corporate customers for a significant portion of our net revenues. A reduction in demand from these corporate accounts could materially and
adversely affect our business, financial condition, results of operations and prospects.
We derive a significant portion of our net revenues from our services to corporate accounts, which accounted for 80.3%, 84.4%, 83.2% and 79.2% of our
net revenues in fiscal 2010, 2011, 2012 and for the nine months ended December 31, 2013, respectively. Revenues from our top ten corporate customers
accounted for 14%, 15%, 19% and 18% of our net revenues in fiscal 2010, 2011, 2012 and for the nine months ended December 31, 2013, respectively. Our
dependence on these corporate customers increases their bargaining power and the need for us to maintain good relationships with them. If any corporate
customer ceases to use our services for any reason or reduces the coverage or reimbursement levels for our services, employees covered under such corporate
accounts may opt for or be forced to use other service providers. Our dependence on these corporate accounts also exposes us to risks associated with the internal
management, financial condition and creditworthiness of our corporate customers. To the extent that these corporate customers significantly reduce their demand
for our services, switch to other preventive healthcare services providers including our competitors, or are unable to pay us in a timely manner, or at all, due to the
deterioration of their financial position or other reasons, our business, financial condition, results of operations and prospects would be materially and adversely
affected. In addition, we may have to offer volume-based discounts or more favorable credit terms to corporate customers. Any consolidation, restructuring,
reorganization or other ownership change in these corporate customers may also have a material adverse effect on our business, financial condition, results of
operations and prospects.
We generally enter into corporate service agreements with our corporate customers for a term of one year. We may not be able to renew such agreements on
terms that are favorable to us, or at all. In addition, one or more of these major corporate customers may breach their agreements or fail to comply with their
obligations thereunder. As a result of the foregoing, our business, financial condition, results of operations and prospects may be materially and adversely
affected.
If we fail to manage our growth and our growth strategies effectively, our business, financial condition, results of operations and prospects may suffer.
We have experienced rapid revenue growth since the commencement of our operations. Our net revenues grew by 37.3% from US$68.2 million in fiscal
2010 to US$93.7 million in fiscal 2011 and by 42.9% to US$133.9 million in fiscal 2012. Our net revenues grew by 49.6% from US$115.5 million for the nine
months ended December 31, 2012 to US$172.8 million for the nine months ended December 31, 2013. The number of our corporate customers increased
approximately, in each case, from 5,200 to 7,100 and 11,200, and the number of our individual customers increased approximately, in each case, from 131,000 to
138,000 and 206,000, respectively, from fiscal 2010, to fiscal 2011 and fiscal 2012. The number of our corporate customers and individual customers
approximately increased to 16,900 and 225,000 for the nine months ended December 31, 2013 from 10,100 and 161,000 for the nine months ended December 31,
2012, respectively. While we expect our business to grow, we may not be able to maintain our historical growth rates in future periods. Revenue growth
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may slow or revenues may decline for any number of reasons, including our inability to attract and retain our corporate customers, decreased customer spending,
increased competition, slowing growth of the overall preventive healthcare services market, the emergence of alternative business models, changes in government
policies or general economic conditions. As the size of our customer base continues to increase, the growth rate of our customer base may decline over time. We
may also lose customers for other reasons, such as failure to deliver satisfactory medical examination services. If our growth rates decline, investors’ perception
of our business and business prospects may be adversely affected.
We intend to further strengthen our leading position in the private healthcare services market in China and achieve future growth. We plan to achieve our
goal by implementing strategies such as expanding the breadth and depth of our service platform, expanding our nationwide network coverage, including through
selected acquisitions and cooperative relationships with various third party service providers, and further growing our customer base. There is no assurance that
our growth strategies will be successful. In addition, to manage and support our growth, we must improve our existing operational and administrative systems as
well as our financial and management controls. Our continued success also depends on our ability to recruit, train and retain additional qualified management
personnel as well as other administrative and sales and marketing personnel, particularly as we expand into new markets. To accommodate our growth, we
anticipate that we will need to implement a variety of new and upgraded operational and financial systems, procedures and controls, including the improvement
of our accounting and other internal management systems. We also need to continue to manage our relationships with our partners, suppliers and customers. All
of these endeavors will require substantial management attention and efforts and require significant additional expenditures. We cannot assure you that we will be
able to manage any future growth effectively and efficiently, and any failure to do so may materially and adversely affect our ability to capitalize on new business
opportunities, which in turn may have a material adverse effect on our business, financial condition, results of operations and prospects.
We may not realize the anticipated benefits of our past and potential future investments or acquisitions or be able to recruit or integrate any acquired
employees, businesses or products, which in turn may negatively affect their performance and respective contributions to our results of operations.
We have grown our business largely through construction of new centers or acquisitions of existing medical centers, and we will continue to construct new
centers at strategic locations and target existing medical centers for our strategic acquisitions. Any existing and future investments in new centers and acquisitions
may expose us to potential risks, including, among other things:
•

unidentified issues not discovered in our due diligence process, such as hidden liabilities and legal contingencies;

•

distraction of management’s attention from normal operations during the acquisition and integration process;

•

diversion of resources from our existing businesses;

•

difficulties in recruiting employees for newly constructed centers or retaining key employees of the acquired business;

•

failure to realize synergies expected from acquisitions or business partnerships;

•

unexpected delays in completing any such constructions or acquisitions;

•

the availability, terms and costs of any financing required to fund constructions or acquisitions or complete expansion plans;

•

the costs of and difficulties in integrating acquired businesses, managing a larger and growing business and operating in new markets and geographic
regions; and

•

acquired business’ failure to perform as expected and resulting impairment costs.
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We may also fail to identify or secure suitable investment or acquisition opportunities, or our competitors may capitalize on such opportunities before we
do. Moreover, identifying such opportunities demands substantial management time and resources, and negotiating and financing such investments or acquisitions
involves significant costs and uncertainties. If we fail to successfully source, execute and integrate investments or acquisitions, our overall growth could be
impaired, and our business, financial condition, results of operations and prospects could be materially and adversely affected. In addition, we may incur losses at
the beginning of a new center’s operations when the utilization rate is relatively low due to smaller number of visits while costs and operating expenses are
relatively fixed in nature.
Our expansion into the high-end preventive healthcare services market, including the significant capital expenditure expenses involved, may present
increased risks.
We plan to expand our service offerings to include high-end preventive healthcare services where we have little or no operating experience. Under our
newly established high-end brand, iKang Evergreen, our medicial centers will be located at prime sites at the business districts in the first-tier and second-tier
cities of China and will provide to our customers a more spacious and comfortable environment. At such high-end medicial centers, we plan to purchase advanced
medical equipment to offer screening services including MRI scans, multi-slice CT screening and various cancer tests and genetic marker evaluations. We also
plan to arrange for international experts from world-renowned institutions and teaching hospitals to pay regular visits to our iKang Evergreen centers and provide
second opinions and U.S. doctor referral services.
Therefore, we expect to incur significant costs and expenses such as the rental and purchase amount of the medical equipment and personnel cost before
such high-end medicial centers begin to generate revenue. In addition, the high-end preventive healthcare services market has different competitive landscape,
consumer preference and discretionary spending patterns from our existing market. Consumers in this market may not be familiar with our brand and we may
need to build brand awareness in this market through greater investments in advertising and promotional activities than we originally planned. Sales at such highend medicial centers may take longer than expected to ramp up and reach expected sales and profit levels, thereby affecting our overall profitability.
We could be liable and suffer reputational harm if a third-party service provider provides inferior service or harms a customer, which may have a material
adverse effect on our business, financial condition, results of operations and prospects.
Our nationwide network is strengthened by approximately 300 third-party service providers who provide services to our customers under cooperative
arrangements with us. We require and expect these third-party service providers to possess the licenses and qualifications that are required for their operations and
to adhere to certain performance standards both in terms of customer service and the quality of the medical care that they provide. We generally do not have
control over the quality of service or medical care that these third-parties provide. They may not at all times possess the permits or qualifications required by laws
and regulations or may fail to meet other regulatory requirements for their operations. In addition, they may engage in conduct which our customers find
unacceptable, including providing poor service, mishandling sensitive personal healthcare information and committing medical malpractice. We could be exposed
to reputational harm and possible liability as a result of our having serviced a customer through a third-party service provider that performs unsatisfactorily, which
may result in a materially adverse effect on our business, financial condition, results of operations and prospects.
We operate in a competitive environment and competing facilities and services could harm our business, financial condition, results of operations and
prospects.
There are numerous hospitals and private clinics providing medical examination services and, at the high end of the market, many Chinese hospitals have
VIP wards that cater to affluent customers. We face significant competition from two main types of competitors: the medical examination departments of major
public hospitals and private medical examination companies. The private preventive healthcare market is further segmented into
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large franchise companies, regional providers and numerous local independent medical examination centers located in nearly every city in China. We compete
primarily on the basis of price, quality of service, convenience, location, brand recognition, reputation and the provision of customized services. We do not have
the same level of brand recognition as some of the medical examination centers of large public hospitals, and in some regional markets our brand is not as
established and our geographical coverage is not as extensive as that of our private competitors. Furthermore, we lack the equipment necessary for certain highly
technical medical tests. Many competing hospitals that are government-owned are exempt from income taxes on their medical income, which provides them with
a significant competitive advantage over us. Competing hospitals, clinics or other facilities may commence new operations or expand existing operations, which
would increase their competitive position and potentially erode our business, financial condition, results of operations and prospects.
Our business depends significantly on the strength of our brand and reputation. Failure to develop, maintain and enhance our brand and reputation or
any negative publicity and allegations in the media against us may materially and adversely affect the level of market recognition of, and trust in, our
services, which could result in a material adverse impact on our business, financial condition, results of operations and prospects.
Our brand and reputation are critical to our success in China’s rapidly expanding healthcare management market. We believe that our “iKang” brand, the
Chinese characters of which mean “love” and “health”, is increasingly recognized among health-conscious consumers, especially in Beijing, Shanghai and
Guangzhou, for our service quality, online and telephonic accessibility, comfortable environment and reliable service. Our strong brand has helped us to establish
our company as a leading, technologically advanced, health management company in China. Many factors, some of which are beyond our control, are important
to maintaining and enhancing our brand and may negatively impact our brand and reputation if not properly managed, such as:
•

our ability to maintain a convenient, standardized and reliable customer experience as customer preferences evolve and as we expand our service
categories and develop new business lines;

•

our ability to increase brand awareness among existing and potential customers through various means of marketing and promotional activities;

•

our ability to adopt new technologies or adapt our websites and systems to user requirements or emerging industry standards in order to maintain our
customer experience; and

•

our ability to effectively control the quality of our third-party service providers, and to monitor the service performance of such third-party service
providers as we continue to expand our nationwide network.

Our brand and reputation could be harmed if, for example, our services fail to meet the expectation of corporate customers and their employees or clients.
Our brand promotion efforts may be expensive and may fail to effectively promote our brand or generate additional sales. Our failure to develop, maintain and
enhance our brand and reputation may materially and adversely affect the level of market recognition of, and trust in, our services, which could result in
decreased sales and potential loss of customers leading to a material adverse effect on our results of operations and cash flows.
We may also face challenges from others seeking to profit from or defame our brand. For example, we have pursued litigation against the owner of several
similar “copycat” domain names who defamed our services on the Internet. In addition, any negative review, comment or allegation about our company, selfowned medical centers or services by the media or on social networks such as Weibo or other public online forum may harm our brand, public image and
reputation. Negative publicity in relation to our services, regardless of its veracity, could seriously harm our brand, public image and reputation which in turn may
result in a loss of customers and business partners and have a material adverse effect on our business, financial condition, results of operations and prospects.
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If we fail to properly manage the employment of our doctors and nurses, we may be subject to penalties including fines, loss of licenses, or an order to
cease practice against our medical centers, which could materially and adversely affect our business.
The practicing activities of doctors and nurses are strictly regulated under the PRC laws and regulations. Doctors and nurses who practice at medical
institutions must hold practicing licenses and may only practice within the scope and at the specific medical institutions for which their practicing licenses are
registered.
In practice, it usually takes four to nine weeks for doctors and nurses to transfer their practicing licenses from one medical institution to another or add
another medical institution to their permitted practicing institutions. Some of our recently hired doctors have submitted applications to transfer their practicing
licenses from their previous employers to our medical centers but have not finished the process. We cannot assure you that these doctors will complete the
transfer of their practicing licenses or the government procedures timely, or at all. Our failure to properly manage the employment of our doctors and nurses may
subject us to administrative penalties including fines, loss of licenses, or, in the worst case scenario, an order to cease practice against our medical centers, which
could materially and adversely affect our business.
Our failure to make sufficient statutory social welfare payments for our employees could materially and adversely affect our business, financial condition,
results of operations and prospects.
PRC laws and regulations require us to pay several statutory social welfare benefits for our employees, including medical care insurance, occupational
injury insurance, unemployment insurance, maternity insurance, pension benefits and housing fund contributions. We have not paid in full certain required
insurance premiums and contribution for our employees in the past. Currently, in several medical centers, we may not be in full compliance with relevant
requirements. Some of our subsidiaries have received requests from local social insurance regulatory authorities to make payments for insufficient social
insurance contributions for some of their employees and we have made such payments in full upon such requests. The amount of outstanding payments relating to
social insurance was approximately US$2.76 million as of December 31, 2013. While we believe we have made adequate provision in our audited consolidated
financial statements for any outstanding amounts that are not paid or withheld, our failure to make payments may be in violation of the applicable PRC laws and
regulations and we may be subject to fines and penalties. According to the applicable PRC laws and regulations, employers failing to make any of these social
welfare benefit payments may be ordered by the government to rectify the noncompliance and make the required payments, plus a late fee charge of up to 0.2% or
0.05%, as the case may be, of the amount overdue per day from the original due date, by a stipulated deadline after they receive written notice from the
authorities. If the payment is not made by the stipulated deadline after the employer receives written notice from the authorities in the case of any of the insurance
and pension benefit premia described above, the employer may be assessed by the relevant government authority for fines of up to three times the amount of any
underreported obligation of the employer. An application may be made to the relevant government authority for deduction of the overdue amount from the
employer’s bank account or to a local court for compulsory enforcement of any of these payment obligations and an employee is entitled to compensation if the
employer fails to make payments due for social welfare benefits. Late charges, penalties or legal or administrative proceedings to which we may be subject could
materially and adversely affect our reputation, financial condition, results of operations and prospects.
We recorded goodwill impairment charges to earnings and may need to record impairment in the future, which would materially and adversely affect our
business, financial condition, results of operations and prospects.
As part of our business growth strategy, we have acquired and will in the future acquire or invest in medical centers from third parties. We record goodwill
on our balance sheet in connection with such acquisitions and investments. U.S. GAAP requires us to review our goodwill for impairment annually or changes in
circumstances indicate that the carrying value may not be recoverable, including a slowdown in the health management industry. If the carrying value of our
goodwill is determined to be impaired, U.S. GAAP requires us to write down the carrying value or to record charges to earnings in our financial statements during
the period in which our goodwill is determined to be impaired, which would materially and adversely affect business, financial
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condition, results of operations and prospects. We recorded impairment of goodwill of US$70,000 in fiscal 2010 and did not record any impairment of goodwill in
fiscal 2011, 2012 and for the nine months ended December 31, 2013.
The amount and age of our accounts receivable have increased in recent periods, and our results of operations may be adversely affected by increases in
reserves for uncollectible accounts receivable.
The amount of our accounts receivable (net of allowance for doubtful accounts) increased from US$18.4 million as of March 31, 2012 to US$30.2 million
as of March 31, 2013, and to US$47.3 million as of December 31, 2013 representing 49.3%, 28.9% and 31.1% of total current assets and 21.1%, 18.3% and
17.5% of total assets as of March 31, 2012 and 2013, and December 31, 2013 respectively. Moreover, accounts receivable (net of allowance for doubtful
accounts) aged over six months have increased from US$4.1 million, or 22.4% of total accounts receivable, as of March 31, 2012 to US$9.2 million, or 30.4% of
total accounts receivable, as of March 31, 2013, and to US$10.6 million, or 22.5% of total accounts receivable, as of December 31, 2013. We have established a
reserve for the portion of such accounts receivable that we estimate will not be collected on a timely basis. The specific reserve is based on historical trends and
current relationships with the our customers. Changes in the amount and age of our accounts receivable can result from a number of factors, including rapid
growth or changes in our customer base, turnover in personnel, changes in payment policies or practices of customers, or changes in the financial health of the
customers. Our reserve for uncollectible receivables has fluctuated in the past and will continue to fluctuate in the future. Changes in rates of collection, even if
they are small in absolute terms, could require the company to increase its reserve for uncollectible receivables beyond its current level. If the business viability of
certain of our customers deteriorates or our credit policies are ineffective in reducing our exposures to credit risk, additional increases in reserves for uncollectible
accounts may be necessary, which could adversely affect our financial results.
We may be subject to potential tax liabilities in connection with our acquisition of medical centers from certain third-party individuals, which could have a
material adverse effect on our financial condition and results of operations.
We acquired several medical centers from a few PRC individual shareholders from December 2007. Under the relevant PRC individual income tax laws
and regulations, the individual sellers are liable to pay individual income tax at the rate of 20% of the capital gain recognized by these individual sellers from such
transactions and we were obligated to withhold individual income tax for such individual sellers. We did not withhold individual income taxes for the individual
sellers in an acquisition in 2007. The individual sellers are obligated to pay their respective income taxes under the acquisition agreements. We are not certain
whether the individual sellers in such an acquisition have fulfilled their respective income tax obligations in connection with such a transaction. If they failed to
meet their income tax obligations, the relevant PRC tax authorities may collect taxes from the sellers and may also impose penalties to us and require us to pay
the taxes, penalties and interest. In another six acquisitions we made from 2008 to 2013, we did not withhold individual income taxes for the individual sellers,
but entered into agreements that required the individual sellers to pay their respective income taxes or indemnify us against all potential tax liabilities arising out
of their violation of the relevant tax obligations. However, we cannot assure you that we will be able to recover all losses, or at all, from such individual sellers.
The aggregate amount of income taxes that we would have been required to withhold for the individual sellers in the seven acquisitions from 2007 to 2013 was
approximately US$450,000. To the extent the tax authorities require us to pay a substantial amount of income taxes for the individual sellers and penalties arising
from our failure to withhold such individual income tax and we are unable to recover all of the losses, our liquidity, financial condition and results of operations
could be materially and adversely affected.
Our business is heavily regulated. Failure to comply with applicable regulations and any changes in government policies or regulations could result in
penalties, loss of licenses, additional compliance costs or other adverse consequences.
Our business is subject to governmental supervision and regulations by PRC regulatory authorities including the National Health and Family Planning
Commission, or NHFPC, the Ministry of Industry and Information
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Technology (formerly known as the Ministry of Information Industry), or the MIIT, and other government authorities. These government authorities promulgate
and enforce laws and regulations that cover many aspects of our business. See “Regulation” for a discussion of the regulations applicable to us and our business.
For example, each of our medical centers is required to obtain, among others, a business license, a medical institution establishment approval, a medical
institution practicing license and a radiation-related diagnosis and treatment license. We are in the process of applying for the radiation-related diagnosis and
treatment licenses for one of our medical centers, and are undergoing annual inspections by local counterpart of the NHFPC of medical institution practicing
licenses and radiation-related diagnosis and treatment licenses for certain of our medical centers. We may not be able to obtain such licenses or pass such annual
inspections in a timely manner or at all. In addition, each of our medical centers is required to include in the scope specified in their medical institution practicing
licenses the medical examination and the specific medical services they are currently providing. If we fail to obtain or maintain effective such licenses for the
forgoing medical centers or any competent PRC regulatory authorities determine that we are operating the relevant businesses in an illegal manner, we may be
ordered to shut down the relevant medical centers or cease the relevant services or suffer fines or penalties. Our medical institution practicing licenses may be
revoked in severe situations.
We are also obligated under relevant PRC laws and regulations to verify that the suppliers of medical equipment, medicine, reagents and other medical
consumables that we use in our operations possess the required licenses and qualifications at all times. We have established certain internal procedures to ensure
our suppliers have obtained the relevant licenses and qualifications, but such procedures may not always be effective and sufficient. If PRC regulatory authorities
determine that we have violated such requirements and obligations, we may be subject to legal sanctions including monetary fines, confiscation of illegal income
and our medical institution practicing licenses may be revoked.
In addition, the PRC government may implement further healthcare and Internet-related legislative reforms. Depending on the priorities determined by the
NHFPC, the MIIT and other governmental authorities, the continued development of the healthcare system, the development of the Internet and many other
factors, future legislative and regulatory development and reforms may be highly diverse, including stringent infection control policies, introduction of health
insurance policies, regulation of reimbursement rates for healthcare services, increased regulation of the distribution of pharmaceuticals, restrictions on online
health information and the storage of personal medical information. Any policy changes that, for example, may cause our customers or third-party service
providers, in particular those that are government-owned, to reconsider their relationships with us, may have an adverse effect on our business, financial
condition, results of operations and prospects.
We have limited insurance coverage and thus any claims beyond our capability to pay in cash may result in our incurring substantial costs and a diversion
of resources.
We do not maintain any business interruption or liability insurance, and we maintain only limited property insurance and medical malpractice insurance.
Currently, we have property insurance coverage for most of our equipment worth above RMB1 million (US$161,010) and medical malpractice insurance for all
the doctors at one medical center with coverage of approximately US$100,000 each year. Insurance companies in China offer limited business insurance products.
While business interruption insurance is available to a limited extent in China, we have determined that the risks of disruption, cost of such insurance and the
difficulties associated with acquiring such insurance on commercially reasonable terms make it impractical for us to purchase such insurance.
We are subject to potential professional liability risks in the ordinary course of business including (i) for the actions of our employees and (ii) potentially
for the actions of third-party service providers to whom we refer our customers. Because the number and incidence of legal actions alleging malpractice or related
legal theories against doctors, hospitals and other healthcare providers in China is significantly lower, and the amount of damages awarded by PRC judicial
authorities is also lower, in both cases as compared to those in the United States, we do not maintain any medical malpractice insurance and general liability
insurance coverage. However,
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the threat of such claims is increasing as people become more accustomed to using the court system in China to obtain redress for health-related grievances. We
also have limited insurance for our medical equipment.
In the event of (i) a lawsuit or regulatory action against us alleging business liability or malpractice or (ii) damage to or the loss of medical equipment, we
may be responsible for any losses and the costs of claims beyond our insurance coverage. In the event of an interruption of our business, we would be fully
responsible for any losses and the costs of claims. Paying for such losses or claims could result in substantial expenses and diversion of resources and could
materially and adversely affect our business, financial condition and results of operations.
We rely on our major suppliers to provide materials and equipment for our preventive healthcare services.
We rely to a large degree on our major suppliers for materials and equipment for our preventive healthcare services. There can be no assurance that we will
be able to maintain our relationships with our major suppliers. If the business relationship between our company and our major suppliers were to deteriorate or if
any of those suppliers were to terminate its business relationship with our company, our business and results of operations may be adversely affected. In addition,
under certain agreements we have entered into with some of our suppliers of reagent, in exchange for use of certain medical equipment for free or, in order to
enjoy price discounts, we agreed to purchase exclusively from such suppliers and the purchase amount needs to reach a minimum level. Such arrangements may
limit our ability to access more favorable terms offered by other suppliers.
Expansion of our healthcare services could be affected by the expansion of government-sponsored social medical insurance available to the Chinese
population that is not available now.
Most government-sponsored social medical insurance in China does not cover medical examinations. In certain locations where government-sponsored
social medical insurance covers medical examinations, we have become a qualified institution under such insurance coverage. Currently, most of our corporate
customers pay for medical examinations for their employees, and individual customers pay directly for medical examinations. If government-sponsored social
medical insurance is further expanded to cover medical examinations in more geographical locations, and iKang does not become a qualified institution for such
coverage, certain of our corporate customers may discontinue or terminate their relationship with us, and certain individual customers may opt to use other
medical institutions covered by such medical insurance rather than pay for our services. As a result, the expansion of government-sponsored social medical
insurance could materially and adversely affect our business, financial condition and results of operations.
Property leasing costs associated with our healthcare services are a significant part of our cost of revenues and any significant changes in property leasing
market could have a material and adverse impact on our business, financial condition and results of operations.
Our ability to achieve profitability is affected by various factors, some of which are beyond our control. We currently lease all of the facilities in which we
operate our self-owned medical centers, and the leasing costs associated with our healthcare services have historically accounted for a significant portion of our
cost of revenues. In fiscal 2010, 2011, 2012 and for the nine months ended December 31, 2013, the leasing costs comprised 16.6%, 17.3%, 18.2% and 17.9% of
our cost of revenues, respectively. Although we expect our leasing costs as a percentage of net revenues to decrease over time, we expect our leasing costs to
increase on an absolute basis as we expand the number of medical centers that we operate and as landlords increase rental rates. The leases on our 42 self-owned
medical centers have various expiration dates ranging from 2014 to 2025. As these leases approach expiration, we may not be able to renew them on terms
favorable to us, or at all. Landlords may also terminate leases prior to the expiration date upon the payment of a penalty which, in our judgment, makes it unlikely
for the landlords to terminate these leases early. If we cannot successfully offset our increased leasing cost with an increase in net revenues, our gross margin,
financial condition and results of operations could be materially and adversely affected.
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Compliance with environmental, health and safety laws and regulations in China can be expensive, and noncompliance with these regulations may result
in significant monetary damages, fines and other penalties.
As the operations of our business generate waste water, hazardous substances and other industrial wastes, we must comply with all applicable national and
local environmental laws and regulations in China. We are required to undertake environmental impact assessment and occupational diseases hazard assessment
procedures and pass certain inspection and approval procedures before commencing our operations. We are also required to register with, or obtain approvals
from, relevant environmental protection authorities for various environmental matters such as discharging waste generated by our operations. In addition, each of
our medical centers is required to comply with the safety and health laws and regulations in China. For example, each of our medical centers must obtain a
radiation safety permit from the relevant local counterpart of the Ministry of Environmental Protection in order to operate any medical equipment that contains
radioactive materials or emits radiation. We have not completed certain environmental and occupational disease related assessment or approval procedures for
some of our facilities, some of our facilities have not obtained or timely updated the required waste discharge permits and radiation safety permits, and some of
our medical centers fail to follow all requirements for disposing medical wastes. We are taking remedial measures necessary to obtain the requisite approvals and
permits and follow the requisite requirements. However, we may not be able to obtain such approvals and permits or follow the requisite requirements in a timely
manner or at all. If for any reason the relevant government authorities in China determine that we are not in compliance with environmental, health and safety
laws and regulations, we may be required to pay fines or damages to third parties or we may be ordered to suspend or cease our operations in the relevant
premises. In addition, because the requirements imposed by environmental, health and safety laws and regulations may change and more stringent regulations
may be adopted, we may be unable to accurately predict the cost of complying with these laws and regulations, which could be substantial.
Our business exposes us to liability risks that are inherent in the operation of complex medical equipment, which may experience failures or cause injury
either because of defects, faulty maintenance or repair, or improper use.
Our business exposes us to liability risks that are inherent in the operation of complex medical equipment, which may experience failures or cause injury
either because of defects, faulty maintenance or repair, or improper use. Extended downtime of our medical equipment could result in lost revenues,
dissatisfaction on the part of customers and damage to our reputation. Any injury caused by our medical equipment in our medical centers due to equipment
defects, improper maintenance or improper operation could subject us to liability claims. Regardless of their merit or eventual outcome, such liability claims
could result in significant legal defense costs for us, harm our reputation, and otherwise have a material adverse effect on our business, financial condition and
results of operations.
We primarily rely on equipment manufacturers or third-party service providers to maintain and repair the complex medical equipment used in our medical
centers. If any of these manufacturers or third-party service providers fails to perform its contractual obligations to provide such services, or refuses to renew
these service agreements on terms acceptable to us, or at all, we may not be able to find a suitable alternative service provider or establish our own maintenance
and repair team in a timely manner. Similarly, any failure of or significant quality deterioration in such service providers’ services could materially and adversely
affect customer experience. We also rely on both equipment manufacturers and our own internal expertise to provide technical training to our staff on the proper
operation of such equipment. If such medical technicians are not properly and adequately trained, or if they make errors in the operation of the complex medical
equipment even if they are properly trained, they may misuse or ineffectively use the complex medical equipment in our medical centers. Such failure could result
in unsatisfactory medical examination results, diagnosis, treatment outcomes, patient injury or possibly death, any of which could materially and adversely affect
our business, financial condition, results of operations and prospects.
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We may be involved in legal and other disputes from time to time arising out of false positive or false negative checkup results or misdiagnosis and our
reputation and results of operations may be harmed.
We may from time to time receive complaints from or be involved in disputes with our customers with regard to false positive or false negative checkup
results or misdiagnosis. The occurrence of false positive or false negative checkup results or misdiagnosis is a unique risk of medical examination service industry
caused by the uncertainty during the medical examination service process. In addition, with the rapid growth we have experienced in recent years, our operations
are under pressure and the checkup result reports provided to our customers may not completely reflect the health condition of our customers which could be
caused by various factors such as negligence of the medical personnel, failure of medical equipment, inaccurate results of medical tests conducted by outsourced
laboratories, individual customer difference and disease complication. These complaint and disputes may lead to legal or other proceedings and may result in
damage to our reputation, substantial costs and diversion of resources and management’s attention from our core business activities.
We depend on information technology systems to operate and manage our business. If our information technology systems fail to adequately perform
these functions, or if we experience an interruption in their operation, our business, financial condition, results of operations and prospects could be
materially and adversely affected.
The efficient operation of our business depends on our information technology systems. We rely on our information technology systems to, among other
things, schedule and manage the provision of services to our customers, effectively manage accounting and financial functions and monitor our internal cost
factors. If we experience a reduction in the performance, reliability or availability of our information systems, our operations and ability to produce timely and
accurate reports could be adversely impacted. Our information systems and applications require continuous maintenance, upgrading and enhancement to meet
operational needs. Moreover, the proposed expansion of facilities and acquisition of new centers requires transitions to or from, and the integration of, various
information systems. Upgrades, expansions of capabilities, and other potential system-wide improvements in information systems may require large capital
expenditures. If we experience difficulties with the transition to or from information systems or are unable to properly implement, finance, maintain or expand our
systems, we could suffer, among other things, from operational disruptions and a reduction in customer satisfaction, which could materially and adversely affect
our business, financial condition, results of operations and prospects.
The proper functioning of our website and network infrastructure is essential to our business and any failure to maintain the satisfactory performance,
security and integrity of our website and network infrastructure will materially and adversely affect our business, reputation, financial condition and
results of operations.
The satisfactory performance, reliability and availability of our website and our network infrastructure are critical to our success as well as our ability to
attract and retain customers and maintain adequate customer service levels. Any system interruptions caused by our servers, telecommunications failures,
computer viruses, hacking or other attempts to harm our systems may result in the unavailability or slowdown of our website, or the information systems of one
of our third-party service providers, and may reduce our ability to schedule appointments and result in customers being unable to access their health records.
Furthermore, because our servers are located primarily in Beijing, users outside Beijing may experience bandwidth-related slowdowns for various reasons beyond
our control. Our servers may also be vulnerable to computer viruses, physical or electronic break-ins, or other potential disruptions, which could lead to
interruptions, delays, loss of data or the inability to accept and fulfill customer orders. We may also experience interruptions caused by reasons beyond our control
such as power outages, or efforts to gain unauthorized access to our systems causing loss or corruption of data or malfunctions of software or hardware.
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We rely on the Internet infrastructure and fixed line and mobile telecommunication networks in China to provide the data communication capacity
necessary for our business. Almost all access to the Internet in China is maintained through state-owned telecommunication operators under the administrative
control and regulatory supervision of the MIIT. In the event of any infrastructure disruption or failure or other problems with the Internet infrastructure or the
telecommunication networks in China, the quality and stability of our websites and our platform may be affected, which could damage our reputation, diminish
the attractiveness of our services and have a material adverse effect on our business, financial condition, results of operations and prospects.
Failure to protect confidential information of our customers and their employees or clients and our online system against security breaches could damage
our reputation and brand and substantially harm our business, financial condition and results of operations.
A significant challenge to our online and telephonic health management system is the secure transmission of confidential information over public Internet
and telecommunication networks. Currently, we rely on third-party service providers to provide the bandwidth for our online and telephonic health management
consulting system and to provide online payment services. Through our online and telephonic system, our customers can schedule and purchase healthcare-related
services offered by our own medical facilities and third-party hospitals, and they can view their medical reports online. We hold certain private information about
our customers, such as their medical examination and disease screening test results, names, addresses, gender, phone numbers and purchasing records. Customer
information is stored on servers owned and maintained by us but located in a third-party Internet data center. Payments for our online sales are made through our
own websites and third-party online payment services. Maintaining complete security for the transmission of confidential information when a customer views
personal medical information online or buys a prepaid service card from us is essential to maintaining user confidence. We have limited influence over the
security measures of the third party service providers that we use and the security of the Internet in general. We may not be able to prevent third parties, such as
hackers or criminal organizations, from stealing information provided by our customers to us. Significant capital and other resources may be required to protect
against security breaches or to alleviate problems caused by such breaches. Any compromise of our security or third-party service providers’ security could have
a material adverse effect on our reputation, business, prospects, financial condition and results of operations. In addition, the methods used by hackers and others
engaged in online criminal activities are increasingly sophisticated and constantly evolving. Even if we are successful in adapting to and preventing new security
breaches, any perception by the public that online transactions, or the privacy of user information, are becoming increasingly unsafe or vulnerable to attack could
inhibit the growth of online businesses generally, which in turn may reduce our customers’ confidence and materially and adversely affect our reputation,
business, financial condition, results of operations and prospects.
We could be exposed to risk for our dealing with medical data.
Our self-owned medical centers collect and maintain medical data from medical examination and disease screening test results in order to make such data
available to the respective individuals who take such examinations or tests at our medical centers. PRC laws and regulations generally require medical institutions
to protect the privacy of their patients or customers and prohibit unauthorized disclosure of personal information. We have taken measures to maintain the
confidentiality of our customers’ medical information, including encrypting such information in our information technology system so that it can not be viewed
without proper authorization and setting internal rules requiring our employees to maintain the confidentiality of our customers’ medical information. However,
these measures may not be always effective in protecting our customers’ medical information. In addition, although we do not make the customers’ medical
information available to the public, we use such data on an aggregating basis after redacting personal identity for marketing purpose and to provide to our
corporate customers to monitor the collective health conditions of their employees. Although we believe our current usage of customers’ medical information is
in compliance with applicable laws and regulations governing the use of such information, any change in such laws and regulations could affect our ability to use
medical data
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and subject us to liability for the use of such data. Failure to protect customers’ medical information, or any restriction on or liability as a result of, our use of
medical data, could have a material adverse effect on our business.
The failure to comply with PRC property laws and relevant regulations regarding certain of our leased premises may materially and adversely affect our
business, financial condition, results of operations and prospects.
We lease premises in various cities as our offices and venues to carry out medical examination, disease screening, outpatient services and other health
management businesses. These leases may not meet certain land and property-related legal requirements under PRC laws and regulations. For example, certain
lessors have not been able to provide us with relevant building ownership certificates or other documents that evidence their legal right to lease our leased
properties or fire protection approvals regarding certain of our leased properties. Some leased properties are used by us as offices or medical examination centers
while they are under zoning restrictions to be used for educational purposes. In addition, we have not completed the lease registration for some of our premises as
required by PRC housing administration authorities. We have not received any notification from PRC government authorities regarding our noncompliance with
applicable land and property-related requirements. Except for Shanghai Wenzhong Clinic Co., Ltd., or Shanghai Wenzhong, which was unable to commence its
operations as a result of residents’ objection to the use of the location it occupied and entered liquidation proceedings on October 22, 2013, we are not aware of
any third parties that have attempted to interfere with our rights to use our leased premises arising from our non-compliance with such requirements. If any
challenge from government authorities or third parties arises, we may be subject to fines, our leases may be invalidated and our rights under these leases may be
materially and adversely affected. In addition, we may be forced to relocate any affected premises. All of these consequences could materially and adversely
affect our business, financial condition, results of operations and prospects.
Our failure to comply with the U.S. Foreign Corrupt Practices Act, or the FCPA, and other anticorruption laws could result in penalties which could harm
our reputation and have a material adverse effect on our business, financial condition, results of operations and prospects.
After the completion of this offering, we will be subject to the FCPA which prohibits companies and their intermediaries from making improper payments
to foreign officials for the purpose of obtaining or keeping business and/or other benefits, along with various other anticorruption laws. We are in the process of
implementing policies and procedures designed to ensure that we, our employees and other intermediaries comply with the FCPA and other anti-corruption laws
to which we are subject. Such policies or procedures may not work effectively or protect us against liability under the FCPA or other laws for actions taken by our
employees and other intermediaries with respect to our business or any businesses that we may acquire. As we market and offer our services to increasing
numbers of state-owned enterprises and governmental agencies in China, we will have frequent contact with persons who may be considered “foreign officials”
under the FCPA, resulting in an elevated risk of potential FCPA violations. Any investigation of a potential violation of the FCPA or other anticorruption laws by
the United States or foreign authorities could have an adverse impact on our reputation, and if we are not in compliance with the FCPA and other laws governing
the conduct of business with government entities we may be subject to criminal and civil penalties and other remedial measures, which could have an adverse
impact on our reputation, business, financial condition, results of operations and prospects.
Our extensive and increasing operations in the PRC may give rise to elevated compliance risks on anti-bribery. Although we have established an internal
control system to ensure the compliance of our business operation with PRC anti-bribery laws, and we have requested our employees, agents and third party
business partners to comply with applicable anti-bribery laws, these measures may not be always effective, or at all, to prevent the breach of anti-bribery laws. In
recent years, commercial bribery has increasingly been identified as a key risk in doing business in the PRC, especially in the pharmaceutical and healthcare
sector. If PRC regulatory authorities determine that our marketing or other activity violates the anti-bribery or anti-corruption laws, we may be penalized or
ordered to cease such activity, which could have an adverse impact on our business.
27

Table of Contents
We may not be able to develop and successfully market new services, which would materially and adversely affect our business, financial condition, results
of operations and prospects.
Our success depends on our ability to anticipate industry trends and identify, develop and market in a timely and cost-effective manner new value-added
services that meet customer demand. Examples include additional disease screening offerings and advanced health management services to enable both
executives and increasingly health-conscious individuals to manage all aspects of their health. Developing new services in a timely and cost-effective manner can
be difficult, particularly because services can change with market preferences. Our understanding of the market and evolving customer preferences may not lead
to new services that are commercially successful. We may also experience delays or be unsuccessful in any stage of service development, introduction or
implementation. We may not be able to successfully market our new services or our end customers may not be receptive to our new services. Our competitors’
service development capabilities may be more effective than ours, and their new services may reach the market before ours. Our competitors may also be more
effective or less expensive than us. The introduction of new or similar services by our competitors may result in price reductions on our services or reduced
margins or loss of market share. Our new services may impact our gross margins depending on the level of market acceptance and pricing environment for each
service. The success of any of our new services also depends on several other factors, including our ability to:
•

optimize our staffing and procurement processes to predict and control costs;

•

integrate new service offerings into our medical centers and referral services in a timely manner;

•

minimize the time and costs required to obtain required regulatory clearances or approvals;

•

anticipate and compete effectively with competitors, including pricing our services competitively; and

•

increase end customer awareness and acceptance of our services.

If we are unable to develop new services in a timely manner to meet market demand, or if there is insufficient demand for our new services, our business,
financial condition, results of operations and prospects may be materially and adversely affected.
Unauthorized use of our intellectual property by third parties, and the expenses incurred in protecting our intellectual property rights, may materially and
adversely affect our business and competitive position.
We regard our trademarks, service marks, domain names, software copyrights, trade secrets and similar intellectual property as critical to our
competitiveness and success. We rely on the trademark, copyright and other intellectual property laws and confidentiality agreements with our employees,
customers, third-party service providers and others to protect our proprietary rights. As of the date of this prospectus, we have 44 registered trademarks. We own
or possess the rights to 56 domain names that we use in connection with the operation of our business and have copyrighted 11 software programs that we
developed ourselves for managing our operations. Nevertheless, these afford only limited protection and it can be difficult and expensive to police unauthorized
use of intellectual property that we own or license. We have taken, and will continue to take, a variety of actions to combat infringement of our intellectual
property. We filed a lawsuit in the Jiangsu Nantong Intermediate Court in 2009 against a third party who infringed our trade name by defaming our services on
the Internet. On June 21, 2011, the Jiangsu Higher Court ordered the infringing party to stop its infringing activities and compensate our losses. In addition, in
January 2009, we submitted an arbitration claim before the Domain Name Dispute Resolution Center of the China International Economic and Trade Arbitration
Center against the owner of the similar copycat domain name that was used in the above-mentioned defamation activities, and such domain name was cancelled
by arbitral award on March 24, 2009. However, our legal actions may not always be successful. In 2012, we filed an arbitration proceeding against a third party
company who operates a website under the domain name of “www.aikang.com” and use as tradename the same Chinese characters as one of our PRC subsidiaries
to provide medical knowledge, introduction of medical institutions and links to websites of medical examination centers. But our claim was dismissed by the
arbitral tribunal, and the website “www.aikang.com” is still operated by such third-party company as of the date of this prospectus. Infringement of our
intellectual property by third parties, and the expenses incurred in protecting our intellectual property rights, may materially and adversely affect our business.
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Intellectual property rights historically have not been enforced in China as vigorously as in the United States, and intellectual property infringement is a
serious risk for companies operating in China. Moreover, we have in the past, and may in the future, enforce our intellectual property rights through litigation,
which could result in substantial costs, divert the efforts and resources of our management personnel and disrupt our business. The validity and scope of any
claims relating to our intellectual property may involve complex legal and factual questions and analyses and, as a result, the outcome may be highly uncertain. In
addition, there is no guarantee that we will be able to detect unauthorized use of our intellectual property and stop such use through litigation. Failure to protect
our intellectual property rights could have a material adverse effect on our business, financial condition and results of operations as well as severely harm our
competitive position.
We may be subject to intellectual property infringement or misappropriation claims by third parties, which may force us to incur substantial legal expenses
and, if determined adversely against us or our authors, may materially disrupt our business.
We may be exposed to intellectual property rights infringement or misappropriation claims by third parties when we develop and use our own technology,
know-how and brand. We may also be subject to litigation involving claims of trademark infringement or violation of other intellectual property rights of third
parties. Defense against any of these or other claims would be both costly and time-consuming, and could significantly divert the efforts and resources of our
management and other personnel. An adverse determination in any such litigation or proceedings to which we may become a party could subject us to significant
liability to third parties, require us to seek licenses from third parties, pay ongoing royalties, or subject us to injunctions prohibiting the distribution and marketing
of the relevant brand or services. To the extent that licenses are not available to us on commercially reasonable terms or at all, we may be required to expend
considerable time and resources sourcing alternative technologies, if any, or we may be forced to delay or suspend the sale of the relevant services or the
promotion of the relevant brand. We may incur substantial expenses and require significant attention of management in defending against these third-party
infringement claims, regardless of their merit. Protracted litigation could also result in our customers or potential customers deferring, reducing or canceling their
purchase of our services. In addition, we could face disruptions to our business operations as well as damage to our reputation as a result of such claims, and our
business, financial condition, results of operations and prospects could be materially and adversely affected.
Our quarterly revenues and operating results are difficult to predict and could fall below investor expectations, which could cause the trading price of the
ADSs to decline.
Our quarterly revenues and operating results have fluctuated in the past and may continue to fluctuate significantly depending upon numerous factors. In
particular, we typically have lower revenues and may incur a net loss during the fourth quarter of a fiscal year primarily because our self-owned medical centers
generally have lower numbers of customer visits and perform fewer medical examinations around the New Year and Chinese Lunar New Year holidays, which are
typically in January or February of each year. Our relatively stronger performance in the third fiscal quarter has been largely due to the fact that many of our
corporate customers arrange for their employees to conduct medical examinations in the third quarter of our fiscal year. On the other hand, certain types of our
costs and expenses, including rental expenses, salaries and benefits for doctors and nurses and depreciation and amortization expenses, for each self-owned
medical center are not significantly affected by seasonal factors as such costs and expenses are fixed. As a result, our profitability in the fourth quarter of a fiscal
year is typically affected the most by a combination of the lowest number of customer visits and the increase in the fixed costs and expenses associated with
opening new medical centers as we expand our network. In addition, our new medical centers developed through construction or acquisition generally involve a
ramp-up period before they are able to reach expected sales and profit levels, thereby also affecting our overall profitability in the fourth quarter of a fiscal year.
For example, the number of our self-owned medical centers increased from 26 as of March 31, 2012 to 36 as of March 31, 2013 and 43 as of March 21, 2014.
Primarily due to the reasons discussed above, our net loss substantially increased from US$1.7 million for the three months ended March 31, 2012 to US$7.3
million for the three months ended March 31, 2013, and we
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expect to incur a larger amount of net loss for the three months ended March 31, 2014 as compared to the three months ended March 31, 2013. We expect such
seasonal pattern of our results of operations to continue in the foreseeable future.
Other factors that may affect our financial results include, among others:
•

our ability to attract and retain our corporate clients and to expand into and further penetrate new markets;

•

changes in pricing policies by us or our competitors;

•

the amount of operating costs and capital expenditures relating to expansion of our business, operations and infrastructure;

•

the timing and market acceptance of new services introductions by us or our competitors; and

•

changes in government policies or regulations, or their enforcement.

As a result, you should not rely on quarter-to-quarter or semi-annual-to-semi-annual comparisons of our results of operations as set forth in this prospectus
as indicators of our likely future performance. Our operating results may be below our expectations or the expectations of public market analysts and investors in
one or more future quarters. If that occurs, the price of the ADSs could decline and you could lose part or all of your investment.
If we grant employees share options, restricted shares or other equity incentives in the future, our net income could be adversely affected.
We granted share options to our employees and advisors in 2004, 2005, 2006, 2007, 2010, 2012, 2013 and 2014. We are required to account for share based
compensation in accordance with Financial Accounting Standards Board, or FASB, Accounting Standards Codification, or ASC, Topic 718, Compensation —
Stock Compensation, which generally requires a company to recognize, as an expense, the fair value of share options and other equity incentives to employees
based on the fair value of equity awards on the date of the grant, with the compensation expense recognized over the period in which the recipient is required to
provide service in exchange for the equity award. As of December 31, 2013, there were 1,484,698 options outstanding which entitle their holders to purchase a
total of 1,484,698 Class A common shares. As a result, we incurred share-based compensation expense of US$89,000, US$216,000, US$2,273,000 and nil in
fiscal 2010, 2011, 2012 and for the nine months ended December 31, 2013, respectively. In February 2014, we granted 429,000 options to our employees and
advisers. If we grant more options, restricted shares or other equity incentives, we could incur significant compensation charges and our results of operations
could be adversely affected. See “Management’s Discussion and Analysis of Financial Condition and Results of Operations — Critical Accounting Policies” and
Note 18 to our consolidated financial statements for the years ended March 31, 2011, 2012 and 2013 and Note 15 to our unaudited condensed consolidated
financial statements for the nine months ended December 31, 2012 and 2013 included in this prospectus for a more detailed presentation of accounting for our
share-based compensation plans.
If we fail to maintain an effective system of internal control over financial reporting, we may be unable to accurately report our financial results or
prevent fraud, and investor confidence in our company and the market price of our ADSs may be adversely affected.
Prior to this offering, we have been a private company and have had limited accounting personnel and other resources with which to address our internal
control over financial reporting. In connection with the preparation and external audit of our consolidated financial statements, we and our independent registered
public accounting firm identified a material weakness, certain significant deficiencies and other control deficiencies, each as defined in the U.S. Public Company
Accounting Oversight Board Standard AU Section 325, Communications
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About Control Deficiencies in an Audit of Financial Statements, or AU325, in our internal control over financial reporting as of March 31, 2013. The material
weakness identified relates to the lack of sufficient skilled resources with U.S. GAAP knowledge for the purpose of financial reporting and lack of continuing
professional training on U.S. GAAP and SEC regulations for accounting personnel. The significant deficiencies identified relate to (i) the lack of effective control
over contract management and (ii) the lack of automatic integration between the revenue system and accounting system.
Neither we nor our independent registered public accounting firm has undertaken a comprehensive assessment of our internal control for purposes of
identifying and reporting material weaknesses, significant deficiencies and other control deficiencies in our internal control over financial reporting as we and
they will be required to do once we become a public company. In light of the number of material weakness, significant deficiencies and other control deficiencies
that were identified as a result of the limited procedures performed, we believe it is possible that, had we performed a formal assessment of our internal control
over financial reporting or had our independent registered public accounting firm performed an audit of our internal control over financial reporting, additional
control deficiencies may have been identified.
We have taken measures and plan to continue to take measures to remedy these weaknesses and deficiencies. For example, we (i) hired a senior executive
officer with extensive U.S. GAAP knowledge as our chief financial officer in 2013 and one staff with U.S. GAAP knowledge in 2014; (ii) implemented a set of
comprehensive contract management rules; (iii) assigned designated personnel to be responsible for the integration between the revenue system and accounting
system; and (iv) arranged trainings on U.S. GAAP and SEC regulations for our accounting personnel provided by external advisors such as our independent
registered public accounting firm. Also we plan to arrange further trainings on U.S. GAAP and SEC regulations for our accounting personnel. However, the
implementation of these measures may not fully address the material weakness, significant deficiencies and other control deficiencies in our internal control over
financial reporting, and we cannot conclude that they have been fully remedied. Our failure to correct the material weakness, significant deficiencies and other
control deficiencies or our failure to discover and address any other control deficiencies could result in inaccuracies in our financial statements and could also
impair our ability to comply with applicable financial reporting requirements and related regulatory filings on a timely basis. As a result, our business, financial
condition, results of operations and prospects, as well as the trading price of our ADSs, may be materially and adversely affected. Moreover, ineffective internal
control over financial reporting may significantly hinder our ability to prevent fraud.
Upon completion of this offering, we will become subject to the Sarbanes-Oxley Act of 2002, as amended, or Sarbanes-Oxley Act, subject to exemptions
we qualify for under the JOBS Act. Section 404 of the Sarbanes-Oxley Act, or Section 404, will require that we include a report from management on the
effectiveness of our internal control over financial reporting in our annual report on Form 20-F beginning with our annual report for the fiscal year ending March
31, 2014. In addition, once we cease to be an “emerging growth company” as such term is defined in the JOBS Act, our independent registered public accounting
firm attest to and must report on the effectiveness of our internal control over financial reporting. If we fail to remedy the problems identified above, our
management and our independent registered public accounting firm may conclude that our internal control over financial reporting is not effective. This
conclusion could adversely impact the market price of our ADSs due to a loss of investor confidence in the reliability of our reporting processes. We also expect
to incur additional costs and expenses associated with our becoming a public company, including costs to prepare for our first Section 404 compliance testing and
additional legal and accounting costs to comply with the requirements of the U.S. securities law that will apply to us as a public company.
We are an “emerging growth company” and may not be subject to requirements that other public companies are subject to, which could harm investor
confidence in us and our ADSs.
We are an “emerging growth company” as defined in the Jumpstart Our Business Act of 2012, or the JOBS Act, and, for as long as we continue to be an
emerging growth company, we may choose to take advantage of exemptions from various reporting requirements applicable to other public companies, including
an exemption
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from the requirement to comply with the auditor attestation requirements of Section 404 and an exemption from the requirement to adopt and comply with new or
revised accounting standards at the same time as other public companies. We will remain an emerging growth company until the earliest of (i) the last day of our
fiscal year during which we have total annual gross revenues of at least US$1.0 billion; (b) the last day of our fiscal year following the fifth anniversary of the
completion of this offering; (c) the date on which we have, during the previous three-year period, issued more than US$1.0 billion in non-convertible debt; or (d)
the date on which we are deemed to be a “large accelerated filer” under the Exchange Act, which would occur if the market value of our ADSs that are held by
non-affiliates exceeds US$700 million as of the last business day of our most recently completed second fiscal quarter.
The JOBS Act provides that an emerging growth company can take advantage of the extended transition period provided in Section 7(a)(2)(B) of the
Securities Act for complying with new or revised accounting standards. In other words, an emerging growth company can delay the adoption of certain
accounting standards until those standards would otherwise apply to private companies. However, we will elect to “opt out” of this provision and, as a result, we
will comply with any new or revised accounting standards as required when they are adopted for public companies. This decision to opt out of the extended
transition period under the JOBS Act is irrevocable.
We cannot predict if investors will find our ADSs less attractive because we may rely on these exemptions. If some investors find our ADSs less attractive
as a result, there may be a less active trading market for our ADSs and our ADS price may be more volatile.
We will incur increased costs as a result of being a public company, particularly after we cease to qualify as an “emerging growth company.”
Upon completion of this offering, we will become a public company and expect to incur significant legal, accounting and other expenses that we did not
incur as a private company. The Sarbanes-Oxley Act, as well as rules subsequently implemented by the SEC, and the Nasdaq, impose various requirements on the
corporate governance practices of public companies. As an “emerging growth company” pursuant to the JOBS Act, we may take advantage of specified reduced
reporting and other requirements that are otherwise applicable generally to public companies. These provisions include exemption from the auditor attestation
requirement under Section 404 of the Sarbanes-Oxley Act, or Section 404, in the assessment of the emerging growth company’s internal control over financial
reporting and permission to delay adopting new or revised accounting standards until such time as those standards apply to private companies. However, we will
elect to “opt out” of this provision and, as a result, we will comply with new or revised accounting standards as required when they are adopted for public
companies. This decision to opt out of the extended transition period under the JOBS Act is irrevocable.
We expect these rules and regulations to increase our legal and financial compliance costs and to make some corporate activities more time-consuming and
costly. After we are no longer an “emerging growth company,” we expect to incur significant expenses and devote substantial management effort toward ensuring
compliance with the requirements of Section 404 of the Sarbanes-Oxley Act and the other rules and regulations of the SEC. For example, as a result of becoming
a public company, we will need to increase the number of independent directors and adopt policies regarding internal controls and disclosure controls and
procedures. We also expect that operating as a public company will make it more difficult and more expensive for us to obtain director and officer liability
insurance, and we may be required to accept reduced policy limits and coverage or incur substantially higher costs to obtain the same or similar coverage. In
addition, we will incur additional costs associated with our public company reporting requirements. It may also be more difficult for us to find qualified persons
to serve on our board of directors or as executive officers. We are currently evaluating and monitoring developments with respect to these rules and regulations,
and we cannot predict or estimate with any degree of certainty the amount of additional costs we may incur or the timing of such costs.
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In the past, shareholders of a public company often brought securities class action suits against the company following periods of instability in the market
price of that company’s securities. If we were involved in a class action suit, it could divert a significant amount of our management’s attention and other
resources from our business and operations, which could harm our results of operations and require us to incur significant expenses to defend the suit. Any such
class action suit, whether or not successful, could harm our reputation and restrict our ability to raise capital in the future. In addition, if a claim is successfully
made against us, we may be required to pay significant damages, which could have a material adverse effect on our financial condition and results of operations.
We depend on the continued service of our management team and other key employees, and our business, financial condition and results of operations
will suffer greatly if we lose their services.
Our future success depends on the continued service of our key executive officers and other key employees. In particular, we rely on the expertise,
experience and leadership ability of Mr. Ligang Zhang, our founder, chairman and chief executive officer. We also rely on a number of key technology officers
and staff for the development and operation of our business. In addition, as we expect to focus increasingly on the development of our business, we will need to
continue attracting and retaining skilled and experienced medical personnel and sales and marketing staff for our business to maintain our competitiveness.
If one or more of our key personnel are unable or unwilling to continue in their present positions, we may not be able to replace them easily or at all and
may incur additional expenses to recruit and train new personnel. Consequently, our business could be severely disrupted, and our business, financial condition
and results of operations could be materially and adversely affected. We do not maintain key-man life insurance for any of our key personnel. In addition, if any
of our executive officers or key employees joins a competitor or forms a competing company, we may lose know-how, trade secrets, customers and key
professionals and staff. Each of our employees who have access to sensitive and confidential information has also entered into a non-disclosure and
confidentiality agreement with us. Although non-compete provisions are generally enforceable under PRC laws, PRC legal practice regarding the enforceability
of such provisions is not as well-developed as in countries such as the United States. Thus, if we need to enforce our rights under the non-compete provisions, we
cannot assure you that a PRC court would enforce such provisions.
Furthermore, since the demand and competition for talent is intense in our industry, particularly for qualified doctors and medical staff, and the availability
of suitable and qualified candidates is limited, we may need to offer higher compensation and other benefits in order to attract and retain key personnel in the
future, which could increase our compensation expenses. We previously awarded to certain of our employees stock options, some of which have not yet vested.
Such retention awards may cease to be effective to retain our current employees once the options vest. We may need to increase our total compensation costs to
attract and retain experienced personnel required to achieve our business objectives and failure to do so could severely disrupt our business and growth. We
cannot assure you that we will be able to attract or retain the key personnel that we will need to implement our strategies and achieve our business objectives.
Proceedings instituted by the SEC against five PRC-based accounting firms, including our independent registered public accounting firm, could result in
financial statements being determined to not be in compliance with the requirements of the Securities Exchange Act of 1934, as amended, or the
Exchange Act.
In late 2012, the SEC commenced administrative proceedings under Rule 102(e) of its Rules of Practice and also under the Sarbanes-Oxley Act of 2002
against the Chinese affiliates of the “big four” accounting firms, including our auditors, and also against Dahua, the former BDO affiliate in China. The Rule
102(e) proceedings initiated by the SEC relate to these firms’ failure to produce documents, including audit work papers, in response to the request of the SEC
pursuant to Section 106 of the Sarbanes-Oxley Act of 2002, as the auditors located in the PRC are not in a position lawfully to produce documents directly to the
SEC because of restrictions under
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PRC law and specific directives issued by the China Securities Regulatory Commission. The issues raised by the proceedings are not specific to our auditors or to
us, but affect equally all audit firms based in China and all China-based businesses with securities listed in the United States.
In January 2014, the administrative judge reached an initial decision that the “big four” accounting firms should be barred from practicing before the SEC
for a period of six months. However, it is currently impossible to determine the ultimate outcome of this matter as the accounting firms have filed a petition for
review of the initial decision and pending that review the effect of the initial decision is suspended. It will, therefore, be for the commissioners of the SEC to
make a legally binding order specifying the sanctions if any to be placed on these audit firms. Once such an order was made, the accounting firms would have a
right to appeal to the U.S. Federal courts, and the effect of the order might be further suspended pending the outcome of that appeal.
If our independent registered public accounting firm were denied, temporarily, the ability to practice before the SEC and we were unable to timely find
another registered public accounting firm to audit and issue an opinion on our financial statements, our financial statements could be determined to not be in
compliance with the requirements of the Exchange Act. Such a determination could ultimately lead to delisting of our Class A common shares from the Nasdaq or
deregistration from the SEC, or both. Moreover, any negative news about the proceedings against these audit firms may adversely affect investor confidence in
China-based companies listed in the U.S. All these would adversely affect the market price of our ADSs and substantially reduce or effectively terminate the
trading of our ADSs in the United States.
Risks Related to Our Corporate Structure
If the PRC government finds that the agreements that establish the structure for operating our business in China do not comply with its restrictions on
foreign investment in healthcare and Internet-related businesses, or if these regulations or the interpretation of existing regulations change in the future,
we could be subject to severe penalties or be forced to relinquish our economic benefits in the assets and operations of our affiliated PRC entities.
We are a Cayman Islands company and as such we are classified as a foreign enterprise under PRC laws. Our PRC subsidiaries, Beijing iKang, Zhejiang
iKang and Yuanhua WFOE, are foreign invested enterprises. Various laws, regulations and rules in China restrict foreign ownership in, and restrict foreign
invested enterprises from holding certain licenses required to operate healthcare and Internet-related businesses. Although some of the restrictions on foreign
investment in healthcare businesses were lifted in December 2011, restrictions still exist in practice. See “Our History and Corporate Structure — Our Corporate
Structure” and “Regulation — Regulations Relating to Foreign Investment in Our Industry.” In light of these restrictions, we conduct our operations in China
mainly through a series of contractual arrangements entered into (i) among Beijing iKang, our affiliated PRC entity, iKang Holding, and iKang Holding’s
shareholders, (ii) among Zhejiang iKang, our affiliated PRC entity, iKang Hangzhou Xixi, and iKang Hangzhou Xixi’s shareholders, (iii) among Yuanhua WFOE,
our affiliated PRC entity, Yuanhua Information, and Yuanhua Information’s shareholders and (iv) among Beijing iKang, Beijing Jiandatong, and Mr. Haiqing Hu,
one of Beijing Jiandatong’s shareholders who holds a 80% equity interest in Beijing Jiandatong. iKang Holding, iKang Holding’s subsidiaries, iKang Hangzhou
Xixi, Shanghai Yuanhua Clinic Co., Ltd., and Beijing Jiandatong hold the licenses that are essential to the operation of our business.
We do not have any equity interest in our affiliated PRC entities but through such contractual arrangements we exercise effective control over our affiliated
PRC entities. For a description of such contractual arrangements, see “Our History and Corporate Structure.” As a result, we are considered the primary
beneficiary of our affiliated PRC entities and consolidate the results of operations of our affiliated PRC entities and their subsidiaries in our financial statements.
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In the opinion of King & Wood Mallesons Lawyers, our PRC legal counsel, our current ownership structure, the ownership structure of our PRC
subsidiaries and affiliated PRC entities and the contractual arrangements among our PRC subsidiaries, our affiliated PRC entities and their respective
shareholders are not in violation of existing PRC laws, rules and regulations and each contract under the contractual arrangements is valid, binding and
enforceable under current PRC laws. However, our PRC legal counsel has also advised us that there are substantial uncertainties regarding the interpretation and
application of current and future PRC laws and regulations; accordingly, PRC regulatory authorities may ultimately take a view that is contrary to the opinion of
King & Wood Mallesons Lawyers.
In addition, PRC regulatory authorities may change their policies to further restrict foreign participation in healthcare and Internet-related businesses.
Accordingly, we cannot assure you that the PRC regulatory authorities will not ultimately take a view contrary to that of our PRC legal counsel. If we, our PRC
subsidiaries, our affiliated PRC entities or their respective subsidiaries are found to be in violation of any existing or future PRC laws, rules or regulations, we
may not be able to consolidate the results of operations of our affiliated PRC entities and their subsidiaries. In addition, the relevant regulatory authorities would
have broad discretion in dealing with such violations, including:
•

revoking the business licenses or operating licenses of our PRC subsidiaries or affiliated PRC entities and their respective subsidiaries;

•

discontinuing or restricting our operations in China, including shutting down our servers or blocking our websites or discontinuing or placing
restrictions or onerous conditions on our operations;

•

restricting our ability to collect revenues or confiscating our income or the income of our PRC subsidiaries or affiliated PRC entities;

•

requiring us to undergo a costly and disruptive restructuring such as forcing us to transfer our equity interests in our PRC subsidiaries to a domestic
entity or invalidating the agreements that our PRC subsidiaries have entered into with our affiliated PRC entities and their respective shareholders;

•

requiring us to establish a new enterprise, re-applying for required licenses or relocating our businesses, staff and assets;

•

imposing additional conditions or requirements with which we may not be able to comply;

•

restricting or prohibiting our use of proceeds from this offering to finance our business and operations in China; and

•

taking other regulatory or enforcement actions, including levying fines, that could be harmful to our business.

The imposition of any of these penalties may result in a material and adverse effect on our ability to conduct our business and a loss of our economic
benefits in the assets and operations of our affiliated PRC entities. In addition, if the imposition of any of these penalties causes us to lose the rights to direct the
activities of the affiliated entities or our right to receive their economic benefits, we would no longer be able to consolidate these entities. These entities contribute
substantially all of our consolidated net revenues.
We rely on contractual arrangements with our affiliated PRC entities and their respective shareholders for the operation of our business, which may not
be as effective as direct ownership. If our affiliated PRC entities and their shareholders fail to perform their obligations under these contractual
arrangements, we may have to resort to litigation to enforce our rights, which may be time-consuming, unpredictable, expensive and damaging to our
operations and reputation.
We conduct our business in China mainly through our affiliated PRC entities and their respective subsidiaries. The contractual arrangements with our
affiliated PRC entities and their respective shareholders
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provide us with effective control over our affiliated PRC entities and their subsidiaries. Although we have been advised by our PRC legal counsel, King & Wood
Mallesons Lawyers, that each contract under these contractual arrangements is valid, binding and enforceable under current PRC laws, these contractual
arrangements may not be as effective as direct ownership in providing us with control over our affiliated PRC entities and their subsidiaries. For example, our
affiliated PRC entities and their shareholders may breach their contractual arrangements with us by, among other things, failing to operate our healthcare
businesses in an acceptable manner, by refusing to renew these contracts when their initial term expires, or by taking other actions that are detrimental to our
interests. If we were the controlling shareholder of our affiliated PRC entities with direct ownership, we would be able to exercise our rights as shareholders,
rather than our rights under the powers-of-attorney, to effect changes to its board of directors, which in turn could implement changes at the management and
operational level. However, under the current contractual arrangements, as a legal matter, if any of our affiliated PRC entities or its shareholders fails to perform
their obligations under these contractual arrangements, we may incur substantial costs to enforce such arrangements and rely on legal remedies under PRC laws,
which may not be sufficient or effective. These remedies may include seeking specific performance or injunctive relief and claiming damages, any of which may
not be sufficient or effective. In addition, our contractual arrangements have different expiration dates based on their respective nature. See “Our History and
Corporate Structure — Our Corporate Structure.”
These contractual arrangements are governed by PRC laws and provide for the resolution of disputes through arbitration in the PRC. Accordingly, these
contracts would be interpreted in accordance with PRC laws and any disputes would be resolved in accordance with PRC legal procedures, which could be
adjudicated as invalid by arbitral tribunals. The PRC regulatory environment presents inherent uncertainties. See “— Risks Related to Doing Business in
China — Uncertainties presented by the PRC legal system could limit the legal protections available to us and subject us to legal risks, which could have a
material adverse effect on our business, financial condition and results of operations.” As a result, our rights under the contractual arrangements could not be
honored and our ability to enforce these contracts under the contractual arrangements could be limited. If we are unable to enforce these contractual arrangements,
or if we suffer significant delay or other obstacles in the process of enforcing these contractual arrangements, we may not be able to exert effective control over
our affiliated PRC entities and their shareholders. As a result, our business and operations could be severely disrupted, which could damage our reputation and
materially and adversely affect our business, financial condition, results of operations and prospects.
Shareholders of iKang Holding, Yuanhua Information or Beijing Jiandatong, our affiliated PRC entities, may have a potential conflict of interest with us,
and they may breach their contracts with us or cause such contracts to be amended in a manner contrary to the interest of our company.
One of our affiliated PRC entities, iKang Holding, is jointly held by Mr. Ligang Zhang, chairman and chief executive officer of our company, and
Mr. Boquan He, a director of our company. One of our affiliated PRC entities, Yuanhua Information, is jointly held by Mr. Lei Zhao and Mr. Haiqing Hu, persons
designated by us. One of our affiliated PRC entities, Beijing Jiandatong, is jointly held by Mr. Haiqing Hu and Mr. Rui Ma, and Mr. Haiqing Hu is a person
designated by us. Conflicts of interest between these individuals’ role as shareholders of our affiliated PRC entities and their fiduciary duties to our company or
their personal interest may arise. In addition, Mr. Ligang Zhang is also a director and/or executive officer of certain subsidiaries of iKang Holding. The laws of
China provide that a director or member of management owes a fiduciary duty to the company he serves. Mr. Ligang Zhang must therefore act in good faith and
in the best interests of iKang Holding and its subsidiaries and must not use his respective positions for personal gain. These laws do not require him to consider
our best interests when making decisions as a director or member of management of our affiliated PRC entities or their subsidiaries. In addition, the personal
interest of the nominee shareholders of Yuanhua Information and Beijing Jiandatong is not necessarily aligned with us. Accordingly, conflict may arise between
these individuals’ fiduciary duties as directors or officers of our affiliated entities and us.
When conflicts of interest arise, these individuals may not act in the best interests of our company and conflicts of interest may not be resolved in our favor.
In addition, these individuals may breach or cause iKang
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Holding, Yuanhua Information or Beijing Jiandatong to breach or refuse to renew the existing contracts under the contractual arrangements that allow us to
effectively control iKang Holding, Yuanhua Information or Beijing Jiandatong and their respective subsidiaries and receive economic benefits from them.
Currently, we do not have arrangements to address potential conflicts of interest between these individuals and us. If we cannot resolve any conflicts of interest or
disputes between us and the shareholders of iKang Holding, we would have to rely on legal proceedings, which could result in disruption of our business, and
there would be substantial uncertainty as to the outcome of any such legal proceedings.
The contractual arrangements with our affiliated PRC entities may be reviewed by the PRC tax authorities for transfer pricing adjustments, which could
increase our overall tax liability.
The PRC Enterprise Income Tax Law, effective on January 1, 2008, or the EIT Law, requires every enterprise in China to submit its annual enterprise
income tax return together with a report on transactions with its related parties to the relevant tax authorities. The PRC tax authorities may impose reasonable
adjustments on taxation if they have identified any related-party transactions that are inconsistent with arm’s-length principles. Beijing iKang, Zhejiang iKang and
Yuanhua WFOE could face material adverse tax consequences if the PRC tax authorities determined that the contractual arrangements between them and our
affiliated PRC entities were not entered into based on arm’s-length negotiations and therefore constitute a favorable transfer pricing arrangement. Although we
based our contractual arrangements on those of similar businesses, if the PRC tax authorities determined that these contracts were not entered into on an arm’slength basis, they could request that our affiliated PRC entities adjust their taxable income upward for PRC tax purposes. Such a pricing adjustment could
adversely affect us by increasing our affiliated PRC entities tax expenses without reducing Beijing iKang, Zhejiang iKang or Yuanhua WFOE’s tax expenses, and
could subject our affiliated PRC entities to late payment fees and other penalties for underpayment of taxes. As a result, our consolidated net income may be
adversely affected.
We may lose the ability to use and enjoy assets held by our PRC variable interest entities that are important to the operation of our business if such entities
go bankrupt or become subject to a dissolution or liquidation proceeding.
Some of our PRC variable interest entities hold assets, such as medical equipments that are essential to the operation of our business. If any of these PRC
variable interest entities goes bankrupt and all or part of its assets become subject to liens or rights of third party creditors, we may be unable to continue some or
all of our business activities, which could materially and adversely affect our business, financial condition and results of operations. If any of such PRC variable
interest entities undergoes a voluntary or involuntary liquidation proceeding, the unrelated third party creditors may claim rights to some or all of these assets,
thereby hindering our ability to operate our business, which could materially and adversely affect our business, financial condition and results of operations.
Risks Related to Doing Business in China
Changes in China’s economic, political and social conditions could have a material adverse effect on our business, financial condition, results of
operations and prospects.
We conduct substantially all our business operations in China. Accordingly, our business, financial condition, results of operations and prospects are
significantly dependent on the economic, political and social conditions in China. The PRC economy differs from the economies of developed countries in many
aspects, including the degree of government involvement, level of development, growth rate, control over foreign exchange and allocation of resources. While the
PRC economy has experienced significant growth over the past 30 years, the growth has been uneven across different regions and periods and among various
economic sectors in China. Moreover, the continued economic growth in China over the past few years has resulted in a general increase in labor costs, and the
inflationary environment that has persisted in recent periods has led to labor strikes and employee discontent, which could result in materially higher
compensation costs being paid to
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employees. We cannot assure you that the ongoing evolution of economic, political and social conditions in China would not materially reduce our revenues and
profitability.
The PRC government exercises significant control over China’s economic growth through the allocation of resources, control over payment of foreign
currency-denominated obligations, implementation of monetary policy and offer of preferential treatment to particular industries or companies. In particular,
certain measures adopted by the PRC government, such as changes in statutory deposit reserve ratio and lending guidelines for commercial banks promulgated by
the People’s Bank of China, or the PBOC, may restrict loans to certain industries. These current and future government actions could materially affect our
liquidity as well as restrict our access to capital and ability to operate our business.
Although the Chinese economy has grown significantly in the past decade, that growth may not continue and any slow-down may have a negative effect on
our business. Since 2012, the growth of the Chinese economy has slowed. The overall Chinese economy affects our profitability and any slowdown in the
economic growth of China could lead to reduced consumable income of our customers and reduced demand for our services, which could materially and
adversely affect our business, financial condition, results of operations and prospects.
Uncertainties presented by the PRC legal system could limit the legal protections available to us and subject us to legal risks, which could have a material
adverse effect on our business, financial condition and results of operations.
Our operations in China are subject to applicable PRC laws, rules and regulations. The PRC legal system is largely a civil law legal system based on
written statutes. Unlike the common law system, court decisions in China may be cited for reference but have limited precedential value. Although the overall
effect of legislation over the past 30 years has significantly enhanced the protections afforded to various forms of foreign investment in China, the PRC has not
developed a fully integrated legal system and recently enacted laws, rules and regulations may not sufficiently cover all aspects of economic activities. In
particular, because these laws, rules and regulations are relatively new, and because of the limited volume of published judicial decisions and their non-binding
nature, the interpretation and enforcement of these laws, rules and regulations involve substantial uncertainties. Such uncertainties may limit the legal protections
available to us.
In addition, the PRC legal system is based in part on government policies and certain internal rules, some of which are not published on a timely basis or at
all and which may have a retroactive effect. As a result, we may not be aware of a violation of these policies and internal rules until sometime after the violation.
Also, any administrative or court proceedings may be protracted, resulting in substantial costs and diversion of resources and management attention if we seek to
enforce our legal rights through administrative or judicial proceedings. Moreover, compared to more developed legal systems, the PRC administrative and judicial
authorities have significantly wider discretion in interpreting and implementing statutory and contractual provisions. As a result, it may be more difficult to
evaluate the outcomes of the administrative and judicial proceedings as well as the level of available legal protection we are entitled to. These uncertainties may
impede our ability to enforce our contracts, which could in turn materially and adversely affect our business and operations.
Our business may be adversely affected by regulations and censorship of content distributed over the Internet in China.
China has enacted laws and regulations governing Internet access and the distribution of information through the Internet. The PRC government from time
to time bans the distribution of content and information through the Internet that it believes to be in violation of PRC laws or regulations. The MIIT and other
relevant PRC authorities have promulgated regulations that prohibit content or information from being distributed or published if such content or information is
found to, among other things, propagate obscenity, gambling or violence, instigate crimes, undermine public morality or the cultural traditions of China, or
compromise state security or secrets. Failure to comply with these requirements may result in the revocation of licenses to provide
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Internet content or other operations licenses or permits, the closure of the concerned websites and reputational harm. Website operators may also be held liable for
such censored information displayed on or linked to their websites. To the extent that PRC regulatory authorities find any content displayed on our websites
objectionable, they may require us to limit or eliminate the dissemination of such content. In addition, regulatory authorities may impose penalties on us based on
content displayed on or linked to our websites in cases of material violations, including a revocation of our operating licenses or a suspension or shutdown of our
online operations.
Governmental control of currency conversion may limit our ability to utilize our revenues and financing proceeds effectively.
The PRC government imposes controls on the convertibility of Renminbi into foreign currencies and, in certain cases, the remittance of currency out of
China. Substantially all of our revenues and operating expenses are denominated in Renminbi. The Renminbi is currently convertible under “current account”
transactions, which includes dividend payment, trade and service-related foreign exchange transactions, but not under “capital account” transactions, which
includes capital injection and loans. Our PRC subsidiaries may also retain foreign exchange in its current accounts, subject to a ceiling approved by the State
Administration of Foreign Exchange, or the SAFE, to satisfy foreign exchange liabilities or to pay dividends. See “Regulation — Regulations Relating to Foreign
Currency Exchange.” However, the relevant PRC regulatory authorities may limit or eliminate our ability to purchase and retain foreign currencies for current
account transactions in the future. Since a significant amount of our future revenues will be denominated in Renminbi, any existing and future restrictions on
currency exchange may limit our ability to utilize revenues generated in Renminbi to fund our business activities outside of the PRC that are denominated in
foreign currencies.
Foreign exchange transactions under the capital account are still subject to limitations and require approvals from, or registration with, the SAFE or its
local branches and other relevant PRC regulatory authorities. In particular, if we finance our PRC subsidiaries by foreign currency loans, those loans cannot
exceed certain statutory limits and must be registered with the SAFE or its local branches. If we finance our PRC subsidiaries by capital contributions using, for
instance, proceeds from our initial public offering, those capital contributions must be approved by the Ministry of Commerce, or the MOFCOM, or its local
branches. In addition, because of the regulatory restrictions related to foreign currency loans to, and non-ownership arrangement in, domestic PRC enterprises, we
may not be able to finance our affiliated PRC entities and its subsidiaries’ operations by loans or capital contributions. We cannot assure you that we can obtain
these governmental registrations or approvals on a timely basis, if at all. These limitations could affect the ability of these entities to obtain foreign exchange
through debt or equity financing, and could adversely affect our business and financial conditions.
The approval of the China Securities Regulatory Commission, or the CSRC, may be required in connection with this offering, and the failure to obtain
any required approval could have a material adverse effect on our business, operating results and reputation and trading price of the ADSs, and also
create uncertainties for this offering.
In 2006, six PRC regulatory agencies, including the MOFCOM and the CSRC, jointly adopted the Rules on Mergers with and Acquisitions of Domestic
Enterprises by Foreign Investors, or the M&A Rules, which became effective on September 8, 2006 and were amended on June 22, 2009. See “Regulation —
New M&A Rules and Regulations Relating to Overseas Listing.” Under the M&A Rules, the prior approval of the CSRC is required for the overseas listing of
offshore special purpose vehicles that are directly or indirectly controlled by PRC companies or individuals and used for the purpose of listing PRC onshore
interests on an overseas stock exchange. The application of the M&A Rules remains unclear. Our PRC legal counsel, King & Wood Mallesons Lawyers, has
advised us that based on its understanding of the current PRC laws, rules and regulations and the M&A Rules, prior approval of the CSRC is not required under
the M&A Rules for the listing and trading of the ADSs on Nasdaq because, among other reasons, (i) Beijing iKang, Zhejiang iKang and Yuanhua WFOE were
incorporated as wholly foreign owned enterprises by means of foreign direct investment, rather than being converted into wholly foreign owned enterprises
through merger and acquisition of PRC domestic enterprises,
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and (ii) there is no provision in the M&A Rules that clearly classifies the contractual arrangements between Beijing iKang and iKang Holding, between Zhejiang
iKang and iKang Hangzhou Xixi, between Yuanhua WFOE and Yuanhua Information and between Beijing iKang and Beijing Jiandatong as a kind of merger and
acquisition transaction falling under the M&A Rules. Although we have no plan to apply for approval from the CSRC based on the advice of King & Wood
Mallesons Lawyers, the relevant PRC government agencies, including the CSRC, may reach a different conclusion.
King & Wood Mallesons Lawyers has further advised us that uncertainties still exist as to how the M&A Rules will be interpreted and implemented and its
opinions summarized above are subject to any new laws, rules and regulations or detailed implementations and interpretations in any form relating to the M&A
Rules. If the CSRC or other PRC regulatory agencies subsequently determine that we need to obtain CSRC approval for this offering either by interpretation,
clarification or amendment of the M&A Rules or by any new rules, regulations or directives promulgated after the date of this prospectus, we may face sanctions
by the CSRC or other PRC regulatory agencies. These sanctions may include fines and penalties on our operations in China, limitations on our operating
privileges in China, delays or restrictions on the repatriation of the proceeds from this offering into the PRC, restrictions on or prohibition of the payments or
remittance of dividends by our PRC subsidiaries, or other actions that could have a material adverse effect on our business, financial condition, results of
operations, reputation and prospects, as well as this offering and the trading price of the ADSs. The CSRC or other PRC regulatory authorities may also take
actions requiring us, or making it advisable for us, to halt this offering before settlement and delivery of the ADSs offered hereby. Consequently, if you engage in
market trading or other activities in anticipation of and prior to settlement and delivery, you do so at the risk that such settlement and delivery may not occur.
We cannot predict when the CSRC will promulgate additional rules or other guidance. If additional rules or guidance is issued prior to the completion of
this offering, and, consequently, we conclude that we are required to obtain the CSRC approval, this offering will be delayed until we obtain the CSRC approval,
which may take several months or even longer. Moreover, additional rules or guidance, to the extent issued, may fail to resolve ambiguities under the M&A
Rules. Uncertainties or negative publicity regarding the M&A Rules also could materially and adversely affect the trading price of the ADSs.
The M&A Rules and other regulations may make it more difficult for us to make future acquisitions or dispositions of our business operations or assets in
China.
The Regulations on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors, or the M&A Rules, established additional procedures and
requirements that could make merger and acquisition activities by foreign investors more time-consuming and complex. Such regulations require, among other
things, that the Ministry of Commerce be notified in advance of any change-of-control transaction in which a foreign investor acquires control of a PRC domestic
enterprise or a foreign company with substantial PRC operations, if certain thresholds under the Provisions on Thresholds for Prior Notification of Concentrations
of Undertakings, issued by the State Council on August 3, 2008, were triggered. In addition, PRC national security review rules which became effective on
September 1, 2011 require acquisitions by foreign investors of PRC companies engaged in military related or certain other industries that are crucial to national
security be subject to security review before consummation of any such acquisition. It is not certain whether businesses we may acquire would fall within the
scope of industries required for national security review and whether such acquisitions may be required to go through the national security review process.
Complying with the requirements of these regulations to complete such transactions could be time-consuming, and any required approval processes, including
obtaining approval from the Ministry of Commerce, may delay or inhibit our ability to complete such transactions, which could affect our ability to expand our
business or maintain our market share, as well as our overall competitiveness.
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PRC regulations relating to the establishment of offshore special purpose companies by PRC residents may subject our PRC resident beneficial owners or
our company to liabilities or penalties, limit our ability to contribute capital to our PRC subsidiaries, limit the ability of our PRC subsidiaries to increase
their registered capital or distribute profits to us, or otherwise materially and adversely affect us.
The SAFE has promulgated several regulations, including the Notice Concerning Foreign Exchange Controls on Domestic Residents’ Financing and
Roundtrip Investment Through Offshore Special Purpose Vehicles, or Circular 75, effective on November 1, 2005. These regulations and rules require PRC
residents and corporate entities to register with, and obtain approval from, provincial SAFE branches in connection with their direct or indirect offshore
investment activities. See “Regulation — Regulations Relating to Foreign Currency Exchange.” These regulations and rules apply to our shareholders who are
PRC residents and may apply to any offshore acquisitions that we make in the future.
Under Circular 75, a PRC resident who makes, or has previously made, a direct or indirect investment in an offshore company for the purpose of capital
financing with assets or equities of PRC enterprises, referred to as offshore special purpose vehicles, or Offshore SPV, is required to register that investment with
the local branch of the SAFE. In addition, any PRC resident who is a direct or indirect shareholder of an Offshore SPV is required to update the previously filed
registration with the relevant provincial the SAFE branch to reflect any material change with respect to the Offshore SPV’s roundtrip investment, capital
variation, merger, division, long-term equity or debt investment or creation of any security interest. If any PRC shareholder fails to make the required registration
or update the previously filed registration, the PRC subsidiaries of that Offshore SPV may be prohibited from distributing their profits and the proceeds from any
reduction in capital, share transfer or liquidation to their offshore parent company, and the offshore parent company may also be prohibited from contributing
additional capital into its PRC subsidiaries. Furthermore, failure to comply with the various foreign exchange registration requirements described above could
result in liability under the PRC laws for evasion of applicable foreign exchange restrictions.
We have requested our relevant shareholders who are subject to the SAFE regulations to make the necessary registrations under Circular 75. However, we
may not be fully informed of the identities of the beneficial owners of our company. Our shareholders, including Mr. Ligang Zhang, Mr. Boquan He, Ms. Feiyan
Huang, Mr. Wenqing Tan, Mr. Minjian Shi, Ms. Yafang Zhou, Mr. Bin Hu, Mr. Ning Huang and Mr. Yihuang Hu, have registered with the local SAFE branch as
required under Circular 75 and are currently in the process of amending their registrations pursuant to Circular 75 to reflect the changes of their ownership in our
company. However, Mr. Baoqing Liu, who indirectly holds 1.35% of our outstanding common shares before this offering, has not registered with SAFE pursuant
to Circular 75. There is no assurance that our shareholders and beneficial owners of our shares who are PRC residents can complete the necessary registrations
and amendments under Circular 75 in a timely manner or at all, or will comply with the requirements under Circular 75 or other related rules in the future. Any
failure by our shareholders or beneficial owners of our shares who are PRC residents to comply with these regulations and rules could subject us to fines or legal
sanctions, including restrictions on the ability of our PRC subsidiaries to pay dividends or make distributions to, or obtain foreign currency-denominated loans
from, us, as well as restrictions on our ability to increase our investment in China. As a result, our business and prospects, as well as our ability to distribute
profits to you, could be materially and adversely affected.
Our holding company structure may restrict our ability to receive dividends or other payments from our PRC subsidiaries and our affiliated PRC entities,
which could restrict our ability to act in response to changing market conditions and to satisfy our liquidity requirements.
We are a holding company, and we may rely on dividends and other distributions on equity to be paid by our PRC subsidiaries for our cash and financing
requirements, including the funds necessary to pay dividends and other cash distributions to our shareholders and service any debt we may incur. If any of our
PRC subsidiaries incurs debt on its own behalf in the future, the instruments governing the debt may restrict its ability to pay dividends or make other
distributions to us. Under PRC laws and regulations, our PRC subsidiaries, as
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foreign-invested enterprises in the PRC, may pay dividends only out of their respective accumulated profits as determined in accordance with PRC accounting
standards and regulations. In addition, a foreign-invested enterprise in China is required to set aside at least 10% of its accumulated after-tax profits each year, if
any, to fund certain statutory reserve funds, until the aggregate amount of such a fund reaches 50% of its registered capital. At its discretion, it may allocate a
portion of its after-tax profits based on PRC accounting standards to an enterprise expansion fund and a staff welfare and bonus fund. These enterprise expansion
reserve and staff welfare and bonus funds are not distributable as cash dividends. As of March 31, 2013, except for iKang Nanjing Gulou, none of our PRC
subsidiaries, our affiliated PRC entities and their respective subsidiaries had a statutory reserve fund that reached 50% of their respective registered capital.
Therefore, our PRC subsidiaries, our affiliated PRC entities and their respective subsidiaries (except for iKang Nanjing Gulou) would continue to allocate at least
10% of their respective after-tax profits to the statutory reserve fund until the aggregate amount of such a fund reaches the 50% threshold.
Our PRC subsidiaries do not have equity interests in the affiliated PRC entities. Our affiliated PRC entities may distribute their profits to us primarily by
means of paying service and consulting fees or by other means permitted by law, which would be subject to additional PRC taxes generally at the rate of 5% or
6% of the total fees paid by the affiliated PRC entities to our PRC subsidiaries. In addition, the PRC tax authorities could request that our affiliated PRC entities
adjust their taxable income upward for PRC tax purposes if such authorities determined that the contractual arrangements between our PRC subsidiaries and
affiliated PRC entities were not entered into based on arm’s-length principles, which could materially and adversely affect our affiliated PRC entities’ ability to
distribute their profits to us. See “— Risks Related to Corporate Structure — The contractual arrangements with our affiliated PRC entities may be reviewed by
the PRC tax authorities for transfer pricing adjustments, which could increase our overall tax liability.” In addition, our PRC subsidiaries generally should audit
their yearly financial statements according to PRC GAAP and pass resolutions for dividend distribution prior to paying dividend to us. Furthermore, dividends
paid to us by our PRC subsidiaries are subject to the 10% withholding tax unless we are considered a PRC resident enterprise under the EIT Law and such
dividends qualify as tax-exempt income. See “— Our global income and the dividends that we may receive from our PRC subsidiaries may be subject to PRC
taxes under the EIT Law, which may have a material adverse effect on our results of operations” and “— Regulations Relating to Taxation — Enterprise Income
Tax.”
As a result of these PRC laws and regulations and the requirement that distributions by PRC entities can only be paid out of distributable profits computed
in accordance with PRC accounting standards and regulations, our PRC subsidiaries, our affiliated PRC entities and their respective subsidiaries are restricted
from transferring a portion of their net assets to us. Amounts restricted include paid-in capital and the statutory reserves of our PRC subsidiaries, affiliated PRC
entities and their respective subsidiaries. The aggregate amounts of capital and statutory reserves restricted which represented the amount of net assets of the
relevant subsidiaries and affiliated PRC entities not available for distribution was US$110.1 million as of December 31, 2013.
Any limitation on the ability of our PRC subsidiaries to pay dividends or make other distributions to us could materially and adversely limit our ability to
grow, make investments or acquisitions that could be beneficial to our business, pay dividends, or otherwise fund and conduct our business. See “— Our global
income and the dividends that we may receive from our PRC subsidiaries may be subject to PRC taxes under the EIT Law, which may have a material adverse
effect on our results of operations.”
PRC regulation of loans and direct investment by offshore holding companies to PRC entities may delay or prevent us from using our net proceeds from
this offering to make loans or additional capital contributions to our PRC operating subsidiaries.
As the offshore holding company of our PRC subsidiaries, we may use the net proceeds from this offering to extend loans to or make additional capital
contributions to our PRC subsidiaries. Any loans by us to our PRC subsidiaries to finance the operations of our PRC subsidiaries, which are foreign-invested
enterprises, may not exceed statutory limits and are required to be registered with the SAFE or its local branches. We may also decide
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to finance our PRC subsidiaries by means of capital contributions. These capital contributions must be approved by the MOFCOM or its local branches. We
cannot assure you that we will be able to obtain these government approvals or registrations on a timely basis, if at all. If we fail to obtain such approvals or
registrations, our ability to use our net proceeds from this offering and to capitalize our operations in China may be severely restricted, and could materially and
adversely affect our liquidity and our ability to fund and expand our business.
On August 29, 2008, the SAFE promulgated the Circular of Operation Issues Related to the Improvement of the Administration of Payment-Related
Settlement of FIEs’ Registered Capital from Foreign Exchange to Renminbi, or Circular 142, which provided that the registered capital of a foreign-invested
company converted from foreign currencies may (i) only be used for purposes within the business scope approved by the applicable governmental authority and
(ii) not be used for equity investments by the foreign-invested company within the PRC unless otherwise provided. Violations of Circular 142 could result in
severe penalties, including fines. Furthermore, the SAFE promulgated an official notice in November 2010 which requires the authenticity of settlement of net
proceeds from an offshore offering to be closely examined and the net proceeds to be settled in the manner described in the offering documents. The SAFE also
promulgated the Notice on Relevant Administrative Issues on Clarifying and Standardizing the Foreign Exchange Transactions of Certain Capital Accounts, or
Circular 45, in November 2011, which, among other things, restricts a foreign-invested enterprise from using Renminbi converted from foreign currency to
provide entrusted loans or repay inter-company loans. In addition, the SAFE strengthened its supervision of the flow and use of Renminbi funds converted from
the foreign currency-denominated capital of a foreign invested company. These regulations and rules may significantly limit our ability to transfer the net
proceeds from this offering to our affiliated PRC entities or their respective subsidiaries through our PRC subsidiaries in China, which may adversely affect the
business expansion of our affiliated PRC entities or their respective subsidiaries, and our affiliated PRC entities and their respective subsidiaries may not be able
to convert the net proceeds from this offering into Renminbi to invest in or acquire any other PRC companies, or establish other variable interest entities in the
China. See “Regulation — Regulations Relating to Foreign Currency Exchange.”
A failure to comply with PRC regulations regarding the registration of shares and share options held by our employees who are PRC domestic individuals
may subject such employees or us to fines and legal or administrative sanctions.
In February 2012, the SAFE promulgated the Notice on Issues Concerning the Foreign Exchange Administration for Domestic Individuals Participating in
Stock Incentive Plans of Overseas Publicly-Listed Companies, or Circular 7, which replaced the Application Procedures of Foreign Exchange Administration for
Domestic Individuals Participating in Employee Stock Ownership Plans or Stock Option Plans of Overseas Publicly-Listed Companies issued by the SAFE in
March 2007, or Circular 78. Under these rules, PRC residents who participate in stock incentive plan in an overseas publicly-listed company are required to
register with the SAFE or its local branches and complete certain other procedures. Participants of a stock incentive plan who are PRC residents must retain a
qualified PRC agent, which could be a PRC subsidiary of such overseas publicly-listed company or another qualified institution selected by such PRC subsidiary,
to conduct the SAFE registration and other procedures with respect to the stock incentive plan on behalf of its participants. Such participants must also retain an
overseas entrusted institution to handle matters in connection with their exercise of stock options, the purchase and sale of corresponding stocks or interests and
fund transfers. In addition, the PRC agent is required to amend the SAFE registration with respect to the stock incentive plan if there is any material change to the
stock incentive plan, the PRC argent or the overseas entrusted institution or other material changes. We and our PRC resident employees who have been granted
share options, or PRC option holders, will be subject to these rules upon the listing and trading of the ADSs on the Nasdaq. If we or our PRC option holders fail
to comply with these rules, we or our PRC option holders may be subject to fines and legal or administrative sanctions, as a result of which our business
operations and equity incentive plans could be materially and adversely affected. See “Regulation — Regulations Relating to Foreign Currency Exchange —
Employee Stock Option Plan.”
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Our global income and the dividends that we may receive from our PRC subsidiaries may be subject to PRC taxes under the EIT Law, which may have a
material adverse effect on our results of operations.
Under the EIT Law, and the Implementation Regulations to the PRC Enterprise Income Tax Law, or the EIT Law Implementation Regulations, both
effective from January 1, 2008, an enterprise established outside of the PRC with its “de facto management body” within the PRC is considered to be a “resident
enterprise” and will be subject to enterprise income tax at the rate of 25% on its worldwide income. The EIT Law Implementation Regulations define the term
“de facto management body” as a management body that exercises full or substantial control and management authority over the production, operation, personnel,
accounts and assets of an enterprise. The State Administration of Taxation, or the SAT, issued the Notice Regarding the Determination of Chinese-Controlled
Offshore Incorporated Enterprises as PRC Tax Resident Enterprises on the Basis of De Facto Management Bodies, or Circular 82, on April 22, 2009. Circular 82
provides certain specific criteria for determining whether the “de facto management body” of a Chinese-controlled offshore incorporated enterprise is located in
China. On July 27, 2011, the SAT issued Administrative Measures of Enterprise Income Tax of Chinese-controlled Offshore Incorporated Resident Enterprises
(Trial), or Bulletin 45, which became effective on September 1, 2011, to provide further guidance on the implementation of Circular 82. Bulletin 45 clarifies
certain issues related to determining PRC resident enterprise status, post-determination administration and which competent tax authorities are responsible for
determining offshore incorporated PRC resident enterprise status. Bulletin 45 specifies that when provided with a copy of a Chinese tax resident determination
certificate issued by the competent tax authorities from an offshore incorporated PRC resident enterprise, the payer should not withhold 10% income tax when
paying Chinese-sourced dividends, interest and royalties to the offshore incorporated PRC resident enterprise. See “Regulation — Regulations Relating to
Taxation — Enterprise Income Tax.” Although Circular 82 applies only to offshore enterprises controlled by PRC enterprises or PRC corporate groups and not
those controlled by PRC individuals or non-PRC persons, the determining criteria set forth in Circular 82 may reflect the SAT’s general position on how the “de
facto management body” test should be applied in determining the tax resident status of offshore enterprises, regardless of whether they are controlled by PRC
enterprises or individuals or foreign enterprises.
We do not believe that we should be treated as a PRC resident enterprise, however, it is unclear whether we will be classified as a PRC resident enterprise.
If we are treated as a PRC resident enterprise for PRC enterprise income tax purposes, we would be subject to the 25% enterprise income tax rate on our global
income as well as PRC enterprise income tax reporting obligations. Although under the EIT Law and the EIT Law Implementing Regulations if we were treated
as a PRC tax resident enterprise dividends paid to us from our PRC subsidiaries should qualify as tax-exempt income, there is no assurance that we would enjoy
such tax-exempt treatment on dividends paid to us from our PRC subsidiaries in the same manner as offshore incorporated PRC resident enterprises controlled by
PRC enterprises or PRC corporate groups enjoy under Bulletin 45. As a result, such dividends may continue to be subject to a 10% withholding tax, as the SAT
and other PRC authorities have not yet issued guidance with respect to the treatment of outbound remittances to entities that are treated as resident enterprises
controlled by PRC individuals and non-PRC persons, like us, for PRC enterprise income tax purposes.
We may be required to withhold PRC income tax on the dividends we pay you (if any), and any gain you realize on the transfer of our common shares
and/or ADSs may be subject to PRC tax if we are treated as a PRC “resident enterprise.”
Pursuant to the EIT Law, we may be treated as a PRC resident enterprise for PRC tax purposes. See the previous risk factor. If we are so treated by the PRC
tax authorities, we may be obligated to withhold PRC income tax on payments of dividends on our common shares and/or ADSs to investors that are non-resident
enterprises of the PRC because the dividends payable on our common shares and/or ADSs may be regarded as being derived from sources within the PRC. The
withholding tax rate would generally be 10% on dividends paid to non-resident enterprises unless such non-resident enterprise is entitled to a lower rate under a
tax treaty if such non-resident enterprise is considered as a beneficial owner as defined under the Circular on How to Interpret and
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Recognize the “Beneficial Owner” in Tax Treaties issued by the SAT in October 2009. In addition, if we are treated as a PRC tax resident enterprise, any gain
realized by investors who are non-resident enterprises of the PRC from the transfer of our common shares or ADSs may be regarded as being derived from
sources within the PRC and be subject to a 10% tax. See “Taxation — PRC Taxation.”
Moreover, if we are treated as a PRC resident enterprise, it is possible that a non-resident individual investor would be subject to PRC individual income
tax at a rate of 20% (unless such investor is entitled to a lower rate under a tax treaty) under the PRC Individual Income Tax Law, or IITL, on dividends paid to
such investor and any capital gains realized from the transfer of our common shares and/or ADSs if such dividends and gains are deemed income derived from
sources within the PRC. Under the PRC-U.S. tax treaty, a 10% rate will apply to dividends, provided certain conditions are met. A non-resident individual is an
individual who is not domiciled in the PRC and does not reside within the PRC or has resided within the PRC for less than one year. Pursuant to the IITL and its
implementation rules, for purposes of the PRC capital gains tax, the taxable income will be based on the total income obtained from the transfer of our common
shares or ADSs minus all the costs and expenses that are permitted under PRC tax laws to be deducted from the income. The foregoing PRC tax may reduce your
investment return on our common shares and ADSs and may also affect the price of our common shares and ADSs.
The PRC tax authorities’ enhanced scrutiny of PRC enterprise income tax on offshore equity transfers may have a negative impact on your investment in
the ADSs.
In connection with the EIT Law, the Ministry of Finance and the SAT jointly issued, on April 30, 2009, the Notice on Issues Concerning Process of
Enterprise Income Tax in Enterprise Restructuring Business, or Circular 59. On December 10, 2009, the SAT issued the Notice Concerning the Strengthening of
Enterprise Income Tax Administration with Respect to Equity Transfers by Non-resident Enterprises, or Circular 698. Both Circular 59 and Circular 698 became
effective retroactively as of January 1, 2008. By promulgating and implementing these rules, the PRC tax authorities have enhanced their scrutiny over the direct
or indirect transfer of equity interests in a PRC resident enterprise by a non-PRC resident enterprise. The PRC tax authorities have the discretion under Circular
698 to make adjustments to the taxable capital gains based on the difference between the fair value of the equity interests transferred and the cost of investment.
Under Circular 698, if a non-PRC resident enterprise transfers the equity interests of a PRC resident enterprise indirectly via disposing of the equity
interests of an overseas holding company, or Indirect Transfer, and such overseas holding company is located in a tax jurisdiction that: (i) has an effective tax rate
less than 12.5% or (ii) does not tax foreign income of its residents, the non-PRC resident enterprise is required to report the Indirect Transfer to the competent
PRC tax authority. Using a “substance over form” principle, the PRC tax authority may disregard the existence of the overseas holding company if it lacks a
reasonable commercial purpose and was established for the purpose of avoiding PRC tax. As a result, gains derived from such Indirect Transfer may be subject to
PRC tax at the rate of up to 10%. The PRC tax authorities may enforce Circular 698 with respect to the transfer of equity interests in our company or our nonPRC subsidiaries by non-PRC resident investors other than transfer of equity securities through public markets, such as the Nasdaq where our ADSs are expected
to be listed.
Circular 698 also provides that, where a non-PRC resident enterprise transfers its equity interests in a PRC “resident enterprise” to its related parties at a
price lower than the fair market value, the relevant PRC tax authority has the power to make a reasonable adjustment to the taxable income of the transaction. In
addition, the PRC “resident enterprise” is supposed to provide necessary assistance to support the enforcement of Circular 698.
There is little guidance and practical experience as to the application of Circular 698, and it is possible that the PRC tax authorities would pursue our
offshore shareholders to conduct a filing regarding our offshore restructuring transactions where non-resident investors were involved and would request our PRC
subsidiary to
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assist in providing such disclosures. In addition, if our offshore subsidiaries are deemed to lack substance they could be disregarded by the PRC tax authorities.
Our shareholders have made some share transfers in our company and not made tax filings in accordance with Circular 698. As a result, we and our existing nonPRC resident investors may be at risk of being taxed under Circular 698 and may be required to expend valuable resources to comply with Circular 698 or to
establish that we should not be taxed under Circular 698, which may have a material adverse effect on our financial condition and results of operations or the nonPRC resident investors’ investments in us.
By promulgating and implementing these circulars, the PRC tax authorities have enhanced their scrutiny over the direct and indirect transfer of equity
interests in a PRC resident enterprise by a non-PRC resident enterprise. The PRC tax authorities have the discretion under Circular 59 and Circular 698 to make
adjustments to the taxable capital gains based on the difference between the fair value of the equity interests transferred and the cost of investment. We may
pursue acquisitions in the future that may involve complex corporate structures. If we are considered a non-PRC resident enterprise under the EIT Law and if the
PRC tax authorities make adjustments under Circular 59 or Circular 698, our income tax costs associated with such potential acquisitions will be increased, which
may have an adverse effect on our financial condition and results of operations.
Fluctuations in the value of the Renminbi could result in foreign currency exchange losses.
The value of the Renminbi against the U.S. dollar and other currencies is affected by, among other things, changes in China’s political and economic
conditions and China’s foreign exchange policies. The conversion of Renminbi into foreign currencies, including U.S. dollars, has been based on exchange rates
set by the PBOC. On July 21, 2005, the PRC government changed its decade-old policy of pegging the value of the Renminbi solely to the U.S. dollar. Under this
revised policy, the Renminbi is permitted to fluctuate within a narrow and managed band against a basket of certain foreign currencies. Following the removal of
the U.S. dollar peg, the Renminbi appreciated more than 20% against the U.S. dollar over the following three years. Since July 2008, however, the Renminbi has
traded within a narrow range against the U.S. dollar. As a consequence, the Renminbi has fluctuated significantly since July 2008 against other freely traded
currencies, in tandem with the U.S. dollar. On June 20, 2010, the PBOC announced that the PRC government would further reform the Renminbi exchange rate
regime and increase the flexibility of the exchange rate. It is difficult to predict how this new policy may impact the Renminbi exchange rate.
Substantially all of our revenues and operating expenses are denominated in Renminbi, while the net proceeds from this offering will be denominated in
U.S. dollars. Consequently, fluctuations in exchange rates, primarily those involving the U.S. dollar, may affect the relative purchasing power of these proceeds
and our balance sheet and earnings per share in U.S. dollars following this offering. In addition, appreciation or depreciation in the value of the Renminbi relative
to the U.S. dollar would affect our financial results reported in U.S. dollar terms without giving effect to any underlying change in our business, financial
condition or results of operations. The Renminbi may appreciate or depreciate significantly in value against the U.S. dollar in the long term, depending on the
fluctuation of the basket of currencies against which it is currently valued, or it may be permitted to enter into a full float, which may also result in a significant
appreciation or depreciation of the Renminbi against the U.S. dollar.
The hedging options available in China to reduce our exposure to exchange rate fluctuations are quite limited. To date, we have not entered into any
hedging transactions in an effort to reduce our exposure to foreign currency exchange risk. While we may decide to enter into hedging transactions in the future,
the availability and effectiveness of these hedges may be limited and we may not be able to hedge our exposure adequately or at all. In addition, our currency
exchange losses may be magnified by PRC exchange control regulations that restrict our ability to convert Renminbi into foreign currency.
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Our independent registered public accounting firm’s audit documentation related to their audit reports included in our registration statement may include
audit documentation located in China. The Public Company Accounting Oversight Board currently cannot inspect audit documentation located in China
and, as such, you may be deprived of the benefits of such inspection.
As an auditor of companies that are traded publicly in the United States and as an audit firm registered with the Public Company Accounting Oversight
Board, or PCAOB, our independent registered public accounting firm is required by the laws of the United States to undergo regular inspections by the PCAOB.
Our operations are conducted in China, a jurisdiction where the PCAOB is currently unable to conduct inspections without the approval of the PRC authorities.
Accordingly, any audit documentation located in China related to our independent registered public accounting firm’s reports included in our filings with the SEC
is not currently inspected by the PCAOB. On May 24, 2013, the PCAOB announced that it had entered into a memorandum of understanding on enforcement and
cooperation with the CSRC and the PRC Ministry of Finance, or the MOF, which establishes a cooperative framework between the parties for the production and
exchange of audit documents relevant to investigations in the United States and China. However, direct PCAOB inspections of independent registered accounting
firms in China are still not permitted by Chinese authorities.
Inspections of certain other firms conducted by the PCAOB in jurisdictions outside of China have identified deficiencies in those firms’ audit procedures
and quality control procedures, which may be addressed as part of the inspection process to improve future audit quality. The lack of PCAOB inspections in
China prevents the PCAOB from regularly evaluating audit documentation located in China and its related quality control procedures. As a result, our investors
may be deprived of the benefits of the PCAOB’s oversight of our auditors through such inspections.
The inability of the PCAOB to conduct inspections of our auditors’ work papers in China makes it more difficult to evaluate the effectiveness of our
auditor’s audit procedures or quality control procedures as compared to auditors outside of China that are subject to PCAOB inspections. Investors may
consequently lose confidence in our reported financial information and procedures and the quality of our financial statements.
The SEC’s recent administrative proceedings against five PRC-based accounting firms, including our independent registered public accounting firm, may
affect our ability to meet our reporting obligations as a reporting company.
In December 2012, the SEC instituted administrative proceedings under Rule 102(e) of its Rules of Practice and also under the Sarbanes-Oxley Act against
the Chinese affiliates of the “big four” accounting firms, including our auditor, and also against BDO China Dahua. The Rule 102(e) proceedings initiated by the
SEC related to these firms’ failure to produce documents, including audit work papers, at the request of the SEC pursuant to Section 106 of the SOX, as the
auditors located in the PRC are not in a position to lawfully produce documents directly to the SEC due to restrictions under PRC law and specific directives
issued by the CSRC. As the administrative proceedings are ongoing, it is impossible to determine their outcome or consequences for us. The issues raised by the
proceedings are not specific to our auditor, or to us, but affect equally all audit firms based in China and all China-based businesses with securities listed in the
United States. However, if the administrative judge were to find in favor of the SEC under the proceeding and depending upon the remedies sought by the SEC,
these audit firms could be barred from practicing before the SEC. As a result, listed companies in the United States with major PRC operations may find it
difficult or impossible to retain auditors for their PRC operations, which may result in their delisting. Moreover, any negative news about the proceedings against
these audit firms may erode investor confidence in China-based, United States-listed companies and the market price of our ADSs may be adversely affected.
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Risks Related to the ADSs and Class A Common Shares and This Offering
There has been no public market for our common shares or ADSs prior to this offering, and you might not be able to resell the ADSs at or above the price
you paid, or at all.
Prior to this initial public offering, there has been no public market for our common shares or ADSs. We have applied to have the ADSs listed on the
Nasdaq. Our common shares will not be listed or quoted for trading on any exchange. A liquid public market for the ADSs may not develop. The initial public
offering price for the ADSs will be determined by negotiations between us and the representatives of the underwriters and may bear no relationship to the market
price for the ADSs after the initial public offering. We cannot assure you that an active trading market for the ADSs will develop or that the market price of the
ADSs will not decline below the initial public offering price.
The market price for the ADSs may be volatile, which could result in substantial losses to you.
The market price for the ADSs may be volatile and subject to wide fluctuations in response to factors including the following:
•

actual or anticipated fluctuations in our quarterly operating results;

•

changes in financial estimates by securities research analysts;

•

negative publicity, studies or reports;

•

general economic, political or social conditions in China;

•

fluctuations of exchange rates between Renminbi and U.S. dollar or other foreign currencies;

•

announcements by us or our competitors of acquisitions, strategic partnerships, joint ventures or capital commitments;

•

changes in the economic performance or market valuations of our centers;

•

actual or threatened litigation arising from disputes with our corporate and individual customers;

•

addition or departure of our executive officers and key research personnel;

•

regulatory developments affecting us, our customers and our industry;

•

release of lock-up or other transfer restrictions on our outstanding ADSs or common shares or sales of additional ADSs; and

•

sales or perceived potential sales of additional ADSs or common shares.

In addition, the performance, and fluctuation in market prices, of other companies with business operations located mainly in China that have listed their
securities in the United States may affect the volatility in the price of and trading volumes of our ADSs. The securities of some of these companies have
experienced significant volatility since their initial public offerings, including, in some cases, substantial declines in the trading prices of their securities. The
trading performances of other Chinese companies’ securities after their offerings may affect the attitudes of investors towards Chinese companies listed in the
United States, which consequently may impact the trading price of our ADSs, regardless of our actual operating performance. In addition, any negative news or
perceptions about inadequate corporate governance practices, business practice, fraudulent accounting, corporate structure or matters of other Chinese companies
may also negatively affect the attitudes of investors towards Chinese companies in general, including us, regardless of whether we have conducted any
inappropriate activities.
In addition, the U.S. and global securities markets have from time to time experienced significant price and volume fluctuations that are not related to the
operating performance of particular companies. These market fluctuations may also materially and adversely affect the market price of our ADSs.
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As the initial public offering price is substantially higher than our net tangible book value per ADS, you will incur immediate and substantial dilution.
As the initial public offering price is substantially higher than the pro forma net tangible book value per share, you will incur immediate and substantial
dilution. You will experience immediate and substantial dilution of approximately US$
per ADS (assuming no exercise of outstanding options to acquire
common shares), representing the difference between our pro forma net tangible book value per ADS as of March 31, 2013, after giving effect to this offering and
the initial public offering price of US$
per ADS. If you purchase ADSs in this offering, you will pay more for your ADSs than the amount paid by existing
shareholders for their common shares on a per ADS basis. In addition, you will experience further dilution to the extent that our common shares are issued upon
the exercise of share options. All of the common shares issuable upon the exercise of currently outstanding share options will be issued at a purchase price on a
per ADS basis that is less than the initial public offering price per ADS in this offering. You will also experience dilution if our Class A common shares are issued
upon the conversion of our preferred shares at an initial conversion ratio of 1:1 subject to adjustment. See “Dilution” for a more complete description of how the
value of your investment in the ADSs will be diluted upon the completion of this offering.
We may need additional capital, and the sale of additional ADSs or other equity securities could result in additional dilution to our shareholders and the
incurrence of additional indebtedness could increase our debt service obligations.
We believe that our current cash and cash equivalents, anticipated cash flow from operations and the proceeds from this offering will be sufficient to meet
our anticipated cash needs for the foreseeable future. We may, however, require additional cash resources due to changed business conditions or other future
developments, including any investments or acquisitions that we may decide to pursue. If these resources are insufficient to satisfy our cash requirements, we may
seek to sell additional equity or debt securities or to obtain a credit facility. The sale of additional equity and equity-linked securities could result in additional
dilution to our shareholders. The incurrence of indebtedness would result in increased debt service obligations and could result in operating and financing
covenants that would restrict our operations. We do not currently have any specific plan to raise capital, and our ability to obtain additional financing will be
subject to a number of factors, including general market conditions, investor acceptance of our plan of operations and results from our business operations. We
cannot assure you that financing will be available in amounts or on terms acceptable to us, if at all, particularly in light of the current global economic crisis.
Future sales or issuances, or perceived future sales or issuances, of substantial amounts of our common shares or ADSs could cause the price of the ADSs
to decline significantly.
If our existing shareholders sell, or are perceived as intending to sell, substantial amounts of our common shares or ADSs, including those issued upon the
exercise of our outstanding share options, following this offering, the market price of the ADSs could fall. Such sales, or perceived potential sales, by our existing
shareholders might make it more difficult for us to issue new equity or equity-related securities in the future at a time and place we deem appropriate. All ADSs
offered in this offering will be eligible for immediate resale in the public market without restrictions. The common shares outstanding after this offering may also
be sold in the public market in the future, upon the expiration of the 180-day lock-up period beginning from the date of this prospectus, subject to volume and
other restrictions as application under Rule 144 under the Securities Act. Any or all of these shares may be released prior to expiration of the lock-up period at the
discretion of the representatives of the underwriters for this offering. To the extent shares are released before the expiration of the lock-up period and these shares
are sold into the market, the market price of the ADSs could decline. Our existing shareholders are not subject to any contractual obligation to maintain their
share ownership in us other than the lock-up obligations described above and in more detail in “Underwriting” and will be free to sell their shares in our company
after the expiration of the lock-up period, subject to applicable securities law restrictions. See “Shares Eligible for Future Sale” and “Underwriting” for additional
information regarding resale restrictions.
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Your interest in the ADSs will be diluted as a result of share option grants or other arrangements which require us to issue additional shares.
We granted share options to our employees and advisors in 2004, 2005, 2006, 2007, 2010, 2012, 2013 and 2014. In February and April, 2013 and March
2014, we established three Share Incentive Plans to help us recruit and retain key employees, directors and consultants by providing incentives through the
granting of equity awards. Under those Share Incentive Plans, we may issue equity awards in the form of share options, restricted shares or share appreciation
rights. The maximum aggregate number of shares that may be issued pursuant to all awards shall not exceed 3,074,000 Class A common shares, assuming full
exercise of all awards that may be granted under these three share incentive plans. For a description of this plan, see “Management — Share Incentive Plan.” As
of December 31, 2013, there were 1,484,698 options outstanding, which entitle their holders to purchase a total of 1,484,698 Class A common shares. The
exercise of options we have granted would result in a reduction in the percentage of ownership of the existing holders of Class A common shares and of ADSs,
and therefore could result in a dilution in the earnings per common share and per ADS. You may face difficulties in protecting your interests, and your ability to
protect your rights through the United States federal courts may be limited, because we are incorporated under Cayman Islands law.
You might not have the same voting rights as the holders of our Class A common shares and might not receive voting materials in time to be able to
exercise your right to vote.
Except as described in this prospectus and in the deposit agreement, holders of the ADSs will not be able to exercise voting rights attaching to the shares
evidenced by the ADSs on an individual basis. Holders of the ADSs will appoint the depositary or its nominee as their representative to exercise the voting rights
attaching to the shares represented by the ADSs. You may not receive voting materials in time to instruct the depositary to vote, and it is possible that you, or
persons who hold their ADSs through brokers, dealers or other third parties, will not have the opportunity to exercise a right to vote.
Under the deposit agreement for the ADSs, the depositary will give us a discretionary proxy to vote the shares underlying your ADSs at a shareholders’
meeting if you do not vote, unless:
•

we have failed to timely provide the depositary with our notice of meeting and related voting materials;

•

we have instructed the depositary that we do not wish a discretionary proxy to be given;

•

we have informed the depositary that there is substantial opposition as to a matter to be voted on at the meeting;

•

a matter to be voted on at the meeting would have a material adverse impact on shareholders; or

•

voting at the meeting is made by a show of hands.

The effect of this discretionary proxy is that you cannot prevent the shares underlying your ADSs from being voted, absent the situations described above,
and it may be more difficult for holders of ADSs to influence the management of our company.
Your right as a holder of ADSs to participate in any future rights offerings may be limited, which may cause dilution to your holdings.
We may from time to time distribute rights to our shareholders, including rights to acquire our securities. However, we cannot make rights available to the
ADS holders in the United States unless we register the rights and the securities to which the rights relate under the Securities Act or an exemption from the
registration requirements is available. In addition, the deposit agreement provides that the depositary will not make rights available to you unless the distribution
to ADS holders of both the rights and any related securities are either registered under the Securities Act or exempted from registration under the Securities Act.
We are under no obligation to file a registration statement with respect to any such rights or securities or to endeavor to cause such
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a registration statement to be declared effective. Moreover, we may not be able to establish an exemption from registration under the Securities Act. Accordingly,
ADS holders may be unable to participate in our rights offerings and may experience dilution in their holdings. In addition, if the depositary is unable to sell
rights that are not exercised or not distributed or if the sale is not lawful or reasonably practicable, it will allow the rights to lapse, in which case you will receive
no value for these rights.
You may be subject to limitations on transfer of your ADSs.
Your ADSs are transferable on the books of the depositary. However, the depositary may close its transfer books at any time or from time to time when it
deems necessary in connection with the performance of its duties. The depositary may close its books from time to time for a number of reasons, including in
connection with corporate events such as a rights offering, during which time the depositary needs to maintain an exact number of ADS holders on its books for a
specified period. The depositary may also close its books in emergencies, and on weekends and public holidays. In addition, the depositary may refuse to deliver,
transfer or register transfers of ADSs generally when our books or the books of the depositary are closed, or at any time if we or the depositary deem it advisable
to do so because of any requirement of law or of any government or governmental body, or under any provision of the deposit agreement.
Our dual class share structure with different voting rights will limit your ability to influence corporate matters and could discourage others from pursuing
any change of control transactions that holders of our Class A common shares and ADSs may view as beneficial.
Immediately prior to the completion of this offering, our common shares will be divided into Class A common shares and Class C common shares. All
Class C common shares will be held by Time Intelligent Finance Limited, a British Virgin Islands company ultimately owned by Mr. Ligang Zhang. Holders of
Class A common shares will be entitled to one vote per share, while the holder of Class C common shares will be entitled to 15 votes per share, with Class A and
Class C common shares voting together as one class on all matters subject to a shareholders’ vote. We will issue Class A common shares represented by our
ADSs in this offering. A certain number of our outstanding Class A common shares held by Time Intelligent Finance Limited, will be redesignated as Class C
common shares immediately prior to the completion of this offering. Currently, our founder, chairman and chief executive officer, Mr. Ligang Zhang, beneficially
owns an aggregate of 16.7% of our outstanding shares. Upon the completion of this offering, Mr. Ligang Zhang will own an amount of Class C common shares,
which taken together with the Class A common shares beneficially owned by Mr. Ligang Zhang, shall allow him to control the exercise of 36% of our voting
power. Upon an exercise of the underwriters’ over-allotment option, Class A common shares held by an affiliate of Mr. Ligang Zhang shall be redesignated to
Class C common shares such that after such exercise, the amount of Class C common shares and Class A common shares beneficially owned by Mr. Ligang
Zhang, will continue to allow him to control the exercise of 36% of our voting power.
As a result of the dual class share structure and the concentration of ownership, Mr. Ligang Zhang has substantial influence over our business. This
concentration of ownership may discourage, delay or prevent a change in control of our company, which could deprive our shareholders of an opportunity to
receive a premium for their shares as part of a sale of our company and may reduce the price of our ADSs. This concentrated control will limit your ability to
influence corporate matters and could discourage others from pursuing any potential merger, takeover or other change of control transactions that holders of Class
A common shares and ADSs may view as beneficial. For more information regarding our principal shareholders and their affiliated entities, see “Principal
Shareholders.”
The voting rights of holders of ADSs are limited by the terms of the deposit agreement.
A holder of the ADSs may only exercise the voting rights with respect to the underlying common shares in accordance with the provisions of the deposit
agreement. Upon receipt of voting instructions of a holder of ADSs
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in the manner set forth in the deposit agreement, the depositary will endeavor to vote the underlying common shares in accordance with these instructions. Under
our amended and restated memorandum and articles of association, the minimum notice period required for convening a general meeting is 10 clear days. When a
general meeting is convened, you may not receive sufficient notice of a shareholders’ meeting to permit you to withdraw your common shares to allow you to cast
your vote with respect to any specific matter. In addition, the depositary and its agents may not be able to send voting instructions to you or carry out your voting
instructions in a timely manner. We will make all reasonable efforts to cause the depositary to extend voting rights to you in a timely manner, but we cannot
assure you that you will receive the voting materials in time to ensure that you can instruct the depositary to vote your shares. Furthermore, the depositary and its
agents will not be responsible for any failure to carry out any instructions to vote, for the manner in which any vote is cast, or for the effect of any such vote. As a
result, you may not be able to exercise your right to vote and you may lack recourse if your common shares are not voted as you requested.
We will rely on the foreign private issuer exemption from most of the corporate governance requirements under the Nasdaq Stock Market Rules.
As a foreign private issuer whose ADSs are listed on the Nasdaq, we are permitted to follow certain home country corporate governance practices pursuant
to exemptions under the Nasdaq Stock Market Rules. A foreign private issuer must disclose in its annual reports filed with the SEC each requirement under the
Nasdaq Stock Market Rules with which it does not comply, followed by a description of its applicable home country practice. Our Cayman Islands home country
practices may afford less protection to holders of our ADSs. Upon the completion of this offering, we will follow our home country practices and rely on certain
exemptions provided by the Nasdaq Stock Market Rules to a foreign private issuer, including exemption from the requirement that we have a nominating and
corporate governance committee and a compensation committee, each of which is composed entirely of independent directors. As a result of our reliance on the
corporate governance exemptions available to foreign private issuers, you will not have the same protection afforded to shareholders of companies that are subject
to all of Nasdaq’s corporate governance requirements.
Furthermore, because we qualify as a foreign private issuer under the Exchange Act, we will be exempt from certain provisions of the Exchange Act that
are applicable to U.S. public companies, including (i) the sections of the Exchange Act regulating the solicitation of proxies, consents or authorizations in respect
of a security registered under the Exchange Act, (ii) the sections of the Exchange Act requiring insiders to file public reports of their stock ownership and trading
activities and liability for insiders who profit from trades made in a short period of time, and (iii) the rules under the Exchange Act requiring the filing with the
SEC of quarterly reports on Form 10-Q containing unaudited financial and other specified information, or current reports on Form 8-K, upon the occurrence of
specified significant events. As a result, you may not be provided with the same benefits as a holder of shares of a U.S. issuer.
Our articles of association contain anti-takeover provisions that could have a material adverse effect on the rights of holders of our common shares and
ADSs.
Our new memorandum and articles of association that will become effective upon the completion of this offering contain provisions limiting the ability of
others to acquire control of our company or to cause us to enter into change-of-control transactions. These provisions could deprive our shareholders of
opportunities to sell their shares at a premium over prevailing market prices by discouraging third parties from seeking to obtain control of our company in a
tender offer or similar transaction.
The following provisions in our memorandum and articles of association may have the effect of delaying or preventing a change of control of our
company:
•

our board of directors has the authority, without approval by the shareholders, to issue any unissued shares and determine the terms and conditions of
such shares, including preferred, deferred or other special rights or restrictions with respect to dividends, voting and return of capital;
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•

shareholder(s) who hold(s) more than one third of the voting rights of our company having requisitioned for an extraordinary general meeting at least
21 days previously, have the right to convene an extraordinary general meeting, and the agenda of such meeting will be set by the shareholder(s) who
hold more than one third of the voting rights of our company who requested such meeting; and

•

the amended and restated articles of association may be amended only by a resolution passed at a shareholders’ meeting by a majority of at least
two-thirds of the votes cast.

You may have difficulties in enforcing judgments obtained against us.
We are a Cayman Islands company and substantially all of our assets are located outside the United States. Substantially all of our current business and
operations are conducted in China. In addition, except for David Ying Zhang, none of our directors and officers are nationals or residents of the United States, and
a substantial portion of the assets of these persons is located outside the United States. As a result, it may be difficult or impossible for you to bring an action
against us or against these individuals in the United States in the event that you believe that your rights have been infringed under the United States federal
securities laws or otherwise. Even if you are successful in bringing an action of this kind, the laws of the Cayman Islands and of the PRC may render you unable
to enforce a judgment against our assets or the assets of our directors and officers. For more information regarding the relevant laws of the Cayman Islands and
China, see “Enforceability of Civil Liabilities.”
Since we are a Cayman Islands company, the rights of our shareholders may be more limited than those of shareholders of a company organized in the
United States.
Under the laws of some jurisdictions in the United States, majority and controlling shareholders generally have certain fiduciary responsibilities to the
minority shareholders. Shareholder action must be taken in good faith, and actions by controlling shareholders which are obviously unreasonable may be declared
null and void. Cayman Islands law protecting the interests of minority shareholders may not be as protective in all circumstances as the law protecting minority
shareholders in some U.S. jurisdictions. In addition, the circumstances in which a shareholder of a Cayman Islands company may sue the company derivatively,
and the procedures and defenses that may be available to the company, may result in the rights of shareholders of a Cayman Islands company being more limited
than those of shareholders of a company organized in the U.S.
Furthermore, our directors have the power to take certain actions without shareholder approval which would require shareholder approval under the laws of
most U.S. jurisdictions. The directors of a Cayman Islands company, subject in certain cases to court approval but without shareholder approval, may implement a
reorganization or the sale of any assets, property, part of the business, or securities of the company.
You might not receive distributions on our common shares, or any value for them at all, if it is unlawful or impracticable for us to make them available to
you.
The depositary of the ADSs has agreed to pay you the cash dividends or other distributions it or the custodian for the ADSs receives on our common shares
or other deposited securities after deducting its fees and expenses. You will receive these distributions in proportion to the number of our common shares your
ADSs represent. However, the depositary is not responsible if it is unlawful or impracticable to make a distribution available to any holders of ADSs. For
example, it would be unlawful to make a distribution to a holder of ADSs if it consists of securities that require registration under the Securities Act but that are
not properly registered or distributed pursuant to an applicable exemption from registration. The depositary is not responsible for making a distribution available
to any holders of ADSs if any government approval or registration is required for such distribution. We have no obligation to take any other action to permit the
distribution of the ADSs, common shares, rights or anything else to holders of the ADSs. This means that you might not receive the distributions we
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make on our common shares or any value for them if it is unlawful or impracticable for us to make them available to you.
There can be no assurance that we will not be a passive foreign investment company, or PFIC, for any taxable year, which could result in adverse U.S.
federal income tax consequences to U.S. holders of ADSs or Class A common shares.
A non-U.S. corporation will be a PFIC for any taxable year if either (i) at least 75% of its gross income is passive income or (ii) at least 50% of the average
quarterly value of its assets is attributable to assets that produce or are held for the production of passive income. Passive income generally includes dividends,
interest, rents, royalties and certain gains.
Based upon the nature of our business and estimates of the valuation of our assets, including goodwill, which is based, in part, on the expected price of the
ADSs in the offering, we do not expect to be a PFIC for our current taxable year or in the foreseeable future. However, it is not entirely clear how the contractual
arrangements between our wholly-owned subsidiaries, our affiliated PRC entities and the shareholders of our affiliated PRC entities will be treated for purposes
of the PFIC rules. Because the treatment of the contractual arrangements is not entirely clear, because we expect to hold following this offering a substantial
amount of cash and other passive assets, and because the determination of whether we are a PFIC will depend on the character of our income and assets and the
value of our assets from time to time, which may be based in part on the market price of our ADSs, which is likely to fluctuate after this offering, we may be a
PFIC for our current taxable year or any future taxable year. If we were a PFIC for any taxable year during which a U.S. person owned an ADS or a Class A
common share, or the prior taxable year, certain adverse U.S. federal income tax consequences could apply to the U.S. person. See “Taxation — United States
Federal Income Tax Considerations — Passive Foreign Investment Company Rules.”
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
This prospectus contains forward-looking statements that are based on our management’s beliefs and assumptions and on information currently available to
us. The forward-looking statements are contained principally in, but not limited to, the sections entitled “Prospectus Summary,” “Risk Factors,” “Management’s
Discussion and Analysis of Financial Condition and Results of Operations,” “Our Industry” and “Business.” These statements relate to future events or to our
future financial performance and involve known and unknown risks, uncertainties and other factors that may cause our or our industry’s actual results, levels of
activity, performance or achievements to be materially different from any future results, levels of activity, performance or achievements expressed or implied by
these forward-looking statements. Forward-looking statements include, but are not limited to, statements about:
•

our anticipated growth strategies, including our plan to pursue selective acquisitions or strategic alliances;

•

our future business development, results of operations and financial condition;

•

our ability to maintain and strengthen our position as the leading preventive healthcare service company in China;

•

expected changes in our revenues and certain cost or expense items;

•

competition from other preventive healthcare service providers and our ability to expand our customer base;

•

our ability to expand and diversify our revenue source;

•

trends and competition in the healthcare industry in China;

•

the PRC government policies relating to the preventive healthcare service providers; and

•

general economic and business conditions in China and other countries or regions in which we operate.

This prospectus contains third-party data relating to the healthcare industry in China that includes projections based on a number of assumptions.
Furthermore, if any one or more of the assumptions underlying the market data turns out to be incorrect, actual results may differ from the projections based on
these assumptions.
In some cases, you can identify forward-looking statements by terms such as “may,” “could,” “will,” “should,” “would,” “expect,” “plan,” “intend,”
“anticipate,” “believe,” “estimate,” “predict,” “potential,” “project” or “continue” or the negative of these terms or other comparable terminology. These
statements are only predictions. You should not place undue reliance on forward-looking statements because they involve known and unknown risks, uncertainties
and other factors, which are, in some cases, beyond our control and which could materially affect results. Factors that may cause actual results to differ materially
from current expectations include, among other things, those listed under the heading “Risk Factors” and elsewhere in this prospectus. If one or more of these
risks or uncertainties occur, or if our underlying assumptions prove to be incorrect, actual events or results may vary significantly from those implied or projected
by the forward-looking statements. No forward-looking statement is a guarantee of future performance.
The forward-looking statements made in this prospectus relate only to events or information as of the date on which the statements are made in this
prospectus. Although we will become a public company after this offering and have ongoing disclosure obligations under United States federal securities laws,
we do not intend to update or otherwise revise the forward-looking statements in this prospectus, whether as a result of new information, future events or
otherwise.
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OUR HISTORY AND CORPORATE STRUCTURE
Our History
In December 2003, ShanghaiMed Healthcare, Inc. was incorporated in the British Virgin Islands and its name was changed to iKang Guobin Healthcare
Group, Inc., or iKang Guobin, in February 2011. In February 2004, Beijing iKang was incorporated in China as a wholly-owned subsidiary of iKang Guobin, to
commence the operations in health management consulting services in China.
From 2004 to 2006, we acquired or established the following entities to ramp up our preventive healthcare services in China:
•

In September 2004, Mr. Ligang Zhang, our founder, chairman and chief executive officer, and Mr. Wenchang Lu, established Beijing iKang Online
Technology Co., Ltd., or iKang Online. Beijing iKang entered into a series of contractual arrangements with iKang Online and its shareholders,
through which we gained effective control over the operations of iKang Online.

•

In December 2004, we established Shanghai iKang Co., Ltd., or Shanghai iKang and currently hold a 100% equity interest in Shanghai iKang.

•

In February 2005, Mr. Ligang Zhang and Mr. Wenchang Lu acquired a 100% equity interest in Beijing iKang Guobin Health Technology Co., Ltd.
(formerly known as Beijing Renbang Huide Technology Development Co., Ltd.), or iKang Technology. Beijing iKang entered into a series of
contractual arrangements with iKang Technology and its shareholders, through which we gained effective control over the operations of iKang
Technology.

•

In April 2006, our company and Wisdom Power International Limited established iKang Zhejiang, Inc., or iKang Zhejiang BVI, in the British Virgin
Islands, in which we currently hold a 72.58% equity interest. In July 2006, iKang Zhejiang BVI incorporated a wholly-owned subsidiary, Zhejiang
iKang, in China.

•

In October 2006, our company and Mr. Ligang Zhang acquired a 100% equity interest in Bayley & Jackson (China) Medical Services Limited, an
entity incorporated in Hong Kong. As a result of this transaction, we eventually acquired a 100% equity interest in Beijing Bayley & Jackson Clinic
Ltd., or iKang Beijing Ritan.

•

In July 2006, Mr. Ligang Zhang and Mr. Yongjin Wang, our former employee, acquired a 100% equity interest in Shenzhen iKang Co., Ltd.
(formerly known as Shenzhen New Health Technology Development Co., Ltd.), or Shenzhen iKang.

•

In December 2006, Mr. Ligang Zhang acquired a 100% equity interest in Yalong Daoyi. Beijing iKang entered into a series of contractual
arrangements with Yalong Daoyi and its shareholder, through which we gained effective control over the operations of Yalong Daoyi.

In April 2007, Beijing iKang entered into a series of agreements with the shareholders of Shanghai iKang Guobin Holding Co., Ltd. (formerly known as
Shanghai iKang Guobin Group Co., Ltd. and Shanghai Guobin Medical Holding Co., Ltd.), or iKang Holding, in connection with a business combination. As a
result of this transaction, we acquired a 65% equity interest in Shanghai Guobin Medical Center Co., Ltd., 60% equity interest in Shanghai Wangzu Guobin
Medical Center Co., Ltd., 100% equity interest in Shanghai iKang Guobin Mingmen Clinic Co., Ltd. and 100% equity interest in Guangzhou iKang Guobin
Health Checkup Co., Ltd. In 2007 and 2008, Beijing iKang entered into a series of contractual arrangements with iKang Holding and iKang Holding’s
shareholders through which Beijing iKang gained effective control over the operations of iKang Holding.
From March 2008 to June 2010, Mr. Ligang Zhang, Mr. Wenchang Lu and Mr. Yongjin Wang transferred their respective equity interests in iKang Online,
iKang Technology, Shenzhen iKang and Yalong Daoyi to iKang Holding. Thereafter, we started to provide integrated preventive healthcare services through
iKang Holding, its affiliated PRC entity, and iKang Holding’s subsidiaries.
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Since our acquisition of iKang Holding in 2007, in an effort to further expand our geographic coverage in China, iKang Holding and its subsidiaries have
acquired or established the following entities:
•

In September 2007, Shenzhen iKang acquired a 55.67% equity interest in Shenzhen iKang Guobin Hospital Management Co., Ltd. (formerly known
as Shenzhen Zelu Hospital Management Co., Ltd.), or Shenzhen Hospital Management, which currently owns a 100% equity interest in Shenzhen
Puji Clinic Co. Ltd., or iKang Shenzhen Nanshan. In September 2011, Shenzhen iKang acquired an additional 10% equity interest in Shenzhen
Hospital Management and currently holds a 65.67% equity in Shenzhen Hospital Management.

•

In December 2007, iKang Holding established Chengdu iKang Guobin Blue Coast Health Management Co., Ltd., or Chengdu Blue Coast, and held a
60% equity interest in it. In May 2008, iKang Holding further acquired the remaining 40% equity interest in Chengdu Blue Coast.

•

From December 2007 to May 2010, through a series of transactions, iKang Online acquired a 100% equity interest in Beijing iKang Guobin Lidu
Clinic Co., Ltd. (formerly known as Beijing Bodywork Clinic Co., Ltd.), or iKang Beijing Lidu.

•

In January 2008, iKang Holding acquired a 60% equity interest in Nanjing Joycome Clinic Co., Ltd., or iKang Nanjing Xinjiekou. In September
2008, iKang Holding became the sole shareholder of iKang Nanjing Xinjiekou.

•

In March 2008, Shenzhen iKang acquired a 100% equity interest in Shenzhen iKang Guobin Clinic Co., Ltd. (formerly known as Shenzhen
Shenyuan Clinic), or iKang Shenzhen Luohu.

•

In September 2008, iKang Online established Beijing iKang Guobin Jianwai Clinic Co., Ltd. (formerly known as Beijing Aibin Clinic Co., Ltd.), or
iKang Beijing Jianguomen, and currently holds a 100% equity interest in it.

•

In September 2008, iKang Online established Beijing iKang Guobin Zhongguan Clinic Co., Ltd. (formerly known as Beijing Kangbin Clinic Co.,
Ltd.), or iKang Beijing Zhongguancun, and currently holds a 100% equity interest in it.

•

In December 2008, iKang Holding established Shanghai iKang Guobin Renren Clinic Co., Ltd. (formerly known as Shanghai Renren Guobin Clinic
Co., Ltd.), or iKang Shanghai Yangpu, and currently holds a 100% equity interest in it.

•

In December 2008, iKang Online acquired a 100% equity interest in Beijing iKang Guobin Zhengqingyuan Clinic Co., Ltd. (formerly known as
Beijing Zhengqingyuan Clinic Co., Ltd.), or iKang Beijing Kunming Lake, and iKang Guobin Jiuxianqiao Clinic Co., Ltd. (formerly known as
Beijing Zhengqingyuan Dongrun Clinic Co., Ltd.), or iKang Beijing Yansha East, respectively.

•

In January 2009, Chengdu Blue Coast established Chengdu iKang Guobin Health Examination Hospital Co., Ltd. (formerly known as iKang Guobin
Blue Coast Clinic Co., Ltd.), or iKang Chengdu Waishuangnan, and transferred its 100% equity interest to iKang Holding in December 2009.

•

In January 2010, iKang Holding acquired a 83% equity interest in Shanghai iKang Guobin Blue Cross Clinic Co., Ltd. (formerly known as Shanghai
Blue Cross Taolin Clinic Co., Ltd.), or iKang Shanghai Lujiazui. In June 2013, iKang Holding became the sole shareholder of iKang Shanghai
Lujiazui.

•

In February 2010, iKang Holding acquired a 71.15% equity interest in Shanghai Wenzhong. Shanghai Wenzhong’s business license has been
revoked.

•

In August 2010, iKang Online established Beijing iKang Guobin Clinic Co., Ltd., or iKang Beijing Xuanwumen, and currently holds a 100% equity
interest in it.

•

In January 2011, iKang Holding acquired a 100% equity interest in Nanjing Zhongnan Clinic Co., Ltd. (which was renamed Nanjing iKang Guobin
Clinic Co., Ltd.), or iKang Nanjing Gulou, and transferred its 60% equity in iKang Nanjing Gulou to iKang Nanjing Xinjiekou in May 2011.
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•

In January 2011, Shenzhen iKang acquired the assets and operations of Shenzhen Xinglin Clinic, or iKang Shenzhen Futian.

•

In April 2011, iKang Holding established Fujian iKang Guobin Health Management Co., Ltd., or Fujian iKang, and it currently holds a 71.43%
equity interest in it.

•

In August 2011, iKang Holding acquired a 35% equity interest in Shanghai Guobin Medical Center Co., Ltd., or iKang Shanghai Xikang Road, from
Mr. Boquan He, a director of our company, and currently holds a 100% equity interest in iKang Shanghai Xikang Road.

•

In November 2011, Fujian iKang established Fuzhou Gulou iKang Guobin General Clinic Co., Ltd.

•

In January 2012, iKang Holding established Shanghai Fukang Clinic Co., Ltd. which was renamed Shanghai iKang Guobin Fukang Clinic Co., Ltd.,
or iKang Shanghai Yan’an West Road, in January 2013.

•

In January 2012, iKang Holding and iKang Online jointly established Beijing iKang Guobin Xinei Clinic Co., Ltd., or iKang Beijing Xinei, in which
iKang Holding and iKang Online each holds 10% and 90% equity interest, respectively.

•

In January 2012, iKang Holding acquired a 100% equity interest in Shanghai Yipin Clinic Co., Ltd., or iKang Shanghai Jing’an.

•

In January 2012, iKang Holding acquired a 100% equity interest in Shanghai Zhonghuan Yipin Clinic Co., Ltd., or iKang Shanghai Zhonghuan.

•

In May 2012, iKang Holding established Shanghai Zhongxin Clinic Co., Ltd. which was renamed Shanghai iKang Guobin Waizhitan Clinic Co.,
Ltd., or iKang Shanghai Yan’an East Road.

•

In August 2012, iKang Holding acquired a 100% equity interest in Shanghai Jianwei Clinic Co., Ltd., or iKang Shanghai Jianwei.

•

In September 2012, iKang Holding and Yalong Daoyi jointly established Hangzhou iKang Guobin Wenhui Medical Clinic Co., Ltd, or iKang
Hangzhou Wenhui, in which iKang Holding and Yalong Daoyi each holds 90% and 10% equity interest, respectively.

•

In October 2012, iKang Holding and iKang Online jointly established Tianjin Heping District Aibin Clinic Co., Ltd., or iKang Tianjin Heping, in
which iKang Holding and iKang Online each holds 10% and 90% equity interest, respectively.

•

In November 2012, iKang Holding acquired Nanguan District Jiachang General Clinic, or Jiachang Clinic, and Jilin Province Jiachang Health Check
Research Institute, and converted Jiachang Clinic into a limited liability company named Changchun iKang Guobin Jiachang General Clinic Co.,
Ltd., or iKang Changchun, in which iKang Holding and iKang Online each holds 90% and 10% equity interst, repectively.

•

In November 2012, iKang Holding and iKang Online jointly established Suzhou Aibin Clinic Co., Ltd., or iKang Suzhou, in which iKang Holding
and iKang Online each holds 90% and 10% equity interest, respectively.

•

In December 2012, iKang Holding and iKang Online jointly established Chongqing Aibin Clinic Co., Ltd., or iKang Chongqing, in which iKang
Holding and iKang Online each holds 90% and 10% equity interest, respectively.

•

In December 2012, iKang Holding and iKang Online jointly established Chengdu Jinjiang iKang Guobin Hongzhaobi Health Examination General
Clinic Co., Ltd., or iKang Chengdu Jinjiang, in which iKang Holding and iKang Online each holds 90% and 10% equity interest, respectively.

•

In December 2012, iKang Holding and iKang Online jointly acquired Guangzhou Wokang Medical Clinic, or iKang Guangzhou Wokang, and
converted it into a limited partnership in which iKang Holding and iKang Online each holds 1% and 99% equity interest, respectively.
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•

In March 2013, iKang Holding acquired 100% equity interest in Shenzhen Kefa Clinic, or iKang Shenzhen Kefa.

•

In September 2013, iKang Holding and Shanghai Puya Investment Management Co., Ltd. jointly established Shanghai iKang Jianwei Health
Management Co., Ltd., in which iKang Holding and Shanghai Puya Investment Management Co., Ltd. each holds 65% and 35% equity interest,
respectively.

•

In September 2013, iKang Holding acquired 100% equity interest in both Nanjing Aoyang TCM Clinic Co., Ltd., or iKang Nanjing Aoyang, and
Nanjing Aoyang Shunkang Health Information Consutancy Co., Ltd.

•

In November 2013, iKang Holding and iKang Online jointly established Beijing iKang Jun’an Clinic Co., Ltd. or iKang Beijing Jun’an, in which
iKang Holding and iKang Online each holds 10% and 90% equity interest, respectively.

•

In December 2013, iKang Holding and iKang Online jointly established Beijing iKang Guobin Yayun Clinic Co., Ltd. or iKang Beijing Yayun, in
which iKang Holding and iKang Online each holds 10% and 90% equity interest, respectively.

•

In December 2013, iKang Holding established Jiangyin iKang Guobin Clinic Co., Ltd. or iKang Jiangyin, in which iKang Holding holds 100%
equity interest.

•

In December 2013, iKang Holding acquired Zhejiang Huzhou Ailikang Investment Management Co. Ltd., which holds 100% equity interest in
Hangzhou Aibo Huagang Clinic Co. Ltd., or Hangzhou Aibo.

iKang Holding and its subsidiaries have completed the PRC approvals and registrations required for the establishment or acquisitions of such medical
centers.
In September 2010, iKang Holding and Yalong Daoyi established iKang Hangzhou Xixi, with a 80% and 20% equity interest, respectively. In January
2011, Zhejiang iKang entered into a series of contractual arrangements with iKang Hangzhou Xixi and the shareholders of iKang Hangzhou Xixi, iKang Holding
and Yalong Daoyi, through which Zhejiang iKang gained effective control over the operations of iKang Hangzhou Xixi.
In July 2013, our company acquired a 100% equity interest in Yuanhua WFOE, which entered into a series of contractual arrangements with Yuanhua
Information and Yuanhua Information’s shareholders through which Yuanhua WFOE gained effective control over the operations of Yuanhua Information.
Yuanhua Information and Shanghai Yuanhua Clinic Co., Ltd., a subsidiary of Yuanhua Information, provide medical examination related services in China. Over
the years Yuanhua WFOE has cultivated a brand name as a high end medical service provider and a loyal and stable client base. After the acquisition, while
Yuanhua WFOE will leverage iKang’s operational platform and resources, it is continuing to operate under its own brand and management.
In April 2013, Mr. Jingfeng Pan and Mr. Rui Ma established Beijing Jiandatong, holding a 80% and 20% equity interest, respectively. In December 2013,
Mr. Jinfeng Pan transferred the 80% equity interest in Beijing Jiandatong to Mr. Haiqing Hu. In December 2013, Beijing iKang entered into a series of contractual
arrangements with Beijing Jiandatong and Mr. Haiqing Hu through which Beijing iKang gained effective control over the operations of Beijing Jiandatong.
In January 2014, iKang Guobin acquired a 80% equity interest in MediFast (Hong Kong) Limited which provides medical examination, vaccination and
insurance physical examination services.
Our company, iKang Healthcare Group, Inc. (formerly known as China iKang Healthcare, Inc.), was incorporated in connection with this offering in May
2011 as a limited liability company in the Cayman Islands. In March 2014, iKang Guobin became the wholly owned subsidiary of our company through a share
exchange through which we acquired all the issued and outstanding shares of iKang Guobin. In consideration for acquiring iKang Guobin’s shares, we issued to
each of the shareholders of iKang Guobin the same number of our shares in the same class of common shares or series of preferred shares, as the case may be, as
such shareholder held in iKang Guobin. In this manner, the share ownership of our company immediately after the share exchange was identical to the share
ownership of iKang Guobin immediately prior to the share exchange.
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Our Corporate Structure
Foreign ownership of healthcare and Internet-based businesses in China is subject to significant restrictions under current PRC laws and regulations. The
PRC government regulates these industries through strict business licensing requirements and other government regulations. These laws and regulations also
include limitations on foreign ownership in PRC companies that operate healthcare and Internet-based businesses. Specifically, foreign investment in Internetbased businesses is categorized as “restricted” and foreign investors are not allowed to own more than a 50% equity interest in an entity conducting an Internetbased business pursuant to the Administrative Rules for Foreign Investment in Telecommunication Enterprises. Also, foreign investment in the healthcare industry
was categorized as “restricted” and foreign investors were not allowed to own more than a 70% equity interest in an entity conducting a healthcare-based business
pursuant to the Interim Measures for Administration of Sino-foreign Joint Venture and Cooperative Medical Institutions which took effect in July 2000. In
addition, the Interim Measures for Administration of Sino-foreign Joint Venture and Cooperative Medical Institutions also set certain qualifications requirements
for foreign investors, such as requiring such investors’ possession of and investment and operation experience in the medical sector. Although a December 2011
amendment to the Catalog of Industries for Guiding Foreign Investment recategorized foreign investment in the healthcare sector from “restricted” to “permitted”
and various other subsequent regulations and rules state that restrictions on foreign investment in the healthcare sector should be lifted, restrictions on foreign
investment in the healthcare sector still exist in practice, and the amendments have not been implemented at the provincial or municipal level in many cases and
therefore many local governments continue to follow the previous rules and impose a 70% foreign ownership limit and foreign investor qualification
requirements when approving and registering medical institutions. As a result, as of the date of this prospectus, our company’s investments in its operating
companies in the healthcare sector continue to be made in accordance with the previous rules governing foreign investment in the healthcare industry. See
“Regulation — Regulations Relating to Foreign Investment in the Value-Added Telecommunications Industry,” and “Regulation — Regulations Relating to
Foreign Investment in Our Industry.”
To comply with PRC laws and regulations, we conduct our operations in China mainly through a series of contractual arrangements entered into (i) among
Beijing iKang, iKang Holding and iKang Holding’s shareholders, (ii) among Zhejiang iKang, iKang Hangzhou Xixi and iKang Hangzhou Xixi’s shareholders,
(iii) among Yuanhua WFOE, Yuanhua Information and Yuanhua Information’s shareholders, and (iv) among Beijing iKang, Beijing Jiandatong and Mr. Haiqing
Hu, one of Beijing Jiandatong’s shareholders who holds a 80% equity interest in Beijing Jiandatong including exclusive business cooperation agreements, share
pledge agreements, exclusive call option agreements and powers of attorney, through which Beijing iKang, Zhejiang iKang and Yuanhua WFOE exercise
effective control over the operations of iKang Holding, iKang Hangzhou Xixi, Yuanhua Information, Beijing Jiandatong and their subsidiaries, respectively, and
receive economic benefits generated from shareholders’ equity interests in these entities.
The affiliated PRC entities contributed an aggregate of 83.9%, 86.0%, 84.8% and 86.0% of our consolidated net revenues for the years ended March 31,
2011, 2012 and 2013 and for the nine months ended December 31, 2013, respectively. Our operations not conducted through contractual arrangements with the
affiliated PRC entities primarily consist of high-end health examination services and outpatient services to non-PRC citizens. As of March 31, 2012 and 2013 and
December 31, 2013, the affiliated PRC entities accounted for an aggregate of 82.1%, 55.1% and 50.2%, respectively, of our consolidated total assets, and 83.6%,
77.9% and 81.0%, respectively, of our consolidated total liabilities. The assets not associated with the affiliated PRC entities primarily consist of cash and cash
equivalents, account receivable and prepaid expenses and other current assets.
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The following diagram illustrates our corporate structure, including our subsidiaries and consolidated affiliated entities as of the date of this prospectus.
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(1)
(2)
(3)
(4)
(5)

Shanghai iKang Guobin Holding Co., Ltd., or iKang Holding, is our consolidated affiliated entity established in China, and each of Mr. Ligang Zhang and Mr. Boquan He holds 50% of the equity interest
in iKang Holding. Mr. Ligang Zhang and Mr. Boquan He are directors of our company.
Hangzhou iKang Guobin Clinic Co., Ltd., or iKang Hangzhou Xixi, is our consolidated affiliated entity established in China, and iKang Holding and Yalong Daoyi hold 80% and 20% of the equity interest
in iKang Hangzhou Xixi, respectively.
Shanghai Yuanhua Information Technology Co., Ltd., or Yuanhua Information, is our consolidated affiliated entity established in China, and Mr. Haiqing Hu and Mr. Lei Zhao hold 80% and 20% of the
equity interest in Yuanhua Information, respectively.
Jiandatong Health Technology (Beijing) Co., Ltd., or Beijing Jiandatong, is our consolidated affiliated entity established in China, and Mr. Haiqing Hu and Mr. Rui Ma hold 80% and 20% of the equity
interest in Beijing Jiandatong, respectively.
Shanghai Wenzhong Clinic Co., Ltd.’s two subsidiaries, Shanghai Wen-chao Manage Co., Ltd. and Shanghai Guoda Wenzhong Medical Co., Ltd., are in the process of being liquidated.

The following is a summary of the key agreements currently in effect among our PRC subsidiaries (Beijing iKang, Zhejiang iKang and Yuanhua WFOE),
our affiliated PRC entities (iKang Holding, iKang Hangzhou Xixi, Yuanhua Information and Beijing Jiandatong) and the respective shareholders of our affiliated
PRC entities that transfer the economic benefits of our affiliated PRC entities to us:
•

Exclusive Business Cooperation Agreement. Each of our PRC subsidiaries referred to above has entered into an exclusive business cooperation
agreement with the relevant affiliated PRC entity. Under each agreement, the affiliated PRC entity agrees to engage the PRC subsidiary as its
exclusive provider of technology and consulting services in connection with investments in healthcare, medicine and medical equipment. Each of
iKang Holding, iKang Hangzhou Xixi and Yuanhua Information will pay to the PRC subsidiary service and consulting fees determined by Beijing
iKang, Zhejiang iKang and Yuanhua WFOE, respectively, up to the entire net profit of the relevant affiliated PRC entity. Beijing Jiandatong will pay
to Beijing iKang service and consulting fees determined by Beijing iKang, up to the 80% of Beijing Jiandatong’s net profit. The remaining 20% of
Beijing Jiandatong’s net profit is obligated to Mr. Rui Ma, the other shareholder of Beijing Jiandatong who is not a person designated by us. Our
PRC subsidiary will exclusively own any intellectual property arising from the performance of the agreement. Each agreement is for a term of
10 years. The agreement between Beijing iKang and iKang Holding will expire on April 26, 2017, the agreement between Zhejiang iKang and iKang
Hangzhou Xixi will expire on January 11, 2021, the agreement between Yuanhua WFOE and Yuanhua Information will expire on July 24, 2023, and
the agreement between Beijing iKang and Beijing Jiandatong will expire on December 29, 2023, and all are renewable upon the relevant PRC
subsidiary’s request. Our PRC subsidiary may terminate the agreement at any time by providing 30 days advance written notice to the affiliated PRC
entity. The affiliated PRC entity may not terminate the agreement.

•

Share Pledge Agreement. The shareholders of each of iKang Holding, iKang Hangzhou Xixi and Yuanhua Information entered into a share pledge
agreement with the relevant PRC subsidiary. Mr. Haiqing Hu, one of Beijing Jiandatong’s shareholders who holds a 80% equity interest in Beijing
Jiandatong, entered into a share pledge agreement with Beijing iKang and Beijing Jiandatong. The remaining 20% equity interest in Beijing
Jiandatong is held by Mr. Rui Ma, who is not a shareholder designated by us, and is therefore not pledged for the benefit of Beijing iKang. Under the
share pledge agreement, the shareholders, who entered into the share pledge agreements have pledged all of their equity interests in the affiliated
PRC entity to the relevant PRC subsidiary as collateral for all of the affiliated PRC entity’s payments due to the PRC subsidiary and to secure
performance of all obligations of the affiliated PRC entity and its shareholders under the above exclusive business cooperation agreement. The
pledge shall remain effective until all obligations secured under such pledge have been fully performed. The dividend or profit distribution that the
affiliated PRC entity declares or makes during the term of the pledge shall be directly paid to the PRC subsidiary. Without the PRC subsidiary’s prior
written consent, neither shareholder, who entered into the share pledge agreements may transfer any equity interests in the respective affiliated PRC
entities. If any event of default as provided for therein occurs, including non-payment under the exclusive business cooperation agreement the PRC
subsidiary, as the pledgee, will be entitled to require the shareholders, who entered
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into the share pledge agreements of the affiliated PRC entity, who entered into the share pledge agreements to dispose of the pledged equity interests.
•

Power of Attorney. Each shareholder of iKang Holding, iKang Hangzhou Xixi and Yuanhua Information and Mr. Haiqing Hu, who holds a 80%
equity interest in Beijing Jiandatong executed an irrevocable power of attorney to appoint the PRC subsidiary as his or its attorney-in-fact to act on
his or its behalf on all matters pertaining to the affiliated PRC entity and to exercise all of his or its rights as a shareholder of the affiliated PRC
entity, including the right to attend shareholders meetings, to exercise voting rights, to receive any dividend and profit distribution to shareholders
and to appoint directors, a general manager and other senior management of the affiliated PRC entity. The power of attorney is irrevocable and
continually valid as long as the principal is the shareholder of the affiliated PRC entity.

•

Exclusive Call Option Agreement. Each of iKang Holding, iKang Hangzhou Xixi and Yuanhua Information and their shareholders, as well as Beijing
Jiandatong and Mr. Haiqing Hu, entered into an exclusive call option agreement with the relevant PRC subsidiary. Pursuant to the agreement, the
PRC subsidiary and any third party designated by it have the exclusive right to purchase from the shareholders of the affiliated PRC entity all or any
part of their equity interests in the affiliated PRC entity at a purchase price equal to the lowest price permissible by the then-applicable PRC laws and
regulations. The shareholders of the affiliated PRC entity shall immediately transfer the purchase price they receive from the PRC subsidiary to the
affiliated PRC entity when the PRC subsidiary exercises the call option. Moreover, neither the affiliated PRC entity nor its shareholders may take
actions that could materially affect the affiliated PRC entity’s assets, liabilities, operation, equity and other legal rights without the prior written
approval of the PRC subsidiary, including, without limitation, sale, assignment, mortgage or disposition of, or encumbrances on, the affiliated PRC
entity’s assets, business or revenues; creation, assumption, guarantee or incurrence of any indebtedness except those incurred not in a form of
borrowing during the ordinary business; merger or consolidation; acquisition of and investment in any third-party entities; entering into other
material contracts and declaration and distribution of dividend and profit. Each agreement is for an initial term of 10 years. The agreement among
Beijing iKang, iKang Holding and iKang Holding’s shareholders will expire on March 16, 2018, the agreement among Zhejiang iKang, iKang
Hangzhou Xixi and iKang Hangzhou Xixi’s shareholders will expire on January 11, 2021, the agreement among Yuanhua WFOE, Yuanhua
Information and Yuanhua Information’s shareholders will expire on July 24, 2023, and the agreement among Beijing iKang, Beijing Jiandatong and
Mr. Haiqing Hu will expire on December 29, 2023. All these agreements are renewable upon the relevant PRC subsidiary’s request.

•

Spousal Consent Letters. Spouses of Mr. Ligang Zhang and Mr. Boquan He, the shareholders of iKang Holding, executed spousal consent letters,
acknowledging that a certain percentage of the equity interest in the affiliated PRC entities held by their spouses will be disposed of pursuant to the
above contractual arrangements and waiving their rights and benefits over such equity interests as spouses of shareholders of iKang Holding.

As a result of these contractual arrangements and various operational agreements, we are considered the primary beneficiary of our affiliated PRC entities
and their respective subsidiaries, and accordingly, we consolidate the results of operations of our affiliated PRC entities and their respective subsidiaries in our
financial statements.
In the opinion of our PRC legal counsel, King & Wood Mallesons Lawyers, the ownership structure and the contractual arrangements described above are
not in violation of current PRC laws, rules and regulations and each contract under the contractual arrangements is valid, binding and enforceable under current
PRC laws. However, our PRC legal counsel has also advised us that there are substantial uncertainties regarding the interpretation and application of current or
future PRC laws and regulations; accordingly, PRC regulatory authorities may ultimately take a view that is contrary to the opinion of King & Wood Mallesons
Lawyers. See “Risk Factors — Risks Related to Our Corporate Structure.”
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USE OF PROCEEDS
Based upon an assumed initial offering price of US$
per ADS (the mid-point of the estimated initial public offering price range shown on the front
cover of this prospectus), we estimate that we will receive net proceeds from this offering of approximately US$
million after deducting underwriting
discounts and commissions and the estimated offering expenses payable by us. If the underwriters exercise in full their over-allotment option to purchase
additional ADSs, we will receive approximately US$
million. A US$1.00 increase (decrease) in the assumed initial offering price would increase
(decrease) the net proceeds to us from this offering by US$
million after deducting underwriting discounts and commissions and the estimated offering
expenses payable by us.
We intend to use the net proceeds we receive from this offering primarily for the following purposes:
•

approximately US$

million to finance potential strategic acquisitions and construction of new medical centers in China;

•

approximately US$

million to finance potential strategic acquisitions and construction of dental clinics in China;

•

approximately US$

million to upgrade our information technology systems; and

•

approximately US$

million to fund working capital as well as for other general corporate purposes.

In using the proceeds of this offering, as an offshore holding company, under PRC laws and regulations, we are permitted to provide funding to our PRC
subsidiaries only through loans or capital contributions. Subject to satisfaction of applicable government registration and approval requirements, we may extend
inter-company loans to our PRC subsidiaries or make additional capital contributions to our PRC subsidiaries to fund their capital expenditures or working
capital. We intend to invest the proceeds of this offering into our PRC subsidiaries and thereafter convert such proceeds into Renminbi promptly upon completion
of relevant PRC government registration or receipt of the relevant approval. If we provide funding to our PRC subsidiaries through capital contributions or loans,
we will need to increase our PRC subsidiaries’ approved registered capital and total investment amount, which requires approval from the MOFCOM or its local
branches. This approval process typically takes 30 to 90 days, and sometimes longer, from the time the MOFCOM or its local branches receive all the required
application documents. If we provide funding to a PRC subsidiary through loans, we will also need to register such loans with SAFE or its local branches, which
usually requires no more than 20 working days from the date of receipt of all the required application documents by SAFE or its local branches. We cannot assure
you that we will be able to complete these government registrations or obtain the relevant approvals on a timely basis, if at all. See “Risk Factors — Risks Related
to Doing Business in China — PRC regulation of loans and direct investment by offshore holding companies to PRC entities may delay or prevent us from using
our net proceeds from this offering to make loans or additional capital contributions to our PRC operating subsidiaries.”
Pending use of the net proceeds, we intend to invest our net proceeds in short-term, interest-bearing debt instruments or bank deposits.
The foregoing represents our current intentions with respect of the use and allocation of the net proceeds to us from this offering based upon our present
plans and business conditions, but our management will have significant flexibility and discretion in applying the net proceeds of this offering. The occurrence of
unforeseen events or changed business conditions may result in application of our proceeds from this offering in a manner other than as described in this
prospectus.
We will not receive any of the proceeds from the sale of ADSs by the selling shareholders.
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DIVIDEND POLICY
We have never declared or paid dividends on our common shares, and we do not have any plan to declare or pay any dividends on our common shares in
the near future. We currently intend to retain most, if not all, of our available funds and any future earnings to operate and expand our business.
We are a holding company incorporated in the Cayman Islands. PRC regulations may restrict the ability of our PRC subsidiaries to pay dividends to us. See
“Regulation — Regulations Relating to Dividend Distribution” and “Risk Factors—Risks Related to Doing Business in China — Our holding company structure
may restrict our ability to receive dividends or other payments from our PRC subsidiaries and our affiliated PRC entities, which could restrict our ability to act in
response to changing market conditions and to satisfy our liquidity requirements.”
Our board of directors has complete discretion in deciding whether to distribute dividends. Even if our board of directors decides to pay dividends, the
timing, amount and form of future dividends, if any, will depend on, among other things, our future results of operations and cash flow, our capital requirements
and surplus, the amount of distributions, if any, received by us from our subsidiary, our financial condition, contractual restrictions and other factors deemed
relevant by our board of directors.
If we pay any dividends, our ADS holders will be entitled to such dividends to the same extent as holders of our Class A common shares, subject to the
terms of the deposit agreement, including the fees and expenses payable thereunder. See “Description of American Depositary Shares.” Cash dividends on our
Class A common shares, if any, will be paid in U.S. dollars.
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CAPITALIZATION
Our company, iKang Healthcare Group, Inc. (formerly known as China iKang Healthcare, Inc.), was incorporated in connection with this offering in May
2011 as a limited liability company in the Cayman Islands. In March 2014, iKang Guobin became the wholly owned subsidiary of our company through a share
exchange through which we acquired all the issued and outstanding shares of iKang Guobin. In consideration for acquiring iKang Guobin’s shares, we issued to
each of the shareholders of iKang Guobin the same number of our shares in the same class of common shares or series of preferred shares, as the case may be, as
such shareholder held in iKang Guobin. In this manner, the share ownership of our company immediately after the share exchange was identical to the share
ownership of iKang Guobin immediately prior to the share exchange.
The following table sets forth our total capitalization as of December 31, 2013:
•

on an actual basis;

•

on a pro forma basis to reflect the conversion of all outstanding preferred shares and
common shares on a one-for-one basis;

•

on a pro forma as-adjusted basis to reflect the above and the issuance and sale of
Class A common shares in the form of ADSs by us in this
offering, assuming an initial public offering price of US$
per ADS, the mid-point of the estimated range of the initial public offering price,
after deducting estimated underwriting discounts and commissions and offering expenses payable by us and assuming no exercise of the
underwriters’ option to purchase additional ADSs.

of Class B common shares into

Class A

The pro forma as adjusted information below is illustrative only and our capitalization following the closing of this offering is subject to adjustment based
on the initial public offering price of our ADSs and other terms of this offering determined at pricing. You should read this table together with our consolidated
financial statements and the related notes included elsewhere in this prospectus and the information under “Selected Consolidated Financial Data” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations.”
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As of December 31, 2013
Actual
US$

Pro forma
US$
(in thousands)

Convertible redeemable participating preferred shares
Series A convertible redeemable participating preferred shares ($0.01 par value; 1,094,668 shares
authorized, issued and outstanding)
Series B convertible redeemable participating preferred shares ($0.01 par value; 686,368 shares authorized,
issued and outstanding)
Series C-1 convertible redeemable participating preferred shares ($0.01 par value; 794,250 shares
authorized, issued and outstanding)
Series C-2 convertible redeemable participating preferred shares ($0.01 par value; 126,286 shares
authorized, issued and outstanding)
Series C-3 convertible redeemable participating preferred shares ($0.01 par value; 1,024,318 shares
authorized, issued and outstanding)
Series D-1 convertible redeemable participating preferred shares ($0.01 par value; 3,488,864 shares
authorized, issued and outstanding)
Series D-2 convertible redeemable participating preferred shares ($0.01 par value; 2,072,624 shares
authorized, issued and outstanding)
Series E convertible redeemable participating preferred shares ($0.01 par value; 4,289,457 shares authorized,
issued and outstanding)
Series F convertible redeemable participating preferred shares ($0.01 par value; 7,204,680 shares authorized,
issued and outstanding)
Total convertible redeemable participating preferred shares
Equity:
Class A common shares, par value $0.01 per share, 37,648,485 shares authorized; 4,599,673 shares
issued and outstanding as of the date of this prospectus; 25,381,188 shares issued and outstanding
on a pro forma basis;
shares issued and outstanding on a pro forma as-adjusted basis
Class B common shares, par value $0.01 per share, 1,570,000 shares authorized, issued and
outstanding as of the date of this prospectus
Additional paid-in capital(1)
Statutory reserve
Accumulated deficit
Accumulated other comprehensive income

16
412
2,267
(128,735)
6,399

16
264,721
2,267
(128,735)
6,399

Total iKang Guobin Healthcare Group, Inc. shareholders’ equity (deficit)
Non-controlling interest

(119,596)
1,772

144,921
1,772

Total mezzanine equity and equity (deficit)

146,693

146,693

Total

146,693

146,693

(1)

Pro forma as
Adjusted
US$

6,496

—

—

6,512

—

—

5,700

—

—

1,709

—

—

4,157

—

—

29,750

—

—

11,300

—

—

54,098

—

—

144,795
264,517

—
—

—
—

45

253

A US$1.00 increase (decrease) in the assumed initial public offering price of $
per ADS would increase (decrease) each of additional paid-in
capital, total shareholders’ equity and total capitalization by US$
million on an as adjusted basis, after deducting the estimated underwriting
discounts and commissions, estimated offering expenses and placement fee payable by us and assuming no exercise of the underwriters’ option to purchase
additional ADSs.
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DILUTION
If you invest in our ADSs, your interest will be diluted to the extent of the difference between the initial public offering price per ADS and our net tangible
book value per ADS after this offering. Dilution results from the fact that the initial public offering price per Class A common share is substantially in excess of
the book value per Class A common share attributable to the existing shareholders for our presently outstanding Class A common shares and holders of our
preferred shares which will automatically convert into our common shares upon the completion of this offering.
Our net tangible book value as of December 31, 2013 was approximately $94.8 million, or $3.5 per Class A common share as of that date, and $
per
ADS. Net tangible book value represents the amount of our total consolidated assets, less the amount of our intangible assets, goodwill, total consolidated
liabilities and preferred shares. Dilution is determined by subtracting net tangible book value per Class A common share, after giving effect to (1) the automatic
conversion of all of our outstanding preferred shares into Class A common shares immediately upon the completion of this offering and (2) the issuance and sale
by us of
Class A common shares in the form of ADSs in this offering at an assumed initial public offering price of $
per ADS (the midpoint of the
estimated initial public offering price range shown on the front cover page of this prospectus) after deduction of the underwriting discounts and commissions and
estimated offering expenses payable by us.
Without taking into account any other changes in net tangible book value after December 31, 2013, other than to give effect to (1) the automatic conversion
of all of our outstanding preferred shares into Class A common shares immediately upon the completion of this offering and (2) the issuance and sale by us of
Class A common shares in the form of ADSs in this offering at an assumed initial public offering price of $
per ADS (the midpoint of the
estimated initial public offering price range shown on the front cover page of this prospectus) after deduction of the underwriting discounts and commissions and
estimated offering expenses payable by us, our pro forma as adjusted net tangible book value as of December 31, 2013 would have been $
million, or
$
per outstanding Class A common share and $
per ADS. This represents an immediate increase in net tangible book value of $
per Class A
common share and $
per ADS to the existing shareholders and an immediate dilution in net tangible book value of $
per Class A common share and
$
per ADS to investors purchasing ADSs in this offering.
The following table illustrates such dilution:
Per Common
Share

Actual net tangible book value per share as of December 31, 2013
Pro forma net tangible book value per share after giving effect to the automatic conversion of
Class B common
shares and all of our outstanding preferred shares into Class A common shares
Pro forma as adjusted net tangible book value per share after giving effect to (i) the automatic conversion of
Class B common shares and all of our outstanding preferred shares into Class A common shares and (ii) this
offering
Assumed initial public offering price
Dilution in net tangible book value per share to new investors in the offering

Per ADS

15.4
3.5

The amount of dilution in net tangible book value to new investors in this offering set forth above is calculated by deducting (i) the pro forma net tangible
book value after giving effect to the automatic conversion of our outstanding preferred shares from (ii) the pro forma net tangible book value after giving effect to
the automatic conversion of our preferred shares and this offering.
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The following table summarizes, on a pro forma basis as of December 31, 2013, the differences between existing shareholders, including holders of our
preferred shares, and the new investors with respect to the number of Class A common shares (in the form of ADSs or shares) purchased from us, the total
consideration paid and the average price per Class A common share/ADS paid before deducting the underwriting discounts and commissions and estimated
offering expenses. The total number of Class A common shares does not include Class A common shares underlying the ADSs issuable upon the exercise of the
over-allotment option to purchase additional ADSs granted to the underwriters.
Class A Common Shares
Purchased
Number

Existing shareholders
New investors
Total

Percent

26,951,189

Total
Consideration
Amount

Percent

Average Price
per
Common Share
Equivalent

Average Price
per
ADS Equivalent

104,385

A $1.00 increase (decrease) in the assumed public offering price of $
per ADS (the midpoint of the estimated initial public offering price range
shown on the front cover page of this prospectus) would increase (decrease) our pro forma net tangible book value after giving effect to the offering by $
million, the pro forma net tangible book value per Class A common share and per ADS after giving effect to the automatic conversion of our outstanding
preferred shares and this offering by $
per Class A common share and $
per ADS and the dilution in pro forma net tangible book value per Class A
common share and per ADS to new investors in this offering by $
per Class A common share and $
per ADS, assuming no change to the number
of ADSs offered by us as set forth on the front cover page of this prospectus, and after deducting underwriting discounts and commissions and other offering
expenses.
The pro forma information discussed above is illustrative only. Our net tangible book value following the completion of this offering is subject to
adjustment based on the actual initial public offering price of our ADSs and other terms of this offering determined at pricing.
The discussion and tables above also do not take into consideration any outstanding share options and issued but unvested Class A common shares. As of
the date of this prospectus, there were
Class A common shares issuable upon exercise of outstanding share options at an exercise price that ranges from
$
to $
per share, and there were
Class A common shares available for future issuance upon the exercise of future grants. As of the date of
this prospectus, there were
issued but unvested Class A common shares. To the extent that any of these options are exercised and the unvested Class A
common shares become vested, there will be further dilution to new investors.
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EXCHANGE RATE INFORMATION
Our business is primarily conducted in China and substantially all of our revenues and expenses are denominated in Renminbi. This prospectus contains
translations of Renminbi amounts into U.S. dollars at specific rates solely for the convenience of the reader. We make no representation that any Renminbi or
U.S. dollar amounts could have been, or could be, converted into U.S. dollars or Renminbi, as the case may be, at any particular rate, or at all. The PRC
government imposes controls over its foreign currency reserves in part through direct regulation of the conversion of Renminbi into foreign exchange and through
restrictions on foreign trade. On March 14, 2014, the daily exchange rate reported by the Federal Reserve Board was RMB6.1500 to US$1.00.
The following table sets forth information concerning exchange rates between Renminbi and the U.S. dollar for the periods indicated. These rates are
provided solely for your convenience and are not necessarily the exchange rates that we used in this prospectus or will use in the preparation of our periodic
reports or any other information to be provided to you.
Exchange Rate
Average(1)
High
(RMB per US$1.00)

Period

Period End

2008
2009
2010
2011
2012
2013

6.8225
6.8259
6.6000
6.2939
6.2303

6.9193
6.8295
6.7600
6.4374
6.3085

7.2946
6.8470
6.8330
6.6364
6.3789

6.7800
6.8176
6.6000
6.2939
6.2221

August
September
October
November
December

6.1193
6.1200
6.0943
6.0922
6.0537

6.1213
6.1198
6.1032
6.0929
6.0738

6.1302
6.1213
6.1209
6.0993
6.0927

6.1123
6.1178
6.0815
6.0903
6.0537

January
February
March (through March 14)

6.0590
6.1448
6.1500

6.0509
6.0848
6.1370

6.0600
6.1448
6.1500

6.0402
6.0591
6.1183

Low

2014

(1)

Annual averages were calculated by using the average of the exchange rates on the last day of each month during the relevant year. Monthly averages were calculated by using the average of the daily rates
during the relevant month.
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ENFORCEABILITY OF CIVIL LIABILITIES
We were incorporated in the Cayman Islands in order to enjoy the following benefits:
•

political and economic stability;

•

an effective judicial system;

•

a favorable tax system;

•

the absence of exchange control or currency restrictions; and

•

the availability of professional and support services.

However, certain disadvantages accompany incorporation in the Cayman Islands. These disadvantages include, but are not limited to, the following:
•

the Cayman Islands has a less developed body of securities laws as compared to the United States and these securities laws provide significantly less
protection to investors; and

•

Cayman Islands companies may not have standing to sue before the federal courts of the United States.

Our constitutional documents do not contain provisions requiring that disputes, including those arising under the securities laws of the United States,
between us, our officers, directors and shareholders, be arbitrated.
Substantially all of our operations are conducted and substantially all of our assets are located in China. A majority of our directors and officers are
nationals or residents of jurisdictions other than the United States and a substantial portion of their assets are located outside the United States. As a result, it may
be difficult for a shareholder to effect service of process within the United States upon these persons, or to enforce against us or them judgments obtained in U.S.
courts, including judgments predicated upon the civil liability provisions of the securities laws of the United States or any state in the United States.
We have appointed Law Debenture Corporate Services Inc. as our agent upon whom process may be served in any action brought against us under the
securities laws of the United States.
Conyers Dill & Pearman (Cayman) Limited, our special Cayman counsel, and King & Wood Mallesons Lawyers, our counsel as to PRC law, have advised
us that there is uncertainty as to whether the courts of the Cayman Islands and China, respectively, would:
•

recognize or enforce judgments of U.S. courts obtained against us or our directors or officers predicated upon the civil liability provisions of the
federal securities laws of the United States or any state in the United States; or

•

entertain original actions brought in each respective jurisdiction against us or our directors or officers predicated upon the securities laws of the
United States or any state in the United States.

Conyers Dill & Pearman (Cayman) Limited has informed us that it is uncertain whether the courts of the Cayman Islands will allow shareholders of our
company to originate actions in the Cayman Islands based upon securities laws of the United States. In addition, there is uncertainty with regard to Cayman
Islands law related to whether a judgment obtained from the U.S. courts under civil liability provisions of U.S. securities laws will be determined by the courts of
the Cayman Islands as penal or punitive in nature. If such a determination is made, the courts of the Cayman Islands will not recognize or enforce the judgment
against a Cayman Islands company, such as our company. As the courts of the Cayman Islands have yet to rule on making such a determination in relation to
judgments obtained from U.S. courts under civil liability provisions of U.S. securities laws, it is uncertain whether such judgments would be enforceable in the
Cayman Islands. Conyers Dill & Pearman (Cayman) Limited has further advised us that the courts of the Cayman Islands would recognize as a valid
71

Table of Contents
judgment a final and conclusive judgment in personam obtained in the federal or state courts in the United States under which a sum of money is payable (other
than a sum of money payable in respect of multiple damages, taxes or other charges of a like nature or in respect of a fine or other penalty) or, in certain
circumstances, an in personam judgment for non-monetary relief, and would give a judgment based thereon provided that: (a) such courts had proper jurisdiction
over the parties subject to such judgment; (b) such courts did not contravene the rules of natural justice of the Cayman Islands; (c) such judgment was not
obtained by fraud; (d) the enforcement of the judgment would not be contrary to the public policy of the Cayman Islands; (e) no new admissible evidence relevant
to the action is submitted prior to the rendering of the judgment by the courts of the Cayman Islands; and (f) there is due compliance with the correct procedures
under the laws of the Cayman Islands.
King & Wood Mallesons Lawyers has advised us that the recognition and enforcement of foreign judgments are provided for under the PRC Civil
Procedures Law. PRC courts may recognize and enforce foreign judgments in accordance with the requirements of the PRC Civil Procedures Law based either on
treaties between China and the country where the judgment is made or on reciprocity between jurisdictions. China does not have any treaties or other agreements
with the United States or the Cayman Islands that provide for the reciprocal recognition and enforcement of foreign judgments. In addition, according to the PRC
Civil Procedures Law, courts in the PRC will not enforce a foreign judgment against us or our directors and officers if they decide that the judgment violates the
basic principles of PRC laws or national sovereignty, security or public interest. As a result, it is uncertain whether a PRC court would enforce a judgment
rendered by a court in the United States. In addition, although U.S. shareholders may be able to originate actions against us in China in accordance with PRC
laws, it will be difficult for U.S. shareholders to do so because we are incorporated under the laws of the Cayman Islands and it is difficult for U.S. shareholders,
by virtue only of holding our ADSs or ordinary shares, to establish a connection to the PRC for a PRC court to have subject matter jurisdiction as required by the
PRC Civil Procedures Law.
Davis Polk & Wardwell, Hong Kong Solicitors, our counsel as to Hong Kong law, has further advised us that Hong Kong has no arrangement for the
reciprocal enforcement of judgments with the United States. There is therefore doubt as to the enforceability in Hong Kong in original actions or in actions for
enforcement of judgments of United States courts, of civil liabilities predicated solely upon the federal securities laws of the United States or the securities laws
of any State or territory within the United States.
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SELECTED CONSOLIDATED FINANCIAL DATA
The following selected consolidated financial data for the periods and as of the dates indicated are qualified in their entirety by reference to, and should be
read in conjunction with, our consolidated financial statements and related notes and “Management’s Discussion and Analysis of Financial Condition and Results
of Operations,” both of which are included elsewhere in this prospectus.
In March 2014, iKang Guobin Healthcare Group, Inc., or iKang Guobin, became the wholly owned subsidiary of our company through a share exchange
through which we acquired all the issued and outstanding shares of iKang Guobin. In consideration for acquiring iKang Guobin’s shares, we issued to each of the
shareholders of iKang Guobin the same number of our shares in the same class of common shares or series of preferred shares, as the case may be, as such
shareholder held in iKang Guobin. In this manner, the share ownership of our company immediately after the share exchange was identical to the share ownership
of iKang Guobin immediately prior to the share exchange. See “Our History and Corporate Structure.”
The selected consolidated statements of operations data and selected consolidated cash flows data presented below for the years ended March 31, 2011,
2012 and 2013 and the selected consolidated balance sheet data as of March 31, 2012 and 2013 have been derived from the audited consolidated financial
statements of iKang Guobin included elsewhere in this prospectus. The audited consolidated financial statements of iKang Guobin are prepared and presented in
accordance with accounting principles generally accepted in the United States, or U.S. GAAP, and have been audited by Deloitte Touche Tohmatsu Certified
Public Accountants LLP, an independent registered public accounting firm. The selected consolidated statements of operations data and selected consolidated
statements of cash flow data presented below for the nine months ended December 31, 2012 and 2013 and the selected consolidated balance sheet data as of
December 31, 2013 have been derived from the unaudited condensed consolidated financial statements of iKang Guobin included elsewhere in this prospectus.
The selected consolidated statements of operations data and selected consolidated cash flows data for the years ended March 31, 2011, 2012 and 2013 and the
nine months ended December 31, 2013 and the selected consolidated balance sheet data as of March 31, 2012 and 2013 and December 31, 2013 of our company,
iKang Healthcare Group, Inc., are not presented below because our company had no operations in these periods.
Our historical results are not necessarily indicative of our results to be expected for any future period.
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Selected Consolidated Statement of Operations Data:
For the Nine
Months Ended
For the Year Ended March 31,
December 31,
2011
2012
2013
2012
2013
US$
US$
US$
US$
US$
(in thousands, except per share data)

Net revenues
Cost of revenues
Gross profit
Operating expenses:
Selling and marketing
General and administrative
Research and development
Impairment of goodwill
Write-off of leasehold improvement
Total operating expenses
Income from operations
Interest expense
Gain from forward contracts
Interest Income
Income before provision for income taxes
Income tax expenses
Net income
Less: Net income attributable to non-controlling interest
Net income attributable to iKang Guobin Healthcare Group, Inc.
Deemed dividend to preferred shareholders
Undistributed earnings allocated to preferred shareholders
Net income (loss) attributable to common and preferred shareholders of iKang Guobin
Healthcare Group, Inc.
Net income (loss) per share attributable to common shareholders of iKang Guobin Healthcare
Group, Inc.
Basic
Diluted
Pro forma net income per common share
Basic
Diluted
Summary Non-GAAP Financial Data:
Adjusted Net Income(1)
Adjusted EBITDA(1)
(1)

68,231
39,795
28,436

93,713
49,506
44,207

9,970
11,172
733
70
486
22,431
6,005
—
—
62
6,067
1,952
4,115
541
3,574

14,005
14,756
748
—
309
29,818
14,389
(159)
—
101
14,331
3,939
10,392
690
9,702

18,486
23,447
1,270
—
—
43,203
19,589
(1,106)
—
100
18,583
6,134
12,449
338
12,111

13,186
16,495
970
—
—
30,651
28,494
(749)
—
69
27,814
8,075
19,739
504
19,235

23,046
25,015
1,295
—
—
49,356
40,671
(1,038)
230
54
39,917
12,021
27,896
633
27,263

—
2,770

2,312
2,770

84,306
2,818

5,110
2,087

20,436
5,291

804

4,620

(75,013)

12,038

1,536

0.04
0.04

0.22
0.21

(11.22)
(11.22)

0.56
0.54

0.06
0.06
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115,511
56,366
59,145

0.56
0.55
3,663
11,849

See “— Non-GAAP Financial Measure.”

133,871
71,079
62,792

9,918
21,199

14,384
29,572

172,762
82,735
90,027

1.05
1.04
19,235
34,023

27,263
47,930
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Selected Consolidated Balance Sheet Data:
As of March 31,
2011
US$

Total current assets
Total assets
Total current liabilities
Total liabilities
Convertible redeemable preferred shares
Total iKang Guobin Healthcare Group, Inc. Shareholders’ equity (deficit)
Non-controlling interests
Total liabilities, mezzanine equity and shareholders’ equity (deficit)
(a)

2012
US$

31,887
69,244
33,041
33,468
82,452
(48,245)
1,569
69,244

2013
US$
(in thousands)

37,299
87,316
42,095
54,056
84,764
(52,212)
708
87,316

104,478
165,361
73,924
74,548
213,978
(124,195)
1,030
165,361

As of December 31,
2013
(unaudited
2013
pro forma)
US$
US$

152,311
269,829
118,092
123,136
264,517
(119,596)
1,772
269,829

152,311
269,829
118,092
123,136
—
114,921
1,772
269,829

Unaudited Pro forma balance sheet information as of December 31, 2013 assumes the automatic conversion of all of the outstanding convertible redeemable preferred shares into Class A common shares at
the original conversion ratio, as if the conversion had occurred as of March 31, 2013.

Selected Consolidated Statements of Cash Flows Data:

For the Year Ended March 31,
2011
2012
2013
US$
US$
US$
(in thousands)

Net cash provided by operating activities
Net cash used in investing activities
Net cash (used in)/provided by financing activities
Effect of exchange rate changes
Net (decrease) increase in cash and cash equivalents
Cash and cash equivalents at the beginning of year (period)
Cash and cash equivalents at the end of year (period)

10,794
(5,298)
(277)
472
5,691
8,451
14,142

14,005
(15,706)
(1,161)
595
(2,267)
14,142
11,875

16,314
(16,058)
50,824
199
51,279
11,875
63,154

For the Nine
Months Ended
December 31,
2012
2013
US$
US$

26,436
(8,681)
6,014
566
24,335
11,875
36,210

48,326
(77,860)
27,572
788
(1,174)
63,154
61,980

Non-GAAP Financial Measure
To supplement our consolidated financial statements which are presented in accordance with U.S. GAAP, we also use Adjusted Net Income and Adjusted
EBITDA as additional non-GAAP financial measures. We present these non-GAAP financial measures because they are used by our management to evaluate our
operating performance. We also believe that these non-GAAP financial measures provide useful information to investors and others in understanding and
evaluating our consolidated results of operations in the same manner as our management and in comparing financial results across accounting periods and to
those of our peer companies.
Adjusted Net Income, as we present it, represents net income adjusted for share-based compensation expense.
Adjusted EBITDA, as we present it, represents income from operations, adjusted for depreciation and amortization, impairment of goodwill, impairment of
acquired intangible assets, impairment of leasehold improvement, and share-based compensation expense.
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The use of the Adjusted Net Income and Adjusted EBITDA has certain limitations because these measures do not reflect all items of income and expenses
that affect our operations. Item excluded from Adjusted Net Income is share-based compensation expense, Items excluded from Adjusted EBITDA are significant
components in understanding and assessing our operating and financial performance. Depreciation and amortization, as well as impairment of goodwill,
impairment of acquired intangible assets, impairment of leasehold improvement and share-based compensation expenses have been and may continue to be
incurred in our ordinary course of business and are not reflected in the presentation of Adjusted EBITDA. Each of these items should also be considered in the
overall evaluation of our results. Additionally, Adjusted EBITDA does not consider changes in working capital, capital expenditures and other investing activities
and should not be considered as a measure of our liquidity. The terms of Adjusted Net Income and Adjusted EBITDA is not defined under U.S. GAAP, and they
are not measures of net income, operating income, operating performance or liquidity presented in accordance with U.S. GAAP.
We have reconciled these non-GAAP financial measures to the most comparable U.S. GAAP performance measures, all of which should be considered
when evaluating our performance. The following table reconciles our Adjusted EBITDA in the periods/years presented to the most directly comparable financial
measures calculated and presented in accordance with U.S. GAAP:
For the Year Ended
March 31,
2011
2012
2013

Net income attributable to iKang Guobin Healthcare Group, Inc
Add:
Share-based compensation
Adjusted Net Income

2011
US$

Income from operations
Add:
Depreciation and amortization
Impairment of goodwill
Impairment of leasehold improvement
Share-based compensation
Adjusted EBITDA

For the Nine
Months Ended
December 31,
2012
2013

3,574

9,702

12,111

19,235

27,263

89
3,663

216
9,918

2,273
14,384

—
19,235

—
27,263

For the Nine Months Ended
For the Year Ended March 31,
December 31,
2012
2013
2012
2013
US$
US$
US$
US$
(in thousands, except percentages)

6,005

14,389

19,589

28,494

40,671

5,199
70
486
89
11,849

6,285
—
309
216
21,199

7,710
—
—
2,273
29,572

5,529
—
—
—
34,023

7,259
—
—
—
47,930

% of net revenues

17.4%

22.6%

22.1%

29.5%

27.7%

In light of the foregoing limitations for these non-GAAP financial measures, when assessing our operating and financial performance, you should not
consider the Adjusted Net Income and Adjusted EBITDA in isolation or as a substitute for our net income, operating income or any other operating or financial
performance measure that is calculated in accordance with U.S. GAAP. In addition, because these non-GAAP measures may not be calculated in the same manner
by all companies, it may not be comparable to other similar titled measures used by other companies.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
You should read the following discussion and analysis of our financial condition and results of operations in conjunction with the section entitled “Selected
Consolidated Financial Data” and our consolidated financial statements and the related notes included elsewhere in this prospectus. This discussion contains
forward-looking statements that involve risks and uncertainties. Our actual results and the timing of selected events could differ materially from those anticipated
in these forward-looking statements as a result of various factors, including those set forth under “Risk Factors” and elsewhere in this prospectus.
Overview
We are the largest provider in China’s fast growing private preventive healthcare services market, accounting for approximately 12.3% of market share in
terms of revenue in 2013, according to Frost & Sullivan. Through our integrated service platform and established nationwide network of medical centers and
third-party service provider facilities, we provide comprehensive and high quality preventive healthcare solutions including a wide range of medical examinations
services and value-added services including disease screening and other services. Our customers are primarily corporate customers who contract us to provide
medical examination services to their employees and clients and pay for these services at pre-negotiated prices. We also directly market our services to individual
customers. In fiscal 2012, we delivered our services to approximately 1.9 million individuals in total, including the employees and clients of our corporate
customers.
As of December 31, 2013, our nationwide network consisted of 42 self-owned medical centers, which contributed the majority of our revenue. Our selfowned medical center network covers 13 of the most affluent cities in China, namely Beijing, Shanghai, Guangzhou, Shenzhen, Chongqing, Tianjin, Nanjing,
Suzhou, Hangzhou, Chengdu, Fuzhou, Changchun and Jiangyin. We have also supplemented our self-owned medical center network by contracting with
approximately 300 third-party service provider facilities which include selected independent medical examination centers and hospitals across all of China’s
provinces, creating a nationwide network that allows us to serve our customers in markets where we do not have self-owned medical centers.
Our nationwide network offers a wide range of medical examination services and provides a “one-stop” solution to our corporate customers which have a
broad geographic footprint in China. As a single point of contact for our corporate customers, we provide consistent and high quality services to their employees
and clients in different locations and reduce their administrative burden. We also provide our customers with professional consultation and medical referrals for
additional as-needed diagnosis or treatment. Our centers are independent of hospitals and located in prime urban locations with an average size of 2,500 square
meters. Equipped with advanced equipment and staffed with experienced medical professionals, each center provides a comfortable and friendly environment to
our customers.
In fiscal 2012 and for the nine months ended December 31, 2013, we generated 83.2% and 79.2% of our net revenues from corporate customers,
respectively, and the remainder from individual customers. In fiscal 2012, we served approximately 1.7 million individuals from approximately 11,200 corporate
customers in various industries including financial services, telecommunications, retail, consumer goods and information technology, as well as approximately
206,000 individual customers. We served 71 of the 100 largest Chinese companies in 2012 as ranked by Forbes, including the ten largest commercial banks, as
well as many other blue-chip Chinese companies. We also serve many large multinational companies in China, including 189 of the companies ranked in the 2013
Fortune Global 500. Among our top 50 customers in fiscal 2012, 90% have been our customers for more than four years. In addition, to cater to the increasing
demand for even more extensive and higher quality medical services from China’s growing population of high-net-worth individuals, in September and December
2013, we opened two high-end medical examination centers under our iKang Evergreen brand in Nanjing and Beijing, respectively.
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We have grown rapidly since our inception through both organic growth and strategic acquisitions. The number of our self-owned medical centers has
grown from one in 2006 to 42 as of December 31, 2013. We have expanded our customer base from approximately 5,200 corporate customers in fiscal 2010 to
approximately 11,200 corporate customers in fiscal 2012. Total customer visits increased from approximately 1,067,000 in fiscal 2010 to approximately
1,381,000 in fiscal 2011 and to approximately 1,931,000 in fiscal 2012, representing a CAGR of 34.5%, and the number of total customer visits was
approximately 2,306,000 for the nine months ended December 31, 2013. From fiscal 2010 to fiscal 2012, our net revenues grew from US$68.2 million to
US$133.9 million, representing a CAGR of 40.1%. Our revenues reached US$172.8 million for the nine months ended December 31, 2013.
Our company, iKang Healthcare Group, Inc. (formerly known as China iKang Healthcare, Inc.), was incorporated in connection with this offering in May
2011 as a limited liability company in the Cayman Islands. In March 2014, iKang Guobin became the wholly owned subsidiary of our company through a share
exchange through which we acquired all the issued and outstanding shares of iKang Guobin. In consideration for acquiring iKang Guobin’s shares, we issued to
each of the shareholders of iKang Guobin the same number of our shares in the same class of common shares or series of preferred shares, as the case may be, as
such shareholder held in iKang Guobin. In this manner, the share ownership of our company immediately after the share exchange was identical to the share
ownership of iKang Guobin immediately prior to the share exchange.
Key Factors Affecting Our Results of Operations
Our business and results of operations are affected by the general economic conditions of China, per capita disposable income and consumer spending and
conditions affecting the PRC healthcare industry in general, including the growth of healthcare expenditure, initiatives affecting the healthcare industry,
government policies and the competition environment. Unfavorable changes in any of these general factors could affect the demand for our services and could
materially and adversely affect our results of operations.
In addition to general economic conditions and industry factors, we believe the following company-specific factors have had, and will continue to have, a
significant impact on our results of operations.
Continuous Focus on Corporate Customers
We generate a substantial majority of our revenues from our corporate customers. In fiscal 2010, 2011 and 2012, we derived 80.3%, 84.4% and 83.2% of
our net revenues, respectively, from our corporate customers. For the nine months ended December 31, 2012 and 2013, we derived 77.6% and 79.2% of our net
revenues, respectively, from the corporate customers. Our corporate customers are consisted of multinational corporations, private enterprises, government
agencies and state-owned enterprises. The number of our corporate customers increased from approximately 5,200 in fiscal 2010 to approximately 7,100 in fiscal
2011 and further to approximately 11,200 in fiscal 2012. The number of our corporate customers was approximately 10,100 and 16,900 for the nine months ended
December 31, 2012 and 2013, respectively. Many of our corporate customers seek to build a healthier and more productive employee base by providing their
employees with healthcare benefits such as medical examinations and disease screening options that are typically not included in health insurance plans required
by the government. Certain of our corporate customers contract us to provide services to some of their clients to support their company-client relationship. In
fiscal 2010, 2011 and 2012 and the nine months ended December 31, 2013, 88%, 90%, 89% and 90%, respectively, of the people who used our services were
employees or clients of our corporate customers. As corporate customers have represented a steady and increasing inflow of business in the past, we will continue
to focus our marketing efforts on increasing our corporate customers and expect that corporate customers will continue to account for a significant majority of our
revenues for the foreseeable future. In addition to medical examinations already covered by corporate customers, we offer tailored services to meet the different
needs of individuals under corporate accounts and expect an increasing number of individuals with moderate to high disposable income to purchase these
services.
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Expansion of Individual Customer Base
Net revenues from our individual customers accounted for 19.7%, 15.6% and 16.8% of our net revenues in fiscal 2010, 2011 and 2012, respectively, and
20.8% of our net revenues for the nine months ended December 31, 2013. We derive revenues from offering our individual customers comprehensive healthcare
services, including medical examinations, disease screening and other health management services. We view individual customers as an important long-term
growth driver as we are generally able to derive higher profit margins from individual customers than corporate customers. We plan to continue to grow our
individual customer base by emphasizing the strength of our diversified and differentiated service offerings and utilizing various sales, marketing and
communication strategies to further enhance our brand awareness.
Network of Self-Owned Medical Centers
Our ability to maintain or increase revenue depends, to a large extent, on the size of our nationwide network of self-owned medical centers. In fiscal 2010,
2011 and 2012 and for the nine months ended December 31, 2013, we derived 95%, 96%, 93% and 94% of net revenues from our self-owned medical centers,
respectively. As a result, whether we can successfully expand our network of self-owned medical centers is one of the most important factors affecting our results
of operations. In addition, we believe the expanded geographic coverage of our self-owned medical center network will enhance our brand recognition and better
serve our corporate customers with a nationwide presence. The table below shows the number of our self-owned medical centers in operation throughout the
period indicated and the number of our newly opened or acquired centers during each period.

2011

Medical centers at the beginning of the period
Newly constructed medical centers during the period
Newly acquired medical centers during the period
Medical centers at the end of the period

17
2
2
21

For the Year Ended March 31,
2012

21
3
2
26

2013

26
6
4
36

For the Nine
Months Ended
December 31,
2013

36
3
3
42

We plan to continue to grow our network of self-owned medical centers, which will enable us to enlarge our nationwide coverage, penetrating cities where
we do not have presence currently and enhancing our market position where we already operate in. Each additional medical center in our network increases our
capacity to provide medical examination services to our corporate and individual customers and contributes to our continued revenue growth. In addition, when
we open additional medical centers in a city in which we already have presence, we can leverage our existing sales force, laboratories and technical support in
that city and therefore increase the profitability of our local medical centers as a result of economies of scale.
Historically, the expansion of our self-owned medical center network has been driven by developing new medical centers through construction and
acquisition. Each additional self-owned medical center increases the number of customer visits in our network and contributes to our continued revenue growth.
However, new medical centers developed through construction or acquisition generally involve a ramp-up period during which the operating efficiency of those
medical centers may be lower than that of our established medical centers, which may negatively affect our profitability. Our self-owned medical centers grew
from 17 as of April 1, 2010 to 36 as of March 31, 2013 and to 42 as of December 31, 2013. Out of the 25 self-owned medical centers that were added during this
period, 11 were acquired. In fiscal 2010, we acquired two medical centers, including iKang Shenzhen Futian and iKang Nanjing Gulou, which together
contributed nil, 3.8% and 5.9% of our net revenues in fiscal 2010, 2011 and 2012, respectively. In fiscal 2011, we acquired two medical centers, including iKang
Shanghai Jing’an and iKang Shanghai Zhonghuan, which together contributed 0.2% and 1.9% of our net revenues in fiscal 2011 and 2012, respectively. We
acquired iKang Shanghai Jianwei, iKang Shenzhen Kefa, iKang Guangzhou Wokang and iKang Changchun in fiscal 2012, which together contributed 0.2% of
our net
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revenues in fiscal 2012. We acquired Nanjing Aoyang, Shanghai Yuanhua and Zhejiang Ailikang in the nine months ended December 31, 2013, which together
contributed 4.9% of our net revenues over the same period. We may use some of the proceeds from this offering in our future acquisitions. See “Use of Proceeds.”
Our planned acquisitions will also result in demands being placed on our managerial, operational, technological, financial and other resources. See “Risk Factors
— Risks Related to Our Business — We may not realize the anticipated benefits of our past and potential future investments or acquisitions or be able to recruit
or integrate any acquired employees, businesses or products, which in turn may negatively affect their performance and respective contributions to our results of
operations” elsewhere in this prospectus.
Seasonality
Our results of operations are affected by seasonal factors. Our quarterly revenues and results of operations have fluctuated in the past and may continue to
fluctuate significantly. We typically have lower revenues and may incur a net loss during the fourth quarter of a fiscal year primarily because our self-owned
medical centers generally have lower numbers of customer visits and perform fewer medical examinations around the New Year and Chinese Lunar New Year
holidays, which are typically in January or February of each year. Our relatively stronger performance in the third fiscal quarter has been largely due to the fact
that many of our corporate customers arrange for their employees to conduct medical examinations in the third quarter of each fiscal year.
On the other hand, our costs and expenses are less affected by seasonal factors, as a significant portion of such costs and expenses are fixed, except that we
typically incur less cost of medical consumables in the fourth fiscal quarter due to the smaller number of people who use our services. As a result, our profitability
in the fourth quarter of a fiscal year is typically affected the most by a combination of the lowest number of customer visits and the increase in the fixed costs and
expenses associated with opening new medical centers as we expand our network. In addition, our new medical centers developed through construction or
acquisition generally involve a ramp-up period before they are able to reach expected sales and profit levels, thereby also affecting our overall profitability in the
fourth quarter of a fiscal year. For example, the number of our self-owned medical centers increased from 26 as of March 31, 2012 to 36 as of March 31, 2013
and 43 as of March 21, 2014. Primarily due to the reasons discussed above, our net losses substantially increased from US$1.7 million for the three months ended
March 31, 2012 to US$7.3 million for the three months ended March 31, 2013, and we expect to incur a larger amount of net loss for the three months ended
March 31, 2014 as compared to the three months ended March 31, 2013. We expect such seasonal pattern of our results of operations to continue in the
foreseeable future.
We encourage customers to schedule the medical examinations in low seasons to increase the utilization rate of our medical centers in the fourth quarter. In
addition, we have been conducting customer visits, pre-examination promotions to encourage customers to take the examination early on during the year instead
of waiting till year end when the contracts with corporate customers normally expire.
Utilization of Our Self-Owned Medical Centers
Utilization of our self-owned medical centers are primarily affected by the number of people we can serve on a nationwide basis, which is subject to a
capacity limit depending on the space, equipment and the number of doctors and nurses at each medical center, and on the number of individuals who use our
self-owned medical centers.
To ensure accuracy of testing results, certain medical examinations can only be scheduled during limited hours in the morning, and thus limiting the
number of people we can serve on a daily basis. We need to manage the number of people coming for our medical examination services each day to maintain
service and quality standards and to ensure a good customer experience. Our typical medical center has a capacity limit of 350 people per day depending on the
space of the center, the number of medical staff including doctors and nurses and the amount of equipment, such as ultrasound and x-ray machines. The capacity
of our medical centers
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serving our high-end customers is smaller due to the exclusive nature of the customer experience. We believe we have successfully managed the utilization of our
self-owned medical centers and the profitability of such medical centers will increase as the number of people who use our services grow.
Cooperative Arrangements with Third-Party Service Providers
A portion of our total net revenues is derived from services performed by third-party service providers to our customers under cooperative arrangements
between us and third-party service providers in cities where we do not have self-owned medical centers. In fiscal 2010, 2011 and 2012 and for the nine months
ended December 31, 2013, 5%, 4%, 7% and 6% of our net revenues were attributable to services performed by third-party service providers, respectively. Despite
the relatively smaller revenue contribution, third-party service providers complement our self-owned medical centers and enable us to provide our customers costefficient access to consistent and quality services across a wide geographic area.
The fees that we pay to third-party service providers are calculated based on the number of medical examinations they perform for our customers. In
negotiations with third-party service providers as to the fees we pay them, we consider factors such as:
•

the overall fees we charge to our corporate customers requiring nationwide services;

•

the types of tests in the medical examination package; and

•

the local market price for medical examination services.

Costs of Medical Consumables and Outsourced Services
Medical consumables, including reagents, testing instruments and other consumables used in medical tests and treatment, and costs for outsourced services,
including medical tests conducted by qualified third-party laboratories and medical institutions and other services performed by third-party service providers to
our customers, have been the largest component of our cost of revenues, representing 40.4%, 38.0% and 38.8% of our cost of revenues in fiscal 2010, 2011 and
2012, respectively, and 41.6% and 40.1% of our cost of revenues for the nine months ended December 31, 2012 and 2013, respectively. As a percentage of our
cost of revenues, costs of medical consumables and outsourced services decreased from fiscal 2010 to fiscal 2011 primarily as a result of our enhanced bargaining
power with third-party service providers and strengthened cost control of outsourced services, including (i) increasing the number of self-owned medical centers
and laboratories and reducing the percentage of services provided by third-party service providers in those cities and (ii) establishing centralized procurement and
management of consumables. Costs of medical consumables and outsourced services increased from fiscal year 2011 to fiscal 2012, and from the nine months
ended December 31, 2012 to the same period in 2013, primarily because, despite our reduction and cost control of outsourced services, such costs increased in
line with the growth of our medical examination business while the other costs including salaries, rental and office expenses are relatively fixed in nature once a
medical center ramps up its business. To a lesser extent, such increase also reflected our efforts to gradually improve the quality of the medical consumables used
in our services. We have set up a centralized purchasing system in each city in which we operate our self-owned medical centers with our main suppliers of
general medical consumables and in particular for reagents which are relatively expensive. Such centralized purchasing systems enable us to obtain more
favorable pricing if we purchase a certain amount of medical consumables from a supplier within a given period of time.
Key Components of Our Results of Operations
Net Revenues
Our net revenues primarily consist of revenues generated from (i) medical examinations, (ii) disease screening and (iii) other services, including dental care
services, outpatient services, medical concierge and other
81

Table of Contents
health management services. The following table sets forth a breakdown of net revenues, both in absolute amount and as a percentage of total net revenues, for
the periods indicated.
2011
US$

Net Revenues:
Medical examinations
Disease screening
Other services(1)
Total
(1)

54,903
3,077
10,251
68,231

For the Year Ended March 31,
For the Nine Months Ended December 31,
2012
2013
2012
2013
%
US$
%
US$
%
US$
%
US$
%
(in thousands except percentages)

80.5
4.5
15.0
100.0

78,997
5,162
9,554
93,713

84.3
5.5
10.2
100.0

116,449
9,240
8,182
133,871

87.0
6.9
6.1
100.0

101,457
7,757
6,297
115,511

87.8
6.7
5.5
100.0

151,093
12,675
8,994
172,762

87.5
7.3
5.2
100.0

Includes dental care services, outpatient services, medical concierge and other health management services.

Medical Examinations
Net revenues from medical examinations accounted for 80.5%, 84.3% and 87.0% of our net revenues in fiscal 2010, 2011 and 2012, respectively, and
87.8% and 87.5% of our net revenues for the nine months ended December 31, 2012 and 2013, respectively. We generate net revenues by charging our corporate
and individual customers for using our medical examination services provided through our self-owned medical centers or through third-party service providers.
The fees we charge each of our customers for medical examination services are based on the specific tests included in the medical examination package which are
customized for and agreed to by each customer. Our medical examination packages usually cover, among others, internal, gynecology, ophthalmology, ENT,
dental, lab tests, electrocardiogram, ultrasound and X-ray. For our corporate customers, we collect payment based on the pre-agreed fees and the number of
people who actually have had their medical examinations done at our self-owned medical centers or third-party service providers.
The following table sets forth a breakdown of net revenues from medical examinations for the periods indicated.
2011
US$

Net revenues from medical examinations:
Corporate customers
Individual customers
Total

46,851
8,052
54,903

For the Year Ended March 31,
For the Nine Months Ended December 31,
2012
2013
2012
2013
%
US$
%
US$
%
US$
%
US$
%
(in thousands except percentages)

85.3
14.7
100.0

69,600
9,397
78,997

88.1
11.9
100.0

99,320
17,129
116,449

85.3
14.7
100.0

87,448
14,009
101,457

86.2
13.8
100.0

133,030
18,063
151,093

88.0
12.0
100.0

We believe the most significant factors that directly affect net revenues from medical examinations include:
•

Number of people who use our services. The majority of our net revenues from medical examination services are generated from our corporate
customers, including multinational corporations, private enterprises, government agencies and state-owned enterprises. Net revenues from corporate
customers accounted for 85.3%, 88.1% and 85.3% of our net revenues from medical examination services in
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fiscal 2010, 2011 and 2012, respectively, and 86.2% and 88.0% of our net revenues from medical services for the nine months ended December 31,
2012 and 2013, respectively. We increased the number of our corporate customers from approximately 5,200 in fiscal 2010 to approximately 7,100 in
fiscal 2011 and further to approximately 11,200 in fiscal 2012, and we had approximately 16,900 corporate customers for the nine months ended
December 31, 2013. Our corporate customers brought approximately 773,000, 1,179,000 and 1,583,000 people who used our medical examination
services or third-party providers’ services in fiscal 2010, 2011 and 2012, respectively. In the nine months ended December 31, 2012 and 2013, our
corporate customers brought in approximately 1,401,000 and 1,952,000 people who used our medical examination services and third-party
providers’ services, respectively. We expect net revenues from medical examination services provided to our corporate customers to continue to
increase and account for a substantial majority of our net revenues in the foreseeable future.
Net revenues from individual customers accounted for 14.7%, 11.9% and 14.7% of our net revenues from medical examination services in fiscal
2010, 2011 and 2012, respectively, and 13.8% and 12.0% of our net revenues from medical examination services for the nine months ended
December 31, 2012 and 2013, respectively. The number of individual customers who used our services increased from approximately 70,000 in
fiscal 2010 to approximately 77,000 in fiscal 2011 and further to approximately 150,000 in fiscal 2012. The number of our individual customers was
approximately 116,000 and 188,000 for the nine months ended December 31, 2012 and 2013, respectively. We plan to increase the number of our
high net-worth individual, corporate executive, professional and health-conscious individual customers who are willing to purchase our services,
especially our high-end services, and we expect revenues generated from medical examinations for individual customers to further increase in both
absolute amount and as a percentage of our net revenues.
•

Average price per person who uses our services. The average price per person we charge our individual customers is higher than the average price
per person we charge our corporate customers. The average price under our corporate accounts was US$61, US$59 and US$63 per person in fiscal
2010, 2011 and 2012, respectively, and US$62 and US$68 per person for the nine months ended December 31, 2012 and 2013, respectively. The
average price per person for corporate customers decreased from fiscal 2010 to fiscal 2011 primarily due to our promotional activities that offered
lower prices to attract corporate customers. The average price per person for corporate customers increased from fiscal 2011 to fiscal 2012, and from
the nine months ended December 31, 2012 to the nine months ended December 31, 2013, primarily because we started to optimize our customer base
and focused on corporate customers whom we charge higher average billing price.
The average price for individual customers was US$116, US$121 and US$114 per person in fiscal 2010, 2011 and 2012, respectively, and US$121
and US$96 per person for the nine months ended December 31, 2012 and 2013, respectively. The average price per person for individual customers
decreased from fiscal 2011 to fiscal 2012 primarily because we strengthened our sales efforts to individual customers by offering more competitive
prices to attract more individual customers. The average price per person for individual customers decreased from the nine months ended December
31, 2012 to the nine months ended December 31, 2013 primarily due to the increased online sales volume of our basic medical examination packages
which have relatively low prices.
The blended average price per person under both corporate accounts and individual accounts was US$65, US$63 and US$67 in fiscal 2010, 2011 and
2012, respectively, and US$67 and US$71 per person for the nine months ended December 31, 2012 and 2013, respectively.

Disease Screening
We charge individuals under our corporate accounts who opt to add additional tests to the predetermined scope of medical examinations packages agreed
by our corporate customers. We refer to such services as disease screening services. Net revenues from our disease screening services accounted for 4.5%, 5.5%
and 6.9% of our
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net revenues in fiscal 2010, 2011 and 2012, respectively, and 6.7% and 7.3% of our net revenues for the nine months ended December 31, 2012 and 2013,
respectively. Our disease screening services consist primarily of cancer screening, cardiovascular disease screening, certain chronic disease screening and
functional medicine testing. We usually charge fees based on the tests which the customer chooses for specific diseases. We plan to develop a wider range of
disease screening programs and expect revenues from disease screening services to continue to grow in absolute amount and as a percentage of our net revenues.
Other Services
Other services primarily consist of dental care services, outpatient services, medical concierge and other health management services. Net revenues from
other services accounted for 15.0%, 10.2% and 6.1% of our net revenues in fiscal 2010, 2011 and 2012, respectively, and 5.5% and 5.2% of our net revenues for
the nine months ended December 31, 2012 and 2013, respectively. We charge fees based on the specific service performed upon the requests by our customers.
We do not expect net revenues generated from other services except for dental care to grow in absolute amount or as a percentage of net revenues in the
foreseeable future as we focus our growth on medical examinations and disease screening businesses.
Cost of Revenues
Our cost of revenues primarily consists of (i) medical consumables and outsourced services, (ii) salaries and benefits to doctors and nurses at our selfowned medical centers, (iii) rental and office expenses associated with our healthcare services and (iv) depreciation and amortization cost. Our total cost of
revenues accounted for 58.3%, 52.8% and 53.1% of our net revenues in fiscal 2010, 2011 and 2012, respectively, and 48.8% and 47.9% of our net revenues for
the nine months ended December 31, 2012 and 2013, respectively. The following table sets forth the components of cost of revenues, both in absolute amount and
as a percentage of net revenues, for the periods presented.

2011
US$

Net revenues
Cost of revenues:
Medical consumables and outsourced services
Salaries and benefits
Rental and office expenses
Depreciation and amortization
Total cost of revenues

For the Nine Months Ended
For the Year Ended March 31,
December 31,
2012
2013
2012
2013
%
US$
%
US$
%
US$
%
US$
(in thousands except percentages)

%

68,231

100.0

93,713

100.0

133,871

100.0

115,511

100.0

172,762

100.0

16,077
10,326
9,322
4,070
39,795

23.6
15.1
13.6
6.0
58.3

18,794
14,045
11,320
5,347
49,506

20.1
15.0
12.1
5.6
52.8

27,598
20,910
15,922
6,649
71,079

20.6
15.6
11.9
5.0
53.1

23,425
16,557
11,601
4,783
56,366

20.3
14.4
10.0
4.1
48.8

33,200
24,952
18,523
6,060
82,735

19.2
14.5
10.7
3.5
47.9

Medical Consumables and Outsourced Services
Medical consumables and outsourced services costs consist of the costs we pay for reagents, testing instruments and other consumables used in medical
tests and treatment, costs for outsourced medical tests conducted by qualified independent laboratories, and fees paid to third-party service providers in our
nationwide network of medical centers who provide services to our customers. Cost of medical consumables and outsourced services constituted approximately
23.6%, 20.1% and 20.6% of our net revenues in fiscal 2010, 2011 and 2012,
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respectively, and 20.3% and 19.2% of our net revenues for the nine months ended December 31, 2012 and 2013, respectively.
Our third-party service providers perform services to our corporate customers, who require us to provide nationwide medical examination services and
inpatient care, outpatient services, specialized testing or dental care that we do not provide in certain of our self-owned medical centers or in cities where we do
not operate. We pay service fees to third-party service providers based on the number of medical examinations and the specific services they perform. We expect
costs associated with purchase of medical consumables and costs for outsourced medical tests and third-party services to increase in an absolute amount as we
continue to expand our business.
We have established centralized purchasing systems at both the regional and national levels to purchase medical consumables from a selected group of
suppliers, which enables our medical centers to obtain favorable prices for medical consumables and therefore lower our cost.
Salaries and Benefits
Salaries and benefits cost primarily comprises compensation to the doctors and nurses at our self-owned medical centers. Salaries and benefits cost
accounted for approximately 15.1%, 15.0% and 15.6% of our net revenues in fiscal 2010, 2011 and 2012, respectively, and 14.4% and 14.5% of our net revenues
for the nine months ended December 31, 2012 and 2013, respectively. We expect costs associated with salaries and benefits to increase on an absolute basis as we
continue to increase the number of our self-owned medical centers and hire more doctors and nurses. The number of doctors and nurses at our self-owned medical
centers was 1,148, 1,604, 2,104 and 2,666 as of March 31, 2011, 2012 and 2013 and December 31, 2013.
Rental and Office Expenses
Rental and office expenses primarily consist of rental fees and office expenses directly associated with the use of medical centers. Rental and office
expenses amounted to US$9.3 million, US$11.3 million and US$15.9 million, and accounted for approximately 13.6%, 12.1% and 11.9% of our net revenues, in
fiscal 2010, 2011 and 2012, respectively. Rental and office expenses amounted to US$11.6 million and US$18.5 million, and accounted for approximately 10.0%
and 10.7% of our net revenues for the nine months ended December 31, 2012 and 2013, respectively. We expect our rental and office expenses to increase in an
absolute amount in the foreseeable future as we increase the number of our self-owned medical centers.
Depreciation and Amortization
We include in our cost of revenues (i) depreciation expenses for medical equipment that we purchased for business, and (ii) amortization costs for
intangible assets we acquired in connection with the acquisition of medical centers. Depreciation and amortization cost constituted approximately 6.0%, 5.6% and
5.0% of our net revenues in fiscal 2010, 2011 and 2012, respectively, and 4.1% and 3.5% of our net revenues for the nine months ended December 31, 2012 and
2013, respectively.
Gross Profit and Gross Margin
Gross profit increased 42.0% to US$62.8 million in fiscal 2012 from US$44.2 million in fiscal 2011, which in turn increased 55.5% from US$28.4 million
in fiscal 2010. Gross profit increased 52.2% to US$90.0 million for the nine months ended December 31, 2013 from US$59.1 million for the nine months ended
December 31, 2012. Gross margin decreased to 46.9% in fiscal 2012 from 47.2% in fiscal 2011, which increased from 41.7% in fiscal 2010. Gross margin
increased to 52.1% for the nine months ended December 31, 2013 from 51.2% for the nine months ended December 31, 2012. The decrease in gross margin in
fiscal 2012 primarily reflected the increase in rental costs and costs associated with opening new centers, including related increases in medical
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consumables and outsourced services for the new centers. The increase in gross margin in fiscal 2011 primarily reflected the economies of scale as the gross
margin of our medical centers typically increases in line with the growth in revenues because a significant portion of our cost of revenues is relatively fixed in
nature. The increase in gross margin from the nine months ended December 31, 2012 to the same period in 2013 primarily reflected our continued efforts on cost
control of medical consumables and outsourced services.
Operating Expenses
Operating expenses consist of (i) sales and marketing expenses, (ii) general and administrative expenses, (iii) research and development, and
(iv) impairment of goodwill and leasehold improvement. The following table sets forth the components of operating expenses, both in absolute amount and as a
percentage of net revenues, for the periods indicated.

2011
US$

Net revenues
Operating expenses:
Sales and marketing
General and administrative
Research and development
Impairment of goodwill
Write-off of leasehold improvement
Total operating expenses

For the Nine Months Ended
For the Year Ended March 31,
December 31,
2012
2013
2012
2013
%
US$
%
US$
%
US$
%
US$
(in thousands except percentages)

%

68,231

100.0

93,713

100.0

133,871

100.0

115,511

100.0

172,762

100.0

9,970
11,172
733
70
486
22,431

14.6
16.4
1.1
0.1
0.7
32.9

14,005
14,756
748
—
309
29,818

14.9
15.8
0.8
—
0.3
31.8

18,486
23,447
1,270
—
—
43,203

13.9
17.5
0.9
—
—
32.3

13,186
16,495
970
—
—
30,651

11.4
14.3
0.8
—
—
26.5

23,046
25,015
1,295
—
—
49,356

13.4
14.5
0.7
—
—
28.6

Sales and Marketing
Sales and marketing expenses primarily consist of (i) salaries, performance-based bonuses and employee benefits for our sales and marketing personnel,
(ii) office rental and general expenses associated with the sales and marketing of our business, (iii) advertising and promotion expenses, (iv) professional fees in
connection with the training for our sales and marketing personnel and market research and surveys, and (v) depreciation and amortization expenses associated
with the office space occupied by our sales and marketing personnel. Although our sales and marketing expenses will increase as we further expand our business
and promote our brand, we expect sales and marketing expenses as a percentage of net revenues to decrease in the long run due to the increase in productivity of
our sales force and additional revenue from disease screening generated on-site in our medical centers.
General and Administrative
General and administrative expenses primarily consist of (i) salaries, employee benefits and other headcount-related expenses associated with the
administration of our business, (ii) office rental and general expenses, (iii) professional fees in connection with audit, legal, valuation and market research and
consulting services from professional advisors, (iv) depreciation and amortization expenses associated with the office space occupied by our general and
administrative personnel, and (v) other expenses including provision for doubtful accounts. We expect that our general and administrative expenses will continue
to increase in the near term as we hire additional personnel and incur additional costs in connection with the expansion of our business and with being a public
company, including costs to enhance our internal controls.
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Our operating expenses include share-based compensation charges. See “— Critical Accounting Policies — Share-Based Compensation.”
Research and Development
Research and development expenses primarily consist of (i) salaries and benefits for research and development personnel, (ii) office rental and general
expenses associated with the research and development activities, (iii) professional fees for outsourcing the development of some of our information technology
systems and (iv) related depreciation and amortization expenses. Our research and development activities primarily consist of the development and maintenance
of our information technology platform and technical support for our customer services. We expect our research and development expenses to continue to
increase on an absolute basis as we intend to hire additional research and development personnel and outsource certain of our information technology functions to
further expand our technology platform, enhance user experience and support the expected growth of our business.
Impairment of Goodwill and Leasehold Improvement
We incurred impairment of goodwill in fiscal 2010 and incurred impairment of leasehold improvement in fiscal 2010 and fiscal 2011. See “— Critical
Accounting Policies — Impairment of Goodwill and Intangible Assets” and “— Critical Accounting Policies — Impairment of Property, Equipment and Other
Long-Lived Assets.”
Income Taxes
Cayman Islands
Under the current laws of the Cayman Islands, we are not subject to tax on income or capital gains. In addition, upon payment of dividends to our
shareholders, no Cayman Islands withholding tax will be imposed.
BVI
Under the current laws of the BVI, we are not subject to tax on income or capital gains. In addition, upon payment of dividends by us to our shareholders,
no BVI withholding tax will be imposed.
Hong Kong
Bayley & Jackson (China) Medical Services Limited is subject to Hong Kong profits tax at 16.5% on its activities conducted in Hong Kong.
PRC
Since January 1, 2008, our PRC subsidiaries have been subject to the 25% standard enterprise income tax except for the following entities that have been
granted preferential tax treatment.
On January 1, 2008, Beijing iKang obtained the High and New Technology Enterprise, or HNTE, status under the PRC Enterprise Income Tax Law, or the
EIT Law, and became entitled to a preferential tax rate of 15% as long as it qualified as a HNTE. Beijing iKang enjoyed the preferential tax rate of 15% from
January 1, 2008 to December 31, 2010. Income tax rate for Beijing iKang was 25% starting from January 1, 2011.
Shanghai iKang and iKang Holding were established in the “Shanghai Pudong Economic Open Zone,” which entitled them to a preferential tax rate of 15%
prior to January 1, 2008. Based on the transition rules of the EIT Law, iKang Holdings and Shanghai iKang continued to enjoy preferential tax rates of 18%, 20%,
22%, 24%,
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in 2008, 2009, 2010 and 2011, respectively, due to the preferential tax qualification obtained prior to January 1, 2008.
iKang Shenzhen Nanshan, iKang Shenzhen Luohu and iKang Shenzhen Futian are subject to PRC individual income tax rate of 35% due to regulations set
by local governments.
Under the EIT Law and the EIT Law Implementation Regulations which became effective on January 1, 2008, enterprises organized under the laws of
jurisdictions outside the PRC whose “de facto management bodies” are located in China are considered PRC resident enterprises for tax purposes and will be
subject to the uniform 25% enterprise income tax rate on their global income. Circular 82 and Bulletin 45 issued by the SAT set forth the definition of “de facto
management body” and provide the guidance for determining the tax residency status of a Chinese controlled offshore incorporated enterprise. Although Circular
82 applies only to offshore enterprises controlled by PRC enterprises or PRC corporate groups and not those controlled by PRC individuals, the determination
criteria set forth in Circular 82 may reflect the SAT’s general position on how the “de facto management body” test should be applied in determining the tax
residency status of offshore enterprises, regardless of whether they are controlled by PRC enterprises or individuals or foreign enterprises. The term “de facto
management body” is generally defined as a management body that exercises overall or substantial management and control over the production, operation,
personnel, accounting and assets of an enterprise. If we would be considered to be a PRC resident enterprise for tax purposes, our global income will be subject to
PRC enterprise income tax at the rate of 25%. See “Risk Factors — Risks Related to Doing Business in China — Our global income and the dividends that we
may receive from our PRC subsidiaries may be subject to PRC taxes under the EIT Law, which may have a material adverse effect on our results of operations.”
The EIT Law and the EIT Law Implementation Regulations provide that PRC-sourced income of foreign enterprises, such as dividends or interest paid by a
PRC subsidiary to its overseas parent, will normally be subject to PRC withholding tax at a rate of 10%, unless there are applicable treaties that reduce such rate.
Holding companies in Hong Kong, for example, may be subject to a 5% withholding tax rate if they are the “beneficial owner” of related dividends. Neither the
Cayman Islands, where our company is incorporated, nor the BVI, where iKang Zhejiang Inc., or iKang Zhejiang BVI, is incorporated, has a tax treaty with
China. Thus, dividends paid to us by our subsidiaries in China will be subject to the 10% withholding tax unless we are considered a PRC resident enterprise
under the EIT Law and such dividends qualify as tax-exempt income. See “Risk Factors — Risks Related to Doing Business in China — Our global income and
the dividends that we may receive from our PRC subsidiaries may be subject to PRC taxes under the EIT Law, which may have a material adverse effect on our
results of operations.”
Critical Accounting Policies
We prepare the financial statements of iKang Guobin Healthcare Group, Inc. in conformity with U.S. GAAP, which requires us to make judgments,
estimates and assumptions. We continually evaluate these estimates and assumptions based on the most recently available information, our own historical
experience and various other assumptions that we believe to be reasonable under the circumstances. Since the use of estimates is an integral component of the
financial reporting process, actual results could differ from our expectations as a result of changes in our estimates.
An accounting policy is considered critical if it requires an accounting estimate to be made based on assumptions about matters that are highly uncertain at
the time such estimate is made, and if different accounting estimates that reasonably could have been used, or changes in the accounting estimates that are
reasonably likely to occur, could materially impact the consolidated financial statements. We believe that the following accounting policies involve a higher
degree of judgment and complexity in their application and require us to make significant accounting estimates. The following descriptions of critical accounting
policies, judgments and estimates should be read in conjunction with our consolidated financial statements and other disclosures included in this prospectus.
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Revenue Recognition
We provide medical examination services, disease screening services and other services to both individual and corporate customers, and we recognize
revenues when the following four revenue recognition criteria are met: persuasive evidence of an arrangement exists, services are performed and received by the
customer, the amount of fees from the customer is fixed or determinable, and collectability is reasonably assured.
Medical Examination and Disease Screening
We offer medical examination and disease screening services and we render such services at the request of our customers when they visit our facilities.
Medical examinations normally cover, among others, the following basic examination items: internal, gynecology, ophthalmology, ENT, dental, lab tests,
electrocardiogram ultrasound and X-ray, and disease screening focuses on cancer screening, cardiovascular disease screening, certain chronic disease screening
and functional medicine testing. We recognize revenues when the examination reports are issued and passed to the local couriers if hard copy reports are required
by our customers, or when the examination reports are uploaded online and can be viewed by the customers online if hard copy reports are not required. We
notify our customers when their examination reports are delivered to the local couriers or ready to be viewed and downloaded online. Approximately 90% of our
corporate customers are located in the same city as our medical centers. A substantial portion of such corporate customers can receive the report package with
same day of delivery, while a small number of such corporate customers receive the examination reports on the following day. For corporate customers
(representing approximately 10% of the total number of corporate customers) which are located in different cities from where our medical centers are located, the
delivery of the examination reports will generally take no more than three business days. Corporate customers usually prepay a portion of the service fees upon
signing of the contract and fulfill the remaining payment obligations based on the number of services consumed by their employees. We record accounts
receivables from our corporate customers when the examination reports have been delivered to employees of the corporate customers but we have not receive
payments from such corporate customers.
For individual customers, we recognize revenues when the examination reports are issued and available for pick-up or to be reviewed online as we are not
contractually obligated to physically deliver written examination reports to individual customers. We typically collect fees before performing medical
examination and disease screening services.
Medical examination and disease screening services represent approximately 85.0%, 89.8% and 93.9% of our net revenues in fiscal 2010, 2011 and 2012,
respectively, and 94.5% and 94.8% of our net revenues for the nine months ended December 31, 2012 and 2013, respectively.
Third-Party Service Providers
We engage third-party providers to provide medical examination services on behalf of us. We evaluate the services provided by the third parties to
determine whether to recognize the revenues on a gross or net basis. The determination is based upon an assessment as to whether we act as a principal or an
agent when providing the services. All of the revenues involving third-party service providers providing medical examination on behalf of us are accounted for on
a gross basis since we are the primary obligor, possess the latitude in establishing prices, have the discretion to select the third-party service providers and take the
credit risks.
Other Services
We provide healthcare packages of bundled services principally comprising a combination of the above services — medical examination, disease screening
and other services — to our corporate customers. The healthcare package normally expires within one year from the date of purchase and does not include right
of return.
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We allocate revenues from the sale of bundled services to each of the revenue streams discussed above using the relative selling price of each component
service based on our best estimate. Revenue recognition criteria with respect to each component service included in the bundled services is identical to as if the
component services are sold on a standalone basis.
Consolidation of Variable Interest Entities
Foreign ownership of healthcare and Internet-based businesses in China is subject to significant restrictions under current PRC laws and regulations. The
PRC government regulates these industries through strict business licensing requirements and other government regulations. These laws and regulations also
include limitations on foreign ownership in PRC companies that operate healthcare and Internet-based businesses. Specifically, foreign investment in Internetbased businesses is categorized as “restricted” and foreign investors are not allowed to own more than a 50% equity interest in an entity conducting an Internetbased business pursuant to the Administrative Rules for Foreign Investment in Telecommunication Enterprises. Also, foreign investment in the healthcare industry
was categorized as “restricted” and foreign investors were not allowed to own more than a 70% equity interest in an entity conducting a healthcare-based business
pursuant to the Interim Measures for Administration of Sino-foreign Joint Venture and Cooperative Medical Institutions which took effect in July 2000. In
addition, the Interim Measures for Administration of Sino-foreign Joint Venture and Cooperative Medical Institutions also set certain qualification requirements
for foreign investors, such as requiring such investors’ possession of and investment and operation experience in the medical sector. Although a December 2011
amendment to the Catalog of Industries for Guiding Foreign Investment recategorized foreign investment in the healthcare sector from “restricted” to “permitted”
and various other subsequent regulations and rules state that restrictions on foreign investment in the healthcare sector should be lifted, restrictions on foreign
investment in the healthcare sector still exist in practice, and the amendments have not been implemented at the provincial or municipal level in many cases and
therefore many local governments continue to follow the previous rules and impose a 70% foreign ownership limit and foreign investor qualification
requirements when approving and registering medical institutions. See “Regulation—Regulations Relating to Foreign Investment in the Value-Added
Telecommunications Industry,” and “Regulation—Regulations Relating to Foreign Investment in Our Industry.” Therefore we still operated through our VIE
entities. Beijing iKang, Zhejiang iKang and Yuanhua WFOE hold the power to direct the activities of the VIE entities that most significantly affect our economic
performance and bear the economic risks and receive the economic benefits of the VIE entities through a series of contractual arrangements with iKang Holding,
iKang Hangzhou Xixi, Yuanhua Information and Beijing Jiandatong and/or their nominee shareholders, including:
•

exclusive business cooperation agreement;

•

exclusive call option agreement;

•

share pledge agreement;

•

powers of attorney; and

•

spousal consent letter.

We believe these contractual arrangements are currently legally enforceable under PRC laws and regulations. More specifically, we believe the terms of the
exclusive call option agreements give us substantive kick-out rights so that we can have the power to control nominee shareholders of iKang Holding, iKang
Hangzhou Xixi, Yuanhua Information and Beijing Jiandatong and thus the power to direct the activities that most significantly impact the VIE entities’ economic
performance. Through these contractual agreements, we believe that the nominee shareholders of iKang Holding, iKang Hangzhou Xixi, Yuanhua Information
and Beijing Jiandatong do not have direct or indirect ability to make decisions regarding the activities of the VIE entities that could have a significant impact on
the economic performance of the VIE entities because all of the voting rights of the nominee shareholders of iKang Holding, iKang Hangzhou Xixi, Yuanhua
Information and Beijing Jiandatong have been contractually transferred to Beijing iKang, Zhejiang iKang and Yuanhua WFOE,
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respectively. Therefore, we have effective control over the VIE entities. In addition, we believe that our ability to exercise effective control, together with the
exclusive business cooperation agreements and the share pledge agreements, give us the rights to receive substantially all, or in the case of Beijing Jiandatong, a
majority of the economic benefits from the VIE entities. Hence, we believe that the nominee shareholders of iKang Holding, iKang Hangzhou Xixi, Yuanhua
Information and Beijing Jiandatong do not have the rights to receive the expected residual returns of those VIE entities, as such rights have been transferred to
Beijing iKang, Zhejiang iKang and Yuanhua WFOE. Therefore, we evaluated the rights we obtained through entering into these contractual arrangements and
concluded we have the power to direct the activities that most significantly affect the VIE entities’ economic performance and also have the rights to receive the
economic benefits of the VIE entities that could be significant to the VIE entities. Accordingly, we are the primary beneficiary of the VIE entities and have
consolidated the financial results of the VIE entities in our consolidated financial statements since the later of the date of acquisition and incorporation.
We believe that the possibilities are remote that any oversight or regulatory bodies in China would question the enforceability of the contractual
arrangements with iKang Holding, iKang Hangzhou Xixi, Yuanhua Information and Beijing Jiandatong pursuant to the current PRC laws. The shareholders of
iKang Holding are also our shareholders and therefore have no current interest in acting contrary to the contractual arrangements. However, uncertainties in the
PRC legal system could limit our ability to enforce these contractual arrangements and if the shareholders of iKang Holding were to reduce their shareholdings in
our company, their interests may diverge from our interests, which may increase the risk that they would act contrary to the contractual arrangements, such as
causing the VIE entities to not pay service fees under the contractual arrangements when required to do so. See “Risk Factors — Risks Related to Our Corporate
Structure — If the PRC government finds that the agreements that establish the structure for operating our business in China do not comply with its restrictions on
foreign investment in healthcare and Internet-related businesses, or if these regulations or the interpretation of existing regulations change in the future, we could
be subject to severe penalties or be forced to relinquish our economic benefits in the assets and operations of our affiliated PRC entities.” and “— Risks Related
to Our Corporate Structure — Shareholders of iKang Holding, Yuanhua Information or Beijing Jiandatong, our affiliated PRC entities, may have a potential
conflict of interest with us, and they may breach their contracts with us or cause such contracts to be amended in a manner contrary to the interest of our
company.”
Allowance for Doubtful Accounts
We establish an allowance for doubtful accounts based on our estimate of actual losses based on our historical experience, the age and delinquency rates of
the receivables and economic and regulatory conditions. Determining appropriate allowances is an inherently uncertain process and is subject to numerous
estimates and judgments, and the ultimate losses may vary from the current estimates. Our corporate customers primarily consist of multinational corporations,
state-owned enterprises and government agencies which generally present less risk in their creditworthiness. Our contracts with our corporate customers are
usually renewable on an annual basis and we continue to assess the creditworthiness of our customers throughout the contract period. We periodically update our
allowance estimates as new facts become known and events occur that may impact the settlement or recovery of losses. The allowances are maintained at a level
that we believe appropriate to adequately provide for losses incurred at the balance sheet date.
In addition to specific provisions, we have established a general allowance for receivables that are six months or more overdue as follows:
•

overdue more than 6 months but less than one year: 5%;

•

overdue more than one year but less than 2 years: 20%; and

•

overdue more than 2 years: 100%.
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The following tables set forth the aging of our accounts receivables and provisions we made as of March 31, 2012, and December 31, 2013.
As of March 31, 2012
Gross
Accounts
receivables

Aging period

£ 6 months
6 months - 1 year
1-2 years
2-3 years
> 3 years
Total

% of
General
Specific
Total
Reserve
Reserve
(US$ in thousands, except percentages)

14,279
3,456
1,606
336
284
19,961

71.5
17.3
8.0
1.7
1.5
100

—
(173)
(209)
(146)
(15)
(543)

—
—
(559)
(190)
(269)
(1,018)

Net
Accounts
receivables

14,279
3,283
838
—
—
18,400

As of March 31, 2013
Gross
Account
receivables

Aging period

£ 6 months
6 months - 1 year
1-2 years
2-3 years
> 3 years
Total

% of
General
Specific
Total
Reserve
Reserve
(US$ in thousands, except percentages)

21,003
5,990
4,875
1,054
539
33,461

62.8
17.9
14.6
3.2
1.5
100.0

—
(300)
(874)
(569)
(80)
(1,823)

—
—
(505)
(485)
(459)
(1,449)

Net
Accounts
receivable

21,003
5,690
3,496
—
—
30,189

As of December 31, 2013
Gross
Account
Receivables

Aging period

£ 6 months
6 months - 1 year
1-2 years
2-3 years
> 3 years
Total

36,667
5,692
6,863
3,365
916
53,503

% of
General
Specific
Total
Reserve
Reserve
(US$ in thousands, except percentages)

68.5
10.6
12.8
6.3
1.8
100

—
(283)
(1,311)
(2,416)
(201)
(4,211)

—
(20)
(310)
(949)
(715)
(1,994)

Net
Account
Receivables

36,667
5,389
5,242
—
—
47,298

The percentage applied to each of the aging category is based on our historical experience which is the best estimate based on management’s current
judgment. There are no uniform credit terms with our customers.
A 30% or more prepayment is required for a typical corporate customer contract. Small corporate customers with a single contract amount under
RMB100,000 (US$16,101) are required to settle the payment immediately after the services are provided while large corporate customers with a single contract
amount of RMB100,000 (US$16,101) or above may settle the payment on a monthly or quarterly basis, on top of the prepayment made upon signing of the
contracts. Accounts receivable are collected at the joint efforts of sales representatives and accounting staff. Periodically, accounting staff provide sales
representatives with detailed information, including the amount of accounts receivable, the number of individuals who received medical examination services and
the unit price per person under the contract. Sales representatives confirm such information with the corporate customers, usually human resources staff who are
responsible for the medical examination projects. Once our services under a contract are performed, the final contract amount will be settled within one to six
months. For
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overdue accounts receivable from corporate customers due to their payment approval procedures or other reasons, we will consider their business reputation,
financial condition, as well as their payment histories and may allow longer settlement period after our services are performed. Aside from specific provisions, we
provide 20% general provision to accounts receivable aging from one year to two years and 100% general provision to accounts receivable aging beyond two
years.
The length of the medical examination service period for corporate customers ranges from ten days to one year depending on the size of the contracts.
We target the days of sales outstanding to be between 60 days and 90 days. Fees for individual customers are collected before the performance of the
services while fees for corporate customers are collected after the services are provided.
The following table sets forth the days of sales outstanding of our accounts receivable for the periods indicated.

For the Year Ended March 31,
2012
2013
(US$ in thousands, except for days)

Net revenues
Gross accounts receivable
Days of sales outstanding(1)
(1)

93,713
19,961
78 days

133,871
33,461
91 days

For the Nine
Months
Ended
December 31,
2013

172,762
53,503
85 days

Represents gross accounts receivable multiplied by the number of days in each indicated period, divided by net revenues.

The days of sales outstanding have increased from 78 days for the year ended March 31, 2012 to 91 days for the year ended March 31, 2013. The increase
in days of sales outstanding which is slightly longer than our target was mainly due to the significant increase in total sales, in particular to large corporate
customers. We entered into 76 contracts with contract amounts over RMB1 million (US$161,010) during the year ended March 31, 2013. The days of sales
outstanding were 85 days for the nine months ended December 31, 2013. Large corporate customers typically have longer collection period because services to
these customers take longer time to complete and the internal payment approval process of these customers is generally more complicated and takes longer time.
We record accounts receivable and revenues when medical examination services are provided to each individual within the scope of a contract with a corporate
customer, while accounts receivable are collected by batch periodically.
Accounts receivable are written off only in rare cases when a corporate customer goes bankrupt or ceases operations.
Impairment of Goodwill and Intangible Assets
We review the carrying value of intangible assets not subject to amortization, including goodwill, to determine whether impairment may exist, whenever
events or changes in circumstances indicate that the carrying amount of an asset may no longer be recoverable at least annually.
Goodwill is tested for impairment at the reporting unit level on an annual basis (March 31 of each year) and between annual tests if an event occurs or
circumstances change that would more likely than not reduce the fair value of a reporting unit below its carrying value. These events or circumstances could
include a significant change in the stock prices, business climate, legal factors, operating performance indicators, competition, or sale or disposition of a
significant portion of a reporting unit.
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Application of the goodwill impairment test requires judgment, including the identification of reporting units, assignment of assets and liabilities to
reporting units, assignment of goodwill to reporting units, and determination of the fair value of each reporting unit. The estimation of fair value of each reporting
unit using a discounted cash flow methodology also requires significant judgments, including estimation of future cash flows, which is dependent on internal
forecasts, estimation of the long-term growth rate for our business, estimation of the useful life over which cash flows will occur, and determination of the our
weighted average cost of capital. The estimates used to calculate the fair value of a reporting unit change from year to year based on operating results and market
conditions. Changes in these estimates and assumptions could materially affect the determination of fair value and goodwill impairment for the reporting unit.
In September 2011, the FASB issued an authoritative pronouncement related to testing goodwill for impairment. The guidance permits us to first assess
qualitative factors to determine whether it is “more likely than not” that the fair value of a reporting unit is less than its carrying amount as a basis for determining
whether it is necessary to perform the two-step goodwill impairment test. We adopted this pronouncement since June 2012. If it is more likely than not that the
fair value of a reporting unit is less than its carrying amount, goodwill is then tested following a two-step process. The first step compares the fair value of each
reporting unit to its carrying amount, including goodwill. If the fair value of each reporting unit exceeds its carrying amount, goodwill is not considered to be
impaired and the second step will not be required. If the carrying amount of a reporting unit exceeds its fair value, the second step compares the implied fair value
of goodwill to the carrying value of a reporting unit’s goodwill. The implied fair value of goodwill is determined in a manner similar to accounting for a business
combination with the allocation of the assessed fair value determined in the first step to the assets and liabilities of the reporting unit. The excess of the fair value
of the reporting unit over the amounts assigned to the assets and liabilities is the implied fair value of goodwill. An impairment loss is recognized for any excess
in the carrying value of goodwill over the implied fair value of goodwill.
An intangible asset that is not subject to amortization is tested for impairment at least annually or more frequently if events or changes in circumstances
indicate that the asset might be impaired. Such impairment test is to compare the fair values of assets with their carrying value amounts and an impairment loss is
recognized if and when the carrying amounts exceed the fair values. There are several methods that can be used to determine the fair value of the assets acquired
and the liabilities assumed. For intangible assets, we typically use the discounted cash flow method. This method starts with a forecast of all of the expected
future net cash flows associated with a particular intangible asset. These cash flows are then adjusted to present value by applying an appropriate discount rate
that reflects the risk factors associated with the cash flow streams. Some of the more significant estimates and assumptions inherent in the discounted cash flow
method or other methods include the amount and timing of projected future cash flows, the discount rate selected to measure the risks inherent in the future cash
flows, and the assessment of the asset’s economic life cycle and the competitive trends impacting the asset, including consideration of any technical, legal,
regulatory or economic barriers to entry. Determining the useful life of an intangible asset also requires judgment as different types of intangible assets will have
different useful lives.
Intangible assets with determinable useful lives are amortized on a straight-line basis. We evaluate intangible assets with determinable useful life for
recoverability whenever events or changes in circumstances indicate that their carrying amounts may not be recoverable. Recoverability of long-lived assets to be
held and used is measured by a comparison of the carrying amount of an asset to the future undiscounted net cash flows the asset is expected to generate. If these
assets are considered to be impaired, the impairment to be recognized is measured by the amount by which the carrying value of the assets exceeds the fair value
of the assets. In fiscal 2010, 2011, 2012 and for the nine months ended December 31, 2013, no impairment losses of intangible assets was recognized.
The intangible assets included in our consolidated balance sheet as of March 31, 2012 and 2013 included trade name, operating license, customer
relationship, contract backlog, favorable lease contract, and non-compete contract.
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Estimates of fair value result from a complex series of judgments about future events and uncertainties and rely heavily on estimates and assumptions at a
point in time. The judgments made in determining an estimate of fair value can materially impact our results of operations. The valuations are based on
information available as of the impairment review date and are based on expectations and assumptions that have been deemed reasonable by management. Any
changes in key assumptions, including unanticipated events and circumstances, may affect the accuracy or validity of such estimates and could potentially result
in an impairment charge.
Impairment of Property, Equipment and Other Long-Lived Assets
We utilize significant amounts of property and equipment in providing services to our customers. We use straight-line depreciation for property, equipment,
and leasehold improvements over their respective estimated useful lives. Changes in technology or changes in the intended use of property and equipment may
cause the estimated useful life or the value of these assets to change. We periodically review the appropriateness of the estimated economic useful lives for each
category of property and equipment.
Periodically we assess potential impairment of our property and equipment. We perform an impairment review whenever events or changes in
circumstances indicate that the carrying value of an asset may not be recoverable. Factors we consider important which could trigger an impairment review
include, but are not limited to, significant under-performance relative to historical or projected future operating results, significant changes in the manner of our
use of the acquired assets or our overall business strategy, and significant industry or economic trends. When we determine that the carrying value of a long-lived
asset or asset group may not be recoverable based upon the existence of one or more of the above indicators, we determine the recoverability by comparing the
carrying amount of the asset or asset group to estimated undiscounted future cash flows that the asset is expected to generate. We recognize an impairment loss
equal to the amount by which the carrying amount exceeds the fair market value of the asset. In fiscal 2010, we incurred impairment loss of leasehold
improvement of US$486,000 relating to Shanghai Wenzhong because we were unable to commence its operations as scheduled as a result of residents’ objection
to the use of the location occupied by Shanghai Wenzhong. In fiscal 2011, we incurred impairment loss of leasehold improvement of US$309,000 relating to
Chengdu Blue Coast in connection with our proposed liquidation of Chengdu Blue Coast.
Income Taxes
In preparing our consolidated financial statements, we must estimate our income taxes in each of the jurisdictions in which we operate. We estimate our
actual tax exposure and assess temporary differences resulting from different treatment of items for tax and accounting purposes. These differences result in
deferred tax assets and liabilities, which we include in our consolidated balance sheet. We must then assess the likelihood that we will recover our deferred tax
assets from future taxable income. If we believe that recovery is not likely, we must establish a valuation allowance. To the extent we establish a valuation
allowance or increase this allowance, we must include an expense within the tax provision in our consolidated statement of operations.
Management must exercise significant judgment to determine our provision for income taxes, our deferred tax assets and liabilities and any valuation
allowance recorded against our net deferred tax assets. We base the valuation allowance on our estimates of taxable income in each jurisdiction in which we
operate and the period over which our deferred tax assets will be recoverable. If actual results differ from these estimates or we adjust these estimates in future
periods, we may need to establish an additional valuation allowance, which could materially impact our financial position and results of operations.
U.S. GAAP requires that an entity recognize the impact of an uncertain income tax position on the income tax return at the largest amount that is more
likely than not to be sustained upon audit by the relevant tax authority. If we ultimately determine that payment of these liabilities will be unnecessary, we will
reverse the liability and recognize a tax benefit during that period. Conversely, we record additional tax charges in a period
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in which we determine that a recorded tax liability is less than the expected ultimate assessment. We did not recognize any significant unrecognized tax benefits
during the periods presented in this prospectus.
Uncertainties exist with respect to the application of the EIT Law, and its implementing rules to our operations, specifically with respect to our tax
residency status. The EIT Law specifies that legal entities organized outside of the PRC will be considered PRC resident enterprises for PRC income tax purposes
if their “de facto management bodies” are located within the PRC. Circular 82 and Bulletin 45 issued by the SAT set forth the definition of “de facto management
body” and provide the guidance for determining the tax residency status of a Chinese controlled offshore incorporated enterprise. Although Circular 82 applies
only to offshore enterprises controlled by PRC enterprises or PRC corporate groups and not those controlled by PRC individuals, the determination criteria set
forth in Circular 82 may reflect the SAT’s general position on how the “de facto management body” test should be applied in determining the tax residency status
of offshore enterprises, regardless of whether they are controlled by PRC enterprises or individuals or foreign enterprises. Despite the uncertainties resulting from
limited PRC tax guidance on the issue, we do not believe that our legal entities organized outside of the PRC constitute PRC resident enterprises under the EIT
Law. If one or more of our legal entities organized outside of the PRC were characterized as PRC resident enterprises, it would adversely affect our results of
operations. See “Risk Factors — Risks Related to Doing Business in China — Our global income and the dividends that we may receive from our PRC
subsidiaries may be subject to PRC taxes under the EIT Law, which may have a material adverse effect on our results of operations.”
Fair Value of Common and Preferred Shares
We are a private company with no quoted market prices for our common and preferred shares. We have therefore needed to make estimates of the fair value
of our common and preferred shares at various dates for the purpose of determining the fair value of our shares: (i) at each date when we acquired another entity
using our common shares and preferred shares as acquisition consideration, (ii) at each date when we granted a share-based compensation award to our
employees in order to determine the grant date fair value of such award, and (iii) at the date of issuance of our convertible instruments in order to determine any
beneficial conversion feature.
The fair value of the common shares, preferred shares, convertible instruments and options granted to our employees were estimated by us with assistance
of an independent third-party valuation firm.
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The following table sets forth the fair value of our common and preferred shares estimated at different dates in 2004, 2005, 2006, 2007, 2010, 2011, 2012
and 2013:
Date
August 20, 2004
November, 2004
January 12, 2005

Class of Shares
Common Shares
Common Shares
Common Shares

Fair Value
US$0.48
US$0.47
US$0.98

May 19, 2005
November 15, 2005

Common shares
Common shares

US$1.07
US$1.38

January 1, 2006
July 12, 2006
September 10, 2006
October 10, 2006

Common shares
Common shares
Common shares
Common shares

US$1.51
US$1.60
US$1.73
US$1.87

November 1, 2006
February 16, 2007

Common shares
Common shares

US$2.46
US$2.10

March 1, 2007
April 22, 2007

Common shares
Common shares

US$2.26
US$2.93

Series D-1 Preferred Shares

US$3.97

July 5, 2007
August 1, 2007
November 20, 2007

Series D-2 Preferred Shares
Common shares
Common shares
Common shares

US$3.22
US$3.14
US$3.44
US$3.87

December 30, 2007
August 15, 2010

Common shares
Common shares

US$4.15
US$11.13

December 31, 2010
June 8, 2011
February 17, 2012
March 18, 2013
March 28, 2013

Common shares
Common shares
Common shares
Common shares
Common shares

US$12.99
US$13.01
US$10.19
US$11.84
US$11.84

September 12, 2013
October 16, 2013

Common shares
Common shares

US$11.98
US$12.52

Purpose of Valuation
Share option grant
Share option grant
To determine potential
beneficial conversion feature in connection with the issuance
of Series A preferred shares
Share option grant
To determine potential beneficial conversion feature in
connection with the issuance of Series A preferred shares
Share option grant
Issuance of shares for the acquisition of Shenzhen iKang
Share option grant
Issuance of shares for acquisition of Barley & Jackson (Hong
Kong)
Share option grant
To determine potential beneficial conversion feature in
connection with the issuance of Series C preferred shares
Share option grant
To determine potential beneficial conversion feature in
connection with the issuance of Series D preferred shares
Issuance of shares for acquisition of Shanghai Guobin
Holdings Limited
Share option grant
Share option grant
To determine potential beneficial conversion feature in
connection with the issuance of Series E preferred shares
Share option grant
Issuance of shares to resolve contingent consideration in
connection with acquisition of iKang Beijing Kunming Lake
Share option grant
Share option grant
Share option grant
Share option grant
To determine potential
beneficial conversion feature in connection with the issuance
of Series F preferred shares
Share option grant
To determine potential beneficial conversion feature in
connection with the redesignation of Series F preferred shares

DLOM
35%
35%
35%

Discount Rate
25.00%
24.25%
23.00%

30%
25%

21.00%
19.00%

25%
25%
25%
25%

17.50%
17.50%
17.50%
17.25%

20%
20%

17.25%
16.50%

20%
20%

16.00%
16.00%

20%
20%
20%

16.00%
16.00%
16.00%

20%
15%

16.00%
16.00%

11%
8%
23%
20%
20%

16.00%
15.50%
18.00%
18.00%
18.00%

13%
12%

18%
18%

In determining the fair value of our common and preferred shares, we have considered the guideline prescribed by the AICPA Audit and Accounting
Practice Aid, Valuation of Privately-Held Company Equity Securities Issued and Compensation, or the Practice Aid. Specifically, paragraph 16 of the Practice
Aid sets forth the preferred types of valuation that should be used.
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We followed a two-step process in determining the fair value of our common shares for the purpose of determining the fair value of the share options as of
March 18, 2013. In the first step, we used the income approach or the discounted cash flow method as the primary approach to determine fair value of the equity
interest of our company. We also used the market approach as the secondary approach to check the reasonableness of the valuation results based on the income
approach.
The discounted cash flow, or DCF, method incorporates the projected cash flow of our management’s best estimation as of March 18, 2013. The projected
cash flow estimation includes, among others, analysis of projected revenue growth, gross margins and terminal value. The assumptions used in deriving the fair
value of ordinary shares are consistent with our business plan.
The key assumptions used in developing the cash flow forecast and discounted cash flow analysis include: (i) compounded annualized compound annual
growth rates of revenue of 23% for the forecasted period, (ii) gross margin forecast to improve with increasing economies of scale, (iii) a terminal growth rate of
3% after the projection period, and (iv) estimated WACC of 18% as of March 18, 2013.
We also applied a discount for lack of marketability, or DLOM of 20% to reflect the fact that, as of March 18, 2013, there was no ready market for our
shares.
In the second step, since our capital structure comprised convertible preferred shares and ordinary shares on March 18, 2013, we allocated our equity value
among each class of equity securities using the option-pricing method. The option-pricing method treats ordinary shares and preferred shares as call options on
our company’s equity value and liquidation preference, redemption preference and conversion threshold of the preferred shares as exercise price of the call
options.
After determining the fair value of our common shares as of March 18, 2013, we used a binomial model to determine fair values of two batches of share
options, with exercise prices of US$5.13 per share and US$6.00 per share, respectively. Other key quantitative assumptions used in the binomial model were
provided in the section “— Share-Based Compensation” below. The difference between exercise prices of the share options result in different fair values of two
issuances on March 18, 2013.
The fair value of our common shares increased from US$11.84 per share as of March 18, 2013 to US$ 11.98 per share as of September 12, 2013, we
believe the change in the fair value of our common shares during this period was primarily attributable to a decrease in DLOM from 20% as of March 18, 2013 to
13% as of September 12, 2013. The decrease in DLOM, in turn, was due to a decrease in lead time to an expected liquidity event as we progressed toward an
initial public offering.
Our independent third-party appraiser used the discounted cash flow, or DCF, method of the income approach to derive the fair value of our common shares
in 2004, 2005, 2006, 2007, 2010, 2011, 2012 and 2013. We considered the market approach and searched for public companies located in China with business
nature and in a development stage similar to ours. However, no companies were similar to us in all aspects, and we therefore only used the results obtained from
the market approach to assess the reasonableness of the results obtained from the income approach. The determination of the fair value of our common shares
required complex and subjective judgments to be made regarding our projected financial and operating results, our unique business risks, the liquidity of our
shares and our operating history and prospects at the time of valuation.
The major assumptions used in calculating the fair value of our common shares include:
•

Weighted average cost of capital, or WACC: The WACCs were determined based on a consideration of such factors as risk-free rate, comparative
industry risk, equity risk premium, company size and company-specific factors. The changes in WACC from 15.5% as of June 8, 2011 to 18.0% as of
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October 16, 2013 because we increased our forecasted revenue and earnings to reflect our geographic expansion plan. As such, we increased the
unsystematic risk factor and WACC to reflect the uncertainties associated with the expansion plan and financial forecast.
In deriving the WACCs, which are used as the discount rates under the income approach, certain publicly traded companies in healthcare industry
were selected for reference as our guideline companies. To reflect the operating environment in China and the general sentiment in the U.S. capital
markets towards the healthcare industry, the guideline companies were selected with consideration of the following factors: (i) the guideline
companies should provide similar services, and (ii) the guideline companies should either have their principal operations in Asia Pacific region, as
we operate in China, and/or are publicly listed companies in the United States as we plans to list our shares in the United States.
•

DLOM. When determining the DLOM, the option-pricing method (put option) were applied to quantify the DLOM where applicable. Although it is
reasonable to expect that the completion of this offering will add value to our shares because we will have increased liquidity and marketability as a
result of this offering, the amount of additional value can be measured with neither precision nor certainty. The DLOM was estimated to be 23% as
of February 17, 2012, 20% as of March 28, 2013 and 12% as of October 16, 2013. With consideration of market sentiment in the US capital markets,
we decided to postpone our IPO plan. The change of our IPO plan increased our leading time to liquidity event and decreases the liquidity of our
share, resulting in an increase in an increase in DLOM from 8% as of June 8, 2011 to 23% as of February 17, 2012.

The income approach involves applying appropriate discount rates to estimated cash flows that are based on earnings forecasts developed by us. Our
revenue and earnings growth rates contributed significantly to the increase in the fair value of our common shares from 2004 to the first to third quarters of 2013.
The assumptions used in deriving the fair values were consistent with our business plan. However, these assumptions were inherently uncertain and highly
subjective. These assumptions include:
•

no material changes in the existing political, legal and economic conditions in China;

•

no major changes in the tax rates applicable to our subsidiaries and consolidated affiliated entities in China;

•

our ability to retain competent management, key personnel and staff to support our ongoing operations; and

•

no material deviation in market conditions from economic forecasts.

The risk associated with achieving our forecasts were assessed in selecting the appropriate discount rates, which ranged from 15.50% to 25%.
We used the option-pricing method to allocate equity value of our company to preferred and common shares, taking into account the guidance prescribed
by the Practice Aid. This method involves making estimates of the anticipated timing of a potential liquidity event, such as a sale of our company or an initial
public offering, and estimates of the volatility of our equity securities. The anticipated timing is based on the plans of our board and management. Estimating the
volatility of the share price of a privately held company is complex because there is no readily available market for the shares. We estimated the volatility of our
shares based on historical volatility of comparable companies’ shares. Had we used different estimates of volatility, the allocations between preferred and
common shares would have been different.
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The fair value of our common shares increased from US$4.15 per share as of December 30, 2007 to US$11.13 per share as of August 15, 2010 and
US$12.99 per share as of December 31, 2010. We believe the increase in fair value of our common shares during this period is preliminarily attributable to the
following:
•

In 2008, we completed the acquisition of iKang Nanjing Xinjiekou, iKang Shenzhen Luohu, iKang Beijing Kunming Lake and iKang Beijing Yansha
East. In February 2010, we completed the acquisition of Shanghai Lanshizi Clinic Limited. We anticipated that these acquisitions would further
increase our scale and geographic presence, and continue to be a significant source of revenue growth. Besides, the increase in the disposable income
of local consumers also increased the demand for our healthcare services and contributed to the organic growth of our business.

•

As a result, our revenues increased from US$32.9 million in 2008 to US$65.4 million in 2010, representing a CAGR of 55%. We also recorded
operating income for first time in our history in 2010. In view of the above, when preparing financial forecasts for valuations as of August 2010 and
December 2010, we increased our forecasted revenue and long term profit margin to reflect our confidence in our future growth potential.

•

In general, the global financial market recovered in 2010 and market sentiment towards China-based publicly-traded companies improved, which
resulted in an overall appreciation in the market value of their shares. For instance, the NASDAQ China Index generally increased in second half of
2010, and closed at 166 on June 30, 2010 and 195 on December 31, 2010. As our market sentiments and our financial performance improved, we
planned to start the preparation of our initial public offering in 2011. The proximity of the offering increased the liquidity of our shares and decreased
the DLOM from 20% as of December 2007, to 15% as of August 2010 and 11% as of December 2010.

The fair value of our common shares decreased from US$13.01 as of June 8, 2011 to US$10.19 as of February 17, 2012, we believe the change in the fair
value of our common shares during this period is primarily attributable to the following:
•

With consideration of sentiment in the US capital markets, we decided to postpone our IPO plan. The change of our IPO plan increased our leading
time to liquidity event and decreases the liquidity of our share, resulting in an increase in an increase in DLOM from 8% as of June 8, 2011 to 23% as
of February 17, 2012.

•

The estimated WACC used in valuation of our common shares increased from 15% as of June 8, 2011 to 18% as of February 17, 2012 to reflect the
uncertainties associated with our expansion plan and financial forecast. The effect of increase in estimated WACC was partially offset by the increase
in estimated revenue and forecast.

The fair value of our common shares increased from US$10.19 as of February 17, 2012 to US$11.84 as of March 18, 2013, we believe the change in the
fair value of our common shares during this period is primarily attributable to organic growth of our company.
The fair value of our common shares increased from US$11.84 as of March 28, 2013 to US$11.98 as of September 12, 2013 and US$12.52 as of October
16, 2013. We believe the change in the fair value of our common shares during this period is primarily attributable to (i) decrease of DLOM from 20% as of
March 28, 2013 to 12% as of October 16, 2013 and the decrease in DLOM, in turn, was due to decrease in leading time to an expected liquidity event as we
progressed toward IPO; and (ii) the impact of additional capital from Series F financing.
Share-Based Compensation
Our share-based payment transactions with employees are measured based on the grant date fair value of the equity instrument we issued and recognized as
compensation expense over the requisite service period based on the straight-line method, with a corresponding impact reflected in additional paid-in capital.
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The following table sets forth certain information regarding the share options granted to our employees and advisors at different dates in 2004, 2005, 2006,
2007, 2010, 2011, 2012 and 2013:
No. of Options
Grant

Grant Date

August 20, 2004
November 20, 2004
May 19, 2005
January 1, 2006
September 10, 2006
November 1, 2006
November 10, 2006
March 1, 2007
March 1, 2007
June 30, 2007
July 5, 2007
July 31, 2007
August 1, 2007
December 30, 2007
December 31, 2007
December 31, 2010
June 8, 2011
February 17, 2012
March 18, 2013
March 18, 2013
September 12, 2013
(1)

35,000
35,000
156,667
80,000
20,000
10,000
20,000
20,000
60,000
12,855
10,000
8,950
51,050
20,000
50,000
110,000
41,843
80,000(1)
770,000
80,000
200,000

Exercise Price
per Option

Weighted Average Fair
Value per Option at the
Grant Dates

Intrinsic Value per
Option at the
Grant Dates

US$
US$
US$
US$
US$
US$
US$
US$
US$
US$
US$
US$
US$
US$
US$
US$
US$
US$
US$
US$
US$

US$
US$
US$
US$
US$
US$
US$
US$
US$
US$
US$
US$
US$
US$
US$
US$
US$
US$
US$
US$
US$

US$
US$
US$
US$
US$
US$
US$
US$
US$
US$
US$
US$
US$

0.01
0.01
0.01
0.01
0.01
0.01
1.00
2.00
2.00
2.00
2.00
1.00
1.00
5.13
5.13
5.13
0.01
5.13
5.13
6.00
6.00

0.47
0.46
1.06
1.50
1.72
2.46
1.91
1.43
1.32
2.13
2.12
2.69
2.69
2.28
2.27
9.20
13.01
6.43
7.18
7.12
7.41

US$
US$
US$
US$
US$
US$

0.47
0.46
1.06
1.50
1.72
2.45
1.46
0.26
0.26
1.14
1.14
2.44
2.44
—
—
7.86
13.00
5.06
6.71
5.84
5.99

Type of Valuation

Retrospective
Retrospective
Retrospective
Retrospective
Retrospective
Retrospective
Retrospective
Retrospective
Retrospective
Retrospective
Retrospective
Retrospective
Retrospective
Retrospective
Retrospective
Retrospective
Retrospective
Retrospective
Retrospective
Retrospective
Retrospective

The Company modified the 60,000 options granted to one of its employees on December 31, 2010 to 80,000 options with the same exercise prices of $5.13 per option.

In determining the value of share options, we have used the binomial option pricing model, with assistance from an independent third-party valuation firm.
Under this option pricing model, certain assumptions, including the risk-free interest rate, the contractual term of the options, the expected dividends on the
underlying common shares, and the expected volatility of the price of the underlying shares for the contractual term of the options are required in order to
determine the fair value of our options. Changes in these assumptions could significantly affect the fair value of share options and hence the amount of
compensation expense we recognize in our consolidated financial statements.
The fair value of an option award is estimated on the date of grant using the binomial option pricing model that uses the following assumptions:
Risk-free interest rate
Contractual term
(number of years)
Expected volatility
Expected dividend
yield

2004

2005

2006

2007

2010

2011

2012

2013

4.89%-5.09%

4.80%

5.09%-5.52%

5.13%-5.52%

4.67%

1.11%

2.99%

2.15%-3.22%

10.0
60.13%-60.50%

10.0
57.55%

10.0
55.00%-55.45%

10.0
53.08%-54.63%

10.0
40.90%

2.39
42.00%

10.0
41.00%

10.0
38.2%-40.0%

0%

0%

0%

0%

0%

0%

0%

0%
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Internal Control Over Financial Reporting
Prior to this offering, we have been a private company with limited accounting personnel and other resources to address our internal control over financial
reporting. In connection with the preparation and external audit of our consolidated financial statements, we and our independent registered public accounting
firm identified certain material weakness, significant deficiencies and other control deficiencies, in our internal control over financial reporting as of March 31,
2013. A “material weakness” is a deficiency, or a combination of deficiencies, in internal control over financial reporting, such that there is a reasonable
possibility that a material misstatement of our company’s annual or interim financial statements will not be prevented or detected on a timely basis, and a
“significant deficiency” is a deficiency, or a combination of deficiencies, in internal control over financial reporting that is less severe than a material weakness,
yet important enough to merit attention by those responsible for oversight of our company’s financial reporting.
The material weakness identified related to the lack of sufficient skilled resources with U.S. GAAP knowledge for the purpose of financial reporting and
lack of continuing professional training on U.S. GAAP and SEC regulations for accounting personnel. The significant deficiencies identified related to (i) the lack
of effective control over contract management and (ii) the lack of automatic integration between the revenue system and accounting system. Neither we nor our
independent registered public accounting firm has undertaken a comprehensive assessment of our internal control for purposes of identifying and reporting
material weakness, significant deficiencies and other control deficiencies in our internal control over financial reporting as we and they will be required to do
once we become a public company. In light of the number of material weakness, significant deficiencies and other control deficiencies that were identified as a
result of the limited procedures performed, we believe it is possible that, had we performed a formal assessment of our internal control over financial reporting or
had our independent registered public accounting firm performed an audit of our internal control over financial reporting, additional control deficiencies may
have been identified.
We have undertaken the following remedial steps:
•

hired a senior executive officer with extensive U.S. GAAP knowledge as our chief financial officer in 2013 and one staff with U.S. GAAP
knowledge in 2014;

•

implemented a set of comprehensive contract management procedures;

•

assigned designated personnel to be responsible for the integration between the revenue system and accounting system; and

•

arranged trainings on U.S. GAAP and SEC regulations for our accounting personnel provided by external advisors such as our independent
registered public accounting firm.

We plan to take additional measures including arranging further trainings on U.S. GAAP and SEC regulations for our accounting personnel.
However, the implementation of these measures may not fully address the material weakness, significant deficiencies and other control deficiencies in our
internal control over financial reporting. We are not able to estimate with reasonable certainty the costs that we will incur to implement these and other measures
designed to improve our internal control over financial reporting. See “Risk Factors — Risk Factors Related to Our Business — If we fail to maintain an effective
system of internal control over financial reporting, we may be unable to accurately report our financial results or prevent fraud, and investor confidence in our
company and the market price of our ADSs may be adversely affected.”
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Results of Operations
The following table sets forth a summary of our consolidated results of operations, both in absolute amounts and as a percentage of our net revenues for the
periods indicated. This information should be read together with our consolidated financial statements and related notes included elsewhere in this prospectus.
Our limited operating history makes it difficult to predict our future operating results. We believe that the period-to-period comparison of operating results should
not be relied upon as being indicative of our future performance.

2011

Net revenues
Cost of revenues
Gross profit
Operating expenses:
Sales and marketing
General and administrative
Research and development
Impairment of goodwill
Write-off of leasehold improvements
Total operating expenses
Income from operations
Interest expense
Gain from forward contracts
Interest income
Income before provision for income taxes
Income tax expenses
Net income
Net income attributable to non-controlling interest
Net income attributable to iKang Guobin Healthcare Group,
Inc.

For the Year Ended March 31,
2012
2013
US$
%
US$
%
(in thousands except percentages)

For the Nine Months Ended
December 31,
2012
2013
US$
%
US$

US$

%

68,231
39,795
28,436

100.0
58.3
41.7

93,713
49,506
44,207

100.0
52.8
47.2

9,970
11,172
733
70
486
22,431
6,005
—
—
62
6,067
1,952
4,115
541

14.6
16.4
1.1
0.1
0.7
32.9
8.8
—
—
0.1
8.9
2.9
6.0
0.8

14,005
14,756
748
—
309
29,818
14,389
(159)
—
101
14,331
3,939
10,392
690

14.9
15.8
0.8
—
0.3
31.8
15.4
0.2
—
0.1
15.3
4.2
11.1
0.7

18,486
23,447
1,270
—
—
43,203
19,589
(1,106)
—
100
18,583
6,134
12,449
338

13.9
17.5
0.9
—
—
32.3
14.6
0.8
—
0.1
13.9
4.6
9.3
0.3

13,186
16,495
970
—
—
30,651
28,494
(749)
—
69
27,814
8,075
19,739
504

11.4
14.3
0.8
—
—
26.5
24.7
0.6
—
0.0
24.1
7.0
17.1
0.4

23,046
25,015
1,295
—
—
49,356
40,671
(1,038)
230
54
39,917
12,021
27,896
633

13.4
14.5
0.7
—
—
28.6
23.5
0.5
0.1
0.0
23.1
7.0
16.1
0.4

3,574

5.2

9,702

10.4

12,111

9.0

19,235

16.7

27,263

15.7

133,871
71,079
62,792

100.0
53.1
46.9

115,511
56,366
59,145

100
48.8
51.2

172,762
82,735
90,027

%

100
47.9
52.1

Nine Months Ended December 31, 2013 Compared to Nine Months Ended December 31, 2012
Net Revenues. Net revenues increased 49.6% to US$172.8 million for the nine months ended December 31, 2013 from US$115.5 million for the nine
months ended December 31, 2012. This increase was primarily due to an increase in revenues from our medical examination services.
•

Net revenues from medical examination services increased 48.9% to US$151.1 million for the nine months ended December 31, 2013 from
US$101.5 million for the nine months ended December 31, 2012. This increase was primarily due to the increase in the number of people who used
our services, which was largely attributable to an increase in the number of people that corporate customers brought to us as a result of our sales
efforts and expanded service capacity. The aggregate number of people who used our medical examination services increased to approximately
2,140,000 in the nine months ended December 31, 2013 from approximately 1,517,000 in the nine months ended December 31,
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2012. The overall average price for our medical examination services increased to US$71 per person for the nine months ended December 31, 2013
compared to US$67 per person for the nine months ended December 31, 2012.
•

Net revenues from disease screening services increased 63.4% to US$12.7 million for the nine months ended December 31, 2013 from US$7.8
million for the nine months ended December 31, 2012, primarily due to the increase in the number of people who used our disease screening
services, reflecting our strengthened sales efforts for disease screening business. The number of people who used our disease screening services
increased to approximately 396,000 in the nine months ended December 31, 2013 from approximately 328,000 in the nine months ended December
31, 2012.

•

Net revenues from other services increased 42.8% to US$9.0 million for the nine months ended December 31, 2013 from US$6.3 million for the nine
months ended December 31, 2012, primarily due to the increase in the average price of our outpatient and dental care services which reflect the
increased customer’s need for these services at our medical centers.

Cost of Revenues. Cost of revenues increased 46.8% to US$82.7 million for the nine months ended December 31, 2013 from US$56.4 million for the nine
months ended December 31, 2012. Cost of revenues as a percentage of our net revenues decreased to 47.9% for the nine months ended December 31, 2013 from
48.8% for the nine months ended December 31, 2012.
•

Medical Consumables and Outsourced Services. Cost of revenues relating to medical consumables and outsourced services increased 41.7% to
US$33.2 million for the nine months ended December 31, 2013 from US$23.4 million for the nine months ended December 31, 2012, primarily due
to the increase in costs for reagents, testing instruments and other consumables as well as outsourced medical tests conducted by independent
laboratories, reflecting the continued growth of our medical examination and disease screening businesses. Cost of revenues relating to medical
consumables and outsourced services as a percentage of our net revenues decreased to 19.2% for the nine months ended December 31, 2013 from
20.3% for the nine months ended December 31, 2012, primarily due to our continued efforts on cost control of medical consumables and outsourced
services.

•

Salaries and Benefits. Cost of revenues relating to salaries and benefits increased 50.7% to US$25.0 million for the nine months ended December 31,
2013 from US$16.6 million for the nine months ended December 31, 2012, primarily due to an increase in the number of doctors and nurses as the
number of our medical centers increased to 42 as of December 31, 2013 from 35 as of December 31, 2012. Cost of revenues relating to salaries and
benefits as a percentage of our net revenues increased slightly to 14.5% for the nine months ended December 31, 2013 from 14.4% for the nine
months ended December 31, 2012.

•

Rental and Office Expenses. Rental and office expenses increased 59.7% to US$18.5 million for the nine months ended December 31, 2013 from
US$11.6 million for the nine months ended December 31, 2012, primarily due to (i) the increase in the number of our self-owned medical centers to
42 as of December 31, 2013 from 35 as of December 31, 2012, and (ii) the relatively high rental prices for our high-end medical center under our
iKang Evergreen brand and some other medical centers at prime locations in Beijing. Cost of revenues relating to rental and office expenses as a
percentage of our net revenues increased to 10.7% for the nine months ended December 31, 2013, primarily due to the relatively high rental prices
for some of our medical centers and the increase in the number of our self-owned medical centers.

•

Depreciation and Amortization. Depreciation and amortization cost increased 26.7% to US$6.1 million for the nine months ended December 31,
2013 from US$4.8 million for the nine months ended December 31, 2012, primarily as a result of our purchase of new medical equipment for our
new medical centers and to enhance the service capacity of our medical centers. Cost of revenues relating to depreciation and amortization as a
percentage of our net revenues decreased to 3.5% for the nine months ended December 31, 2013 from 4.1% for the nine months ended December 31,
2012.
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Gross Profit and Gross Margin. Gross profit increased 52.2% to US$90.0 million for the nine months ended December 31, 2013 from US$59.1 million for
the nine months ended December 31, 2012. Gross margin increased to 52.1% for the nine months ended December 31, 2013 from 51.2% for the nine months
ended December 31, 2012.
Operating Expenses. Total operating expenses increased 61.0% to US$49.4 million for the nine months ended December 31, 2013 from US$30.7 million
for the nine months ended December 31, 2012. Operating expenses as a percentage of our net revenues increased to 28.6% for the nine months ended December
31, 2013 from 26.5% for the nine months ended December 31, 2012.
•

Sales and Marketing. Sales and marketing expenses increased 74.8% to US$23.0 million for the nine months ended December 31, 2013 from
US$13.2 million for the nine months ended December 31, 2012 primarily due to (i) a US$5.0 million increase in advertising expenses as a result of
our increased advertising and marketing activities in the nine months ended December 31, 2013, and (ii) a US$4.6 million increase in salaries and
employee benefits attributable to an increase in our sales and marketing team and increased performance-based salaries for our sales and marketing
personnel. As a percentage of our net revenues, sales and marketing expenses increased to 13.4% for the nine months ended December 31, 2013 from
11.4% for the nine months ended December 31, 2012.

•

General and Administrative. General and administrative expenses increased 51.7% to US$25.0 million for the nine months ended December 31,
2013 from US$16.5 million for the nine months ended December 31, 2012, primarily due to an increase in salaries and employee benefits, reflecting
the increased headcount as a result of the increase of our medical centers. As a percentage of our net revenues, general and administrative expenses
slightly increased to 14.5% for the nine months ended December 31, 2013 from 14.3% for the nine months ended December 31, 2012.

•

Research and Development. Research and development expenses increased 33.5% to US$1.3 million for the nine months ended December 31, 2013
from US$1.0 million for the nine months ended December 31, 2012, primarily due to an increase in professional fees we paid for third party service
providers to develop our information technology systems and application for mobile phones.

Interest Expense. Our interest expense increased 38.6% to US$1.0 million for the nine months ended December 31, 2013 from US$0.7 million for the nine
months ended December 31, 2012, primarily due to an increase in our borrowings.
Interest Income. Our interest income decreased 21.7% to US$54,000 for the nine months ended December 31, 2013 from US$69,000 for the nine months
ended December 31, 2012, primarily due to an increase in our cash deposit balances.
Income Tax Expenses. Income tax expense increased 48.9% to US$12.0 million for the nine months ended December 31, 2013 from US$8.1 million for the
nine months ended December 31, 2012, primarily due to the increase in our profit.
Net Income. As a result of the foregoing, our net income increased 41.3% to US$27.9 million for the nine months ended December 31, 2013 from US$19.7
million for the nine months ended December 31, 2012.
Year Ended March 31, 2013 Compared to Year Ended March 31, 2012
Net Revenues. Net revenues increased 42.9% to US$133.9 million in fiscal 2012 from US$93.7 million in fiscal 2011. This increase was primarily due to
an increase in revenues from our medical examination services.
•

Net revenues from medical examination services increased 47.4% to US$116.4 million in fiscal 2012 from US$79.0 million in fiscal 2011. This
increase was primarily due to the increase in the number of people who used our services, which was largely attributable to an increase in the number
of corporate
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customers as a result of our sales efforts and expanded service capacity. The aggregate number of people who used our medical examination services
increased to approximately 1,734,000 in fiscal 2012 from approximately 1,256,000 in fiscal 2011. The overall average price for our medical
examination services increased to US$67 per person for fiscal 2012 compared to US$63 per person in fiscal 2011.
•

Net revenues from disease screening services increased 79.0% to US$9.2 million in fiscal 2012 from US$5.2 million in fiscal 2011, primarily due to
the increase in the number of people who used our disease screening services, reflecting our increased sales efforts to develop our disease screening
business. The number of people who used our disease screening services increased to approximately 384,000 in fiscal 2012 from approximately
182,000 in fiscal 2011.

•

Net revenues from other services decreased 14.4% to US$8.2 million in fiscal 2012 from US$9.6 million in fiscal 2011, primarily because we
focused on the growth of our medical examination services and disease screening.

Cost of Revenues. Cost of revenues increased 43.6% to US$71.1 million in fiscal 2012 from US$49.5 million in fiscal 2011. Cost of revenues as a
percentage of our net revenues increased to 53.1% in fiscal 2012 from 52.8% in fiscal 2011.
•

Medical Consumables and Outsourced Services. Cost of revenues relating to medical consumables and outsourced services increased 46.8% to
US$27.6 million in fiscal 2012 from US$18.8 million in fiscal 2011, primarily due to the continued growth of our medical examination and disease
screening businesses. Cost of revenues relating to medical consumables and outsourced services as a percentage of our net revenues increased to
20.6% in fiscal 2012 from 20.1% in fiscal 2011. Such costs increased in line with the growth of our medical examination business.

•

Salaries and Benefits. Cost of revenues relating to salaries and benefits increased 48.9% to US$20.9 million in fiscal 2012 from US$14.0 million in
fiscal 2011, primarily due to an increase in the salaries and benefits provided to doctors and nurses and an increase in the number of doctors and
nurses as the number of our medical centers increased to 36 as of March 31, 2013 from 26 as of March 31, 2012. Cost of revenues relating to salaries
and benefits as a percentage of our net revenues increased to 15.6% in fiscal 2012 from 15.0% in fiscal 2011, primarily because of the relatively large
increase in benefits.

•

Rental and Office Expenses. Rental and office expenses increased 40.7% to US$15.9 million in fiscal 2012 from US$11.3 million in fiscal 2011,
primarily due to the increase in average rent and the number of our self-owned medical centers to 36 as of March 31, 2013 from 26 as of March 31,
2012. Cost of revenues relating to rental and office expenses as a percentage of our net revenues decreased to 11.9% in fiscal 2012 from 12.1% in
fiscal 2011 primarily due to the increasing utilization of our centers.

•

Depreciation and Amortization. Depreciation and amortization cost increased 24.4% to US$6.6 million in fiscal 2012 from US$5.3 million in fiscal
2011, primarily as a result of our purchase of new medical equipment in fiscal 2012 to enhance the service capacity of our medical centers. Cost of
revenues relating to depreciation and amortization as a percentage of our net revenues decreased to 5.0% in fiscal 2012 from 5.6% in fiscal 2011.

Gross Profit and Gross Margin. Gross profit increased 42.0% to US$62.8 million in fiscal 2012 from US$44.2 million in fiscal 2011. Gross margin
decreased to 46.9% in fiscal 2012 from 47.2% in fiscal 2011.
Operating Expenses. Total operating expenses increased 44.9% to US$43.2 million in fiscal 2012 from US$29.8 million in fiscal 2011. Operating expenses
as a percentage of our net revenues increased to 32.3% in fiscal 2012 from 31.8% in fiscal 2011.
•

Sales and Marketing. Sales and marketing expenses increased 32.0% to US$18.5 million in fiscal 2012 from US$14.0 million in fiscal 2011
primarily due to (i) a US$2.6 million increase in salaries and
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employee benefits arising from increased headcount of our sales and marketing department to enhance our sales efforts and increased performancebased salaries for our sales and marketing personnel and (ii) a US$1.7 million increase in advertising expenses as a result of our increased
advertising and marketing activities in fiscal 2012 in line with our overall business growth. As a percentage of our net revenues, sales and marketing
expenses decreased to 13.9% in fiscal 2012 from 14.9% in fiscal 2011.
•

General and Administrative. General and administrative expenses increased 58.9% to US$23.4 million in fiscal 2012 from US$14.8 million in fiscal
2011, primarily due to (i) a US$4.6 million increase in salaries and employee benefits as a result of the increased headcount of our administrative
staff, (ii) a US$2.0 million increase in other expenses as a result of an increase in provision for doubtful accounts and (iii) a US$1.4 million increase
in our rental and general office expenses as a result of increases in rent of some of our medical centers and our office space in connection with our
new medical centers. As a percentage of our net revenues, general and administrative expenses increased to 17.5% in fiscal 2012 from 15.8% in
fiscal 2011.

•

Research and Development. Research and development expenses increased 69.8% to US$1.3 million in fiscal 2012 from US$0.7 million in fiscal
2011, primarily due to an increase in salaries and benefits paid to our research and development staff and an increase in costs of outsourcing the
development and maintenance of some of our information technology application systems.

•

Impairment of Goodwill, and Leasehold Improvement. We incurred no impairment loss of goodwill or leasehold improvement in fiscal 2012. We
incurred a US$0.3 million impairment loss of leasehold improvement in fiscal 2011 in connection with our termination of the operations of Changdu
Blue Coast.

Interest Expense. Our interest expense increased 595.6% to US$1.1 million in fiscal 2012 from US$0.2 million in fiscal 2011, primarily due to an increase
in our bank loans to US$5.5 million in fiscal 2012 from US$1.6 million in fiscal 2011.
Interest Income. Our interest income decreased 1.0% to US$100,000 in fiscal 2012 from US$101,000 in fiscal 2011, primarily due to an increase in our
cash deposit balances.
Income Tax Expenses. Income tax expense increased to US$6.1 million in fiscal 2012 from US$3.9 million in fiscal 2011, primarily due to the increase in
our profit.
Net Income. As a result of the foregoing, our net income increased to US$12.4 million in fiscal 2012 from US$10.4 million in fiscal 2011.
Year Ended March 31, 2012 Compared to Year Ended March 31, 2011
Net Revenues. Net revenues increased 37.3% to US$93.7 million in fiscal 2011 from US$68.2 million in fiscal 2010. This increase was primarily due to an
increase in net revenues from our medical examination services.
•

Net revenues from medical examination services increased 43.9% to US$79.0 million in fiscal 2011 from US$54.9 million in fiscal 2010. This
increase was primarily due to the increase in the number of people who used our services, which was largely attributable to an increase in the number
of corporate customers as a result of our expanded service capacity. We expanded the service capacity of our self-owned medical centers in fiscal
2011, primarily reflecting the maturing of medical centers acquired in fiscal 2010 and the opening of new medical centers constructed in fiscal 2010.
The number of people who used our medical examination services increased to approximately 1,256,000 in fiscal 2011 from approximately 842,000
in fiscal 2010. The average price for medical examination services decreased to US$63 per person in fiscal 2011 compared to US$65 per person in
fiscal 2010 primarily due to promotional activities that offered lower prices to attract corporate customers.
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•

Net revenues from disease screening services increased 67.8% to US$5.2 million in fiscal 2011 from US$3.1 million in fiscal 2010, primarily due to
(i) the increase in the number of our complex disease screening tests, for which we charge relatively higher prices and (ii) the increase in the number
of people who used our disease screening services, reflecting our increased sales efforts to develop disease screening business. The number of people
who used our disease screening services increased to approximately 182,000 in fiscal 2011 from approximately 100,000 in fiscal 2010.

•

Net revenues from other services decreased 6.8% to US$9.6 million in fiscal 2011 from US$10.3 million in fiscal 2010, primarily because we
focused on the growth of our medical examination services and disease screening.

Cost of Revenues. Cost of revenues increased 24.4% to US$49.5 million in fiscal 2011 from US$39.8 million in fiscal 2010. Cost of revenues as a
percentage of our net revenues decreased to 52.8% in fiscal 2011 from 58.3% in fiscal 2010.
•

Medical Consumables and Outsourced Services. Cost of revenues relating to medical consumables and outsourced services increased 16.9% to
US$18.8 million in fiscal 2011 from US$16.1 million in fiscal 2010, primarily due to the continued growth of our medical examination and disease
screening businesses. Cost of revenues relating to medical consumables and outsourced services as a percentage of our net revenues decreased to
20.1% in fiscal 2011 from 23.6% in fiscal 2010.

•

Salaries and Benefits. Cost of revenues relating to salaries and benefits increased 36.0% to US$14.0 million in fiscal 2011 from US$10.3 million in
fiscal 2010, primarily due to (i) an increase in the number of our doctors and nurses to 1,604 as of March 31, 2012 from 1,148 as of March 31, 2011
as the number of our medical centers increased and (ii) an increase in average salaries and benefits for our doctors and nurses. Cost of revenues
relating to salaries and benefits as a percentage of our net revenues decreased to 15.0% in fiscal 2011 from 15.1% in fiscal 2010.

•

Rental and Office expenses. Rental and office expenses increased 21.4% to US$11.3 million in fiscal 2011 from US$9.3 million in fiscal 2010,
primarily due to (i) the expansion of our network of self-owned medical centers to 26 as of March 31, 2012 from 21 as of March 31, 2011 and (ii) the
increase in rent at some of our medical centers. Cost of revenues relating to rental and office expenses as a percentage of our net revenues decreased
to 12.1% in fiscal 2011 from 13.6% in fiscal 2010.

•

Depreciation and Amortization. Depreciation and amortization cost increased 31.4% to US$5.3 million in fiscal 2011 from US$4.1 million in fiscal
2010, primarily as a result of our purchase of new medical equipment in fiscal 2011 to enhance service capacity of our medical centers.

Gross Profit and Gross Margin. Gross profit increased 55.5% to US$44.2 million in fiscal 2011 from US$28.4 million in fiscal 2010. Gross margin
increased to 47.2% in fiscal 2011 from 41.7% in fiscal 2010.
Operating Expenses. Total operating expenses increased 32.9% to US$29.8 million in fiscal 2011 from US$22.4 million in fiscal 2010. Operating expenses
as a percentage of our net revenues decreased to 31.8% in fiscal 2011 from 32.9% in fiscal 2010.
•

Sales and Marketing. Sales and marketing expenses increased 40.5% to US$14.0 million in fiscal 2011 from US$10.0 million in fiscal 2010
primarily due to (i) a US$2.0 million increase in salaries and employee benefits arising from increased headcount of our sales and marketing team to
enhance our sales efforts and increased performance-based salaries for our sales and marketing personnel and (ii) a US$1.9 million increase in
advertising expenses as a result of our increased advertising and marketing activities in fiscal 2011 in line with our overall business growth. As a
percentage of our net revenues, sales and marketing expenses increased to 14.9% in fiscal 2011 from 14.6% in fiscal 2010.

•

General and Administrative. General and administrative expenses increased 32.1% to US$14.8 million in fiscal 2011 from US$11.2 million in fiscal
2010, reflecting (i) a US$2.0 million increase in rental
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and office expenses as a result of the increase in rent and our office space expansion, (ii) a US$1.2 million increase in salaries and employee benefits
as we increased the benefit benchmark for our administrative staff, partially offset by the reduction of staff headcount in the fourth fiscal quarter of
fiscal 2011 and (iii) a US$0.9 million increase in professional fees for legal, audit and valuation services provided in connection with this offering.
As a percentage of our net revenues, general and administrative expenses decreased to 15.8% in fiscal 2011 from 16.4% in fiscal 2010.
•

Research and Development. Research and development expenses increased 2.0% to US$748,000 in fiscal 2011 from US$733,000 in fiscal 2010,
primarily due to an increase in salaries and benefits to retain and hire additional staff to develop our information technology platform and support our
platform.

•

Impairment of Goodwill and Leasehold Improvement. We incurred expenses of US$0.07 million in fiscal 2010 related to impairment of goodwill
related to Chengdu Blue Coast due to lower operating results than previous forecasts, and a US$0.5 million impairment loss of leasehold
improvement related to Shanghai Wenzhong because we were not able to commence its operations as scheduled as a result of the objection of
residents to the use of the location occupied by Shanghai Wenzhong. In fiscal 2011, we incurred a US$0.3 million impairment loss of leasehold
improvement in connection with our termination of the operations of Chengdu Blue Coast.

Interest Expense. Our interest expense increased to US$0.2 million in fiscal 2011 from nil in fiscal 2010, primarily due to an increase in our bank loans to
US$1.6 million in fiscal 2011 from nil in fiscal 2010.
Interest Income. Our interest income increased 62.9% to US$101,000 in fiscal 2011 from US$62,000 in fiscal 2010, primarily due to an increase in our
cash deposit balances.
Income Tax Expenses. Income tax expense significantly increased to US$3.9 million in fiscal 2011 from US$2.0 million in fiscal 2010, primarily due to the
increase in our profit and the preferential tax treatment enjoyed by Beijing iKang in fiscal 2010.
Net Income. As a result of the foregoing, our net income increased to US$10.4 million in fiscal 2011 from US$4.1 million in fiscal 2010.
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Selected Quarterly Results of Operations
The following table sets forth our unaudited condensed consolidated quarterly financial information for the eight quarters in the period from January 1,
2012 to December 31, 2013. You should read the following table in conjunction with our audited and unaudited consolidated financial statements and the related
notes thereto included elsewhere in this prospectus. We have prepared the unaudited condensed consolidated quarterly financial information on the same basis as
our audited consolidated financial statements. The unaudited condensed consolidated financial information includes all adjustments, consisting only of normal
recurring adjustments, that we consider necessary for a fair presentation of our financial position and operating results for the quarters presented. Quarter-toquarter comparison of operating results should not be relied upon as being indicative of future performance.

Net revenues
Cost of revenues
Gross profit
Operating expenses
Selling and marketing
General and administrative
Research and development
Total operating expenses
Income (loss) from operations
Interest expense
Gain from forward contracts
Interest income
Income (loss) before provision for income taxes
Income tax expenses (benefits)
Net income (loss)

March 31,
2012
US$

June 30,
2012
US$

September 30,
2012
US$

14,748
11,215
3,533

30,980
14,710
16,270

33,825
16,759
17,066

2,664
3,688
172
6,524
(2,991)
(154)
21
(3,124)
(1,390)
(1,734)

3,262
4,430
201
7,893
8,377
(188)
—
17
8,206
2,390
5,816

3,881
4,587
282
8,750
8,316
(285)
—
26
8,057
2,374
5,683

For the Three Months Ended
December 31,
March 31,
2012
2013
US$
US$
(in thousands)
(unaudited)
50,706
18,360
24,897
14,713
25,809
3,647
6,043
7,478
487
14,008
11,801
(276)
—
26
11,551
3,311
8,240

5,300
6,952
300
12,552
(8,905)
(357)
—
31
(9,231)
(1,941)
(7,290)

June 30,
2013
US$

September 30,
2013
US$

December 31,
2013
US$

41,980
19,571
22,409

55,128
26,421
28,707

75,654
36,743
38,911

5,656
6,555
432
12,643
9,766
(308)
—
19
9,477
2,818
6,659

6,550
7,234
321
14,105
14,602
(348)
—
25
14,279
4,246
10,033

10,840
11,226
542
22,608
16,303
(382)
230
10
16,161
4,957
11,204

Our quarterly net revenues increased on a year-on-year basis in the eight quarters presented above, primarily as a result of the continual increases in net
revenues derived from our medical examination business, which was primarily attributable to increased number of our corporate and individual customers. The
growth of our corporate and individual customers reflected our continued sales efforts and expanded service capacity as a result of the increased number of our
self-owned medical centers.
Seasonal fluctuations have, to a substantial extent, affected, and are likely to continue to affect, our business. We typically have lower revenues during the
fourth quarter as compared to the first three quarters of each fiscal year because our self-owned medical centers generally have lower numbers of customer visits
and perform fewer medical examinations around the New Year and Chinese Lunar New Year holidays, which are typically in January or February of each year.
Our relatively stronger performance in the third quarter of each fiscal year has been largely due to the higher number of people who use our services as our
contracts with corporate customers usually expire in the third quarter of each fiscal year.
On the other hand, certain types of our costs and expenses, including rental expenses, salaries and benefits for doctors and nurses and depreciation and
amortization expenses, for each self-owned medical center are not significantly affected by seasonal factors as such costs and expenses are fixed. As a result, our
profitability in the fourth quarter of a fiscal year is typically affected the most by a combination of the lowest number of customer visits and the increase in the
fixed costs and expenses associated with opening new medical centers as we expand our network. In addition, our new medical centers developed through
construction or acquisition generally
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involve a ramp-up period before they are able to reach expected sales and profit levels, thereby also affecting our overall profitability in the fourth quarter of a
fiscal year. For example, the number of our self-owned medical centers increased from 26 as of March 31, 2012 to 36 as of March 31, 2013 and 43 as of March
21, 2014. Primarily due to the reasons discussed above, our net losses substantially increased from US$1.7 million for the three months ended March 31, 2012 to
US$7.3 million for the three months ended March 31, 2013, and we expect to incur a larger amount of our loss for the three months ended March 31, 2014 as
compared to the three months ended March 31, 2013.
We expect such seasonal pattern of our results of operations to continue in the foreseeable future.
Liquidity and Capital Resources
Our principal sources of liquidity have been proceeds from issuance of our preferred shares and common shares through private placements and cash
generated from our operations. As of March 31, 2011, 2012, 2013 and December 31, 2013, we had US$14.1 million, US$11.9 million, US$63.2 million and
US$62.0 million respectively, in cash and cash equivalents. Our cash and cash equivalents consist of cash on hand, bank deposits that are unrestricted as to
withdrawal or use, and highly liquid investments with original stated maturities of 90 days or less.
As of March 31, 2012, 2013 and December 31, 2013, our total current liabilities amounted to US$42.1 million, US$73.9 million and US$118.1 million
respectively. We had short-term bank borrowings of US$1.6 million and US$5.5 million outstanding as of March 31, 2012, and 2013 and, US$5.5 million and
US$13.6 million outstanding as of December 31, 2012, and 2013, respectively. We have been able to meet our working capital needs, and we believe that we will
be able to meet our working capital needs in the foreseeable future, with our existing cash balance, operating cash flow and proceeds from this offering.
Accounts receivable that were aged over one year as a percentage of our gross accounts receivable increased to 19.3% as of March 31, 2013 compared to
11.2% as of March 31, 2012. Accounts receivable that were aged over one year accounted for 14.9% of our gross accounts receivable as of March 31, 2011. Days
of sales outstanding increased from 70 days in fiscal 2010 to 78 days in fiscal 2011 and further to 91 days in fiscal 2012. The increase in the days of sales
outstanding from fiscal 2010 to fiscal 2012 was primarily due to extended credit terms with some of our corporate customers. We provide favorable payment
terms to certain of our corporate customers based on our long-term relationship with them and their good credit history in past periods in order to maintain
continuous business from these customers. Accounts receivable that were aged over one year accounted for 20.8% of our gross accounts receivable and days of
sales outstanding were 85 days for the nine months ended December 31, 2013.
The following table sets forth a summary of our cash flows for the periods indicated.
For the Year Ended March 31,
2011
2012
2013
US$
US$
US$
(in thousands)

Net cash provided by operating activities
Net cash used in investing activities
Net cash (used in)/provided by financing activities
Effect of exchange rate changes
Net (decrease) increase in cash and cash equivalents
Cash and cash equivalents at the beginning of year (period)
Cash and cash equivalents at the end of year (period)

10,794
(5,298)
(277)
472
5,691
8,451
14,142
111

14,005
(15,706)
(1,161)
595
(2,267)
14,142
11,875

16,314
(16,058)
50,824
199
51,279
11,875
63,154

For the Nine Months Ended
December 31,
2012
2013
US$
US$

26,436
(8,681)
6,014
566
24,335
11,875
36,210

48,326
(77,860)
27,572
788
(1,174)
63,154
61,980
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Operating Activities
Net cash provided by operating activities amounted to US$48.3 million for the nine months ended December 31, 2013, which was primarily attributable to
(i) net income of US$27.9 million, (ii) an increase in deferred revenues of US$11.4 million as a result of the increased advance payments from our corporate
customers in line with the growth of revenues from corporate customers and (iii) an increase in income tax payable of US$9.8 million because our taxable income
increased and the income tax is required to be paid in the first quarter of each year, which was partially offset by (i) the increase in accounts receivable of
US$16.0 million due to an increase in revenues we recognized in line with the growth of our business and (ii) the increase in rental deposit and other long-term
assets due to an increase in rental deposit, reflecting the increased number of our medical centers. This was positively adjusted for certain non-cash expense
consisting principally of (i) depreciation and amortization of US$7.3 million incurred during the period, and (ii) provision for doubtful account of US$2.8 million
primarily due to the increase in accounts receivable.
Net cash generated from operating activities amounted to US$16.3 million in fiscal 2012, which was primarily attributable to (i) net income of US$12.4
million, (ii) an increase in deferred revenues of US$1.6 million as a result of the increased advance payments from our corporate customers in line with the
growth of revenues from corporate customers, (iii) an increase in accrued expenses and other current liabilities of US$3.1 million primarily attributable to accrued
payroll and performance-based bonuses for our employees, and (vi) an increase of accounts payable of US$1.9 million primarily due to the increase in payables to
suppliers and third-party service providers in line with the growth of our business, which was partially offset by the increase in accounts receivable of US$13.0
million due to an increase in revenues we recognized in line with the growth of our business. This was positively adjusted for certain non-cash expense consisting
principally of (i) depreciation and amortization of US$7.7 million incurred during the year, (ii) share-based compensation of US$2.3 million as a result of the
options we issued in fourth fiscal quarter of fiscal 2012, and (iii) provision for doubtful account of US$1.8 million primarily due to the increase in accounts
receivable.
Net cash generated from operating activities amounted to US$14.0 million in fiscal 2011, which was primarily attributable to (i) net income of US$10.4
million, (ii) an increase in accrued expenses and other current liabilities of US$2.2 million primarily attributable to accrued rental expenses and accrued payroll
and performance-based bonuses for our employees and accrued fees to be paid to third-party service providers, and (iii) an increase in income-tax payable of
US$1.3 million we provided for fiscal 2011 primarily due to the increase in our taxable income, which was partially offset by the increase in accounts receivable
of US$6.4 million due to an increase in revenues we recognized in line with the growth of our business. This was positively adjusted for certain non-cash expense
consisting principally of depreciation and amortization of US$6.3 million incurred during the year.
Net cash generated from operating activities amounted to US$10.8 million in fiscal 2010, which was primarily attributable to (i) net income of US$4.1
million and (ii) an increase in deferred revenues of US$3.9 million as a result of the increased advance payments from our corporate customers in line with the
growth of revenues from corporate customers, which was partially offset by the increase in accounts receivable of US$5.4 million due to the increase in revenues
we recognized in line with the growth of our business. This was positively adjusted for certain non-cash expenses consisting principally of depreciation and
amortization of US$5.2 million incurred during the year.
Investing Activities
Net cash used in investing activities amounted to US$77.9 million for the nine months ended December 31, 2013, which was primarily attributable to (i)
payment for the medical centers we acquired in the nine months ended December 31, 2013 in the amount of US$30.0 million, (ii) property refurbishment and
purchase of medical equipment in the amount of US$26.8 million to support our business growth, and (iii) restricted cash in the amount of US$18.2 million as
pledged deposits for loans with banks in the PRC.
112

Table of Contents
Net cash used in investing activities amounted to US$16.1 million in fiscal 2012, which was primarily attributable to (i) property refurbishment and
purchase of medical equipment in the amount of US$10.0 million to support our business growth, and (ii) payment for the medical centers we acquired in fiscal
2012 in the amount of US$6.0 million.
Net cash used in investing activities amounted to US$15.7 million in fiscal 2011, which was primarily attributable to (i) property refurbishment and
purchase of medical equipment in the amount of US$12.2 million to support our business growth, (ii) the payment for the medical centers we acquired in fiscal
2011 in the amount of US$3.0 million.
Net cash used in investing activities amounted to US$5.3 million in fiscal 2010, which was primarily attributable to (i) property refurbishment and
purchase of medical equipment in the amount of US$4.9 million to support our business growth, and (ii) the amount of US$0.3 million we paid in purchase of
assets of Shenzhen Xinglin and Nanjing Zhongnan.
Financing Activities
Net cash provided by financing activities amounted to US$27.6 million for the nine months ended December 31, 2013, which was primarily attributable to
(i) the proceeds in the amount of US$25.2 million from the issuance of convertible redeemable preferred shares, and (ii) the proceeds in the amount of US$17.2
million we received from short-term and long-term loans we borrowed from banks, which was partially offset by (i) our repayment of short-term borrowings in
the amount of US$7.4 million, (ii) our payment of professional fees related to the issuance of our convertible redeemable preferred shares in the amount of
US$2.7 million, and (iii) our repayment of convertible loan in the amount of US$2.0 million.
Net cash provided by financing activities amounted to US$50.8 million in fiscal 2012, which was primarily attributable to (i) the proceeds in the amount of
US$45.0 million from the issuance of convertible redeemable preferred shares, (ii) the proceeds in the amount of US$7.8 million we received from short-term
borrowings, and (iii) the proceeds in the amount of US$2.0 million we received from convertible loan, which was partially offset by our repayment of short-term
borrowings in the amount of US$4.0 million.
Net cash used in financing activities amounted to US$1.2 million in fiscal 2011, which was primarily attributable to (i) the purchase in the amount of
US$3.2 million of non-controlling interest of iKang Shanghai Xikang Road, and (ii) the dividend distribution in the amount of US$0.4 million to non-controlling
interest shareholder of iKang Shanghai Xikang Road, which was partially offset by (i) the proceeds in the amount of US$1.6 million we received from short-term
borrowings and (ii) capital contribution in the amount of US$0.5 million from non-controlling interest holder of iKang Zhejiang.
Net cash used in financing activities amounted to US$0.3 million in fiscal 2010, which was primarily attributable to the dividend in the amount of
approximately US$0.3 million we paid to a non-controlling interest shareholder.
Capital Expenditures
Our capital expenditures were incurred primarily in connection with the acquisition of medical centers and the purchase of medical equipment for our
medical centers. Our capital expenditures amounted to US$5.3 million, US$15.8 million, US$16.2 million and 26.9 million in fiscal 2010, 2011, 2012 and for the
nine months ended December 31, 2013, respectively. Actual future capital expenditures may differ from the amounts indicated above. We will continue to make
capital expenditures to meet the expected growth of our operations and expect cash generated from our operating activities and financing activities will meet our
capital expenditure needs in the foreseeable future.
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Contractual Obligations, Commitments and Contingencies
Our contractual obligations consist of leases for our medical centers and offices under lease agreements. The following table sets forth our contractual
obligations as of March 31, 2013.

Total

Operating lease obligations

93,421

Payment Due by Period
Less
than 1
1-3
year
years
(US$ in thousands)

16,977

31,086

More than
3 years

45,358

Rental expenses under operating leases were approximately US$8.6 million, US$11.1 million and US$16.4 million in fiscal 2010, 2011 and 2012,
respectively, and US$11.8 million and US$19.8 million for the nine months ended December 31, 2012 and 2013, respectively. Other than the guarantees or
collateral we provided for our bank loans, we did not have any significant capital and other commitments or guarantees as of December 31, 2013.
Off-Balance Sheet Arrangements
We have not entered into any financial guarantees or other commitments to guarantee the payment obligations of any third parties. One of our subsidiaries
has entered into two foreign currency exchange forward contracts. We have not entered into any derivative contracts that are indexed to our shares and classified
as shareholder’s equity. Furthermore, we do not have any retained or contingent interest in assets transferred to an unconsolidated entity that serves as credit,
liquidity or market risk support to such entity. We do not have any variable interest in any unconsolidated entity that provides financing, liquidity, market risk or
credit support to us or engages in leasing, hedging or research and development services with us.
Holding Company Structure
We are a holding company with no material operations of our own. We conduct our operations primarily through our subsidiaries (Beijing iKang, Zhejiang
iKang and Yuanhua WFOE), and our affiliated PRC entities (iKang Holding, Hangzhou iKang Xixi, Yuanhua Information and Beijing Jiandatong) and their
respective subsidiaries in China. As a result, our ability to pay dividends and to finance any debt we may incur depends upon dividends paid to us by our
subsidiaries and fees paid by our affiliated PRC entities to our subsidiaries. If our subsidiaries or any newly formed subsidiaries incur debt on their own behalf in
the future, the instruments governing their debt may restrict their ability to pay dividends to us. In addition, each of our subsidiaries is permitted to pay dividends
to us only out of its retained earnings, if any, as determined in accordance with PRC accounting standards and regulations. Pursuant to laws applicable to entities
incorporated in China, our subsidiaries, affiliated PRC entities and their respective subsidiaries in China may only distribute dividends after it made allowance to
fund certain statutory reserves. These statutory reserve funds include one or more of the following: (i) a general reserve, (ii) an enterprise expansion fund or
discretionary reserve fund, and (iii) a staff bonus and welfare fund. Subject to certain cumulative limits, the general reserve fund requires a minimum annual
appropriation of 10% of after-tax profit (as determined under accounting principles generally accepted in China at each year-end); the other fund appropriations
are at the subsidiaries’ or the affiliated PRC entities’ discretion. These statutory reserve funds can only be used for specific purposes of enterprise expansion, staff
bonus and welfare, and are not distributable as cash dividends except in the event of liquidation of our subsidiaries, our affiliated PRC entities and their respective
subsidiaries. As of the date of this prospectus, none of our subsidiaries, our affiliated PRC entities or their respective subsidiaries has made appropriations to their
respective enterprise expansion fund or discretionary reserve fund and staff bonus and welfare fund except for the appropriations that iKang Holding, our
affiliated PRC entity and its three subsidiaries made prior to our acquisitions of these entities. In addition, we do not plan to make such appropriations in the near
future.
Furthermore, cash transfers, other than dividends, from our PRC subsidiaries to our subsidiary outside of China are subject to PRC government control of
currency conversion. See “Risk Factors — Risks Related to
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Doing Business in China — Our holding company structure may restrict our ability to receive dividends or other payments from our PRC subsidiaries and our
affiliated PRC entities, which could restrict our ability to act in response to changing market conditions and to satisfy our liquidity requirements.”
As we disclosed in “Risk Factors — Risks Related to Doing Business in China — PRC regulation of loans and direct investment by offshore holding
companies to PRC entities may delay or prevent us from using our net proceeds from this offering to make loans or additional capital contributions to our PRC
operating subsidiaries,” if we fail to receive the relevant registrations or approvals from competent PRC authorities, our ability to provide loans or capital
contributions to our PRC subsidiaries and affiliated PRC entities may be negatively affected, which could adversely affect our liquidity and our ability to fund and
expand our business. Furthermore, as we disclosed in “Risk Factors — Risks Related to Doing Business in China — The approval of the China Securities
Regulatory Commission, or the CSRC, may be required in connection with this offering, and the failure to obtain any required approval could have a material
adverse effect on our business, operating results and reputation and trading price of the ADSs, and also create uncertainties for this offering,” there remains some
uncertainty as to how the M&A Rules will be interpreted or implemented in the context of an overseas offering. If the CSRC or other PRC regulatory agencies
subsequently determine that we need to obtain the CSRC’s approval for this offering, this offering will be delayed until we obtain CSRC approval, which may
take several months or longer, and we may face sanctions by the CSRC or other PRC regulatory agencies. These sanctions may include fines and penalties on our
operations in China, limitations on our operating privileges in China, delays or restrictions on the repatriation of the proceeds from this offering into China,
restrictions on or prohibition of the payments or remittance of dividends by our PRC subsidiaries, restrictions or prohibition on our use of the proceeds from our
public offering to finance our business and operations in China, or confiscation of the proceeds generated from this offering, which may have material adverse
effect to our liquidity and ability to fund our operations and expansion.
Quantitative and Qualitative Disclosure About Market Risk
Market risk represents the risk of loss that may impact our financial position due to adverse change in financial market prices and rates. In the course of our
normal operations, we are exposed to market risks, including fluctuations in foreign currency exchange rates and interest rates.
Foreign Exchange Risk
Substantially all of our revenues and most of our expenses are denominated in Renminbi. Our exposure to foreign exchange risk primarily relates to cash
and cash equivalent denominated in U.S. dollars as a result of the proceeds from this offering. We do not believe that we currently have any significant direct
foreign exchange risk and have not hedged exposures denominated in foreign currencies or any other derivative financial instruments. Although in general, our
exposure to foreign exchange risks is limited, the value of your investment in our ADSs will be affected by the foreign exchange rate between U.S. dollars and
Renminbi because the value of our business is effectively denominated in Renminbi, while the ADSs will be traded in U.S. dollars.
In addition, changes in the exchange rate between the U.S. dollar and Renminbi will affect the value of the proceeds from this offering in Renminbi terms.
We estimate that we will receive net proceeds of approximately US$
million from this offering, after deducting underwriting discounts and commissions
and the estimated offering expenses payable by us, based on the initial offering price of US$
per ADS shown on the cover page of this prospectus.
Assuming that we convert the full amount of the net proceeds from this offering into Renminbi, a 10% appreciation of the Renminbi against the U.S. dollar, from
a rate of RMB
to US$1.00 to a rate of RMB
to US$1.00, will result in a decrease of US$
million of the net proceeds from this offering.
Conversely, a 10% depreciation of the Renminbi against the U.S. dollar, from a rate of RMB
to US$1.00 to a rate of RMB
to US1.00, will result in
an increase of US$
million of the net proceeds from this offering.
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The value of the Renminbi against the U.S. dollar and other currencies is affected by, among other things, changes in the political and economic conditions
and foreign exchange policies of China. In July 2005, the PRC government changed its decade-old policy of pegging the value of the Renminbi to the U.S. dollar.
However, the People’s Bank of China regularly intervenes in the foreign exchange market to limit fluctuations in Renminbi exchange rates and achieve policy
goals. Following the removal of the U.S. dollar peg, the Renminbi appreciated more than 20% against the U.S. dollar over the following three years. Since July
2008, however, the Renminbi has traded within a narrow range against the U.S. dollar. As a consequence, the Renminbi has fluctuated significantly since July
2008 against other freely traded currencies, in tandem with the U.S. dollar. On June 20, 2010, the PBOC announced that the PRC government would further
reform the Renminbi exchange rate regime and increase the flexibility of the exchange rate. It is unclear how this new policy may impact the Renminbi exchange
rate going forward.
Interest Rate Risk
Our exposure to interest rate risk primarily relates to the interest rates for the interest income generated by excess cash invested in liquid investments with
original maturities of three months or less. We have not used any derivative financial instruments to manage our interest risk exposure. Interest-earning
instruments carry a degree of interest rate risk. We had bank balances, consisting of cash at bank of US$63 million as of March 31, 2013 and US$62 million as of
December 31, 2013. Bank interest income amounted to US$101,000 and US$54,000 in fiscal 2012 and for the nine months ended December 31, 2013. We have
not been exposed to material risks due to changes in interest rates. However, our future interest income may be lower than expected due to changes in market
interest rates.
Inflation
Inflation in China has not materially impacted our results of operations in recent years. However, China has recently experienced a significant increase in
inflation levels, which may materially impact our results of operations. According to the National Bureau of Statistics of China, the change of consumer price
index in China was 5.9% and 3.3% in 2008 and 2010, respectively, while the consumer price index in China decreased by 0.7% in 2009. The consumer price
index in China increased by 5.4%, 2.6% and 2.6% year-over-year in 2011, 2012 and 2013, respectively.
Recent Accounting Pronouncements
Newly adopted accounting pronouncements
In June 2011, the FASB issued an authoritative pronouncement to allow an entity the option to present the total of comprehensive income, the components
of net income, and the components of other comprehensive income either in a single continuous statement of comprehensive income or in two separate but
consecutive statements. In both choices, an entity is required to present each component of net income along with total net income, each component of other
comprehensive income along with a total for other comprehensive income, and a total amount for comprehensive income. The guidance eliminates the option to
present the components of other comprehensive income as part of the statement of changes in shareholders’ equity.
These amendments do not change the items that must be reported in other comprehensive income or when an item of other comprehensive income must be
reclassified to net income. The guidance should be applied retrospectively. For public entities, the amendments are effective for fiscal years and interim periods
within those years, beginning after December 15, 2011. Early adoption is permitted. In December 2011, the FASB issued a further authoritative pronouncement,
Deferral of the Effective Date for Amendments to the Presentation of Reclassification of Items out of Accumulated Other Comprehensive Income. Under the
amendments, entities are required to present reclassification adjustments and the effect of those reclassification adjustments on the face of the financial statements
where net income is presented, by component of net income, and on the face of the
116

Table of Contents
financial statements where other comprehensive income is presented, by component of other comprehensive income. In addition, the amendments require that
reclassification adjustments be presented in interim financial periods. The amendments supersede changes to those paragraphs that pertain to how, when, and
where reclassification adjustments are presented. The amendments in this authoritative pronouncement are effective for public entities for fiscal years beginning
after December 15, 2011. The adoption of this guidance did not have a material effect on the Company’s consolidated financial statements. The Company has
adopted this guidance on April 1, 2012 and has separately presented the consolidated statements of comprehensive income since that date.
In September 2011, the FASB issued an authoritative pronouncement related to testing goodwill for impairment. The guidance is intended to simplify how
entities, both public and nonpublic, test goodwill for impairment. The pronouncement permits an entity to first assess qualitative factors to determine whether it is
“more likely than not” that the fair value of a reporting unit is less than its carrying amount as a basis for determining whether it is necessary to perform the twostep goodwill impairment test. The guidance is effective for annual and interim goodwill impairment tests performed for fiscal years beginning after December
15, 2011. Early adoption is permitted. The Company has adopted this guidance on April 1, 2012. The adoption of this guidance did not have a material effect on
the Company’s consolidated financial statements.
In July 2012, the FASB has issued an authoritative pronouncement related to testing indefinite-lived intangible assets, other than goodwill, for impairment.
Under the pronouncement, entities testing indefinite-lived intangible assets for impairment would have the option of performing a qualitative assessment before
calculating the fair value of the asset. If an entity determines, on the basis of qualitative factors, that the indefinite-lived intangible asset is not more likely than
not impaired, a quantitative fair value calculation would not be needed. The amendments are effective for annual and interim impairment tests performed for
fiscal years beginning after September 15, 2012. Company will adopt this pronouncement on April 1, 2013 which will not have a material impact on its financial
condition or results of operations.
In March 2013, the FASB issued an authoritative pronouncement related to parent’s accounting for the cumulative translation adjustment upon
derecognition of certain subsidiaries or groups of assets within a foreign entity or of an investment in a foreign entity. When a reporting entity (parent) ceases to
have a controlling financial interest in a subsidiary or group of assets that is a nonprofit activity or a business (other than a sale of in substance real estate or
conveyance of oil and gas mineral rights) within a foreign entity, the parent is required to release any related cumulative translation adjustment into net income.
Accordingly, the cumulative translation adjustment should be released into net income only if the sale or transfer results in the complete or substantially complete
liquidation of the foreign entity in which the subsidiary or group of assets had resided.
For an equity method investment that is a foreign entity, the partial sale guidance still applies. As such, a pro rata portion of the cumulative translation
adjustment should be released into net income upon a partial sale of such an equity method investment. However, this treatment does not apply to an equity
method investment that is not a foreign entity. In those instances, the cumulative translation adjustment is released into net income only if the partial sale
represents a complete or substantially complete liquidation of the foreign entity that contains the equity method investment.
Additionally, the amendments in this pronouncement clarify that the sale of an investment in a foreign entity includes both: (1) events that result in the loss
of a controlling financial interest in a foreign entity (i.e., irrespective of any retained investment); and (2) events that result in an acquirer obtaining control of an
acquiree in which it held an equity interest immediately before the acquisition date (sometimes also referred to as a step acquisition). Accordingly, the cumulative
translation adjustment should be released into net income upon the occurrence of those events.
The amendments in this pronouncement are effective prospectively for fiscal years (and interim reporting periods within those years) beginning after
December 15, 2013. The amendments should be applied prospectively to derecognition events occurring after the effective date. Prior periods should not be
adjusted.
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Early adoption is permitted. If an entity elects to early adopt the amendments, it should apply them as of the beginning of the entity’s fiscal year of adoption. The
Company does not expect the adoption of this guidance will have a material effect on its consolidated financial statements.
In April 2013, the FASB issued an pronouncement which indicated that an entity is required to use the liquidation basis of accounting to present its
financial statements when it determines that liquidation is imminent, unless the liquidation is the same as the plan specified in an entity’s governing documents
created at its inception. According to the ASU, liquidation would be considered imminent in either of the following situations:
a.

b.

A plan for liquidation has been approved by the person or persons with the authority to make such a plan effective, and the likelihood is remote that
any of the following will occur:
(1)

Execution of the plan will be blocked by other parties (for example, those with shareholder rights)

(2)

The entity will return from liquidation.

A plan for liquidation is imposed by other forces (for example, involuntary bankruptcy), and the likelihood is remote that the entity will return from
liquidation.

When applying the liquidation basis of accounting, an entity would initially measure its assets to reflect the amount it expects to receive in cash or other
consideration. Under the liquidation basis of accounting, the entity would be required to recognize and measure previously unrecognized assets that it intends to
sell during the liquidation (e.g., trademarks). The entity would present, separately from the measurement of the assets or other items anticipated to be sold in
liquidation, the expected aggregate liquidation and disposal costs to be incurred during the liquidation process.
For public entities, the ASU is effective for fiscal years (and interim periods within those fiscal years) beginning on or after December 15, 2013. Early
adoption will be permitted. The ASU should be applied prospectively from the beginning of the fiscal year of adoption. The Company does not expect the
adoption of this guidance will have a material effect on its consolidated financial statements.
In July 2013, the FASB issued a pronouncement which provides guidance on financial statement presentation of an unrecognized tax benefits when a net
operating loss carryforward, a similar tax loss, or a tax credit carryforward exists. The FASB’s objective in issuing this ASU is to eliminate diversity in practice
resulting from a lack of guidance on this topic in current U.S. GAAP.
The amendments in this ASU state that an unrecognized tax benefit, or a portion of an unrecognized tax benefit, should be presented in the financial
statements as a reduction to a deferred tax asset for a net operating loss carryforward, a similar tax loss, or a tax credit carryforward, except as follows.
To the extent a net operating loss carryforward, a similar tax loss, or a tax credit carryforward is not available at the reporting date under the tax law of the
applicable jurisdiction to settle any additional income taxes that would result from the disallowance of a tax position or the tax law of the applicable jurisdiction
does not require the entity to use, and the entity does not intend to use, the deferred tax asset for such purpose, the unrecognized tax benefit should be presented in
the financial statements as a liability and should not be combined with deferred tax assets.
This ASU applies to all entities that have unrecognized tax benefits when a net operating loss carryforward, a similar tax loss, or a tax credit carryforward
exists at the reporting date. The amendments in this ASU are effective for fiscal years, and interim periods within those years, beginning after December 15,
2013. Early adoption is permitted. The amendments should be applied prospectively to all unrecognized tax benefits that exist at the effective date. Retrospective
application is permitted. The Company does not expect the adoption of this guidance will have a material effect on its consolidated financial statements.
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OUR INDUSTRY
Healthcare Services Market in China
Overview
Healthcare services in China are provided primarily at hospitals, where patients visit for both in-patient and out-patient care. Physicians are typically
employed by hospitals and work on the hospital premises. Healthcare institutions in China primarily consist of hospitals, community medical centers, public
medical institutions, clinics and medical examination centers. Public hospitals accounted for 70.7% of total healthcare services revenues in 2013 although the
number of hospitals is only a fraction of the total number of healthcare institutions in China, according to Frost & Sullivan. This is mainly due to the
underdevelopment of primary healthcare in China, and because patients tend to go directly to large hospitals when sick without first using the community
healthcare centers, which are designed as the primary healthcare providers in China. Most hospitals that serve the general public in China are owned or controlled
by the government, including government agencies, state-owned corporations and the military. These public hospitals operate largely independently of each other
and generally do not operate as groups of hospitals regionally or nationally.
China has a relatively underdeveloped healthcare infrastructure, which results in significant unmet demand for healthcare services in China. Due to the
rapidly rising demand for healthcare services and the underdevelopment of public medical services, as well as favorable government policies encouraging private
capital to invest in the healthcare services industry, the number of privately-owned medical institutions in China has experienced rapid growth in recent years.
According to Frost & Sullivan, as a proportion of all medical institutions in China, privately-owned medical institutions increased from 24.9% in 2007 to 44.7%
in 2013.
Health Insurance in China
China’s health insurance system is primarily run by the government. The PRC government has been building a universal insurance coverage plan which
currently comprises three essential healthcare insurance schemes, including the mandatory urban employee basic healthcare insurance scheme, the voluntary
urban resident basic healthcare insurance scheme and the voluntary new rural co-operative medical scheme. According to Frost & Sullivan, these three insurance
schemes covered a population of 1,341 million in China by the end of 2012, representing 99% of China’s total population. However, the scope of the health
insurance coverage is limited in China. Currently, among insurance schemes under the PRC government’s universal insurance coverage plan, only the mandatory
urban insurance program provides coverage for both out-patient and in-patient expenses, while the other insurance programs only cover in-patient expenses and
expenses for major illness. In addition, none of these insurance programs cover expenses for medical examination services. As a result, healthcare costs in China
are primarily paid by individuals, as demonstrated from the large portion of out-of-pocket costs in total healthcare expenditures. Individual out-of-pocket costs
accounted for 35.3%, 34.8% and 34.4% of healthcare expenditures in 2010, 2011 and 2012, respectively, according to Frost & Sullivan.

Source: Frost & Sullivan
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Growth of Healthcare Expenditures
China’s total healthcare expenditures grew at a CAGR of 18.8% from RMB1,453.5 billion (US$234.0 billion) in 2008 to RMB2,891.4 billion (US$465.6
billion) in 2012, according to the NHFPC and Frost & Sullivan. Total healthcare expenditures are projected to grow from 2012 to 2017 at a CAGR of 13.2%,
reaching RMB5,367.2 billion (US$864.2 billion) in 2017, according to Frost & Sullivan. Among the 12 countries with the highest GDP in 2012, China only
ranked eleventh in terms of total healthcare expenditure as a percentage of GDP and healthcare expenditure per capita, which are the key indicators of resources
allocated in healthcare services relative to a country’s wealth. The countries that rank higher in this comparison are developed counties with either a more
advanced national health insurance system or a robust private health insurance system.

Sources: Frost & Sullivan, IMF World Economic Outlook database, World Health Organization Global Health Observatory Data Repository

Sources: Frost & Sullivan, World Health Organization

Key Drivers of the China Healthcare Services Market
The growth of China’s healthcare services industry has significantly benefited from China’s overall economic growth, increasing urbanization, aging
population and favorable government initiatives.
Robust Economic Growth and Emerging Middle Class
China has one of the fastest growing economies in the world and is the world’s second largest economy. Along with robust economic growth, the income
levels of Chinese citizens have experienced rapid growth.
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According to the International Monetary Fund, or the IMF, China’s national average gross domestic product, or GDP, per capita increased from US$3,404 in 2008
to US$6,076 in 2012, representing a CAGR of 15.6%. As a result, a large and growing middle class has emerged in China. According to Frost & Sullivan, the
number of individuals with annual disposable incomes from US$3,500 to US$21,000 was approximately 213.2 million in 2011 and will grow to 355.5 million in
2015.

Source: Frost & Sullivan Survey, Calculation and Analysis

Increasing Urbanization
Along with rapid overall economic growth and development, urbanization continues to accelerate in China. According to the NHFPC, the IMF and Frost &
Sullivan, China’s urban population increased from 624.0 million in 2008 to 711.8 million in 2012, and the urban population as a percentage of the total population
increased from 47.0% in 2008 to 52.6% in 2012. It is also projected that China’s urbanization rate will further increase to 62.4% resulting in an urban population
of 866.5 million in 2017 according to the IMF, the NHFPC and Frost & Sullivan. Healthcare spending by urban residents accounts for the majority of healthcare
spending in China. According to the NHFPC, healthcare spending by urban residents accounted for 76.3% of the total healthcare spending in 2012. We believe
that increasing urbanization will improve accessibility to the China healthcare system and further drive the demand for healthcare services in China.
Aging Population
As of December 31, 2012, the population aged 65 and above in China was approximately 127 million, or 9.4% of China’s total population, according to the
PRC National Statistic Bureau. The number of people aged 65 and above is expected to reach approximately 142.6 million by end of 2015, representing 10.1% of
China’s population, which is largely attributable to the rising life expectancy in China. The increasing number of senior citizens in China, who have historically
spent the most on healthcare among all demographic groups, is expected to drive demand for healthcare services in China.
Government Initiatives
The healthcare services industry is regulated by the NHFPC and other governmental agencies in China, and the development of this market is largely
affected by government policies. In 2009, the PRC State Council announced a healthcare reform plan pursuant to which the government planned to invest
RMB850.0 billion (US$128.8 billion) in the healthcare industry from 2009 to 2011 in order to improve the affordability and accessibility of healthcare services
and products. These government initiatives that are related to the healthcare services industry include: (i) exempting private medical institutions from sales tax up
to 5.5% of their revenues, (ii) lifting the 70% ownership restriction on foreign investment in healthcare services entities in China, (iii) expanding the scope of
social medical insurance coverage to further reduce individuals’ out-of-pocket expenses on healthcare and to make healthcare services more affordable and
(iv) establishing a basic healthcare network comprised of community healthcare centers. In 2010, the Chinese government issued new policies to
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encourage investment of non-governmental funds in the medical industry. In October 2013, the PRC State Council released guidelines to boost the healthcare
services industry. These new government initiatives include relaxing the restrictions on non-governmental investment in the healthcare services industry,
liberalizing the pricing of private medical institutions, and providing financial assistance to healthcare-related businesses. With the support of those government
initiatives, China’s healthcare market is expected to be worth RMB8 trillion by 2020, according to the NHFPC and Frost & Sullivan.
Preventive Healthcare Services Market in China
Overview
Preventive healthcare services seek to detect and prevent diseases or injuries and improve the overall health condition and quality of life while lowering
potential future healthcare costs. According to Frost & Sullivan, preventive healthcare services in China primarily consist of general medical examinations,
vaccination programs, women and children care and other services. These services have historically been offered by various state-owned or government-led
medical institutions that are closely regulated by the PRC government. In recent years, The PRC government has been gradually loosening its control over the
medical examinations industry, which is the largest segment of the preventive healthcare services industry, as a result of which an increasing number of private
service providers have entered the market and started offering medical examination services.
According to Frost & Sullivan, the market size of China’s preventive healthcare services industry was roughly RMB128.1 billion (US$20.6 billion) in
2013, and is expected to grow in the future. Future growth is expected to be attributable to a number of factors including the following:
•

Rising Prevalence of Chronic Diseases. The table below sets forth the growth in the prevalence of select chronic diseases in China from 2001 to
2012.
Select Chronic Disease Prevalence in China
2001
2012
(in millions)
(in millions)

Hypertension
Diabetes
Hyperlipidemia

141
47
146

266
92
250

Growth
(%)

89
97
71

Chronic diseases have become a major healthcare spending in developed markets. According to the United States’ Centers for Disease Control, more than
75% of U.S. healthcare spending was on people with chronic conditions, and seven out of 10 deaths among Americans each year were people suffering from
chronic diseases. A similar trend has been observed in China. According to the vice minister of the National Health and Family Planning Commission of the PRC,
almost 80% of the deaths in China each year were people suffering from chronic diseases and the World Health Organization estimated that Chinese patients will
spend more than US$500 billion for chronic disease treatment each year starting in 2015. The prevalence of chronic diseases, such as hypertension, diabetes and
hyperlipidemia, has increased significantly. According to Frost & Sullivan, (i) the number of people in China suffering from hypertension and diabetes increased
from 141 million and 47 million in 2001, respectively, to 266 million and 92 million in 2012, respectively and (ii) the number of people suffering from
hyperlipidemia increased from 146 million in 2001 to 250 million in 2012. Currently, one out of five Chinese adults has at least one chronic disease. In the
meantime, mortality rates from chronic diseases have been on the rise as a result of changes in life styles, including rising tobacco consumption and deteriorating
environmental conditions. Mortality rates from cancer and cardiovascular diseases have increased substantially since 1990. According to Frost & Sullivan, in
2012, the number of new cases of the five most frequent cancers in China was approximately 1,929,000, as compared to approximately 844,000 of such cases in
the United States, which indicated that China has great market needs in cancer screening.
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•

Growing Health Awareness. With the rising incidence rates of cancer and other chronic diseases, more Chinese are recognizing the benefits of
preventive healthcare services. In addition, more Chinese expect certain preventive healthcare benefits to be provided by their employers.

•

Government Policies. Favorable government policies also encourage corporations to provide preventive healthcare benefits by explicitly
recommending an annual medical examination.

Major Providers of Medical Examination Services
According to Frost & Sullivan, there were approximately 6,500 medical examination facilities providing medical examinations and other related services in
China in 2013, among which approximately 4,900 were public hospitals, approximately 500 were private medical examination service providers, and the
remaining were other medical institutions. Public hospitals and private medical examination service providers dominated China’s medical examination market in
2013.
•

Medical Examination Departments of Major Public Hospitals. Major public hospitals operate medical examination departments that provide medical
examinations for the public. Their competitive advantages include easy access to follow-up diagnosis and treatment options, medical expertise and a
wider range of advanced diagnostic equipment and technology. Their services mainly target individual customers.

•

Private Medical Examination Service Providers. Private medical examination companies can be not-for-profit or for-profit companies that are
independent of hospitals. Large private medical examination companies started as a supplementary option to the major public hospitals for
consumers. However, as they emerged with comprehensive and customized service offerings, coupled with regional or nationwide presence and
standardized quality of services, their services have become more appealing to both middle-class and wealthy individual customers as well as
corporate customers with employees situated widely across China.

In 2013, China medical examination market revenue reached RMB59.0 billion and approximately 77.3% of total China medical examinations were
conducted in public hospitals, according to Frost & Sullivan. However, recent trends have shown that private service providers have begun to increase their share
of medical examination service market due to their customer-centric services, customized offerings, nationwide access, and other information technology-enabled
features that are not often provided by the public hospitals. Also, according to Frost & Sullivan, private service providers are expected to expand their service
offerings as the Chinese government relaxes access to the healthcare industry and encourages more private investment in the Chinese healthcare industry. The
latest guidelines on boosting the healthcare service sector issued by the PRC State Council in October 2013, for the first time, clearly put forward the concept of
“healthcare service system” which encompasses a wide range of healthcare services. According to Frost & Sullivan, the private preventive healthcare market was
RMB9.5 billion (US$1.5 billion) in 2013, and is expected to grow to RMB36.7 billion (US$5.9 billion) in 2018 representing a CAGR of 31.0% from 2013 to
2018. See “— Private Preventive Healthcare Services Market — Key Drivers for Private Preventive Healthcare Services Market.”
Private Preventive Healthcare Services Market
Overview
The private preventive healthcare services market in China, which primarily focuses on medical examination services, is an emerging market with rapid
growth in the past decade. The total market grew from RMB3.1 billion (US$0.5 billion) in 2009 to RMB9.5 billion (US$1.5 billion) in 2013, representing a
CAGR of 32.0%, according to Frost & Sullivan. It is expected to continue to grow from 2013 at a CAGR of 31.0% and reach RMB36.7 billion (US$5.9 billion)
by 2018. This market is relatively fragmented with hundreds of competitors. The major players are companies with multiple locations, either across China or
regionally. The top five major players in terms of revenues in 2012 were all private enterprises. Private preventive healthcare
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services providers primarily target corporate customers and individual customers with medium to high income. Although individual customers are gaining weight
in terms of revenue contribution, according to Frost & Sullivan, corporate customers accounted for approximately 80% of the medical examinations performed by
private healthcare service providers in recent years.

Source:Frost & Sullivan
In the United States and other developed countries, medical examination services are primarily provided by family practice physicians and are usually
covered by medical insurance. Insurance companies designate the tests and procedures included in medical examinations based on their risk analysis for certain
diseases according to various factors including age, gender and medical history of the insured, which may not be sufficient to serve for a disease-prevention
purpose for individuals and preventive healthcare services are encouraged by health plans. In China, the demand for preventive care services has been rising
continuously in recent years but markets are underserved. Although medical examinations are not reimbursed by medical insurance in China, as a result of a
rising population of middle-class and wealthy individuals who pay more attention to disease prevention and improved employee benefits provided by large
corporations, privately owned and operated medical examination centers have been emerging and growing fast in China. Individuals look to these medical centers
for comprehensive medical examinations and other targeted disease screenings. With rising health awareness in China, we believe the private preventive
healthcare market will continue to grow substantially in the future.
Key Drivers for Private Preventive Healthcare Services Market
The private preventive healthcare services market in China is expected to grow in the next three to five years due to the following factors:
•

Overall growth of China’s preventive healthcare services market, as discussed under “Preventive Healthcare Services Market in China — Overview”;

•

Significant unmet demand for preventive healthcare services due to the relatively underdeveloped medical infrastructure. According to Frost &
Sullivan, the penetration rate of health examinations in China in 2013 was estimated to be 19%, whereas the rate in the United States, Japan and
Germany was 72%, 72% and 97%, respectively;

•

Rising demand for customer-centric professional services with broader and easily accessible locations, attracting customers from the medical
examination departments of public hospitals to private preventive healthcare services providers;

•

Employers’ rising concerns about employees’ health to improve overall productivity and reduce potential future medical expenses. Private preventive
healthcare services providers allow employers to monitor the collective health of their workforce in real-time and thus tailor their internal healthrelated policies and programs accordingly;
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•

Increasing demand from corporate customers for a single service provider with broad network coverage and standardized services;

•

New service offerings in disease screening including advanced functional tests, cancer screening and certain chronic disease screening offered by
private preventive healthcare service providers;

•

Private preventive healthcare services providers’ strong sales and marketing efforts;

•

Physician’s ability to practice in multiple locations. Under China’s healthcare reform plan announced by the PRC State Council in 2009, physicians
may gradually be allowed to practice, on either a full-time or part-time basis, at different medical institutions, including hospitals and clinics, which
provides sufficient supply of highly-qualified physicians to the private medical institutions; and

•

Favorable government policies also encourage corporations to provide preventive healthcare benefits by explicitly recommending an annual medical
examination.

Competitive Landscape of the Private Preventive Healthcare Services Market
The market is relatively fragmented, with approximately 500 private preventive healthcare service providers in 2013, according to Frost & Sullivan. The
top five players in this market accounted for approximately 35.5% of the total market in terms of revenue in 2013, and iKang ranked number one in terms of
revenue in 2013, according to Frost & Sullivan.
According to Frost & Sullivan, the private preventive healthcare services market in China’s 12 leading cities including Beijing, Shanghai, Guangzhou,
Shenzhen, Nanjing, Hangzhou, Chengdu, Suzhou, Chongqing, Tianjin, Changchun and Fuzhou represented 36.6% of the RMB9.50 billion (US$1,530 million)
private preventive healthcare services market in China in 2013. These cities collectively represent the largest and most lucrative market in the country for private
service providers because (i) most of the large corporate customers such as banks, insurance companies and multi-national companies that contribute the majority
of revenues for private preventive healthcare services are located in these cities and (ii) these cities have populations with relatively higher educational
backgrounds, health awareness and disposable incomes.
Seasonality in the Private Preventive Healthcare Services Market
The private preventive healthcare services market is influenced by seasonal factors. January to March of each year usually is the low season to most of the
service providers because of the Chinese Lunar New Year holidays and the cold weather, which would cause a lower number of customer visits as compared to
other months in a year.
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BUSINESS
Overview
We are the largest provider in China’s fast growing private preventive healthcare services market, accounting for approximately 12.3% of market share in
terms of revenue in 2013, according to Frost & Sullivan. Through our integrated service platform and established nationwide network of medical centers and
third-party service provider facilities, we provide comprehensive and high quality preventive healthcare solutions including a wide range of medical examinations
services and value-added services including disease screening and other services. Our customers are primarily corporate customers who contract us to provide
medical examination services to their employees and clients and pay for these services at pre-negotiated prices. We also directly market our services to individual
customers. In fiscal 2012, we delivered our services to approximately 1.9 million individuals in total, including the employees and clients of our corporate
customers.
Chronic diseases are becoming more prevalent in China. According to Frost & Sullivan, the number of people with hypertension, diabetes and
hyperlipidemia increased 89%, 97% and 71%, respectively, from 2001 to 2012. With the rising incidence of chronic diseases, more and more people are realizing
the importance and benefits of preventive healthcare services. Currently, medical examinations are not typically covered by health insurance policies in China.
Although the majority of medical examinations are still performed in public hospitals, an increasing number of customers are choosing private providers who
offer quality services at affordable prices.
As of December 31, 2013, our nationwide network consisted of 42 self-owned medical centers, which contributed the majority of our revenue. Our selfowned medical center network covers 13 of the most affluent cities in China, namely Beijing, Shanghai, Guangzhou, Shenzhen, Chongqing, Tianjin, Nanjing,
Suzhou, Hangzhou, Chengdu, Fuzhou Changchun and Jiangyin. We have also supplemented our self-owned medical center network by contracting with
approximately 300 third-party service provider facilities which include selected independent medical examination centers and hospitals across all of China’s
provinces, creating a nationwide network that allows us to serve our customers in markets where we do not have self-owned medical centers.
Our nationwide network offers a wide range of medical examination services and provides a “one-stop” solution to our corporate customers which have a
broad geographic footprint in China. As a single point of contact for our corporate customers, we provide consistent and high quality services to their employees
and clients in different locations and reduce their administrative burden. We also provide our customers with professional consultation and medical referrals for
additional as-needed diagnosis or treatment. Our centers are independent of hospitals and located in prime urban locations with an average size of 2,500 square
meters. Equipped with advanced equipment and staffed with experienced medical professionals, each center provides a comfortable and friendly environment to
our customers.
In fiscal 2012, we generated 83.2% of our net revenues from corporate customers, and the remainder from individual customers. In fiscal 2012, we served
approximately 1.7 million individuals from approximately 11,200 corporate customers in various industries including financial services, telecommunications,
retail, consumer goods and information technology, as well as approximately 206,000 individual customers. We served 71 of the 100 largest Chinese companies
in 2012 as ranked by Forbes, including the ten largest commercial banks, as well as many other blue-chip Chinese companies. We also serve many large
multinational companies in China, including 189 of the companies ranked in the 2013 Fortune Global 500. Among our top 50 customers in fiscal 2012, 90% have
been our customers for more than four years. In addition, to cater to the increasing demand for even more extensive and higher quality medical services from
China’s growing population of high-net-worth individuals, we opened two high-end medical examination centers under our iKang Evergreen brand in Nanjing
and Beijing in September and December 2013, respectively.
We believe that we are at the forefront of the industry with our proprietary centralized information technology platform. We operate an online and
telephonic health management and consultation system which provides our customers with convenient and hassle-free access to our nationwide network. We
integrate third-party service providers into our network through customer scheduling and payment systems. Our information
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technology systems (i) allow individuals online and mobile access to their medical examination results and analytical tools that help them better understand their
health conditions, (ii) enable corporate customers to monitor and analyze aggregated anonymous health data with respect to their employees, and (iii) enable us to
track our operations and internal performance metrics which help us prioritize our marketing and sales efforts.
We have grown rapidly since our inception through both organic growth and strategic acquisitions. The number of our self-owned medical centers has
grown from one in 2006 to 42 as of December 31, 2013. We have expanded our customer base from approximately 5,200 corporate customers in fiscal 2010 to
approximately 11,200 corporate customers in fiscal 2012. The number of our corporate customer was 16,900 for the nine months ended December 31, 2013. Total
customer visits increased from approximately 1,067,000 in fiscal 2010 to approximately 1,381,000 in fiscal 2011 and to approximately 1,931,000 in fiscal 2012,
representing a CAGR of 34.5%. From fiscal 2010 to fiscal 2012, our net revenues grew from US$68.2 million to US$133.9 million, representing a CAGR of
40.1%. Our net revenues reached US$172.8 million for the nine months ended December 31, 2013.
Competitive Strengths
Our key competitive strengths are:
Unique business model addressing the increasing demand for preventive healthcare in China
Our unique business model addresses the increasing demand for high quality services and a satisfactory customer experience in the preventive healthcare
industry in China. With environmental and lifestyle changes in China, an increasing number of people are suffering from chronic diseases such as cancer and
more and more people are recognizing the benefits of preventive healthcare programs. In addition, favorable government policies, including the Master Plans on
Promoting the Development of the Healthcare Services Industry announced in October 2013 which recommends that employees be given annual medical
examinations, have also encouraged corporations to provide greater healthcare benefits to employees.
We have successfully marketed our value proposition to a large number of corporate customers as well as individual customers. Compared with a public
hospital at a single location, we are able to offer a more comprehensive examination menu at competitive prices, and provide an affordable “one-stop” service to
our corporate customers who contract us to provide healthcare services to their employees and clients across the country. We are also able to provide our
customers with satisfying experiences by providing customized services, streamlined processes, access to advanced equipment, a comfortable environment,
customer services-oriented staff and greater privacy, characteristics which are highly valued by our corporate and individual customers.
Leading position in a fast growing market
We were one of the earliest entrants into China’s private preventive healthcare services market. We opened through acquisition our first self-owned medical
center in 2006 and in 2007, we acquired the first privately owned medical examination center in China. We have since expanded our network through organic
growth and strategic acquisitions and operated 42 self-owned medical centers as of December 31, 2013. According to Frost & Sullivan, in 2013, we were the
largest provider of private medical examination services by revenue nationally. Our long operating history coupled with our established reputation provides us
with advantages in retaining our leading market share, evidenced by our large and growing customer base, increasing penetration within existing accounts and
high retention rate among our major corporate customers.
We have also established a national network, with a strategic focus on tier-1 cities and eight selected tier-2 cities, to satisfy the demands of our client base.
We believe the tier-1 cities and selected tier-2 cities covered by our network represent large and attractive opportunities for us as these cities account for 36.6% of
China’s private preventive healthcare service market in 2013, according to Frost & Sullivan. Our extensive coverage makes us attractive to large corporations
with nationwide operations, enhances our brand recognition and provides us with a significant advantage over our competitors in establishing new centers and
winning new
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customers. Our self-owned medical centers are complemented by our cooperative relationships with third-party service providers across China, which enable us
to provide our customers with cost-efficient access to consistent and quality services across a wide geographic area.
Successful track record of acquisition integration and new center development
We have grown our business through strategic acquisitions of businesses and assets and through the development of new centers. As of December 31,
2013, we constructed 19 of our 42 self-owned medical centers and acquired the remaining 23 through strategic acquisitions. Strategic acquisitions provide timely
market entry into a new market and our strong brand name and reputation make us the preferred buyers in the fragmented private medical examination market.
We apply a set of rigorous criteria, including the center’s location, the size of the facility, rental cost and potential acquisition price, to determine whether to build
a new center or to acquire an existing business.
According to Frost & Sullivan, there were approximately 500 private preventive healthcare service providers in the market in China in 2013, which
provides ample acquisition opportunities for us to expand our network. We have been able to successfully integrate our self-constructed and acquired new centers
due to our strong management guidance, standardized internal procedures for the development of new centers and scalable information systems that readily adapt
to the data requirements of additional centers. Due to our disciplined acquisition criteria as well as experienced integration team, our new centers typically
achieve profitability within one to two years.
Large and loyal customer base built on our recognized brand name and supported by our multiple sales channels
We maintain a large and loyal customer base comprised of corporate and individual customers. In fiscal 2010, 2011 and 2012, we had approximately 5,200,
7,100 and 11,200 corporate customers, covering approximately 936,000, 1,243,000 and 1,725,000 individuals, respectively, and approximately 131,000, 138,000
and 206,000 individual customers, respectively. Our customer base includes 71 of the 100 largest Chinese companies in 2012 as ranked by Forbes in various
industries including the financial services, telecommunications, retail, consumer products and information technology industries, among others. The retention rate
of our top 50 corporate customers reached 95% in fiscal 2012. Among our top 50 customers in fiscal 2012, 90% have had business relationships with us for more
than four years.
We believe that our “iKang” brand is a well-established brand in all markets in which we have a presence. Our integrated and quality services as well as our
nationwide coverage have enabled us to achieve significant brand recognition among our existing and target customers. We were named the top medical
examination company in China for five consecutive years since 2008 in surveys conducted by 39.net, a popular health information web portal in China.
We utilize multiple sales and marketing channels to enhance our brand awareness and build on our strength in the market. Our main sales and marketing
channel is the direct promotion to the human resources departments of corporations by our 677 person sales team in 16 cities.
In addition, we conduct mass market promotions through online, telephonic and other advertisement channels. We have grown our online sales from
approximately US$184,000 in fiscal 2011 to US$4.1 million in fiscal 2012, mainly through our own website and China’s top e-commerce websites such as
Taobao. Our online sales amounted to US$6.8 million for the nine months ended December 31, 2013. We also provide year-round promotion activities, such as
medical examination gift cards on our website.
Sophisticated proprietary information technology systems
We believe that we are at the forefront of the industry with our proprietary centralized information technology platform. Our platform includes a convenient
and integrated health management website and a call
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center, both of which operate 24/7 to allocate healthcare service requests to providers, and efficient work-flow management systems installed in each of our selfowned centers.
We maintain electronic medical records for our customers to provide them with easy access to their health information. Our electronic customer health
records serve as the foundation of our healthcare management services and include interactive analytical tools that promote the cross-selling of our services. We
customize our medical examination services for our customers by offering health risk assessments prior to tests, as well as post-testing consultations and health
monitoring, both online and by telephone. By using electronic medical records, customers are allowed online and mobile access to their medical examination
results and analytical tools that help them better understand their health conditions.
Our centralized, real-time system monitors each center’s daily performance and provides timely responses by internet and telephone to customers’
questions and comments and improve overall customer satisfaction. Our system is highly scalable to support our expanding network and facilitate integration with
third-party service providers. We also utilize our system to manage customer traffic across centers to optimize utilization management.
All of our centers provide Wi-Fi for free internet access to our customers. We also engage our customers in order to enhance their health awareness through
the use of increasingly popular social media applications.
Experienced management team with strong industry expertise and successful track records
We are led by a strong and dedicated management team of experienced professionals with complementary skill sets in the healthcare, finance, marketing
and information technology sectors. Several of our senior executives have experience as managers of companies publicly listed in China and the United States.
Mr. Ligang Zhang, our founder, chairman and chief executive officer, holds a Master’s degree in genetics from Harvard University and was the co-founder and
former chief executive officer of NASDAQ-listed eLong.com, the second largest Internet travel service company in China. He was also formerly head of product
development at NASDAQ-listed Sohu.com. Feiyan Huang, our chief operating officer also held a senior position as vice president of sales and marketing at
eLong.com and has 14 years of experience in sales and marketing. Since the inception of iKang, she has held various positions including vice president of sales
and marketing, general manager for Beijing, Shanghai and Shenzhen operations and chief marketing officer. Yang Chen, our chief financial officer, has more than
14 years of financial management experience including extensive experience with U.S. GAAP and internal controls over financial reporting. Prior to joining
iKang, Mr. Chen was vice president of Finance & Strategy at Campbell Soup Asia. Mr. Chen holds an EMBA from Olin School of Business at Washington
University in St. Louis. The majority of our core management team has been with us since inception and has provided the executive leadership and consistency
necessary for our profitability and growth.
Business Strategies
Our goal is to further strengthen our leading position in the private preventive healthcare services market in China and to continue to gain market share
from the public sector by differentiating our platform of preventive healthcare services from those provided by public hospitals. In the long run, by leveraging our
growing network of medical centers, well-recognized brand name, large and loyal customer base, established demographic and disease information database and
sophisticated proprietary information systems, we plan to extend the reach of our service offerings to other healthcare services and ultimately establish our
company as a leading healthcare management service provider in China. We intend to achieve our goal by implementing the following strategies:
Expand the breadth and depth of our services platform
We plan to expand the breadth and depth of our services platform and offerings to include more high-end preventive healthcare services and expanding into
complementary and adjacent areas of preventive services. Increasing health awareness, rising disposable income as well as a dramatic increase in cardiovascular
disease
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and cancer in China in recent years have led to increased demand for high-end medical preventive services. Under our high-end brand, iKang Evergreen, we plan
to cater to high-net-worth individuals who increasingly value preventive healthcare services and who place a premium on receiving the most comprehensive and
state-of-the-art health-checkups in a comfortable environment. In addition to regular checkup services, we offer screening services at our high-end centers that are
not readily available at most medical institutions in China, including MRI scans, multi-slice CT screening and various cancer tests and genetic marker
evaluations. Our fully-automated systems at these centers allow us to offer same day testing and results. Our high-end iKang Evergreen centers also feature more
upscale and comfortable environments and allow customers greater privacy, customized services and more individual attention. We currently operate two iKang
Evergreen centers in Nanjing and Beijing. We are planning to open additional centers in tier-1 cities as part of our growth plan. We also plan to arrange for
international experts from world-renowned institutions and teaching hospitals to pay regular visits to our iKang Evergreen centers and provide second opinions
and U.S. doctor referral services.
Leveraging our existing services infrastructure, customer base and brand recognition, we plan to build upon our platform and expand into adjacent areas
such as dental services to increase revenue per customer and improve operating efficiency. According to Frost & Sullivan, the dental services market in China
was worth RMB4.8 billion (US$772.8 million) in 2013. We currently provide dental checkup as part of the medical examination package in all of our medical
centers and provide dental treatment services under our “iKang Dental” brand in nine of our medical centers. We plan to further grow our dental services and
provide dental treatment services at more of our medical examination centers, which will improve the utilization of our centers and create additional revenue
opportunities.
Continue to expand our nationwide network coverage
We intend to further strengthen our market position, enhance the attractiveness of our nationwide network, and capture new market opportunities by
expanding our network of self-owned medical centers. In tier-1 cities such as Beijing, Shanghai and Guangzhou, we intend to increase our presence in the
premium market by establishing additional centers under our iKang Evergreen brand, while continuing to construct or acquire new centers under our iKang brand
to maintain our leadership position. We believe in tier-2 and tier-3 cities, the demand for preventative healthcare services is growing rapidly and markets are
underserved. We plan to expand our network by developing additional centers in cities where our current centers are not able to satisfy demand, as well as
penetrating into new cities where we currently do not have a presence.
We establish new centers either through construction or through acquisition. With nearly ten years of operating experience and market intelligence gathered
by ourselves and our third party services providers, we have accumulated in-depth knowledge in identifying and acting upon opportunities. We plan to further
leverage our insight and selectively acquire existing providers or their assets, as an effective means of expansion. We have developed a rigorous set of criteria that
help us to identify attractive medical centers for acquisition. We believe acquisitions will help us penetrate new markets more efficiently and quickly as we
leverage the local knowledge and customer base of the acquired business. We plan to establish a network of medical centers and high-end medical centers under
the iKang Evergreen brand which, together as a platform, will be able to address the demand for both premium and regular services across China.
Expand our existing customer base and attract new customers
We plan to further grow our customer base by offering differentiated services to our corporate customers and individual customers. Corporate accounts
from large multinational and domestic corporations will continue to be the cornerstone of our business in the near term. Through the efforts of our experienced
677 person sales team, we plan to continue marketing our value proposition to corporate human resources departments and corporate decision makers. In
addition, many of our largest corporate customers use our services for their clients as part of the value-added services in their marketing efforts to enhance their
client relationships. By holding
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educational seminars to our corporate customers, we raise their health awareness, increase the participation rates in corporate checkups and offer the opportunity
to utilize our higher value services in larger amounts. Furthermore, an increasing number of the employees and clients of our corporate customers have purchased
additional services for themselves and their family members.
We plan to enhance our efforts to attract individual customers, whom we typically charge a higher price and derive higher margins from. We intend to
broaden our individual customer base by marketing our services to individual customers seeking a more extensive service approach to healthcare. Our high-end
medicial centers under our “iKang Evergreen” brand specifically target high-net-worth individuals who seek extensive and high-quality preventive healthcare
services.
We also plan to further utilize multiple sales and targeted marketing channels, including our direct sales force, websites, call center and advertising, as well
as innovative and interactive new media channels including Microblog and Wechat, to attract individual customers who are not covered by corporate plans or who
are corporate customer employees willing to purchase additional services beyond those paid for by their employers. Such sales to individual customers typically
generate higher margin than our standard corporate medical examination plans.
Further upgrade our service standards to enhance customer experience
We believe that our success hinges on our efforts to meet and exceed customer expectations for the quality of our services. We plan to continue to invest in
and upgrade our medical equipment and provide more accurate and time-efficient services to our customers. We intend to introduce a quality assurance system
similar to that of the hospitality industry in order to measure service quality, further standardize operating procedures and improve service levels across all of our
medical centers. To this end, we (i) have added standards for staff interaction with customers to our standard operating procedures, (ii) are developing
standardized decoration schemes for our centers and (iii) collect customer feedback through a variety of methods including customer surveys, monitoring online
forums and frequent interaction between our center managers and end customers as well as between our sales staff and the human resources personnel responsible
for our corporate accounts.
With respect to quality assurance, our call center system, iKang Holding’s healthcare service management and iKang Beijing Jianguomen’s medical
examination services are ISO-certified. We intend to further improve our internal performance benchmarking system and provide better training in order to
achieve more concrete medical results such as further improving our diagnosis accuracy rate.
Continue to develop technology-enabled health management solutions and improve operational efficiency
We intend to utilize our information technology platform to strengthen our leadership in technology-enabled preventive health management in China. We
offer corporations and individuals a convenient and interactive information technology platform to access medical reports and data that is not often provided by
public hospitals. We plan to further develop our current online health records and data system into a comprehensive preventive health management system,
allowing customers to manage and track all aspects of their health, wellness and lifestyle including risk assessments, health recommendations, potential medical
consultations and other related services offered by iKang, its affiliates and partners. We also plan to further upgrade our mobile Internet services, which are now
available through smartphone apps as well as new social medial channels such as Wechat, to provide more convenient and real-time reservation, reporting and
retrieving services. We believe our initiatives in information technology will enhance our customer experiences and help retain customers, which is key to
retaining and enlarging our customer base.
In addition, we will further enhance our data management and analysis system and better utilize the disease and demographics information we have
accumulated. We expect such efforts to help our doctors identify
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potential issues and offer better solutions and value-added services for our customers. We have also set up standard guidelines for our doctors in providing
consultation services and other value-added services.
We will continue to develop our information system infrastructure, which is critical to the management of our business as we increase our network of
medical centers and number of customers. We plan to enhance the integration of our nationwide network of third-party service providers through both contractual
requirements to use our payment systems and cooperative solutions such as providing them with our proprietary software for storing and analyzing the results of
medical examinations. Internally, we plan to further analyze both our customer flow at each of our self-owned medical centers and our pricing strategies to ensure
that each center continues to increase its operational efficiency. We expect this upgrade to increase efficiencies and allow us to better capture opportunities in the
market. We also plan to further invest in financial data and analysis tools to provide us with more detailed metrics to evaluate the financial performance of our
medical centers.
Our Services
Through our integrated service platform, we offer comprehensive healthcare management solutions including:
•

medical examinations, which normally cover, among others, the following basic examination items: internal, gynecology, ophthalmology, ENT,
dental, lab tests, electrocardiogram, ultrasound and X-ray; and

•

value-added services at selected medical centers including:
(i)

disease screening focusing on cancer screening, cardiovascular disease screening, certain chronic disease screening and functional medicine
testing;

(ii)

dental care including oral health, pediatric dentistry, cosmetic dentistry, orthodontics and dental implants;

(iii)

outpatient services such as acupuncture, Chinese medicine, gynecology, internal medicine, obstetrics, ophthalmology, pediatrics, urology and
minor surgery; and

(iv)

on-site healthcare management or clinics at certain locations wherein we assign small medical teams to provide scheduling services or
operate primary care clinics on the premises of a customer.

Our medical examination services for our customers typically involves a registration process followed by a consultation with doctors. After the
consultation, examinations and blood tests which required to be done on an empty stomach are performed. We then draw blood for lab tests and provide breakfast
for our customers. Our customers then undergo the remaining examinations, which may include cardiogram, internal, X-ray, dental, vision and hearing. For our
corporate customers, we upload examination reports online or deliver hard copies to them, and for individual customers, we notify the customers to pick up the
examination reports or upload the report online for their review.
We provide services through our nationwide network of self-owned medical centers and the facilities of third-party service providers. We integrate the
scheduling of and payment for services provided by third-party service providers through our online and telephonic healthcare management and consulting
system which allows the employees or clients of our corporate customers and individual customers to make reservations online or by phone for (i) medical
examination services at our 42 self-owned centers and approximately 300 third party service providers in approximately 140 cities and (ii) outpatient services at
four of our self-owned medical centers and dental treatment at nine of our self-owned medical centers.
We integrate our medical examination and disease screening services across our nationwide network by offering online or telephone discussion of health
risk assessments. We also provide nationwide health consultation and medical concierge services through our online and telephonic healthcare management and
consulting system. Patients can pay for online consultations, telemedicine, disease monitoring and second opinions through our online system.
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Our Self-Owned Medical Centers
As of December 31, 2013, we owned and operated an extensive network of 42 medical centers located in 13 of China’s most affluent cities. Our self-owned
medical centers are typically located at prime locations, including areas that are adjacent to financial and commercial centers or otherwise easily accessible by our
customers. The following table shows certain information about our network of self-owned medical centers by geographic location.
Year Acquired(1)
or Constructed

Medical Center
Beijing

Shanghai

Shenzhen

Guangzhou

Nanjing

Chengdu
Hangzhou

Fuzhou
Tianjin
Chongqing
Suzhou
Changchun
Jiangyin

1
2
3
4
5
6
7
8
9
10

iKang Beijng Ritan
iKang Beijing Lidu
iKang Beijing Jianguomen
iKang Beijng Zhongguancun
iKang Beijing Kunming Lake
iKang Beijing Yansha East
iKang Beijing Xuanwumen
iKang Beijing Xinei
iKang Beijing Jun’an
iKang Beijing Yayun

Acquired in 2006
Acquired in 2007
Constructed in 2008
Constructed in 2008
Acquired in 2008
Acquired in 2008
Constructed in 2010
Constructed in 2012
Constructed in 2013
Constructed in 2013

11
12
13
14
15
16
17
18
19
20
21

iKang Shanghai Gubei
iKang Shanghai Pudong Avenue
iKang Shanghai Xikang Road
iKang Shanghai Yangpu
iKang Shanghai Lujiazui
iKang Shanghai Jing’an
iKang Shanghai Zhonghuan
iKang Shanghai Yan’an East Road
iKang Shanghai Yan’an West Road
iKang Shanghai Jianwei
Shanghai Yuanhua Clinic Co., Ltd.

Acquired in 2007(2)
Acquired in 2007(2)
Acquired in 2007(2)
Constructed in 2008
Acquired in 2010
Acquired in 2012
Acquired in 2012
Constructed in 2012
Constructed in 2012
Acquired in 2012
Acquired in 2013

22
23
24
25

iKang Shenzhen Nanshan
iKang Shenzhen Luohu
iKang Shenzhen Futian
iKang Shenzhen Kefa

Acquired in 2007
Acquired in 2008
Acquired in 2011
Acquired in 2013

26
27
28

iKang Guangzhou Huanshi East
iKang Guangzhou Tianhe(3)
iKang Guangzhou Wokang

Acquired in 2007(2)
Constructed in 2008
Acquired in 2012

29
30
31

iKang Nanjing Xinjiekou
iKang Nanjing Gulou
iKang Nanjing Aoyang(4)

Acquired in 2008
Acquired in 2011
Acquired in 2013

32
33

iKang Chengdu Waishuangnan
iKang Chengdu Jinjiang

Constructed in 2009
Constructed in 2012

34
35
36

iKang Hangzhou Xixi
iKang Hangzhou Wenhui
Hangzhou Aibo

Constructed in 2010
Constructed in 2012
Acquired in 2013

37

iKang Fuzhou Gulou

Constructed in 2011

38

iKang Tianjin Heping

Constructed in 2012

39

iKang Chongqing

Constructed in 2012

40

iKang Suzhou

Constructed in 2012

41

iKang Changchun

Acquired in 2012

42

iKang Jiangyin

Constructed in 2013

(1) “Acquired” in this table and in this Business section refers to either gaining effective control through contractual arrangements or ownership through share
purchase of the operating subsidiary by our affiliated PRC entity. See “Our History and Corporate Structure.”
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(2) We gained control of these four centers through our agreements with iKang Holding as described in “Our History and Corporate Structure.” Their
construction dates were 2004, 2007, 2000 and 2005, respectively.
(3) iKang Guangzhou Tianhe is iKang Guangzhou Huanshi East’s outlet under separate operations.
(4) iKang Nanjing Aoyang is a medical examination centers under our iKang Evergreen brand.
Our self-owned medical centers primarily offer a wide range of medical examination services. A customer undergoing a medical examination at our
medical centers receives additional professional consultation and, if needed, medical referral services.
A typical iKang medical center occupies 2,500 square meters and has the capacity to perform approximately 350 medical examinations per day. In
measuring the maximum capacity of each of our self-owned medical centers, we take into account the fact that certain medical examinations can only be
scheduled during limited hours in the morning and a number of other factors including center size, the number of examination rooms, the number of medical
equipment and medical staff. In fiscal 2010, 2011, 2012, our self-owned medical centers performed approximately 1.0 million, 1.3 million and 1.8 million
medical examinations, respectively. For the nine months ended December 31, 2013, our self-owned medical centers performed approximately 2.0 million medical
examinations. Each of our medical center is equipped with x-ray and ultrasound machines.
In 17 of our medical centers, we maintain a VIP area where we offer our higher billing customers a more comfortable, spacious and private environment
and shorter waiting time as well as personal guidance during the entire examination process.
In September and December 2013, we opened two high-end medical examination centers under our iKang Evergreen brand in Nanjing and Beijing,
respectively, targeting high-net-worth individuals. Our iKang Evergreen centers feature more upscale and comfortable environment and allow customers greater
privacy, customized services and more individual attention. We provide in our iKang Evergreen centers comprehensive and state-of-the-art medical examination
services using advanced equipment.
We centralize many of the functions of our medical centers including procurement of major equipment and consumables, sales and marketing (national and
regional) and online scheduling.
We operate centralized laboratories in each city in which we operate. In addition to an annual certification from the local health bureau, we have invested in
certain items of laboratory equipment that we believe entitle us to apply to the College of American Pathologists for accreditation and the International
Organization for Standardization (ISO) 15189:2007 standard for medical laboratories.
We measure the success of our medical centers and their staff primarily by quality control measures, customer satisfaction and financial performance. Our
corporate level management supervises the centers through announced and unannounced personal visits, constant communications with center management and
through our own management software and systems.
Our Third-Party Service Providers
In order to better serve our customers, especially those corporate customers with a nationwide presence, we work with approximately 300 medical
examination centers, third-party hospitals and outpatient clinics to provide (i) medical examinations or disease screening services in locations that complement
those that we provide or that are more convenient to our customers by virtue of their geographic locations, and (ii) inpatient care, outpatient services, specialized
testing or dental care that we do not provide. We primarily utilize the services of our third-party service providers when our corporate customers request services
in locations where we do not operate our self-owned medical centers. We pay service fees to such service providers based on the number of medical examinations
and services they perform for our customers.
We carefully select our third-party service providers based on reputation, recommendations from customers and our own assessment of the quality of the
institution and staff. Minimum selection criteria include the
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appropriate licenses and agreement to follow our pricing policy, billing procedures and billing systems. We also require our partners to have a system to handle
complaints and to have persons assigned as liaisons to us at multiple levels. We carefully monitor feedback from our customers on the services provided by thirdparty service providers.
Quality Control and Risk Management
The quality of our services is critical to our business and our brand and is key to our continued growth and success. As such, we place great emphasis on
quality control and have an established quality control system throughout our self-owned medical centers. By adopting standardized procedures, we have been
able to maintain consistent quality and to apply our accumulated experience to doctor and supporting staff recruitment and retention, supplier selection, customer
satisfaction and general business management practices. A quality control manager at our headquarters periodically assembles teams made up of marketing and
technical personnel to conduct both by-name and anonymous surveys of customers, which help identify opportunities for continued improvement with regards to
various aspects of each center’s operations. The results of the surveys are shared with staff members, and improvement plans are implemented and integrated into
staff development efforts. Each medical center is certified annually by the local health bureau either through an on-site inspection or through administrative
approval by means of forms that we submit, and each lab is inspected annually by the local health bureau.
We apply rigorous selection criteria in choosing third party service providers. We monitor the service quality of our third party service providers primarily
through the feedback that we actively solicit from our customers and through frequent visits in the context of directly assisting our customers in various capacities
when they use third party service providers.
We have established a customer complaint management system which generally requires (i) urgent complaints and major complaints to be responded to
within an hour and resolved within 24 hours and (ii) other complaints to be responded to and resolved within one business day. We had a customer service team of
408 full-time employees comprised of personnel at our call center and onsite at our medical centers as of December 31, 2013 and one of their functions is to
address customer complaints on a 24/7 basis. Our quality management center, VIP service center, project execution department, product department, sales
department, health examination clinics and the medical service provider department, as applicable, work with our customer service team to resolve complaints in
a timely and effective manner by following our complaint-processing procedure.
We have implemented a confidential information security policy which requires, among others, (i) all of our employees to keep all customer data
confidential and to receive mandatory training on our information security policies; (ii) to adopt security measures in the transmission, storage and disposal of
customer data; (iii) access to customer data to be given only to employees who require such access to carry out his or her work assignment, and all hardcopies and
electronic copies of such customer data to be removed upon the completion of the relevant work assignment; (iv) customer data to be used only for the purpose of
providing services to the customers themselves and for research purposes, in which case, on an anonymous basis; and (v) that all of our vendors and consultants
who need to have access to our customer data shall go through background checks and sign written contracts which impose obligations to comply with our
information security policies, and such access shall be terminated immediately upon the completion of the relevant assignment.
We have also established various measures to ensure our network and data security, including (i) a web application firewall system to block attacks and
unfriendly access from external sources and to prevent the loss of data; (ii) a database auditing system to monitor and analyze all internal data access requests and
to identify and deny suspicious data access requests; (iii) an Internet access gateway at each of our clinics to control and ensure the security of data exchange
between the clinic and our central database; and (iv) Internet gateways and firewalls to restrict access to external network from our internal computer network.
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Online and Telephonic Healthcare Management and Consulting System
Located at our Beijing headquarters and Shanghai headquarters, our call center includes 150 seats equipped with a modern computer telephony interface
system that has been certified to ISO 9001 standards and that interconnects with our customer relationship management, management information and enterprise
resource planning systems. We operate the center using one nationwide hotline for which callers are only charged for the cost of a local call. As of December 31,
2013, our call center employed approximately 58 personnel comprising (i) operations personnel who answer calls and communicate with customers and provide
consultation services through our online dialogue system, make appointments for medical examinations and outpatient care and receive customer feedback;
(ii) supporting staff responsible for quality control, complaints, hiring, training, data analysis and nationwide scheduling of support to all centers; and (iii) staff
who serve third-party service providers including taking and confirming orders, following up on overdue payments, managing data, settlement and remote area
service.
Technology and Infrastructure
Our information technology systems serve our customers and ensure the increased efficiency of our business by monitoring each center’s performance,
refining resource allocation, responding to changes in geographic markets, tracking consumption patterns and proactively directing customers to certain locations
and services. We have a highly scalable and advanced information technology infrastructure designed to satisfy the requirements of our operations, to support the
rapid growth of our business and website traffic and to ensure the reliability of our operations as well as the security of customer information. The main
components of our technology architecture include the following:
Privacy and Security of User Data. We store customer data on a limited number of servers which have industry standard authentication mechanisms and
which are maintained by our own information technology staff. When customers access their health information online, they do so through a password-protected
encrypted website.
Tailored Customer Program and Interface. We offer corporations and individuals a convenient and interactive information technology platform to access
medical reports and data. In particular, we have designed an interface where corporate customers can view trends and statistics about their employees’ health
conditions on an aggregated and anonymous basis, while individual customers can retrieve their personal health information. Our information technology system
allows us to combine a sophisticated in-depth results analysis to monitor an individual customer’s health condition with professional personal medical
recommendations.
Servers and Bandwidth. We own over 40 servers which are currently located in leased space within the Beijing Internet data center of a third-party content
distribution network, or CDN, provider. Our CDN provider provides us with access to bandwidth from China Telecom and China Unicom, two of China’s three
major telecommunications carriers. We do not have a separate agreement for mobile bandwidth. Our CDN provider provides the leased space for our servers and
the Internet connectivity, but the servers are maintained by our information technology staff. The CDN provider has no access to their contents. Our disaster
recovery plan works on two levels: (i) real-time movement of data to other host servers if necessary or (ii) complete system restoration using backup files that are
created weekly and stored separate from the servers where the data originated.
Integration with Third-Party Service Providers. The degree of systems integration between our third-party service providers and us varies. All our thirdparty service providers access patient scheduling data using a booking system we designed functions similar to an online travel website. Selected providers
participate in an online electronic settlement system for sending payment requests to us. We have provided certain modules of our systems such as the software
for collecting medical examination results to selected providers. The complete integration of medical records and test results held by third-party service providers
into our systems is currently
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significantly limited by privacy regulations promulgated by the NHFPC and local health bureaus, in particular in Guangdong province.
Performance Management and Revenue Maximization. Our information technology system provides valuable data for management to monitor, evaluate
and make important business decisions on a timely basis. It also enhances our ability to manage our overall operation and therefore allows us to maintain product
and service quality and consistency while growing rapidly. We manage customer traffic across our medical centers to maximize overall occupancy and enhance
our customer satisfaction by improving appointment efficiency and accuracy. We also monitor the consumption of consumables as part of our centralized
procurement system. Our system allows our management to centrally control pricing across our network. We track industry-wide pricing information to determine
our pricing structure across products, locations and seasons to enhance revenues by optimizing daily occupancy.
As of December 31, 2013, we employed 27 full-time engineers based at our headquarters to operate our network infrastructure, and each self-owned
medical center employed one to three information technology staff depending on center size. We believe that these intelligent systems and our sophisticated
online health records increase the stickiness of our services and help us convert customers who first come to us under corporate accounts into additional
individual paying customers.
We rely on the intellectual property laws and confidentiality agreements with our employees, customers, third-party service providers and others to protect
our proprietary rights. We have registered 11 copyrighted software programs that we developed ourselves for managing our operations. In addition, we entered
into a confidentiality agreement with each of our employees pursuant to which prohibit our employees from disclosing any confidential information concerning
our proprietary technology.
Sales and Marketing
We have a professional and experienced sales team of 677 personnel targeting mid to large size corporate customers. Our sales force is organized by
geographic region, industry and customer type such as multinational companies, PRC state-owned entities, private-owned enterprises and government agencies.
We have multiple sales and marketing channels including:
Direct Sales Force. The majority of our sales and marketing is conducted through highly targeted marketing initiatives, including direct contact between
our representatives and customers’ key decision-makers. We devote considerable attention to educating the human resources staff of our target customers on the
value of our various service offerings to their employees. Meanwhile, we allocate significant sales resources to develop and maintain certain key account
customers and customers in certain industries such as banking and insurance. We have established a comprehensive and effective management, training,
compensation and promotion system for our sales and marketing team, which has helped ensure and improve the effectiveness of our sales and marketing
activities.
Intelligent Monitoring Systems. Depending on a customer’s test results, we market certain follow-up health tests to the customer via our online system. We
also monitor how frequently a person undergoes examinations and testings, and our system will send automated reminders if and when another examination or
testing is medically recommended.
Advertising. While the quality of our services is the cornerstone of our business and has enabled us to achieve significant brand recognition among our
existing and target customers, our cost-efficient advertising also helps enhance our brand awareness. The majority of our advertising is on our primary website.
We also from time to time enter into barter arrangements with advertising agencies, under which we provide medical examination services to the employees and
clients of these advertising agencies in exchange for advertising of our brand through newspapers, magazines, television, outdoor advertising media and the
Internet, which otherwise would require significant cash expenditures.
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Online Sales. As part of our sales and marketing efforts, we engage in online marketing on our own website and leading PRC e-commerce websites such as
Taobao and Tmall targeting individual customers. We also employ innovative and interactive new media channels including Microblog and Wechat to attract
individual customers.
Business Development
We have grown our business through the construction of new centers and through selective acquisitions of businesses and assets from third parties. We
acquired 23 of our 42 self-owned medical centers through strategic acquisitions and we constructed the other 19.
We have developed a set of rigorous criteria that allows us, together with market intelligence from our medical centers, to identify the most attractive
medical centers for acquisition or construction. Our main criteria include: (i) the level of economic development of the city where the medical center is located,
and (ii) the location of the center in proximity to the city center and business districts. For acquisitions, in addition to the above criteria, we take into account (i)
the size and interior design of the facility; and (ii) the rent and acquisition price. There are typically ten different government approvals, licenses or permits
associated with opening a new center which in our experience in total require an average of four-six months to obtain. The two permits typically requiring the
longest amount of time are the environmental impact statement (90 days) and the radiation safety permit (90 days).
In order to meet the increasing need of our corporate customers to provide their employees nationwide standardized coverage through a single provider, we
plan to extend the reach of our self-owned medical centers into additional affluent cities beyond the ones in which we currently operate by strategically acquiring
or constructing new medical centers.
Customers
In fiscal 2012 and for the nine months ended December 31, 2013, 83.2% and 79.2% of our net revenues was derived from corporate customers, and 16.8%
and 20.8% from individual customers, respectively. We served 94% and 94% of our customers in our self-owned medical centers and the remaining
approximately 6% and 6% through our third party providers in over 120 other different cities, respectively. In fiscal 2012 and for the nine months ended
December 31, 2013, the number of visits to our self-owned medical centers amounted to approximately 1,811,000 and 2,021,000 while the number of visits to
third party service providers amounted to approximately 120,000 and 119,000, respectively.
Corporate Accounts
As of December 31, 2013 we had corporate accounts with multinational corporations, private enterprises, government agencies and state-owned
enterprises. Our top customers in terms of revenues in fiscal 2012 included banks, insurance companies, media and telecommunications companies. We have
grown our portfolio of corporate customers from approximately 5,200 in fiscal 2010 to approximately 11,200 in fiscal 2012, and we had 16,900 corporate
customers for the nine months ended December 31, 2013. These large corporations seek to build healthier and more productive employees by providing them
with healthcare benefits such as annual medical examinations and disease screening options that are typically not included in government-required health
insurance plans. Certain of our corporate customers contract us to provide services to certain of their clients as a benefit of their company-client relationship.
Our corporate account contracts typically include key terms such as the length of the contract, scope of services, the geographic area within which the
services will be provided, and pricing and billing terms and payment arrangements. These terms vary depending on the size of the contract, customer relationship
and credit history. Our payment arrangements typically include pre-payment arrangements and billing cycle either monthly or quarterly.
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Individual Accounts
Individual customers contributed 16.8% and 20.8% of our net revenues in fiscal 2012 and for the nine months ended December 31, 2013, respectively.
However, we view individual accounts as an important long-term growth driver, and we plan to utilize various sales, marketing and communication strategies to
further enhance our brand awareness to grow our individual customer base. In particular, we are planning to increase marketing through Internet channels, large
scale advertisement and targeted advertisement through channels catering to health-conscious individuals.
High Net-worth Individuals
In September and December 2013, we opened two high-end medical examination centers under our iKang Evergreen brand in Nanjing and Beijing,
respectively, providing in-depth medical examination services, cancer screening services and early detection and prevention services of cardiovascular diseases.
In addition to the regular checkups, our iKang Evergreen centers offer MRI scans, multi-slice CT screening and various cancer tests and genetic marker
evaluations. Over time we seek to broaden the target customer base beyond executives whose packages are funded by their corporation to include executives,
business leaders, celebrities and other high net-worth individuals seeking a more extensive and quality service approach to healthcare.
Suppliers
We procure consumables, reagents and the associated testing instruments, durable medical equipment, other miscellaneous equipment and outsourced
services from third-party suppliers and service providers. We are not substantially dependent on any of our suppliers.
Costs related to medical consumables accounted for 40.4%, 38.0%, 38.8% and 40.1% of our cost of revenues in fiscal 2010, 2011, 2012 and for the nine
months ended December 31, 2013, respectively. We have established centralized purchasing systems at both the regional and national levels to purchase medical
consumables from a selected group of suppliers, including Roche and Siemens, which enables our medical centers to obtain favorable prices for medical
consumables and therefore lowers our costs. We regularly monitor usage at our self-owned centers to minimize costs.
We purchase reagents and the associated equipment for testing the biological samples through two different forms of purchasing arrangements: (i) the
reagent manufacturer provides us with complimentary machines to use with their reagent pursuant to an agreement to purchase the reagent exclusively from them,
and (ii) we purchase a specific testing machine and the contract will include free supplies of the relevant reagent.
We own all the major medical equipment in our medical centers. We primarily purchase our major medical equipment such as x-ray and ultrasound
machines that are manufactured by recognized manufacturers including GE, Philips, Siemens, Roche, Kodak, Abbott and Hitachi. We typically purchase medical
equipment either through manufacturer-approved distributors in China or occasionally directly from the manufacturers if the terms of the sale are favorable.
We also have suppliers for software, office equipment, hosting of servers and Internet bandwidth, and we outsource certain medical tests to licensed thirdparty laboratories and medical institutions.
We inspect each batch of shipped medical devices and materials according to our quality standards and certain national health, safety and environmental
standards, and return defective materials to the suppliers for replacement.
Competition
The preventive healthcare services industry in China is still in the early stages of development and is highly fragmented. We face significant competition
from two main types of competitors: the medical examination departments of major public hospitals and private medical examination companies. The private
medical
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examination market is further segmented into (i) large national companies such as Ciming Checkup and Health 100; (ii) regional providers such as Rich Health
and Shanghai’s Huajian Health Checkup; and (iii) numerous local independent medical examination centers located in nearly every city in China.
We believe the principal competitive factors in the preventive healthcare services market are:
•

value as measured by price and quality of service;

•

convenience and location in proximity to place of business or residence;

•

brand recognition and reputation; and

•

targeted marketing and customized services.

We believe our primary competitive advantages over our competitors include:
•

our ability to provide customer-focused quality solutions to enterprises;

•

a service network covering approximately 140 cities nationwide capable of serving large and medium size enterprises with branches in multiple
cities;

•

comprehensive treatment and healthcare options including (i) access to doctors and hospitals nationwide following a medical examination, and
(ii) flexible services based on customer requirements such as customized websites for enterprises, health lectures and access to private physicians of
all specialties;

•

our advanced information technology systems that contribute to customer satisfaction by providing access to examination results both during a
medical examination and online afterwards accompanied by a professional opinion;

•

economies of scale resulting from centralized procurement based on a large nationwide operation.

Intellectual Property
We have registered 44 trademarks with the PRC Trademark Office of the State Administration for Industry and Commerce.
We own or possess the rights to 56 domain names that we use in connection with the operation of our business. We also have copyrighted 11 software
programs that we developed ourselves for managing our operations. As our brand name gains more recognition among the general public, we will work to
increase, maintain and enforce our rights in our trademark portfolio, the protection of which is important to our reputation and branding strategy and the
continued growth of our business.
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Employees
Our employees consist of all personnel that work in our headquarters, in our call center and in our self-owned medical centers. We had 2,367, 2,960 and
3,943 employees as of March 31, 2011, 2012 and 2013, respectively. As of December 31, 2013, we had 4,752 employees. The following table sets forth certain
information about our employees by function as of the period indicated:
Number of Employees
As of December 31, 2013

Doctors
Nurses
Sales and Marketing
Administrative and Management
Customer Service
Service Development and Support
Information Technology
Total

1,437
1,229
677
492
408
429
80
4,752

% of Total Employees

30.2%
25.9%
14.2%
10.4%
8.6%
9.0%
1.7%
100.0%

We have entered into employment agreements with each of our employees. We may terminate the employment of any of our employees in the event that
such employee’s actions have resulted in material and demonstrable harm to our interests or if the employee has not performed as expected, subject to compliance
with relevant PRC laws governing employment administration. An employee may typically terminate his or her employment at any time for any material breach
of the employment agreement by us. Each of our employees has also entered into a non-disclosure and confidentiality agreement with us as required in our
employment agreements with them. For information as to employment agreements with our executive officers, see “Management — Employment Agreements.”
We are required under PRC laws and regulations to make contributions to our employee benefit plans based on specified percentages of the salaries,
bonuses, and certain allowances of our employees, up to a maximum amount specified by the respective local government authorities. See “Risk Factors — Risks
Related to Our Business — Our failure to make sufficient statutory social welfare payments for our employees could materially and adversely affect our business,
financial condition, results of operations and prospects.”
Our success depends to a significant extent upon, among other factors, our ability to attract, retain and motivate qualified personnel. Many of our
employees have extensive industry experience, and we place a strong emphasis on continuously improving our employees’ expertise by providing periodic
training to enhance their skills and knowledge. Our employees are not covered by any collective bargaining agreement. We believe that we have a good
relationship with our employees. All of our employees are based in China.
In accordance with applicable PRC laws and regulations, the NHFPC oversees the activities of doctors in China. The relevant local healthcare
administrative authorities above the county level are responsible for the supervision of doctors located in their regions. Doctors in China are regulated by a
registration system and each doctor may only practice within the scope as registered in his practice licenses and at the medical institution where such doctor is
registered. See “Risk Factors — Risks Related to Our Business — If we fail to properly manage the employment of our doctors and nurses, we may be subject to
penalties including fines, loss of licenses, or an order to cease practice against our medical centers, which could materially and adversely affect our business.”
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Insurance
We have property insurance coverage for most of all our equipment worth above RMB1 million (US$161,010). Currently, we have medical malpractice
insurance for all of the doctors at one of our medical centers with coverage of approximately US$100,000 each year. We plan to increase the medical malpractice
insurance coverage for our medical centers and medical professionals.
We do not maintain any business interruption or liability insurance. Insurance companies in China offer limited business insurance products. While
business interruption insurance is available to a limited extent in China, we have determined that the risks of disruption, cost of such insurance and the difficulties
associated with acquiring such insurance on commercially reasonable terms make it impractical for us to purchase such insurance. We are subject to potential
professional liability risks in the common course of business (i) for our own actions, (ii) as the successive legal person of the medical centers that we acquire, and
(iii) potentially for the actions of third party service providers to whom we refer our customers.
Product or medical malpractice liability or uninsured damage to any of our medical centers or the medical equipment in our medical centers could result in
significant disruption to the operation of our medical centers and result in a material adverse effect to our business, financial condition and results of operations.
We are therefore considering increasing our insurance coverage in certain areas. See “Risk Factors — Risks Related to Our Business — We have limited
insurance coverage and thus any claims beyond our capability to pay in cash may result in our incurring substantial costs and a diversion of resources.”
Facilities
We currently lease all of the properties we use to operate our business. Our principal headquarters are located at Shimao Tower B-6F, 92A Jianguo Road,
Chaoyang District, Beijing 100022. We occupy and use this office space with a gross floor area of approximately 2551 square meters, pursuant to a lease
agreement entered into on April 1, 2013 and expiring on March 31, 2019.
All of our self-owned medical centers operate under our “iKang” brand, “Guobin” brand or “Yuanhua” brand. We lease all of our self-owned medical
centers and separate offices for our subsidiaries from third parties under long-term lease agreements with a range of lease periods. A typical medical center has an
area of 2,500 square meters.
Legal and Administrative Proceedings
We are not currently involved in any material litigation, arbitration or administrative proceedings. We may from time to time become a party to various
litigation, arbitration or administrative proceedings arising in the ordinary course of our business, including those which we initiate to protect our rights, brand
and reputation.
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REGULATION
This section summarizes the principal PRC laws and regulations relevant to our business and operations.
Regulations Relating to Foreign Investment in Our Industry
According to the Catalog of Industries for Guiding Foreign Investment (2007 Revisions) promulgated by the Ministry of Commerce and National
Development and Reform Commission, or the NDRC, the establishment of medical institutions fell within the “restricted” category of industries for foreign
investment in China. Normally, foreign investors are restricted to establishing and operating medical service businesses via Sino-foreign cooperatives or equity
joint ventures in accordance with the Interim Measures for Administration of Sino-foreign Joint Venture and Cooperative Medical Institutions effective as of July
1, 2000, or the Sino-foreign Medical Institution Measures. Under the Sino-foreign Medical Institution Measures and its supplementary rules, the share percentage
of foreign investment in a Sino-foreign medical institution cannot exceed 70%, except that qualified Hong Kong, Macao and Taiwan investors may set up wholly
foreign-owned medical institutions subject to certain conditions and geographic restrictions. In addition to the restrictions on the equity proportion of foreign
investment, the Sino-foreign Medical Institution Measures also set certain qualifications and requirements on shareholders investing in foreign-invested medical
institutions, such as relevant medical industry and management experience requirements for shareholders.
In November, 2010, several ministries including the NDRC and the NHFPC, promulgated the Circular Forwarded by the General Office of the State
Council relating to the Opinions on Further Encouraging and Guiding Private Capital Investment in Medical Institutions, or the Private Capital Investment
Circular. The Private Capital Investment Circular states that restrictions on foreign investment in medical institutions should be lifted, including gradually lifting
the 70% restriction on foreign ownership in medical institutions.
The December 2011 amendment to the Catalog of Industries for Guiding Foreign Investment amended in has moved the “medical institutions by foreign
investment” from the “restricted” category to the “permitted” category. Also according to the Private Capital Investment Circular, the establishment of wholly
foreign-owned medical institutions is only permitted in certain cities which are approved as pilot cities even though the number of such cities is gradually
growing. However, the above amendment has not been implemented at the provincial or municipal level in many cases and therefore many local governments
continue to follow the previous rules and impose a 70% foreign ownership limit and foreign investor qualification requirements when approving and registering
medical institutions. As a result, as of the date of this prospectus, our company’s investments in its operating companies in the healthcare section continue to be
made in accordance with the previous rules governing foreign investment in the healthcare sector.
We primarily operate our business in China via Variable Interest Entities, or the VIEs, instead of wholly-owned subsidiaries due to the foresaid restrictions
on equity proportion of foreign investment and qualification requirements on foreign investors. See “Risk Factors — Risks Related to Our Corporate Structure —
If the PRC government finds that the agreements that establish the structure for operating our business in China do not comply with its restrictions on foreign
investment in healthcare and Internet-related businesses, or if these regulations or the interpretation of existing regulations change in the future, we could be
subject to severe penalties or be forced to relinquish our economic benefits in the assets and operations of our affiliated PRC entities.”
Regulations Relating to Encouraging Private Capital Investment in Medical Institutions
The Private Capital Investment Circular (i) establishes priorities for using government resources to support private capital investment in medical
institutions, including profit-driven medical institutions where there is a demand to adjust or extend medical resources; (ii) encourages the use of private capital to
privatize certain state-owned medical institutions subject to the requirements relating to the sale of state-owned assets; (iii) states that
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restrictions on foreign investment in medical institutions should be lifted, including moving the medical institution industry from the restricted category to the
permitted category in the foreign investment industry catalog and gradually lifting the 70% restriction on foreign ownership in medical institutions; and
(iv) reiterates that a non-profit medical institution should not distribute gains to its investors either as dividends or by other means whereas a profit-driven medical
institution may distribute gains to its investors.
Regulations Relating to Medical Institutions
Pursuant to the Regulations on Administration of Medical Institutions issued in February 1994 by the PRC State Council and the Implementation Rules for
the Regulations on Administration of Medical Institution, or the Medical Institution Regulations and Rules, issued in August 1994 by the NHFPC, any
organization or individual that intends to establish a medical institution must obtain a medical institution establishment approval certificate from the NHFPC or
the local health bureau before applying for registration of the legal entity of such medical institution. Under the Medical Institution Regulations and Rules, a
medical institution is required to obtain a medical institution practicing license from the NHFPC or the local health bureau before providing medical services.
When reviewing the application for a medical institution practicing license, the NHFPC or its local branches will consider whether the proposed medical
institution comports with the population, medical resources, medical needs and geographic distribution of existing medical institutions in the region for which the
relevant healthcare administrative authority is responsible, as well as whether the proposed medical institution meets the basic medical standards set by the
NHFPC or the local health bureau. Medical institutions should provide medical services within the approved or registered scope, and any activities relating to
forging, selling, transferring or lending of medical institution practicing license is prohibited. A medical institution practicing license is subject to inspection by
the NHFPC or the local health bureau on an annual or every three-year basis depending on the size of the medical institution. All medical institution practicing
licenses held by our medical centers are subject to an annual inspection. In addition, personnel and employees directly performing medical services in medical
institutions are required to obtain qualification certificates.
Pursuant to the Interim Provisions on the Administration of Medical Examinations, or the Medical Examination provisions, issued in August 2009 by the
NHFPC, the NHFPC or its local branches are responsible for the regulation of medical examination activities. Medical institutions that plan to operate medical
examination businesses should apply to the NHFPC or its local branches for the approval of such medical examination business and register such business with
the NHFPC or its local branches by including the business in their medical institution practicing licenses.
Pursuant to the Rules on Administration of Radiation-related Diagnose and Treatment issued in January 2006 by the NHFPC, medical institutions that plan
to conduct radiation-related diagnosis and treatment businesses should apply to the NHFPC or its local branches and obtain radiation-related diagnosis and
treatment licenses. All of our medical centers that engage in radiation-related diagnosis and treatment business have obtained radiation-related diagnosis and
treatment licenses.
Regulation Relating to Administration of Medical Data
PRC laws generally require medical institutions to protect patients’ privacy and prohibit unauthorized disclosure of personal information. According to the
Medical Examination provisions, the medical institutions carrying out the medical examination shall not disseminate or disclose the personal information of the
person undergoing such examination without the prior consent of the relevant person. Moreover, a notice published by the general office of the NHFPC in
January 2011 expressly provides that, a medical examination report of whatever nature shall be sealed and provided to the person who receive such examination
or the person he designated and shall only be unsealed and read. Medical institutions or employees dealing with personal information of patient, may be subject to
infringement allegations from patients if they do not properly handle personnel information of such patients. We are dealing with the personal information and
result of medical examinations of the people who use our services when conducting our medical examination business. See “Risk
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Factors — Risks Related to Our Business — Failure to protect confidential information of our customers and their employees or clients and our online system
against security breaches could damage our reputation and brand and substantially harm our business, financial condition and results of operations”.
Regulation Relating to Practicing Activities of Doctors and Nurses
According to the Law on Practicing Physician of the PRC promulgated in June 1998 and the Nurse Regulation published in January 2008 as well as other
relevant Chinese laws and regulations, doctors and nurses in China must be registered with and obtain relevant practicing licenses from the competent local health
bureau, and may only engage in medical or nursing practice at the place and within the scope as registered in their practicing licenses. Change of practicing place,
working concurrently in other medical institutions or otherwise providing medical or nursing services at places other than the registered practicing place of
doctors and nurses without proper approval or filing shall be deemed as a breach of the aforementioned laws and regulations. As a result of such violations,
doctors and nurses as well as the medical institutions who hire them may be subject to administrative penalties, including fines, loss of licenses, or, in the worst
case scenario, an order to cease practice. See “Risk Factors — Risks Related to Our Business — If we fail to properly manage the employment of our doctors and
nurses, we may be subject to penalties including fines, loss of licenses, or an order to cease practice against our medical centers, which could materially and
adversely affect our business.” Registration and procurement of a practicing license are also required for the medical practice of foreign doctors in China, and any
non-compliance by foreign doctors will subject themselves or the medical institutions hiring them to administrative penalties such as warnings, fines, confiscation
of illegal income and the revocation of medical practice license in severe cases.
However, such restrictions on practicing places have been gradually loosened since the promulgation of the Notice of the NHFPC on Relevant Issues
regarding Doctors’ Practicing in Multiple Places in September 2009 and the Notice of the NHFPC on Expansion of Pilot Locations regarding Doctors’
Practicing in Multiple Places in July 2011, or the Multiple Places Practicing Rules. In accordance with the Multiple Places Practicing Rules, doctors practicing in
a medical institution may choose to work in another two medical institutions upon the approval of local health bureau provided that certain conditions are met,
including the consent of the original medical institution and capabilities for practicing in multiple-institutions. Each province shall select its pilot locations and
submit its specific implementation plans to the NHFPC for approval before implementing the Multiple Places Practicing Rules. The specific implementation
plans for doctors’ multiple places practicing may vary from location to location.
Regulations Relating to Foreign Investment in the Value-Added Telecommunications Industry
According to the Administrative Rules for Foreign Investment in Telecommunications Enterprises promulgated by the State Council with effect from
January 2002 and as amended in September 2008, (i) a foreign investor may hold up to 50% equity interest in a value-added telecommunications services
operator in China and (ii) such foreign investor must have experience and have maintained a good track record in providing value-added telecommunications
services overseas.
The Circular on Strengthening the Administration of Foreign Investment in and the Operation of Value-added Telecommunications Business, or the Valueadded Telecommunications Business Circular, promulgated by the former Ministry of Information Industry in July 2006, reiterated the regulations on foreign
investment in telecommunications businesses, which require foreign investors to set up foreign-invested enterprises and obtain an Internet content provider
license, or ICP License, to conduct any value-added telecommunications business in China. Under the Value-added Telecommunications Business Circular, a
domestic company that holds an ICP License is prohibited from leasing, transferring or selling the license to foreign investors in any form, and from providing
any assistance, including providing resources, sites or facilities, to foreign investors that conduct value-added telecommunications business illegally in China.
Furthermore, certain relevant assets, such as the relevant trademarks and domain names that are used in the value-added telecommunications business, must be
owned by the local ICP License holder or its shareholders.
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iKang Online, a subsidiary of iKang Holding, holds an ICP License and operates our websites and online healthcare business.
Regulations Relating to Foreign Currency Exchange
Foreign Currency Exchange
The principal regulation governing foreign currency exchange in the PRC is the Regulations of the PRC on Foreign Exchange Administration, or the
Foreign Exchange Regulations, as amended in August 2008. Under the Foreign Exchange Regulations and other relevant regulations and rules, Renminbi are
freely convertible for current account transactions, including the distribution of dividends, interest payments, trade and service-related foreign exchange
transactions. In order to convert Renminbi for capital account transactions, such as capital injections, loans, repatriation of investments and investments in
securities outside the PRC, the prior approval of, or registration with, the SAFE or its competent local branches is required. See “Risk Factors — Risks Related to
Doing Business in China — Governmental control of currency conversion may limit our ability to utilize our revenues and financing proceeds effectively.”
On August 29, 2008, the SAFE promulgated the Circular on Operating Issues Concerning the Improvement of the Administration of Payment and
Settlement of Foreign Currency Capital of Foreign-Invested Enterprises, or Circular 142, pursuant to which the registered capital of a foreign-invested company
settled in Renminbi and converted from foreign currencies can only be used for purposes within the approved business scope and cannot be used for equity
investments made by such foreign-invested company within the PRC, unless otherwise provided. In addition, a foreign-invested company may not change the use
of its Renminbi-denominated registered capital without the SAFE or its competent local branch’s approval, and may not in any case use such capital to repay
Renminbi-denominated loans if the proceeds of such loans have not been used within the permitted scope. Violations of Circular 142 could result in severe
penalties, including heavy fines. Moreover, Circular 142 may limit our ability to freely use the proceeds from this offering. See “Risk Factors — Risks Related to
Doing Business in China — PRC regulation of loans and direct investment by offshore holding companies to PRC entities may delay or prevent us from using our
net proceeds from this offering to make loans or additional capital contributions to our PRC operating subsidiaries.” In addition, the SAFE promulgated the
Notice on Relevant Issues Concerning Strengthening the Administration of Foreign Exchange Businesses in November 2010, which requires the authenticity of
settlement of the funds raised from offshore offerings to be closely examined and the settlement of funds should conform to their intended use as listed in the
offering document. For the settlement of funds in excess of those intended by the offering document or for a purpose other than that listed in the offering
document, a board of directors resolution relating to the use of funds shall be submitted as a separate application document.
Investment in Offshore Special Purpose Vehicles
On October 21, 2005, the SAFE issued the Notice on Relevant Issues Concerning Foreign Exchange Control on Domestic Residents’ Corporate Financing
and Roundtrip Investment through Offshore Special Purpose Vehicles, or Circular 75, which became effective on November 1, 2005. Under Circular 75, PRC
residents are required to register with the local SAFE branch prior to establishing, or acquiring control of, an offshore company for the purpose of financing that
offshore company with equity interests in, or assets of, an onshore enterprise. In addition, PRC residents are required to amend their registrations with the local
SAFE branch after contributing equity interests in, or assets of, an onshore enterprise to the offshore company, or making any other material change in the capital
of the offshore company. Furthermore, according to the relevant rules and regulations issued by the SAFE, the shareholders, beneficial owners and/or the PRC
operating subsidiaries who apply for remedial SAFE registrations under Circular 75 shall first be subject to various administrative sanctions, in accordance with
the Foreign Currency Administration Regulations, before they can be granted a remedial SAFE registration.
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Circular 75 applies retroactively. As a result, PRC residents who established or acquired control of offshore companies that made onshore investments prior
to the enactment of Circular 75 must have registered with the local SAFE branch by March 31, 2006. Failure to comply with the registration procedures of
Circular 75 may result in restrictions on the foreign exchange activities of the onshore company, including increases in its registered capital, payments of
dividends and other distributions to its offshore parent or affiliate, and may also subject the relevant PRC residents and onshore entities to penalties under foreign
exchange administration regulations. The shareholders/beneficiaries of our common shares/ADSs who are PRC residents are subject to, and will remain subject
to, the registration requirements under Circular 75 in connection with their investments in us, except for our PRC employees who obtain our common shares or
ADSs via employee incentive plans after this offering and register such plans in accordance with Circular 78. See “Risk Factors — Risks Related to Doing
Business in China — PRC regulations relating to the establishment of offshore special purpose companies by PRC residents may subject our PRC resident
beneficial owners or our company to liabilities or penalties, limit our ability to contribute capital to our PRC subsidiaries, limit the ability of our PRC subsidiaries
to increase their registered capital or distribute profits to us, or otherwise materially and adversely affect us.”
Employee Stock Option Plan
On December 25, 2006, the People’s Bank of China issued the Administration Measures on Individual Foreign Exchange, and the SAFE issued
implementation rules on January 5, 2007, both of which became effective on February 1, 2007. Under these regulations, all foreign exchange matters pertaining to
employee stock ownership plans, stock option plans or related plans in which onshore individuals participate require the approval of the SAFE or its authorized
branch. On February 15, 2012, the SAFE promulgated Circular 7, which replaced Circular 78.
Under Circular 7, PRC residents who participate in stock incentive plan in an overseas publicly-listed company are required to register with the SAFE or its
local branches and complete certain other procedures. Participants of a stock incentive plan who are PRC residents must retain a qualified PRC agent, which
could be a PRC subsidiary of such overseas publicly-listed company or another qualified institution selected by such PRC subsidiary, to conduct the SAFE
registration and other procedures with respect to the stock incentive plan on behalf of its participants. Such participants must also retain an overseas entrusted
institution to handle matters in connection with their exercise of stock options, the purchase and sale of corresponding stocks or interests and fund transfers. In
addition, the PRC agent is required to amend the SAFE registration with respect to the stock incentive plan if there is any material change to the stock incentive
plan, the PRC argent or the overseas entrusted institution or other material changes. We and our PRC resident employees who have been granted share options, or
the PRC option holders, will be subject to these rules upon the listing and trading of the ADSs on the Nasdaq. If we or the PRC option holders fail to comply with
these rules, we or the PRC option holders may be subject to fines and legal or administrative sanctions, as a result of which our business operations and equity
incentive plans could be materially and adversely affected. See “Regulation — Regulations Relating to Foreign Currency Exchange — Employee Stock Option
Plan.”
In addition, the Ministry of Finance and the State Administration of Taxation have issued circulars concerning individual income taxes relating to employee
share options. Under these circulars, our employees working in the PRC who exercise share options will be subject to PRC individual income tax. The tax base
for the employment income would be the fair market value of the received shares at the time of vesting minus the corresponding consideration paid by the
employees for the shares. Our PRC subsidiaries have obligations to file documents related to employee share options with relevant tax authorities and to withhold
individual income taxes of those employees who exercise their share options. If our employees fail to pay or we fail to withhold their income taxes according to
applicable PRC laws and regulations, we may face fines ranging from 50% to 300% of the overdue taxes.
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Regulations Relating to Dividend Distribution
The principal regulations governing distributions of dividends by foreign-invested companies include the PRC Companies Law (2005), the Wholly
Foreign-invested Enterprise Law (1986), as amended, and the Implementation Rules regarding the Wholly Foreign-invested Enterprise Law (1990), as amended.
Under these laws and regulations, foreign-invested enterprises in the PRC may pay dividends only out of their accumulated profits, if any, determined in
accordance with PRC accounting standards and regulations. In addition, foreign-invested enterprises are required to allocate at least 10% of their respective
accumulated profits each year, if any, to fund certain statutory reserve funds until these reserves have reached 50% of the registered capital of the enterprises.
These reserves are not distributable as cash dividends. See “Risk Factors — Risks Related to Doing Business in China — Our holding company structure may
restrict our ability to receive dividends or other payments from our PRC subsidiaries and our affiliated PRC entities, which could restrict our ability to act in
response to changing market conditions and to satisfy our liquidity requirements.”
New M&A Rules and Regulations Relating to Overseas Listing
On August 8, 2006, six PRC regulatory agencies, including the Ministry of Commerce, the State-owned Assets Supervision and Administration
Commission, the SAT, the SAIC, the CSRC and the SAFE, jointly issued the Rules for Merger with and Acquisition of Domestic Enterprises by Foreign
Investors, or the New M&A Rules, which became effective September 8, 2006 and were amended June 22, 2009. The New M&A Rules regulate transactions
relating to (i) foreign investors’ acquisition of equity interests of PRC non-foreign-invested domestic enterprises and subscription for the capital increase of PRC
non-foreign-invested domestic enterprises, (ii) foreign investors’ purchase and operation of assets of PRC domestic enterprises via their established foreigninvested enterprises, and (iii) foreign investors’ acquisition of assets of PRC domestic enterprises which would subsequently be used for the establishment and
operation of foreign-invested enterprises. In August 2011, the Ministry of Commerce issued the Implementing Rules Concerning Security Review on the Mergers
and Acquisitions by Foreign Investors of Domestic Enterprises, in which states that mergers and acquisitions by foreign investors involved in an industry related
to national security are subject to strict review by the Ministry of Commerce. These rules also prohibit any transactions attempting to bypass such security review,
including controlling entities through contractual arrangements.
The New M&A Rules require offshore special purpose vehicles controlled directly or indirectly by PRC companies or individuals and formed for the
purpose of listing equity interests in PRC companies on overseas exchanges to obtain CSRC approval prior to such listing. On September 21, 2006, the CSRC
published procedures for its approval of overseas listings by special purpose vehicles. The CSRC approval procedures require filing documents with the CSRC
and take several months to complete. In addition, as of the date of this prospectus, the CSRC and other PRC regulatory authorities have not issued any definitive
rule or interpretation concerning whether transactions such as this offering are subject to the M&A Rules and the CSRC approval procedures. See “Risk Factor —
Risks Related to Doing Business in China — The approval of the China Securities Regulatory Commission, or the CSRC, may be required in connection with this
offering, and the failure to obtain any required approval could have a material adverse effect on our business, operating results and reputation and trading price of
the ADSs, and also create uncertainties for this offering.”
Regulations Relating to Labor Laws
The principal labor laws and regulations in the PRC include the PRC Labor Law, the PRC Labor Contract Law and the Implementation Regulations of the
PRC Labor Contract Law. Pursuant to the PRC Labor Law and the PRC Labor Contract Law, employers must enter into written labor contracts with employees.
Employers must pay their employee wages equal to or above local minimum wage standards, establish labor safety and workplace sanitation systems, comply
with government labor rules and standards and provide employees with appropriate training regarding workplace safety. In addition, the PRC Labor Contract
Law imposes more stringent requirements on employers with regard to, among others, severance payment and non-fixed-term
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employment contracts, time limits for probation periods, as well as the duration and the times that an employee can be placed on a fixed-term employment
contract. Violations of the PRC Labor Contract Law and the PRC Labor Law may result in liabilities to employees and subject employer to administrative
sanctions including fines or, in the case of serious violations, criminal liability.
The PRC regulatory authorities have passed a variety of laws and regulations regarding statutory social welfare benefits, including, among others, the PRC
Social Insurance Law to be effective in July 2011, the Regulations of Insurance for Occupational Injury, the Regulations of Insurance for Unemployment, the
Provisional Insurance Measures for Maternal Employees, and the Interim Provisions on Registration of Social Insurance. Pursuant to these laws and regulations,
companies in China have to make sufficient contributions of statutory social welfare benefits for their employees, including medical care insurance, occupational
injury insurance, unemployment insurance, maternity insurance, pension benefits and housing funds. Failure to comply with such laws and regulations may result
in supplementary payments, surcharges or fines.
Regulations Relating to Environmental Protection
Our operations and properties are subject to extensive environmental protection laws and regulations. In accordance with the Environmental Protection
Law of the PRC, enterprises that discharge contaminants must register with the relevant environmental protection authorities. In accordance with the Law on
Prevention of Water Pollution of the PRC, enterprises which discharge industrial waste water, medical waste water or other waste water shall obtain waste
discharge permits. The Administrative Regulations on Environmental Protection for Construction Projects require an environmental impact assessment system for
construction projects. An environmental impact assessment report/form or an environmental registration form must be submitted to, and approved by, the relevant
environmental protection government authorities before the commencement of construction of the project. After the completion of a construction project, the
environmental protection facilities for the project must pass an environmental acceptance inspection by the relevant environmental protection government
authority before the completed project can commence operations. In accordance with the Regulations on Safety and Protection against Radioactive Isotope and
Radioactive Devices, each of our medical centers is required to obtain a radiation safety permit in order to operate the medical equipment in our medical centers
that contain radioactive materials or emit radiation during operation. See “Risk Factors — Risks Related to Our Business — Compliance with environmental,
health and safety laws and regulations in China can be expensive, and noncompliance with these regulations may result in significant monetary damages, fines
and other penalties.”
Regulations Relating to Intellectual Properties
China has enacted various laws and regulations relating to the protection of intellectual property rights, including copyrights, software, trademarks, patents,
domain names and other forms of intellectual property. China is a signatory to some main international conventions on protection of intellectual property rights
and became a member of the Agreement on Trade Related Aspects of Intellectual Property Rights upon its accession to the World Trade Organization in
December 2001.
Copyright. The PRC Copyright Law, promulgated in September 1990 and amended in October 2001 and February 2010, and its implementing rules,
promulgated in August 2002 and amended in January 2011 and January 2013, set forth the basic legal system for the protection of copyright in the PRC. The
Regulations on Computer Software Protection, or the Software Regulations, promulgated in December 2001 by the State Council, and the Measures on the
Registration of Computer Software Copyright, promulgated in February 2002, were formulated in accordance with the PRC Copyright Law. In accordance with
the Software Regulations, a software copyright owner may apply for the registration of software at software registration organs recognized by the National
Copyright Administration. A registration certificate may serve as preliminary proof of the copyright ownership of registrant. A software copyright of a legal
person remains valid for a period of fifty years from the date the publication of such copyright. We have registered 11 software copyrights.
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Trademark. In accordance with the PRC Trademark Law, first promulgated on August 23, 1982, as amended by the Standing Committee of the NPC on
February 22, 1993 and October 27, 2001, the Trademark Office of the SAIC is responsible for the registration and administration of trademarks in China. The
SAIC has established a Trademark Review and Adjudication Board for resolving trademark disputes.
China has adopted a “first-to-file” principle for trademarks. If two or more applicants apply for registration of identical or similar trademarks for the same
or similar commodities, the application that was filed first will receive preliminary approval and will be publicly announced. For applications filed on the same
day, the trademark that was first used will receive preliminary approval and will be publicly announced.
Registered trademarks remain valid for ten years from the date that registration is approved. A registrant may apply to renew a registration within six
months prior to the expiration date of the registration. If the registrant fails to apply in a timely manner, a grace period of six additional months may be granted. If
the registrant fails to apply before the grace period expires, the registered trademark will be deregistered. Renewed registrations remain valid for ten years.
Under the PRC Trademark Law, a registered trademark may be transferred between parties upon execution of a transfer agreement and approval and
publication by the Trademark Office of the SAIC. We have registered 29 trademarks and applied for an additional four trademarks which are under review by the
Trademark Office of the SAIC.
Regulations Relating to Leased Property
Pursuant to the Administrative Rules of the Commercial Property Lease effective in February 2011 promulgated by the Ministry of Housing and UrbanRural Development of the PRC, a property which falls within the following categories may not be leased: (i) being constructed in violation of laws, (ii) failing to
meet the mandatory safety requirements, or (iii) being used for the purposes other than that permitted in its zoning area. In addition, the parties to a property lease
contract are required to make registrations for the leased property with competent PRC housing administration authorities. Failure to comply with such
registration requirement may subject the parties to a property lease contract to rectification orders issued by competent housing administration authorities which
will specify a deadline for such registration. If lessor or lessee does not complete the registration before the deadline, it may be subject to a fine from RMB1,000
(US$161) to RMB10,000 (US$1,610). However, according to the Interpretation of the Supreme People’s Court’s on Several Questions Concerning Specific Laws
Applicable to the Trial of Cases of Urban Property Lease Contract Disputes issued by the Supreme People’s Court of the PRC in July 2009, failure to register a
lease contract with competent housing administration authorities does not affect the validity of such lease contract. We usually request our landlords to complete
the leasehold registration when we enter into lease agreements with them, but we do not terminate the lease merely because of the landlord’s failure to complete
the registration. We plan to request our landlords to complete the lease registration for our leased premises. However, as such registration process requires the
landlord’s cooperation, we may not be able to complete registration for all our leased premises in a timely manner or at all. See “Risk Factors — Risks Related to
Our Business — The failure to comply with PRC property laws and relevant regulations regarding certain of our leased premises may materially and adversely
affect our business, financial condition, results of operations and prospects.”
Regulations Relating to Taxation
Enterprise Income Tax
On March 16, 2007, the National People’s Congress, the PRC legislature, enacted the PRC Enterprise Income Tax Law, or the EIT Law. On December 6,
2007, the State Council promulgated the Implementation Regulations to the PRC Enterprise Income Tax Law, or the EIT Law Implementation Regulations. Both
the EIT Law and the EIT Law Implementation Regulations became effective on January 1, 2008. Under the EIT Law and the EIT Law Implementation
Regulations, foreign invested enterprises, or FIEs, and domestic companies are subject to a uniform income tax rate of 25% unless otherwise specified.
150

Table of Contents
Under the EIT Law and the EIT Law Implementation Regulations, dividends paid to foreign enterprise investors by PRC tax resident enterprises are subject
to PRC withholding tax at the rate of 10% unless the foreign enterprise investor’s jurisdiction of incorporation has a tax treaty with the PRC that provides for a
preferential withholding tax rate.
Under the EIT Law, enterprises organized under the laws of jurisdictions outside China with “de facto management bodies” that are located within China
may be considered PRC tax resident enterprises and are therefore subject to PRC enterprise income tax at the rate of 25% on their worldwide income. The EIT
Law Implementation Regulations define the term “de facto management body” as a management body that exercises full or substantial control and management
authority over the production, operation, personnel, accounts and assets of an enterprise. The State Administration of Taxation, or the SAT, issued the Notice
Regarding the Determination of Chinese-Controlled Offshore Incorporated Enterprises as PRC Tax Resident Enterprises on the Basis of De Facto Management
Bodies, or Circular 82, on April 22, 2009. Circular 82 provides specific criteria for determining whether the “de facto management body” of a Chinese-controlled
offshore enterprise is located in China, which include the presence in the PRC of the following locations: (1) the location where senior management members
responsible for an enterprise’s daily operations discharge their duties; (2) the location where financial and human resource decisions are made or approved by
organizations or persons; (3) the location where the major assets and corporate documents are kept; and (4) the location where more than half (inclusive) of all
directors with voting rights or senior management have their habitual residence. Although Circular 82 applies only to offshore enterprises controlled by PRC
enterprises, rather than enterprises controlled by PRC individuals and non-PRC persons such as our company, the criteria set forth in Circular 82 may reflect the
SAT’s general position on how the “de facto management body” test could be applied in determining the tax residency status of offshore enterprises. On July 27,
2011, the SAT issued Administrative Measures of Enterprise Income Tax of Chinese-controlled Offshore Incorporated Resident Enterprises (Trial), or Bulletin 45,
which became effective on September 1, 2011, to provide further guidance on the implementation of Circular 82. Bulletin 45 clarifies certain issues related to
determining PRC resident enterprise status, post-determination administration and which competent tax authorities are responsible for determining offshore
incorporated PRC resident enterprise status. Bulletin 45 specifies that when provided with a copy of a Chinese tax resident determination certificate issued by the
competent tax authorities from an offshore incorporated PRC resident enterprise, the payer should not withhold 10% income tax when paying Chinese-sourced
dividends, interest and royalties to the offshore incorporated PRC resident enterprise. Although Circular 82 applies only to offshore enterprises controlled by PRC
enterprises or PRC corporate groups and not those controlled by PRC individuals or non-PRC persons, the determining criteria set forth in Circular 82 may reflect
the SAT’s general position on how the “de facto management body” test should be applied in determining the tax residency status of offshore enterprises,
regardless of whether they are controlled by PRC enterprises or individuals or foreign enterprises. There are currently no detailed rules or precedents governing
the procedures and specific criteria for determining whether a given entity constitutes a “de facto management body,” and a final confirmation by the SAT as to
the “residency” status of offshore enterprises is generally necessary. Despite the present uncertainties resulting from the limited PRC tax guidance on this issue,
we do not believe that the legal entities organized outside of the PRC within our Group should be treated as PRC resident enterprises for EIT law purposes. If we
were treated as a PRC resident enterprise, although under the EIT Law and the EIT Law Implementing Regulations dividends paid to us from our PRC
subsidiaries should qualify as tax-exempt income, there is no assurance that we would enjoy such tax-exempt treatment on dividends paid to us from our PRC
subsidiaries in the same manner as offshore incorporated PRC resident enterprises controlled by PRC enterprises or PRC corporate groups enjoy under Bulletin
45. As a result, it is not certain that such dividends will not be subject to PRC withholding tax as the SAT and other PRC authorities have not yet issued guidance
with respect to the processing of outbound remittances to entities that are treated as resident enterprises controlled by PRC individuals and non-PRC persons, like
us, for PRC enterprise income tax purposes. In addition, the EIT Law Implementation Regulations provide that, (i) if an enterprise that distributes dividends is
domiciled in the PRC, or (ii) if gains are realized from transferring equity interests of enterprises domiciled in the PRC, then such dividends or capital gains are
treated as PRC-sourced income. It is not yet clear how the term “domicile” will be interpreted under the EIT Law, and it may be interpreted as the jurisdiction
where an enterprise is a tax resident. As a result, if we were deemed to be a PRC tax resident
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enterprise, any dividends that we pay to our non-PRC shareholders or ADS holders which are non-PRC enterprises, as well as gains realized by such shareholders
or ADS holders from the transfer of our shares or ADSs, may be regarded as PRC-sourced income and become subject to PRC withholding tax of 10%, unless a
reduced rate is provided under applicable tax treaties.
The PRC withholding tax may be exempted or reduced by the State Council or pursuant to an applicable tax treaty with the PRC that provides for a
different withholding agreement between the PRC and the jurisdictions in which the non-resident enterprise reside. The PRC has entered into tax treaties with
Hong Kong and more than 90 countries, including the United States. Under such tax treaties, certain income, such as dividend, royalties, interest or capital gains
derived in China by residents of the contracting country might be entitled to preferential treaty benefits, i.e., a lower withholding tax rate than the statutory 10%,
provided that the overseas enterprise receiving the income qualifies as a “beneficial owner.” The SAT issued the Circular on How to Interpret and Recognize the
“Beneficial Owner” in Tax Treaties in October 2009, or Circular 601. According to Circular 601, the term “beneficial owner” refers to an individual, company or
organization that has both ownership and right of control over the assets or rights generating a stream of income. An agent or a conduit company is not regarded
as a beneficial owner. Local tax authorities are required to investigate whether an applicant satisfies the requirements to qualify as a beneficial owner, which is a
prerequisite to enjoy the benefit of a reduced withholding tax on dividends, interest, royalties or capital gains under tax treaty provisions. If such non-resident
enterprises cannot provide valid documents supporting their status as beneficiary owners under Circular 601, they will not be approved to enjoy tax treaty
benefits.
In the event that we are treated as a PRC tax resident, dividends to be distributed by us to our non-PRC shareholders and ADSs holders whose jurisdictions
have tax treaties with China providing for preferential withholding arrangements will not be entitled to the benefits under such withholding arrangements unless
such holder is considered a beneficial owner under Circular 601.
Under the PRC Individual Income Tax Law, or IITL, if we are treated as a PRC resident enterprise, it is possible that non-resident individual investors of
our shares or ADSs be subject to PRC individual income tax at a rate of 20% on dividends paid to such investors and any capital gains realized from the transfer
of our common shares and/or ADSs if such dividends or capital gains are deemed income derived from sources within the PRC, except in the case of individuals
that qualify for a lower rate under a tax treaty. Under the PRC-U.S. tax treaty, a 10% preferential tax rate will apply to dividends provided that the recipients are
U.S. tax residents that are eligible for the benefits of the PRC-U.S. tax treaty. A non-resident individual is an individual who has no domicile in the PRC and does
not stay within the PRC or has stayed within the PRC for less than one year. Pursuant to the IITL and its implementation rules, for purposes of the PRC capital
gains tax, the taxable income will be based on the total income obtained from the transfer of our common shares or ADSs minus all the costs and expenses that
are permitted under PRC tax laws to be deducted from the income.
See “Risk Factors — Risks Related to Doing Business in China — Our global income and the dividends that we may receive from our PRC subsidiaries
may be subject to PRC taxes under the EIT Law, which may have a material adverse effect on our results of operations.”
In connection with the EIT Law, on April 30, 2009, the MOF and the SAT jointly issued the Notice on Issues Concerning Process of Enterprise Income Tax
in Enterprise Restructuring Business, or Circular 59. On December 10, 2009, the SAT issued the Notice on Strengthening the Management of the Enterprise
Income Tax Collection of Proceeds from Equity Transfers by Non-resident Enterprises, or Circular 698. Both Circular 59 and Circular 698 became effective
retroactively as of January 1, 2008. Further, on July 26, 2010, the SAT issued the Measures for the Enterprise Income Tax Administration of Enterprise
Restructuring, which became effective retroactively as of January 1, 2010. By promulgating and implementing these three regulations, the PRC tax authorities
have enhanced their scrutiny over the direct or indirect transfer of equity interests in a PRC resident enterprise by a non-resident enterprise. Under Circular 698,
when a non-resident enterprise directly transfers an equity interest in a PRC resident enterprise and enterprise income tax on the capital gains from such transfer is
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not withheld, such non-resident enterprise must file with PRC tax authorities and pay tax on the capital gains. Under Circular 698, if a non-resident enterprise
transfers the equity interests of a PRC resident enterprise indirectly via disposing of the equity interests of an overseas holding company, or Indirect Transfer, and
such overseas holding company is located in a tax jurisdiction that: (i) has an effective tax rate less than 12.5% or (ii) does not tax foreign income of its residents,
the foreign investor shall report to the competent tax authority of the PRC resident enterprise this Indirect Transfer. Using a “substance over form” principle, the
PRC tax authority may disregard the existence of the overseas holding company if it lacks a reasonable commercial purpose and was established for the purpose
of avoiding PRC tax. As a result, gains derived from such Indirect Transfer may be subject to PRC tax at the rate of up to 10%. In addition, the PRC tax
authorities have the discretion under Circular 698 to make reasonable tax adjustments if the equity transfer between non-resident and its related party is not
deemed to have been conducted at arm’s-length and results in a reduction of tax payments due. See “Risk Factors — Risks Related to Doing Business in China —
The PRC tax authorities’ enhanced scrutiny of PRC enterprise income tax on offshore equity transfers may have a negative impact on your investment in the
ADSs.”
Business Tax
Under the Provisional Regulations on Business Tax, as amended on November 5, 2008 (effective from January 1, 2009), businesses that provide services,
assign intangible assets or sell immovable properties are subject to business tax at a rate ranging from 3% to 20% of the income for services rendered, intangible
assets assigned or immovable properties sold. Incomes originating from the provision of medical services by medical institutions are exempt from business tax.
Our PRC subsidiaries which provide medical services are currently exempt from business tax for income originated from medical services.
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MANAGEMENT
Directors and Executive Officers
The following table sets forth the name, age and position of each of our directors and executive officers.
Directors and Executive Officers*

Ligang Zhang
Boquan He
Feiyan Huang
Bonnie Sum Wai Lo
Minjian Shi
Qing Liu
Chin Kiong Goh
David Ying Zhang
Yang Chen
Yafang Zhou
Yunming Hui
Elmer Liu
*

Age

Position/Title

42
53
43
35
51
35
35
40
43
55
54
50

Chairman of the Board of Directors, Chief Executive Officer
Vice Chairman
Director, Chief Operating Officer
Director
Director
Director
Director
Director
Chief Financial Officer
Senior Vice President
Vice President
Vice President

The business address for each of the directors and executive officers is B-6F, Shimao Tower, 92A Jianguo Road, Chaoyang District, Beijing 100022, People’s Republic of China.

Ligang Zhang is our founder and has served as our director, chairman and chief executive officer since December 2003. Mr. Zhang was one of the
co-founders of eLong.com, a NASDAQ-listed company, and he served as chief executive officer of its China operation from 1999 to 2003. From 1998 to 1999,
Mr. Zhang served as head of product development of Sohu.com Inc., a NASDAQ-listed leading Chinese web portal. Mr. Zhang founded Harvard China Review
in 1997. Mr. Zhang received a bachelor's degree in biology and chemistry from Concordia College in the U.S. and a master's degree in genetics from Harvard
University. Mr. Zhang has been a member of Harvard Graduate School of Arts and Science Alumni Association Council since 2005. Mr. Zhang is married to Ms.
Feiyan Huang.
Boquan He has served as our director since July 2007. In 2004, Mr. He founded Guangdong Nowadays Investment Co., Ltd, a professional investment
company focusing on retail and service industries in China, and served as chairman of the board of directors. Mr. He founded and served as the chief executive
officer of Robust Group from 1989 to 2002. Mr. He is co-founder and has served as co-chairman of 7 Days Group Holdings Limited, a previously NYSE-listed
economy hotel chain company and director in NYSE-listed Noah Holdings Limited.
Feiyan Huang has served as our director since February 2005 and hold various positions including vice president of sales and marketing, general manager
for Beijing, Shanghai and Shenzhen operations, chief marketing officer and currently serves as our chief operating officer. Ms. Huang has more than 14 years
sales and marketing experience. Ms. Huang was one of the co-founders of eLong.com and served as vice president of sales and marketing at eLong.com from
1999 to 2004. Ms. Huang earned a bachelor’s degree in industrial management engineering from Shanghai Jiao Tong University. She studied computer science at
Mount Holyoke College and business at Boston University School of Management. Ms. Huang is married to Mr. Ligang Zhang.
Bonnie Sum Wai Lo has served as our director since July 2008. Ms. Lo co-heads the Greater China business of NewQuest Capital Partners and oversees
investments in the consumer and healthcare sectors. Ms. Lo has over 13 years’ experience in finance, of which over 10 years were in principal investing. Prior to
NewQuest, she was a director in Bank of America Merrill Lynch (BAML)’s Asia Private Equity group focusing on investments in Greater China. Prior to that,
Ms. Lo held various positions at BAML and 3i (Asia) plc. Ms. Lo has
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an Executive MBA from EMBA-Global Asia, a joint program between Columbia Business School, University of Hong Kong Business School and London
Business School. She received her undergraduate degree in Economics and East Asian Studies, magna cum laude, from Brown University.
Minjian Shi has served as our director since July 2008. Mr. Shi has served as managing director of Guangzhou Tomorrow Investment Management since
May 2011 and of Guangdong Nowadays Investment from April 2005 to May 2011. From September 2000 to April 2005, he served as vice president of finance of
Group Robust, a member of Danone Group. From September 1995 to May 2000, Mr. Shi served as commercial manager of Unilever in Australia and China.
Mr. Shi served as director of 7 Days Group Holdings Limited from September 2006 to November 2010. Mr. Shi received a bachelor’s degree from Shanghai Jiao
Tong University and a master’s degree in finance from Macquarie University.
Qing Liu has served as our director since March 2013. Ms. Liu is a managing director in the merchant banking division of Goldman Sachs. Ms. Liu also
serves as a director of Shanghai La Chapelle Fashion Co., Ltd. Ms. Liu has a bachelor’s degree from Peking University and a master’s degree from Harvard
University. Ms. Liu is a member of Harvard Graduate School of Arts and Science Alumni Association Council.
Chin Kiong Goh has served as our director since April 2013. Mr. Goh is a senior vice president in GIC Special Investments Pte. Ltd., the private equity
arm of the Government of Singapore Investment Corporation Pte. Ltd. (GIC). Prior to joining GIC, Mr. Goh was in the Singapore Government Administrative
Service serving a variety of roles. Mr. Goh graduated from University of California, Berkeley, with a bachelor’s degree in political science and a bachelor’s
degree in mechanical engineering. Mr. Goh also has a master’s degree in political science from Stanford University.
David Ying Zhang has served as our director since December 2013. Mr. Zhang was also our director from November 2005 to March 2013. Mr. Zhang is a
founding managing partner for Matrix Partners China. Mr. Zhang is on the board of directors of Sungy Mobile, Kingsoft Internet Security Software, Momo
Technology Company and Beijing Xin Wu Bu Er Electronic Commerce. Mr. Zhang also co-manages WI Harper’s China portfolios. Prior to joining WI Harper, he
worked at ABN AMRO and Salomon Smith Barney, and at University of California, San Francisco conducting medical research. Mr. Zhang received an M.S.
degree in biotechnology and business from Northwestern University and a bachelor degree in clinical science from California State University, San Francisco.
Yang Chen has served as our chief financial officer since April 2013. Prior to joining iKang, Mr. Chen was vice president of Finance & Strategy at
Campbell Soup Asia. Mr. Chen also held a variety of senior management positions at Lee Kum Kee, Dumex, PepsiCo and Wyeth after working at Arthur
Andersen as an auditor. Mr. Chen has a bachelor's degree in international finance from Shanghai University of Finance and Economics and received an EMBA
degree from Olin School of Business of Washington University in St. Louis. Mr. Chen is a member of the Chinese Institution of Certified Accountants.
Yafang Zhou has served as our senior vice president since August 2007. Ms. Zhou founded iKang Shanghai Xikang Road in 2000 and has served as the
director and president of iKang Shanghai Xikang Road since its incorporation. She has also served as vice president of Shanghai Guobin Healthcare Holding
Group from June 2006 to August 2007. From October 1994 to May 2002, Ms. Zhou founded Shanghai International Peace Xinfeng Healthcare Co., Ltd and
served as president and general manager. She also worked with the Shanghai Municipal Health Bureau from January 1984 to October 1994.
Yunming Hui has served as our vice president since 2006. Mr. Hui has over 25 years of experience in the medical and healthcare industry. Mr. Hui served
as chief executive officer and director of 91985.com, an Internet company, from September 2003 to December 2005. From March 1997 to July 2002, Mr. Hui
served as vice president of Health Medicine (China) Limited.
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Elmer Liu has served as our vice president of medical operations since December 2013. Mr. Liu also serves as secretary general of Taiwan Academy of
Anti-Aging and Regenerative Medicine, director of Amber Hospitality Management Co. Ltd. and director of Wellness Hospitality Management Co. Ltd. Mr. Liu
has also held management positions with Chinatrust Group and New World Development Group. Mr. Liu graduated from Feng Chia University with a bachelor’s
degree in business administration and also has a master’s degree in hotel & food service management from Florida International University.
Board of Directors
Our board of directors currently consists of eight directors. A vacancy on our board may be filled by the members or by any remaining directors. Under our
amended and restated memorandum and articles of association, which will come into effect prior to the completion of this offering, our board of directors will
consist of at least two directors. Our directors will be elected by an ordinary resolution passed by the holders of common shares or by the affirmative of a simple
majority of the remaining directors. There is no shareholding requirement for qualification to serve as a member of our board of directors.
Our board of directors may exercise all the powers of the company to borrow money, mortgage or charge its undertaking, property and uncalled capital, and
issue debentures, debenture stock and other securities whenever money is borrowed or as security for any debt, liability or obligation of the company or of any
third party.
We believe that each of

will be an “independent director” as that term is used in the Nasdaq Stock Market Rules.

As a “foreign private issuer” we may take advantage of exemptions from certain corporate governance requirements of the Nasdaq Stock Market Rules.
Accordingly, you will not have the same protection afforded to shareholders of companies that are subject to all of the Nasdaq’s corporate governance
requirements. See “Risk Factors — Risks Related to the ADSs and Class A Common Shares and This Offering — We will rely on the foreign private issuer
exemption from most of the corporate governance requirements under the Nasdaq Stock Market Rules.”
Duties of Directors
Under Cayman Islands law, our directors have a common law duty of loyalty to act in good faith in their dealings with or on behalf of the company and
exercise their powers and fulfill the duties of their office honestly. Our directors also have a duty to exercise the care, diligence and skills that a reasonably
prudent person would exercise in comparable circumstances. In fulfilling their duty of care to us, our directors must ensure compliance with our amended and
restated memorandum and articles of association. Our shareholders have the right, in our name, to seek damages if a duty owed by our directors is breached.
The functions and powers of our board of directors include, among others:
•

convening shareholders’ meetings and reporting its work to shareholders at such meetings;

•

implementing shareholders’ resolutions;

•

determining our business plans and investment proposals;

•

formulating our profit distribution plans and loss recovery plans;

•

determining our debt and finance policies and proposals for the increase or decrease in our capital and the issuance of debentures;

•

formulating our major acquisition and disposition plans, and plans for merger, division or dissolution;
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•

proposing amendments to our amended and restated memorandum and articles of association; and

•

exercising any other powers conferred by the shareholders’ meetings or under our amended and restated memorandum and articles of association.

Terms of Directors and Executive Officers
Each of our directors holds office until a successor has been duly elected and qualified unless the director was appointed by the board of directors, in which
case such director holds office until the next following annual meeting of shareholders at which time such director is eligible for reelection. All of our executive
officers are appointed by and serve at the discretion of our board of directors.
Board Practices
We have established upon the completion of this offering three committees under the board of directors — the audit committee, the compensation
committee and the nominating and corporate governance committee. Each committee’s members and functions are described below. We have adopted a charter
for each of the board committees.
Audit Committee
Upon the completion of this offering, our audit committee will consist of
directors, namely Messrs.
(as chairman of the committee),
and
.
satisfies the “independence” requirements of the Nasdaq Stock Market Rules and the SEC. In addition, our board of directors has
determined that
is qualified as an audit committee financial expert within the meaning of the applicable rule of the SEC. The audit committee will oversee
our accounting and financial reporting processes and the audits of the financial statements of our company. The audit committee will be responsible for, among
other things:
overseeing the qualification of the independent auditors and pre-approving all auditing and non-auditing services permitted to be performed by the
independent auditors;
•

reviewing with the independent auditors any audit problems or difficulties and management’s response;

•

reviewing and approving all proposed related-party transactions;

•

discussing the annual audited financial statements with management and the independent auditors;

•

discussing with management and the independent auditors major issues regarding accounting principles and financial statement presentations;

•

reviewing reports prepared by management or the independent auditors relating to significant financial reporting issues and judgments;

•

reviewing with management and the independent auditors related-party transactions and off-balance sheet transactions and structures;

•

reviewing with management and the independent auditors the effect of regulatory and accounting initiatives and actions;

•

reviewing policies with respect to risk assessment and risk management;

•

reviewing our disclosure controls and procedures and internal control over financial reporting;

•

timely reviewing reports from the independent auditors regarding all critical accounting policies and practices to be used by our company and all
other material written communications between the independent auditors and management;

•

periodically reviewing and reassessing the adequacy of our audit committee charter;
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•

such other matters that are specifically delegated to our audit committee by our board of directors from time to time; and

•

meeting separately, periodically, with management, the internal auditors and the independent auditors.

Compensation Committee
Upon the completion of this offering, our compensation committee will consist of Messrs.
(as chairman of the committee),
and
.
satisfies the “independence” requirements of the Nasdaq Stock Market Rules. Our compensation committee will assist the board in reviewing and
approving the compensation structure of our directors and executive officers, including all forms of compensation to be provided to our directors and executive
officers. The compensation committee will be responsible for, among other things:
•

reviewing and approving the compensation for our senior executives;

•

reviewing and evaluating our executive compensation and benefits policies generally;

•

reporting to our board of directors periodically;

•

evaluating its own performance and reporting to our board of directors on such evaluation;

•

periodically reviewing and assessing the adequacy of the compensation committee charter and recommending any proposed changes to our board of
directors; and

•

such other matters that are specifically delegated to the compensation committee by our board of directors from time to time.

Nominating and Corporate Governance Committee
Upon the completion of this offering, our nominating and corporate governance committee will consist of Messrs.
(as chairman of the committee),
and
.
satisfies the “independence” requirements of the Nasdaq Stock Market Rules. The nominating and corporate governance committee
will assist the board of directors in selecting individuals qualified to serve as our directors and in determining the composition of the board and its committees.
The nominating and corporate governance committee will be responsible for, among other things:
•

selecting and recommending to the board nominees for election by the shareholders or appointment by the board;

•

periodically reviewing with the board the current composition of the board with regard to characteristics such as independence, knowledge, skills,
experience and diversity;

•

making recommendations on the frequency and structure of board meetings and monitoring the functioning of the committees of the board; and

•

advising the board periodically with regard to significant developments in the law and practice of corporate governance, as well as our compliance
with applicable laws and regulations, and making recommendations to the board on all corporate governance matters and on any remedial action to
be taken.

Compensation of Directors and Executive Officers
In fiscal 2012, the aggregate cash compensation paid to our directors and executive officers was approximately RMB10 million (US$1.6 million). No
pension, retirement or similar benefits has been set aside or accrued for our executive officers or directors. We have no service contracts with any of our directors
providing for benefits upon termination of employment.
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Share Incentive Plan
Our board of directors has adopted three Share Incentive Plans in February and April 2013 and March 2014, respectively. The purpose of the Share
Incentive Plans will be to attract, motivate, reward and retain selected employees and other eligible persons, and hence to drive the success of our business. The
Share Incentive Plans provide for the issuance of up to 3,074,000 Class A common shares.
Eligible participants. Certain employees and consultants are eligible to participate in the Share Incentive Plans.
Share reserve. The maximum aggregate number of common shares that will be issued under the Share Incentive Plans is 3,074,000, which is less than 10%
of our total common shares outstanding as of
.
Administration. The compensation committee, as designated by the board of directors and as described under “— Board committees — Compensation
committee”, will administer the Share Incentive Plans, unless otherwise determined by the board of directors. The compensation committee will have the
authority to, among other things, interpret and administer the plan, issue rules and regulations for plan administration, designate plan participants and determine
the awards available to each participant and the terms and conditions of these awards. The committee may also determine whether, to what extent, under what
circumstances and by what methods any awards may be settled, exercised and deferred.
Options. An option granted under the Share Incentive Plans will have specified terms set forth in an award agreement and will also be subject to the
provisions of the Share Incentive Plans. The compensation committee will determine in the relevant award agreement the purchase price per share upon exercise
of the option, with the purchase price being no less than 100% of the fair market value of the shares on the option grant date. The compensation committee will
also determine in the relevant award agreement whether the option granted and vested under the award agreement will be exercisable following the recipient’s
termination of services with us. If the common shares covered by an option are not exercised or purchased on the last day of the period of exercise, they will
terminate. The term of an option granted under the Share Incentive Plans will not exceed 4 years from the date the option is granted. The consideration to be paid
for our common shares upon exercise of an option or purchase of shares underlying the option will include cash, common shares, other securities, other awards or
other property, or any combination of the foregoing methods of payment.
Restricted stock. Restricted stock issued under the Share Incentive Plans will be subject to restrictions imposed by the compensation committee, including
limitations on the right to vote or receive dividends. The compensation committee may also determine that certain or all of these restrictions will lapse after a
given period of time.
Restricted stock units. Restricted stock units issued under the Share Incentive Plans will represent the right to receive the value of our common shares (or a
percentage of such value) at a specified date in the future, subject to the forfeiture of this right. Like restricted stock, restricted stock units are subject to certain
restrictions and limitations that may imposed by the compensation committee.
Transferability. Unless the compensation committee determines otherwise, our Share Incentive Plans will not allow for the assignment, alienation, sale or
transfer of awards other than by will or the laws of descent and distribution. Only the recipient of an award may exercise the award during his or her lifetime.
Change of control. Our Share Incentive Plans will provide that in the event of a change of control event, as defined in the Share Incentive Plans, all awards
shall become fully vested and exercisable, and any restrictions applicable to any awards shall automatically lapse.
in

Amendment and termination. Our Share Incentive Plans will automatically terminate on the tenth anniversary of the respective effective date of each plan
, unless we terminate it sooner. Our board of
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directors will have the authority to amend, suspend or terminate the Share Incentive Plans provided such action does not impair the rights of any participant with
respect to any outstanding awards. Shareholder approval will be required for a decision to amend, suspend or terminate the plan if such is required by certain tax
or regulatory requirements, or if the amendment proposed would increase the total number of common shares reserved or change the maximum number of
common shares.
The table below sets forth, as of the date of this prospectus, the option grants made to our directors and executive officers and to other individuals as a
group under our Share Incentive Plans.
Number of Class A
Common Shares to Be
Issued upon Exercise
of Options

Name

Ligang Zhang
Feiyan Huang
Yang Chen
Yafang Zhou
Yunming Hui
Other individuals
Other individuals
Other individuals
Other individuals
*

Exercise Price per Class
A Common Share
(in US$)

*
*
*
*
*
*
*
*
*

5.1288
5.1288
6.0000
5.1288
5.1288
5.1288
5.1288
6.0000
6.0000

Date of Grant

Date of Expiration

March 18, 2013
March 18, 2013
September 12, 2013
February 27, 2014
March 18, 2013
March 18, 2013
February 27, 2014
March 18, 2013
February 27, 2014

March 17, 2023
March 17, 2023
September 11, 2023
February 26, 2024
March 17, 2023
March 17, 2023
February 26, 2024
March 17, 2023
February 26, 2024

Upon exercise of all options granted, would beneficially own less than 1% of our outstanding share capital.

As of December 31, 2013, we had not issued restricted shares to any of our directors or executive officers.
From 2004 to 2013, we granted an aggregate of 2,101,365 options to purchase our 2,101,365 Class A common shares to certain of our employees and
consultants. As of December 31, 2013, 1,484,698 options and warrants were outstanding. In February 2014, we granted 429,000 options to our employees and
advisers.
In December 2013, we entered into an option award arrangement agreement with the general manager of Shanghai Huajian Clinic Ltd., or Huajian, who
held a 33% equity interest in Huajian, in connection with her continuous employment with Huajian following our acquisitions of majority equity interests in
Huajian. Pursuant to this option award arrangement agreement, the general manager agrees to continue managing the operations of Huajian and we will grant her
an option to purchase our 300,000 Class A common shares when our acquisitions of the 33% equity interest she held in Huajian and a 30% equity interest held by
another shareholder in Huajian are closed. The exercise price for the option will be US$16.18 per share. The acquisition of the 33% equity interest held by the
general manager was closed in January 2014 and as of the date of this prospectus, the acquisition of the 30% equity interest in Huajian has not been closed.
Employment Agreements
We have entered into an employment agreement with each of our executive officers. We may terminate an executive officer’s employment for cause at any
time, with prior notice or remuneration, for certain acts of the officer, including, but not limited to, failure to perform agreed duties, acts that cause material
damage to us, a conviction of a crime, or breach of his non-compete or confidentiality obligations, subject to compliance with applicable laws governing
employment administration. An executive officer may terminate his or her employment at any time by 30-day prior written notice. Each executive officer is
entitled to certain benefits upon termination, including an unpaid portion of the base salary and reimbursement for certain expenses.
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PRINCIPAL AND SELLING SHAREHOLDERS
The following table sets forth information with respect to the beneficial ownership, within the meaning of Rules and regulations of the SEC, of our
common shares, on a fully diluted and as-converted basis, as of the date of this prospectus, by:
•

each of our directors and executive officers who beneficially own our common shares;

•

each person known to us to own beneficially more than 5% of our common shares; and

•

each selling shareholder.

The calculations in the table below assume there are 26,951,189 Class A common shares outstanding as of the date of this prospectus, including Class A
common shares that preferred shares and Class B common shares will automatically convert into upon completion of this offering, and
Class A common
shares outstanding immediately after the closing of this offering, assuming the underwriters do not exercise their over-allotment option.
Beneficial ownership is determined in accordance with the rules of the SEC and includes voting or investment power with respect to the common shares.
Except as indicated below, and subject to applicable community property laws, the persons named in the table have sole voting and investment power with respect
to all common shares shown as beneficially owned by them. In computing the number of shares beneficially owned by a person and the percentage ownership of
that person, we have included shares that the person has the right to acquire within 60 days, including through the exercise of any option, warrant or other right or
the conversion of any other security. These shares, however, are not included in the computation of the percentage ownership of any other person.
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The table below does not reflect the exercise of the underwriter’ over-allotment option to purchase up to an additional
Shares Beneficially
Owned Prior to
this Offering
Number
%

Directors and Executive Officers:
Ligang Zhang(1)
Boquan He(2)
Bonnie Sum Wai Lo
David Ying Zhang
Feiyan Huang(3)
Minjian Shi(4)
Qing Liu
Chin Kiong Goh
Yang Chen
Yafang Zhou(5)
Yunming Hui
All directors and executive officers as a group

4,701,657
4,448,575
—
—
557,865
466,831
—
—
*
591,390
*
10,766,318

17.4
16.5
—
—
2.1
1.7
—
—
*
2.2
*
39.4

Principal and Selling Shareholders:
Top Fortune Win Ltd.(6)
ShanghaiMed, Inc.(7)
NewQuest Asia Investments Limited(8)
Broad Street Principal Investments, L.L.C.(9)
Ora Investment Pte Ltd.(10)

4,448,575
3,369,836
1,647,992
3,491,023
3,933,366

16.5
12.4
6.1
13.0
14.6

Shares Being
Sold in This
Offering
Number
%

—
—
—
—
—
—
—
—
—
—
—
—
—
—
865,200
—
600,000

ADSs.

Shares Beneficially Owned
after this Offering
(Assuming No Exercise of
Overallotment Option)
Number
%

Percentage of
Votes Held
after this
Offering
%

—
—
—
—
—
—
—
—
—
—
—
—
—
—
3.2
—
2.2

*
(1)

Less than 1% of our total outstanding shares.
Represents (i) 196,139 Class A common shares owned by ShanghaiMed, Inc., a British Virgin Islands company in which Mr. Ligang Zhang owns a 90%
equity interest, (ii) 116,131 Class A common shares owned by Time Intelligent Finance Limited, a British Virgin Islands company ultimately owned by
Mr. Ligang Zhang; (iii) 1,570,000 Class A common shares issuable upon the conversion of 1,570,000 Class B common shares, 770,000 Series A preferred
shares, 52,268 Series B preferred shares and 631,429 Series C-3 preferred shares owned by ShanghaiMed, Inc. (iv) 1,215,689 Class A common shares
issuable upon the conversion of 123,305 Series A preferred shares, 159,679 Series B preferred shares, 392,889 Series C-3 preferred shares, 470,758 Series
D-1 preferred shares and 69,058 Series D-2 preferred shares owned by Time Intelligent Finance Limited and (v) 150,000 Class A common shares that Mr.
Ligang Zhang has the right to acquire within 60 days through the exercise of stock options. The business address of Mr. Ligang Zhang is Shimao Tower B6F, 92A Jianguo Road, Chaoyang District, Beijing 100022, China.

(2)

Represents (i) 1,551,120 Class A common shares owned by Top Fortune Win Ltd., a British Virgin Islands company ultimately owned by Mr. Boquan He;
and (ii) 2,897,455 Class A common shares issuable upon the conversion of 50,000 Series A preferred shares, 1,748,473 Series D-1 preferred shares and
1,098,982 Series D-2 preferred shares owned by Top Fortune Win Ltd. The business address of Mr. Boquan He is Shimao Tower B-6F, 92A Jianguo Road,
Chaoyang District, Beijing 100022, China.

(3)

Represents (i) 357,865 Class A common shares owned by Gold Partner Consultants Limited, a British Virgin Islands company ultimately owned by
Ms. Feiyan Huang; (ii) 50,000 Class A shares issuable upon the conversion of 50,000 Series A preferred shares owned by Gold Partner Consultant Limited
and (iii) 150,000 Class A common shares that Ms. Feiyan Huang has the right to acquire within 60 days through the exercise of stock options. The business
address of Ms. Feiyan Huang is Shimao Tower B-6F, 92A Jianguo Road, Chaoyang District, Beijing 100022, China.
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(4)

Represents (i) 168,327 Class A common shares owned by Favoured Star Ltd., a British Virgin Islands company ultimately owned by Mr. Minjian Shi; and
(ii) 298,504 Class A common shares issuable upon the conversion of 179,102 Series D-1 preferred shares and 119,402 Series D-2 preferred shares owned
by Favoured Star Ltd. The business address of Mr. Minjian Shi is Shimao Tower B-6F, 92A Jianguo Road, Chaoyang District, Beijing 100022, China.

(5)

Represents (i) 497,732 Class A common shares owned by Fortune Diamond Ltd., a British Virgin Islands company ultimately owned by Ms. Yafang Zhou;
(ii) 43,658 Class A common shares issuable upon the conversion of 43,658 Series D-1 preferred shares owned by Fortune Diamond Ltd; and (iii) 50,000
Class A common shares that Yafang Zhou has the right to acquire within 60 days through the exercise of stock options. The business address of Ms. Yafang
Zhou is Shimao Tower B-6F, 92A Jianguo Road, Chaoyang District, Beijing 100022, China.

(6)

Represents 1,551,120 Class A common shares and 2,897,455 Class A common shares issuable upon the conversion of 50,000 Series A preferred shares,
1,748,473 Series D-1 preferred shares and 1,098,982 Series D-2 preferred shares owned by Top Fortune Win Ltd., a British Virgin Islands company
ultimately owned by Mr. Boquan He. The registered address of Top Fortune Win Ltd. is P.O. Box 3321, Drake Chambers, Road Town, Tortola, British
Virgin Islands.

(7)

Represents 196,139 Class A common shares, and 3,023,697 Class A common shares issuable upon the conversion of 1,570,000 Class B common shares,
770,000 Series A preferred shares, 52,268 Series B preferred shares and 631,429 Series C-3 preferred shares owned by ShanghaiMed, Inc. in which
Mr. Ligang Zhang owns a 90% equity interest. The registered address of ShanghaiMed, Inc. is Palm Grove House, P.O. Box 3186, Wickhams Cay I, Road
Town, Tortola, British Virgin Islands.

(8)

Represents 34,303 Class A common shares and 1,613,689 Class A common shares issuable upon the conversion of 1,613,689 Series E preferred shares
owned by NewQuest Asia Investments Limited, or NewQuest, a Mauritius company. On March 14, 2014, NewQuest Asia Investments Limited entered into
a share purchase agreement with The Magnolia Master Fund pursuant to which NewQuest Asia Investments Limited will transfer 108,150 Class A
common shares issuable upon the conversion of 108,150 Series E preferred shares to The Magnolia Master Fund within three business days following the
closing of this offering. NewQuest Asia Investments Limited is a wholly-owned subsidiary of NewQuest Asia Fund I, L.P., a Cayman Islands exempted
limited partnership. NewQuest Fund I (G.P.) Ltd., a Cayman Islands exempted company is the general partner of NewQuest Asia Fund I, L.P. The persons
who exercise investment control on behalf of NewQuest Asia Fund I, L.P. and NewQuest Fund I (G.P.) are the directors of NewQuest Fund I (G.P.),
including Darren Massara, Min Lin, Randhirsingh Juddoo, Rajan Rosick and Ryutaro Aida. The registered address of NewQuest Asia Investments Limited
is 5th Floor, Barkly Wharf, Le Caudan Waterfront, Port Louis, Mauritius.

(9)

Represents 3,491,023 Class A common shares issuable upon the conversion of 3,028,125 Series F-1 preferred shares owned by Broad Street Principal
Investments, L.L.C., a limited liability corporation incorporated under the laws of the State of Delaware, 78,262 Series F-1 preferred shares owned by
MBD 2013, L.P., a limited partnership formed under the laws of the State of Delaware, 29,748 Series F-1 preferred shares owned by MBD 2013 Offshore,
L.P., a limited partnership formed under the laws of the Cayman Islands, 289,160 Series F-1 preferred shares owned by Bridge Street 2013, L.P., a limited
partnership formed under the laws of the State of Delaware and 65,728 Series F-1 preferred shares owned by Bridge Street 2013 Offshore, L.P., a limited
partnership formed under the laws of the Cayman Islands. Broad Street Principal Investments, L.L.C. is a wholly-owned subsidiary of The Goldman Sachs
Group, Inc., a Delaware corporation which is a public company listed on the New York Stock Exchange. The registered address of both Broad Street
Principal Investments, L.L.C., MBD 2013, L.P. and Bridge Street 2013, L.P. is Corporation Trust Center, 1209 Orange Street, Wilmington, DE 19801,
USA. The registered address of both MBD 2013 Offshore, L.P. and Bridge Street 2013 Offshore, L.P. is PO Box 309, Ugland House, Grand Cayman, KY11104, Cayman.
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(10) Represents 3,933,366 Class A common shares issuable upon the conversion of 816,193 Series E preferred shares and 3,117,173 Series F-1 preferred shares
owned by Ora Investment Pte Ltd., a limited liability company organized and existing under the laws of Singapore. Ora Investment Pte Ltd. shares the
power to vote and the power to dispose of the shares with GIC Special Investments Pte Ltd. and GIC Private Limited, both of which are private limited
companies incorporated in Singapore. GIC Special Investments Pte Ltd. is wholly owned by GIC Private Limited and is the private equity investment arm
of GIC Private Limited. GIC Private Limited is wholly owned by the Government of Singapore and was set up with the sole purpose of managing
Singapore’s foreign reserves. The registered address of Ora Investment Pte Ltd. is 168 Robinson Road, #37-01 Capital Tower, Singapore 068912.
Our common shares are divided into Class A common shares and Class B common shares. Holders of Class A common shares and Class B common shares
have the same rights except for voting and conversion rights. Each Class A common share is entitled to one vote per share, and each Class B common share is
entitled to three votes per share and is convertible at any time into one Class A common share. Class A common shares are not convertible into Class B common
shares under any circumstances. Upon the completion of this offering, all of our issued and outstanding preferred shares and Class B common shares will
automatically be converted into Class A common shares on a one-for-one basis and
of our Class A common shares held by Time Intelligent Finance
Limited, a company ultimately owned by Mr. Ligang Zhang, will be redesignated into Class C common shares on a one-for-one basis. See “Related Party
Transactions — Private Placement” for a description of the history of our share issuances and transfers. We are not aware of any arrangement that may, at a
subsequent date, result in a change of control of our company.
As of the date of this prospectus, none of our outstanding common shares are held by record holders in the United States.
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RELATED PARTY TRANSACTIONS
Private Placement
In May 2011, our company, iKang Healthcare Group, Inc. (formerly known as China iKang Healthcare, Inc.), was incorporated in connection with this
offering. In March 2014, iKang Healthcare Group, Inc. entered into a share swap agreement with the then shareholders of iKang Guobin Healthcare Group, Inc.,
or iKang Guobin, under the terms of which iKang Healthcare Group, Inc. issued to each of the shareholders of iKang Guobin the same number of its shares in the
same class of common shares or series of preferred shares, as the case may be, as such shareholder held in iKang Guobin. As a result of the share exchange,
iKang Healthcare Group, Inc. became our ultimate holding company.
The following is a summary of our securities issuance and transfer since the incorporation of iKang Guobin on December 24, 2003.
Common Shares
Upon incorporation of iKang Guobin, we issued 750,000 ordinary shares to ShanghaiMed, Inc., of which Mr. Ligang Zhang is a beneficiary owner, at a
price US$0.01 per share. In 2004, our company further issued an aggregate of 1,590,000 ordinary shares to ShanghaiMed, Inc., among which 1,540,000 ordinary
shares were subscribed at a price of US$0.46623 per share and 50,000 ordinary shares were subscribed at a price of US$0.01 per share, and 323,333 ordinary
shares to Gold Partner Consultants Limited, at a price of US$0.01 per share. Feiyan Huang is the beneficiary owner of Gold Partner Consultants Limited.
In February 2005, our company issued 333,333 ordinary shares to Shanghai VC International Company Limited, or Shanghai VC, at a price of US$0.975
per share. In April 2005, we issued 194,003 ordinary shares to Zero Gap Treasure Inc. in connection with our acquisition of iKang Technology. In August 2005,
we issued an aggregate of 287,711 ordinary shares to Time Intelligent Finance Limited, Gold Partner Consultants Limited and Shanghai VC, at a price of
US$1.80 per share.
In November 2005, our company reclassified and divided our share capital into 4,900,000 Class A common shares, 1,600,000 Class B common shares,
1,400,000 Series A preferred shares and 1,100,000 Series B preferred shares. Upon such reclassification, our company reclassified (i) the 750,000 ordinary shares
issued to ShanghaiMed, Inc. into Class B common shares in December 2003; (ii) the 323,333 ordinary shares issued to Gold Partner Consultants Limited into
Class A common shares in 2004; (iii) the 820,000 ordinary shares among the 1,590,000 ordinary shares issued to ShanghaiMed, Inc. in 2004 into Class B
common shares and 770,000 ordinary shares among the 1,590,000 ordinary shares issued to ShanghaiMed, Inc. in 2004 into Series A preferred shares; (iv) the
333,333 ordinary shares issued to Shanghai VC in February 2005 into Series A preferred shares; (v) the 194,003 ordinary shares issued to Zero Gap Treasure Inc.
in April 2005 into Class A common shares; and (vi) the 287,711 ordinary shares to Time Intelligent Finance Limited, Gold Partner Consultants Limited and
Shanghai VC in August 2005 into Series A preferred shares.
In October 2006, our company issued an aggregate of 205,773 Class A common shares to Gamay Portfolio Inc., Nexus Concept Limited and Sino Advance
Limited, in connection with our acquisition of Bayley & Jackson (China) Medical Services Limited.
In April 2007, our company issued an aggregate of 228,215 Class A common shares, among which 31,770 Class A common shares were subscribed at a
price of US$3.15 per share and 196,445 Class A common shares were subscribed at a price of US$1.78 per share, to a group of then existing shareholders of us.
In April 2007, our company entered into a share purchase agreement pursuant to which we issued an aggregate of 3,321,043 Class A common shares, at a price of
US$0.01 per share, to Top Fortune Win Ltd., Favored Star Ltd, Star Rising Ltd., Perfect Fortune Success Ltd., Fortune Diamond Ltd. and Wonderful Success Ltd.
In July 2007, Top Fortune
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Win Ltd., Star Rising Ltd. and Perfect Fortune Success Ltd. transferred an aggregate of 166,052 Class A common shares to Time Intelligent Finance Limited. In
July 2007, we issued 42,100 Class A common shares to Ravini Limited in connection with our acquisition of Shanghai Yalong Daoyi Medical Services Co., Ltd.
In January 2008, our company repurchased all the 45,306 Class A common shares held by Ravini Limited at an aggregate price of RMB2 million and
US$8,444. In July 2008, we issued 156,667 Class A common shares to Intellect First Limited in connection with the exercise of the options we granted to one of
our employees.
From December 2007 to February 2010, our company repurchased an aggregate of 251,079 Class A common shares from Ravini Limited, Nexus Concept
Limited, Gamay Portfolio Inc., and Sino Advance Limited and redistributed these shares to certain of our then-existing shareholders in October 2010.
In November 2010, our company issued 390,511 Class A common shares to Easejoint Limited in connection with the exercise of the warrants that we
issued to acquire iKang Beijing Kunming Lake in December 2008. In December 2010, we issued 45,000 Class A common shares to Fame Great Limited in
connection with the exercise of the options that we issued to one employee.
In January 2011, Wonderful Success Ltd. transferred 83,624 Class A common shares to Honor Shine Group Limited at a price of US$6.00 per share. In
April 2011, Indopark Holdings Limited transferred 34,303 Class A common shares to NewQuest Asia Investments Limited. In April 2011, Shanghai VC
(International) Limited and Clarity Creek International Limited transferred an aggregate of 9,029 Class A common shares to Shanghai Ventures Corporation
Limited, C. Power Enterprise Limited, Max Major Corp. and Xiaoqi Zhang.
In May 2011, our company issued 13,608 Class A common shares to Shanghai VC (International) Limited and Clarity Creek International Limited upon
the exercise of the options that we issued to Shanghai VC (International) Limited and Clarity Creek International Limited. In May 2011, Shanghai VC
(International) Limited and Clarity Creek International Limited transferred an aggregate of 13,213 Class A common shares to Shanghai Ventures Corporation
Limited, C. Power Enterprise Limited, Max Major Corp. and Xiaoqi Zhang. In July 2011, we issued 181,237 Class A common shares to Gold Partner Consultants
Limited, ShanghaiMed, Inc., Time Intelligent Finance Limited, Wisdom Power International Limited, Zero Gap Treasure Inc., WI Harper Inc Fund VI Ltd., and
Top Media Holdings Limited upon the exercise of the options that we issued to Gold Partner Consultants Limited, ShanghaiMed, Inc., Time Intelligent Finance
Limited, Wisdom Power International Limited, Zero Gap Treasure Inc., WI Harper Inc Fund VI Ltd., and Top Media Holdings Limited. In November 2011,
Perfect Fortune Success Ltd. transferred 200,000 Class A common shares to Honor Shine Group Limited at a price of US$10.00 per share.
In March 2012, Wonderful Success Ltd. transferred 100,000 Class A common shares to Gold Starlite Assets Ltd. at a price of US$10.00 per share.
In March 2013, a total number of 205,245 Class A common shares held by Shanghai Ventures Corporation Limited, C. Power Enterprise Limited, WI
Harper Inc Fund VI Ltd., Perfect Fortune Success Ltd., ePlanet Ventures II, L.P. and Honor Shine Group Limited were reclassified as 205,245 Series F preferred
shares and transferred to Ora Investment Pte. Ltd. and Broad Street Principal Investments, L.L.C.
In October 2013, a total number of 311,572 Class A common shares held by Gold Partner Consultants Limited, Intellect First Limited, Zero2IPO China
Angel Fund I, L.P., Zero2IPO China Angel Affiliates Fund I, L.L.C. Fame Great Limited and Gold Starlite Assets Ltd were transferred to BEIDMHK Holding
Limited and reclassified as 311,572 Series F-2 preferred shares.
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Preferred Shares
Series A Preferred Shares
Below is a summary of the history of issuance and transfer of our Series A preferred shares:
•

In November 2005, our company reclassified 1,391,044 ordinary shares issued to ShanghaiMed, Inc. Time Intelligent Finance Limited, Gold Partner
and Shanghai VC into 1,391,044 Series A preferred shares.

•

In June 2006, Shanghai VC transferred an aggregate of 100,000 Series A preferred shares to Crimson Services Limited, Clarity Creek International
Limited and Wisdom Power International Limited.

•

In November 2006, Crimson Services Limited transferred all the 30,000 Series A preferred shares it held to Clarity Creek International Limited.

•

In May 2008, Gold Partner Consultants Limited transferred an aggregate of 82,203 Series A preferred shares to WI Harper Inc Fund VI Ltd., Pacven
Walden Ventures VI, L.P., Pacven Walden Ventures Parallel VI, L.P. and ePlanet Ventures II, L.P.

•

In December 2009, Shanghai VC transferred an aggregate of 100,000 Series A preferred shares to Gold Partner Consultants Limited and Top Fortune
Win Ltd.

•

In April 2011, Shanghai VC (International) Limited and Clarity Creek International Limited transferred an aggregate of 245,536 Series A preferred
shares to Shanghai Ventures Corporation Limited, C. Power Enterprise Limited and Xiaoqi Zhang.

•

In March 2013, a total number of 296,376 Series A preferred shares held by Shanghai Ventures Corporation Limited, C. Power Enterprise Limited,
Zhang Xiaoqi, WI Harper Inc Fund VI Ltd. and ePlanet Ventures II, L.P. were reclassified as 296,376 Series F preferred shares and transferred to Ora
Investment Pte. Ltd. and Broad Street Principal Investments, L.L.C.

Series B Preferred Shares
Below is a summary of the history of issuance and transfer of our Series B preferred shares:
•

In November 2005, our company entered into a share purchase agreement pursuant to which we issued an aggregate of 1,059,735 Series B preferred
shares, among which 635,841 Series B preferred shares were purchased by WI Harper Inc Fund VI Ltd. at a price of US$3.15 per share and 423,894
Series B preferred shares were purchased by Shanghai VC, Time Intelligent Finance Limited and ShanghaiMed, Inc. at a price of US$2.36 per share.

•

In April 2011, Shanghai VC (International) Limited transferred 211,947 Series B preferred shares to Shanghai Ventures Corporation Limited and
Xiaoqi Zhang.

•

In March 2013, a total number of 373,367 Series B preferred shares held by Shanghai Ventures Corporation Limited, Zhang Xiao Qi and WI Harper
Inc Fund VI Ltd. were reclassified as 373,367 Series F preferred shares and transferred to Ora Investment Pte. Ltd. and Broad Street Principal
Investments, L.L.C.

Series C Preferred Shares
Below is a summary of the history of issuance and transfer of our Series C preferred shares:
•

In November 2006, our company entered into a share purchase agreement pursuant to which we issued (i) an aggregate of 794,250 Series C-1
preferred shares, at a price of US$3.15 per share, to WI Harper Inc Fund VI Ltd. and Shanghai VC, (ii) an aggregate of 252,572 Series C-2 preferred
shares, at a price of US$5.939 per share, to Top Media Holdings Limited, and (iii) an aggregate of 1,024,318 Series C-3 preferred shares, at a price of
US$1.78 per share, to ShanghaiMed, Inc. and Time Intelligent Finance Limited.
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•

In April 2011, Shanghai VC (International) Limited transferred 111,195 Series C-1 preferred shares to Max Major Corp. and Xiaoqi Zhang.

•

In March 2013, a total number of 126,286 Series C-2 preferred shares held by Top Media Holdings Limited were reclassified as 126,286 Series F
preferred shares and transferred to Ora Investment Pte. Ltd..

Series D Preferred Shares
Below is a summary of the history of issuance and transfer of our Series D preferred shares:
•

In April 2007, our company entered into a share purchase agreement pursuant to which we issued an aggregate of 3,655,151 Series D-1 preferred
shares at a price of US$0.01 per share and an aggregate of 2,436,769 Series D-2 preferred shares at a price of US$0.01 per share. The investors in our
Series D-1 and D-2 preferred shares included Top Fortune Win Ltd., Favored Star Ltd, Star Rising Ltd., Perfect Fortune Success Ltd., Fortune
Diamond Ltd. and Wonderful Success Ltd.

•

In July 2007, Top Fortune Win Ltd., Star Rising Ltd. and Perfect Fortune Success Ltd. transferred an aggregate of 182,758 Series D-1 preferred
shares and an aggregate of 121,838 Series D-2 preferred shares to Time Intelligent Finance Limited.

•

In November 2007, Time Intelligent Finance Limited, Perfect Fortune Success., Star Rising Ltd. and Wonderful Success Ltd. transferred an
aggregate of 429,556 Series D-2 preferred shares to Clarity Creek International Limited, Zero2IPO China Angel Fund I, L.P., Zero2IPO China Angel
Affiliates Fund I, L.L.C., Pacven Walden Ventures VI, L.P. and Pacven Walden Ventures Parallel VI, L.P. at a price of US$5.1288 per share.

•

In May 2008, Perfect Fortune Success Ltd., Fortune Diamond Ltd. and Wonderful Success Ltd., transferred an aggregate of 370,000 Series D-2
preferred shares to WI Harper Inc Fund VI Ltd., Pacven Walden Ventures VI, L.P., Pacven Walden Ventures Parallel VI, L.P. and ePlanet Ventures II,
L.P. at a price of US$5.1288 per share.

•

In February 2010, Perfect Fortune Success Ltd., Wonderful Success Ltd. and Star Rising Ltd. transferred an aggregate of 400,000 Series D-1
preferred shares to Top Fortune Win Ltd., Time Intelligent Finance Limited and Fulberto Limited at a price of US$5.1288 per share.

•

In May 2010, Wonderful Success Ltd. transferred an aggregate of 99,372 Series D-1 preferred shares to Ying Ci and Popular World Ltd at a price of
US$5.1288 per share. In December 2010, Fortune Diamond Ltd. transferred an aggregate of 188,000 Series D-1 preferred shares and 194,439 Series
D-2 preferred shares to Earnstar Holding Limited and Time Intelligent Finance Limited at a price of US$5.1288 per share.

•

In January 2011, Perfect Fortune Success Ltd. transferred an aggregate of 62,332 Series D-1 preferred shares and 62,857 Series D-2 preferred shares
to Pacven Walden Ventures VI, L.P., Pacven Walden Ventures Parallel VI, L.P. and Honor Shine Group Limited at a price of US$6.00 per share.

•

In March 2012, Fortune Diamond Ltd transferred an aggregate of 300,000 Series D-1 preferred shares to Splendour Path Limited, Wisdom Power
International Limited and Gold Starlite Assets Ltd at a price of US$10.00 per share.

•

In March 2012, Perfect Fortune Success Ltd. transferred an aggregate of 100,000 Series D-1 preferred shares to Celestial Speed Investments Limited
and Chrisfield Limited.

•

In March 2012, Star Rising Ltd. transferred an aggregate of 100,000 Series D-2 preferred shares to Gold Starlite Assets Ltd at a price of US$10.00
per share.

•

In March 2013, a total number of 116,287 Series D-1 preferred shares held by Wisdom Power International Limited and Perfect Fortune Success Ltd.
were reclassified as 116,287 Series F preferred shares and transferred to Ora Investment Pte. Ltd. and Broad Street Principal Investments, L.L.C.
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•

In March 2013, a total number of 129,233 Series D-2 preferred shares held by ePlanet Ventures II, L.P. and Honor Shine Group Limited were
reclassified as 129,233 Series F preferred shares and transferred to Ora Investment Pte. Ltd.

•

In August 2013, Star Rising Ltd. transferred an aggregate of 313,220 Series D-1 preferred shares and 16,780 Series D-2 preferred shares to
AvantaLion, LLC at a price of US$10.00 per share.

•

In August 2013, Gold Starlite Assets Ltd. transferred an aggregate of 150,000 Series D-1 preferred shares and 100,000 Series D-2 preferred shares to
AvantaLion, LLC at a price of US$10.00 per share.

•

In October 2013, a total number of 50,000 Series D-1 preferred shares held by Fulberto Limited were transferred to BEIDMHK Holding Limited and
reclassified as 50,000 Series F-2 preferred shares.

•

In October 2013, a total number of 234,912 Series D-2 preferred shares held by Zero2IPO China Angel Fund I, L.P., Zero2IPO China Angel
Affiliates Fund I, L.L.C. Wonderful Success Ltd. and Earnstar Holding Limited were transferred to BEIDMHK Holding Limited and reclassified as
234,912 Series F-2 preferred shares.

Series E Preferred Shares
Below is a summary of the history of issuance and transfer of our Series E preferred shares:
•

In October 2007, our company entered into a share purchase agreement pursuant to which we issued an aggregate of 4,289,457 Series E preferred
shares at a price of US$5.1288 per share. The investors in our Series E preferred shares included Indopark Holdings Limited, ePlanet Ventures II,
L.P., United Sheen Limited, Shanghai VC, Pacven Walden Ventures VI, L.P., Pacven Walden Ventures Parallel VI, L.P., Clarity Creek International
Limited and WI Harper Inc Fund VI Ltd.

•

In April 2011, Indopark Holdings Limited transferred 2,827,142 Series E preferred shares to NewQuest Asia Investments Limited.

•

In April 2011, Shanghai VC (International) Limited transferred 175,478 Series E preferred shares to Max Major Corp., C. Power Enterprise Limited
and Xiaoqi Zhang.

•

In March 2013, C. Power Enterprise Limited, WI Harper INC Fund VI Ltd. and ePlanet Ventures II, L.P. transferred a total of 816,193 Series E
preferred shares to Ora Investment Pte Ltd.

•

In September 2013, NewQuest Asia Investments Limited transferred 600,606 Series E preferred shares to BEIDMHK Holding Limited.

•

In March 2014, NewQuest Asia Investments Limited transferred 612,847 Series E preferred shares to The Magnolia Master Fund and will transfer an
additional 108,150 Class A common shares issuable upon the conversion of 108,150 Series E preferred shares within three business days following
the closing of this offering pursuant to the share purchase agreement entered into between The Magnolia Master Fund and NewQuest Asia
Investments Limited.

Series F-1 Preferred Shares
Below is a summary of the history of issuance, reclassfication and transfer of our Series F-1 preferred shares:
•

In March 2013, our company entered into a subscription agreement pursuant to which we issued an aggregate of 5,361,402 Series F preferred shares
at the total consideration of US$70,181,010. The investors in our Series F preferred shares included Broad Street Principal Investments, L.L.C.,
MBD 2013, L.P. , MBD 2013 Offshore, L.P., Bridge Street 2013, L.P., Bridge Street 2013 Offshore, L.P. and Ora Investment Pte. Ltd.

•

In March 2013, a total number of 1,041,549 preferred shares held by Shanghai Ventures Corporation Limited, C. Power Enterprise Limited, Zhang
Xiao Qi, Wisdom Power International Limited, WI
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Harper Inc Fund VI Ltd., Top Media Holdings Limited, Perfect Fortune Success Ltd., ePlanet Ventures II, L.P. and Honor Shine Group Limited were
reclassified as 1,041,549 Series F preferred shares and transferred to Ora Investment Pte. Ltd. and Broad Street Principal Investments, L.L.C.
•

In October 2013, the Series F preferred shares were reclassified as Series F-1 preferred shares.

Series F-2 Preferred Shares
Below is a summary of the history of issuance of our Series F-2 preferred shares:
•

In October 2013, a total number of 596,484 Class A common shares and preferred shares held by Gold Partner Consultants Limited, Intellect First
Limited, Zero2IPO China Angel Fund I, L.P., Zero2IPO China Angel Affiliates Fund I, L.L.C., Gold Starlite Assets Ltd., Fulberto Limited, Fame
Great Limited, Wonderful Success Ltd. and Earnstar Holding Limited were transferred to BEIDMHK Holding Limited and reclassified as 596,484
Series F-2 preferred shares.

Options and Warrants
From 2004 to 2013, our company granted an aggregate of 2,101,365 options and warrants to purchase our 2,101,365 Class A common shares to certain of
our employees and consultants. As of December 31, 2013, 1,484,698 options and warrants were outstanding. In February 2014, we granted 429,000 options to our
employees and advisers. All the options issued by us will be replaced with options to purchase our company’s Class A common shares.
We adopted three Share Incentive Plans in February and April 2013 and March 2014 and has granted options to purchase our Class A common shares to
certain of our directors, executive officers, employees and consultants and certain employees of our related companies. As of the date of this prospectus, the
aggregate number of our Class A common shares underlying our outstanding options is
. See “Management — Share Incentive Plan.”
In December 2013, we entered into an option award arrangement agreement with the general manager of Shanghai Huajian Clinic Ltd., or Huajian, who
held a 33% equity interest in Huajian, in connection with her continuous employment with Huajian following our acquisitions of the majority equity interest in
Huajian. Pursuant to this option award arrangement agreement, the general manager agrees to continue managing the operations of Huajian and we will grant her
an option to purchase our 300,000 Class A common shares when our acquisitions of the 33% equity interest she held in Huajian and a 30% equity interest held by
another shareholder in Huajian are closed. The exercise price for the option will be US$16.18 per share. The acquisition of the 33% equity interest held by the
general manager was closed in January 2014 and as of the date of this prospectus, the acquisition of the 30% equity interest in Huajian has not been closed.
Transactions with Shareholders and Related Parties
In March and June 2013, we extended two loans to Mr. Ligang Zhang, our founder, chairman and chief executive officer, in the principal amount of RMB3
million (US$0.5 million) and US$3.0 million, respectively, each at an annualized interest rate of 3%, which were paid off in November 2013 and February 2014,
respectively.
In August 2011, iKang Holding entered into an agreement with Mr. Boquan He, a director of our company and the holder of a 35% equity interest in iKang
Shanghai Xikang Road pursuant to which iKang Holding purchased the 35% equity interest in iKang Shanghai Xikang Road held by Mr. Boquan He with an
aggregate consideration of US$15.9 million. As of December 31, 2013, we paid an aggregate amount of US$8.1 million to Mr. Boquan He and the remaining
amount will be paid in June 2014. As of December 31, 2013, we had amounts due to the non-controlling shareholder of US$8.3 million in connection with this
acquisition.
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From 2009 to 2010, we had amounts due from Mr. Ligang Zhang, and Ms. Yabin Shen, a shareholder of iKang Zhejiang BVI, for miscellaneous expenses
paid by us on behalf of Mr. Ligang Zhang. As of June 23, 2011, all such outstanding amounts due from Mr. Ligang Zhang were paid off.
In 2010 and 2011, we had amounts due from a non-controlling shareholder of iKang Shanghai Lujiazui, which were incurred before and during our
acquisition process. As of December 31, 2010, the amounts due from the non-controlling shareholder of iKang Shanghai Lujiazui were US$30,000 and such
amounts due from the non-controlling shareholder were paid off in 2011.
From 2009 to 2010, we had amounts due to Mr. Ligang Zhang, Ms. Yabin Shen and Mr. Baoqing Liu, a shareholder of iKang Beijing Kunming Lake, for
operating and investing expenses paid by Mr. Ligang Zhang, Ms. Yabin Shen and Mr. Baoqing Liu on our behalf. As of December 31, 2010, the amounts due to
Mr. Ligang Zhang were US$15,000. As of December 31, 2010, the amounts due to Ms. Yabin Shen were US$145,000. As of December 31, 2010, the amounts
due to Mr. Baoqing Liu were US$13,000. All the outstanding amounts due to these shareholders were paid off in 2011.
In 2009, we had amounts due to a non-controlling shareholder of iKang Shenzhen Nanshan for operating expenses paid by a non-controlling shareholder of
iKang Shenzhen Nanshan on our behalf. All the outstanding amounts due to the non-controlling shareholder of iKang Shenzhen Nanshan were paid off in 2010.
Employment Agreements
See “Management — Compensation of Directors and Executive Officers.”
Share Incentive Plan
See “Management — Share Incentive Plan.”
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DESCRIPTION OF SHARE CAPITAL
As of the date of this prospectus, our authorized share capital, being US$600,000, is divided into 60,000,000 shares of par value of US$0.01 each,
comprising 39,218,485 common shares with a par value of US$0.01 each, of which 37,648,485 common shares are designated as Class A common shares and
1,570,000 common shares are designated as Class B common shares and 20,781,515 preferred shares with a par value of US$0.01 each, of which 1,094,668
preferred shares are designated as Series A preferred shares, 686,368 preferred shares are designated as Series B preferred shares, 794,250 preferred shares are
designated as Series C-1 preferred shares, 126,286 preferred shares are designated as Series C-2 preferred shares, 1,024,318 preferred shares are designated as
Series C-3 preferred shares, 3,488,864 preferred shares are designated as Series D-1 preferred shares, 2,072,624 preferred shares are designated as Series D-2
preferred shares, 4,289,457 preferred shares are designated as Series E preferred shares, 6,608,196 preferred shares are designated as Series F-1 preferred shares
and 596,484 preferred shares are designated as Series F-2 preferred shares. As of the date of this prospectus, there are 4,599,673 Class A common shares,
1,570,000 Class B common shares, 1,094,668 Series A preferred shares, 686,368 Series B preferred shares, 794,250 Series C-1 preferred shares, 126,286 Series
C-2 preferred shares, 1,024,318 Series C-3 preferred shares, 3,488,864 Series D-1 preferred shares, 2,072,624 Series D-2 preferred shares, 4,289,457 Series E
preferred shares, 6,608,196 Series F-1 preferred shares and 596,484 Series F-2 preferred shares issued and outstanding. Immediately prior to the completion of
this offering, all of our issued and outstanding preferred shares and Class B common shares will automatically be converted into Class A common shares on a
one-for-one basis and
of our Class A common shares held by Time Intelligent Finance Limited, a company ultimately owned by Mr. Ligang Zhang, will
be redesignated into Class C common shares on a one-for-one basis.
Upon the completion of this offering, our authorized share capital will comprise of
Class A common shares of a par value of US$0.01 each and
Class C common shares of a par value of US$0.01 each. Holders of Class A common shares and Class C common shares have the same rights except for
voting and conversion rights. Each Class A common share is entitled to one vote per share, and each Class C common share is entitled to 15 votes per share and is
convertible at any time into one Class A common share. Class A common shares are not convertible into Class C common shares under any circumstances.
Our new amended and restated memorandum and articles of association will become effective upon completion of this offering. The following are
summaries of material provisions of our amended and restated memorandum and articles of association and the Companies Law insofar as they relate to the
material terms of our common shares. This summary is accurate but not complete, and you should read the form of our amended and restated memorandum and
articles of association, which have been filed as exhibits to the registration statement of which this prospectus is a part.
The following discussion primarily concerns common shares and the rights of holders of common shares. The holders of ADSs will not be treated as our
shareholders and will be required to surrender their ADSs for cancellation and withdrawal from the depositary facility in which the common shares are held in
accordance with the provisions of the deposit agreement in order to exercise shareholders’ rights in respect of the common shares. The depositary will agree, so
far as it is practical, to vote or cause to be voted the amount of common shares represented by ADSs in accordance with the non-discretionary written instructions
of the holders of such ADSs. See “Description of American Depositary Shares — Voting Rights.”
Common Shares
General. Upon the completion of this offering, our authorized share capital is US$
divided into
common shares, with a par value of $0.01
each, which will be divided into
Class A common shares with a par value of $0.01 each, and
Class C common shares, with a par value of $0.01
each. Holders of Class A common shares and Class C common shares will have the same rights except for voting and
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conversion rights. All of our outstanding common shares are fully paid and non-assessable. Certificates representing the common shares are issued in registered
form. Our shareholders who are non-residents of the Cayman Islands may freely hold and transfer their common shares.
Dividends. The holders of our common shares are entitled to such dividends as may be declared by our board of directors. Our post-offering amended and
restated articles of association provide that dividends may be declared and paid out of our profits, realized or unrealized, or from any reserve set aside from profits
which our board of directors determine is no longer needed. Dividends may also be declared and paid out of share premium account or any other fund or account
which can be authorized for this purpose in accordance with the Companies Law. Holders of Class A common shares and Class C common shares will be entitled
to the same amount of dividends, if declared.
Voting Rights. In respect of all matters subject to a shareholders’ vote, each Class A common share is entitled to one vote, and each Class C common share
is entitled to 15 votes, voting together as one class. Voting at any meeting of shareholders is by show of hands unless a poll is demanded. A poll may be
demanded by the chairman of such meeting or any one or more shareholders who together hold not less than 10% of the nominal value of the total issued voting
shares of our company present in person or by proxy.
A quorum required for a meeting of shareholders consists of one or more shareholders who hold at least one-third of all voting power of our share capital in
issue at the meeting present in person or by proxy or, if a corporation or other non-natural person, by its duly authorized representative. Shareholders’ meetings
may be held annually. Each general meeting, other than an annual general meeting, shall be an extraordinary general meeting. Extraordinary general meetings
may be called by a majority of our board of directors or our chairman or upon a requisition of shareholders holding at the date of deposit of the requisition not less
than one-third of the aggregate voting power of our company. Advance notice of at least ten clear days is required for the convening of our annual general
meeting and other general meetings.
An ordinary resolution to be passed at a meeting by the shareholders requires the affirmative vote of a simple majority of the votes attaching to the
common shares cast at a meeting, while a special resolution requires the affirmative vote of no less than two-thirds of the votes cast attaching to the outstanding
common shares at a meeting. A special resolution will be required for important matters such as a change of name or making changes to our post-offering
amended and restated memorandum and articles of association.
Conversion. Each Class C common share is convertible into one Class A common share at any time by the holder thereof. Class A common shares are not
convertible into Class C common shares under any circumstances. Upon any transfer of Class C common shares by a holder to any person or entity which is not
an affiliate of such holder, such Class C common shares shall be automatically and immediately converted into the equivalent number of Class A common shares.
If at any time after the consummation of this offering, Mr. Ligang Zhang, his immediate family members, trusts for the benefit of his immediate family members,
companies wholly owned by him and/or his immediate family members and any other persons controlled by him but excluding Feiyan Huang and any entities
controlled by Feiyan Huang (such parties the “Ligang Zhang Persons”), collectively hold less than 8% of our total number of the issued and outstanding common
shares (the “Minimum Shareholding”), each issued and outstanding Class C common share shall be automatically and immediately converted into one Class A
common share, and no Class C common shares shall be issued by us thereafter; provided that when calculating the Minimum Shareholding, (A) the holdings of
the Ligang Zhang Persons shall not include common shares held by any company if Mr. Ligang Zhang or an immediate family member of Mr. Ligang Zhang, a
trust for the benefit of his immediate family members or a company wholly owned by him (each a “Ligang Zhang Affiliate”) collectively beneficially own less
than 66 2/3% of the outstanding share capital of such entity; and (B) the total number of our issued and outstanding common shares shall not include any common
shares issued by us after the date of the consummation of this offering except to the extent such common shares were issued as part of an overallotment sale in
connection with this offering or pursuant to one of
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our share option plans or otherwise issued to employees or other persons in consideration for services performed for us.
Transfer of Common Shares. Subject to the restrictions set out below and the provisions above in respect of Class C common shares, any of our
shareholders may transfer all or any of his or her common shares by an instrument of transfer in the usual or common form or any other form approved by our
board of directors.
Upon any sale, pledge, transfer, assignment or disposition of Class C common shares to any person or entity which is not a Ligang Zhang Affiliate, the
Class C common shares that are sold, pledged, transferred, assigned or disposed of shall automatically convert into an equal number of Class A common shares.
If a company holding Class C Common Shares ceases to be at least 66 2/3% owned by Mr. Ligang Zhang or a Ligang Zhang Affiliate, the Class C
Common Shares held by such company shall automatically convert into an equal number of Class A Common Shares.
Our board of directors may, in its absolute discretion, decline to register any transfer of any common share which is not fully paid up or on which we have a
lien. Our board of directors may also decline to register any transfer of any common share unless:
•

the instrument of transfer is lodged with us, accompanied by the certificate for the common shares to which it relates and such other evidence as our
board of directors may reasonably require to show the right of the transferor to make the transfer;

•

the instrument of transfer is in respect of only one class of common shares;

•

the instrument of transfer is properly stamped, if required;

•

in the case of a transfer to joint holders, the number of joint holders to whom the common share is to be transferred does not exceed four; and

•

a fee of such maximum sum as Nasdaq may determine to be payable or such lesser sum as our directors may from time to time require is paid to us in
respect thereof.

If our directors refuse to register a transfer they shall, within three months after the date on which the instrument of transfer was lodged, send to each of the
transferor and the transferee notice of such refusal.
The registration of transfers may, after compliance with any notice required of Nasdaq, be suspended and the register closed at such times and for such
periods as our board of directors may from time to time determine, provided, however, that the registration of transfers shall not be suspended nor the register
closed for more than 30 days in any year as our board may determine.
Liquidation. On a return of capital on winding up or otherwise (other than on conversion, redemption or purchase of common shares), assets available for
distribution among the holders of common shares shall be distributed among the holders of the common shares on a pro rata basis. If our assets available for
distribution are insufficient to repay all of the paid-up capital, the assets will be distributed so that the losses are borne by our shareholders proportionately. Any
distribution of assets or capital to a holder of a Class A common share and a holder of a Class C common share will be the same in any liquidation event.
Calls on Common Shares and Forfeiture of Common Shares. Our board of directors may from time to time make calls upon shareholders for any
amounts unpaid on their common shares in a notice served to such shareholders at least 14 clear days prior to the specified time of payment. The common shares
that have been called upon and remain unpaid are subject to forfeiture.
Redemption of Common Shares. The Companies Law and our post-offering amended and restated articles of association permit us to purchase our own
shares. In accordance with our post-offering amended and restated
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articles of association and provided the necessary shareholders or board approval have been obtained, we may issue shares on terms that are subject to
redemption, at our option or at the option of the holders of these shares, on such terms and in such manner, including out of capital, as may be determined by our
board of directors.
Variations of Rights of Shares. All or any of the special rights attached to any class of shares may, subject to the provisions of the Companies Law, be
varied with the written consent of the holders of a majority of the issued shares of that class or with the sanction of a special resolution passed at a general
meeting of the holders of the shares of that class. The rights conferred upon the holders of the shares of any class issued shall not, unless otherwise expressly
provided by the terms of issue of the shares of that class, be deemed to be varied by the creation or issue of further shares ranking pari passu with such existing
class of shares.
Inspection of Books and Records. Holders of our common shares have no general right under Cayman Islands law to inspect or obtain copies of our list of
shareholders or our corporate records. However, we will provide our shareholders with annual audited financial statements. See “Where You Can Find Additional
Information.”
Issuance of Additional Shares. Our post-offering amended and restated memorandum of association authorizes our board of directors to issue additional
common shares from time to time as our board of directors shall determine, to the extent of available authorized but unissued shares.
Our post-offering amended and restated memorandum of association also authorizes our board of directors to establish from time to time one or more series
of preference shares and to determine, with respect to any series of preference shares, the terms and rights of that series, including:
•

the designation of the series;

•

the number of shares of the series;

•

the dividend rights, dividend rates, conversion rights, voting rights; and

•

the rights and terms of redemption and liquidation preferences.

Our board of directors may issue preference shares without action by our shareholders to the extent authorized but unissued. Issuance of these shares may
dilute the voting power of holders of common shares.
Anti-Takeover Provisions. Some provisions of our post-offering amended and restated memorandum and articles of association may discourage, delay or
prevent a change of control of our company or management that shareholders may consider favorable, including provisions that authorize our board of directors
to issue preference shares in one or more series and to designate the price, rights, preferences, privileges and restrictions of such preference shares without any
further vote or action by our shareholders.
Exempted Company. We are an exempted company with limited liability under the Companies Law. The Companies Law distinguishes between ordinary
resident companies and exempted companies. Any company that is registered in the Cayman Islands but conducts business mainly outside of the Cayman Islands
may apply to be registered as an exempted company. The requirements for an exempted company are essentially the same as for an ordinary company except that
an exempted company:
•

does not have to file an annual return of its shareholders with the Registrar of Companies;

•

is not required to open its register of members for inspection;

•

does not have to hold an annual general meeting;

•

may issue negotiable or bearer shares or shares with no par value;

•

may obtain an undertaking against the imposition of any future taxation (such undertakings are usually given for 20 years in the first instance);
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•

may register by way of continuation in another jurisdiction and be deregistered in the Cayman Islands;

•

may register as a limited duration company; and

•

may register as a segregated portfolio company.

“Limited liability” means that the liability of each shareholder is limited to the amount unpaid by the shareholder on the shares of the company.
Registration Rights
Pursuant to the amended and restated shareholders agreement dated October 11, 2013, we have granted certain registration rights to holders of our
registrable securities, which include our Series A preferred shares, Series B preferred shares, Series C-1 preferred shares, Series C-2 preferred shares, Series D-1
preferred shares, Series E preferred shares, Series F-1 preferred shares and Series F-2 preferred shares. Set forth below is a description of the registration rights
granted under the amended and restated shareholders agreement.
Demand Registration Rights
At any time commencing six months after the closing of this offering, holders of at least 15% of the Class A common shares issued upon conversion of the
registrable securities have the right to demand that we file a registration statement covering the registration of at least 15% of the Class A common shares issued
upon conversion of the registrable securities then held by such demanding holders. We, however, are not obligated to effect more than three such demand
registrations initiated by the holders of registrable securities, except that the sale of all the registrable securities is not consummated due to any reason other than
action or inaction of the registrable securities holders, which shall not be deemed to constitute a demand registration. Furthermore, we are not obligated to
proceed with a registration if we have already effected a registration within the previous six months. We have the right to defer filing of a registration statement
for up to 90 days if our board of directors determines in good faith that the filing of a registration statement would be materially detrimental to us, provided that
within the past 12 months we have not already exercised this right.
Form F-3 registration rights
Holders of registrable securities have the right to request that we file a registration statement under Form F-3. We have the right to defer the filing of a
registration statement for up to 90 days if we furnish to the holders of registrable securities requesting such registration a certificate signed by our chief executive
officer stating that, in the good faith judgment of our board of directors, it would be seriously detrimental to us and our shareholders, for such registration
statement to be filed, provided that we may not utilize this deferral right more than once in any 12-month period.
Piggyback Registration Rights
If we propose to file a registration statement for a public offering of our securities, we must offer holders of registrable securities the opportunity to include
all or any part of their securities in this registration. We are not required to register the registrable securities of a holder unless such holder’s registrable securities
are included in the underwriting and such holder enters into an underwriting agreement with the underwriters selected by us and under the terms as have been
agreed upon between us and the underwriters. The underwriters of any underwritten offering may exclude up to 75% of the number of registrable securities from
being included in the applicable registration statement so long as such exclusion is justified.
Expenses of Registration
We will pay all expenses relating to any demand, piggyback or Form F-3 registration, except that shareholders shall bear underwriter’s discount or selling
commission relating to registration and sale of their
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securities. We will not be required to pay for any expenses of any registration proceeding begun pursuant to demand registration rights, if the registration request
is subsequently withdrawn at the request of the holders of a majority in voting power of the registrable securities held by the holders that requested the
registration.
Differences in Corporate Law
The Companies Law is modeled after that of English law but does not follow many recent English law statutory enactments. In addition, the Companies
Law differs from laws applicable to United States corporations and their shareholders. Set forth below is a summary of the significant differences between the
provisions of the Companies Law applicable to us and the laws applicable to companies incorporated in the State of Delaware.
Mergers and Similar Arrangements. A merger of two or more constituent companies under Cayman Islands law requires a plan of merger or consolidation
to be approved by the directors of each constituent company and authorization by (a) a special resolution of the shareholders and (b) such other authorization, if
any, as may be specified in such constituent company’s articles of association.
A merger between a Cayman parent company and its Cayman subsidiary or subsidiaries does not require authorization by a resolution of shareholders of
that Cayman subsidiary if a copy of the plan of merger is given to every member of that Cayman subsidiary to be merged unless that member agrees otherwise.
For this purpose a subsidiary is a company of which at least ninety percent (90%) of the issued shares entitled to vote are owned by the parent company.
The consent of each holder of a fixed or floating security interest over a constituent company is required unless this requirement is waived by a court in the
Cayman Islands.
Save in certain circumstances, a dissentient shareholder of a Cayman constituent company is entitled to payment of the fair value of his shares upon
dissenting to a merger or consolidation. The exercise of appraisal rights will preclude the exercise of any other rights save for the right to seek relief on the
grounds that the merger or consolidation is void or unlawful.
In addition, there are statutory provisions that facilitate the reconstruction and amalgamation of companies, provided that the arrangement is approved by a
majority in number of each class of shareholders and creditors with whom the arrangement is to be made, and who must in addition represent three-fourths in
value of each such class of shareholders or creditors, as the case may be, that are present and voting either in person or by proxy at a meeting, or meetings,
convened for that purpose. The convening of the meetings and subsequently the arrangement must be sanctioned by the Grand Court of the Cayman Islands.
While a dissenting shareholder has the right to express to the court the view that the transaction ought not to be approved, the court can be expected to approve
the arrangement if it determines that:
•

the statutory provisions as to the required majority vote have been met;

•

the shareholders have been fairly represented at the meeting in question and the statutory majority are acting bona fide without coercion of the
minority to promote interests adverse to those of the class;

•

the arrangement is such that may be reasonably approved by an intelligent and honest man of that class acting in respect of his interest; and

•

the arrangement is not one that would more properly be sanctioned under some other provision of the Companies Law.

When a takeover offer is made and accepted by holders of 90.0% of the shares within four months, the offeror may, within a two-month period
commencing on the expiration of such four month period, require the holders of the remaining shares to transfer such shares on the terms of the offer. An
objection can be made to the Grand Court of the Cayman Islands but this is unlikely to succeed in the case of an offer which has been so approved unless there is
evidence of fraud, bad faith or collusion.
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If an arrangement and reconstruction is thus approved, the dissenting shareholder would have no rights comparable to appraisal rights, which would
otherwise ordinarily be available to dissenting shareholders of Delaware corporations, providing rights to receive payment in cash for the judicially determined
value of the shares.
Shareholders’ Suits. In principle, we will normally be the proper plaintiff and as a general rule a derivative action may not be brought by a minority
shareholder. However, based on English authorities, which would in all likelihood be of persuasive authority in the Cayman Islands, there are exceptions to the
foregoing principle, including when:
•

a company acts or proposes to act illegally or ultra vires;

•

the act complained of, although not ultra vires, could only be effected duly if authorized by more than a simple majority vote that has not been
obtained; and

•

those who control the company are perpetrating a “fraud on the minority.”

Indemnification of Directors and Executive Officers and Limitation of Liability. Cayman Islands law does not limit the extent to which a company’s
memorandum and articles of association may provide for indemnification of officers and directors, except to the extent any such provision may be held by the
Cayman Islands courts to be contrary to public policy, such as to provide indemnification against civil fraud or the consequences of committing a crime. Our postoffering amended and restated memorandum and articles of association permit indemnification of officers and directors for losses, damages, costs and expenses
incurred in their capacities as such unless such losses or damages arise from dishonesty or fraud of such directors or officers. This standard of conduct is generally
the same as permitted under the Delaware General Corporation Law for a Delaware corporation. In addition, we have entered into indemnification agreements
with our directors and executive officers that provide such persons with additional indemnification beyond that provided in our post-offering amended and
restated memorandum and articles of association.
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to our directors, officers or persons controlling us under the
foregoing provisions, we have been informed that in the opinion of the SEC, such indemnification is against public policy as expressed in the Securities Act and
is therefore unenforceable.
Directors’ Fiduciary Duties. Under Delaware corporate law, a director of a Delaware corporation has a fiduciary duty to the corporation and its
shareholders. This duty has two components: the duty of care and the duty of loyalty. The duty of care requires that a director act in good faith, with the care that
an ordinarily prudent person would exercise under similar circumstances. Under this duty, a director must inform himself of, and disclose to shareholders, all
material information reasonably available regarding a significant transaction. The duty of loyalty requires that a director acts in a manner he reasonably believes
to be in the best interests of the corporation. He must not use his corporate position for personal gain or advantage. This duty prohibits self-dealing by a director
and mandates that the best interest of the corporation and its shareholders take precedence over any interest possessed by a director, officer or controlling
shareholder and not shared by the shareholders generally. In general, actions of a director are presumed to have been made on an informed basis, in good faith and
in the honest belief that the action taken was in the best interests of the corporation. However, this presumption may be rebutted by evidence of a breach of one of
the fiduciary duties. Should such evidence be presented concerning a transaction by a director, the director must prove the procedural fairness of the transaction,
and that the transaction was of fair value to the corporation.
As a matter of Cayman Islands law, a director of a Cayman Islands company is in the position of a fiduciary with respect to the company and therefore it is
considered that he or she owes the following duties to the company — a duty to act bona fide in the best interests of the company, a duty not to make a profit
based on his or her position as director (unless the company permits him or her to do so) and a duty not to put himself or
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herself in a position where the interests of the company conflict with his or her personal interest or his or her duty to a third party. A director of a Cayman Islands
company owes to the company a duty to act with skill and care. It was previously considered that a director need not exhibit in the performance of his or her
duties a greater degree of skill than may reasonably be expected from a person of his or her knowledge and experience. However, English and Commonwealth
courts have moved towards an objective standard with regard to the required skill and care and these authorities are likely to be followed in the Cayman Islands.
Shareholder Action by Written Consent. Under the Delaware General Corporation Law, a corporation may eliminate the right of shareholders to act by
written consent by amendment to its certificate of incorporation. Our post-offering amended and restated articles of association provide that shareholders may not
approve corporate matters by way of a unanimous written resolution signed by or on behalf of each shareholder.
Shareholder Proposals. Under the Delaware General Corporation Law, a shareholder has the right to put any proposal before the annual meeting of
shareholders, provided it complies with the notice provisions in the governing documents. A special meeting may be called by the board of directors or any other
person authorized to do so in the governing documents, but shareholders may be precluded from calling special meetings.
Cayman Islands law does not provide shareholders any right to put proposal before a meeting or requisition a general meeting. However, these rights may
be provided in articles of association. Our post-offering amended and restated articles of association allow our shareholders holding not less than one-third of all
voting power of our share capital in issue to requisition a shareholder’s meeting. Other than this right to requisition a shareholders’ meeting, our post-offering
amended and restated articles of association do not provide our shareholders other right to put proposal before a meeting. As an exempted Cayman Islands
company, we are not obliged by law to call shareholders’ annual general meetings.
Cumulative Voting. Under the Delaware General Corporation Law, cumulative voting for elections of directors is not permitted unless the corporation’s
certificate of incorporation specifically provides for it. Cumulative voting potentially facilitates the representation of minority shareholders on a board of directors
since it permits the minority shareholder to cast all the votes to which the shareholder is entitled on a single director, which increases the shareholder’s voting
power with respect to electing such director. There are no prohibitions in relation to cumulative voting under the laws of the Cayman Islands but our post-offering
amended and restated articles of association do not provide for cumulative voting. As a result, our shareholders are not afforded any less protections or rights on
this issue than shareholders of a Delaware corporation.
Removal of Directors. Under the Delaware General Corporation Law, a director of a corporation with a classified board may be removed only for cause
with the approval of a majority of the outstanding shares entitled to vote, unless the certificate of incorporation provides otherwise. Under our post-offering
amended and restated articles of association, directors may be removed with or without cause, by an ordinary resolution of our shareholders.
Transactions with Interested Shareholders. The Delaware General Corporation Law contains a business combination statute applicable to Delaware
corporations whereby, unless the corporation has specifically elected not to be governed by such statute by amendment to its certificate of incorporation, it is
prohibited from engaging in certain business combinations with an “interested shareholder” for three years following the date that such person becomes an
interested shareholder. An interested shareholder generally is a person or a group who or which owns or owned 15% or more of the target’s outstanding voting
share within the past three years. This has the effect of limiting the ability of a potential acquirer to make a two-tiered bid for the target in which all shareholders
would not be treated equally. The statute does not apply if, among other things, prior to the date on which such shareholder becomes an interested shareholder, the
board of directors approves either the business combination or the transaction which resulted in the person becoming an interested shareholder. This encourages
any potential acquirer of a Delaware corporation to negotiate the terms of any acquisition transaction with the target’s board of directors.
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Cayman Islands law has no comparable statute. As a result, we cannot avail ourselves of the types of protections afforded by the Delaware business
combination statute. However, although Cayman Islands law does not regulate transactions between a company and its significant shareholders, it does provide
that such transactions must be entered into bona fide in the best interests of the company and not with the effect of constituting a fraud on the minority
shareholders.
Dissolution; Winding up. Under the Delaware General Corporation Law, unless the board of directors approves the proposal to dissolve, dissolution must
be approved by shareholders holding 100% of the total voting power of the corporation. Only if the dissolution is initiated by the board of directors may it be
approved by a simple majority of the corporation’s outstanding shares. Delaware law allows a Delaware corporation to include in its certificate of incorporation a
supermajority voting requirement in connection with dissolutions initiated by the board. Under Cayman Islands law, a company may be wound up by either an
order of the courts of the Cayman Islands or by a special resolution of its members or, if the company is unable to pay its debts as they fall due, by an ordinary
resolution of its members. The court has authority to order winding up in a number of specified circumstances including where it is, in the opinion of the court,
just and equitable to do so. Under the Companies Law and our post-offering amended and restated articles of association, our company may be dissolved,
liquidated or wound up by a special resolution of our shareholders.
Variation of Rights of Shares. Under the Delaware General Corporation Law, a corporation may vary the rights of a class of shares with the approval of a
majority of the outstanding shares of such class, unless the certificate of incorporation provides otherwise. Under Cayman Islands law and our post-offering
amended and restated articles of association, if our share capital is divided into more than one class of shares, we may vary the rights attached to any class with
the written consent of the holders of a majority of the issued shares of that class or with the sanction of a special resolution passed at a general meeting of the
holders of the shares of that class.
Amendment of Governing Documents. Under the Delaware General Corporation Law, a corporation’s governing documents may be amended with the
approval of a majority of the outstanding shares entitled to vote, unless the certificate of incorporation provides otherwise. As permitted by Cayman Islands law,
our post-offering amended and restated memorandum and articles of association may only be amended with a special resolution of our shareholders.
Rights of Non-resident or Foreign Shareholders. There are no limitations imposed by our post-offering amended and restated memorandum and articles
of association on the rights of non-resident or foreign shareholders to hold or exercise voting rights on our shares. In addition, there are no provisions in our postoffering amended and restated memorandum and articles of association governing the ownership threshold above which shareholder ownership must be disclosed.
History of Securities Issuances and Transfers
See “Related Party Transactions — Private Placement.”
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DESCRIPTION OF AMERICAN DEPOSITARY SHARES
American Depositary Receipts
JPMorgan Chase Bank, N.A., as depositary will issue the ADSs which you will be entitled to receive in this offering. Each ADS will represent an
ownership interest in
Class A common shares which we will deposit with the custodian, as agent of the depositary, under the deposit agreement among
ourselves, the depositary and yourself as an ADR holder. In the future, each ADS will also represent any securities, cash or other property deposited with the
depositary but which they have not distributed directly to you. Unless certificated ADRs are specifically requested by you, all ADSs will be issued on the books
of our depositary in book-entry form and periodic statements will be mailed to you which reflect your ownership interest in such ADSs. In our description,
references to American depositary receipts, or ADRs, shall include the statements you will receive which reflect your ownership of ADSs.
The depositary’s office is located at 1 Chase Manhattan Plaza, Floor 58, New York, NY, 10005-1401.
You may hold ADSs either directly or indirectly through your broker or other financial institution. If you hold ADSs directly, by having an ADS registered
in your name on the books of the depositary, you are an ADR holder. This description assumes you hold your ADSs directly. If you hold the ADSs through your
broker or financial institution nominee, you must rely on the procedures of such broker or financial institution to assert the rights of an ADR holder described in
this section. You should consult with your broker or financial institution to find out what those procedures are.
As an ADR holder, we will not treat you as a shareholder of ours and you will not have any shareholder rights. Cayman Island law governs shareholder
rights. Because the depositary or its nominee will be the shareholder of record for the shares represented by all outstanding ADSs, shareholder rights rest with
such record holder. Your rights are those of an ADR holder. Such rights derive from the terms of the deposit agreement to be entered into among us, the
depositary and all registered holders from time to time of ADSs issued under the deposit agreement. The obligations of the depositary and its agents are also set
out in the deposit agreement. Because the depositary or its nominee will actually be the registered owner of the shares, you must rely on it to exercise the rights of
a shareholder on your behalf. The deposit agreement and the ADSs are governed by New York law. Under the deposit agreement, as an ADR holder, you agree
that any legal suit, action or proceeding against or involving us or the depositary, arising out of or based upon the deposit agreement or transactions contemplated
thereby, may only be instituted in a state or federal court in New York, New York, and you irrevocably waive any objection which you may have to the laying of
venue of any such proceeding and irrevocably submit to the exclusive jurisdiction of such courts in any such suit, action or proceeding.
The following is a summary of what we believe to be the material terms of the deposit agreement. Notwithstanding this, because it is a summary, it may not
contain all the information that you may otherwise deem important. For more complete information, you should read the entire deposit agreement and the form of
ADR which contains the terms of your ADSs. You can read a copy of the deposit agreement which is filed as an exhibit to the registration statement of which this
prospectus forms a part. You may also obtain a copy of the deposit agreement at the SEC’s Public Reference Room which is located at 100 F Street, NE,
Washington, DC 20549. You may obtain information on the operation of the Public Reference Room by calling the SEC at 1-800-732-0330. You may also find
the registration statement and the attached deposit agreement on the SEC’s website at http://www.sec.gov.
Share Dividends and Other Distributions
How will I receive dividends and other distributions on the shares underlying my ADSs?
We may make various types of distributions with respect to our securities. The depositary has agreed that, to the extent practicable, it will pay to you the
cash dividends or other distributions it or the custodian receives on
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shares or other deposited securities, after converting any cash received into U.S. dollars (if it determines such conversion may be made on a reasonable basis) and,
in all cases, making any necessary deductions provided for in the deposit agreement. The depositary may utilize a division, branch or affiliate of JPMorgan Chase
Bank, N.A. to direct, manage and/or execute any public and/or private sale of securities under the deposit agreement. Such division, branch and/or affiliate may
charge the depositary a fee in connection with such sales, which fee is considered an expense of the depositary. You will receive these distributions in proportion
to the number of underlying securities that your ADSs represent.
Except as stated below, the depositary will deliver such distributions to ADR holders in proportion to their interests in the following manner:
•

Cash. The depositary will distribute any U.S. dollars available to it resulting from a cash dividend or other cash distribution or the net proceeds of
sales of any other distribution or portion thereof (to the extent applicable), on an averaged or other practicable basis, subject to (i) appropriate
adjustments for taxes withheld, (ii) such distribution being impermissible or impracticable with respect to certain registered ADR holders, and
(iii) deduction of the depositary’s and/or its agents’ expenses in (1) converting any foreign currency to U.S. dollars to the extent that it determines
that such conversion may be made on a reasonable basis, (2) transferring foreign currency or U.S. dollars to the United States by such means as the
depositary may determine to the extent that it determines that such transfer may be made on a reasonable basis, (3) obtaining any approval or license
of any governmental authority required for such conversion or transfer, which is obtainable at a reasonable cost and within a reasonable time and
(4) making any sale by public or private means in any commercially reasonable manner. If exchange rates fluctuate during a time when the
depositary cannot convert a foreign currency, you may lose some or all of the value of the distribution.

•

Shares. In the case of a distribution in shares, the depositary will issue additional ADRs to evidence the number of ADSs representing such shares.
Only whole ADSs will be issued. Any shares which would result in fractional ADSs will be sold and the net proceeds will be distributed in the same
manner as cash to the ADR holders entitled thereto.

•

Rights to receive additional shares. In the case of a distribution of rights to subscribe for additional shares or other rights, if we timely provide
evidence satisfactory to the depositary that it may lawfully distribute such rights, the depositary will distribute warrants or other instruments in the
discretion of the depositary representing such rights. However, if we do not timely furnish such evidence, the depositary may:
•

sell such rights if practicable and distribute the net proceeds in the same manner as cash to the ADR holders entitled thereto; or

•

if it is not practicable to sell such rights by reason of the non-transferability of the rights, limited markets therefor, their short duration or
otherwise, do nothing and allow such rights to lapse, in which case ADR holders will receive nothing and the rights may lapse.

We have no obligation to file a registration statement under the Securities Act in order to make any rights available to ADR holders.
•

Other Distributions. In the case of a distribution of securities or property other than those described above, the depositary may either (i) distribute
such securities or property in any manner it deems equitable and practicable or (ii) to the extent the depositary deems distribution of such securities
or property not to be equitable and practicable, sell such securities or property and distribute any net proceeds in the same way it distributes cash.

•

Elective Distributions. In the case of a dividend payable at the election of our shareholders in cash or in additional shares, we will notify the
depositary at least 30 days prior to the proposed distribution stating whether or not we wish such elective distribution to be made available to ADR
holders. The depositary shall make such elective distribution available to ADR holders only if (i) we shall have
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timely requested that the elective distribution is available to ADR holders, (ii) the depositary shall have determined that such distribution is
reasonably practicable and (iii) the depositary shall have received satisfactory documentation within the terms of the deposit agreement including any
legal opinions of counsel that the depositary in its reasonable discretion may request. If the above conditions are not satisfied, the depositary shall, to
the extent permitted by law, distribute to the ADR holders, on the basis of the same determination as is made in the local market in respect of the
shares for which no election is made, either (x) cash or (y) additional ADSs representing such additional shares. If the above conditions are satisfied,
the depositary shall establish procedures to enable ADR holders to elect the receipt of the proposed dividend in cash or in additional ADSs. There
can be no assurance that ADR holders generally, or any ADR holder in particular, will be given the opportunity to receive elective distributions on
the same terms and conditions as the holders of shares.
If the depositary determines in its discretion that any distribution described above is not practicable with respect to any specific registered ADR holder, the
depositary may choose any method of distribution that it deems practicable for such ADR holder, including the distribution of foreign currency, securities or
property, or it may retain such items, without paying interest on or investing them, on behalf of the ADR holder as deposited securities, in which case the ADSs
will also represent the retained items.
Any U.S. dollars will be distributed by checks drawn on a bank in the United States for whole dollars and cents. Fractional cents will be withheld without
liability and dealt with by the depositary in accordance with its then current practices.
The depositary is not responsible if it decides that it is unlawful or not reasonably practicable to make a distribution available to any ADR holders.
There can be no assurance that the depositary will be able to convert any currency at a specified exchange rate or sell any property, rights, shares or other
securities at a specified price, nor that any of such transactions can be completed within a specified time period.
Deposit, Withdrawal and Cancellation
How does the depositary issue ADSs?
The depositary will issue ADSs if you or your broker deposit shares or evidence of rights to receive shares with the custodian and pay the fees and
expenses owing to the depositary in connection with such issuance. In the case of the ADSs to be issued under this prospectus, we will arrange with the
underwriters named herein to deposit such shares.
Shares deposited in the future with the custodian must be accompanied by certain delivery documentation and shall, at the time of such deposit, be
registered in the name of JPMorgan Chase Bank, N.A., as depositary for the benefit of holders of ADRs or in such other name as the depositary shall direct.
The custodian will hold all deposited shares (including those being deposited by or on our behalf in connection with the offering to which this prospectus
relates) for the account of the depositary. ADR holders thus have no direct ownership interest in the shares and only have such rights as are contained in the
deposit agreement. The custodian will also hold any additional securities, property and cash received on or in substitution for the deposited shares. The deposited
shares and any such additional items are referred to as “deposited securities.”
Upon each deposit of shares, receipt of related delivery documentation and compliance with the other provisions of the deposit agreement, including the
payment of the fees and charges of the depositary and any taxes or other fees or charges owing, the depositary will issue an ADR or ADRs in the name or upon
the order of
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the person entitled thereto evidencing the number of ADSs to which such person is entitled. All of the ADSs issued will, unless specifically requested to the
contrary, be part of the depositary’s direct registration system, and a registered holder will receive periodic statements from the depositary which will show the
number of ADSs registered in such holder’s name. An ADR holder can request that the ADSs not be held through the depositary’s direct registration system and
that a certificated ADR be issued.
How do ADR holders cancel an ADS and obtain deposited securities?
When you turn in your ADR certificate at the depositary’s office, or when you provide proper instructions and documentation in the case of direct
registration ADSs, the depositary will, upon payment of certain applicable fees, charges and taxes, deliver the underlying shares to you or upon your written
order. Delivery of deposited securities in certificated form will be made at the custodian’s office. At your risk, expense and request, the depositary may deliver
deposited securities at such other place as you may request.
The depositary may only restrict the withdrawal of deposited securities in connection with:
•

temporary delays caused by closing our transfer books or those of the depositary or the deposit of shares in connection with voting at a shareholders’
meeting, or the payment of dividends;

•

the payment of fees, taxes and similar charges; or

•

compliance with any U.S. or foreign laws or governmental regulations relating to the ADRs or to the withdrawal of deposited securities.

This right of withdrawal may not be limited by any other provision of the deposit agreement.
Record Dates
The depositary may, after consultation with us if practicable, fix record dates for the determination of the registered ADR holders who will be entitled (or
obligated, as the case may be):
•

to receive any distribution on or in respect of shares,

•

to give instructions for the exercise of voting rights at a meeting of holders of shares,

•

to pay the fee assessed by the depositary for administration of the ADR program and for any expenses as provided for in the ADR,

•

to receive any notice or to act in respect of other matters

all subject to the provisions of the deposit agreement.
Voting Rights
How do I vote?
If you are an ADR holder and the depositary asks you to provide it with voting instructions, you may instruct the depositary how to exercise the voting
rights for the shares which underlie your ADSs. As soon as practicable after receiving notice of any meeting or solicitation of consents or proxies from us, the
depositary will distribute to the registered ADR holders a notice stating such information as is contained in the voting materials received by the depositary and
describing how you may instruct the depositary to exercise the voting rights for the shares which underlie your ADSs, including instructions for giving a
discretionary proxy to a person designated by us. For instructions to be valid, the depositary must receive them in the manner and on or before the date specified.
The depositary will try, as far as is practical, subject to the provisions of and governing the underlying shares or other deposited securities, to vote or to have its
agents vote the shares or other deposited
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securities as you instruct. The depositary will only vote or attempt to vote as you instruct. Holders are strongly encouraged to forward their voting instructions to
the depositary as soon as possible. Voting instructions will not be deemed to be received until such time as the ADR department responsible for proxies and
voting has received such instructions notwithstanding that such instructions may have been physically received by the depositary prior to such time. The
depositary will not itself exercise any voting discretion. Furthermore, neither the depositary nor its agents are responsible for any failure to carry out any voting
instructions, for the manner in which any vote is cast or for the effect of any vote. Notwithstanding anything contained in the deposit agreement or any ADR, the
depositary may, to the extent not prohibited by law or regulations, or by the requirements of the stock exchange on which the ADSs are listed, in lieu of
distribution of the materials provided to the depositary in connection with any meeting of, or solicitation of consents or proxies from, holders of deposited
securities, distribute to the registered holders of ADRs a notice that provides such holders with, or otherwise publicizes to such holders, instructions on how to
retrieve such materials or receive such materials upon request (i.e., by reference to a website containing the materials for retrieval or a contact for requesting
copies of the materials).
We have advised the depositary that under the Cayman Islands law and our constituent documents, each as in effect as of the date of the deposit agreement,
voting at any meeting of shareholders is by show of hands unless a poll is (before or on the declaration of the results of the show of hands) demanded. In the event
that voting on any resolution or matter is conducted on a show of hands basis in accordance with our constituent documents, the depositary will refrain from
voting and the voting instructions (or the deemed voting instructions, as set out above) received by the depositary from holders shall lapse. The depositary will
not demand a poll or join in demanding a poll, whether or not requested to do so by holders of ADSs. There is no guarantee that you will receive voting materials
in time to instruct the depositary to vote and it is possible that you, or persons who hold their ADSs through brokers, dealers or other third parties, will not have
the opportunity to exercise a right to vote.
Reports and Other Communications
Will ADR holders be able to view our reports?
The depositary will make available for inspection by ADR holders at the offices of the depositary and the custodian the deposit agreement, the provisions
of or governing deposited securities, and any written communications from us which are both received by the custodian or its nominee as a holder of deposited
securities and made generally available to the holders of deposited securities.
Additionally, if we make any written communications generally available to holders of our shares, and we furnish copies thereof (or English translations or
summaries) to the depositary, it will distribute the same to registered ADR holders.
Fees and Expenses
What fees and expenses will I be responsible for paying?
The depositary may charge each person to whom ADSs are issued, including, without limitation, issuances against deposits of shares, issuances in respect
of share distributions, rights and other distributions, issuances pursuant to a stock dividend or stock split declared by us or issuances pursuant to a merger,
exchange of securities or any other transaction or event affecting the ADSs or deposited securities, and each person surrendering ADSs for withdrawal of
deposited securities or whose ADRs are cancelled or reduced for any other reason, $5.00 for each 100 ADSs (or any portion thereof) issued, delivered, reduced,
cancelled or surrendered, as the case may be. The depositary may sell (by public or private sale) sufficient securities and property received in respect of a share
distribution, rights and/or other distribution prior to such deposit to pay such charge.
The following additional charges shall be incurred by the ADR holders, by any party depositing or withdrawing shares or by any party surrendering ADSs
or to whom ADSs are issued (including, without
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limitation, issuance pursuant to a stock dividend or stock split declared by us or an exchange of stock regarding the ADSs or the deposited securities or a
distribution of ADSs), whichever is applicable:
•

a fee of U.S.$1.50 per ADR or ADRs for transfers of certificated or direct registration ADRs;

•

a fee of up to U.S.$0.05 per ADS for any cash distribution made pursuant to the deposit agreement;

•

a fee of up to U.S.$0.05 per ADS per calendar year (or portion thereof) for services performed by the depositary in administering the ADRs (which
fee may be charged on a periodic basis during each calendar year and shall be assessed against holders of ADRs as of the record date or record dates
set by the depositary during each calendar year and shall be payable in the manner described in the next succeeding provision);

•

a fee for the reimbursement of such fees, charges and expenses as are incurred by the depositary and/or any of its agents (including, without
limitation, the custodian and expenses incurred on behalf of holders in connection with compliance with foreign exchange control regulations or any
law or regulation relating to foreign investment) in connection with the servicing of the shares or other deposited securities, the sale of securities
(including, without limitation, deposited securities), the delivery of deposited securities or otherwise in connection with the depositary’s or its
custodian’s compliance with applicable law, rule or regulation (which fees and charges shall be assessed on a proportionate basis against holders as
of the record date or dates set by the depositary and shall be payable at the sole discretion of the depositary by billing such holders or by deducting
such charge from one or more cash dividends or other cash distributions);

•

a fee for the distribution of securities (or the sale of securities in connection with a distribution), such fee being in an amount equal to the fee for the
execution and delivery of ADSs which would have been charged as a result of the deposit of such securities (treating all such securities as if they
were shares) but which securities or the net cash proceeds from the sale thereof are instead distributed by the depositary to those holders entitled
thereto;

•

stock transfer or other taxes and other governmental charges;

•

cable, telex and facsimile transmission and delivery charges incurred at your request in connection with the deposit or delivery of shares;

•

transfer or registration fees for the registration of transfer of deposited securities on any applicable register in connection with the deposit or
withdrawal of deposited securities;

•

in connection with the conversion of foreign currency into U.S. dollars, JPMorgan Chase Bank, N.A. shall deduct out of such foreign currency the
fees and expenses charged by it and/or its agent (which may be a division, branch or affiliate) so appointed in connection with such conversion; and

•

fees of any division, branch or affiliate of the depositary utilized by the depositary to direct, manage and/or execute any public and/or private sale of
securities under the deposit agreement.

We will pay all other charges and expenses of the depositary and any agent of the depositary (except the custodian) pursuant to agreements from time to
time between us and the depositary. The charges described above may be amended from time to time by agreement between us and the depositary.
Our depositary has agreed to reimburse us for certain expenses we incur that are related to establishment and maintenance of the ADR program upon such
terms and conditions as we and the depositary may agree from time to time. The Depositary may make available to us a set amount or a portion of the depositary
fees charged in respect of the ADR program or otherwise upon such terms and conditions as we and the Depositary may agree from time to time. The depositary
collects its fees for issuance and cancellation of ADSs directly from investors depositing shares or surrendering ADSs for the purpose of withdrawal or from
intermediaries acting for them. The depositary collects fees for making distributions to investors by deducting those fees from the amounts distributed or by
selling a portion of distributable property to pay the fees. The depositary may collect its annual
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fee for depositary services by deduction from cash distributions, or by directly billing investors, or by charging the book-entry system accounts of participants
acting for them. The depositary will generally set off the amounts owing from distributions made to holders of ADSs. If, however, no distribution exists and
payment owing is not timely received by the depositary, the depositary may refuse to provide any further services to holders that have not paid those fees and
expenses owing until such fees and expenses have been paid. At the discretion of the depositary, all fees and charges owing under the deposit agreement are due
in advance and/or when declared owing by the depositary.
The fees and charges you may be required to pay may vary over time and may be changed by us and by the depositary. You will receive prior notice of the
increase in any such fees and charges.
Payment of Taxes
ADR holders must pay any tax or other governmental charge payable by the custodian or the depositary on any ADS or ADR, deposited security or
distribution. If an ADR holder owes any tax or other governmental charge, the depositary may (i) deduct the amount thereof from any cash distributions, or
(ii) sell deposited securities (by public or private sale) and deduct the amount owing from the net proceeds of such sale. In either case the ADR holder remains
liable for any shortfall. Additionally, if any taxes or other governmental charges (including any penalties and/or interest) shall become payable by or on behalf of
the custodian or the depositary with respect to any ADR, any deposited securities represented by the ADSs evidenced thereby or any distribution thereon,
including, without limitation, any PRC income tax, such tax or other governmental charge shall be paid by the holder thereof to the depositary and by holding or
having held an ADR the holder and all prior holders thereof, jointly and severally, agree to indemnify, defend and save harmless each of the depositary and its
agents in respect thereof. If any tax or governmental charge is unpaid, the depositary may also refuse to effect any registration, registration of transfer, split-up or
combination of deposited securities or withdrawal of deposited securities until such payment is made. If any tax or governmental charge is required to be withheld
on any cash distribution, the depositary may deduct the amount required to be withheld from any cash distribution or, in the case of a non-cash distribution, sell
the distributed property or securities (by public or private sale) to pay such taxes and distribute any remaining net proceeds or the balance of any such property
after deduction of such taxes to the ADR holders entitled thereto.
By holding an ADR or an interest therein, you will be agreeing to indemnify us, the depositary, its custodian and any of our or their respective officers,
directors, employees, agents and affiliates against, and hold each of them harmless from, any claims by any governmental authority with respect to taxes,
additions to tax, penalties or interest arising out of any refund of taxes, reduced rate of withholding at source or other tax benefit obtained.
Reclassifications, Recapitalizations and Mergers
If we take certain actions that affect the deposited securities, including (i) any change in par value, split-up, consolidation, cancellation or other
reclassification of deposited securities or (ii) any distributions of shares or other property not made to holders of ADRs or (iii) any recapitalization,
reorganization, merger, consolidation, liquidation, receivership, bankruptcy or sale of all or substantially all of our assets, then the depositary may choose to, and
shall if reasonably requested by us:
(1)

amend the form of ADR;

(2)

distribute additional or amended ADRs;

(3)

distribute cash, securities or other property it has received in connection with such actions;

(4)

sell any securities or property received and distribute the proceeds as cash; or

(5)

none of the above.

If the depositary does not choose any of the above options, any of the cash, securities or other property it receives will constitute part of the deposited
securities and each ADS will then represent a proportionate interest in such property.
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Amendment and Termination
How may the deposit agreement be amended?
We may agree with the depositary to amend the deposit agreement and the ADSs without your consent for any reason. ADR holders must be given at least
30 days notice of any amendment that imposes or increases any fees or charges (other than stock transfer or other taxes and other governmental charges, transfer
or registration fees, cable, telex or facsimile transmission costs, delivery costs or other such expenses), or otherwise prejudices any substantial existing right of
ADR holders. Such notice need not describe in detail the specific amendments effectuated thereby, but must identify to ADR holders a means to access the text of
such amendment. If an ADR holder continues to hold an ADR or ADRs after being so notified, such ADR holder is deemed to agree to such amendment and to
be bound by the deposit agreement as so amended. Notwithstanding the foregoing, if any governmental body or regulatory body should adopt new laws, rules or
regulations which would require amendment or supplement of the deposit agreement or the form of ADR to ensure compliance therewith, we and the depositary
may amend or supplement the deposit agreement and the ADR at any time in accordance with such changed laws, rules or regulations, which amendment or
supplement may take effect before a notice is given or within any other period of time as required for compliance. No amendment, however, will impair your
right to surrender your ADSs and receive the underlying securities, except in order to comply with mandatory provisions of applicable law.
How may the deposit agreement be terminated?
The depositary may, and shall at our written direction, terminate the deposit agreement and the ADRs by mailing notice of such termination to the
registered holders of ADRs at least 30 days prior to the date fixed in such notice for such termination; provided, however, if the depositary shall have (i) resigned
as depositary under the deposit agreement, notice of such termination by the depositary shall not be provided to registered holders unless a successor depositary
shall not be operating under the deposit agreement within 60 days of the date of such resignation, and (ii) been removed as depositary under the deposit
agreement, notice of such termination by the depositary shall not be provided to registered holders of ADRs unless a successor depositary shall not be operating
under the deposit agreement on the 120th day after our notice of removal was first provided to the depositary. After the date so fixed for termination, (a) all Direct
Registration ADRs shall cease to be eligible for the Direct Registration System and shall be considered ADRs issued on the ADR Register and (b) the depositary
shall use its reasonable efforts to ensure that the ADSs cease to be DTC eligible so that neither DTC nor any of its nominees shall thereafter be a registered holder
of ADRs. At such time as the ADSs cease to be DTC eligible and/or neither DTC nor any of its nominees is a registered holder of ADRs, the depositary shall
(a) instruct its custodian to deliver all shares to us along with a general stock power that refers to the names set forth on the ADR Register and (b) provide us with
a copy of the ADR Register. Upon receipt of such shares and the ADR Register, we have agreed to use our best efforts to issue to each registered holder a Share
certificate representing the Shares represented by the ADSs reflected on the ADR Register in such registered holder’s name and to deliver such Share certificate
to the registered holder at the address set forth on the ADR Register. After providing such instruction to the custodian and delivering a copy of the ADR Register
to us, the depositary and its agents will perform no further acts under the Deposit Agreement and the ADRs and shall cease to have any obligations under the
Deposit Agreement and/or the ADRs.
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Limitations on Obligations and Liability to ADR holders
Limits on our obligations and the obligations of the depositary; limits on liability to ADR holders and holders of ADSs
Prior to the issue, registration, registration of transfer, split-up, combination, or cancellation of any ADRs, or the delivery of any distribution in respect
thereof, and from time to time in the case of the production of proofs as described below, we or the depositary or its custodian may require:
•

payment with respect thereto of (i) any stock transfer or other tax or other governmental charge, (ii) any stock transfer or registration fees in effect for
the registration of transfers of shares or other deposited securities upon any applicable register and (iii) any applicable fees and expenses described in
the deposit agreement;

•

the production of proof satisfactory to it of (i) the identity of any signatory and genuineness of any signature and (ii) such other information,
including without limitation, information as to citizenship, residence, exchange control approval, beneficial ownership of any securities, compliance
with applicable law, regulations, provisions of or governing deposited securities and terms of the deposit agreement and the ADRs, as it may deem
necessary or proper; and

•

compliance with such regulations as the depositary may establish consistent with the deposit agreement.

The issuance of ADRs, the acceptance of deposits of shares, the registration, registration of transfer, split-up or combination of ADRs or the withdrawal of
shares, may be suspended, generally or in particular instances, when the ADR register or any register for deposited securities is closed or when any such action is
deemed advisable by the depositary; provided that the ability to withdraw shares may only be limited under the following circumstances: (i) temporary delays
caused by closing transfer books of the depositary or our transfer books or the deposit of shares in connection with voting at a shareholders’ meeting, or the
payment of dividends, (ii) the payment of fees, taxes, and similar charges, and (iii) compliance with any laws or governmental regulations relating to ADRs or to
the withdrawal of deposited securities.
The deposit agreement expressly limits the obligations and liability of the depositary, ourselves and our respective agents, provided, however, that no such
disclaimer of liability under the Securities Act of 1933 is intended by any of the limitations of liabilities provisions of the deposit agreement. In the deposit
agreement it provides that neither we nor the depositary nor any such agent will be liable if:
•

any present or future law, rule, regulation, fiat, order or decree of the United States, the Cayman Islands, the People’s Republic of China or any other
country, or of any governmental or regulatory authority or securities exchange or market or automated quotation system, the provisions of or
governing any deposited securities, any present or future provision of our charter, any act of God, war, terrorism, nationalization or other
circumstance beyond our, the depositary’s or our respective agents’ control shall prevent or delay, or shall cause any of them to be subject to any civil
or criminal penalty in connection with, any act which the deposit agreement or the ADRs provide shall be done or performed by us, the depositary or
our respective agents (including, without limitation, voting);

•

it exercises or fails to exercise discretion under the deposit agreement or the ADR including, without limitation, any failure to determine that any
distribution or action may be lawful or reasonably practicable;

•

it performs its obligations under the deposit agreement and ADRs without gross negligence or willful misconduct;

•

it takes any action or refrains from taking any action in reliance upon the advice of or information from legal counsel, accountants, any person
presenting shares for deposit, any registered holder of ADRs, or any other person believed by it to be competent to give such advice or information;
or

•

it relies upon any written notice, request, direction, instruction or document believed by it to be genuine and to have been signed, presented or given
by the proper party or parties.
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Neither the depositary nor its agents have any obligation to appear in, prosecute or defend any action, suit or other proceeding in respect of any deposited
securities or the ADRs. We and our agents shall only be obligated to appear in, prosecute or defend any action, suit or other proceeding in respect of any
deposited securities or the ADRs, which in our opinion may involve us in expense or liability, if indemnity satisfactory to us against all expense (including fees
and disbursements of counsel) and liability is furnished as often as may be required. The depositary and its agents may fully respond to any and all demands or
requests for information maintained by or on its behalf in connection with the deposit agreement, any registered holder or holders of ADRs, any ADRs or
otherwise related to the deposit agreement or ADRs to the extent such information is requested or required by or pursuant to any lawful authority, including
without limitation laws, rules, regulations, administrative or judicial process, banking, securities or other regulators. The depositary shall not be liable for the acts
or omissions made by, or the insolvency of, any securities depository, clearing agency or settlement system. Furthermore, the depositary shall not be responsible
for, and shall incur no liability in connection with or arising from, the insolvency of any custodian that is not a branch or affiliate of JPMorgan Chase Bank, N.A.
Notwithstanding anything to the contrary contained in the deposit agreement or any ADRs, the depositary shall not be responsible for, and shall incur no liability
in connection with or arising from, any act or omission to act on the part of the custodian except to the extent that the custodian committed fraud or willful
misconduct in the provision of custodial services to the depositary or (ii) failed to use reasonable care in the provision of custodial services to the depositary as
determined in accordance with the standards prevailing in the jurisdiction in which the custodian is located. The depositary and the custodian(s) may use third
party delivery services and providers of information regarding matters such as pricing, proxy voting, corporate actions, class action litigation and other services in
connection with the ADRs and the deposit agreement, and use local agents to provide extraordinary services such as attendance at annual meetings of issuers of
securities. Although the depositary and the custodian will use reasonable care (and cause their agents to use reasonable care) in the selection and retention of such
third party providers and local agents, they will not be responsible for any errors or omissions made by them in providing the relevant information or services.
The depositary shall not have any liability for the price received in connection with any sale of securities, the timing thereof or any delay in action or omission to
act nor shall it be responsible for any error or delay in action, omission to act, default or negligence on the part of the party so retained in connection with any
such sale or proposed sale.
The depositary has no obligation to inform ADR holders or other holders of an interest in an ADS about the requirements of Cayman Islands or People’s
Republic of China law, rules or regulations or any changes therein or thereto.
Additionally, none of us, the depositary or the custodian shall be liable for the failure by any registered holder of ADRs or beneficial owner therein to
obtain the benefits of credits on the basis of non-U.S. tax paid against such holder’s or beneficial owner’s income tax liability. Neither we nor the depositary shall
incur any liability for any tax consequences that may be incurred by holders or beneficial owners on account of their ownership of ADRs or ADSs.
Neither the depositary nor its agents will be responsible for any failure to carry out any instructions to vote any of the deposited securities, for the manner
in which any such vote is cast or for the effect of any such vote. The depositary may rely upon instructions from us or our counsel in respect of any approval or
license required for any currency conversion, transfer or distribution. The depositary shall not incur any liability for the content of any information submitted to it
by us or on our behalf for distribution to ADR holders or for any inaccuracy of any translation thereof, for any investment risk associated with acquiring an
interest in the deposited securities, for the validity or worth of the deposited securities, for the credit-worthiness of any third party, for allowing any rights to lapse
upon the terms of the deposit agreement or for the failure or timeliness of any notice from us. The depositary shall not be liable for any acts or omissions made by
a successor depositary whether in connection with a previous act or omission of the depositary or in connection with any matter arising wholly after the removal
or resignation of the depositary, provided that in connection with the issue out of which such potential liability arises the depositary performed its obligations
without negligence while it acted as depositary. Neither the depositary nor any of its agents shall be liable to registered holders of ADRs or beneficial owners of
interests
190

Table of Contents
in ADSs for any indirect, special, punitive or consequential damages (including, without limitation, lost profits) of any form incurred by any person or entity,
whether or not foreseeable and regardless of the type of action in which such a claim may be brought.
In the deposit agreement each party thereto (including, for avoidance of doubt, each holder and beneficial owner and/or holder of interests in ADRs)
irrevocably waives, to the fullest extent permitted by applicable law, any right it may have to a trial by jury in any suit, action or proceeding against the depositary
and/or us directly or indirectly arising out of or relating to the shares or other deposited securities, the ADSs or the ADRs, the deposit agreement or any
transaction contemplated therein, or the breach thereof (whether based on contract, tort, common law or any other theory).
The depositary and its agents may own and deal in any class of our securities and in ADSs.
Disclosure of Interest in ADSs
To the extent that the provisions of or governing any deposited securities may require disclosure of or impose limits on beneficial or other ownership of
deposited securities, other shares and other securities and may provide for blocking transfer, voting or other rights to enforce such disclosure or limits, you agree
to comply with all such disclosure requirements and ownership limitations and to comply with any reasonable instructions we may provide in respect thereof. We
reserve the right to instruct you to deliver your ADSs for cancellation and withdrawal of the deposited securities so as to permit us to deal with you directly as a
holder of shares and, by holding an ADS or an interest therein, you will be agreeing to comply with such instructions.
Books of Depositary
The depositary or its agent will maintain a register for the registration, registration of transfer, combination and split-up of ADRs, which register shall
include the depositary’s direct registration system. Registered holders of ADRs may inspect such records at the depositary’s office at all reasonable times, but
solely for the purpose of communicating with other holders in the interest of the business of our company or a matter relating to the deposit agreement. Such
register may be closed from time to time, when deemed expedient by the depositary.
The depositary will maintain facilities for the delivery and receipt of ADRs.
Pre-release of ADSs
In its capacity as depositary, the depositary shall not lend shares or ADSs; provided, however, that the depositary may issue ADSs prior to the receipt of
shares (a “pre-release”). The depositary may receive ADSs in lieu of shares (which ADSs will promptly be canceled by the depositary upon receipt by the
depositary). Each such pre-release will be subject to a written agreement whereby the person or entity (the “applicant”) to whom ADSs are to be delivered
(a) represents that at the time of the pre-release the applicant or its customer owns the shares that are to be delivered by the applicant under such pre-release,
(b) agrees to indicate the depositary as owner of such shares in its records and to hold such shares in trust for the depositary until such shares are delivered to the
depositary or the custodian, (c) unconditionally guarantees to deliver to the depositary or the custodian, as applicable, such shares, and (d) agrees to any additional
restrictions or requirements that the depositary deems appropriate. Each such pre-release will be at all times fully collateralized with cash, U.S. government
securities or such other collateral as the depositary deems appropriate, terminable by the depositary on not more than five (5) business days’ notice and subject to
such further indemnities and credit regulations as the depositary deems appropriate. The depositary will normally limit the number of ADSs involved in such prerelease at any one time to thirty percent (30%) of the ADSs outstanding (without giving effect to Pre-released ADSs), provided, however, that the depositary
reserves the right to change or disregard such limit from time to time as it deems appropriate. The depositary may also set limits with respect to the number of
ADSs involved in pre-release with any one person on a case-by-case basis as it deems appropriate. The depositary may retain for its
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own account any compensation received by it in conjunction with the foregoing. Collateral provided in connection with pre-release transactions, but not the
earnings thereon, shall be held for the benefit of the ADR holders (other than the applicant).
Appointment
In the deposit agreement, each registered holder of ADRs and each person holding an interest in ADSs, upon acceptance of any ADSs (or any interest
therein) issued in accordance with the terms and conditions of the deposit agreement will be deemed for all purposes to:
•

be a party to and bound by the terms of the deposit agreement and the applicable ADR or ADRs, and

•

appoint the depositary its attorney-in-fact, with full power to delegate, to act on its behalf and to take any and all actions contemplated in the deposit
agreement and the applicable ADR or ADRs, to adopt any and all procedures necessary to comply with applicable laws and to take such action as the
depositary in its sole discretion may deem necessary or appropriate to carry out the purposes of the deposit agreement and the applicable ADR and
ADRs, the taking of such actions to be the conclusive determinant of the necessity and appropriateness thereof.

Governing Law
The deposit agreement and the ADRs shall be governed by and construed in accordance with the laws of the State of New York. In the deposit agreement,
we have submitted to the jurisdiction of the courts of the State of New York and appointed an agent for service of process on our behalf. Notwithstanding the
foregoing, (i) any action based on the deposit agreement or the transactions contemplated thereby may be instituted by the depositary and holders in any
competent court in the Cayman Islands, Hong Kong, the People’s Republic of China and/or the United States, (ii) the depositary may, in its sole discretion, elect
to institute any action, controversy, claim or dispute directly or indirectly based on, arising out of or relating to the deposit agreement or the ADRs or the
transactions contemplated thereby, including without limitation any question regarding its or their existence, validity, interpretation, performance or termination,
against any other party or parties to the deposit agreement (including, without limitation, against ADR holders and owners of interests in ADSs), by having the
matter referred to and finally resolved by an arbitration conducted under the terms described below, and (iii) the depositary may in its sole discretion require that
any action, controversy, claim, dispute, legal suit or proceeding brought against the depositary by any party or parties to the deposit agreement (including, without
limitation, by ADR holders and owners of interests in ADSs) shall be referred to and finally settled by an arbitration conducted under the terms described below.
Any such arbitration shall be conducted in the English language either in New York, New York in accordance with the Commercial Arbitration Rules of the
American Arbitration Association or in Hong Kong following the arbitration rules of the United Nations Commission on International Trade Law.
By holding an ADS or an interest therein, registered holders of ADRs and owners of ADSs each irrevocably agree that any legal suit, action or proceeding
against or involving us or the depositary, arising out of or based upon the deposit agreement or the transactions contemplated thereby, may only be instituted in a
state or federal court in New York, New York, and each irrevocably waives any objection which it may have to the laying of venue of any such proceeding, and
irrevocably submits to the exclusive jurisdiction of such courts in any such suit, action or proceeding.
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SHARES ELIGIBLE FOR FUTURE SALE
Upon completion of this offering, we will have outstanding
ADSs representing approximately
% of our
shares (including common
shares and preferred shares) in issue, assuming the underwriters do not exercise their overallotment option to purchase additional ADSs. All of the ADSs sold in
this offering will be freely transferable by persons other than our “affiliates” without restriction or further registration under the Securities Act. Sales of
substantial amounts of our ADSs in the public market could adversely affect prevailing market prices of our ADSs. All outstanding common shares prior to this
offering are “restricted securities” as that term is defined in Rule 144 and may be sold on the Nasdaq only if they are sold pursuant to an effective registration
statement under the Securities Act or an exemption from the registration requirements of the Securities Act such as those provided in Rules 144 and 701
promulgated under the Securities Act, which rules are summarized below. Restricted common shares may also be sold outside of the United States in accordance
with Regulation S under the Securities Act. This prospectus may not be used in connection with any resale of our ADSs acquired in this offering by our affiliates.
Rule 144
In general, under Rule 144, a person or entity that has beneficially owned our common shares, in the form of ADSs or otherwise, for at least six months and
is not our “affiliate” will be entitled to sell our Class A common shares, including ADSs, subject only to the availability of current public information about us,
and will be entitled to sell shares held for at least one year without restriction. A person or entity that is our “affiliate” and has beneficially owned our Class A
common shares for at least six months, will be able to sell, within a rolling three-month period, the number of Class A common shares that does not exceed the
greater of the following:
(i) 1% of the then outstanding Class A common shares, in the form of ADSs or otherwise, which will equal approximately
immediately after this offering; and

Class A common shares

(ii) the average weekly trading volume of our Class A common shares, in the form of ADSs or otherwise, on the Nasdaq during the four calendar weeks
preceding the date on which notice of the sale is filed with the SEC.
Sales by affiliates under Rule 144 must be made through unsolicited brokers’ transactions. They are also subject to manner of sale provisions, notice
requirements and the availability of current public information about us.
Rule 701
In general, under Rule 701 of the Securities Act as currently in effect, each of our employees, directors or consultants who purchases our Class A common
shares from us pursuant to a compensatory stock or option plan or other written agreement relating to compensation is eligible to resell such Class A common
shares 90 days after we become a reporting company under the Exchange Act in reliance on Rule 144, but without compliance with some of the restrictions, such
as the holding period, contained in Rule 144. However, the Rule 701 shares would remain subject to lock-up arrangements and would only become eligible for
sale when the lock-up period expires.
Stock Options
We intend to file a registration statement on Form S-8 under the Securities Act covering all Class A common shares which are either subject to outstanding
options or may be issued upon exercise of any options or other equity awards which may be granted or issued in the future pursuant to our stock plans. We expect
to file this registration statement as soon as practicable after the date of this prospectus. Shares registered under any registration statements will be available for
sale in the open market, except to the extent that the shares are subject to vesting restrictions with us or the contractual restrictions described below.
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Lock-up Agreements
We have agreed for a period of 180 days after the date of this prospectus not to offer, pledge, sell, contract to sell, sell any option or contract to purchase,
purchase any option or contract to sell, grant any option, right or warrant for the sale of, or otherwise dispose of or transfer, any of the ADSs or Class A common
shares or any securities convertible into or exchangeable or exercisable for the ADSs or Class A common shares, whether now owned or hereafter acquired or
with respect to which the power of disposition exists or is acquired, exercise any right with respect to the registration of any of the ADSs or common shares, or
file or cause to be filed any registration statement in connection therewith, under the Securities Act of 1933, as amended, or enter into any swap or any other
agreement or any transaction that transfers, in whole or in part, directly or indirectly, the economic consequence of ownership of any of the ADSs or common
shares, whether any such swap or transaction is to be settled by delivery of the ADSs, common shares or other securities, in cash or otherwise, subject to certain
limited exceptions. See “Underwriting.”
Furthermore, all of our directors, executive officers, existing shareholders and optionholders have also entered into a similar lock-up agreement for a period
of 180 days from the date of our initial public offering prospectus, subject to certain exceptions, with respect to our Class A common shares, ADSs and securities
that are substantially similar to our Class A common shares or ADSs. These parties collectively own all of our outstanding Class A common shares, without
giving effect to this offering.
The restrictions described in the preceding two paragraphs will be automatically extended under certain circumstances. See “Underwriting.” These
restrictions do not apply to (i) the
ADSs and Class A common shares underlying such ADSs being offered in this offering and (ii) up to
additional
ADSs and our Class A common shares underlying such ADSs that may be purchased by the underwriters if they exercise their option to purchase additional
ADSs.
We are not aware of any plans by our existing shareholders to dispose of significant numbers of the ADSs or Class A common shares. We cannot assure
you, however, that our existing shareholders or owners of securities convertible or exchangeable into or exercisable for the ADSs or Class A common shares will
not dispose of significant numbers of the ADSs or Class A common shares. No prediction can be made as to the effect, if any, that future sales of the ADSs or
Class A common shares, or the availability of ADSs or Class A common shares for future sale, will have on the market price of the ADSs prevailing from time to
time. Sales of substantial amounts of the ADSs or Class A common shares in the public market, or the perception that future sales may occur, could materially and
adversely affect the prevailing market price of the ADSs.
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TAXATION
The following sets forth material Cayman Islands, PRC and U.S. federal income tax consequences of an investment in our Class A common shares or
ADSs. It is based upon laws and relevant interpretations thereof as of the date of this prospectus, all of which are subject to change. This discussion does not deal
with all possible tax consequences relating to an investment in our Class A common shares or ADSs, such as the tax consequences under U.S. state, and local tax
laws. To the extent that this discussion relates to matters of Cayman Islands tax law, it is the opinion of Conyers Dill & Pearman (Cayman) Limited, our special
Cayman counsel. To the extent that the discussion relates to matters of PRC tax law, it is the opinion of King & Wood Mallesons Lawyers, our special PRC
counsel. To the extent that the discussion relates to matters of U.S. federal income tax law, it is the opinion of Davis Polk & Wardwell LLP, our special U.S.
counsel.
Cayman Islands Taxation
The Cayman Islands currently levies no taxes on individuals or corporations based upon profits, income, gains or appreciation and there is no taxation in
the nature of inheritance tax or estate duty. There are no other taxes levied by the Government of the Cayman Islands that are likely to be material to holders of
ADSs or ordinary shares. The Cayman Islands is not party to any double tax treaties. There are no exchange control regulations or currency restrictions in the
Cayman Islands.
Pursuant to Section 6 of the Tax Concessions Law (1999 Revision) of the Cayman Islands, we have obtained an undertaking from the Governor-in-Cabinet:
(1)

that no law which is enacted in the Cayman Islands imposing any tax to be levied on profits or income or gains or appreciation shall apply to us or
our operations; and

(2)

that the aforesaid tax or any tax in the nature of estate duty or inheritance tax shall not be payable on our shares, debentures or other obligations.

The undertaking for us is for a period of twenty years from June 7, 2011.
PRC Taxation
On March 16, 2007, the National People’s Congress, the PRC legislature, enacted the PRC Enterprise Income Tax Law, or the EIT Law. On December 6,
2007, the State Council promulgated the Implementation Regulations to the PRC Enterprise Income Tax Law, or the EIT Law Implementation Regulations.
Under the EIT Law, enterprises organized under the laws of jurisdictions outside China with “de facto management bodies” that are located within China
may be considered PRC resident enterprises and therefore be subject to PRC enterprise income tax at the rate of 25% on their worldwide income. The EIT Law
Implementation Regulations define the term “de facto management body” as a management body that exercises full or substantial control and management
authority over the production, operation, personnel, accounts and assets of an enterprise. The State Administration of Taxation, or the SAT, issued the Notice
Regarding the Determination of Chinese-Controlled Offshore Incorporated Enterprises as PRC Tax Resident Enterprises on the Basis of De Facto Management
Bodies, or Circular 82, on April 22, 2009. Circular 82 provides specific criteria for determining whether the “de facto management body” of a Chinese-controlled
offshore enterprise is located in China, which include the presence in the PRC of the following: (1) the location where senior management members responsible
for an enterprise’s daily operations discharge their duties; (2) the location where financial and human resource decisions are made or approved by organizations or
persons; (3) the location where the major assets and corporate documents are kept; and (4) the location where more than half (inclusive) of all directors with
voting rights or senior management have their habitual residence. Although Circular 82 applies only to offshore enterprises controlled by PRC enterprises, rather
than enterprises controlled by PRC individuals and foreigners, such as our company, the criteria set forth in Circular 82 may reflect the SAT’s general position on
how the “de facto management body” test should be applied in determining the tax residency status of offshore enterprises. On July 27, 2011, the SAT issued
Administrative Measures of Enterprise Income Tax of
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Chinese-controlled Offshore Incorporated Resident Enterprises (Trial), or Bulletin 45, which became effective on September 1, 2011, to provide further guidance
on the implementation of Circular 82. Bulletin 45 clarifies certain issues related to determining PRC resident enterprise status, post-determination administration
and which competent tax authorities are responsible for determining for offshore incorporated PRC resident enterprise status. Bulletin 45 specifies that when
provided with a copy of a Chinese tax resident determination certificate issued by the competent tax authorities from an offshore incorporated PRC resident
enterprise, the payer should not withhold 10% income tax when paying Chinese-sourced dividends, interest and royalties to the offshore incorporated PRC
resident enterprise. Although Circular 82 applies only to offshore enterprises controlled by PRC enterprises or PRC corporate groups and not those controlled by
PRC individuals and foreigners, the determining criteria set forth in Circular 82 may reflect the SAT’s general position on how the “de facto management body”
test should be applied in determining the tax residency status of offshore enterprises, regardless of whether they are controlled by PRC enterprises or individuals
or foreign enterprises. There are currently no detailed rules or precedents governing the procedures and specific criteria for determining whether a given entity
constitutes a “de facto management body,” and a final confirmation by the SAT as to the “residency” status of offshore enterprises is generally necessary.
Therefore, it remains unclear whether the PRC tax authorities would classify us as a PRC resident enterprise. Because substantially all of our operations and
senior management are located within the PRC and are expected to remain so for the foreseeable future, we may be considered a PRC resident enterprise for
enterprise income tax purposes and therefore subject to the PRC enterprise income tax at the rate of 25% on our worldwide income. If we were treated as a PRC
resident enterprise, although under the EIT Law and the EIT Law Implementing Regulations dividends paid to us from our PRC subsidiaries should qualify as
tax-exempt income, there is no assurance that we would enjoy such tax-exempt treatment on dividends paid to us from our PRC subsidiaries in the same manner
as offshore incorporated PRC resident enterprises controlled by PRC enterprises or PRC corporate groups enjoy under Bulletin 45. In addition, the EIT Law
Implementation Regulations provide that, (i) if an enterprise that distributes dividends is domiciled in the PRC, or (ii) if gains are realized from transferring equity
interests of enterprises domiciled in the PRC, then such dividends or gains are treated as PRC-sourced income. It is not yet clear how the term “domicile” will be
interpreted under the EIT Law, and it may be interpreted as the jurisdiction where an enterprise is a tax resident. As a result, if we were deemed to be a PRC
resident enterprise, any dividends that we pay to our non-resident enterprise shareholders or ADS holders, as well as gains realized by such shareholders or ADS
holders from the transfer of our shares or ADSs, may be regarded as PRC-sourced income and thus subject to a 10% PRC tax (which in the case of dividends will
be withheld at source), unless a reduced rate is provided under any applicable tax treaty.
Under the PRC Individual Income Tax Law, or IITL, if we are treated as a PRC resident enterprise, it is possible that non-resident individual investors may
be subject to PRC individual income tax at a rate of 20% on any dividends paid to such investors and any capital gains realized from the transfer of our Class A
common shares and/or ADSs if such dividends or capital gains are deemed income derived from sources within the PRC, unless such individuals qualify for a
lower rate under a tax treaty. Under the PRC-U.S. tax treaty, a 10% preferential rate of withholding tax will apply to dividends, provided that certain conditions
are met. A non-resident individual is an individual who has no domicile in the PRC and does not stay within the PRC or has stayed within the PRC for less than
one year. Pursuant to the IITL and its implementation rules, for purposes of the PRC capital gains tax, the taxable income will be based on the total income
obtained from the transfer of our Class A common shares or ADSs minus all the costs and expenses that are permitted under PRC tax laws to be deducted from
the income.
The PRC has entered into tax treaties with Hong Kong pursuant to which the PRC withholding tax rate on dividend derived in China can be reduced to 5%
provided that such an enterprise holds more than 25% equity interest in the PRC company and qualifies as a “beneficial owner” as defined under the Circular on
How to Interpret and Recognize the “Beneficial Owner” in Tax Treaties issued by the SAT in October 2009, or Circular 601. The PRC has also entered into tax
treaties with other jurisdictions. In the event that we are treated as a PRC tax resident, dividends distributed by us to our non-PRC shareholders and ADSs holders
whose jurisdictions have tax treaties with China
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providing for preferential withholding arrangements will not be entitled to the benefits under such withholding arrangements unless such holder is considered a
beneficial owner under Circular 601.
See “Risk Factors — Risks Related to Doing Business in China — We may be required to withhold PRC income tax on the dividends we pay you (if any),
and any gain you realize on the transfer of our common shares and/or ADSs may be subject to PRC tax if we are treated as a PRC ‘resident enterprise.’”
United States Federal Income Tax Considerations
The following are material U.S. federal income tax consequences to the U.S. Holders described below of owning and disposing of Class A common shares
or ADSs, but this discussion does not purport to be a comprehensive description of all tax considerations that may be relevant to a particular person’s decision to
acquire Class A common shares or ADSs in the offering. This discussion applies only to a U.S. Holder that owns Class A common shares or ADSs as capital
assets for U.S. federal income tax purposes. In addition, it does not describe all of the tax consequences that may be relevant in light of the U.S. Holder’s
particular circumstances, including alternative minimum tax consequences, any aspect of the Medicare contribution tax on “net investment income” and tax
consequences applicable to U.S. Holders subject to other special rules, such as, but not limited to:
•

certain financial institutions;

•

dealers or traders in securities who use a mark-to-market method of tax accounting;

•

persons holding Class A common shares or ADSs as part of a straddle, conversion transaction or integrated transaction or persons entering into a
constructive sale with respect to the Class A common shares or ADSs;

•

persons whose functional currency for U.S. federal income tax purposes is not the U.S. dollar;

•

entities classified as partnerships or other pass-through entities for U.S. federal income tax purposes;

•

tax-exempt entities, including “individual retirement accounts” and “Roth IRAs”;

•

persons that own or are deemed to own shares or ADSs representing 10% or more of our voting stock; or

•

persons holding Class A common shares or ADSs in connection with a trade or business conducted outside of the United States.

If an entity that is classified as a partnership for U.S. federal income tax purposes holds Class A common shares or ADSs, the U.S. federal income tax
treatment of a partner will generally depend on the status of the partner and the activities of the partnership. Partnerships holding Class A common shares or
ADSs, and partners in such partnerships, should consult their tax advisers as to the U.S. federal income tax consequences of owning the Class A common shares
or ADSs.
This discussion is based on the Internal Revenue Code of 1986, as amended (the “Code”), administrative pronouncements, judicial decisions, final,
temporary and proposed Treasury regulations and the U.S.-PRC income tax treaty (the “Treaty”), all as of the date hereof, any of which is subject to change,
possibly with retroactive effect. It is also based in part on representations by the depositary and assumes that each obligation under the deposit agreement and any
related agreement will be performed in accordance with its terms.
A “U.S. Holder” is a person that for U.S. federal income tax purposes is a beneficial owner of Class A common shares or ADSs that is:
•

an individual citizen or resident of the United States;
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•

a corporation, or other entity taxable as a corporation, created or organized in or under the laws of the United States, any state therein or the District
of Columbia; or

•

an estate or trust the income of which is subject to U.S. federal income taxation regardless of its source.

In general, a U.S. Holder who owns ADSs will be treated as the owner of the underlying Class A common shares represented by those ADSs for U.S.
federal income tax purposes. Accordingly, no gain or loss will be recognized if a U.S. Holder exchanges ADSs for the underlying Class A common shares
represented by those ADSs.
The U.S. Treasury has expressed concerns that parties to whom American depositary shares are released before the underlying shares are delivered to the
depositary, or intermediaries in the chain of ownership between holders of American depositary shares and the issuer of the security underlying the American
depositary shares, may be taking actions that are inconsistent with the claiming of foreign tax credits by owners of American depositary shares. These actions
would also be inconsistent with the claiming of the reduced rate of tax, described below, applicable to dividends received by certain non-corporate owners.
Accordingly, the creditability of PRC taxes, if any, and the availability of the reduced tax rate for dividends received by certain non-corporate U.S. Holders, each
described below, could be affected by actions taken by such parties or intermediaries.
U.S. Holders should consult their own tax advisers concerning the U.S. federal, state, local and foreign tax consequences of acquiring, owning and
disposing of Class A common shares or ADSs in their particular circumstances.
Certain reporting obligations. If a U.S. Holder purchases Class A common shares or ADSs in this offering for a price in excess of U.S. $100,000 (or the
equivalent in foreign currency), the U.S. Holder must file Internal Revenue Service Form 926 for the U.S. Holder’s taxable year in which the purchase occurs.
Failure by a U.S. Holder to timely comply with such reporting requirements may result in substantial penalties.
Taxation of Distributions. Subject to the passive foreign investment company, or PFIC, rules described below, distributions paid on our Class A common
shares or ADSs, other than certain pro rata distributions of Class A common shares, will be treated as dividends to the extent paid out of our current or
accumulated earnings and profits (as determined under U.S. federal income tax principles). Because we do not maintain calculations of earnings and profits under
U.S. federal income tax principles, it is expected that distributions paid on our Class A common shares or ADSs generally will be reported to U.S. Holders as
dividends. Such dividends will not be eligible for the dividends received deduction generally available to U.S. corporations under the Code. Such dividends will
be included in a U.S. Holder’s income on the date of the U.S. Holder’s receipt, or in the case of ADSs, the depositary’s receipt, of the dividend.
Subject to applicable limitations and the discussion above regarding concerns expressed by the U.S. Treasury, dividends paid by qualified foreign
corporations to certain non-corporate U.S. Holders may be taxable at rates lower than the rates applicable to ordinary income. U.S. Holders should consult their
tax advisers to determine whether the favorable rates will apply to dividends they receive in respect of our Class A common shares or ADSs and whether they are
subject to any special rules that limit their ability to be taxed at these favorable rates.
Dividends will be treated as foreign-source income and will generally constitute passive category income for foreign tax credit purposes. As described in
“Taxation — PRC Taxation,” if we were deemed to be a PRC resident enterprise for PRC tax purposes, dividends paid with respect to our Class A common shares
or ADSs might be subject to PRC withholding taxes. For U.S. federal income tax purposes, the amount of a dividend would include any amounts withheld by us
in respect of PRC taxes. Subject to applicable limitations, and in the case of ADSs subject to the discussion above regarding concerns expressed by the U.S.
Treasury, any PRC income taxes withheld from dividends (at a rate not exceeding any applicable rate under the Treaty in the case of
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a U.S Holder eligible for the Treaty’s benefits) would be creditable against the U.S. Holder’s U.S. federal income tax liability. The rules governing foreign tax
credits are complex, and U.S. Holders should consult their tax advisers regarding the creditability of foreign taxes in their particular circumstances and their
eligibility for benefits under the Treaty. Instead of claiming a credit, a U.S. Holder may, subject to generally applicable limitations, elect to deduct such PRC
taxes, if any, in computing taxable income. An election to deduct foreign taxes instead of claiming foreign tax credits applies to all foreign taxes paid or accrued
in the taxable year.
Sale or Other Disposition of Class A Common Shares or ADSs. Subject to the PFIC rules described below, for U.S. federal income tax purposes, gain or
loss realized on the sale or other disposition of Class A common shares or ADSs will be capital gain or loss, and will be long-term capital gain or loss if the U.S.
Holder held the Class A common shares or ADSs for more than one year. The amount of the gain or loss will be equal to the difference between the U.S. Holder’s
tax basis in the relevant Class A common shares or ADSs and the amount realized on the disposition, each as determined in U.S. dollars. This gain or loss will
generally be U.S.-source gain or loss for foreign tax credit purposes. The deductibility of capital losses is subject to limitations.
As described in “Taxation — PRC Taxation,” if we were deemed to be a PRC resident enterprise for PRC tax purposes, gains from dispositions of our
Class A common shares or ADSs might be subject to PRC tax. In that case, a U.S. Holder’s amount realized would include any amounts paid in respect of PRC
taxes. Capital gains realized by a U.S. Holder generally give rise to U.S. source gain for foreign tax credit purposes. However, a U.S. Holder that is eligible for
the benefits of the Treaty might be able to elect to treat the disposition gain as foreign-source gain for foreign tax credit purposes and claim a credit in respect of
the PRC tax. U.S. Holders should consult their tax advisers regarding their eligibility for benefits under the Treaty and the creditability of any PRC tax on
disposition gains in their particular circumstances.
Passive Foreign Investment Company Rules. In general, a foreign corporation will be a PFIC for any taxable year in which (i) 75% or more of its gross
income consists of passive income (such as dividends, interest, rents royalties and certain gains) or (ii) 50% or more of the average quarterly value of its assets
consists of assets that produce, or are held for the production of, passive income. If a corporation owns at least 25% (by value) of the stock of another corporation,
the corporation will be treated, for purposes of the PFIC tests, as owning its proportionate share of the 25%-owned corporation’s assets and receiving its
proportionate share of the 25%-owned corporation’s income.
Based upon the the nature of our business and estimates of the valuation of our assets, including goodwill, which is based, in part, on the expected price of
our ADSs in the offering, we do not expect to be a PFIC for our current taxable year or in the foreseeable future. However, it is not entirely clear how the
contractual arrangements between our wholly-owned subsidiaries, our affiliated PRC entities and the shareholders of our affiliated PRC entities will be treated for
purposes of the PFIC rules. Because the treatment of the contractual arrangements is not entirely clear, because we have, and expect to continue to have following
this offering, a substantial amount of cash and other passive assets, and because the determination of whether we are a PFIC will depend on the character of our
income and assets and the value of our assets from time to time, which may be based in part on the market price of our ADSs, which is likely to fluctuate after
this offering, we may be a PFIC for our current taxable year or any future taxable year.
If we were a PFIC for any taxable year and any of our subsidiaries or other entities in which we own equity interests were also a PFIC (any such entity, a
“Lower-tier PFIC”), U.S. Holders would be deemed to own a proportionate amount (by value) of the shares of each Lower-tier PFIC and would be subject to U.S.
federal income tax according to the rules described below on (i) certain distributions by a Lower-tier PFIC and (ii) dispositions of shares of Lower-tier PFICs, in
each case as if the U.S. Holders held such shares directly, even though the U.S. Holders had not received the proceeds of those distributions or dispositions.
If we were a PFIC for any taxable year during which a U.S. Holder held our Class A common shares or ADSs, the U.S. Holder might be subject to adverse
tax consequences. Generally, gain recognized upon a
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disposition (including, under certain circumstances, a pledge) of Class A common shares or ADSs by the U.S. Holder would be allocated ratably over the U.S.
Holder’s holding period for such shares or ADSs. The amounts allocated to the taxable year of disposition and to taxable years prior to the first taxable year in
which we became a PFIC would be taxed as ordinary income. The amount allocated to each other taxable year would be subject to tax at the highest tax rate in
effect for that taxable year for individuals or corporations, as appropriate, and an interest charge would be imposed on the tax attributable to the allocated
amounts. Further, to the extent that any distribution received by a U.S. Holder on Class A common shares or ADSs exceeded 125% of the average of the annual
distributions received on such shares or ADSs during the preceding three years or the U.S. Holder’s holding period, whichever is shorter, that distribution would
be subject to taxation in the same manner.
Alternatively, if we were a PFIC and if the Class A common shares or ADSs were “regularly traded” on a “qualified exchange,” a U.S. Holder could make
a mark-to-market election with respect to its Class A common shares or ADSs, as applicable, that would result in tax treatment different from the general tax
treatment for PFICs described above. The Class A common shares or ADSs would be treated as “regularly traded” in any calendar year in which more than a de
minimis quantity of the Class A common shares or ADSs, as the case may be, were traded on a qualified exchange on at least 15 days during each calendar
quarter. The Nasdaq, where our ADSs are expected to be listed, is a qualified exchange for this purpose. However, as our Class A common shares are not expected
to be listed on an exchange, holders of Class A common shares will not be able to make a mark-to-market election. U.S. Holders will not be able to make a
mark-to-market election with respect to Lower-tier PFICs, if any.
If a U.S. Holder makes the mark-to-market election, the U.S. Holder generally will recognize in each year that we are a PFIC as ordinary income any
excess of the fair market value of the ADSs at the end of the taxable year over their adjusted tax basis, and will recognize an ordinary loss in respect of any excess
of the adjusted tax basis of the ADSs over their fair market value at the end of the taxable year (but only to the extent of the net amount of income previously
included as a result of the mark-to-market election). If a U.S. Holder makes the election, the U.S. Holder’s tax basis in the ADSs will be adjusted to reflect these
income or loss amounts. In addition, if a U.S. Holder makes the mark-to-market election, any gain that the U.S. Holder recognizes on the sale or other disposition
of ADSs in a year when we are a PFIC will be treated as ordinary income and any loss will be treated as an ordinary loss (but only to the extent of the net amount
of income previously included as a result of the mark-to-market election). If a U.S. Holder makes a mark-to-market election, it will be effective for the taxable
year for which the election is made and all subsequent taxable years unless our ADSs are no longer regularly traded on a qualified exchange or the Internal
Revenue Service consents to the revocation of the election.
We do not intend to provide information necessary for U.S. Holders to make qualified electing fund elections, which if available would result in a further
alternative tax treatment.
If we were a PFIC for any year during which a U.S. Holder held our Class A common shares or ADSs, we would generally continue to be treated as a PFIC
with respect to that U.S. Holder for all succeeding years during which the U.S. Holder held the Class A common shares or ADSs, even if we ceased to meet the
threshold requirements for PFIC status. In addition, if we were a PFIC or, with respect to a particular U.S. Holder, were treated as a PFIC for the taxable year in
which we paid a dividend or for the prior taxable year, the favorable rates discussed above with respect to dividends paid to certain non-corporate U.S. Holders
would not apply.
If a U.S. Holder owns Class A common shares or ADSs during any year in which we are a PFIC, the U.S. Holder generally will be required to file reports
with the Internal Revenue Service containing such information as the U.S. Treasury may require.
U.S. Holders should consult their tax advisers regarding the determination of whether we are a PFIC and the potential application of the PFIC rules.
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Information Reporting and Backup Withholding. Payments of dividends with respect to our Class A common shares or ADSs and proceeds from the sale,
exchange or redemption of our Class A common shares or ADSs that are made within the United States or through certain U.S.-related financial intermediaries
generally are subject to information reporting, and may be subject to backup withholding, unless (i) the U.S. Holder is a corporation or other exempt recipient or
(ii) in the case of backup withholding, the U.S. Holder provides a correct taxpayer identification number and certifies that it is not subject to backup withholding.
Backup withholding is not an additional tax. The amount of any backup withholding from a payment to a U.S. Holder will be allowed as a credit against
the U.S. Holder’s U.S. federal income tax liability, if any, and may entitle it to a refund, provided that the required information is timely furnished to the Internal
Revenue Service.
U.S. Holders who are individuals (and under proposed regulations, certain entities controlled by individuals) may be required to submit to the Internal
Revenue Service certain information with respect to their beneficial ownership of the ADSs or Class A common shares if such ADSs or Class A common shares
are not held through a U.S. financial institution. Investors who fail to report the required information could be subject to substantial penalties.
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UNDERWRITING
We and the selling shareholders intend to offer the ADSs through the underwriters named below. Merrill Lynch, Pierce, Fenner & Smith Incorporated and
UBS Securities LLC are acting as the representatives of the underwriters for this offering. Subject to the terms and conditions of the underwriting agreement to be
entered into among us, the selling shareholders and the underwriters, each of the underwriters has severally agreed to purchase, and we and the selling
shareholders have agreed to sell to them, the number of ADSs indicated in the following table.
Underwriters

Number of ADSs

Merrill Lynch, Pierce, Fenner & Smith
Incorporated
UBS Securities LLC
TOTAL
Merrill Lynch, Pierce, Fenner & Smith Incorporated and UBS Securities LLC are acting as the joint book runners for this offering.
The underwriters are committed, severally and not jointly, to take and pay for all of the ADSs offered by us and the selling shareholders if any ADSs are
taken, other than the ADSs covered by the over-allotment option described below unless and until this option is exercised. The underwriting agreement provides
that the obligations of the underwriters to pay for and accept delivery of the ADSs offered by this prospectus are subject to certain conditions, including the
absence of any material adverse change in our business, the receipt of certain certificates, opinions and letters from us, our counsel and the independent
accountants and the approval of legal matters by their counsel. The underwriting agreement also provides that if an underwriter defaults, the purchase
commitments of non-defaulting underwriters may be increased or this offering may be terminated.
We and the selling shareholders have agreed to indemnify the several underwriters against certain liabilities, including liabilities under the Securities Act of
1933, as amended, and the applicable securities laws, and to contribute to payments the underwriters may be required to make in respect of these liabilities, losses
and expenses.
Over-allotment Option
We and the selling shareholders have granted to the underwriters an option to purchase up to
additional ADSs at the initial public offering price set
forth on the cover page of this prospectus, less the underwriting discounts and commissions. The underwriters may exercise this option for 30 days from the date
of this prospectus solely to cover any over-allotments. If the underwriters exercise this option, each of the underwriters will become obligated, subject to certain
conditions contained in the underwriting agreement, to purchase a number of additional ADSs proportionate to the underwriters’ initial amount specified in the
table above.
Commissions and Discounts
ADSs sold by the underwriters to the public will initially be offered at the initial public offering price set forth on the cover of this prospectus. Any ADSs
sold by the underwriters to securities dealers may be sold at a discount of up to US$
per ADS from the initial public offering price. After the initial public
offering of the ADSs, the offering price and other selling terms may be changed by the underwriters. If all the ADSs are not sold at the initial public offering
price, the representatives may change the offering price and the other selling terms. The representatives have advised us that the underwriters do not intend to
confirm sales to discretionary accounts in excess of 5% of the ADSs offered in this offering.
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The total underwriting discounts and commissions that we and the selling shareholders will pay to the underwriters will be
% of the total offering
price of the ADSs. The following table shows the public offering price, underwriting discounts and commissions and proceeds before expenses to us and the
selling shareholders. Such amounts are shown assuming both no exercise and full exercise of the underwriters’ over-allotment option to purchase the additional
ADSs.
Per ADS

Public offering price
Underwriting discounts and commissions
Proceeds, before expenses, to us
Proceeds, before expenses, to the selling shareholders

$

No Exercise

Full Exercise

$

$

We have agreed to reimburse the underwriters for up to $
in costs and expenses they incur in connection with the roadshow for this offering. Such
reimbursement is deemed to be underwriting compensation by FINRA.
No Sales of Similar Securities
We, all of our directors, executive officers, existing shareholders and optionholders have agreed not to, for a period of 180 days after the date of this
prospectus, without the prior written consent of the representatives on behalf of the underwriters, (i) offer, pledge, sell, contract to sell, sell any option or contract
to purchase, purchase any option or contract to sell, grant any option, right or warrant for the sale of, or otherwise dispose of or transfer, directly or indirectly, any
of the ADSs or Class A common shares or any securities convertible into or exchangeable or exercisable for the ADSs or Class A common shares; whether now
owned or hereafter acquired with respect to which the power of disposition exists or is acquired, exercise any right with respect to the registration of any of the
ADSs or common shares, or file or cause to be filed any registration statement in connection therewith, under the Securities Act of 1933, as amended, or (ii) enter
into any swap or any other agreement or any transaction that transfers, in whole or in part, directly or indirectly, the economic consequence of ownership of any
of the ADSs or common shares, whether any such swap or transaction is to be settled by delivery of the ADSs, common shares or other securities, in cash or
otherwise; provided that (1) the representatives on behalf of the underwriters receive a signed lock-up agreement for the balance of the lockup period from each
donee, trustee, distributee, or transferee, as the case may be, (2) any such transfer shall not involve a disposition for value, and (3) the transferor does not
otherwise voluntarily effect any public filing or report regarding such transfers, the transfer of our ADSs or Class A common shares may be allowed: (i) as a bona
fide gift or gifts; or (ii) to any trust for the transferor’s direct or indirect benefit or that of the transferor’s immediate family; or (iii) as a distribution to the
transferor’s limited partners or stockholders; or (iv) to the transferor’s affiliates or to any investment fund or other entity controlled or managed by the transferor.
We, our executive officers, directors and all of our existing shareholders and optionholders may also sell ADSs purchased on the open market following this
offering, if and only if (i) such sales are not required to be reported in any public report or filing with the SEC, or otherwise and (ii) we and each such person does
not otherwise voluntarily effect any public filing or report regarding such sales.
Directed ADS Program
At our request, the underwriters have reserved up to 10% of the ADSs being offered by this prospectus for sale at the initial public offering price to our
directors, officers, employees and other individuals associated with us and members of their families. The sales will be made by UBS Financial Services Inc., a
selected dealer affiliated with UBS Securities LLC, an underwriter of this offering, through a directed share program. We do not know if these persons will
choose to purchase all or any portion of these reserved ADSs, but any purchases they do make will reduce the number of ADSs available to the general public.
Any reserved ADSs not so purchased will be offered by the underwriters to the general public on the same terms as the other ADSs. Participants in the directed
share program who purchase more than US$1,000,000 of ADSs shall be subject to a 180-day lock-up
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with respect to any ADSs sold to them pursuant to that program. This lock-up will have similar restrictions and an identical extension provision to the lock-up
agreements described above. Any shares sold in the directed share program to our directors, executive officers or selling shareholders shall be subject to the lockup agreements described in “— No Sales of Similar Securities” above.
Price Determination and Listing on the Nasdaq
Prior to this offering, there has been no public market for the ADSs. The initial public offering price will be negotiated between us and the representatives.
In additional to prevailing market conditions, the factors to be considered in determining the initial public offering price include our historical performance,
estimates of our business potential and earnings prospects, the present state of our development, the valuation multiples of publicly traded companies that the
representatives believe to be comparable to us, the history of, and the prospects for, the industry in which we compete and other factors deemed relevant by the
representatives and us. It is also possible that after this offering, our ADSs will not trade in the public market at or above the initial public offering price.
We applied for listing of our ADSs on the Nasdaq under the symbol “KANG”. In order to meet one of the requirements for listing on the Nasdaq, the
underwriters have undertaken to sell ADSs to a minimum number of beneficial owners as required by that exchange.
Price Stabilization, Short Positions and Penalty Bids
The underwriters may engage in transactions that stabilize, maintain or otherwise affect the price of our ADSs, including stabilizing transactions, short
sales, purchases to cover positions created by short sales, imposition of penalty bids and syndicate covering transactions, in accordance with Regulation M under
the Securities Exchange Act of 1934, as amended.
Stabilizing transactions consist of bids or purchases made for the purpose of preventing or retarding a decline in the market price of our ADSs prior to the
completion of this offering. These transactions may also include making short sales of our ADSs.
Short sales involve the sale by the underwriters of a greater number of ADSs than they are required to purchase in this offering. “Covered” short sales are
sales made in an amount not greater than the underwriters’ option to purchase additional ADSs from us and the selling shareholders in this offering. The
underwriters may close out any covered short position by either exercising their option to purchase additional ADSs or purchasing ADSs in the open market. In
determining the source of ADSs to close out the covered short position, the underwriters will consider, among other things, the price of ADSs available for
purchase in the open market as compared to the price at which they may purchase additional ADSs pursuant to the option granted to them. “Naked” short sales
are any sales in excess of such option. The underwriters must close out any naked short position by purchasing ADSs in the open market. A naked short position
is more likely to be created if the underwriters are concerned that there may be downward pressure on the price of the ADSs in the open market after pricing that
could adversely affect investors who purchase in this offering.
The underwriters may also impose a penalty bid. This occurs when a particular underwriter repays to the underwriters a portion of the underwriting
discount received by it because the representatives have repurchased ADSs sold by or for the account of such underwriter in stabilizing or short covering
transactions. The imposition of a penalty bid may also affect the price of ADSs in that it discourages the resales of those ADSs.
Syndicate covering transactions involve purchases of the ADSs in the open market after the distribution has been completed in order to cover syndicate
short positions.
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Purchases to cover a short position and stabilizing transactions, as well as other purchases by the underwriters for their own accounts, may have the effect
of preventing or retarding a decline in the market price of the ADSs, and together with the imposition of the penalty bid, may stabilize, maintain or otherwise
affect the market price of the ADSs. As a result, the price of the ADSs may be higher than the price that otherwise might exist in the open market. If these
activities are commenced, they may be discontinued at any time. These transactions may be effected on the Nasdaq or otherwise.
None of us, the selling shareholders and any of our underwriters makes any representation or prediction as to the direction or magnitude of any effect that
the transactions described above may have on the price of the ADSs. In addition, neither we nor any of the underwriters make any representation that the
representatives will engage in these stabilizing transactions or that any transaction, once commenced, will not be discontinued without notice.
Other Relationships
The underwriters and their respective affiliates may in the future engage in various investment banking services and other commercial dealings with us in
the ordinary course of business, for which they will receive customary fees and expenses.
The underwriters and their affiliates may from time to time in the future engage in transactions with us and perform services for us in the ordinary course of
their business.
Electronic Prospectus
In connection with this offering, certain of the underwriters or securities dealers may distribute prospectuses by electronic means, such as e-mail. In
addition, the representatives will be facilitating Internet distribution for this offering to certain of their respective Internet subscription customers. An electronic
prospectus may be made available on the Internet website maintained by one or more of the representatives. Other than the prospectus in electronic format, the
information contained on, or that may be accessed through, the website of any of the representatives is not part of this prospectus.
The addresses of the representatives of the underwriters are as follows:
Merrill Lynch, Pierce, Fenner & Smith
Incorporated
One Bryant Park
New York, New York 10036
United States
UBS Securities LLC
299 Park Avenue
New York, New York 10171
United States
Selling Restrictions
General
No action has been or will be taken by us or by any underwriter in any jurisdiction except in the United States that would permit a public offering of our
ADSs, or the possession, circulation or distribution of a prospectus or any other material relating to us and our ADSs in any country or jurisdiction where action
for that purpose is required. Accordingly, our ADSs may not be offered or sold, directly or indirectly, and neither this prospectus nor any other material or
advertisements in connection with this offering may be distributed or
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published, in or from any country or jurisdiction except in compliance with any applicable rules and regulations of any such country or jurisdiction.
This prospectus may be used by the underwriters and other dealers in connection with offers and sales of the ADSs, including sales of ADSs initially sold
by the underwriters in the offering being made outside of the United States, to persons located in the United States.
Australia
This prospectus is not a formal disclosure document and has not been, nor will be, lodged with the Australian Securities and Investments Commission. It
does not purport to contain all information that an investor or their professional advisers would expect to find in a prospectus or other disclosure document (as
defined in the Corporations Act 2001 (Australia)) for the purposes of Part 6D.2 of the Corporations Act 2001 (Australia) or in a product disclosure statement for
the purposes of Part 7.9 of the Corporations Act 2001 (Australia), in either case, in relation to the ADSs.
The ADSs are not being offered in Australia to “retail clients” as defined in sections 761G and 761GA of the Corporations Act 2001 (Australia). This
offering is being made in Australia solely to “wholesale clients” for the purposes of section 761G of the Corporations Act 2001 (Australia) and, as such, no
prospectus, product disclosure statement or other disclosure document in relation to the securities has been, or will be, prepared.
This prospectus does not constitute an offer in Australia other than to wholesale clients. By submitting an application for our securities, you represent and
warrant to us that you are a wholesale client for the purposes of section 761G of the Corporations Act 2001 (Australia). If any recipient of this prospectus is not a
wholesale client, no offer of, or invitation to apply for, our securities shall be deemed to be made to such recipient and no applications for our securities will be
accepted from such recipient. Any offer to a recipient in Australia, and any agreement arising from acceptance of such offer, is personal and may only be accepted
by the recipient. In addition, by applying for our securities you undertake to us that, for a period of 12 months from the date of issue of the securities, you will not
transfer any interest in the securities to any person in Australia other than to a wholesale client.
European Economic Area
In relation to each Member State of the European Economic Area, or EEA, which has implemented the Prospectus Directive (each, a “Relevant Member
State”), with effect from, and including, the date on which the Prospectus Directive is implemented in that Relevant Member State (the “Relevant Implementation
Date”), an offer to the public of our ADSs which are the subject of the offering contemplated by this prospectus may not be made in that Relevant Member State,
except that, with effect from, and including, the Relevant Implementation Date, an offer to the public in that Relevant Member State of our ADSs may be made at
any time under the following exemptions under the Prospectus Directive, if they have been implemented in that Relevant Member State:
(a)

to legal entities which are authorized or regulated to operate in the financial markets, or, if not so authorized or regulated, whose corporate purpose is
solely to invest in our ADSs;

(b)

to any legal entity which has two or more of: (i) an average of at least 250 employees during the last financial year; (ii) a total balance sheet of more
than €43,000,000 and (iii) an annual net turnover of more than €50,000,000, as shown in its last annual or consolidated accounts; or

(c)

to fewer than 100 natural or legal persons (other than qualified investors as defined in the Prospectus Directive) subject to obtaining the prior consent
of the representative for any such offer; or

(d)

in any other circumstances falling within Article 3(2) of the Prospectus Directive provided that no such offer of our ADSs shall result in a
requirement for the publication by us or any underwriter or agent of a prospectus pursuant to Article 3 of the Prospectus Directive.
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As used above, the expression “offered to the public” in relation to any of our ADSs in any Relevant Member State means the communication in any form
and by any means of sufficient information on the terms of the offer and our ADSs to be offered so as to enable an investor to decide to purchase or subscribe for
our ADSs, as the same may be varied in that Member State by any measure implementing the Prospectus Directive in that Member State and the expression
“Prospectus Directive” means Directive 2003/71/EC and includes any relevant implementing measure in each Relevant Member State.
Cayman Islands
This prospectus does not constitute an invitation or offer to the public in the Cayman Islands of the ADSs, whether by way of sale or subscription. The
underwriters have not offered or sold, and will not offer or sell, directly or indirectly, any ADSs in the Cayman Islands.
People’s Republic of China.
This prospectus has not been and will not be circulated or distributed in the PRC, and the ADSs may not be offered or sold, and will not be offered or sold,
directly or indirectly, to any resident of the PRC or to persons for re-offering or resale, directly or indirectly, to any resident of the PRC except pursuant to
applicable laws and regulations of the PRC. For the purposes of this paragraph, the PRC does not include Taiwan or the Special Administrative Regions of Hong
Kong and Macau.
Hong Kong
This prospectus has not been approved by or registered with the Securities and Futures Commission of Hong Kong or the Registrar of Companies of Hong
Kong. Our ADSs may not be offered or sold in Hong Kong, by means of this prospectus or any document other than (1) to “professional investors” within the
meaning of the Securities and Futures Ordinance (Cap.571, Laws of Hong Kong) and any rules made thereunder, or (2) in circumstances which do not constitute
an offer to the public within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), or (3) in other circumstances which do not result in the
document being a “prospectus” within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong). No advertisement, invitation or document
relating to our ADSs may be issued or may be in the possession of any person for the purpose of issue (in each case whether in Hong Kong or elsewhere) which is
directed at, or the contents of which are likely to be accessed or read by, the public in Hong Kong (except if permitted to do so under the securities laws of Hong
Kong) other than with respect to the ADSs which are or are intended to be disposed of only to persons outside Hong Kong or only to “professional investors”
within the meaning of the Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules made thereunder.
Japan
Our ADSs have not been and will not be registered under the Financial Instruments and Exchange Law of Japan (the Financial Instruments and Exchange
Law) and our ADSs will not be offered or sold, directly or indirectly, in Japan, or to, or for the benefit of, any resident of Japan (which term as used herein means
any person resident in Japan, including any corporation or other entity organized under the laws of Japan), or to others for re-offering or resale, directly or
indirectly, in Japan, or to a resident of Japan, except pursuant to an exemption from the registration requirements of, and otherwise in compliance with, the
Financial Instruments and Exchange Law and any other applicable laws, regulations and ministerial guidelines of Japan.
Republic of Korea
This prospectus should not be construed in any way as our (or any of our affiliates or agents) soliciting investment or offering to sell our securities in the
Republic of Korea (“Korea”). We are not making any representation with respect to the eligibility of any recipients of this prospectus to acquire the securities
under the
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laws of Korea, including, without limitation, the Financial Investment Services and Capital Markets Act (the “FSCMA”), the Foreign Exchange Transaction Act
(the “FETA”), and any regulations thereunder. The ADSs have not been registered with the Financial Services Commission of Korea (the “FSC”) in any way
pursuant to the FSCMA, and the securities may not be offered, sold or delivered, or offered or sold to any person for reoffering or resale, directly or indirectly, in
Korea or to any resident of Korea except pursuant to applicable laws and regulations of Korea. Furthermore, the ADSs may not be resold to any Korean resident
unless such Korean resident as the purchaser of the resold securities complies with all applicable regulatory requirements (including, without limitation, reporting
or approval requirements under the FETA and regulations thereunder) relating to the purchase of the resold securities.
State of Kuwait
Unless all necessary approvals from the Kuwait Ministry of Commerce and Industry required by Law No. 31/1990 “Regulating the Negotiation of
Securities and Establishment of Investment Funds”, its Executive Regulations and the various Ministerial Orders issued pursuant thereto or in connection
therewith, have been given in relation to the marketing and sale of the ADSs, these may not be marketed, offered for sale, nor sold in the State of Kuwait. Neither
this prospectus (including any related document), nor any of the information contained therein is intended to lead to the conclusion of any contract of whatsoever
nature within Kuwait.
Singapore
This prospectus has not been registered as a prospectus with the Monetary Authority of Singapore and in Singapore, the offer and sale of our ADSs is made
pursuant to exemptions provided in sections 274 and 275 of the Securities and Futures Act, Chapter 289 of Singapore (“SFA”). Accordingly, this prospectus and
any other document or material in connection with the offer or sale, or invitation for subscription or purchase, of our ADSs may not be circulated or distributed,
nor may our ADSs be offered or sold, or be made the subject of an invitation for subscription or purchase, whether directly or indirectly, to persons in Singapore
other than (i) to an institutional investor as defined in Section 4A of the SFA pursuant to Section 274 of the SFA, (ii) to a relevant person as defined in section
275(2) of the SFA pursuant to Section 275(1) of the SFA, or any person pursuant to Section 275(1A) of the SFA, and in accordance with the conditions specified
in Section 275 of the SFA or (iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable provision of the SFA, in each case subject
to compliance with the conditions (if any) set forth in the SFA. Moreover, this document is not a prospectus as defined in the SFA. Accordingly, statutory liability
under the SFA in relation to the content of prospectuses would not apply. Prospective investors in Singapore should consider carefully whether an investment in
our ADSs is suitable for them.
Where our ADSs are subscribed or purchased under Section 275 of the SFA by a relevant person which is:
(a)

by a corporation (which is not an accredited investor as defined in Section 4A of the SFA) the sole business of which is to hold investments and the
entire share capital of which is owned by one or more individuals, each of whom is an accredited investor; or

(b)

for a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each beneficiary of the trust is an individual
who is an accredited investor.

ADSs of that corporation or the beneficiaries’ rights and interest (howsoever described) in that trust shall not be transferable for six months after that
corporation or that trust has acquired the ADSs under Section 275 of the SFA, except:
(1)

to an institutional investor (for corporations under Section 274 of the SFA) or to a relevant person defined in Section 275(2) of the SFA, or any
person pursuant to an offer that is made on terms that such ADSs of that corporation or such rights and interest in that trust are acquired at a
consideration of not less than S$200,000 (or its equivalent in a foreign currency) for each transaction, whether such amount
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is to be paid for in cash or by exchange of ADSs or other assets, and further for corporations, in accordance with the conditions, specified in
Section 275 of the SFA;
(2)

where no consideration is given for the transfer; or

(3)

where the transfer is by operation of law.

In addition, investors in Singapore should note that the ADSs acquired by them are subject to resale and transfer restrictions specified under Section 276 of
the SFA, and they, therefore, should seek their own legal advice before effecting any resale or transfer of their ADSs.
Kingdom of Saudi Arabia
This document may not be distributed in the Kingdom of Saudi Arabia except to such persons as are permitted under the Offers of Securities Regulations
issued by the Capital Market Authority.
The Capital Market Authority does not make any representation as to the accuracy or completeness of this document, and expressly disclaims any liability
whatsoever for any loss arising from, or incurred in reliance upon, any part of this document.
Prospective purchasers of the ADSs offered hereby should conduct their own due diligence on the accuracy of the information relating to the securities. If
you do not understand the contents of this document you should consult an authorized financial adviser.
Switzerland
We have not and will not register with the Swiss Financial Market Supervisory Authority (“FINMA”) as a foreign collective investment scheme pursuant to
Article 119 of the Federal Act on Collective Investment Scheme of June 23, 2006, as amended (“CISA”), and accordingly the securities being offered pursuant to
this prospectus have not and will not be approved, and may not be licenseable, with FINMA. Therefore, the ADSs have not been authorized for distribution by
FINMA as a foreign collective investment scheme pursuant to Article 119 CISA and the ADSs offered hereby may not be offered to the public (as this term is
defined in Article 3 CISA) in or from Switzerland. The ADSs may solely be offered to “qualified investors,” as this term is defined in Article 10 CISA, and in the
circumstances set out in Article 3 of the Ordinance on Collective Investment Scheme of November 22, 2006, as amended (“CISO”), such that there is no public
offer. Investors, however, do not benefit from protection under CISA or CISO or supervision by FINMA. This prospectus and any other materials relating to the
securities are strictly personal and confidential to each offeree and do not constitute an offer to any other person. This prospectus may only be used by those
qualified investors to whom it has been handed out in connection with the offer described herein and may neither directly or indirectly be distributed or made
available to any person or entity other than its recipients. It may not be used in connection with any other offer and shall in particular not be copied and/or
distributed to the public in Switzerland or from Switzerland. This prospectus does not constitute an issue prospectus as that term is understood pursuant to Article
652a and/or 1156 of the Swiss Federal Code of Obligations. We have not applied for a listing of the securities on the SIX Swiss Exchange or any other regulated
securities market in Switzerland, and consequently, the information presented in this prospectus does not necessarily comply with the information standards set
out in the listing rules of the SIX Swiss Exchange and corresponding prospectus schemes annexed to the listing rules of the SIX Swiss Exchange.
Taiwan
The ADSs have not been and will not be registered or filed with, or approved by, the Financial Supervisory Commission of Taiwan pursuant to relevant
securities laws and regulations and may not be offered or sold in Taiwan through a public offering or in circumstances which constitute an offer within the
meaning of the
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Securities and Exchange Act of Taiwan or relevant laws and regulations that require a registration, filing or approval of the Financial Supervisory Commission of
Taiwan. No person or entity in Taiwan has been authorized to offer or sell the ADSs in Taiwan.
Qatar
In the State of Qatar, the offer contained herein is made on an exclusive basis to the specifically intended recipient thereof, upon that person’s request and
initiative, for personal use only and shall in no way be construed as a general offer for the sale of securities to the public or an attempt to do business as a bank, an
investment company or otherwise in the State of Qatar. This Prospectus and the underlying securities have not been approved or licensed by the Qatar Central
Bank or the Qatar Financial Centre Regulatory Authority or any other regulator in the State of Qatar. The information contained in this Prospectus shall only be
shared with any third parties in Qatar on a need to know basis for the purpose of evaluating the contained offer. Any distribution of this Prospectus by the
recipient to third parties in Qatar beyond the terms hereof is not authorized and shall be at the liability of such recipient.
United Arab Emirates
The company has not been approved or licensed by the UAE Central Bank or any other relevant licensing authorities or governmental agencies in the
United Arab Emirates. This document is strictly private and confidential and has not been reviewed, deposited or registered with any licensing authority or
governmental agency in the United Arab Emirates, and is being issued to a limited number of institutional investors and must not be provided to any person other
than the original recipient and may not be reproduced or used for any other purpose. The ADSs may not be offered or sold directly or indirectly to the public in
the United Arab Emirates.
United Kingdom
This prospectus is only being distributed to and is only directed at: (1) persons who are outside the United Kingdom; (2) investment professionals falling
within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (the “Order”); or (3) high net worth companies, and other
persons to whom it may lawfully be communicated, falling within Article 49(2)(a) to (d) of the Order (all such persons falling within (1)-(3) together being
referred to as “relevant persons”). The ADSs are only available to, and any invitation, offer or agreement to subscribe, purchase or otherwise acquire such ADSs
will be engaged in only with, relevant persons. Any person who is not a relevant person should not act or rely on this prospectus or any of its contents.
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EXPENSES RELATING TO THIS OFFERING
Set forth below is an itemization of the total expenses, excluding the underwriting discount, which are expected to be incurred in connection with the offer
and sale of the ADSs by us. With the exception of the SEC registration fee and the Financial Industry Regulatory Authority, Inc. (formerly the National
Association of Securities Dealers, Inc.) filing fee, all amounts are estimates.
Securities and Exchange Commission Registration Fee
Nasdaq listing fee
Financial Industry Regulatory Authority, Inc. filing fee
Printing expenses
Legal fees and expenses
Accounting fees and expenses
Miscellaneous
Total

US$

US$

LEGAL MATTERS
The validity of the ADSs and certain other legal matters as to the U.S. federal and New York law in connection with this offering will be passed upon for us
by Davis Polk & Wardwell LLP. Certain legal matters as to the U.S. federal and New York law in connection with this offering will be passed upon for the
underwriters by Simpson Thacher & Bartlett LLP. The validity of the common shares represented by the ADSs offered in this offering and certain other legal
matters as to Cayman law will be passed upon for us by Conyers Dill & Pearman (Cayman) Limited. Legal matters as to PRC laws will be passed upon for us by
King & Wood Mallesons Lawyers and for the underwriters by Fangda Partners.
EXPERTS
The financial statements of iKang Guobin Healthcare Group, Inc. as of March 31, 2012 and 2013, and for each of the three years in the period ended March
31, 2013, included in this prospectus and the related financial statement schedule included elsewhere in the Registration Statement have been audited by Deloitte
Touche Tohmatsu Certified Public Accountants LLP, an independent registered public accounting firm, as stated in their report appearing herein and elsewhere in
the Registration Statement. Such financial statements and financial statement schedule are included in reliance upon the report of such firm given upon their
authority as experts in accounting and auditing.
The financial statements of iKang Healthcare Group, Inc. as of March 31, 2012 and 2013 and for the period from May 25, 2011 (inception date) to March
31, 2012 and for the year ended March 31, 2013, included in this prospectus have been audited by Deloitte Touche Tohmatsu Certified Public Accountants LLP,
an independent registered public accounting firm, as stated in their report appearing herein and elsewhere in the Registration Statement. Such financial statements
are included in reliance upon the report of such firm given upon their authority as experts in accounting and auditing.
The offices of Deloitte Touche Tohmatsu Certified Public Accountants LLP are located at 8/F, Deloitte Tower, The Towers, Oriental Plaza, 1 East Chang
An Avenue, Beijing 100738, the People’s Republic of China.
WHERE YOU CAN FIND ADDITIONAL INFORMATION
We have filed with the SEC a registration statement on Form F-1, including relevant exhibits and securities under the Securities Act with respect to
underlying Class A common shares represented by the ADSs, to be sold in this offering. We have also filed with the SEC a related registration statement on F-6 to
register the ADSs. This prospectus, which constitutes a part of the registration statement, does not contain all of the information contained in the registration
statement. You should read the registration statement on Form F-1 and its exhibits and schedules for further information with respect to us and our ADSs.
Immediately upon completion of this offering we will become subject to periodic reporting and other informational requirements of the Exchange Act as
applicable to foreign private issuers. Accordingly, we will be required to file reports, including annual reports on Form 20-F, and other information with the SEC.
All information filed with the SEC can be inspected and copied at the public reference facilities maintained by the
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SEC at 100 F Street, N.E., Washington, D.C. 20549. You can request copies of these documents, upon payment of a duplicating fee, by writing to the SEC. Please
call the SEC at 1-800-SEC-0330 for further information on the operation of the public reference rooms. You may also obtain additional information over the
Internet at the SEC’s website at www.sec.gov.
As a foreign private issuer, we are exempt from the rules of the Exchange Act prescribing the furnishing and content of proxy statements to shareholders,
and our executive officers, directors and principal shareholders are exempt from the reporting and short-swing profit recovery provisions contained in Section 16
of the Exchange Act. In addition, we will not be required under the Exchange Act to file periodic reports and financial statements with the SEC as frequently or as
promptly as U.S. companies whose securities are registered under the Exchange Act. However, we intend to furnish the depositary with our annual reports, which
will include a review of operations and annual audited consolidated financial statements prepared in conformity with accounting principles generally accepted in
the United States and all notices of shareholders’ meeting and other reports and communications that are made generally available to our shareholders. The
depositary will make such notices, reports and communications available to holders of ADSs and, upon our written request, will mail to all record holders of
ADSs the information contained in any notice of a shareholders’ meeting received by the depositary from us.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
TO THE BOARD OF DIRECTORS AND SHAREHOLDERS OF
IKANG GUOBIN HEALTHCARE GROUP, INC.
We have audited the accompanying consolidated balance sheets of iKang Guobin Healthcare Group, Inc. (the “Company”), its subsidiaries, its variable interest
entities (“VIEs”), and its VIEs’ subsidiaries (collectively, the “Group”) as of March 31, 2012 and 2013 and the related consolidated statements of operations,
comprehensive income, changes in equity (deficit) and cash flows for the three years in the period ended March 31, 2013, and the related financial statement
schedule included in Schedule I. These financial statements are the responsibility of the Group's management. Our responsibility is to express an opinion on these
consolidated financial statements and financial statement schedule based on our audits.
We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require that we
plan and perform the audit to obtain reasonable assurance about whether the consolidated financial statements are free of material misstatement. The Group is not
required to have, nor were we engaged to perform, an audit of its internal control over financial reporting. Our audit includes consideration of internal control
over financial reporting as a basis for designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the Group's internal control over financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on a test basis,
evidence supporting the amounts and disclosures in the consolidated financial statements, assessing the accounting principles used and significant estimates made
by management, as well as evaluating the overall consolidated financial statement presentation. We believe that our audits provide a reasonable basis for our
opinion.
In our opinion, such consolidated financial statements present fairly, in all material respects, the financial position of the Group as of March 31, 2012 and 2013,
and the results of its operations and its cash flows for each of the three years in the period ended March 31, 2013, in conformity with accounting principles
generally accepted in the United States of America. Also, in our opinion, the related financial statement schedule, when considered in relation to the basic
consolidated financial statements taken as a whole, present fairly in all material respects, the information set forth therein.
/s/ Deloitte Touche Tohmatsu Certified Public Accountants LLP
Beijing, the People’s Republic of China
December 4, 2013
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IKANG GUOBIN HEALTHCARE GROUP, INC.
CONSOLIDATED BALANCE SHEETS
(In thousands of US dollars, except share data and per share data, or otherwise noted)
March 31,

ASSETS
Current assets
Cash and cash equivalents
Accounts receivable, net of allowance for doubtful accounts of $1,561 and $3,272 as of March 31, 2012 and 2013,
respectively
Inventories
Deferred tax assets — current
Prepaid expenses and other current assets
Amount due from related parties
Total current assets
Property and equipment, net
Acquired intangible assets, net
Goodwill
Cost method investment
Deferred tax assets — non-current
Rental deposit and other non-current assets
TOTAL ASSETS

2012

2013

$11,875

$ 63,154

18,400
1,037
1,859
4,128
—
$37,299

30,189
1,162
2,874
6,616
483
$104,478

$27,201
3,231
15,438
129
1,054
2,964
$87,316

$ 32,572
4,480
17,791
131
1,456
4,453
$165,361

$ 5,964

$

LIABILITIES, MEZZANINE EQUITY AND EQUITY (DEFICIT)
Current liabilities
Accounts payable (including accounts payable of the consolidated VIE entities without recourse to iKang Guobin Healthcare
Group, Inc. of $5,547 and $8,370 of March 31, 2012 and 2013, respectively)
Accrued expenses and other current liabilities (including accrued expenses and other current liabilities of the consolidated
VIE entities without recourse to iKang Guobin Healthcare Group, Inc. of $8,161 and $9,885 of March 31, 2012 and 2013,
respectively)
Income tax payable (including income tax payable of the consolidated VIE entities without recourse to iKang Guobin
Healthcare Group, Inc. of $764 and $2,085 of March 31, 2012 and 2013, respectively)
Amount due to related parties (including amount due to related parties of the consolidated VIE entities without recourse to
iKang Guobin Healthcare Group, Inc. of nil and $12,379 of March 31, 2012 and 2013, respectively)
Deferred revenues (including deferred revenues of the consolidated VIE entities without recourse to iKang Guobin
Healthcare Group, Inc. of $17,138 and $19,183 of March 31, 2012 and 2013, respectively)
Deferred government subsidy — current (including deferred government subsidy — current of the consolidated VIE entities
without recourse to iKang Guobin Healthcare Group, Inc. of $62 and $63 of March 31, 2012 and 2013, respectively)
Short term borrowings (including short term borrowings of the consolidated VIE entities without recourse to iKang Guobin
Healthcare Group, Inc. of $1,588 and $5,482 of March 31, 2012 and 2013, respectively)
Convertible loan (including convertible loan of the consolidated VIE entities without recourse to iKang Guobin Healthcare
Group, Inc. of nil and nil of March 31, 2012 and 2013, respectively)
Total current liabilities
F-3

9,822

9,997

17,191

1,850

2,409

—

12,379

22,634

24,578

62

63

1,588

5,482

—
$42,095

2,000
$ 73,924
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IKANG GUOBIN HEALTHCARE GROUP, INC.
CONSOLIDATED BALANCE SHEETS — continued
(In thousands of US dollars, except share data and per share data, or otherwise noted)
March 31,
2012

Deferred government subsidy — non-current (including deferred government subsidy — non-current of the consolidated VIE
entities without recourse to iKang Guobin Healthcare Group, Inc. of $185 and $125 of March 31, 2012 and 2013,
respectively)
Amount due to related parties — non-current (including amount due to related parties of the consolidated VIE entities without
recourse to iKang Guobin Healthcare Group, Inc. of $11,572 and nil of March 31, 2012 and 2013, respectively)
Deferred tax liabilities — non-current (including deferred tax liabilities — non-current of the consolidated VIE entities without
recourse to iKang Guobin Healthcare Group, Inc. of $188 and $483 of March 31, 2012 and 2013, respectively)
TOTAL LIABILITIES

$

185
11,572

2013

$

125
—

204
$54,056

499
$74,548

$ 5,204

$ 6,496

6,121

6,512

3,791

5,700

2,273

1,709

2,764

4,157

20,954

30,176

9,867

12,356

33,790

54,098

Commitments and contingencies (Note 23)
Mezzanine equity
Series A convertible redeemable participating preferred shares ($ 0.01 par value; 1,391,044 shares authorized as of March 31,
2012 and 2013, 1,391,044 and 1,094,668 shares issued and outstanding as of March 31, 2012 and 2013, respectively,
liquidation value of $2,504 and $1,970 as of March 31, 2012 and 2013, respectively)
Series B convertible redeemable participating preferred shares ($ 0.01 par value; 1,059,735 shares authorized as of March 31,
2012 and 2013, 1,059,735 and 686,368 shares issued and outstanding as of March 31, 2012 and 2013, respectively,
liquidation value of $3,339 and $2,162 as of March 31, 2012 and 2013, respectively)
Series C1 convertible redeemable participating preferred shares ($ 0.01 par value; 794,250 shares authorized, issued and
outstanding as of March 31, 2012 and 2013, liquidation value of $1,893 as of March 31, 2012 and 2013)
Series C2 convertible redeemable participating preferred shares ($ 0.01 par value; 252,572 shares authorized as of March 31,
2012 and 2013, 252,572 and 126,286 shares issued and outstanding as of March 31, 2012 and 2013, respectively,
liquidation value of $1,136 and $568 as of March 31, 2012 and 2013, respectively)
Series C3 convertible redeemable participating preferred shares ($ 0.01 par value; 1,024,318 shares authorized, issued and
outstanding as of March 31, 2012 and 2013, liquidation value of $1,382 as of March 31, 2012 and 2013)
Series D1 convertible redeemable participating preferred shares ($ 0.01 par value; 3,655,151 shares authorized as of March 31,
2012 and 2013, 3,655,151 and 3,538,864 shares issued and outstanding as of March 31, 2012 and 2013, respectively,
liquidation value of $10,563 and $10,227 as of March 31, 2012 and 2013, respectively)
Series D2 convertible redeemable participating preferred shares ($ 0.01 par value; 2,436,769 shares authorized as of March 31,
2012 and 2013, 2,436,769 and 2,307,536 shares issued and outstanding as of March 31, 2012 and 2013, respectively,
liquidation value of $3,290 and $3,115 as of March 31, 2012 and 2013, respectively)
Series E convertible redeemable participating preferred shares ($ 0.01 par value; 4,289,457 shares authorized, issued and
outstanding as of March 31, 2012 and 2013, liquidation value of $22,056 as of March 31, 2012 and 2013)
Series F convertible redeemable participating preferred shares ($ 0.01 par value; nil and 7,500,000 shares authorized as of
March 31, 2012 and 2013, respectively, nil and 4,654,697 shares issued and outstanding as of March 31, 2012 and 2013,
respectively, liquidation value of nil and $60,000 as of March 31, 2012 and 2013, respectively)
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IKANG GUOBIN HEALTHCARE GROUP, INC.
CONSOLIDATED BALANCE SHEETS — continued
(In thousands of US dollars, except share data and per share data, or otherwise noted)
March 31,
2012

Equity
iKang Guobin Healthcare Group, Inc. shareholders’ equity
Class A common shares ($0.01 par value; 23,526,704 and 36,026,704 shares authorized as of March 31, 2012 and
2013, respectively, 5,116,490 and 4,911,245 shares issued and outstanding as of March 31, 2012 and 2013,
respectively)
Class B common shares ($0.01 par value; 1,570,000 shares authorized, issued and outstanding as of March 31, 2012
and 2013, respectively)
Additional paid-in capital
Statutory reserve
Accumulated deficit
Accumulated other comprehensive income
Total iKang Guobin Healthcare Group, Inc. shareholders’ deficit
Non-controlling interest
TOTAL DEFICIT
TOTAL LIABILITIES, MEZZANINE EQUITY AND EQUITY

The accompanying notes are an integral part of these consolidated financial statements.
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$

2013

51

16
4,711
971
(61,899)
3,938
(52,212)
708
$ (51,504)
$ 87,316

$

49

16
4,341
2,267
(135,390)
4,522
(124,195)
1,030
$(123,165)
$ 165,361
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IKANG GUOBIN HEALTHCARE GROUP, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands of US dollars, except share data and per share data, or otherwise noted)
For the year ended March 31,
2012

2011

Net revenues
Cost of revenues
Gross profit
Operating expenses:
Selling and marketing
General and administrative (including share-based compensation of $89, $216 and $2,273
in 2011, 2012 and 2013, respectively)
Research and development
Impairment of goodwill
Write-off of leasehold improvement
Total operating expenses
Income from operations
Interest expense
Interest income
Income before provision for income taxes
Income tax expenses
Net income
Less: Net income attributable to non-controlling interest
Net income attributable to iKang Guobin Healthcare Group, Inc.
Deemed dividend to preferred shareholders
Undistributed earnings allocated to preferred shareholders
Net income (loss) attributable to common and preferred shareholders of iKang Guobin
Healthcare Group, Inc.
Net income (loss) per share attributable to common shareholders of iKang Guobin Healthcare
Group, Inc.
Basic
Diluted
Weighted average shares used in calculating net (loss) income per common share
Basic
Diluted
Pro forma net income per common share
Basic
Diluted
Pro forma Weighted average shares used in calculating pro forma net income per common share
Basic
Diluted

$
$

$

$
$

68,231
39,795
28,436

$

93,713
49,506
44,207

2013

$
$

133,871
71,079
62,792

9,970

14,005

18,486

11,172
733
70
486
22,431
6,005
—
62
6,067
1,952
4,115
541
3,574
—
2,770

14,756
748
—
309
29,818
14,389
(159)
101
14,331
3,939
10,392
690
9,702
2,312
2,770

23,447
1,270
—
—
43,203
19,589
(1,106)
100
18,583
6,134
12,449
338
12,111
84,306
2,818

$

$
$

$

$
$

$

804

$

4,620

$

(75,013)

$
$

0.04
0.04

$
$

0.22
0.21

$
$

(11.22)
(11.22)

6,301,028
6,599,684

The accompanying notes are an integral part of these consolidated financial statements.
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$

6,599,009
6,768,074

6,683,678
6,683,678
0.56
0.55
21,636,469
21,991,879
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IKANG GUOBIN HEALTHCARE GROUP, INC.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(In thousands of US dollars, except share data and per share data, or otherwise noted)
2011

For the year ended March 31,
2012
2013

Net income
Other comprehensive income:
Other comprehensive income, foreign currency translation adjustment
Comprehensive income

$ 4,115

$10,392

$12,449

$1,045
$5,160

$ 1,541
$11,933

$ 568
$13,017

Less: Comprehensive income attributable to noncontrolling interest
Comprehensive income attributable iKang Guobin Healthcare Group, Inc.

596
$4,564

706
$11,227

322
$12,695

The accompanying notes are an integral part of these consolidated financial statements.
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IKANG GUOBIN HEALTHCARE GROUP, INC.
CONSOLIDATED STATEMENTS OF CHANGE IN EQUITY (DEFICIT)
(In thousands of US dollars, except share data and per share data, or otherwise noted)

Common

Balance at April 1, 2010
Provision for statutory reserve
Share-based compensation
Exercise of share options
Issuance of Class A common shares as share dividend
Issuance of Class A common shares to the shareholder of
Beijing iKang Guobin Zhengqingyuan Clinic Co. Ltd. &
Beijing iKang Guobin Jiuxianqiao Clinic Co. Ltd. in
connection with business acquisition
Dividend distribution to non-controlling interest holder of
Shanghai Guobin Medical Center Co., Ltd.
Net income
Foreign currency translation adjustment
Balance at March 31, 2011
Provision for statutory reserve
Share-based compensation
Exercise of share options
Exercise of share option to shareholders
Change in effective ownership of iKang Zhejiang, Inc.
Capital contribution of non-controlling interest holder of
iKang Zhejiang, Inc.
Addition of non-controlling interest in connection with
establishment of Fujian iKang Guobin Health
Management Co., Ltd.
Dividend distribution to non-controlling interest holder of
Shanghai Guobin Medical Center Co., Ltd.
Deemed dividend on convertible redeemable preferred
shares — accretion of redemption premium
Purchase of non-controlling interest of Shanghai iKang
Guobin Blue Cross Clinic Co. Ltd.
Purchase of non-controlling interest of Shanghai Guobin
Medical Center Co., Ltd.
Purchase of non-controlling interest of Shenzhen iKang
Guobin Management Clinic Co., Ltd.
Net income
Foreign currency translation adjustment
Balance at March 31, 2012
Provision for statutory reserve
Redesignation to Series F convertible redeemable preferred
shares
Share-based compensation
Deemed dividend on convertible redeemable preferred
shares — accretion of redemption premium
Net income
Foreign currency translation adjustment
Balance at March 31, 2013

Additional
Treasury
paid-in
Statutory
share
capital
reserve
$ (4,098) $ 15,725 $
287
—
—
214
—
89
—
—
45
—
4,098
(4,098)
—

Shares
5,790,055
—
—
45,000
251,079

Amount
$
58
—
—
—
3

390,511

4

—

—
—
—
6,476,645
—
—
75,000
134,845
—

—
—
—
65
—
—
1
1
—

—
—
—
—
—
—
—
—
—

$

$

4,342

$

Accumulated
other
Accumulated comprehensive
deficit
income
$
(70,687) $
1,423
(214)
—
—
—
—
—
—
—

—

—
—
—
16,103 $
—
216
135
1,762
(95)

—
—
—
501
470
—
—
—
—

—

$

—
3,574
—
(67,327) $
(470)
—
—
(1,492)
—

iKang
Guobin
Healthcare
Group, Inc.,
shareholder’s Non-controlling
deficit
Interest
$
(57,292) $
1,300
—
—
89
—
45
—
3
—

—
—
—
990
2,413
—
—
—
—
—

4,346

$

—
3,574
990
(48,245) $
—
216
136
271
(95)

Total
shareholders’
deficit
$
(55,992)
—
89
45
3

—

4,346

(327)
541
55
1,569 $
—
—
—
—
95

(327)
4,115
1,045
(46,676)
—
216
136
271
—

—

—

—

—

—

—

—

—

164

164

—

—

—

—

—

—

—

—

305

305

—

—

—

—

—

—

—

—

(420)

(420)

—

—

—

—

—

(2,312)

—

(2,312)

—

—

—

(15)

—

—

—

(15)

(176)

(191)

—

—

—

(13,157)

—

—

—

(13,157)

(1,564)

(14,721)

—
—
—
67
—

—
—
—
—
—

—
—
—
6,686,490
—

$

(205,245)
—
—
—
—
6,481,245

$

$

$

(238)
—
—
—
—
—
4,711 $
971
—
1,296

(2)
—

—
—

(2,643)
2,273

—
—
—
65

—
—
—
—

—
—
—
4,341

$

$

$

—
—
—
—
—
$ 2,267

$

—
9,702
—
(61,899) $
(1,296)

—
—
1,525
3,938
—

$

—
—

—
—

(2,645)
2,273

(84,306)
12,111
—
(135,390) $

—
—
584
4,522

(84,306)
12,111
584
(124,195) $

$

The accompanying notes are an integral part of these consolidated financial statements.
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(238)
9,702
1,525
(52,212) $
—

—

29
690
16
708
—

(2,312)

$

—
—
—
338
(16)
1,030 $

(209)
10,392
1,541
(51,504)
—
(2,645)
2,273
(84,306)
12,449
568
(123,165)
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IKANG GUOBIN HEALTHCARE GROUP, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands of US dollars, except share data and per share data, or otherwise noted)
2011

CASH FLOWS FROM OPERATING ACTIVITIES
Net income
Adjustments to reconcile net (loss) income to net cash provided by operating activities
Depreciation and amortization
Impairment of goodwill
Write-off of leasehold improvement
Share-based compensation
Loss on disposal of property and equipment
Provision for doubtful account
Inventory written-down
Amortization of discount on payable purchase of non-controlling interest of Shanghai Guobin Medical
Center Co., Ltd.
Changes in assets and liabilities
Accounts receivable
Inventories
Prepaid expenses and other current assets
Amount due from related parties
Deferred tax assets
Rental deposit and other long-term assets
Accounts payable
Accrued expenses and other current liabilities
Income tax payable
Amount due to related parties
Deferred revenues
Deferred government subsidy
Deferred tax liabilities
Net cash generated from operating activities
CASH FLOWS FROM INVESTING ACTIVITIES
Purchase of property and equipment
Proceeds from disposal of property and equipment
Restricted cash
Purchase of non-controlling interest of Shanghai iKang Guobin Blue Cross Clinic Co., Ltd.
Purchase of assets of Shenzhen Kefa Clinic
Purchase of non-controlling interest of Shenzhen iKang Guobin Hospital Management Co., Ltd.
Purchase of assets of Nanjing iKang Guobin Clinic Co., Ltd.
Purchase of assets of Shenzhen Xinglin Clinic
Payment for business acquisitions (net of cash acquired of nil, $50 and $4 for years ended March 31, 2011, 2012
and 2013, respectively)
Net cash used in investing activities
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For the year ended March 31,
2012
2013

$ 4,115

$ 10,392

$ 12,449

5,199
70
486
89
5
750
6

6,285
—
309
216
122
481
25

7,710
—
—
2,273
475
1,800
—

155

629

—
(5,427)
(261)
(58)
236
1,144
(420)
346
818
(215)
143
3,921
(15)
(138)
10,794

(6,421)
(253)
45
49
64
(1,244)
991
2,235
1,332
(198)
(442)
(62)
(76)
14,005

(12,986)
(97)
176
(477)
(1,081)
(1,429)
1,864
3,071
528
—
1,589
(62)
(118)
16,314

(4,906)
18
(62)
—
—
—
(45)
(303)

(12,205)
3
65
(199)
—
(205)
(16)
(183)

(9,979)
94
—
—
(135)
—
—
—

—
(5,298)

(2,966)
(15,706)

(6,038)
(16,058)
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IKANG GUOBIN HEALTHCARE GROUP, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS — continued
(In thousands of US dollars, except share data and per share data, or otherwise noted)
2011

CASH FLOW FROM FINANCING ACTIVITIES
Proceeds from issuance of Class A common shares as share dividend
Proceeds from issuance of convertible redeemable preferred shares
Proceeds from exercise of share options
Proceeds from exercise of share option to shareholders
Capital contribution from non-controlling interest holder of iKang Zhejiang, Inc.
Purchase of non-controlling interest of Shanghai Guobin Medical Center Co., Ltd.
Dividend distribution to a non-controlling interest shareholder
Dividend distribution to non-controlling interest shareholder of Shanghai Guobin Medical Center Co., Ltd.
Proceeds from convertible loan
Repayment short-term borrowing
Proceeds from short-term borrowings
Net cash (used in)/ provided by financing activities
Effect of exchange rate changes
Net increase in cash and cash equivalent
CASH AND CASH EQUIVALENTS AT BEGINNING OF THE YEAR
CASH AND CASH EQUIVALENTS AT END OF THE YEAR
Supplemental cash flow information
Income tax paid
Interest paid
Supplemental non-cash financing and investing activities
Payable purchase of non-controlling interest of Shanghai Guobin Medical Center Co., Ltd.
Acquisition payable of business acquisitions
Payable of purchase of assets
Change in payable for purchase of property and equipment

The accompany notes are an integral part of these consolidated financial statements.
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For the year ended March 31,
2012
2013

3
—
45
4
—
—
(329)
—
—
—
—
(277)
472
5,691
8,451
$14,142

—
—
136
269
477
(3,178)
—
(428)
—
—
1,563
(1,161)
595
(2,267)
14,142
$ 11,875

—
45,000
—
—
—
—
—
—
2,000
(3,976)
7,800
50,824
199
51,279
11,875
$ 63,154

$ 2,628
$ —

$ 2,756
$
—

$ 6,850
$
308

$ —
$ —
$ (199)
$ 4,658

$(11,572)
$ (1,383)
$
—
$ 1,022

$ (12,379)
$ (505)
$
(32)
$ 1,802
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IKANG GUOBIN HEALTHCARE GROUP, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED MARCH 31, 2011, 2012 AND 2013
(In U.S. dollars in thousands, except share data)
1. ORGANIZATION AND PRINCIPAL ACTIVITIES
iKang Guobin Healthcare Group, Inc. (the “Company”) is a private company incorporated in British Virgin Islands in December 2003. The company, its
subsidiaries and its variable interest entity (“VIE”) (collectively the “Group”) are primarily engaged in the provision of medical examination services, disease
screening services, and other healthcare related services in the People’s Republic of China (the “PRC”).
As of March 31, 2013, details of the Group’s subsidiaries, VIEs and the VIEs’ subsidiaries were as follows:

Names
Subsidiaries:
ShanghaiMed iKang, Inc. (“Beijing iKang”)
Shanghai iKang Co., Ltd. (“Shanghai iKang”)
iKang Zhejiang, Inc. (“iKang Zhejiang BVI”)
iKang Health Management (Zhejiang) Co., Ltd. (“Zhejiang
iKang”)
Bayley & Jackson (China) Medical Services Limited (“Bayley
& Jackson (Hong Kong)”)
Beijing Bayley & Jackson Clinic Co., Ltd. (“iKang Beijing
Ritan”)
VIEs:
Shanghai iKang Guobin Holding Co., Ltd. (“iKang Holding”)
Hangzhou iKang Guobin Clinic Co., Ltd. (“iKang Hangzhou
Xixi”)
VIEs’ subsidiaries:
Beijing iKang Online Technology Co., Ltd. (“iKang Online”)
Beijing iKang Guobin Health Technology Co., Ltd. (“iKang
Technology”)
Shenzhen iKang Co., Ltd. (“Shenzhen iKang”)
Shanghai Yalong Daoyi Services Co., Ltd. (“Yalong Daoyi”)
Guangzhou iKang Guobin Health Checkup Co., Ltd. (“iKang
Guangzhou Huanshi East/Tianhe”)
Shanghai Guobin Medical Center Co., Ltd. (“iKang Shanghai
Xikang Road”)
Shanghai Wangzu Guobin Medical Center Co., Ltd. (“iKang
Shanghai Gubei”)

Later date of
incorporation/acquisition

Place of
incorporation

Percentage of
beneficial interest
by iKang Guobin
Healthcare Group, Inc.

February 27, 2004
December 27, 2004
April 5, 2006

PRC
PRC
BVI

100%
100%
73%

Sales of healthcare service
Sales of healthcare service
Holding Company

July 11, 2006

PRC

73%

Sales of healthcare service

October 10, 2006

Hong Kong

100%

Holding Company

October 10, 2006

PRC

100%

Medical examination & Clinical

Principal activities

April 27, 2007

PRC

100%

Holding Company

September 26, 2010

PRC

73%

Medical examination

September 13, 2004

PRC

100%

Sales of healthcare service

February 3, 2005
July 12, 2006
December 20, 2006

PRC
PRC
PRC

100%
100%
100%

Sales of healthcare service
Sales of healthcare service
Sales of healthcare service

April 27, 2007

PRC

100%

Medical examination

April 27, 2007

PRC

100%

Medical examination & Clinical

April 27, 2007

PRC

70%

Medical examination & Clinical
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IKANG GUOBIN HEALTHCARE GROUP, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — continued
FOR THE YEARS ENDED MARCH 31, 2011, 2012 AND 2013
(In U.S. dollars in thousands, except share data)

Names
Shanghai iKang Guobin Mingmen Clinic Co., Ltd. (“iKang
Shanghai Pudong Avenue”)
Shenzhen iKang Guobin Hospital Management Co., Ltd.
(“Shenzhen Hospital Management”)
Shenzhen Puji Clinic (“iKang Shenzhen Nanshan”)
Beijing iKang Guobin Lidu Clinic Co., Ltd. (“iKang Beijing
Lidu”)
Chengdu iKang Guobin Blue Coast Health Management
Co., Ltd. (“Chengdu Blue Coast”)
Nanjing Joycome Clinic Co., Ltd. (“iKang Nanjing
Xinjiekou”)
Shenzhen iKang Guobin Clinic (“iKang Shenzhen Luohu”)
Beijing iKang Guobin Jianwai Clinic Co., Ltd. (“iKang
Beijing Jianguomen”)
Beijing iKang Guobin Zhongguan Clinic Co., Ltd. (“iKang
Beijng Zhongguancun”)
Beijing iKang Guobin Zhengqingyuan Clinic Co., Ltd.
(“iKang Beijing Kunming Lake”)
Beijing iKang Guobin Jiuxianqiao Clinic Co., Ltd. (“iKang
Beijing Yansha East”)
Shanghai iKang Guobin Renren Clinic Co., Ltd. (“iKang
Shanghai Yangpu”)
Chengdu iKang Guobin Health Examination Hospital Co.,
Ltd. (“iKang Chengdu Waishuangnan”)
Shanghai iKang Guobin Blue Cross Clinic Co., Ltd. (“iKang
Shanghai Lujiazui”)
Shanghai Wenzhong Clinic Co., Ltd. (“Shanghai
Wenzhong”)
Beijing iKang Guobin Clinic Co., Ltd. (“iKang Beijing
Xuanwumen”)
Nanjing iKang Guobin Clinic Co., Ltd. (“iKang Nanjing
Gulou”)
Shenzhen Xinglin Clinic (“iKang Shenzhen Futian”)
Fujian iKang Guobin Health Management Co., Ltd. (“Fujian
iKang”)
Fuzhou iKang Guobin General Clinic Co., Ltd. (“iKang
Fuzhou Gulou”)

Later date of
incorporation/acquisition

Place of
incorporation

Percentage of
beneficial interest
by iKang Guobin
Healthcare Group, Inc.

April 27, 2007

PRC

100%

Medical examination

September 10, 2007
September 10, 2007

PRC
PRC

66%
66%

Holding Company
Medical examination & Clinical

December 3, 2007

PRC

100%

Medical examination

December 7, 2007

PRC

100%

Relaxation and Recreation

January 10, 2008
March 25, 2008

PRC
PRC

100%
100%

Medical examination
Medical examination

Principal activities

September 9, 2008

PRC

100%

Medical examination

September 19, 2008

PRC

100%

Medical examination

December 1, 2008

PRC

100%

Medical examination

December 1, 2008

PRC

100%

Medical examination

December 9, 2008

PRC

100%

Medical examination

January 15, 2009

PRC

100%

Medical examination

January 28, 2010

PRC

92%

Medical examination

February 12, 2010

PRC

71%

Medical examination

August 5, 2010

PRC

100%

Medical examination

January 19, 2011
January 25, 2011

PRC
PRC

100%
100%

Medical examination
Medical examination

April 1, 2011

PRC

71%

Sales of healthcare service

November 14, 2011

PRC

71%

Medical examination
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IKANG GUOBIN HEALTHCARE GROUP, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — continued
FOR THE YEARS ENDED MARCH 31, 2011, 2012 AND 2013
(In U.S. dollars in thousands, except share data)

Names
Beijing iKang Guobin Xinei Clinic Co., Ltd. (“iKang Beijing
Xinei”)
Shanghai iKang Guobin Fukang Clinic Co., Ltd. (“iKang
Shanghai Yan’an West Road”)
Shanghai Zhonghuan Yipin Clinic Co., Ltd. (“iKang
Shanghai Zhonghuan”)
Shanghai Yipin Clinic Co., Ltd. (“iKang Shanghai Jing’an”)
Shanghai iKang Guobin Waizhitan Clinic Co., Ltd. (“iKang
Shanghai Yan’an East Road”)
Shanghai Jianwei Clinic Co., Ltd. (“iKang Shanghai
Jianwei”)
Hangzhou iKang Guobin Wenhui Clinic Co., Ltd. (“iKang
Hangzhou Wenhui”)
Tianjin Heping Aibin Clinic Co., Ltd. (“iKang Tianjin
Heping”)
Suzhou Aibin Clinic Co., Ltd. (“iKang Suzhou”)
Changchun iKang Guobin Jiachang General Clinic Co., Ltd.
(“iKang Changchun”)
Chengdu Jinjiang iKang Guobin Hongzhaobi Health
Examination General Clinic Co., Ltd. (“iKang Chengdu
Jinjiang”)
Chongqing Aibin Clinic Co., Ltd. (“iKang Chongqing”)
Guangzhou Wokang Clinic (“iKang Guangzhou Wokang”)
Shenzhen Kefa Clinic (“iKang Shenzhen Kefa”)

Later date of
incorporation/acquisition

Place of
incorporation

Percentage of
beneficial interest
by iKang Guobin
Healthcare Group, Inc.

January 30, 2012

PRC

100%

Medical examination

January 18, 2012

PRC

100%

Medical examination

January 21, 2012
January 21, 2012

PRC
PRC

100%
100%

Medical examination
Medical examination

May 29, 2012

PRC

100%

Medical examination

August 17, 2012

PRC

100%

Medical examination

September 3, 2012

PRC

100%

Medical examination

October 15, 2012
November 13, 2012

PRC
PRC

100%
100%

Medical examination
Medical examination

November 5, 2012

PRC

100%

Medical examination

December 21, 2012
December 18, 2012
December 3, 2012
March 26, 2013

PRC
PRC
PRC
PRC

100%
100%
100%
100%

Medical examination
Medical examination
Medical examination
Medical examination

Principal activities

The VIE arrangements
Before January 31, 2012, PRC regulations limited business entities with direct foreign ownership of more than 70% to provide certain healthcare services
in the PRC. To comply with related PRC regulations, the Company conducted the majority of its businesses through Beijing iKang and Zhejiang iKang,
subsidiaries of the Group, and iKang Holding, iKang Holding’s subsidiaries and iKang Hangzhou Xixi which are VIE entities of the Company. Beijing iKang and
Zhejiang iKang entered into a series of contractual arrangements with the VIE entities and their shareholders, and through those contractual arrangements, as
described below, the Company obtained the control and the right to substantially all of economic benefits of the VIE entities. Starting from January 31, 2012,
foreign-invested enterprises incorporated in the PRC are not expressly prohibited from providing healthcare services in the PRC; however, in order to operate
under foreign-invested enterprise, the Group needs to reapply for the licenses or permits required for conducting such business from the National Health and
Family Planning Commission, because currently most licenses of the Group to conduct healthcare services are held by PRC entities. As of March 31, 2013, the
Group has not yet applied for such licenses or permits. Therefore the Group still operated through its VIE entities.
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IKANG GUOBIN HEALTHCARE GROUP, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — continued
FOR THE YEARS ENDED MARCH 31, 2011, 2012 AND 2013
(In U.S. dollars in thousands, except share data)
Beijing iKang and Zhejiang iKang have entered into the following contractual arrangements with iKang Holding, iKang Hangzhou Xixi and the
shareholders of of iKang Holding and iKang Hangzhou Xixi that enable the Company to (1) have power to direct the activities that most significantly affects the
economic performance of the VIE entities, and (2) receive the economic benefits of the VIE entities that could be significant to the VIE entities. Accordingly, the
Company is considered the primary beneficiary of the VIE entities and has consolidated the VIE entities’ financial results of operations, assets and liabilities in
the Company’s consolidated financial statements. In making the conclusion that the Company is the primary beneficiary of the VIE entities, the Company
believes the Company’s rights under the terms of the Exclusive Equity Option agreement provide it with a substantive kick out right. More specifically, the
Company believes the terms of the Exclusive Equity Option agreement are valid, binding and enforceable under PRC laws and regulations currently in effect. The
Company also believes that the minimum amount of consideration permitted by the applicable PRC law to exercise the option does not represent a financial
barrier or disincentive for the Company to currently exercise its rights under the exclusive equity option agreement. The Company’s rights under the Exclusive
Equity Option agreement give the Company the power to control the shareholders of iKang Holding and iKang Hangzhou Xixi and thus the power to direct the
activities that most significantly impact the VIE entities economic performance. In addition, the Company’s rights under the Power of Attorney also reinforce the
Company’s abilities to direct the activities that most significantly impact the VIE entities’ economic performance. The Company also believes that this ability to
exercise control ensures that the VIE entities will continue to execute and renew the Exclusive Service agreement and pay service fees to the Company. By
charging service fees in whatever amounts the Company deems fit, and by ensuring that the Exclusive Service agreements are executed and renewed indefinitely,
the Company has the rights to receive substantially all of the economic benefits from the VIE entities.
Agreements that provide the Company effective control over the VIE entities
(1)

Power of Attorney: Each registered shareholder of the VIE entities executed an irrevocable power of attorney to appoint the Beijing iKang or
Zhejiang iKang as his or its attorney-in-fact to act on his or its behalf on all matters pertaining to the VIE entities and to exercise all of his or its
rights as a shareholder of the VIE entities, including the right to attend shareholders meetings, to exercise voting rights, to receive any dividend and
profit distribution to shareholders and to appoint directors, a general manager and other senior management of the VIE entities. The power of
attorney is irrevocable and continually valid as long as the registered shareholders remain the shareholders of the VIE entities. The Company believes
the Powers of Attorney can demonstrate the power of its PRC subsidiaries (Beijing iKang and Zhejiang iKang) to direct how the VIE entities should
conduct their daily operations.

(2)

Exclusive Equity Option Agreement: Beijing iKang and Zhejiang iKang have the exclusive right to purchase the equity interests of the VIE entities
from the registered legal equity owners at the lowest consideration allowed by PRC regulations as far as PRC regulations permit a transfer of legal
ownership to foreign ownership. The term of the exclusive purchase right agreement is ten years and will be renewed on the expiration date by
Beijing iKang and Zhejiang iKang and can be terminated at the discretion of the Beijing iKang and Zhejiang iKang.

(3)

Spousal Consent Under the Spousal Consent letters, the spouse of each married registered shareholder of iKang Holding has signed a spousal
consent letter, whereby the spouse agrees that (i) the equity interests of iKang Holding owned by such shareholder will be disposed of only in
accordance with the applicable Exclusive Equity Option Agreement, Equity Interest Pledge Agreement, and other related agreements executed by the
shareholder, (ii) such equity interests do not constitute communal property with such
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shareholder and (iii) the spouse irrevocably and unconditionally waives all rights and benefits with respect to such equity interests, including the
right to sue in any court and under all applicable laws.
Agreements that transfer economic benefits to the Company
(1)

Exclusive Services Agreement: Beijing iKang, Zhejiang iKang and registered shareholders of iKang Holding and iKang Hangzhou Xixi irrevocably
agree that Beijing iKang and Zhejiang iKang shall be the exclusive technology and consulting service provider to the VIE entities in return for a
service fee as determined by Beijing iKang and Zhejiang iKang up to the entire net profit of the VIE entities. The terms of the services agreement are
ten years, and this agreement will be automatically renewed on applicable expiration dates, and the agreement can be terminated at the discretion of
the Beijing iKang and Zhejiang iKang.

(2)

Equity Interest Pledge Agreement: Registered shareholders of iKang Holding and iKang Hangzhou Xixi have pledged all of their equity interests in
VIE entities with Beijing iKang and Zhejiang iKang and Beijing iKang and Zhejiang iKang are entitled to the rights to sell the pledged equity
interests if the VIE entities or the registered shareholders of iKang Holding and iKang Hangzhou Xixi default in their obligations. The term of the
pledge agreement is as long as service agreement; and it can be terminated when the service agreement is terminated.

Through these contractual agreements, the Company has the ability to effectively control the VIE entities and is also able to receive substantially all the
economic benefits of the VIE entities.
Risk in relation to the VIE structure
The Company believes that Beijing iKang and Zhejiang iKang’s contractual arrangements with the VIE entities are in compliance with PRC law and are
legally enforceable. The shareholders of iKang Holding are also shareholders of the Company and therefore have no current interest in seeking to act contrary to
the contractual arrangements. However, uncertainties in the PRC legal system could limit the Company’s ability to enforce these contractual arrangements and if
the shareholders of the VIE entities were to reduce their interest in the Company, their interests may diverge from that of the Company and that may potentially
increase the risk that they would seek to act contrary to the contractual terms, for example by influencing the VIE entities not to pay the service fees when
required to do so.
The Company’s ability to control the VIE entities also depends on the power of attorney Beijing iKang and Zhejiang iKang have to vote on all matters
requiring shareholder approval in the VIE entities. As noted above, the Company believes this power of attorney is legally enforceable but may not be as effective
as direct equity ownership.
In addition, if the legal structure and contractual arrangements were found to be in violation of any existing PRC laws and regulations, the PRC
government could:
•

revoke the Group’s business and operating licenses;

•

require the Group to discontinue or restrict operations;

•

restrict the Group’s right to collect revenues;

•

block the Group’s websites;
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•

require the Group to restructure the operations in such a way as to compel the Group to establish a new enterprise, re-apply for the necessary licenses
or relocate our businesses, staff and assets;

•

impose additional conditions or requirements with which the Group may not be able to comply; or

•

take other regulatory or enforcement actions against the Group that could be harmful to the Group’s business.

The imposition of any of these penalties may result in a material and adverse effect on the Group’s ability to conduct the Group’s business. In addition, if
the imposition of any of these penalties causes the Group to lose the rights to direct the activities of the VIE entities or the right to receive their economic benefits,
the Group would no longer be able to consolidate the VIE entities. The Group does not believe that any penalties imposed or actions taken by the PRC
government would result in the liquidation of the Company, Beijing iKang, Zhejiang iKang, or the VIE entities.
The shareholders of the VIEs and the Company are as the following:
(1)

iKang Holding’s shareholders are Mr. Ligang Zhang and Mr. Boquan He, each of whom holds 50% of the equity interest in iKang Holding.

(2)

iKang Hangzhou Xixi’s shareholders are iKang Holding and Yalong Daoyi, which hold 80% and 20% of the equity interest in iKang Hangzhou Xixi,
respectively. Yalong Daoyi is wholly-owned by iKang Holding. Therefore, iKang Holding owns the 100% equity interest in iKang Hangzhou Xixi.

(3)

Mr. Ligang Zhang and Mr. Boquan He are shareholders of the Company, who held 29.4% and 15.8% voting interest of the Company as of March 31,
2013, respectively. They own the equity interests in iKang Holding and iKang Hangzhou Xixi. Other than Mr. Ligang Zhang and Mr. Boquan He,
none of the Company’s shareholders owns equity interests in iKang Holding and iKang Hangzhou Xixi.

The two shareholders of iKang Holding are directors and shareholders of the Company. One of them is the Company’s CEO, and the managing director of
the VIEs. Therefore they have no current interest in seeking to act contrary to the contractual arrangements. The interests of the VIEs’ shareholders may differ
from the interests of the Company as a whole. The Company cannot assure that when conflicts of interest arise, the shareholders will act in the best interests of
the Company or that conflicts of interests will be resolved in the Company’s favor. Currently, the Company does not have existing arrangements to address
potential conflicts of interest the shareholders of the VIEs may encounter in their capacity as the beneficial owners and director of the VIE entities, on the one
hand, and as beneficial owners and directors or officer of the Company, on the other hand. The Company believes the shareholders of the VIEs will not act
contrary to any of the contractual arrangements and the exclusive equity option agreement provides the Company with a mechanism to remove the shareholders
as the beneficial shareholders of the VIEs should they act to the detriment of the Company. The Company relies on the VIEs’ shareholders, as directors and
officer of the Company, to fulfill their fiduciary duties and abide by laws of the PRC and the British Virgin Islands and act in the best interest of the Company. If
the Company cannot resolve any conflicts of interest or disputes between the Company and the VIEs’ shareholders, the Company would have to rely on legal
proceedings, which could result in disruption of its business, and there is substantial uncertainty as to the outcome of any such legal proceedings.
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The following financial statements amounts and balances of the VIE entities were included in the accompanying consolidated financial statements as of and
for the years ended March 31 (after inter-company elimination):
As of March 31,
2012

2013

Total current assets
Total non-current assets
Total assets

$32,800
$38,849
$71,649

$48,097
$43,055
$91,152

Total current liabilities
Total non-current liabilities
Total liabilities

$33,260
$11,945
$45,205

$57,447
$ 608
$58,055

2011

Net revenues
Net income

$57,267
$ 4,172

Net cash provided by operating activities
Net cash used in investing activities
Net cash (used in)/ provided by financing activities

For the year ended March 31,
2012

$80,563
$ 9,772

2013

$113,506
$ 11,728

2011

For the year ended March 31,
2012

2013

$12,744
$ (5,598)
$ (329)

$ 13,310
$ (12,867)
$ (2,043)

$ 14,978
$ (15,944)
$ 3,824

The VIE entities contributed an aggregate of 83.9%, 86.0% and 84.8% of the consolidated net revenues for the years ended March 31, 2011, 2012 and
2013, respectively. The Company’s operations not conducted through contractual arrangements with the VIE primarily consist of its high end health check
services. As of the fiscal years ended March 31, 2012 and 2013, the VIE accounted for an aggregate of 82.1% and 55.1%, respectively, of the consolidated total
assets, and 83.6% and 77.9%, respectively, of the consolidated total liabilities. The assets that were not associated with the VIE entities primarily consist of cash
and cash equivalents, account receivable and prepaid expenses and other current assets.
There are no terms in any arrangements, considering both explicit arrangements and implicit variable interests, that require the Company or its subsidiaries
to provide financial support to the VIE entities. However, if the VIE entities ever needs financial support, the Company or its subsidiaries may, at its option and
subject to statutory limits and restrictions, provide financial support to its VIE entities through loans to the shareholders of the VIE or entrustment loans to the
VIE entities. Relevant PRC laws and regulations restrict the VIE entities from transferring a portion of its net assets, equivalent to the balance of its statutory
reserve and its share capital, to the Company in the form of loans and advances or cash dividends. Please refer to Note 25 for disclosure of restricted net assets.
F-17

Table of Contents
IKANG GUOBIN HEALTHCARE GROUP, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — continued
FOR THE YEARS ENDED MARCH 31, 2011, 2012 AND 2013
(In U.S. dollars in thousands, except share data)
2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of presentation
The consolidated financial statements of the Group have been prepared in accordance with the accounting principles generally accepted in the United States
of America (“U.S. GAAP”).
Basis of consolidation
The consolidated financial statements of the Group include the financial statements of iKang Guobin Healthcare Group Inc., its subsidiaries, its VIEs and
its VIEs’ subsidiaries. All inter-company transactions and balances have been eliminated upon consolidation.
Use of estimates
The preparation of financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions that affect the reported
amounts of assets and liabilities and revenues, costs and expenses in the financial statements and accompanying notes. Significant accounting estimates reflected
in the Group’s consolidated financial statements include revenue recognition, allowance for doubtful accounts, the useful lives and impairment of property and
equipment, the useful lives and impairment of intangible assets, impairment of goodwill, write off of leasehold improvement, valuation allowance for deferred tax
assets, share-based compensation and fair value of the common shares and convertible redeemable preferred shares.
Cash and cash equivalents
Cash and cash equivalents consist of cash on hand, and demand deposits, which are unrestricted as to withdrawal and use, and which have maturities of
three months or less when purchased.
Accounts receivable and allowance for doubtful accounts
Accounts receivable represents those receivables derived in the ordinary course of business. A general allowance for doubtful accounts is provided based
on aging analyses of accounts receivable balances, historical bad debt rates, in addition to specific provisions established based on customers’ repayment patterns
and customer credit worthiness.
Financial instruments
Financial instruments of the Group primarily consist of cash and cash equivalent, accounts receivable, accounts payable, cost method investment, amount
due from related parties and amount due to related parties.
The carrying values of cash, and cash equivalent, accounts receivable, accounts payable, and amounts due from related parties approximate their fair values
due to short-term maturities. It is not practical to estimate the fair value of the Group’s cost method investment because of the lack of quoted market price and the
inability to estimate fair value without incurring excessive costs.
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For amounts due to related parties, they are carried at amortized cost using effective interest method.
Effective interest method
The effective interest method is a method of calculating the amortized cost of a financial liability and of allocating interest expense over the relevant
period. The effective interest rate is the rate that exactly discounts estimated future cash payments (including all fees and points paid or received that form an
integral part of the effective interest rate, transaction costs and other premiums or discounts) through the expected life of the financial liability, or, where
appropriate, a shorter period, to the net carrying amount on initial recognition.
Interest expense is recognized on an effective interest basis.
Fair value
Fair value is the price that would be received from selling an asset or paid to transfer a liability in an orderly transaction between market participants at the
measurement date. When determining the fair value measurements for assets and liabilities required or permitted to be recorded at fair value, the Group considers
the principal or most advantageous market in which it would transact and it considers assumptions that market participants would use when pricing the asset or
liability.
Authoritative literature provides a fair value hierarchy that requires an entity to maximize the use of observable inputs and minimize the use of
unobservable inputs when measuring fair value. An asset or liability categorization within the fair value hierarchy is based upon the lowest level of input that is
significant to the fair value measurement as follows:
Level 1
Level 1 applies to assets or liabilities for which there are quoted prices in active markets for identical assets or liabilities.
Level 2
Level 2 applies to assets or liabilities for which there are inputs other than quoted prices included within Level 1 that are observable for the assets or
liabilities such as quoted prices for similar assets or liabilities in active markets; quoted prices for identical assets or liabilities in markets with insufficient volume
or infrequent transactions (less active markets); or model derived valuations in which significant inputs are observable or can be derived principally from, or
corroborated by, observable market data.
Level 3
Level 3 applies to assets or liabilities for which there are unobservable inputs to the valuation methodology that are significant to the measurement of the
fair value of the assets or liabilities.
Significant risks and uncertainties
The Group operates in an industry with rapid changes in regulations, customer demand and competition and believes that changes in any of the following
areas could have a material adverse effect on the Group’s future financial position, results of operations, or cash flows; advances and trends in healthcare industry
standards;
F-19

Table of Contents
IKANG GUOBIN HEALTHCARE GROUP, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — continued
FOR THE YEARS ENDED MARCH 31, 2011, 2012 AND 2013
(In U.S. dollars in thousands, except share data)
changes in certain strategic relationships or customer relationships; regulatory or other PRC related factors; risks associated with the Group’s ability to keep and
increase the customer base, and risks surrounding pending litigations.
Foreign currency risk
The Renminbi (“RMB”) is not a freely convertible currency. The State Administration for Foreign Exchange, under the authority of the People’s Bank of
China, controls the conversion of RMB into foreign currencies. The value of the RMB is subject to changes in central government policies and to international
economic and political developments affecting supply and demand in the China Foreign Exchange Trading System market. Cash and cash equivalent of the
Group included aggregate amounts of $11,758 and $15,830 at March 31, 2012 and 2013, respectively, which were denominated in RMB.
Concentration of credit risk
Financial instruments that potentially expose the Group to concentration of credit risk consist primarily of cash and cash equivalents, and accounts
receivable. The Group places their cash with financial institutions with high-credit ratings and quality. The Group conducts credit evaluations of customers and
generally do not require collateral or other security from their customers.
No customer accounted for 10% or more of total revenues for the years ended March 31, 2011, 2012 and 2013. No customer accounted for 10% or more of
accounts receivable as of March 31, 2012 and 2013.
Inventories
Inventories are medical consumables and are stated at the lower of cost or market value. Inventories are written down for obsolescence to net realizable
value based upon estimates of future demand and expiration date of inventories. The Group reflected the write-down of inventories of $6, $25 and nil for the year
ended March 31, 2011, 2012 and 2013, respectively in cost of revenues.
Property and equipment, net
Property and equipment are carried at cost less accumulated depreciation and amortization. Depreciation and amortization are calculated on a straight-line
basis over the following estimated useful lives:
Computer equipment and application software
Furniture and fixture
Medical equipment
Motor vehicles
Leasehold improvement

5 years
5 years
10 years
5 years
Shorter of useful life of the
asset or the lease term

Construction in progress represents unfinished leasehold improvement and installment of equipment for new clinics. Construction in progress will be
transferred to leasehold improvement or property and equipment when it is finished. Depreciation is recorded at the time when assets are ready for the intended
use.
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Intangible assets, net
Intangible assets, other than goodwill, resulting from the acquisitions of entities accounted for using the purchase method of accounting are estimated by
management based on the fair value of assets acquired. Identifiable intangible assets are carried at cost less accumulated amortization. Amortization of customer
relationship is computed using the estimated attrition pattern of the acquired customers, and amortization of other finite-lived intangible assets is computed using
the straight-line method over the following estimated average useful lives, which are as follows:

Customer relationship
Non-compete agreement
Contract backlog
Operating license
Favorable lease contract

Weighted average (years)

Range (years)

5.5
2.0
0.41
9.7
7.3

2.1~6.1
2.0
0.41
0.3~4.43
5.1~9.8

The weighted average estimated average useful life of the intangible assets with determinable lives is 5.7 years.
Intangible assets-indefinite lives
If an intangible asset is determined to have an indefinite life, it should not be amortized until its useful life is determined to be no longer indefinite. An
intangible asset that is not subject to amortization is tested for impairment at least annually or if events or changes in circumstances indicate that the asset might
be impaired. Such impairment test consists of the fair values of assets with their carrying value amounts and an impairment loss is recognized if and when the
carrying amounts exceed the fair values. The estimates of fair values of intangible assets not subject to amortization are determined using various discounted cash
flow valuation methodologies. Significant assumptions are inherent in this process, including estimates of discount rates.
Impairment of long-lived assets and intangible assets with definite life
Long-lived assets, such as property and equipment and definite-lived intangible assets are stated at cost less accumulated depreciation or amortization.
Depreciation and amortization is computed principally using the straight-line method.
The Group evaluates the recoverability of long-lived assets, including identifiable intangible assets, with determinable useful lives whenever events or
changes in circumstances indicate that an intangible asset’s carrying amount may not be recoverable. The Group measures the carrying amount of long-lived asset
against the estimated undiscounted future cash flows associated with it. Impairment exists when the sum of the expected future net cash flows is less than the
carrying value of the asset being evaluated. Impairment loss is calculated as the amount by which the carrying value of the asset exceeds its fair value. Fair value
is estimated based on various valuation techniques, including the discounted value of estimated future cash flows. The evaluation of asset impairment requires the
Group to make assumptions about future cash flows over the life of the asset being evaluated. These assumptions require significant judgment and actual results
may differ from assumed and estimated amounts.
Goodwill
Goodwill represents the excess of the fair value of consideration paid over the fair value of identifiable net assets acquired in business combinations.
Goodwill and intangible assets deemed to have indefinite useful lives are not amortized, but tested for impairment annually or more frequently if event and
circumstances indicate that they might be impaired.
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The Group performs a two-step goodwill impairment test. The first step compares the fair values of each reporting unit (operating segment or one level
below on operating segment) to its carrying amount, including goodwill. If the fair value of a reporting unit exceeds its carrying amount, goodwill is not
considered impaired and the second step will not be required. If the carrying amount of a reporting unit exceeds its fair value, the second step compares the
implied fair value of the affected reporting unit’s goodwill to the carrying value of that goodwill. The implied fair value of goodwill is determined in a manner
similar to accounting for a business combination with the allocation of the assessed fair value determined in the first step to the assets and liabilities of the
reporting unit. The excess of the fair value of the reporting unit over the amounts assigned to the assets and liabilities is the implied fair value of goodwill. This
allocation process is only performed for purposes of evaluating goodwill impairment and does not result in an entry to adjust the value of any assets or liabilities.
An impairment loss is recognized for any excess in the carrying value of goodwill over the implied fair value of goodwill. In estimating the fair value of each
reporting unit the Group estimates the future cash flows of each reporting unit, the Group has taken into consideration the overall and industry economic
conditions and trends, market risk of the Group and historical information.
In September 2011, the FASB issued an authoritative pronouncement related to testing goodwill for impairment. The guidance permits the Group to first
assess qualitative factors to determine whether it is “more likely than not” that the fair value of a reporting unit is less than its carrying amount as a basis for
determining whether it is necessary to perform the two-step goodwill impairment test. If it is more likely than not that the fair value of a reporting unit is less than
its carrying amount, goodwill is then tested following a two-step process.
Cost method investment
For investment over which the Group does not have significant influence, the Group carries the investments at cost. The Group reviews the cost method
investment for impairment whenever events or circumstances indicate that an other-than-temporary decline has occurred. The Group considers available
quantitative and qualitative evidence in evaluating potential impairment of its cost method investment. If the cost of an investment exceeds the investment’s fair
value, the Group considers, among other factors, general market conditions, government economic plans, the duration and the extent to which the fair value of the
investment is less than the cost, and the Group’s intent and ability to hold the investment.
Revenue recognition
Revenue is stated net of business tax. The Group’s PRC subsidiaries and VIE entities are subject to a 5% business tax and related surcharges on the
revenues earned from providing services and selling products in the PRC. Certain contracts under specific formalities are exempted from business tax in
accordance with the PRC tax laws. The Group recognized $1,052, $1,098, and $1,576 business tax for the years ended March 31, 2011, 2012 and 2013,
respectively.
The Group recognizes revenues when persuasive evidence of an arrangement exists, service has been provided, the sales price is fixed or determinable, and
collectability is reasonably assured.
The Group offers medical examination and disease screening services and renders such services at the request of its customers. The Group recognizes
revenues when the examination reports are issued and passed to the local couriers if hard copy reports are required by its customers, or when the examination
reports are uploaded on line and can be viewed by the customers on line if hard copy reports are not required. The Group notifies its customers when their
examination reports are delivered to the local couriers or ready to be viewed and downloaded on line.
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For individual customers, fees are collected before the performance of the services while corporate customers prepay a portion of service fees upon signing
of the master contract, which is recognized as deferred revenue by the Group. All fees for services rendered are first charged against the corporate customer’s
deferred revenues until it is entirely exhausted before the Group starts to invoice the corporate customers. The Group records accounts receivables from its
corporate customers when the examination reports of the employees of corporate customers have been delivered or uploaded on line but the Group has not
received remaining payments from the corporate customers.
Sometimes the Group engages third-party providers to provide medical examination and disease screening services on behalf of the Group. The Group
evaluates the services provided by third parties on behalf of the Group to determine whether to recognize the revenues on a gross or net basis. The determination
is based upon an assessment as to whether the Group acts as a principal or agent when providing the services. All of the revenues involving third-party providers
providing medical examination or disease screening services on behalf of the Group are currently accounted for on a gross basis since the Group is the primary
obligor, has the latitude in establishing prices, discretion in third-party provider selection and the credit risks.
The Group has also historically provided medical concierge services. The value included in the medical concierge card prepaid by the Group’s customers is
initially recorded as deferred revenues, and a predetermined amount which is based on the number of appointments actually made is deducted and recognized as
revenue when a customer schedules an appointment with a hospital because the Group has no further service obligation after such appointment is made. There is
no right of return if a card expires, which is on average one to two year from the date of purchase. Any remaining balance of deferred revenue is recognized upon
expiry of the card.
The Group also provides packages of bundled services principally comprising combinations of the above to its corporate customers. Components normally
expire within one year from the date of purchase and does not include right of return. The Group allocates revenues from the sale of bundled services to each
component using the relative selling price of each component based on the Group’s best estimate. Revenue recognition criteria for components included in the
bundled services is identical to as if the components are sold on a standalone basis.
Non-monetary exchange
The Group occasionally exchanges medical examination service with advertising agencies for advertising credits. The amount of deferred revenues and
prepaid expenses is based on the fair value of the medical examination services surrendered which approximates the price the Group offers to the individual
customers and is more readily determinable. The amounts of revenues recognized for non-monetary transactions were $692, $1,291 and $972 for the years ended
March 31, 2011, 2012 and 2013, respectively. No direct costs are attributable to the revenues.
Cost of revenues
Cost of revenues consist of expenditures incurred in the generation of the Group’s revenues, includes but not limited to salaries and welfare paid to
physicians, nurses, purchase of medical consumables, depreciation and amortization, rental, and fees paid to third-party service providers.
Research and development costs
Research and development expenses primarily consist of (i) salaries and benefits for research and development personnel, and (ii) office rental, general
expenses and depreciation and amortization expenses associated with the research and development activities. The Group’s research and development activities
primarily consist of the research and development of its information technology platform and technical support for its customer services.
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Income taxes
Current income taxes are provided for in accordance with the laws of the relevant tax authorities. Deferred income taxes are recognized when temporary
differences exist between the tax bases of assets and liabilities and their reported amounts in the consolidated financial statements. Net operating loss carry
forwards and credits are applied using enacted statutory tax rates applicable to future years. Deferred tax assets are reduced by a valuation allowance when, in the
opinion of management, it is more-likely-than-not that a portion of or all of the deferred tax assets will not be realized. The components of the deferred tax assets
and liabilities are individually classified as current and non-current based on their characteristics.
The impact of an uncertain income tax position on the income tax return is recognized at the largest amount that is more-likely-than-not to be sustained
upon audit by the relevant tax authority. An uncertain income tax position will not be recognized if it has less than a 50% likelihood of being sustained. Interest
and penalties on income taxes will be classified as a component of the provisions for income taxes. The Group did not recognize any income tax due to uncertain
tax position or incur any interest and penalties related to potential underpaid income tax expenses for the years ended March 31, 2011, 2012 or 2013, respectively.
Foreign currency translation
The functional and reporting currency of the Company is the United States dollar (“U.S. dollar”). The financial records of the Group's subsidiaries and VIE
entities located in the PRC are maintained in their local currencies, the RMB, which are also the functional currencies of these entities.
Monetary assets and liabilities denominated in currencies other than the functional currency are translated into the functional currency at the rates of
exchange ruling at the balance sheet date. Transactions in currencies other than the functional currency during the year are converted into functional currency at
the applicable rates of exchange prevailing when the transactions occurred. Transaction gains and losses are recognized in the statement of operations.
The Group’s entities with functional currency of RMB, translate their operating results and financial positions into the U.S. dollar, the Group’s reporting
currency. Assets and liabilities are translated using the exchange rates in effect on the balance sheet date. Revenues, expenses, gains and losses are translated
using the average rate for the year. Translation adjustments are report as cumulative translation adjustments and are shown as a separate component of other
comprehensive income.
Operating leases
Leases where the rewards and risks of ownership of assets primarily remain with the lessor are accounted for as operating leases. Payments made under
operating leases are charged to the consolidated statements of operations on a straight-line basis over the lease periods.
Comprehensive income
Comprehensive income includes net income and foreign currency translation adjustments and is reported in the consolidated statements of shareholders’
equity (deficit).
Share-based compensation
Share-based payment transactions with employees, such as share options are measured based on the grant date fair value of the equity instrument. The
Group recognizes the compensation costs net of an estimated forfeiture rate using the graded vesting attribution method over the requisite service period of the
award, which is generally the vesting period of the award. The estimate of forfeitures will be adjusted over the requisite service period to the extent that actual
forfeitures differ, or are expected to differ, from such estimates. Changes in
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estimated forfeitures will be recognized through a cumulative catch-up adjustment in the period of change and will also impact the amount of share compensation
expense to be recognized in future periods.
Share awards issued to non-employees, such as advisors, are measured at fair value at the earlier of the commitment date or the date the service is
completed and recognized over the period the service is provided.
Earnings (loss) per share
Basic earnings (loss) per common share is computed by dividing net income (loss) attributable to common shareholders by the weighted average number of
common shares outstanding during the period.
The Group’s convertible redeemable preferred shares are participating securities as they participate in undistributed earnings on an as-if-converted basis.
Accordingly, the Group uses the two-class method whereby undistributed net income is allocated on a pro rata basis to the common shares and preferred shares to
the extent that each class may share in income for the period; whereas the undistributed net loss for the period is allocated to common shares only because the
convertible redeemable participating preferred shares are not contractually obligated to share the loss.
Diluted earnings (loss) per common share reflect the potential dilution that could occur if securities were exercised or converted into common shares. The
Group had convertible redeemable preferred shares, and stock options, which could potentially dilute basic earnings per share in the future. To calculate the
number of shares for diluted income per share, the effect of the convertible redeemable preferred shares is computed using the as-if-converted method; the effect
of the stock options is computed using the treasury stock method.
Unaudited pro forma information
Unaudited pro forma balance sheet information as of March 31, 2013 assumes the automatic conversion of all of the outstanding Series A shares, Series B
shares, Series C shares, Series D shares, Series E shares and Series F shares into Class A common shares at the original conversion ratio, as if the conversion had
occurred as of March 31, 2013.
Unaudited pro forma net income per common share is computed by dividing net income attributable to common shareholders by the sum of (i) the
weighted average number of common shares outstanding for the year ended March 31, 2013 and (ii) the weighted average number of common shares outstanding
for the year ended March 31, 2013 assuming the conversion of the Series A-F convertible redeemable participating preferred shares using ratio of 1:1.
Newly adopted accounting pronouncements
In June 2011, the FASB issued an authoritative pronouncement to allow an entity the option to present the total of comprehensive income, the components
of net income, and the components of other comprehensive income either in a single continuous statement of comprehensive income or in two separate but
consecutive statements. In both choices, an entity is required to present each component of net income along with total net income, each component of other
comprehensive income along with a total for other comprehensive income, and a total amount for comprehensive income. The guidance eliminates the option to
present the components of other comprehensive income as part of the statement of changes in shareholders’ equity.
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These amendments do not change the items that must be reported in other comprehensive income or when an item of other comprehensive income must be
reclassified to net income. The guidance should be applied retrospectively. For public entities, the amendments are effective for fiscal years and interim periods
within those years, beginning after December 15, 2011. Early adoption is permitted. In December 2011, the FASB issued a further authoritative pronouncement,
Deferral of the Effective Date for Amendments to the Presentation of Reclassification of Items out of Accumulated Other Comprehensive Income. Under the
amendments, entities are required to present reclassification adjustments and the effect of those reclassification adjustments on the face of the financial statements
where net income is presented, by component of net income, and on the face of the financial statements where other comprehensive income is presented, by
component of other comprehensive income. In addition, the amendments require that reclassification adjustments be presented in interim financial periods. The
amendments supersede changes to those paragraphs that pertain to how, when, and where reclassification adjustments are presented. The amendments in this
authoritative pronouncement are effective for public entities for fiscal years beginning after December 15, 2011. The adoption of this guidance did not have a
material effect on the Group’s consolidated financial statements. The Company has adopted this guidance on April 1, 2012 and has separately presented the
consolidated statements of comprehensive income since that date.
In September 2011, the FASB issued an authoritative pronouncement related to testing goodwill for impairment. The guidance is intended to simplify how
entities, both public and nonpublic, test goodwill for impairment. The pronouncement permits an entity to first assess qualitative factors to determine whether it is
“more likely than not” that the fair value of a reporting unit is less than its carrying amount as a basis for determining whether it is necessary to perform the twostep goodwill impairment test. The guidance is effective for annual and interim goodwill impairment tests performed for fiscal years beginning after
December 15, 2011. Early adoption is permitted. Company has adopted this guidance on April 1, 2012. The adoption of this guidance did not have a material
effect on the Group’s consolidated financial statements.
Recently issued accounting pronouncements not yet adopted
In July 2012, the FASB has issued an authoritative pronouncement related to testing indefinite-lived intangible assets, other than goodwill, for impairment.
Under the pronouncement, entities testing indefinite-lived intangible assets for impairment would have the option of performing a qualitative assessment before
calculating the fair value of the asset. If an entity determines, on the basis of qualitative factors, that the indefinite-lived intangible asset is not more likely than
not impaired, a quantitative fair value calculation would not be needed. The amendments are effective for annual and interim impairment tests performed for
fiscal years beginning after September 15, 2012. The Group will adopt this pronouncement on April 1, 2013 which will not have a material impact on its financial
condition or results of operations.
In March 2013, the FASB issued an authoritative pronouncement related to parent’s accounting for the cumulative translation adjustment upon
derecognition of certain subsidiaries or groups of assets within a foreign entity or of an investment in a foreign entity. When a reporting entity (parent) ceases to
have a controlling financial interest in a subsidiary or group of assets that is a nonprofit activity or a business (other than a sale of in substance real estate or
conveyance of oil and gas mineral rights) within a foreign entity, the parent is required to release any related cumulative translation adjustment into net income.
Accordingly, the cumulative translation adjustment should be released into net income only if the sale or transfer results in the complete or substantially complete
liquidation of the foreign entity in which the subsidiary or group of assets had resided.
For an equity method investment that is a foreign entity, the partial sale guidance still applies. As such, a pro rata portion of the cumulative translation
adjustment should be released into net income upon a partial sale of such an equity method investment. However, this treatment does not apply to an equity
method investment that is
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not a foreign entity. In those instances, the cumulative translation adjustment is released into net income only if the partial sale represents a complete or
substantially complete liquidation of the foreign entity that contains the equity method investment.
Additionally, the amendments in this pronouncement clarify that the sale of an investment in a foreign entity includes both: (1) events that result in the loss
of a controlling financial interest in a foreign entity (i.e., irrespective of any retained investment); and (2) events that result in an acquirer obtaining control of an
acquiree in which it held an equity interest immediately before the acquisition date (sometimes also referred to as a step acquisition). Accordingly, the cumulative
translation adjustment should be released into net income upon the occurrence of those events.
The amendments in this pronouncement are effective prospectively for fiscal years (and interim reporting periods within those years) beginning after
December 15, 2013. The amendments should be applied prospectively to derecognition events occurring after the effective date. Prior periods should not be
adjusted. Early adoption is permitted. If an entity elects to early adopt the amendments, it should apply them as of the beginning of the entity’s fiscal year of
adoption. The Group does not expect the adoption of this guidance will have a material effect on its consolidated financial statements.
In April 2013, the FASB issued an pronouncement which indicated that an entity is required to use the liquidation basis of accounting to present its
financial statements when it determines that liquidation is imminent, unless the liquidation is the same as the plan specified in an entity’s governing documents
created at its inception. According to the ASU, liquidation would be considered imminent in either of the following situations:
a.

b.

A plan for liquidation has been approved by the person or persons with the authority to make such a plan effective, and the likelihood is remote that
any of the following will occur:
(1)

Execution of the plan will be blocked by other parties (for example, those with shareholder rights)

(2)

The entity will return from liquidation.

A plan for liquidation is imposed by other forces (for example, involuntary bankruptcy), and the likelihood is remote that the entity will return from
liquidation.

When applying the liquidation basis of accounting, an entity would initially measure its assets to reflect the amount it expects to receive in cash or other
consideration. Under the liquidation basis of accounting, the entity would be required to recognize and measure previously unrecognized assets that it intends to
sell during the liquidation (e.g., trademarks). The entity would present — separately from the measurement of the assets or other items anticipated to be sold in
liquidation — the expected aggregate liquidation and disposal costs to be incurred during the liquidation process.
For public entities, the ASU is effective for fiscal years (and interim periods within those fiscal years) beginning on or after December 15, 2013. Early
adoption will be permitted. The ASU should be applied prospectively from the beginning of the fiscal year of adoption. The Group does not expect the adoption
of this guidance will have a material effect on its consolidated financial statements.
In July 2013, the FASB issued a pronouncement which provides guidance on financial statement presentation of an unrecognized tax benefits when a net
operating loss carryforward, a similar tax loss, or a tax
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credit carryforward exists. The FASB’s objective in issuing this ASU is to eliminate diversity in practice resulting from a lack of guidance on this topic in current
U.S. GAAP. The amendments in this ASU state that an unrecognized tax benefit, or a portion of an unrecognized tax benefit, should be presented in the financial
statements as a reduction to a deferred tax asset for a net operating loss carryforward, a similar tax loss, or a tax credit carryforward, except as follows.
To the extent a net operating loss carryforward, a similar tax loss, or a tax credit carryforward is not available at the reporting date under the tax law of the
applicable jurisdiction to settle any additional income taxes that would result from the disallowance of a tax position or the tax law of the applicable jurisdiction
does not require the entity to use, and the entity does not intend to use, the deferred tax asset for such purpose, the unrecognized tax benefit should be presented in
the financial statements as a liability and should not be combined with deferred tax assets.
This ASU applies to all entities that have unrecognized tax benefits when a net operating loss carryforward, a similar tax loss, or a tax credit carryforward
exists at the reporting date. The amendments in this ASU are effective for fiscal years, and interim periods within those years, beginning after December 15,
2013. Early adoption is permitted. The amendments should be applied prospectively to all unrecognized tax benefits that exist at the effective date. Retrospective
application is permitted. The Group does not expect the adoption of this guidance will have a material effect on its consolidated financial statements.
3. ACQUISITION
(1)

Acquisition of iKang Shanghai Zhonghuan

On January 21, 2012, the Group acquired 100% equity interest of iKang Shanghai Zhonghuan, which provides medical examination services with cash
consideration of $1,902. Acquisition-related costs were nil.
The transaction was accounted for as a business combination using the acquisition method of accounting. The fair value of identifiable intangible assets
was determined by the Group with the assistance of an independent third-party valuation firm and the value of the purchase price was allocated to assets acquired
and liabilities assumed as of the date of acquisition as follows:
Estimated
useful life

Net tangible assets:
Current assets
Non-current assets
Deferred tax assets
Total
Intangible assets acquired:
Customer relationship
Operating license
Goodwill
Deferred tax liability
Total
Total consideration

$ 167
573
107
847
189
17
900
(51)
1,055
$1,902
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The goodwill represents excess of the fair value of the consideration paid over the fair value of the identifiable net assets acquired, and is mainly attributed
to (a) the assembled work force and (b) the expected but unidentifiable business growth as a result of the synergy resulting from the acquisition. The acquired
goodwill is not deductible for tax purpose.
The operating results of the acquired business of iKang Shanghai Zhonghuan have been included in the Group’s consolidated financial statements since the
date of acquisition. iKang Shanghai Zhonghuan contributed net revenue of $30 and $1,255, and net loss of $167 and $378 to the Group’s consolidated statements
of operations in the years ended March 31, 2012 and 2013, respectively.
(2) Acquisition of iKang Shanghai Jing’an
On January 21, 2012, the Group acquired 100% equity interest of iKang Shanghai Jing’an, which provides medical examination services with cash
consideration of $2,536. Acquisition-related costs were nil.
The transaction was accounted for as a business combination using the acquisition method of accounting. The fair value of identifiable intangible assets
was determined by the Group with the assistance of an independent third-party valuation firm and the value of the purchase price was allocated to assets acquired
and liabilities assumed as of the date of acquisition as follows:
Estimated
useful life

Net tangible assets:
Current assets
Non-current assets
Deferred tax assets
Total
Intangible assets acquired:
Customer relationship
Operating license
Goodwill
Deferred tax liability
Total
Total consideration

$ 363
1,051
197
1,611
195
29
757
(56)
925
$2,536

5.9 years
3.0 years

The goodwill represents excess of the fair value of the consideration paid over the fair value of the identifiable net assets acquired, and is mainly attributed
to (a) the assembled work force and (b) the expected but unidentifiable business growth as a result of the synergy resulting from the acquisition. The acquired
goodwill is not deductible for tax purpose.
The operating results of the acquired business of iKang Shanghai Jing’an have been included in the Group’s consolidated financial statements since the
date of acquisition. iKang Shanghai Jing’an contributed net revenue of $117 and $1,256, and net loss of $175 and $449 to the Group’s consolidated statements of
operations in the years ended March 31, 2012 and 2013, respectively.
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(3) Acquisition of iKang Shanghai Jianwei
On August 17, 2012, the Group acquired 100% equity interest of iKang Shanghai Jianwei, which provides medical examination services with cash
consideration of $1,249. Acquisition-related costs were nil.
The transaction was accounted for as a business combination using the acquisition method of accounting. The fair value of identifiable intangible assets
was determined by the Group with the assistance of an independent third-party valuation firm and the value of the purchase price was allocated to assets acquired
and liabilities assumed as of the date of acquisition as follows:
Estimated
useful life

Net tangible assets:
Current assets
Non-current assets
Deferred tax assets
Total
Intangible assets acquired:
Customer relationship
Operating license
Goodwill
Deferred tax liability
Total
Total consideration

$

49
463
274
786

71
32
386
(26)
463
$1,249

5.3 years
1.4 years

The goodwill represents excess of the fair value of the consideration paid over the fair value of the identifiable net assets acquired, and is mainly attributed
to (a) the assembled work force and (b) the expected but unidentifiable business growth as a result of the synergy resulting from the acquisition. The acquired
goodwill is not deductible for tax purpose.
The operating results of the acquired business of iKang Shanghai Jianwei have been included in the Group’s consolidated financial statements since the
date of acquisition. iKang Shanghai Jianwei contributed net revenue of $300, and net loss of $647 to the Group’s consolidated statements of operations in the year
ended March 31, 2013.
(4) Acquisition of iKang Changchun
On November 5, 2012, the Group acquired 100% equity interest of iKang Changchun, which provides medical examination services with cash
consideration. The total consideration is $915. Acquisition-related costs were nil.
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The transaction was accounted for as a business combination using the acquisition method of accounting. The fair value of identifiable intangible assets
was determined by the Group with the assistance of an independent third-party valuation firm and the value of the purchase price was allocated to assets acquired
and liabilities assumed as of the date of acquisition as follows:
Estimated
useful life

Net tangible assets:
Current assets
Non-current assets
Total
Intangible assets acquired:
Customer relationship
Favorable lease contract
Operating license
Goodwill
Deferred tax liability
Total
Total consideration

$

5
316
321

165
21
48
418
(58)
594
$915

6.1 years
5.1 years
2.5 years

The goodwill represents excess of the fair value of the consideration paid over the fair value of the identifiable net assets acquired, and is mainly attributed
to (a) the assembled work force and (b) the expected but unidentifiable business growth as a result of the synergy resulting from the acquisition. The acquired
goodwill is not deductible for tax purpose.
The operating results of the acquired business of iKang Changchun have been included in the Group’s consolidated financial statements since the date of
acquisition. iKang Changchun contributed net revenue of $25, and net loss of $301 to the Group’s consolidated statements of operations in the year ended March
31, 2013.
(5) Acquisition of iKang Guangzhou Wokang
On December 3, 2012, the Group acquired 100% equity interest of iKang Guangzhou Wokang, which provides medical examination services with cash
consideration of $2,986. Acquisition-related costs were nil.
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The transaction was accounted for as a business combination using the acquisition method of accounting. The fair value of identifiable intangible assets
was determined by the Group with the assistance of an independent third-party valuation firm and the value of the purchase price was allocated to assets acquired
and liabilities assumed as of the date of acquisition as follows:
Estimated
useful life

Net tangible assets:
Current assets
Non-current assets
Total
Net tangible liabilities:
Current liabilities
Total
Intangible assets acquired:
Customer relationship
Favorable lease contract
Operating license
Goodwill
Deferred tax liability
Total
Total consideration

$ 116
550
666
$

(44)
(44)

175
1,074
48
1,391
(324)
2,364
$2,986

6.0 years
9.8 years
3.1 years

The goodwill represents excess of the fair value of the consideration paid over the fair value of the identifiable net assets acquired, and is mainly attributed
to (a) the assembled work force and (b) the expected but unidentifiable business growth as a result of the synergy resulting from the acquisition. The acquired
goodwill is not deductible for tax purpose.
The operating results of the acquired business of iKang Guangzhou Wokang have been included in the Group’s consolidated financial statements since the
date of acquisition. iKang Guangzhou Wokang contributed net revenue of $7, and net loss of $273 to the Group’s consolidated statements of operations in the
year ended March 31, 2013.
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Pro forma information
The following unaudited pro forma information summarizes the results of operations of the Group for the years ended March 31, 2011 and 2012 assuming
that the acquisitions of iKang Shanghai Zhonghuan and iKang Shanghai Jing’an occurred as of April 1, 2010. The following pro forma financial information is
not necessarily indicative of the results that would have occurred had the acquisitions been completed at the beginning of the periods indicated, nor is it indicative
of future operating results:
Year ended March 31,
2011
2012
(Unaudited)
(Unaudited)

Pro forma net revenue
Pro forma net income attributable to
iKang Guobin Healthcare Group, Inc.

$ 70,373

$ 96,397

$

$

3,302

9,629

The following unaudited pro forma information summarizes the results of operations of the Group for the years ended March 31, 2012 and 2013 assuming
that the acquisitions of iKang Shanghai Jianwei, iKang Changchun and iKang Guangzhou Wokang occurred as of April 1, 2011. The following pro forma
financial information is not necessarily indicative of the results that would have occurred had the acquisitions been completed at the beginning of the periods
indicated, nor is it indicative of future operating results:
Year ended March 31,
2012
2013
(Unaudited)
(Unaudited)

Pro forma net revenue
Pro forma net income attributable to
iKang Guobin Healthcare Group, Inc.

$ 98,177

$137,269

$

$ 12,334

8,657

(6) Acquisition of Assets
From April 1, 2010 to March 31, 2013, the Group acquired certain operating licenses pursuant to series of contractual agreements which were accounted
for as asset acquitions:
On January 19, 2011, the Group acquired 100% equity interest of iKang Nanjing Gulou with a cash consideration of $61.
On January 25, 2011, the Group acquired 100% equity interest of iKang Shenzhen Futian with a cash consideration of $486.
On March 26, 2013, the Company acquired 100% equity interest of iKang Shenzhen Kefa with a cash consideration of $167.
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4. LIQUIDATION OF CHENGDU BLUE COAST
In May 2011, the Group decided to liquidate Chengdu Blue Coast, which operated recreation business. The liquidation was in process as of March 31,
2013. The Group wrote off leasehold improvement incurred for this entity and disclosed in Note 8.
5. ACCOUNTS RECEIVABLE, NET
Accounts receivable consists of the following:
As of March 31,

Accounts receivable
Less: allowance for doubtful accounts
Accounts receivable, net

2012

2013

$19,961
1,561
$18,400

$33,461
3,272
$30,189

Movement of allowance for doubtful accounts is as follows:
As of March 31,
2012
2013

Balance at beginning of year
Charge to expenses
Write off
Exchange difference
Balance at end of year

$1,101
481
(71)
50
$1,561

$1,561
1,800
(132)
43
$3,272

The Group decides to write off receivables and the corresponding provision when it determines that certain events indicate that there is no chance that an
account receivable can be collected, for example, when a corporate customer goes bankrupt or ceases operations. The Group can also claim deduction on a current
tax return for a bad debt expense when sufficient evidence is submitted to the tax authority and approved by the tax authority to support the uncollectibility of the
bad debt.
6. INVENTORIES
Inventories consist of the following:
As of March 31,

Medical consumable
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7. PREPAID EXPENSES AND OTHER CURRENT ASSETS
Prepaid expenses and other current assets consist of the following:
As of March 31,
2012
2013

Advance to suppliers(1)
Prepaid rental expense
Prepaid expenses(2)
Staff advance
Other receivable

(1)
(2)

$1,130
881
870
460
787
$4,128

$2,191
1,511
1,269
939
706
$6,616

Advance to suppliers represents advance payment to suppliers to purchase medical equipment and consumables.
Prepaid expenses mainly consist of amounts paid for professional fee and advertisement fee.

8. PROPERTY AND EQUIPMENT, NET
Property and equipment, net consists of the following:
As of March 31,

Medical equipment
Leasehold improvements
Computer equipment and application software
Furniture and fixtures
Motor vehicles
Construction in progress
Less: accumulated depreciation and amortization

2012

2013

$24,093
17,767
4,670
2,846
370
618
23,163
$27,201

$30,805
22,310
5,569
3,718
440
385
30,655
$32,572

Depreciation expenses charged to the consolidated statement of operations for the years ended March 31, 2011, 2012 and 2013 were $4,631, $5,722 and
$7,112, respectively.
As the Group was unable to commence its operations as scheduled as a result of residents’ objection to the use of the location occupied by Shanghai
Wenzhong, the Group wrote off leasehold improvement incurred for this clinic amounted $486 as of March 31, 2011.
As the Group decided to terminate its operation of Chengdu Blue Coast in liquidation, the Group wrote off leasehold improvement incurred for this entity
amounted $309 in May 2011, because the Group will not benefit from the leasehold improvement in the future.
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9. ACQUIRED INTANGIBLE ASSETS, NET
The gross carrying amount, accumulated amortization and net carrying amount of the intangible assets are as follows:
As of March 31,
2012
2013

Acquired intangible assets not subject to amortization
Trade-name
Acquired intangible assets subject to amortization
Customer relationship
Operating license
Favorable lease contract
Contract backlog
Non-compete agreement
Less: accumulated amortization
Customer relationship
Operating license
Favorable lease contract
Contract backlog
Non-compete agreement
Less: impairment
Intangible assets, net

$2,049

$2,078

2,812
1,680
—
39
2

3,265
2,002
1,098
39
2

2,086
805
—
39
1
420
$3,231

2,484
1,024
29
39
1
427
$4,480

Amortization expenses for the years ended March 31, 2011, 2012 and 2013 were $568, $563 and $598, respectively. Amortization expenses for the years
ended March 31, 2014, 2015, 2016, 2017, 2018 and thereafter would be $643, $502, $319, $235, 185 and $518, respectively.
The impairment loss of $388 recognized in the year ended March 31, 2011 was relating to the impairment of the operating license of Shanghai Wenzhong.
The Company was unable to commence its operations as scheduled as a result of residents’ objection to the use of the location occupied by Shanghai Wenzhong.
As of March 31, 2012, the operating license was abandoned.
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10. GOODWILL
The changes in carrying amounts of goodwill for the years ended March 31, 2012 and 2013 were as follows:
As of March 31,
2012
2013

Gross amount:
Beginning balance
Addition for the year by acquisition of iKang Shanghai Zhonghuan
iKang Shanghai Jing’an
iKang Shanghai Jianwei
iKang Changchun
iKang Guangzhou Wokang
Exchange difference
Ending balance
Accumulated impairment loss:
Beginning balance
Exchange difference
Ending balance
Goodwill

$39,028
901
757
—
—
—
417
41,103

$41,103
—
—
396
427
1,390
187
43,503

25,534
131
$25,665
$15,438

25,665
47
$25,712
$17,791

As a result of the impairment assessment performed by the management for the years ended March 31, 2011, 2012 and 2013, the Group recognized
goodwill impairment charge of $70, nil and nil, respectively.
Goodwill impairment charge of $70 for the year ended March 31, 2011 was recorded to Chengdu Blue Coast because its operating results were lower than
previously forecasted.
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11. ACCRUED EXPENSES AND OTHER CURRENT LIABILITIES
Accrued expenses and other current liabilities consist of the following:
2012

Accrued professional fees(1)
Accrued rental expense
Accrued payroll and welfare
Other payable to shareholders(2)
Accrued Social Insurance
Other taxes payable
Other payables
Accrued outsourcing cost
Acquisitions consideration payable(3)
Interest expense payable

(1)
(2)

(3)

As of March 31,
2013

$ —
1,925
1,638
—
2,012
1,341
1,115
583
1,383
—
$9,997

$ 2,738
2,554
2,434
2,256
2,248
1,610
1,524
1,121
537
169
$17,191

It represents the professional fee upon the issuance of Series F convertible redeemable participating preferred shares (“Series F shares”), which was paid in
June 2013.
In March 2013, pursuant to the share purchase agreement and various agreements among the Company, some existing shareholders and the Series F shares
investors, certain existing shareholders sold some of their shares to some series F shares investors. Part of the consideration amounted $2,256 was received
by the Company on behalf of the selling shareholders, which was paid back to those selling shareholders in May 2013.
Acquisitions consideration payable consists of remaining payables to sellers of the acquired entities. As March 31, 2012, the acquisitions consideration
payable consisted payable for the acquisition of iKang Shanghai Zhonghuan and iKang Shanghai Jing’an, amounted $1,383. As of March 31, 2013, the
acquisitions consideration payable consisted payable for the acquisition of iKang Shanghai Zhonghuan and iKang Shanghai Jing’an, iKang Shanghai
Jianwei and iKang Changchun amounted $137, $322 and $78, respectively.

12. BORROWINGS
As of March 31,
2012
2013

Short term borrowings - secured

$1,588
$1,588

$5,482
$5,482

On March 25, 2012, iKang Online signed an one-year credit loan agreement with an amount no more than $4,767 with China Merchants Bank, to meet its
temporary working capital needs. The annual interest rate was equal to the benchmark interest rate announced by the People’s Bank of China plus 25% of the
benchmark interest rate. Shenzhen Golden Regal Guarantee Co. Ltd provided the credit guarantee for this loan. The Group signed counter-guarantee agreements
with Shenzhen Golden Regal Guarantee Co. Ltd for the loan, using the Group’s medical equipment with carrying amount of $3,613 as collateral for the
borrowing as of March 31, 2013. As of March 31, 2012 and 2013, the outstanding short term borrowings were $1,588 and $3,220, respectively.
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In November 2012, iKang Holding signed a short term credit loan agreement with an amount no more than $3,178 with China Guangfa Bank with the
maturity date of September 14, 2013. The annual interest rate is the benchmark interest rate announced by the People’s Bank of China plus 20% of the benchmark
interest rate. The credit loan was obtained to meet the temporary working capital needs of the Group. The credit loan was guaranteed by Beijing iKang and was
collaterised by the medical equipment of the Group, with carrying amount of $5,127 as of March 31, 2013. As of March 31, 2012 and 2013, the outstanding short
term borrowings were nil and $2,262, respectively.
Interest expense for the years ended March 31, 2011, 2012 and 2013 were nil, $5 and $477, respectively. The weighted average effective interest rate for
the years ended March 31, 2011, 2012 and 2013 was nil, 8.2% and 7.8%, respectively.
13. CONVERTIBLE LOAN
In May 2012, the Company signed a convertible loan agreement with amount of $2,000 with an unrelated third party, with annual interest rate of 8% and
the maturity date of December 31, 2012. On or prior to the maturity date, the lender has the option to extend the maturity date of the convertible loan to June 30,
2013, and also has the option but not the obligation to convert the loan into common shares of the Company. As of March 31, 2013, the loan has not been repaid
or converted because no notice from the lender was received by the Company. In June 2013, the Group repaid the convertible loan and accrued interests amounted
$2,300 in full pursuant to an agreement with the lender.
14. INCOME TAXES
British Virgin Islands (“BVI”)
The Company and iKang Zhejiang BVI were tax-exempted companies incorporated in the BVI.
Hong Kong
Bayley & Jackson (Hong Kong) is subject to Hong Kong Profits Tax at 16.5% on its activities conducted in Hong Kong.
PRC
Since January 1, 2008, the Company's PRC subsidiaries, iKang holding and its subsidiaries are subject to the 25% standard enterprise income tax except for
those accepted as deemed profit method enterprises, or qualified for small-scale enterprises, or granted preferential tax treatment.
On January 1, 2008, Beijing iKang obtained the High and New Technology Enterprise (“HNTE”) status under EIT and therefore entitled to the preferential
tax rate of 15% as long as they continue to qualify as HNTE. The preferential tax rate for Beijing iKang is 15% from January 1, 2008 through December 31,
2010. Income tax rate of Beijing iKang is 25% after January 1, 2011.
Shanghai iKang and iKang Holding were established in “Shanghai PuDong Economic Open Zones”, which entitled them to a preferential tax rate of 15%
prior to January 1, 2008. Based on the transition rules of the EIT Law, iKang Holdings and Shanghai iKang continued to enjoy preferential tax rates of 18%, 20%,
22%, 24%,
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from January 1, 2008 through December 31, 2011, respectively, due to the preferential tax qualification obtained prior to January 1, 2008.
iKang Shenzhen Nanshan, iKang Shenzhen Luohu and iKang Shenzhen Futian are subject to PRC individual income tax rate of 35% due to regulations set
by local governments.
Under the EIT Law and its implementation rules which became effective on January 1, 2008, dividends generated after January 1, 2008 and payable by a
foreign-invested enterprise in PRC to its foreign investors who are non-resident enterprises are subject to a 10% withholding tax, unless any such foreign
investor’s jurisdiction of incorporation has a tax treaty with PRC that provides for a different withholding arrangement. Under the taxation arrangement between
the PRC and Hong Kong, a qualified Hong Kong tax resident which is the “beneficial owner” and directly holds 25% or more of the equity interest in a PRCresident enterprise is entitled to a reduced withholding tax rate of 5%. The British Virgin Islands, where the Company is incorporated, does not have a tax treaty
with PRC.
Since January 1, 2008, the relevant tax authorities of the Group’s subsidiaries have not conducted a tax examination on the Group’s PRC entities. In
accordance with relevant PRC tax administration laws, tax years from 2008 to 2012 of the Group’s PRC subsidiaries and VIE entities, remain subject to tax audits
as of March 31, 2013, at the tax authority’s discretion.
Aggregate undistributed earnings of the Company’s subsidiaries located in the PRC that are available for distribution to the Company are approximately
$375 as of March 31, 2013. The undistributed earnings of the Company’s subsidiaries and VIE entities located in the PRC are considered to be indefinitely
reinvested, because the Group does not have any present plan to pay any cash dividends on its common shares in the foreseeable future and intends to retain most
of its available funds and any future earnings for use in the operation and expansion of its business. Accordingly, no deferred tax liability has been accrued for the
Chinese dividend withholding taxes that would be payable upon the distribution of those amounts to the Company as of March 31, 2013.
Aggregate undistributed earnings of the Company’s VIEs and its VIEs’ subsidiaries located in the PRC that are available for distribution to the Company
were approximately $8,120 as of March 31, 2013. A deferred tax liability should be recorded for taxable temporary differences attributable to the excess of
financial reporting amounts over tax basis amount in domestic subsidiaries However, recognition is not required in situations where the tax law provides a means
by which the reported amount of that investment can be recovered tax-free and the enterprise expects that it will ultimately use that means. The Company has not
recorded any such deferred tax liability attributable to the undistributed earnings of its financial interest in VIEs because it believes such excess earnings can be
distributed in a manner that would not be subject to income tax.
Uncertainties exist with respect to how the current income tax law in the PRC applies to the Group’s overall operations, and more specifically, with regard
to tax residency status. The EIT Law includes a provision specifying that legal entities organized outside of the PRC will be considered residents for Chinese
Income tax purposes if the place of effective management or control is within the PRC. The implementation rules to the EIT Law provide that non-resident legal
entities will be considered China residents if substantial and overall management and control over the manufacturing and business operations, personnel,
accounting, properties, etc., occurs within the PRC. Despite the present uncertainties resulting from the limited PRC tax guidance on the issue, the Group does not
believe that the legal entities organized outside of the PRC within the Group should be treated as residents for EIT law purposes. If the PRC tax authorities
subsequently determine that the Company
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and its subsidiaries registered outside the PRC should be deemed resident enterprises, the Company and its subsidiaries registered outside the PRC will be subject
to the PRC income taxes, at a rate of 25%.
The current and deferred portions of income tax expenses included in the consolidated statements of operations, which were all attributable to the Group’s
PRC subsidiaries and VIE entities, are as follows:

Current tax expense
Deferred tax (benefits) expense
Income tax expenses

2011

Years ended March 31,
2012

2013

$ 944
1,008
$1,952

$3,987
(48)
$3,939

$ 7,311
(1,177)
$ 6,134

The principal components of the deferred income tax assets and liabilities are as follows:
As of March 31,
2012
2013

Current deferred tax assets:
Accrued expenses
Deferred revenue
Accrued payroll
Bad debt provision
Less: Valuation allowance
Current deferred tax assets

$ 981
233
431
358
(144)
$1,859

$1,410
158
656
791
(141)
$2,874

Non-current deferred tax assets:
Depreciation and amortization
Impairment of long-lived assets
Net operating tax loss carry-forwards
Less: Valuation allowance
Non-current deferred tax assets

$ 301
113
1,239
(599)
$1,054

$ 358
102
1,724
(728)
$1,456

As of March 31,
2012
2013

Non-current deferred tax liabilities:
Intangible assets
Non-current deferred tax liabilities

$ 204
$ 204

$ 499
$ 499

The Group considers the following factors, among other matters, when determining whether some portion or all of the deferred tax assets will more likely
than not be realized: the nature, frequency and severity of recent losses, forecasts of future profitability, the duration of statutory carryforward periods, the
Group’s experience with tax attributes expiring unused and tax planning alternatives. The Group’s ability to realize deferred tax assets depends on its ability to
generate sufficient taxable income within the carryforward periods provided for in the tax law.
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As of March 31, 2013, the Group had a tax loss carry-forward amounted to $6,896 and would expire on various dates between March 31, 2014 and March
31, 2018. The Group does not file combined or consolidated tax returns, therefore, losses from individual subsidiaries or the VIE entities may not be used to
offset other subsidiaries’ or VIE entities’ earnings within the Group. Valuation allowance is considered on each individual subsidiary and legal entity basis.
Valuation allowances have been established in respect of certain deferred tax assets as it is considered more likely than not that the relevant deferred tax assets
will not be realized in the foreseeable future.
Reconciliation between the expense (benefit) of income taxes computed by applying the PRC tax rate to income (loss) before income taxes and the actual
provision for income taxes is as follows:

2011

Net income before provision for income taxes
PRC statutory tax rate
Income tax at statutory tax rate
Change in valuation allowance
Expenses not deductible for tax purposes
Impairment of goodwill
Effect of income tax rate difference for entities under individual income tax rate of 35%
Loss utilized for entities under individual income tax rate of 35%
Effect of income tax rate differences in other jurisdictions
Tax holidays and preferential tax rates in PRC
Super research & development expenses deduction
Income tax expense

For the year ended March 31,
2012

$ 6,067
25%
$ 1,517
226
350
18
40
(140)
220
(233)
(46)
$ 1,952

$14,331
25%
$ 3,583
(16)
258
—
67
(235)
282
—
—
$ 3,939

2013

$18,583
25%
$ 4,646
126
631
—
129
(153)
755
—
—
$ 6,134

If the tax holidays granted to Beijing iKang, Shanghai iKang and iKang Holding were not available, the Group’s income tax expense would have increased
by $233, nil and nil, the basic net income per share attributable to the Company would decrease by $0.01, nil and nil for the years ended March 31, 2011, 2012
and 2013, respectively, and the diluted net income per share attributable to the Company would decrease by $0.01, nil and nil for the years ended March 31, 2011,
2012 and 2013, respectively.
The Group did not identify significant unrecognized tax benefits for the years ended March 31, 2011, 2012 and 2013. The Group did not incur any interest
and penalties related to potential underpaid income tax expenses and also believed that uncertainty in income taxes did not have a significant impact on the
unrecognized tax benefits within next twelve months.
15. COMMOM SHARE
As of March 31, 2013, the Company was authorized to issue a maximum of 37,596,704 shares with a par value of $0.01 per share, comprised 36,026,704
Class A common shares and 1,570,000 Class B common shares.
As of March 31, 2012, there were 5,116,490 Class A common shares and 1,570,000 Class B common shares outstanding.
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In March 2013, pursuant to the subscription agreement of Series F shares and various agreements among the Company, the shareholders of common shares
and Series F shares, 205,245 Class A common shares were redesignated as Series F shares. As such, as of March 31, 2013, there were 4,911,245 Class A common
A shares and 1,570,000 common B shares issued and outstanding.
16.

CONVERTIBLE REDEEMABLE PARTICIPATING PREFERRED SHARES

As of March 31, 2012, there were 1,391,044 Series A convertible redeemable participating preferred shares (“Series A shares”), 1,059,735 Series B
convertible redeemable participating preferred shares (“Series B shares”), 794,250 Series C1 convertible redeemable participating preferred shares (“Series C1
shares”), 252,572 Series C2 convertible redeemable participating preferred shares (“Series C2 shares”), 1,024,318 Series C3 convertible redeemable participating
preferred shares (“Series C3 shares”) (Series C1 shares, Series C2 shares and Series C3 shares are collectively referred to as “Series C shares”), 3,655,151 Series
D1 convertible redeemable participating preferred shares (“Series D1 shares”), 2,436,769 Series D2 convertible redeemable participating preferred shares (“Series
D2 shares”) (Series D1 shares and Series D2 shares are collectively referred to as “Series D shares”) , and 4,289,457 Series E convertible redeemable
participating preferred shares (“Series E shares”) outstanding.
On March 28, 2013, the Company issued 3,407,903 Series F shares to a group of investors for a consideration of $45,000. At the same date, pursuant to the
Series F shares subscription agreement and various agreements among the Company, the shareholders of common shares, Series A shares, Series B shares, Series
C shares, Series D shares and Series F shares, 205,245 common shares, 296,376 Series A shares, 373,367 Series B shares, 126,286 Series C2 shares, 116,287
Series D1 shares and 129,233 Series D2 shares were redesignated as Series F shares and transferred to shareholders of Series F shares.
As of March 31, 2013, there were 1,094,668 Series A shares, 686,368 Series B shares, 794,250 Series C1 shares, 126,286 Series C2 shares, 1,024,318
Series C3 shares, 3,538,864 Series D1 shares, 2,307,536 Series D2 shares, 4,289,457 Series E shares and 4,654,697 Series F shares preferred shares outstanding.
The Series A, B, C, D, E and F shares are collectively referred to as the preferred shares.
The Company recognized a deemed dividend, which arises from the difference between the fair value and carrying value of the redesignated shares on
March 28, 2013, of $2,639, $2,660, $426 and $1,919, respectively for Series A shares, Series B shares, Series C shares, Series D shares.
Key terms of the preferred shares are summarized as follows:
Redemption
The original redemption price of the Series A, B, C, D and E shares equaled the sum of (i) the preferred share original issue price, and (ii) interest
calculated at 10% per year compounded annually from the original preferred share issue date until original maturity on April 22, 2012. The Company recognized
entire changes in the redemption value and adjusted the carrying value of the preferred shares to equal the redemption value immediately when the preferred
shares were issued. As a result, $26,353 of redemption premium of the preferred shares was recorded as a deemded dividend upon issuance of those preferred
shares.
Series E shares which were originally redeemable upon or at any time after (i) November 28, 2011, if no qualified IPO or a company sale had occurred by
such date, or (ii) February 28, 2011, in the event that any shareholder refused to participate in a company sale.
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Pursuant to a supplemental agreement entered into between the Company and the holders of Series E shares dated on July 14, 2011, Series E shares would
be redeemable after April 22, 2012. Due to the supplemental agreement signed on July 14, 2011, the Series E shares would be redeemable after April 22, 2012,
hence additional redemption premium of $2,312 related to the period from the original redemption due date of July 14, 2011 to April 22, 2012 was charged as
deemed dividend for the year ended March 31, 2012.
After issuance of Series F shares and at the election of Series F shareholders, each Series F shares shall be eligible to be redeemed if any of the following
events occurs:
(1)

by March 28, 2017, the Restructuring has been completed but a Qualified IPO has not been consummated;
“Restructuring” means the transfer of all interests in the medical centers, clients, employees, contractors and all other assets held by the PRC Entities
(other than direct or indirect wholly-owned subsidiaries of the Company) as of Series F shares issuance date and any such additional interests in
medical centers, clients, employees, contractors and other acquired by the PRC Entities thereafter to a direct or indirect wholly owned subsidiary of
the Company.

(2)

Other than as approved by the Company’s board of directors (including the affirmative votes of Series F share directors), the loss of control or the
inability to consolidate over any subsidiaries or VIE entities of the Group that account for three percent (3%) or more of the then consolidated
revenues or hold three percent (3%) or more of the then consolidated assets;

(3)

the Restructuring is not completed by the expiry of 18 months from the earlier of (i) the effective date of a Change of Law or (ii) the date of such
announcement or promulgation of a Change of Law;
“Change of Law” means any change of applicable Laws that would have a material adverse effect on the validity of, or on the rights (as a whole)
granted under, the VIE arrangements.

(4)

the Restructuring is not completed within two years from the date of a Restricted Venue Resolution, or
“Restricted Venue Resolution” means the resolution passed by the majority of the Company’s board of directors to proceed with an IPO upon the
occurrence of Change of Law;

(5)

by March 28, 2017, the Restructuring has not been completed and a Qualified IPO has not been consummated,

In the case of (1) to (4) above, the redemption price of the Series F shares equals to the sum of (i) the preferred share original issue price, and (ii) interest
calculated at 10% per year compounded annually from the original preferred share issue date.
In the case of (5) above, the redemption price of the Series F shares equals to the sum of (i) the preferred share original issue price, and (ii) interest
calculated at 12% per year compounded annually from the original preferred share issue date.
Upon the issuance of Series F shares, redemption of preferred shares other than Series F and E shares, shall require no less than five affirmative votes out
of nine votes of the board directors, including the both affirmative votes of Series F shares directors.
Series E shares can only be redeemed at the election of Series E preferred shareholders for cash at their redemption price when Series F shares are
redeemed.
Series B, C1, C2 and D1 shares are redeemable upon the second anniversary of the Series F shares issuance date and thereafter.
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Series A shares are redeemable at the election of the relevant classes of preferred shareholders for cash at their redemption price when Series F, E, B, C1,
C2 and D1 shares are redeemed.
Series C3 and D2 shares can only be redeemed when Series F, E, B, C1, C2, D1 and A shares are redeemed at the election of the preferred shareholders.
Upon the issuance of Series F shares, the redemption price of the Series A, B, C, D and E shares equals to the sum of (i) the preferred share original issue
price, and (ii) interest calculated at 10% per year compounded annually from the original preferred share issue date until March 28, 2017.
The Company recognized changes in the redemption value and adjusted the carrying value of the preferred shares to equal the entire redemption value
immediately when the preferred shares were issued, as a result, $76,662 of redemption premium of the preferred shares was recorded as a deemed dividend for
the year ended March 31, 2013.
Voting rights
Preferred shareholders are entitled to the number of votes equal to the number of common shares into which such preferred shares could be converted at the
record date.
Dividends
Whenever a dividend is declared by the board of directors of the Company, the preferred shares holders shall receive, in preference to any dividend on any
common shares a non-cumulative dividend in an amount equal to 6% annually of the preferred shares’ original purchase price, as adjusted for stock splits, stock
dividends, etc., and shall also participate on an as converted basis with respect to any dividends payable to the common shares. The sequence of dividend
participating right of all series of preferred shares was as follows:
(1)

Series F

(2)

Series E

(3)

Series B, C1, C2 and D1

(4)

Series A

(5)

Series C3 and D2

Conversion
Each preferred share shall be convertible, at the option of the holder thereof, at any time after the preferred shares’ original date of issuance, into such
number common shares as determined by dividing the preferred share original issue price by preferred share conversion price.
The initial conversion ratio was one for one. The conversion price has a standard anti-dilution adjustment term for items such as stock splits and
recapitalization. It also has a down-round provision, under which when the Company issues any additional shares at a price per share that is lower than the
conversion price per share then in effect, the conversion price per share is adjusted down. There have been no such adjustments to the conversion price.
The Company has recorded beneficial conversion feature amounted nil, nil, $328, nil, nil and nil attributable to the Series A, B, C, D, E and F shares,
respectively.
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Each preferred share would automatically be converted into common shares at the then effective preferred share conversion price upon the closing of a
qualified IPO.
“Qualified IPO” means (a) an IPO on the New York Stock Exchange, NASDAQ Stock Market, Main Board of The Stock Exchange of Hong Kong
Limited, Shanghai Stock Exchange, Shenzhen Stock Exchange or other stock exchange approved by the Majority Preferred F Holders in writing, with: (i) if the
IPO occurs on or before the first anniversary of the Series F shares issuance date, a minimum pre-offering valuation of the Company of at least $555 million
(representing for each Series F shares an annual compounded return, calculated from the Series F shares issuance date, of no less than 50% on the Series F shares
original purchase price (as adjusted for stock dividends, stock splits, consolidation and the like)); (ii) if the IPO occurs after the first anniversary, but on or before
the second anniversary of the Series F issuance date, a minimum pre-offering valuation of the Company of at least US$675 million (representing for each Series F
share an annual compounded return, calculated from the Series F shares issuance date, of no less than 35% on the Series F Original Purchase Price (as adjusted
for stock dividends, stock splits, consolidation and the like); (iii) if the IPO occurs after the second anniversary, but on or before the third anniversary of the Series
F shares issuance date, a minimum pre-offering valuation of the Company of at least $723 million (representing for each Series F share an annual compounded
return, calculated from the Series F shares issuance date, of no less than 25% on the Series F shares original purchase price (as adjusted for stock dividends, stock
splits, consolidation and the like)); or (iv) if the IPO occurs after the third anniversary of the Series F shares issuance date, a minimum pre-offering valuation of
the Company of at least $740 million, or (b) any other public offering as otherwise approved by the majority preferred F shareholders and the holders representing
at least seventy-five percent (75%) of the then outstanding preferred shares (voting together as a single class on an as-converted basis).
Liquidation preference
Upon occurrence of a liquidation event, an amount shall be paid with respect to each preferred share equal to 100% of the original purchase price, plus any
declared but unpaid dividends, adjusted for any share dividends, combinations, splits, recapitalizations and the like. If, after liquidation, distribution, or winding
up, the assets of the Company are insufficient to make payment in full to all preferred shareholders, then such assets shall be distributed among the preferred
shareholders ratably in proportion to the full amounts to which they would otherwise be respectively entitled thereon. The sequence of liquidation right of all
series of preferred shares is as follows:
(1)

Series F shares

(2)

Series E shares

(3)

Series B, C1, C2 and D1 shares

(4)

Series A shares

(5)

Series C3 and D2 shares

The preferred shares were accounted for as mezzanine equity.
17. NET INCOME (LOSS) PER SHARE
The Group has determined that its convertible redeemable preferred shares are participating securities as the preferred shares participate in undistributed
earnings on an as-if-converted basis. The holders of the preferred shares are entitled to receive dividends on a pro rata basis, as if their shares had been converted
into common shares. Accordingly, the Group uses the two-class method of computing net income per share, for common and preferred shares according to
participation rights in undistributed earnings.
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The calculation of net income (loss) per share is as follows:
2011

Net income attributable to iKang Guobin Healthcare Group, Inc.
Deemed dividend to Series A shares
Deemed dividend to Series B shares
Deemed dividend to Series C shares
Deemed dividend to Series D shares
Deemed dividend to Series E shares
Deemed dividend to Series F shares
Undistributed earnings allocated to Series A shares
Undistributed earnings allocated to Series B shares
Undistributed earnings allocated to Series C shares
Undistributed earnings allocated to Series D shares
Undistributed earnings allocated to Series E shares
Undistributed earnings allocated to Series F shares
Net (loss) income attributed to common and preferred shareholders for computing net income per
common share-basic and diluted(1)

For the years ended March 31,
2012

2013

$3,574

$9,702

$ 12,111

—
—
—
—
—
—
150
200
265
831
1,324
—

—
—
—
—
2,312
—
150
200
265
831
1,324
—

5,112
5,204
4,366
14,875
20,308
34,441
150
200
265
831
1,324
48

804

4,620

(75,013)

—
150
53
203

—
150
299
449

5,112
150
—
5,262

—
200
40
240

—
200
228
428

5,204
200
—
5,404

—
265
79
344

—
265
445
710

4,366
265
—
4,631

—
831
231
1,062

—
831
1,309
2,140

14,875
831
—
15,706

Numerator:
Series A sharesDeemed dividend
Undistributed earnings allocation
Net income attribution
Series B sharesDeemed dividend
Undistributed earnings allocation
Net income attribution
Series C sharesDeemed dividend
Undistributed earnings allocation
Net income attribution
Series D sharesDeemed dividend
Undistributed earnings allocation
Net income attribution
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For the years ended March 31,
2012

2011

Series E sharesDeemed dividend
Undistributed earnings allocation
Net income attribution

2013

—
1,324
163
1,487

2,312
1,324
921
4,557

20,308
1,324
—
21,632

—
—
—
—

—
—
—
—

34,441
48
—
34,489

238

1,418

(75,013)

Weighted average common shares outstanding used in computing diluted net income per
common share-basic(2)

6,301,028

6,599,009

6,683,678

Weighted average shares outstanding used in computing net income per common sharesdiluted(2)

6,599,684

6,768,074

6,683,678

1,391,044
1,059,735
2,071,140
6,091,920
4,289,457
—

1,391,044
1,059,735
2,071,140
6,091,920
4,289,457
—

1,386,984
1,054,620
2,069,410
6,088,557
4,289,457
63,763

Series F sharesDeemed dividend
Undistributed earnings allocation
Net income attribution
Net (loss) income attributed to common shareholders for computing net income per common
share- basic and diluted(1)
Denominator:

Weighted average shares used in computing basic net income per shares
Series A shares
Series B shares
Series C shares
Series D shares
Series E shares
Series F shares
Net (loss) income per common share attributable to iKang Guobin Healthcare Group, Inc.basic

$

0.04

$

0.22

$

(11.22)

Net (loss) income per common share attributable to iKang Guobin Healthcare Group, Inc.diluted

$

0.04

$

0.21

$

(11.22)

Net income per Series A shares
Net income per Series B shares
Net income per Series C shares
Net income per Series D shares
Net income per Series E shares
Net income per Series F shares

$
$
$
$
$
$

0.15
0.23
0.17
0.17
0.35
—

$
$
$
$
$
$

0.32
0.40
0.34
0.35
1.06
—

$
$
$
$
$
$

3.79
5.13
2.24
2.58
5.04
540.89

Notes:
(1) The Class A and Class B common shares enjoy the same dividend participating right, therefore earnings per share of each class was not separately
presented.
(2) The calculation of the weighted average number of common shares for the purpose of diluted net income (loss) per share has considered the effect of
certain potentially dilutive securities.
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The weighted average common shares outstanding used in computing basic and diluted net income per common share was adjusted retroactively for all
periods presented to reflect the stock dividend of 251,079 Class A common shares distributed to shareholders in October 2010.
For the year ended March 31, 2011, an incremental weighted average number of 298,656 common shares from the assumed exercise of share options using
the treasury stock method were included. 1,391,044, 1,059,735, 2,071,140, 6,091,920 and 4,289,457 common shares resulting from the assumed conversion of the
Series A shares, Series B shares, Series C shares, Series D shares, Series E shares, respectively, were excluded as their effect was anti-dilutive.
For the year ended March 31, 2012, an incremental weighted average number of 169,065 common shares from the assumed exercise of share options using
the treasury stock method were included. 1,391,044, 1,059,735, 2,071,140, 6,091,920 and 4,289,457 common shares resulting from the assumed conversion of the
Series A shares, Series B shares, Series C shares, Series D shares, and Series E shares, respectively, were excluded as their effect was anti-dilutive.
For the year ended March 31, 2013, 1,386,984, 1,054,620, 2,069,410, 6,088,557, 4,289,457, 63,763 and 355,410 common shares resulting from the
assumed conversion of the Series A shares, Series B shares, Series C shares, Series D shares, Series E shares, Series F shares and options, respectively, were
excluded as their effect was anti-dilutive.
18. SHARE-BASED COMPENSATION
The Company’s Board of Directors has approved and the Company has granted various tranches of options to its management and consultants as follows:
From 2007 to 2010, the Company granted 240,000 share options to its management with various exercise prices per share with different service period
from 3 to 4 years.
From 2004 to 2011, the Company granted 302,855 options with various exercise prices per share to its executives and consultants, which can be exercised
only when the Company’s common stocks become publicly traded or the Company is acquired by other parties (“Company Sale”).
On June 8, 2011, the Company granted 41,843 options with exercise prices of $ 0.01 per share to its management, which can be exercised only when the
Company’s common stocks become publicly traded or upon a liquidation of the Company.
On February 17, 2012, the Company modified the 60,000 options granted to one of its employees on December 31, 2010 with exercise price of $ 5.13 per
share for 80,000 options with the same exercise price which are fully vest but can be exercised only when all of the following conditions are met:
(1)

The Company’s common stocks become publicly traded or a Company Sale occurs;

(2)

The former employee should not engage with any entity or business of healthcare management and consulting business in the PRC in the next two years.

(3)

The former employee should not disclose any confidential information to third parties without authorization.
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On March 18, 2013, the Company granted 330,000 options with exercise price of $5.13 per share to certain directors and employees, which can be
exercised immediately upon the issuance of the options. The Group recorded share-based compensation expenses of $2,273 during the years ended March 31,
2013.
On March 18, 2013, The Company granted additional 440,000 options with exercise price of $5.13 per share and 80,000 options with exercise price of
$6.00 to its certain directors and employees, which can be exercised only when the Company’s common stocks become publicly traded or upon a liquidation of
the Company.
For these options which can only be excised when the Company’s common stock becomes publicly traded or a Company Sale, no compensation expenses
would be recognized until the Company’s common stocks become publicly traded or a Company Sale occurs, after which the Company will immediately
recognize compensation cost of $5,050 related to these options.
The following table summarizes information regarding options granted:

Number of
options

Outstanding on April 1 of year
Granted
Exercised
Forfeited
Outstanding on March 31 of year

432,855
110,000
(45,000)
—
497,855

2011
Weighted
average
exercise
price per
option

$ 2.99
5.13
1.00
—
$ 3.64

Weighted
average
fair value
per option
at grant date

$

$

3.36
9.20
2.69
—
4.71

For the years ended March 31,
2012
Weighted
Weighted
average
average
exercise
fair value
Number of
price per
per option
options
option
at grant date

497,855
61,843
(75,000)
(50,000)
434,698

$ 3.64
1.67
1.80
5.13
$ 3.51

$

$

4.71
10.88
1.59
9.20
5.61

Number of
options

2013
Weighted
average
exercise
price per
option

434,698
850,000
—
—
1,284,698

$ 3.51
5.21
—
—
$ 4.63

Weighted
average
fair value
per option
at grant date

$

$

There were 340,000 vested options, and 944,698 options expected to vest as of March 31, 2013. For options expected to vest, the weighted-average
exercise price is $3.77 and aggregate intrinsic value is $7,623 as of March 31, 2013.
Total intrinsic value of options exercised were $547, $458 and nil for the years ended March 31, 2011, 2012, 2013, respectively.
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The following table summarizes information with respect to share options outstanding as of March 31, 2013:

Range of exercise price

$0.01
$1.00-$2.00
$5.13
$6.00

Option outstanding
Weighted
Weighted
average
Average
remaining
Exercise
contractual
price per
life in years
option

Number
outstanding

221,843
62,855
920,000
80,000
1,284,698

2.05
3.94
9.48
9.97

$
$
$
$

0.01
1.68
5.13
6.00

Aggregate
intrinsic
values as of
March 31,
2013

Number
exercisable

$ 2,624
638
6,642
467
$ 10,371

—
—
340,000
—
340,000

Option exercisable
Weighted
Average
Exercise
price per
option

Aggregate
intrinsic
values as of
March 31,
2013

$ —
$ —
$ 5.13
$ —

$

—
—
2,282
—
$ 2,282

The fair value of each option granted was estimated on the date of grant using the binomial tree pricing model with the following assumptions used
for grants during the applicable periods:
Risk-free interest
rate of return

December 31, 2010
June 8, 2011
February 17, 2012
March 18, 2013
(1)

4.67%
1.11%
2.99%
2.15%

Contractual term

10 years
2.39 years
10 years
10 years

Volatility

40.90%
42.00%
41.00%
40.00%

Dividend yield

—
—
—
—

Exercise price

$
5.13
$
0.01
$
5.13
$5.13~6.00

Risk-free interest rate
Risk-free interest rate was estimated based on the yield to maturity of China international government bonds with a maturity period close to the
expected term of the options.

(2)

Contractual term
The Company used the original contractual term.

(3)

Volatility
The volatility of the underlying common shares during the life of the options was estimated based on the historical stock price volatility of
comparable listed companies over a period comparable to the expected term of the options.

(4)

Dividend yield
The dividend yield was estimated by the Group based on its expected dividend policy over the expected term of the options.

(5)

Exercise price
The exercise price of the options was determined by the Group’s board of directors.
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(6)

Fair value of underlying common shares
The estimated fair value of the common shares underlying the options as of the respective grant dates was determined based on a retrospective
valuation, which used management’s best estimate for projected cash flows as of each valuation date.

The Group recorded share-based compensation of $89, $216 and $2,273 during the years ended March 31, 2011, 2012 and 2013, respectively, based on the
fair value on the grant dates over the requisite service period of award according to the vesting schedule for employee share option.
As of March 31, 2013, total unrecognized compensation expense relating to unvested share options was $1,847, which will be recognized over 2.41 years.
The weighted-average remaining contractual term of options outstanding is 7.96 years.
19. FAIR VALUE MEASUREMENTS
Measured on recurring basis
The Group measured its financial assets and liabilities including cash equivalents at fair value on a recurring basis as of March 31, 2012 and 2013. Cash
equivalents included term deposits that can be withdrawn at any time and are stated at fair value. The Group classified such financial assets as investments with
Level 1 of the fair value hierarchy.
The Group did not have Level 2 investments as of March 31, 2012 and 2013.
Measured at fair value on a non-recurring basis
The Group’s financial assets and liabilities measured at fair value on a non-recurring basis include acquired assets and liabilities in connection with
business acquisitions based on Level 3 inputs.
The Group measured the fair value of the purchased intangible assets using the “cost”, “income approach- excess earnings” and “with & without” valuation
methods. These acquired intangible assets are considered Level 3 assets and liabilities because the Group used unobservable inputs, such as forecasted financial
performance of the acquired business and discount rates, to determine the fair value of these purchased assets and liabilities.
The fair value was determined using models with significant unobservable inputs, Level 3 inputs, primarily the discounted future cash flow.
The fair value measurements of the intangible assets encompass the following significant unobservable inputs:
Range

Estimated net revenues
Revenue growth rate of surviving customers
Discount rate
Timing of cash flows

$2,912-5,620
3%
20.5%-22%
5-6 years

The Group utilizes a discounted cash flow method to calculate the fair value of the reporting units. The assumptions used to estimate the discounted cash
flows are based on best estimates of future growth rates,
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operating cash flows, capital expenditures, discount rates and market conditions over an estimate of the remaining operating period at the reporting unit level. The
discount rate is based on the weighted average cost of capital that is determined by evaluating the risk-free interest rate, cost of debt, and expected equity
premiums.
The Group had no financial assets and liabilities measured at fair value on a recurring basis as of March 31, 2012 and 2013.
20. RELATED PARTY BALANCES AND TRANSACTIONS
Amounts due from related parties of the Group:
As of
March 31,
2012

Amounts due from related parties – current:
Amounts due from shareholder(1)

(1)

2013

$—
$—

$483
$483

Amount represents loans provided by the Group to its executive for personal use and it was repaid in November 2013.

Amounts due to related parties of the Group:
As of
March 31,
2012

Amounts due to related parties – current:
Amounts due to a former non-controlling interest holder(1)

$
$

Amounts due to related parties – non-current
Amounts due to a former non-controlling interest holder(1)

(1)

—
—

$11,572
$11,572

2013

$12,379
$12,379
$
$

—
—

On August 1, 2011, iKang Holding signed an agreement with the non-controlling interest holder of iKang Shanghai Xikang Road to purchase the 35% of
his equity interest in iKang Shanghai Xikang Road, with consideration of $15,894. The transaction was closed on December 31, 2011. The group paid first
installment of $1,589 within five days after the agreement was signed. The second installment of $1,589 was paid in February 2012 and the last installment
of $12,716 will be paid on December 31, 2013 according to share purchase agreement.
The amounts due to non-controlling interest holder represents amortized cost of the principal amount of $12,716.
The group recognized nil, $155 and $630 imputed interest expense for the years ended March 31, 2011, 2012 and 2013, respectively. The effective interest
rate of the amount due to non-controlling interest holder is 5.5%.
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21. NONCONTROLLING INTEREST

Balance at April 1, 2010
Dividend paid to noncontrolling interest holder
Share of profit (loss)
Other comprehensive income
Balance at March 31, 2011
Change in effective ownership of iKang Zhejiang BVI
Capital contribution of non-controlling interest holder of iKang
Zhejiang BVI
Addition of non-controlling interest in connection with
establishment of Fujian iKang
Dividend distribution to non-controlling interest holder of iKang
Shanghai Xikang Road
Share of profit (loss)
Purchase of non-controlling interest
Other comprehensive income
Balance at March 31, 2012
Share of profit
Other comprehensive income
Balance at March 31, 2013

iKang
Zhejiang
BVI

iKang
Shanghai
Xikang Road

iKang
Shanghai
Gubei

iKang
Shanghai
Lujiazui

Fujian
iKang

$ (239)
—
(125)
(19)
(383)
95

$

$ 325
—
74
15
414
—

$ 264
—
(20)
10
254
—

$—
—
—
—
—
—

1,355
(327)
426
62
1,516
—

Shenzhen
Hospital
Management

$

(405)
—
186
(13)
(232)
—

Total

$ 1,300
(327)
541
55
1,569
95

164

—

—

—

—

—

164

—

—

—

—

305

—

305

—
164
—
(65)
(25)
59
(30)
$
4

(420)
414
(1,564)
54
—
—
—
—

—
29
(176)
8
115
(1)
2
$ 116

—
(107)
—
10
208
39
3
$ 250

$

—
53
—
17
484
146
9
$ 639

$

—
137
29
(8)
(74)
95
—
21

(420)
690
(1,711)
16
708
338
(16)
$ 1,030

22. SEGMENT INFORMATION
The Group’s chief operating decision maker has been identified as the Chief Executive Officer, who reviews consolidated results when making decisions
about allocating resources and assessing performance of the Group. The Group has one operating segment.
Components of net revenues are presented in the following table:
2011

Medical examinations
Disease screening
Other services
Total

$54,903
3,077
10,251
$68,231
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$78,997
5,162
9,554
$93,713

2013

$ 116,449
9,240
8,182
$133,871
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Substantially all of the Company’s revenues for the years ended March 31, 2011, 2012 and 2013 were generated from the PRC entities.
Substantially all of long-lived assets of the Group are located in the PRC as of March 31, 2011, 2012 and 2013.
23. COMMITMENTS AND CONTINGENCIES
Commitments
The Group leases its medical centers and offices under non-cancelable operating lease agreements. These leases expire through 2025 and are renewable
upon negotiation. Rental expenses under operating leases for the year ended March 31, 2011, 2012 and 2013 were $8,633, $11,051 and $16,436, respectively.
Future minimum lease payments under such leases as of March 31, 2013 were as follows:
2014
2015
2016
2017
2018
After 2018

$16,977
16,346
14,740
12,449
9,813
23,096
$93,421

Contingent Liabilities
Pursuant to PRC individual income tax laws, when a corporation purchases equity interest from individuals, the individuals are obligated to pay individual
income tax based on 20% of the capital gain from the transaction. The Group has purchased equity interests of certain entities from individual sellers. There is a
possibility that if individual sellers fail to meet their income tax obligations, the tax authority may require the Group to pay the taxes for the sellers. Based on the
information currently available, the Group was unable to make a reasonable estimate of the related liability due to the uncertainty related to the outcome and
amount of payment and relating penalty and interest. Accordingly, the Company did not accrue any provision for this contingency as of March 31, 2013.
The Group is subject to governmental supervision and regulations by the relevant PRC regulatory authorities including the National Health and Family
Planning Commission, the Ministry of Industry and Information Technology, and other relevant government authorities. Each of the Group’s medical centers is
required to obtain a business license, a medical institution establishment approval, a medical institution practicing license and a radiation-related diagnosis and
treatment license. If the Group fails to obtain such licenses or to amend the medical institution practicing licenses for the forgoing medical centers or other
competent PRC regulatory authorities consider that the Group is operating the relevant businesses in an illegal manner, the Group may be ordered to shut down
the relevant medical centers or cease the relevant services or suffer fines or penalties.
F-55

Table of Contents
IKANG GUOBIN HEALTHCARE GROUP, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — continued
FOR THE YEARS ENDED MARCH 31, 2011, 2012 AND 2013
(In U.S. dollars in thousands, except share data)
24. EMPLOYEE BENEFIT PLAN
Full time employees of the Group in the PRC participate in a government-mandated defined contribution plan pursuant to which certain pension benefits,
medical care, unemployment insurance, employee housing fund and other welfare benefits are provided to employees. The Group accrues for these benefits based
on certain percentages of the employees’ salaries. The total provisions for such employee benefits were $2,498, $3,365 and $4,908 for the years ended March 31,
2011, 2012 and 2013, respectively.
25. STATUTORY RESERVE AND RESTRICTED NET ASSETS
In accordance with the Regulations on Enterprises with Foreign Investment of China and their articles of association, the Group’s subsidiaries and VIE
entities located in the PRC, being foreign invested enterprises established in the PRC, are required to provide for certain statutory reserves. These statutory
reserve funds include one or more of the following: (i) a general reserve, (ii) an enterprise expansion fund or discretionary reserve fund, and (iii) a staff bonus and
welfare fund. Subject to certain cumulative limits, the general reserve fund requires a minimum annual appropriation of 10% of after-tax profit (as determined
under accounting principles generally accepted in China at each year-end); the other fund appropriations are at the subsidiaries’ or the affiliated PRC entities’
discretion. These statutory reserve funds can only be used for specific purposes of enterprise expansion, staff bonus and welfare, and are not distributable as cash
dividends except in the event of liquidation of our subsidiaries, our affiliated PRC entities and their respective subsidiaries. The Group’s subsidiaries and VIE
entities are required to allocate at least 10% of their after-tax profits to the general reserve until such reserve has reached 50% of their respective registered
capital. As of March 31, 2013, none of the Group’s PRC subsidiaries and VIE entities had a general reserve that reached the 50% of their registered capital
threshold except iKang Nanjing Gulou, therefore they will continue to allocate at least 10% of their after tax profits to the general reserve fund.
Appropriations to the enterprise expansion reserve and the staff welfare and bonus reserve are to be made at the discretion of the board of directors of each
of the Group’s subsidiaries.
The appropriation to these reserves by the Group’s PRC subsidiaries was $214, $470 and $1,296 for the years ended March 31, 2011, 2012 and 2013,
respectively.
As a result of these PRC laws and regulations and the requirement that distributions by PRC entities can only be paid out of distributable profits computed
in accordance with PRC GAAP, the PRC entities are restricted from transferring a portion of their net assets to the Group. Amounts restricted include paid-in
capital and the statutory reserves of the Group’s PRC subsidiaries and VIE entities. The aggregate amounts of capital and statutory reserves restricted which
represented the amount of net assets of the relevant subsidiaries and VIE entities in the Group not available for distribution was $84,415 as of March 31, 2013.
As a result of the above restrictions, parent-only financials are presented in Schedule I.
26. SUBSEQUENT EVENTS
The Group has evaluated events subsequent to the balance sheet date of March 31, 2013 through December 4, 2013, the date on which the financial
statements were available to be issued.
F-56

Table of Contents
IKANG GUOBIN HEALTHCARE GROUP, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — continued
FOR THE YEARS ENDED MARCH 31, 2011, 2012 AND 2013
(In U.S. dollars in thousands, except share data)
In July 2013, the Company acquired 100% equity interest of Yuanhua Healthcare Limited and its subsidiary and its variable interest entity, which provide
medical examination related services in China, for cash consideration of $27,600.
In September 2013, the Company acquired 100% equity interest of Nanjing Aoyang TCM Clinic Co., Ltd., which provides medical examination service,
for cash consideration of $3,889.
In September 2013, the Company acquired 100% equity interest of Nanjing Aoyang Shunkang Consultant Co. Ltd, which provides health information
consulting services, for cash consideration of $162.
In December 2013, the Company acquired 100% equity interest of Huzhou Ailikang Investment Management Co. Ltd., which holds 100% equity of
Hangzhou Aibo Huagang Clinic Co. Ltd., a company providing medical examination service, for cash consideration of $1,641.
The Group acquired the above businesses for the purpose of expanding its medical examination related services in multiple cities and is in the process of
assessing the purchase price allocation of the above acquisitions with the assistance of an independent valuation firm.
In August 2013, the Company issued 1,953,499 Series F shares to a group of investors for a consideration of $25,181 with a price of $12.8902 per share.
In October 2013, a total number of 596,484 Class A common shares and Series D1 and D2 preferred shares held by certain existing shareholders were sold
to a third party investor pursuant to the share purchase agreements dated September 12, 2013. The existing shares were sold for $12.0309 per share, which was
the same as the selling price of existing shares to new investors in March 2013. The 596,484 sold shares were redesignated as 596,484 Series F-2 convertible
redeemable participating preferred shares (Series F-2 preferred shares) immediately after the completion of the sale and purchase of the shares. The price agreed
and paid by the purchaser of Series F-2 preferred shares was $14.1792 per share, which was determined by the Company and agreed by the purchaser based on
the estimated equity value of the Company on the date of the share purchase agreement. Total sold price of $7.176 million was paid by the purchaser to the sellers
in October 2013. The difference of selling price and purchase price of the shares totaling $1.281 million was paid by the purchaser to the Company in October
2013. The Company credited for the $1.281 million to the series F-2 preferred shares.
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ASSETS
Current assets:
Cash and cash equivalents
Amounts due from related parties
Prepaid expenses and other current assets
Total current assets
Property and equipment, net
Investment in subsidiaries and VIE entities
TOTAL ASSETS
LIABILITIES, MEZZANINE EQUITY AND EQUITY (DEFICIT):
Current liabilities:
Accrued expenses and other current liabilities
Amount due to related companies
Convertible loan
Total current liabilities
Mezzanine Equity:
Series A convertible redeemable participating preferred shares ($ 0.01 par value; 1,391,044 shares authorized as of March 31, 2012 and 2013, 1,391,044 and
1,094,668 shares issued and outstanding as of March 31, 2012 and 2013, respectively, liquidation value of $2,504 and $1,970 as of March 31, 2012 and 2013,
respectively)
Series B convertible redeemable participating preferred shares ($ 0.01 par value; 1,059,735 shares authorized as of March 31, 2012 and 2013, 1,059,735 and
686,368 shares issued and outstanding as of March 31, 2012 and 2013, respectively, liquidation value of $3,339 and $2,162 as of March 31, 2012 and 2013,
respectively)
Series C1 convertible redeemable participating preferred shares ($ 0.01 par value; 794,250 shares authorized, issued and outstanding as of March 31, 2012 and
2013, liquidation value of $1,893 as of March 31, 2012 and 2013)
Series C2 convertible redeemable participating preferred shares ($ 0.01 par value; 252,572 shares authorized as of March 31, 2012 and 2013, 252,572 and 126,286
shares issued and outstanding as of March 31, 2012 and 2013, respectively, liquidation value of $1,136 and $568 as of March 31, 2012 and 2013, respectively)
Series C3 convertible redeemable participating preferred shares ($ 0.01 par value; 1,024,318 shares authorized, issued and outstanding as of March 31, 2012 and
2013, liquidation value of $1,382 as of March 31, 2012 and 2013)
Series D1 convertible redeemable participating preferred shares ($ 0.01 par value; 3,655,151 shares authorized as of March 31, 2012 and 2013, 3,655,151 and
3,538,864 shares issued and outstanding as of March 31, 2012 and 2013, respectively, liquidation value of $10,563 and $10,227 as of March 31, 2012 and
2013, respectively)
Series D2 convertible redeemable participating preferred shares ($ 0.01 par value; 2,436,769 shares authorized as of March 31, 2012 and 2013, 2,436,769 and
2,307,536 shares issued and outstanding as of March 31, 2012 and 2013, respectively, liquidation value of $3,290 and $3,115 as of March 31, 2012 and 2013,
respectively)
Series E convertible redeemable participating preferred shares ($ 0.01 par value; 4,289,457 shares authorized, issued and outstanding as of March 31, 2012 and
2013, liquidation value of $22,056 as of March 31, 2012 and 2013)
Series F convertible redeemable participating preferred shares ($ 0.01 par value; nil and 7,500,000 shares authorized as of March 31, 2012 and 2013, respectively,
nil and 4,654,697 shares issued and outstanding as of March 31, 2012 and 2013, respectively, liquidation value of nil and $60,000 as of March 31, 2012 and
2013, respectively)
Equity:
Class A common shares ($0.01 par value; 23,526,704 and 36,026,704 shares authorized as of March 31, 2012 and 2013, respectively, 5,116,490 and 4,911,245
issued and outstanding as of March 31, 2012 and 2013, respectively)
Class B common shares ($0.01 par value; 1,570,000 shares authorized, issued and outstanding as of March 31, 2012 and 2013, respectively)
Additional paid-in capital
Accumulated deficit
Accumulated other comprehensive income
Total iKang Guobin Healthcare Group, Inc.’s deficit
TOTAL LIABILITIES, MEZZANINE EQUITY AND EQUITY
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Year ended March 31,
2012
2013
$

80
8,278
15
8,373
1
25,195
$ 33,569

$ 47,290
9,780
—
57,070
1
40,908
$ 97,979

—
1,017
—
1,017

5,180
1,016
2,000
8,196

$

5,204

$

6,121

6,512

3,791

5,700

2,273

1,709

2,764

4,157

20,954

30,176

9,867

12,356

33,790

54,098

—
$

6,496

51
16
4,711
(60,928)
3,938
(52,212)
$ 33,569

92,774
$

49
16
4,341
(133,123)
4,522
(124,195)
$ 97,979
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2011

Operating expenses:
Selling and marketing
General and administrative
Total operating expenses
Loss from operations
Interest expense
Equity in earnings of subsidiaries and VIE entities
Income before provision for income taxes
Income tax expenses
Net income

$

32
844
876
(876)
—
4,450
3,574
—
$3,574
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Year ended March 31
2012

$

6
668
674
(674)
—
10,376
9,702
—
$ 9,702

2013

$

—
2,849
2,849
(2,849)
(169)
15,129
12,111
—
$ 12,111
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2011

Net income
Other comprehensive income:
Other comprehensive income, foreign currency translation adjustment
Comprehensive income attributable iKang Guobin Healthcare Group, Inc.
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For the year ended March 31,
2012
2013

$3,574

$ 9,702

$ 12,111

$ 990
$4,564

$ 1,525
$11,227

$ 584
$12,695
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IKANG GUOBIN HEALTHCARE GROUP, INC.
ADDITIONAL INFORMATION — FINANCIAL STATEMENT SCHEDULE I
CONDENSED FINANCIAL INFORMATION OF PARENT COMPANY — continued
CONDENSED STATEMENTS OF SHAREHOLDERS’ EQUITY(DEFICIT)
(In thousands of US dollars, except share data and per share data, or otherwise noted)
Common
Comprehensive
Shares
Amount

Balance at April 1, 2010
Share based compensation
Exercise of share options
Issuance of Class A common shares as share dividend
Issuance of Class A common shares to the shareholder of
Zhengqingyuan in connection with business acquisition
Net loss
Foreign currency translation adjustment
Balance at March 31, 2011
Share-based compensation
Exercise of share options
Exercise of share option to shareholders
Change in effective ownership of iKang Zhejiang BVI
Purchase of non-controlling interest of iKang Shanghai
Lujiazui
Purchase of non-controlling interest of iKang Shanghai
Xikang Road
Purchase of non-controlling interest of Shenzhen Hospital
Management
Deemed dividend on convertible redeemable preferred
shares — accretion of redemption premium
Net income
Foreign currency translation adjustment
Balance at March 31, 2012
Share-based compensation
Redesignation to Series F convertible redeemable
participating preferred shares
Deemed dividend on convertible redeemable preferred
shares — accretion of redemption premium
Net income
Foreign currency translation adjustment
Balance at March 31, 2013

5,790,055
—
45,000
251,079

$

58
—
—
3

390,511
—
—
6,476,645
—
75,000
134,845
—

4
—
—
$ 65
—
1
1
—

Treasury
share

Additional
paid-in
capital

Accumulated
deficit

$(4,098)
—
—
4,098

$ 15,725
89
45
(4,098)

$ (70,400)
—
—
—

—
—
—
—
—
—
—
—

4,342
—
—
$ 16,103
216
135
1,762
(95)

—
3,574
—
$ (66,826)
—
—
(1,492)
—

$

Accumulated
other comprehensive
income

Total
shareholders’
equity/(deficit)

$

$

$

1,423
—
—
—
—
—
990
2,413
—
—
—
—

$

(57,292)
89
45
3
4,346
3,574
990
(48,245)
216
136
271
(95)

—

—

—

(15)

—

—

(15)

—

—

—

(13,157)

—

—

(13,157)

—

—

—

(238)

—

—

(238)

—
—
—
$ 67
—

—
—
—
—
—

—
—
—
6,686,490
—
(205,245)
—
—
—
6,481,245

$

(2)
—
—
—
$ 65
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—

$

—
—
—
—

—
—
—
$ 4,711
2,273
(2,643)
—
—
—
$ 4,341

(2,312)
9,702
—
$ (60,928)
—

$

—
(84,306)
12,111
—
$(133,123)

—
—
1,525
3,938
—
—

$

—
—
584
4,522

$

(2,312)
9,702
1,525
(52,212)
2,273
(2,645)

(84,306)
12,111
584
$ (124,195)
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IKANG GUOBIN HEALTHCARE GROUP, INC.
ADDITIONAL INFORMATION — FINANCIAL STATEMENT SCHEDULE I
CONDENSED FINANCIAL INFORMATION OF PARENT COMPANY — continued
CONDENSED STATEMENTS OF CASH FLOWS
(In thousands of US dollars, except share data and per share data, or otherwise noted)
2011

CASH FLOWS FROM OPERATING ACTIVITIES:
Net income
Adjustments to reconcile net income to net cash provided by operating activities:
Investment income from subsidiaries
Stock-based compensation
Changes in assets and liabilities:
Prepaid expenses and other current assets
Amount due from related party
Accrued expenses and other current liabilities
Amount due to related parties
Net cash (used in) generated from operating activities
CASH FLOW FROM FINANCING ACTIVITIES:
Proceeds from issuance of convertible redeemable preferred shares
Proceeds from convertible loan
Proceeds from exercise of share options
Proceeds from exercise of share option to shareholders
Proceeds on issue of new share
Proceeds from exercise of share options
Proceeds from exercise of share warrant
Net cash provided by financing activities
Effect of exchange rate changes
Net (decrease)/ increase in cash and cash equivalent
CASH AND CASH EQUIVALENTS AT BEGINNING OF THE YEAR
CASH AND CASH EQUIVALENTS AT END OF THE YEAR
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$ 3,574

For the year ended March 31,
2012

$ 9,702

2013

$ 12,111

(4,450)
89

(10,376)
216

(15,129)
2,273

1,064
(765)
102
(363)
(749)

(980)
1,576
(108)
(564)
(534)

2,754
(1,502)
(297)
—
210

—
—
—
—

—
—
135
269
—
—
—
404
—
(130)
210
80

3
45
4
52
—
(697)
907
$ 210

$

45,000
2,000
—
—
—
—
—
47,000
—
47,210
80
$ 47,290
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IKANG GUOBIN HEALTHCARE GROUP, INC.
ADDITIONAL INFORMATION — FINANCIAL STATEMENT SCHEDULE I
CONDENSED FINANCIAL INFORMATION OF PARENT COMPANY
NOTES TO THE FINANCIAL STATEMENTS
1. BASIS FOR PREPARATION
The condensed financial information of the Parent Company has been prepared using the same accounting policies as set out in the Group’s consolidated
financial statement except that the Parent Company used the equity method to account for investments in its subsidiaries, VIE entities.
The condensed financial information is provided since the restricted net assets of the Group's subsidiaries VIE entities were over the 25% of the
consolidated net assets of the Group as of March 31, 2013.
2. INVESTMENTS IN SUBSIDIARIES
The Parent Company and its subsidiaries, VIE entities were included in the consolidated financial statements where inter-company balances and
transactions were eliminated upon consolidation. For purpose of the Parent Company’s stand-alone financial statements, its investments in subsidiaries, VIE
entities were reported using the equity method of accounting. The Parent Company’s share of income (loss) from its subsidiaries, VIE entities were reported as
share of income (loss) of subsidiaries and subsidiaries entities in the accompanying parent company financial statements.
For the purpose of the Parent Company’s stand-alone financial information, its investments in subsidiaries, VIEs and the VIEs’ subsidiaries are reported
using the equity method of accounting. The Parent Company’s share of income (loss) from its VIEs and the VIEs’ subsidiaries were reported as share of income
(loss) of subsidiaries and VIEs in the accompanying parent company financial information.
3. CONVERTIBLE LOAN
In May 2012, the Parent Company signed a convertible loan agreement with amount of $2,000 with an unrelated third party, with annual interest rate of 8%
and the maturity date of December 31, 2012. On or prior to the maturity date, the lender has the option to extend the maturity date of the convertible loan to June
30, 2013, and also has the option but not the obligation to convert the loan into common shares of the Parent Company. As of March 31, 2013, the loan has not
been repaid or converted because no notice from the lender was received by the Parent Company. In June 2013, the Parent Company repaid the convertible loan
and accrued interests amounted $2,300 in full pursuant to an agreement with the lender.
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IKANG GUOBIN HEALTHCARE GROUP, INC.
UNAUDITED CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands of US dollars, except share data and per share data, or otherwise noted)

ASSETS
Current assets
Cash and cash equivalents
Restricted cash
Accounts receivable, net of allowance for doubtful accounts of $3,272 and $6,205 as of March 31, 2013 and December 31, 2013,
respectively
Inventories
Deferred tax assets—current
Prepaid expenses and other current assets
Amount due from related parties
Total current assets
Restricted cash-non-current
Property and equipment, net
Acquired intangible assets, net
Goodwill
Cost method investment
Deferred tax assets—non-current
Rental deposit and other non-current assets
TOTAL ASSETS
LIABILITIES, MEZZANINE EQUITY AND EQUITY (DEFICIT)
Current liabilities
Accounts payable (including accounts payable of the consolidated VIE entities without recourse to iKang Guobin Healthcare
Group, Inc. of $8,370 and $12,247 of March 31, 2013 and December 31, 2013, respectively)
Accrued expenses and other current liabilities (including accrued expenses and other current liabilities of the consolidated VIE
entities without recourse to iKang Guobin Healthcare Group, Inc. of $9,885 and $22,293 of March 31, 2013 and
December 31, 2013, respectively)
Income tax payable (including income tax payable of the consolidated VIE entities without recourse to iKang Guobin Healthcare
Group, Inc. of $2,085 and $10,354 of March 31, 2013 and December 31, 2013, respectively)
Amount due to related parties (including amount due to related parties of the consolidated VIE entities without recourse to iKang
Guobin Healthcare Group, Inc. of $12,379 and $8,091 of March 31, 2013 and December 31, 2013, respectively)
Deferred revenues (including deferred revenues of the consolidated VIE entities without recourse to iKang Guobin Healthcare
Group, Inc. of $19,183 and $28,800 of March 31, 2013 and December 31, 2013, respectively)
Deferred government subsidy—current (including deferred government subsidy— current of the consolidated VIE entities
without recourse to iKang Guobin Healthcare Group, Inc. of $63 and $64 of March 31, 2013 and December 31, 2013,
respectively)
Short term borrowings (including short term borrowings of the consolidated VIE entities without recourse to iKang Guobin
Healthcare Group, Inc. of $5,482 and $13,642 of March 31, 2013 and December 31, 2013, respectively)
Convertible loan (including convertible loan of the consolidated VIE entities without recourse to iKang Guobin Healthcare
Group, Inc. of nil and nil of March 31, 2013 and December 31, 2013, respectively)
Total current liabilities
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March 31,
2013

December 31,
2013

December 31,
2013
(Pro forma
(Note 2)

$ 63,154
—

$

$

30,189
1,162
2,874
6,616
483
$ 104,478
$
—
32,572
4,480
17,791
131
1,456
4,453
$ 165,361

$

9,822

61,980
16,007

$

47,298
1,574
5,720
16,732
3,000
152,311
2,153
56,271
15,064
36,879
134
939
6,078
269,829

$

14,698

$
$

61,980
16,007

$

47,298
1,574
5,720
16,732
3,000
152,311
2,153
56,271
15,064
36,879
134
939
6,078
269,829

$

14,698

$
$

17,191

30,483

30,483

2,409

12,256

12,256

12,379

8,265

8,265

24,578

38,684

38,684

63

64

64

5,482

13,642

13,642

2,000
$ 73,924

$

—
118,092

$

—
118,092
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IKANG GUOBIN HEALTHCARE GROUP, INC.
UNAUDITED CONDENSED CONSOLIDATED BALANCE SHEETS—continued
(In thousands of US dollars, except share data and per share data, or otherwise noted)

Deferred government subsidy—non-current (including deferred government subsidy—non- current of the consolidated VIE entities
without recourse to iKang Guobin Healthcare Group, Inc. of $125 and $64 of March 31, 2013 and December 31, 2013, respectively)
Long term borrowings (including long term borrowings of the consolidated VIE entities without recourse to iKang Guobin Healthcare
Group, Inc. of nil and $1,915 of March 31, 2013 and December 31, 2013, respectively)
Deferred tax liabilities—non-current (including deferred tax liabilities—non-current of the consolidated VIE entities without recourse to
iKang Guobin Healthcare Group, Inc. of $483 and $2,259 of March 31, 2013 and December 31, 2013, respectively)
TOTAL LIABILITIES
Commitments and contingencies (Note 20)
Mezzanine equity
Series A convertible redeemable participating preferred shares ($0.01 par value; 1,391,044 and 1,094,668 shares authorized as of
March 31, 2013 and December 31, 2013, respectively, 1,094,668 shares issued and outstanding as of March 31, 2013 and
December 31, 2013, liquidation value of $1,970 as of March 31, 2013 and December 31, 2013)
Series B convertible redeemable participating preferred shares ($0.01 par value; 1,059,735 and 686,368 shares authorized as of
March 31, 2013 and December 31, 2013, respectively, 686,368 shares issued and outstanding as of March 31, 2013 and
December 31, 2013, liquidation value of $2,162 as of March 31, 2013 and December 31, 2013)
Series C1 convertible redeemable participating preferred shares ($0.01 par value; 794,250 shares authorized, issued and
outstanding as of March 31, 2013 and December 31, 2013, liquidation value of $1,893 as of March 31, 2013 and December
31, 2013)
Series C2 convertible redeemable participating preferred shares ($0.01 par value; 252,572 and 126,286 shares authorized as of
March 31, 2013 and December 31, 2013, respectively, 126,286 shares issued and outstanding as of March 31, 2013 and
December 31, 2013, liquidation value of $568 as of March 31, 2013 and December 31, 2013)
Series C3 convertible redeemable participating preferred shares ($0.01 par value; 1,024,318 shares authorized, issued and
outstanding as of March 31, 2013 and December 31, 2013, liquidation value of and $1,382 as of March 31, 2013 and
December 31, 2013)
Series D1 convertible redeemable participating preferred shares ($0.01 par value; 3,655,151 and 3,488,864 shares authorized as of
March 31, 2013 and December 31, 2013, respectively, 3,538,864 and 3,488,864 shares issued and outstanding as of March 31,
2013 and December 31, 2013, respectively, liquidation value of $10,227 and $10,083 as of March 31, 2013 and December 31,
2013, respectively)
Series D2 convertible redeemable participating preferred shares ($0.01 par value; 2,436,769 and 2,072,624 shares authorized as of
March 31, 2013 and December 31, 2013, respectively, 2,307,536 and 2,072,624 shares issued and outstanding as of March 31,
2013 and December 31, 2013, respectively, liquidation value of $3,115 and $2,798 as of March 31, 2013 and December 31,
2013, respectively)
Series E convertible redeemable participating preferred shares ($0.01 par value; 4,289,457 shares authorized, issued and
outstanding as of March 31, 2013 and December 31, 2013, liquidation value of $22,056 as of March 31, 2013 and December
31, 2013)
Series F convertible redeemable participating preferred shares ($0.01 par value; 7,500,000 and 7,204,680 shares authorized as of
March 31, 2013 and December 31, 2013, respectively, 4,654,697 and 7,204,680 shares issued and outstanding as of March 31,
2013 and December 31, 2013, respectively, liquidation value of $60,000 and $93,639 as of March 31, 2013 and December 31,
2013, respectively)
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March 31,
2013

December 31,
2013

December 31,
2013
(Unaudited
Pro forma)

$

$

$

125
—

64
1,915

499
$ 74,548

$

3,065
123,136

$

$

$

6,496

$

6,496

64
1,915
3,065
123,136

—

6,512

6,512

—

5,700

5,700

—

1,709

1,709

—

4,157

4,157

—

30,176

29,750

—

12,356

11,300

—

54,098

54,098

—

92,774

144,795

—
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IKANG GUOBIN HEALTHCARE GROUP, INC.
UNAUDITED CONDENSED CONSOLIDATED BALANCE SHEETS—continued
(In thousands of US dollars, except share data and per share data, or otherwise noted)
March 31,
2013

Equity
iKang Guobin Healthcare Group, Inc. shareholders’ equity
Class A common shares ($0.01 par value; 36,026,704 and 37,648,485 shares authorized as of
March 31, 2013 and December 31, 2013, respectively, 4,911,245 and 4,599,673 issued and
outstanding as of March 31, 2013 and December 31, 2013, respectively)
Class B common shares ($0.01 par value; 1,570,000 shares authorized, issued and outstanding
as of March 31, 2013 and December 31, 2013, respectively)
Additional paid-in capital
Statutory reserve
Accumulated deficit
Accumulated other comprehensive income
Total iKang Guobin Healthcare Group, Inc. shareholders’ (deficit)/ equity
Non-controlling interest
TOTAL (DEFICIT)/EQUITY
TOTAL LIABILITIES, MEZZANINE EQUITY AND EQUITY

$

49

16
4,341
2,267
(135,390)
4,522
(124,195)
1,030
$(123,165)
$ 165,361

The accompanying notes are an integral part of these consolidated financial statements.
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December 31,
2013

December 31,
2013
(Unaudited
Pro forma)

$

$

45

16
412
2,267
(128,735)
6,399
(119,596)
1,772
$ (117,824)
$ 269,829

253

16
264,721
2,267
(128,735)
6,399
144,921
1,772
$ 146,693
$ 269,829
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IKANG GUOBIN HEALTHCARE GROUP, INC.
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands of US dollars, except share data and per share data, or otherwise noted)
Nine month periods ended
December 31,
2012
2013

Net revenue
Cost of revenues
Gross profit
Operating expenses:
Selling and marketing
General and administrative
Research and development
Total operating expenses
Income from operations
Gain from forward contracts
Interest expense
Interest income
Income before provision for income taxes
Income tax expenses
Net income
Less: Net income attributable to non-controlling interest
Net income attributable to iKang Guobin Healthcare Group, Inc.
Deemed dividend to preferred shareholders
Undistributed earnings allocated to preferred shareholders
Net income attributable to common and preferred shareholders of iKang Guobin Healthcare Group, Inc.
Net income per share attributable to common shareholders of iKang Guobin Healthcare Group, Inc.
Basic
Diluted
Weighted average shares used in calculating net income per common share
Basic
Diluted

$ 115,511
56,366
$ 59,145

$

$
$
$

$
$
$

13,186
16,495
970
30,651
28,494
—
(749)
69
27,814
8,075
19,739
504
19,235
5,110
2,087
12,038
0.56
0.54

$
$

$

$
$
$

$
$
$

6,686,490
6,881,466

Pro forma net income per common share (Note 2)
Basic
Diluted

The accompanying notes are an integral part of these consolidated financial statements.
F-67

23,046
25,015
1,295
49,356
40,671
230
(1,038)
54
39,917
12,021
27,896
633
27,263
20,436
5,291
1,536
0.06
0.06
6,395,750
6,846,521

$
$

Pro forma Weighted average shares used in calculating pro forma net income per common share (Note 2)
Basic
Diluted

172,762
82,735
90,027

1.05
1.04
25,885,643
26,336,414
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IKANG GUOBIN HEALTHCARE GROUP, INC.
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(In thousands of US dollars, except share data and per share data, or otherwise noted)
Nine month periods ended
December 31,
2012
2013

Net income
Other comprehensive income:
Other comprehensive income, foreign currency translation adjustment
Comprehensive income

$ 19,739

$ 27,896

559
20,298

1,918
29,814

Less: Comprehensive income attributable to noncontrolling interest
Comprehensive income attributable iKang Guobin Healthcare Group, Inc.

498
$ 19,800

674
$ 29,140

The accompanying notes are an integral part of these consolidated financial statements.
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IKANG GUOBIN HEALTHCARE GROUP, INC.
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF CHANGE IN EQUITY (DEFICIT)
(In thousands of US dollars, except share data and per share data, or otherwise noted)
Common
Shares

Balance at April 1, 2012
Net income
Deemed dividend on convertible
redeemable preferred shares-accretion
of redemption premium
Net income
Foreign currency translation adjustment
Balance at December 31, 2012

Amount

Additional
paid-in
capital

Statutory
reserve

Accumulated
deficit

6,686,490
—

$

67
—

$ 4,711
—

$ 971
1,296

$ (61,899)
(1,296)

—
—
—
6,686,490

—
—
—
$ 67

—
—
—
$ 4,711

—
—
—
$2,267

(5,110)
19,235
—
$ (49,070)
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Accumulated
other
comprehensive
income

iKang Guobin
Healthcare
Group, Inc.
shareholders’
equity/(deficit)

Noncontrolling
interest

Total
shareholders’
equity/(deficit)

$

$

(52,212)
—

$

$

(5,110)
19,235
565
(37,522)

—
504
(6)
$ 1,206

$

3,938
—

—
—
565
4,503

$

708
—

$

(51,504)
—

(5,110)
19,739
559
(36,316)
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IKANG GUOBIN HEALTHCARE GROUP, INC.
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF CHANGE IN EQUITY (DEFICIT)—continued
(In thousands of US dollars, except share data and per share data, or otherwise noted)

Common
Shares

Balance at April 1, 2013
Redesignation to Series F convertible redeemable
preferred shares
Purchase of non-controlling interest of Shanghai
iKang Guobin Blue Cross Clinic Co., Ltd.
Dividend distribution to non-controlling interest
holder of Shanghai Wangzu Guobin Medical
Center Co., Ltd.
Deemed dividend on convertible redeemable
preferred shares—accretion of redemption
premium
Addition of non-controlling interest in connection
with acquisition of Shanghai iKang Jianwei
Health Management Co., Ltd.
Addition of non-controlling interest in connection
with establishment of Jiandatong Health
Technology (Beijing) Co., Ltd.
Net income
Foreign currency translation adjustment
Balance at December 31, 2013

6,481,245
(311,572)

Accumulated
other
comprehensive
income

Amount

Additional
paid-in
capital

Statutory
reserve

Accumulated
deficit

$

$ 4,341

$2,267

$(135,390) $

4,522

65
(4)

Total iKang
Guobin
Healthcare
Group Inc.
shareholders’
equity/(deficit)

Noncontrolling
interest

$ (124,195) $ 1,030

(3,745)

—

—

—

(3,749)

—

Total
comprehensive
income

$ (123,165)
(3,749)

—

—

(184)

—

—

—

(184)

(142)

(326)

—

—

—

—

—

—

—

(44)

(44)

—

—

—

—

(20,436)

—

(20,436)

—

—

—

—

(172)

—

(172)

—
—
—
$ 61

—
—
—
412

—
—
—
6,169,673

$

—
—
—
$2,267

—
27,263
—
$(128,735) $

—
—
1,877
6,399

172

—
82
27,263
633
1,877
41
$ (119,596) $ 1,772

The accompanying notes are an integral part of these consolidated financial statements
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—

(20,436)

—

82
27,896
1,918
$ (117,824)
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IKANG GUOBIN HEALTHCARE GROUP, INC.
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands of US dollars, except share data and per share data, or otherwise noted)
Nine month periods ended
December 31,
2012
2013

CASH FLOWS FROM OPERATING ACTIVITIES
Net income
Adjustments to reconcile net income to net cash provided by operating activities
Depreciation and amortization
Loss on disposal of property and equipment
Provision for doubtful account
Amortization of discount on payable purchase of non-controlling interest of Shanghai Guobin Medical Center
Co., Ltd.
Changes in assets and liabilities
Accounts receivable
Inventories
Prepaid expenses and other current assets
Deferred tax assets
Rental deposit and other long-term assets
Accounts payable
Accrued expenses and other current liabilities
Income tax payable
Deferred revenues
Deferred tax liabilities
Net cash generated from operating activities
CASH FLOWS FROM INVESTING ACTIVITIES
Purchase of property and equipment
Proceeds from disposal of property and equipment
Restricted cash
Loan provided to a related party
Repayment of loan provided to a related party
Purchase of non-controlling interest of Shanghai iKang Guobin Blue Cross Clinic Co., Ltd.
Payment for business acquisitions (net of cash acquired of $4 and $2,215 for the nine month periods ended
December 31, 2012 and 2013, respectively)
Net cash used in investing activities
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$ 19,739

$ 27,896

5,529
265
1,529

7,259
142
2,829

466

504

(14,546)
(180)
(5,749)
(1,385)
(324)
3,975
10,408
4,783
1,684
242
26,436

(15,998)
(375)
(2,451)
(1,956)
(1,505)
97
11,053
9,753
11,420
(342)
48,326

(6,924)
60
—
—
—
—

(26,872)
13
(18,160)
(3,000)
483
(326)

(1,817)
(8,681)

(29,998)
(77,860)
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IKANG GUOBIN HEALTHCARE GROUP, INC.
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS—continued
(In thousands of US dollars, except share data and per share data, or otherwise noted)
Nine month periods ended
December 31,
2012
2013

CASH FLOW FROM FINANCING ACTIVITIES
Proceeds from issuance of convertible redeemable preferred shares
Proceeds from redesignation of convertible redeemable preferred shares
Proceeds from redesignation of Common A
Dividend distribution to a non-controlling interest shareholder
Payment for convertible preferred shares transaction professional fees
Payment for purchase of non-controlling interest of Shanghai Guobin Medical Center Co., Ltd.
Repayment of convertible loan
Proceeds from convertible loan
Repayment of short term borrowings
Proceeds from short term borrowings
Proceeds from long term borrowings
Net cash provided by financing activities
Effect of exchange rate changes
Net increase (decrease) in cash and cash equivalent
CASH AND CASH EQUIVALENTS AT BEGINNING OF THE PERIOD
CASH AND CASH EQUIVALENTS AT END OF THE PERIOD
Supplemental cash flow information
Income tax paid
Interest paid
Supplemental non-cash financing and investing activities
Payable for purchase of non-controlling interest of Shanghai Guobin Medical Center Co., Ltd.
Acquisition payable of business acquisitions
The accompanying notes are an integral part of these consolidated financial statements.
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—
—
—
—
—
—
—
2,000
—
4,014
—
6,014
566
24,335
11,875
$ 36,210

25,181
612
669
(44)
(2,738)
(3,941)
(2,000)
—
(7,401)
15,337
1,897
27,572
788
(1,174)
63,154
$ 61,980

$
$

$ 4,279
$
815

4,218
179

$ (12,177)
$ (2,017)

$ (8,265)
$ (2,832)
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IKANG GUOBIN HEALTHCARE GROUP, INC.
NOTES TO UNAUDITED CONDENSED CONSOLIDATED
FINANCIAL STATEMENTS
FOR THE NINE-MONTH PERIODS ENDED DECEMBER 31, 2012 AND 2013
(In U.S. dollars in thousands, except share data)
1.

BASIS OF PREPARATION
The accompanying unaudited condensed consolidated financial statements include the financial information of iKang Guobin Healthcare Group, Inc. (the
“Company”), its subsidiaries, its consolidated variable interest entities (“VIEs”) and VIEs’ subsidiaries (collectively the “Group”). All intercompany
balances and transactions have been eliminated in consolidation. The unaudited condensed consolidated financial statements have been prepared in
accordance with the rules and regulations of the Security and Exchange Commission and U.S. generally accepted accounting standards for interim financial
reporting. The results of operations for the nine-month periods ended December 31, 2012 and 2013 are not necessarily indicative of the results for the full
years.
The accompanying unaudited condensed consolidated financial statements should be read in conjunction with the financial statements, accounting policies
and notes thereto included in the Group’s audited consolidated financial statements for each of the three years in the period ended March 31, 2013. In the
opinion of the management, the accompanying unaudited condensed consolidated financial statements reflect all adjustments (consisting only of normal
recurring adjustments), which are necessary for a fair presentation of financial results for the interim periods presented. The Group believes that the
disclosures are adequate to make the information presented not misleading. The accompanying unaudited condensed consolidated financial statements have
been prepared using the same accounting policies as used in the preparation of our consolidated financial statements for each of the three years in the
period ended March 31, 2013.
The financial information as of March 31, 2013 presented in the unaudited condensed consolidated financial statements is derived from our audited
consolidated financial statements for the year ended March 31, 2013.
In July 2013, iKang acquired 100% equity interest in Yuanhua Healthcare Limited (“Yuanhua BVI”), Yuanhua Medical Consultancy Services (Shanghai)
Co., Ltd. (“Yuanhua WFOE”), a variable interest entity Shanghai Yuanhua Information Technology Co., Ltd. (“Yuanhua Information”) and Yuanhua
information’s subsidiary Shanghai Yuanhua Clinic Co., Ltd. (“Yuanhua Clinic”), which provide medical examination related services in China.
In December 2013, Beijing iKang entered into a series of contractual arrangements with Jiandatong Health Technology (Beijing) Co., Ltd. (“Beijing
Jiandatong”) and Mr. Haiqing Hu through which Beijing iKang gained effective control over the operation of Beijing Jiandatong and is able to receive
substantially all the economic benefits of Beijing Jiandatong.
The following financial statements amounts and balances of the VIE entities were included in the accompanying consolidated financial statements as of
periods ended March 31, 2013 and December 31, 2013, and for the nine-month periods ended December 31, 2012 and 2013 (after inter-company
elimination):
As of March 31,
2013

As of December 31,
2013

Total current assets
Total non-current assets
Total assets

$
$
$

48,097
43,055
91,152

$
$
$

93,654
41,827
135,481

Total current liabilities
Total non-current liabilities
Total liabilities

$
$
$

57,447
608
58,055

$
$
$

95,491
4,238
99,729
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1.

BASIS OF PREPARATION—continued
Nine month periods ended
December 31,
2012
2013

Net revenues
Net income

$99,056
$18,332

$ 148,585
$ 28,246

Nine month periods ended
December 31,
2012
2013

Net cash provided by operating activities
Net cash used in investing activities
Net cash provided by financing activities

$ 18,347
$ (5,969)
$ 4,014

$ 33,139
$ (18,989)
$ 5,854

The VIE entities contributed an aggregate of 85.8% and 86.0% of the consolidated net revenues for the nine- month periods ended December 31, 2012 and
2013, respectively. The Company’s operations not conducted through contractual arrangements with the VIE primarily consist of its high end health check
services. As of periods ended March 31, 2013 and December 31, 2013, the VIE entities accounted for an aggregate of 55.1% and 50.2%, respectively, of
the consolidated total assets, and 77.9% and 81.0%, respectively, of the consolidated total liabilities. The assets that were not associated with the VIE
entities primarily consist of cash and cash equivalents, account receivable and prepaid expenses and other current assets.
2.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Restricted cash
The Group’s restricted cash represents $16,007 and $2,153 deposits pledged for short term borrowings and long term borrowings, respectively, as of
December 31, 2013.
Unaudited pro forma information
Unaudited pro forma balance sheet information as of December 31, 2013 assumes the automatic conversion of all of the outstanding Series A shares, Series
B shares, Series C shares, Series D shares, Series E shares and Series F shares into Class A common shares at the original conversion ratio, as if the
conversion had occurred as of December 31, 2013.
Unaudited pro forma net income per common share is computed by dividing net income attributable to common shareholders by the sum of (i) the
weighted average number of common shares outstanding for the nine month period ended December 31, 2013 and (ii) the weighted average number of
common shares outstanding for the nine month period ended December 31, 2013 assuming the conversion of the Series A shares, Series B shares, Series C
shares, Series D shares, Series E shares and Series F shares using conversion ratios of 1:1.
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2.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES—continued
Value added tax (“VAT”)
In July 2012, the Ministry of Finance and the State Administration of Taxation jointly issued a circular regarding the pilot collection of VAT in lieu of
business tax in certain areas and industries in the PRC. Such VAT pilot program is to be phased in Beijing, Jiangsu, Anhui, Fujian, Guangdong, Tianjin,
Zhejiang, and Hubei between September and December 2012. Starting from September 1, 2012, certain subsidiaries became subject to VAT at the rate of
3% on certain service revenues which were previously subject to business tax.
Newly adopted accounting pronouncements
In July 2012, the FASB has issued an authoritative pronouncement related to testing indefinite-lived intangible assets, other than goodwill, for impairment.
Under the pronouncement, entities testing indefinite- lived intangible assets for impairment would have the option of performing a qualitative assessment
before calculating the fair value of the asset. If an entity determines, on the basis of qualitative factors, that the indefinite-lived intangible asset is not more
likely than not impaired, a quantitative fair value calculation would not be needed.
The amendments are effective for annual and interim impairment tests performed for fiscal years beginning after September 15, 2012. The Group adopted
this pronouncement on April 1, 2013. The adoption of this guidance did not have a material effect on the Group’s consolidated financial statements.
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3.

ACQUISITION
(1)

Acquisition of Yuanhua BVI, Yuanhua WFOE, Yuanhua information and Yuanhua Clinic (collectively, “Yuanhua”)
On July 31, 2013, the Group acquired 100% equity interest of Yuanhua, which provides medical examination related services with cash
consideration of $27,600. Acquisition-related costs were nil.
The transaction was accounted for as a business combination using the acquisition method of accounting. The fair value of identifiable intangible
assets was determined by the Group with the assistance of an independent third-party valuation firm. The following table summarizes the unaudited
fair values of assets and liabilities, determined based on provisional estimation, assumed as of the date of acquisition:
Estimated
Useful life

Net tangible assets:
Current assets
Non-current assets
Deferred tax assets
Total
Net tangible liabilities:

$

Current liabilities
Total
Intangible assets acquired:
Trade-name
Customer relationship
Operating license
Contract backlog
Goodwill
Deferred tax liability
Total
Total consideration

8,059
1,150
371
9,580

$ (6,060)
(6,060)
4,830
6,307
49
49
15,654
(2,809)
24,080
$ 27,600

5.0-7.4 years
2.3 years
0.9 years

The goodwill represents excess of the fair value of the consideration paid over the fair value of the identifiable net assets acquired, and is mainly
attributed to (a) the assembled work force and (b) the expected but unidentifiable business growth as a result of the synergy resulting from the
acquisition. The acquired goodwill is not deductible for tax purpose.
The operating results of the acquired business of Yuanhua have been included in the Group’s consolidated financial statements since the date of
acquisition. Yuanhua contributed net revenue of $8,304, and net loss of $745 to the Group’s consolidated statements of operations in the nine month
period ended December 31, 2013.
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3.

ACQUISITION—continued
(2)

Acquisition of Nanjing Aoyang TCM Clinic Co., Ltd. and Nanjing Aoyang Shunkang Health Information Consultancy Co., Ltd. (collectively,
“Nanjing Aoyang”)
On September 1, 2013, the Group acquired 100% equity interest of Nanjing Aoyang, which provides medical examination services with cash
consideration of $4,085. Acquisition-related costs were nil.
The transaction was accounted for as a business combination using the acquisition method of accounting. The fair value of identifiable intangible
assets was determined by the Group with the assistance of an independent third-party valuation firm. The following table summarizes the unaudited
fair value of the assets and liabilities, determined based on provisional estimation, assumed as of the date of acquisition:
Estimated
useful life

Net tangible assets:
Current assets
Non-current assets
Total
Intangible assets acquired:
Operating license
Goodwill
Deferred tax liability
Total
Total consideration

$

15
3,314
3,329

33
731
(8)
756
$4,085

1.3 years

The goodwill represents excess of the fair value of the consideration paid over the fair value of the identifiable net assets acquired, and is mainly
attributed to (a) the assembled work force and (b) the expected but unidentifiable business growth as a result of the synergy resulting from the
acquisition. The acquired goodwill is not deductible for tax purpose.
The operating results of the acquired business of Nanjing Aoyang have been included in the Group’s consolidated financial statements since the date
of acquisition. Nanjing Aoyang contributed net revenue of $181, and net loss of $612 to the Group’s consolidated statements of operations in the
nine month period ended December 31, 2013.
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3.

ACQUISITION—continued
(3)

Acquisition of Zhejiang Huzhou Ailikang Investment Management Co. Ltd. (“Zhejiang Ailikang”)
On December 31, 2013, the Company acquired 100% equity interest of Zhejiang Ailikang, which holds 100% equity of Hangzhou Aibo Huagang
Clinic Co. Ltd., a company providing medical examination service, for cash consideration of $1,663. Acquisition-related costs were nil. The
transaction was accounted for as a business combination using the acquisition method of accounting. The fair value of identifiable intangible assets
was determined by the Group with the assistance of an independent third-party valuation firm. The following table summarizes the unaudited fair
value of the assets and liabilities, determined based on provisional estimation, assumed as of the date of acquisition:
Estimated
useful life

Net tangible assets:
Current assets
Non-current assets
Total
Net tangible liabilities:
Current liabilities
Total
Intangible assets acquired:
Favorable Lease contract
Operating license
Goodwill
Deferred tax liability
Total
Total consideration

$

2
576
578

$ (818)
(818)
283
83
1,628
(91)
1,903
$1,663

5.3 years
2.7 years

The goodwill represents excess of the fair value of the consideration paid over the fair value of the identifiable net assets acquired, and is mainly
attributed to (a) the assembled work force and (b) the expected but unidentifiable business growth as a result of the synergy resulting from the
acquisition. The acquired goodwill is not deductible for tax purpose.
The operating results of the acquired business of Zhejiang Ailikang have been included in the Group’s consolidated financial statements since the
date of acquisition.
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3.

ACQUISITION—continued
(4)

Pro forma information
The following unaudited pro forma information summarizes the results of operations of the Group for the nine month periods ended December 31,
2012 and 2013 assuming that the acquisitions of Yuanhua,
Nanjing Aoyang, Shanghai iKang Jianwei Health Management Co., Ltd. (“Shanghai Jianwei Management”) and Zhejiang Ailikang occurred as of
April 1, 2012, the acquisition of iKang Shanghai Jianwei, iKang Changchun and iKang Guangzhou Wokang occurred as of April 1, 2011. The
following pro forma financial information is not necessarily indicative of the results that would have occurred had the acquisitions been completed at
the beginning of the periods indicated, nor is it indicative of future operating results:
Nine month periods ended
December 31,
2012
2013

Pro forma net revenue
Pro forma net income attributable to iKang Guobin Healthcare Group, Inc.
4.

$ 132,149
$ 22,978

$ 178,074
$ 26,584

ACCOUNTS RECEIVABLE, NET
Accounts receivable consists of the following:

Accounts receivable
Less: allowance for doubtful accounts
Accounts receivable, net

As of March 31,
2013

As of December 31,
2013

$

$

$

33,461
3,272
30,189

$

53,503
6,205
47,298

Movement of allowance for doubtful accounts is as follows:
Nine month periods
ended December 31,
2012
2013

Balance at the beginning of the period
Charge to expenses
Write off
Exchange difference
Balance at the end of the period

$1,561
1,529
(29)
31
$3,092

$3,272
2,829
(18)
122
$6,205

The Group decides to write off receivables and the corresponding provision when it determines that certain events indicate that there is no chance that an
account receivable can be collected, for example, when a corporate customer goes bankrupt or ceases operations.
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5.

PREPAID EXPENSES AND OTHER CURRENT ASSETS
Prepaid expenses and other current assets consist of the following:
As of March 31,
2013

Advance to suppliers
Prepaid rental expense
Prepaid acquisition fees (2)
Prepaid expenses (3)
Deferred IPO cost
Staff advance
Fair value of the forward contracts (4)
Other receivable

$

(1)

$
(1)
(2)
(3)
(4)

2,191
1,511
—
1,269
—
939
—
706
6,616

As of December 31,
2013

$

$

7,625
2,695
1,916
1,464
707
592
230
1,503
16,732

Advance to suppliers represents advance payment to suppliers to purchase medical equipment and consumables.
Prepaid acquisition fees represent advance payments for acquisitions.
Prepaid expenses mainly consist of amounts paid for professional fees and advertisement fees for which relating services have not been provided.
The Bayley & Jackson (Hong Kong) entered into two foreign currency exchange forward contracts with Bank of East Asia (“BEA”). Pursuant to those
contracts, Bayley & Jackson (Hong Kong) bought two buy RMB20 million, sell USD foreign exchange forward contracts using the quoted exchange rates
at 6.2825 and 6.2820, respectively. The Group carries the forward contracts at fair value in its balance sheet and the changes in the exchange forward
contract fair value during the each period end are recorded in the statement of the operations. The Group carries the forward contract as asset at fair value at
December 31, 2013. The Group measures the fair value of the forward contract on a recurring basis based on a level 2 measure, i.e. the Group uses the
market exchange rate to assess the fair value of the forward contract and recognizes the changes in fair value attributable to the difference between the
market exchange rate and contractual exchange rate in change in fair value of the forward contracts. For the period ended December 31, 2013, the Group
recorded a gain of $230 in change in fair value of the forward contracts. The forward contracts will be settled in June 2014.
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6.

PROPERTY AND EQUIPMENT, NET
Property and equipment, net consists of the following:

Medical equipment
Leasehold improvements
Computer equipment and application software
Furniture and fixtures
Motor vehicles
Construction in progress
Less: accumulated depreciation and amortization

As of March 31,
2013

As of December 31,
2013

$

$

$

30,805
22,310
5,569
3,718
440
385
30,655
32,572

$

41,333
30,906
7,426
5,017
701
8,007
37,119
56,271

Depreciation expenses charged to the consolidated statement of operations for the nine-month periods ended December 31, 2012 and 2013 were $5,155,
and $5,965, respectively.
7.

ACQUIRED INTANGIBLE ASSETS, NET
The gross carrying amount, accumulated amortization and net carrying amount of the intangible assets are as follows:

Acquired intangible assets not subject to amortization
Trade-name
Acquired intangible assets subject to amortization
Customer relationship
Operating license
Favorable lease contract
Contract backlog
Non-compete agreement
Less: accumulated amortization
Customer relationship
Operating license
Favorable lease contract
Contract backlog
Non-compete agreement
Less: impairment
Intangible assets, net

As of March 31,
2013

As of December 31,
2013

$

$

$
F-81

2,078

7,022

3,265
2,002
1,098
39
2

9,735
2,219
1,409
89
2

2,484
1,024
29
39
1
427
4,480

3,523
1,252
130
67
2
438
15,064

$
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7.

ACQUIRED INTANGIBLE ASSETS, NET—continued
Amortization expenses for the nine-month periods ended December 31, 2012 and 2013 were $374 and $1,294, respectively. Amortization expenses for
three-month periods ended March 31, 2014 and the years ended March 31, 2015, 2016, 2017, 2018, 2019 and thereafter would be $613, $2,179, $1,677,
$1,279, $946 and $1,348 respectively.

8.

GOODWILL
The changes in carrying amounts of goodwill for the year ended March 31, 2013 and the nine month period ended December 31, 2013 were as follows:

Gross amount:
Beginning balance
Addition for the year by acquisition of
iKang Shanghai Jianwei
iKang Changchun
iKang Guangzhou Wokang
Nanjing Aoyang
Yuanhua
Shanghai Jianwei Management
Zhejiang Ailikang
Exchange difference
Ending balance
Accumulated impairment loss:
Beginning balance
Exchange difference
Ending balance
Goodwill

As of March 31,
2013

As of December 31,
2013

$

$

$
$
F-82

41,103

43,503

396
427
1,390
—
—
—
—
187
43,503

—
—
—
731
15,654
572
1,628
592
62,680

25,665
47
25,712
17,791

25,712
89
25,801
36,879

$
$
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9.

ACCRUED EXPENSES AND OTHER CURRENT LIABILITIES
Accrued expenses and other current liabilities consist of the following:

Accrued payroll and welfare
Accrued rental expense
Other taxes payable
Accrued outsourcing cost
Acquisitions consideration payable (1)
Accrued social insurance
Accrued professional fees (2)
Interest expense payable
Other payable to shareholders
Other payables

As of March 31,
2013

As of December 31,
2013

$

$

$
(1)

(2)

10.

2,434
2,554
1,610
1,121
537
2,248
2,738
169
2,256
1,524
17,191

$

7,616
3,824
3,852
3,285
2,832
2,758
113
28
—
6,175
30,483

Acquisitions consideration payable consists of remaining payables to sellers of the acquired entities. As of March 31, 2013, the acquisitions
consideration payable consisted payable for the acquisition of iKang Shanghai Zhonghuan and iKang Shanghai Jing’an, iKang Shanghai Jianwei, and
iKang Changchun amounted $137, $322 and $78, respectively. As of December 31, 2013, the acquisitions consideration payable consisted payable
for the acquisition of iKang Shanghai Jianwei, Nanjing Aoyang, Yuanhua and Zhejiang Ailikang amounted $132, $412, $2,163 and $125,
respectively.
As of March 31, 2013, the balance represents the professional fees for the issuance of Series F convertible redeemable participating preferred shares
(“Series F shares”), which was paid in June 2013.

SHORT TERM BORROWINGS

The Bank of East Asia (1)—secured
China Guangfa Bank—secured
China Merchants Bank—secured

As of March 31,
2013

As of December 31,
2013

$

$

$
(1)

—
2,262
3,220
5,482

$

13,642
—
—
13,642

In June 2013, iKang Holding signed a ten-year loan framework agreement with total loan amounts no more than $3,268 with BEA, to meet
temporary working capital needs of the Group. On June 28, 2013, iKang Holding borrowed a one-year loan of $1,304 according to the framework
agreement. The annual interest rate is the benchmark interest rate announced by the People’s Bank of China plus 10% of the benchmark interest rate.
The loan was guaranteed by Beijing iKang and collateralized by restricted cash. As of March 31, 2013 and December 31, 2013, the outstanding short
term borrowings were nil and $1,322, respectively.
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10.

SHORT TERM BORROWINGS—continued
In June 2013, iKang Holding signed a one-year loan framework agreement with an amount no more than $1,634 with BEA, to meet the property and
equipment capital needs of the Group. On June 25, 2013, iKang Holding borrowed a one-year loan of $1,627 according to the framework agreement.
The annual interest rate is the benchmark interest rate announced by the People’s Bank of China plus 10% of the benchmark interest rate. The loan
was guaranteed by Beijing iKang and collateralized by restricted cash. As of March 31, 2013 and December 31, 2013, the outstanding short term
borrowings were nil and $1,652, respectively.
In June 2013, iKang Holding signed two ten-year loan framework agreements, and each of the agreement with an amount no more than $1,634 with
BEA, to meet the property and equipment capital needs of the Group. On July 10, 2013 and September 17, 2013, iKang Holding borrowed one-year
loans of $1,630 and $1,606 respectively according to the framework agreement. The annual interest rate is the benchmark interest rate announced by
the People’s Bank of China plus 10% of the benchmark interest rate. The loan was guaranteed by Beijing iKang and collateralized by restricted cash.
As of March 31, 2013 and December 31, 2013, the outstanding short term borrowings were nil and $3,276, respectively.
In September 2013, iKang Online signed a ten-year loan framework agreement with an amount no more than $2,451 with BEA, to repay the loans
from China Merchants Bank with amount of $2,451, which was due in September 2013. On September 17, 2013, iKang Online borrowed a one-year
loan of $2,410 according to the framework agreement. The annual interest rate was equal to the benchmark interest rate announced by the People’s
Bank of China plus 10% of the benchmark interest rate. The loan was guaranteed by Beijing iKang and collateralized by restricted cash. As of
March 31, 2013 and December 31, 2013, the outstanding long term borrowings were $nil and $2,437, respectively.
In December 2013, iKang Holding signed a one-year loan framework agreement with an amount no more than $4,956 with BEA, to meet the
property and equipment capital needs of the Group. On December 19, 2013, iKang Holding borrowed a one-year loan of $4,941 according to the
framework agreement. The annual interest rate is the benchmark interest rate announced by the People’s Bank of China plus 10% of the benchmark
interest rate. The loan was guaranteed by Beijing iKang and collateralized by restricted cash. As of March 31, 2013 and December 31, 2013, the
outstanding short term borrowings were nil and $4,955, respectively.

11.

LONG TERM BORROWINGS

The Bank of East Asia—secured

As of March 31,
2013

As of December 31,
2013

$

$

—

1,915

In June 2013, iKang Holding signed a ten-year loan framework agreement with total loan amounts no more than $3,268 with BEA, to meet temporary
working capital needs of the Group. On June 28, 2013, iKang Holding borrowed a two-year loan of $1,897 according to the framework agreement. The
annual interest rate is the benchmark interest rate announced by the People’s Bank of China plus 10% of the benchmark interest rate. The loan was
guaranteed by Beijing iKang and collateralized by restricted cash. As of March 31, 2013 and December 31, 2013, the outstanding long term borrowings
were nil and $1,915, respectively.
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11.

LONG TERM BORROWINGS—continued
Interest expenses incurred for the nine month periods ended December 31, 2012 and 2013 were $282 and $533, respectively. The weighted average
effective interest rate for nine month periods ended December 31, 2012 and 2013 was 8.0% and 6.9%, respectively.

12.

INCOME TAXES
The current and deferred portions of income tax expenses included in the consolidated statements of operations, which were all attributable to the Group’s
PRC subsidiaries and VIE entities, are as follows:
Nine month periods
ended December 31,
2012
2013

Current tax expenses
Deferred tax benefits
Income tax expenses

$9,042
(967)
$8,075

$14,372
(2,351)
$12,021

The principal components of the deferred income tax assets and liabilities are as follows:

Current deferred tax assets:
Accrued expenses
Deferred revenue
Accrued payroll
Bad debt provision
Less: Valuation allowance
Current deferred tax assets
Non-current deferred tax assets:
Depreciation and amortization
Impairment of long-lived assets
Net operating tax loss carry-forwards
Less: Valuation allowance
Non-current deferred tax assets

As of March 31,
2013

As of December 31,
2013

$

1,410
158
656
791
(141)
2,874

$

358
102
1,724
(728)
1,456

$

$
$

$

Non-current deferred tax liabilities:
Intangible assets
Non-current deferred tax liabilities

$

$

2,522
128
1,716
1,463
(109)
5,720
47
94
2,674
(1,876)
939

As of March 31,
2013

As of December 31,
2013

$
$

$
$

499
499

3,065
3,065

The Group considers the following factors, among other matters, when determining whether some portion or all of the deferred tax assets will more likely
than not be realized: the nature, frequency and severity of
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12.

INCOME TAXES—continued
recent losses, forecasts of future profitability, the duration of statutory carryforward periods, the Group’s experience with tax attributes expiring unused and
tax planning alternatives. The Group’s ability to realize deferred tax assets depends on its ability to generate sufficient taxable income within the
carryforward periods provided for in the tax law.
PRC
As of December 31, 2013, the Group had a tax loss carry-forward amounted to $10,696 and would expire on various dates between December 31, 2014 and
December 31, 2018. The Group does not file combined or consolidated tax returns, therefore, losses from individual subsidiaries or the VIE entities may
not be used to offset other subsidiaries’ or VIE entities’ earnings within the Group. Valuation allowance is considered on each individual subsidiary and
legal entity basis. Valuation allowances have been established in respect of certain deferred tax assets as it is considered more likely than not that the
relevant deferred tax assets will not be realized in the foreseeable future.
Reconciliation between the expense of income taxes computed by applying the PRC tax rate to income before income taxes and the actual provision for
income taxes is as follows:
Nine month periods ended
December 31,
2012
2013

Net income before provision for income taxes
PRC statutory tax rate
Income tax at statutory tax rate
Change in valuation allowance
Expenses not deductible for tax purposes
Effect of income tax rate difference for entities under individual income tax rate
of 35%
Loss utilized for entities under individual income tax rate of 35%
Effect of income tax rate differences in other jurisdictions
Income tax expense

$27,814
25%
$ 6,954
474
440

$ 39,917
25%
$ 9,979
278
1,439

150
(100)
157
$ 8,075

134
(71)
262
$ 12,021

The Group did not identify significant unrecognized tax benefits for the nine month periods ended December 31, 2012 and 2013. The Group did not incur
any interest and penalties related to potential underpaid income tax expenses and also believed that uncertainty in income taxes did not have a significant
impact on the unrecognized tax benefits within next twelve months.
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13.

CONVERTIBLE REDEEMABLE PARTICIPATING PREFERRED SHARES
On August 28, 2013, the Company issued 1,953,499 Series F shares, which are under the same terms of Series F shares issued on March 28, 2013 to a
group of investors for a consideration of $25,181.
On October 16, 2013, pursuant to the Series F shares subscription agreement and various agreements among the Company, the shareholders of common
shares, Series D shares and Series F shares, 311,572 common shares, 50,000 Series D1 shares and 234,912 Series D2 shares were redesignated as Series F
shares and transferred to shareholders of Series F shares.
As of December 31, 2013, there were 1,094,668 Series A shares, 686,368 Series B shares, 794,250 Series C1 shares, 126,286 Series C2 shares, 1,024,318
Series C3 shares, 3,488,864 Series D1 shares, 2,072,624 Series D2 shares, 4,289,457 Series E shares and 7,204,680 Series F shares preferred shares
outstanding.
The Company recognized changes in the redemption value and adjusted the carrying value of the preferred shares to equal the entire redemption value
immediately when the preferred shares were issued, as a result, $5,110 and $20,436 of redemption premium of the preferred shares was recorded as deemed
dividend for nine month periods ended December 31, 2012 and 2013, respectively.

14.

NET INCOME PER SHARE
The Group has determined that its convertible redeemable preferred shares are participating securities as the preferred shares participate in undistributed
earnings on an as-if-converted basis. The holders of the preferred shares are entitled to receive dividends on a pro rata basis, as if their shares had been
converted into common shares. Accordingly, the Group uses the two-class method of computing net income per share, for common and preferred shares
according to participation rights in undistributed earnings.
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14.

NET INCOME PER SHARE—continued
The calculation of net income per share is as follows:
Nine month periods ended
December 31,
2012
2013

Net income attributable to iKang Guobin Healthcare
Group, Inc.
$ 19,235 $ 27,263
Deemed dividend to Series A shares
347
—
Deemed dividend to Series B shares
421
—
Deemed dividend to Series C shares
506
—
Deemed dividend to Series D shares
1,524
1,945
Deemed dividend to Series E shares
2,312
—
Deemed dividend to Series F shares
18,491
Undistributed earnings allocated to Series A
shares
113
89
Undistributed earnings allocated to Series B
shares
151
98
Undistributed earnings allocated to Series C
shares
200
174
Undistributed earnings allocated to Series D
shares
626
598
Undistributed earnings allocated to Series E
shares
997
997
Undistributed earnings allocated to Series F
shares
—
3,335
Net income attributed to common and preferred shareholders for computing net income per common
share-basic and diluted (1)
12,038
1,536
Numerator:
Series A sharesDeemed dividend
Undistributed earnings allocation
Net income attribution
Series B sharesDeemed dividend
Undistributed earnings allocation
Net income attribution
Series C sharesDeemed dividend
Undistributed earnings allocation
Net income attribution
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347
113
776
1,236

—
89
65
154

421
151
591
1,163

—
98
41
139

506
200
1,154
1,860

—
174
115
289
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14.

NET INCOME PER SHARE—continued
Nine month periods ended
December 31,
2012

Series D sharesDeemed dividend
Undistributed earnings allocation
Net income attribution
Series E sharesDeemed dividend
Undistributed earnings allocation
Net income attribution
Series F sharesDeemed dividend
Undistributed earnings allocation
Net income attribution

2013

1,524
626
3,398
5,548

1,945
598
342
2,885

2,312
997
2,391
5,700

—
997
255
1,252

—
—
—
—

18,491
3,335
339
22,165

Net income attributed to common shareholders for computing net
income per common share-basic and diluted (1)
Denominator:
Weighted average common shares outstanding used in computing
diluted net income per common share-basic

3,728

379

6,686,490

6,395,750

Weighted average shares outstanding used in computing net income
per common shares-diluted (2)

6,881,466

6,846,521

1,391,044
1,059,735
2,071,140
6,091,920
4,289,457
—

1,094,668
686,368
1,944,854
5,767,291
4,289,457
5,707,255

Weighted average shares used in computing basic net income per
shares
Series A shares
Series B shares
Series C shares
Series D shares
Series E shares
Series F shares
Net income per common share attributable to iKang Guobin
Healthcare Group, Inc.-basic

$

0.56

$

0.06

Net income per common share attributable to iKang Guobin
Healthcare Group, Inc.-diluted

$

0.54

$

0.06
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14.

NET INCOME PER SHARE—continued
Nine month periods ended
December 31,
2012

Net income per Series A shares
Net income per Series B shares
Net income per Series C shares
Net income per Series D shares
Net income per Series E shares
Net income per Series F shares

$
$
$
$
$
$

0.89
1.10
0.90
0.91
1.33
—

2013

$
$
$
$
$
$

0.14
0.20
0.15
0.50
0.29
3.88

Notes:
(1)
(2)

The Class A and Class B common shares enjoy the same dividend participating right, therefore earnings per share of each class was not separately
presented.
The calculation of the weighted average number of common shares for the purpose of diluted net income per share has considered the effect of
certain potentially dilutive securities.

For the nine month period ended December 31, 2012, an incremental weighted average number of 194,976 common shares from the assumed exercise of
share options using the treasury stock method were included. 1,391,044, 1,059,735, 2,071,140, 6,091,920 and 4,289,457 common shares resulting from the
assumed conversion of the Series A shares, Series B shares, Series C shares, Series D shares and Series E shares, respectively, were excluded as their effect
was anti-dilutive.
For the nine month period ended December 31, 2013, an incremental weighted average number of 450,771 common shares from the assumed exercise of
share options using the treasury stock method were included. 1,094,668, 686,368, 1,944,854, 5,767,291, 4,289,457 and 5,707,255 common shares resulting
from the assumed conversion of the Series A shares, Series B shares, Series C shares, Series D shares, Series E shares and Series F shares, respectively,
were excluded as their effect was anti-dilutive.
15.

SHARE-BASED COMPENSATION
On September 12, 2013, the Company granted 200,000 options with exercise price of $6.00 to its director, which has a vesting period of 3.55 years and can
be exercised only when the Company’s common stocks become publicly traded or upon a Company Sale.
For these options which can only be excised when the Company’s common stock becomes publicly traded or a Company Sale, no compensation expenses
would be recognized until the Company’s common stocks become publicly traded or a Company Sale occurs, after which the Company will immediately
recognize compensation cost of $6,539 related to these options.
In December 2013, the Company entered into an option award arrangement agreement with one management of Shanghai Huajian Clinic Ltd. (“Huajian”),
who held a 33% equity interest in Huajian, in connection with the continuous employment with Huajian following the Company’s acquisitions of majority
equity interests in Huajian. Pursuant to this option award arrangement agreement, the Company will grant an option to purchase its 300,000 Class A
common shares when the Company acquires 63% equity interest of Huajian, including 33% equity interest from the management and a 30% equity interest
from another shareholder. The option, if granted, will vest during the required service period. The exercise price for the option will be US$16.18 per share.
The acquisition of the 33% equity interest was closed in January 2014 (see note 23) and the acquisition of the 30% equity interest in Huajian has not been
closed.
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15.

SHARE-BASED COMPENSATION—continued
The following table summarizes information regarding options granted:
Nine month periods ended December 31,
2012

Number of
options

Outstanding at the beginning of the period
Granted
Outstanding at the end of the period

434,698
—
434,698

2013

Weighted
average
exercise
price option

Weighted
average
fair value
per option
at grant date

$

$

$

3.51
—
3.51

$

Number of
options

5.61
—
5.61

1,284,698
200,000
1,484,698

Weighted
average
exercise
price option

Weighted
average
fair value
per option
at grant date

$

$

4.63
6.00
4.82

$

$

6.51
7.41
6.63

There were 340,000 vested options, and 1,144,698 options expected to vest as of December 31, 2013. For options expected to vest, the weighted-average
exercise price is $4.73 and aggregate intrinsic value is $9,569 as of December 31, 2013.
Total intrinsic value of options exercised were $nil and $nil for the nine month period ended December 31, 2012 and 2013, respectively.
The following table summarizes information with respect to share options outstanding as of December 31, 2013:

Range of exercise price

$0.01
$1.00-$ 2.00
$5.13
$6.00

Number
outstanding

Option outstanding
Weighted
Weighted
average
average
remaining
exercise
contractual
price per
life in years
option

221,843
62,855
920,000
280,000
1,484,698

1.33
3.18
8.73
9.56

$
$
$
$

0.01
1.68
5.13
6.00

Aggregate
intrinsic
values as of
December 31,
2013

$

$

2,775
681
6,800
1,826
12,082

Number
exercisable

—
—
340,000
—
340,000

Option exercisable
Weighted
Aggregate
average
intrinsic
exercise
values as of
price per
December 31,
option
2013

$ —
$ —
$ 5.13
$ —

$

$

—
—
2,513
—
2,513

The fair value of each option granted was estimated on the date of grant using the binomial tree pricing model with the following assumptions used for
grants during the applicable periods:
Risk-free interest
rate of return

December 31, 2010
June 8, 2011
February 17, 2012
March 18, 2013
September 12, 2013

4.67%
1.11%
2.99%
2.15%
3.22%
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Contractual term

10 years
2.39 years
10 years
10 years
10 years

Volatility

40.90%
42.00%
41.00%
40.00%
38.20%

Dividend yield

—
—
—
—
—

Exercise price

$
5.13
$
0.01
$
5.13
$ 5.13~$6.00
$
6.00
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15.

SHARE-BASED COMPENSATION—continued
(1)

Risk-free interest rate
Risk-free interest rate was estimated based on the yield to maturity of China international government bonds with a maturity period close to the
expected term of the options.

(2)

Contractual term

(3)

Volatility

The Company used the original contractual term.
The volatility of the underlying common shares during the life of the options was estimated based on the historical stock price volatility of
comparable listed companies over a period comparable to the expected term of the options.
(4)

Dividend yield
The dividend yield was estimated by the Group based on its expected dividend policy over the expected term of the options.

(5)

Exercise price

(6)

Fair value of underlying common shares

The exercise price of the options was determined by the Group’s board of directors.
The estimated fair value of the common shares underlying the options as of the respective grant dates was determined based on a retrospective
valuation, which used management’s best estimate for projected cash flows as of each valuation date.
The Group recorded share-based compensation of $nil and $nil during the nine month periods ended December 31, 2012 and 2013, respectively, based on
the fair value on the grant dates over the requisite service period of award according to the vesting schedule for employee share option.
As of December 31, 2013, total unrecognized compensation expense relating to unvested share options was
$2,760, which will be recognized, over 3.25 years. The weighted-average remaining contractual term of options outstanding is 7.54 years.
16.

FAIR VALUE MEASUREMENTS
Measured on recurring basis
The Company measured the cash and cash equivalents, restricted cash and the forward contracts at fair value on a recurring basis as of March 31, 2013 and
December 31, 2013.
Cash and cash equivalents and restricted cash are classified within Level 1 of the fair value hierarchy because they are valued based on the quoted market
price in an active market.
The Group measures the fair value of the forward contract on a recurring basis based on a level 2 measure because the Group uses the market exchange rate
to assess the fair value of the forward contract and recognizes the changes in fair value attributable to the difference between the market exchange rate and
contractual exchange rate in change in fair value of forward contract.
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16.

FAIR VALUE MEASUREMENTS—continued
Measured at fair value on a non-recurring basis
The Group’s financial assets and liabilities measured at fair value on a non-recurring basis include acquired assets and liabilities in connection with
business acquisitions based on Level 3 inputs.
The Group measured the fair value of the purchased intangible assets using the “cost”, “income approach- excess earnings” and “with & without” valuation
methods. These acquired intangible assets are considered Level 3 assets and liabilities because the Group used unobservable inputs, such as forecasted
financial performance of the acquired business and discount rates, to determine the fair value of these purchased assets and liabilities.
The fair value was determined using models with significant unobservable inputs, Level 3 inputs, primarily the discounted future cash flow.
The fair value measurements of the intangible assets encompass the following significant unobservable inputs:
Range

Estimated net revenues
Revenue growth rate of surviving customers
Discount rate
Timing of cash flows

$1,844-67,812
3%
20.5%-22%
0.9-7.4 years

The Group utilizes a discounted cash flow method to calculate the fair value of the reporting units. The assumptions used to estimate the discounted cash
flows are based on best estimates of future growth rates, operating cash flows, capital expenditures, discount rates and market conditions over an estimate
of the remaining operating period at the reporting unit level. The discount rate is based on the weighted average cost of capital that is determined by
evaluating the risk-free interest rate, cost of debt, and expected equity premiums.
17.

RELATED PARTY BALANCES AND TRANSACTIONS
Amounts due from related parties of the Group:

Amounts due from related parties—current:
Amounts due from shareholder (1)
(1)

As of March 31,
2013

As of December 31,
2013

$
$

$
$

483
483

Amount represents loans provided by the Group to its executive for personal use and $483 was repaid in
November2013, and the $3,000 was repaid in February, 2014.
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17.

RELATED PARTY BALANCES AND TRANSACTIONS—continued
Amounts due to related parties of the Group:

Amounts due to related parties—current:
Amounts due to a former non-controlling interest holder (1)
(1)

As of
March 31,
2013

As of
December 31,
2013

$12,379
$12,379

$
$

8,265
8,265

On August 1, 2011, iKang Holding signed an agreement with the non-controlling interest holder of iKang Shanghai Xikang Road to purchase the
35% of his equity interest in iKang Shanghai Xikang Road, with consideration of $15,894. The transaction was closed on December 31, 2011. The
group paid first installment of $1,589 within five days after the agreement was signed. The second installment of $1,589 was paid in February 2012.
In December 2013, $3,941 was repaid and $991 was withheld by the Group for individual income tax on behalf of the former non-controlling interest
holder. The remaining balance is expected to be settled in June 2014.
The amounts due to non-controlling interest holder represents amortized cost of the principal amount.
The group recognized $466 and $504 imputed interest expense for the nine month periods ended December 31, 2012 and 2013, respectively. The
effective interest rate of the amount due to non- controlling interest holder is 5.5%.
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18.

NONCONTROLLING INTEREST

Balance at April 1, 2012
Share of profit
Other comprehensive income
Balance at December 31, 2012

Balance at April 1, 2013
Addition of non-controlling interest in connection
with acquisition of Shanghai Jianwei
Management
Addition of non-controlling interest in connection
with establishment of Beijing Jiandatong
Dividend distribution to non-controlling interest
holder of iKang Shanghai Gubei
Share of profit (loss)
Repurchase of non-controlling interest in iKang
Lujiazui
Other comprehensive income
Balance at December 31, 2013

iKang
Zhejiang
BVI

iKang
Shanghai
Gubei

iKang
Lujiazui

Fujian
iKang

$ (25)
110
(17)
$ 68

$ 484
171
7
$ 662

$ 115
2
2
$ 119

$208
82
2
$292

iKang
Zhejiang
BVI

iKang
Shanghai
Gubei

iKang
Lujiazui

Fujian
iKang

Shenzhen
Hospital
Management

Shanghai
Jianwei
Management

Beijing
Jiandatong

$

$ 639

$ 116

$250

$

$

$

4

Shenzhen
Hospital
Management

Shanghai
Jianwei
Management

Beijing
Jiandatong

$

$

$

$

(74)
139
—
65

21

$

—
—
—
—

—

$

—
—
—
—

Total

$ 708
504
(6)
$1,206

Total

—

$1,030

—

172

—

—

—

—

—

172

—

—

—

—

—

—

82

82

—
173

(44)
259

—
25

—
154

—
61

—
—

—
(39)

(44)
633

—

—

—

—

—
10
$ 187

—
18
$ 872

(142)
1
$ —
F-95

8
$412

$

1
83

$

2
174

$

1
44

(142)
41
$1,772
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19.

SEGMENT INFORMATION
The Group’s chief operating decision maker has been identified as the Chief Executive Officer, who reviews consolidated results when making decisions
about allocating resources and assessing performance of the Group.
The Group has one operating segment.
Components of net revenues are presented in the following table:
Nine month periods ended
December 31,
2012
2013

Medical examinations
Disease screening
Other services
Total

$ 101,457
7,757
6,297
$ 115,511

$ 151,093
12,675
8,994
$ 172,762

Substantially all of the Company’s revenues for the nine month periods ended December 31, 2012 and 2013 were generated from the PRC entities.
Substantially all of long-lived assets of the Group are located in the PRC as of March 31, 2013 and December 31, 2013.
20.

COMMITMENTS AND CONTINGENCIES
Commitments
The Group leases its medical centers and offices under non-cancelable operating lease agreements. These leases expire through 2025 and are renewable
upon negotiation. Rental expenses incurred under operating leases during the nine month periods ended December 31, 2012 and 2013 were $11,834 and
$19,791, respectively.
Future minimum lease payments under such leases as of December 31, 2013 were as follows:
Three month period ending March 31, 2014
2015
2016
2017
2018
After 2018

$

6,730
26,856
25,056
22,824
20,694
58,235
$160,395

Contingent Liabilities
Pursuant to PRC individual income tax laws, when a corporation purchases equity interest from individuals, the individuals are obligated to pay individual
income tax based on 20% of the capital gain from the transaction. The Group has purchased equity interests of certain entities from individual sellers.
There is a
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20.

COMMITMENTS AND CONTINGENCIES—continued
possibility that if individual sellers fail to meet their income tax obligations, the tax authority may require the Group to pay the taxes for the sellers. Based
on the information currently available, the Group was unable to make a reasonable estimate of the related liability due to the uncertainty related to the
outcome and amount of payment and relating penalty and interest. Accordingly, the Company did not accrue any provision for this contingency as of
December 31, 2013.
The Group is subject to governmental supervision and regulations by the relevant PRC regulatory authorities including the National Health and Family
Planning Commission, the Ministry of Industry and Information Technology, and other relevant government authorities. Each of the Group’s medical
centers is required to obtain a business license, a medical institution establishment approval, a medical institution practicing license and a radiation-related
diagnosis and treatment license. If the Group fails to obtain such licenses or to amend the medical institution practicing licenses for the forgoing medical
centers or other competent PRC regulatory authorities consider that the Group is operating the relevant businesses in an illegal manner, the Group may be
ordered to shut down the relevant medical centers or cease the relevant services or suffer fines or penalties.

21.

EMPLOYEE BENEFIT PLAN
Full time employees of the Group in the PRC participate in a government-mandated defined contribution plan pursuant to which certain pension benefits,
medical care, unemployment insurance, employee housing fund and other welfare benefits are provided to employees. The Group accrues for these benefits
based on certain percentages of the employees’ salaries. The total provisions for such employee benefits were $3,453 and $5,200 for the nine month
periods ended December 31, 2012 and 2013, respectively.

22.

STATUTORY RESERVE AND RESTRICTED NET ASSETS
In accordance with the Regulations on Enterprises with Foreign Investment of China and their articles of association, the Group’s subsidiaries and VIE
entities located in the PRC, being foreign invested enterprises established in the PRC, are required to provide for certain statutory reserves. These statutory
reserve funds include one or more of the following: (i) a general reserve, (ii) an enterprise expansion fund or discretionary reserve fund, and (iii) a staff
bonus and welfare fund. Subject to certain cumulative limits, the general reserve fund requires a minimum annual appropriation of 10% of after-tax profit
(as determined under accounting principles generally accepted in China at each year-end); the other fund appropriations are at the subsidiaries’ or the
affiliated PRC entities’ discretion. These statutory reserve funds can only be used for specific purposes of enterprise expansion, staff bonus and welfare,
and are not distributable as cash dividends except in the event of liquidation of our subsidiaries, our affiliated PRC entities and their respective subsidiaries.
The Group’s subsidiaries and VIE entities are required to allocate at least 10% of their after-tax profits to the general reserve until such reserve has reached
50% of their respective registered capital. As of December 31, 2013, none of the Group’s PRC subsidiaries and VIE entities had a general reserve that
reached the 50% of their registered capital threshold except iKang Nanjing Gulou, therefore they will continue to allocate at least 10% of their after tax
profits to the general reserve fund.
Appropriations to the enterprise expansion reserve and the staff welfare and bonus reserve are to be made at the discretion of the board of directors of each
of the Group’s subsidiaries.
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22.

STATUTORY RESERVE AND RESTRICTED NET ASSETS—continued
The appropriation to these reserves by the Group’s PRC subsidiaries was $1,296 and $nil for the year ended March 31, 2013 and nine month period ended
December 31, 2013, respectively.
As a result of these PRC laws and regulations and the requirement that distributions by PRC entities can only be paid out of distributable profits computed
in accordance with PRC GAAP, the PRC entities are restricted from transferring a portion of their net assets to the Group. Amounts restricted include paidin capital and the statutory reserves of the Group’s PRC subsidiaries and VIE entities. The aggregate amounts of capital and statutory reserves restricted
which represented the amount of net assets of the relevant subsidiaries and VIE entities in the Group not available for distribution was $110,092 as of
December 31, 2013.

23.

SUBSEQUENT EVENTS
The Group has evaluated events subsequent to the balance sheet date of December 31, 2013 through March 3, 2014, the date on which the financial
statements were available to be issued.
In January 2014, the Company acquired 80% equity interest of MediFast (Hong Kong) Limited for cash consideration of $8,252 minus the balance of net
liabilities of the acquired company at December 31, 2013.
In January 2014, the Company acquired 33% equity interest of Shanghai Huajian Clinic Ltd. for a cash consideration of $6,471 plus 33% of the balance of
net asset of the investee at December 31, 2013. The investment will be accounted for as equity method investment.
The Group acquired the above businesses for the purpose of expanding its medical examination related services in multiple cities and is in the process of
assessing the purchase price allocation of the above acquisitions with the assistance of an independent valuation firm.
On February 27, 2014, the Company granted 429,000 options with two exercise prices of $5.1288 and $6 per share to its certain employees, former
employees and consultants, among which 50,000 options were vested and can be exercised immediately upon the issuance of the options and 379,000
options can be exercised only when the Company’s common stocks become publicly traded.
In March 2014, the Company became the wholly owned subsidiary of iKang Healthcare Group, Inc. (formerly known as China iKang Healthcare, Inc.), a
limited liability company incorporated in the Cayman Islands pursuant to a Share Swap Agreement. Through the share exchange iKang Healthcare Group,
Inc. acquired all the issued and outstanding shares of the Company. In consideration for acquiring the Company’s shares, iKang Healthcare Group, Inc.
issued to each of the shareholders of the Company the same number of shares of iKang Healthcare Group, Inc. in the same class of common shares or
series of preferred shares, as the case may be, as such shareholder held in the Company. In this manner, the share ownership of iKang Healthcare Group,
Inc. immediately after the share exchange was identical to the share ownership of the Company immediately prior to the share exchange.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
TO THE BOARD OF DIRECTORS AND SHAREHOLDERS OF
IKANG HEALTHCARE GROUP, INC.
We have audited the accompanying balance sheets of iKang Healthcare Group, Inc. (the “Company”) as of March 31, 2012 and 2013 and the related statements of
operations, comprehensive income, changes in equity and cash flows for the period from May 25, 2011 (inception date) to March 31, 2012 and for the year ended
March 31, 2013. These financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on these financial
statements based on our audits.
We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require that we
plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement. The Company is not required
to have, nor were we engaged to perform, an audit of its internal control over financial reporting. Our audit includes consideration of internal control over
financial reporting as a basis for designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the Company’s internal control over financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on a test
basis, evidence supporting the amounts and disclosures in the financial statements, assessing the accounting principles used and significant estimates made by
management, as well as evaluating the overall financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.
In our opinion, such financial statements present fairly, in all material respects, the financial position of the Company as of March 31, 2012 and 2013, and the
results of its operations and its cash flows for the period from May 25, 2011 (inception date) to March 31, 2012 and for the year ended March 31, 2013, in
conformity with accounting principles generally accepted in the United States of America.
/s/ Deloitte Touche Tohmatsu Certified Public Accountants LLP
Beijing, the People’s Republic of China
March 3, 2014
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IKANG HEALTHCARE GROUP, INC.
BALANCE SHEETS
(In thousands of U.S. dollars, except for shares)
March 31,
2012
2013

TOTAL ASSETS
TOTAL LIABILITIES
EQUITY
iKang Healthcare Group, Inc.
Common shares ($0.01 par value, 50,000 shares authorized, 1 share issued
and outstanding as of March 31, 2012 and 2013, respectively)
Retained earnings
Accumulated other comprehensive income
Total iKang Healthcare Group, Inc. shareholder’s equity
TOTAL EQUITY
TOTAL LIABILITIES AND EQUITY

The accompanying notes are an integral part of these financial statements.
F-100

$—

$—

—

—

—
—
—
—
—
$—

—
—
—
—
—
$—
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IKANG HEALTHCARE GROUP, INC.
STATEMENTS OF OPERATIONS
(In thousands of U.S. dollars, except for shares)

Net revenues
Cost of revenues
Gross profit
Operating expenses:
General and administrative
Selling and marketing
Total operating expenses
Income from operations
Other Income
Income before provision for income taxes
Income tax expenses
Net income

For the period from
May 25, 2011
(inception date)
to March 31,
2012

For the year
ended
March 31,
2013

$

$

$

The accompanying notes are an integral part of these financial statements.
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IKANG HEALTHCARE GROUP, INC.
STATEMENTS OF COMPREHENSIVE INCOME
(In thousands of US dollars, except share data)

Net income
Other comprehensive income:
Comprehensive income.

For the period from
May 25, 2011
(inception date)
to March 31,
2012

For the year
ended
March 31,
2013

$

$

$

The accompanying notes are an integral part of these financial statements.
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IKANG HEALTHCARE GROUP, INC.
STATEMENTS OF CHANGE IN EQUITY AND COMPREHENSIVE INCOME
(In thousands of U.S. dollars, except for shares)
Common
Shares

Balance as of May 25, 2011 (inception date)
Net income

1
—

Balance as of March 31, 2012

1

Net income

—

Balance as of March 31, 2013

1

Accumulated
other
comprehensive
income

Total
shareholder’s
equity

Total
comprehensive
income

$

$

$

Amount

Retained
earning

$ —
—

$ —
—

—

—

—

—

—

—

—

—

—

—

$ —

$ —

$

The accompanying notes are an integral part of these financial statements.
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IKANG HEALTHCARE GROUP, INC.
STATEMENTS OF CASH FLOWS
(In thousands of U.S. dollars)

CASH FLOWS FROM OPERATING ACTIVITIES:
Net income
Adjustments to reconcile net income to net cash provided by operating activities:
Changes in assets and liabilities:
Net cash generated from operating activities
CASH FLOWS FROM INVESTING ACTIVITIES:
Net cash used in investing activities
CASH FLOWS FROM FINANCING ACTIVITIES:
Net cash provided by financing activities
CASH AND CASH EQUIVALENTS, BEGINNING OF PERIOD/YEAR
CASH AND CASH EQUIVALENTS, END OF PERIOD/YEAR

The accompanying notes are an integral part of these financial statements.
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For the period from
May 25, 2011
(inception date)
to March 31,
2012

For the year
ended
March 31,
2013

$

$

$

—
—
—
—

—
—
—
—

—

—

—
—
—

—
—
—

$
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IKANG HEALTHCARE GROUP, INC.
NOTES TO FINANCIAL STATEMENTS OF IKANG HEALTHCARE GROUP, INC.
FOR THE PERIOD FROM MAY 25, 2011 (INCEPTION DATE)
TO MARCH 31, 2012 AND THE YEAR ENDED MARCH 31, 2013
(In thousands of U.S. dollars, except for shares)
1. ORGANIZATION
iKang Healthcare Group, Inc. (formerly known as China iKang Healthcare, Inc.),was incorporated on May 25, 2011 as a limited liability company in the
Cayman Islands. The Company has no operations and has been created for the IPO purpose. On May 25, 2011, the Company issued 1 common share of US$0.01
to Ligang Zhang, the founder of iKang Guobin Healthcare Group, Inc.(“iKang Guobin”).
2. SUBSEQUENT EVENT
The Company changed its name to iKang Healthcare Group, Inc. on February 14, 2014. On March 1, 2014, iKang Healthcare Group, Inc. entered into a
share swap agreement and becomes the ultimate holding company of iKang Guobin with the completion of the one to one share exchange to the existing
shareholders of iKang Guobin for all shares of equivalent classes.
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IKANG HEALTHCARE GROUP, INC.
UNAUDITED BALANCE SHEETS
(In thousands of U.S. dollars, except for shares)

TOTAL ASSETS
TOTAL LIABILITIES
EQUITY
iKang Healthcare Group, Inc.
Common shares ($0.01 par value, 50,000 shares authorized, 1 share issued and outstanding as of March 31, 2013
and December 31, 2013, respectively)
Retained earnings
Accumulated other comprehensive income
Total iKang Healthcare Group, Inc. shareholder’s equity
TOTAL EQUITY
TOTAL LIABILITIES AND EQUITY

The accompanying notes are an integral part of these financial statements.
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March 31,
2013

December 31,
2013

$

$

$

—

—

—

—

—
—
—
—
—
—

—
—
—
—
—
—

$
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IKANG HEALTHCARE GROUP, INC.
UNAUDITED STATEMENTS OF OPERATIONS
(In thousands of U.S. dollars, except for shares)
Nine months period ended December 31,
2012
2013

Net revenues
Cost of revenues
Gross profit
Operating expenses:
General and administrative
Selling and marketing
Total operating expenses
Income from operations
Other Income
Income before provision for income taxes
Income tax expenses
Net income

$

$

The accompanying notes are an integral part of these financial statements.
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IKANG HEALTHCARE GROUP, INC.
UNAUDITED STATEMENTS OF COMPREHENSIVE INCOME
(In thousands of US dollars, except share data)
Nine months period ended December 31,
2012
2013

Net income
Other comprehensive income:
Comprehensive income.

$
$

The accompanying notes are an integral part of these financial statements.
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IKANG HEALTHCARE GROUP, INC.
UNAUDITED STATEMENTS OF CHANGE IN EQUITY AND COMPREHENSIVE INCOME
(In thousands of U.S. dollars, except for shares)
Common
Shares

Balance as of April 1, 2012
Net income
Balance as of December 31, 2012

1
—
1

Balance as of April 1, 2013
Net income
Balance as of December 31, 2013

1
—
1

Accumulated
other
comprehensive
income

Total
shareholder’s
equity

Total
comprehensive
income

Amount

Retained
earning

$ —
—
—

$ —
—
—

$

—
—
—

$

—
—
—

$

$ —
—
—

$ —
—
—

$

—
—
—

$

—
—
—

$

The accompanying notes are an integral part of these financial statements.
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$
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IKANG HEALTHCARE GROUP, INC.
UNAUDITED STATEMENTS OF CASH FLOWS
(In thousands of U.S. dollars)
Nine months period ended December 31,
2012
2013

CASH FLOWS FROM OPERATING ACTIVITIES:
Net income
Adjustments to reconcile net income to net cash provided by operating activities:
Changes in assets and liabilities:
Net cash generated from operating activities
CASH FLOWS FROM INVESTING ACTIVITIES:
Net cash used in investing activities
CASH FLOWS FROM FINANCING ACTIVITIES:
Net cash provided by financing activities
CASH AND CASH EQUIVALENTS, BEGINNING OF PERIOD/YEAR
CASH AND CASH EQUIVALENTS, END OF PERIOD/YEAR

$

$

The accompanying notes are an integral part of these financial statements.
F-110

—
—
—
—

$

—
—
—
—

—

—

—
—
—

—
—
—

$

Table of Contents
IKANG HEALTHCARE GROUP, INC.
NOTE TO UNAUDITED FINANCIAL STATEMENTS
(In thousands of U.S. dollars, except for shares)
1. SUBSEQUENT EVENT
The Company changed its name to iKang Healthcare Group, Inc. on February 14, 2014. On March 1, 2014, iKang Healthcare Group, Inc. entered into a
share swap agreement and becomes the ultimate holding company of iKang Guobin with the completion of the one to one share exchange to the existing
shareholders of iKang Guobin Healthcare Group, Inc. for all shares of equivalent classes.
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iKang Healthcare Group, Inc.

American Depositary Shares
Representing

Class A Common Shares
PROSPECTUS

, 2014
(in alphabetical order)

BofA Merrill Lynch

UBS Investment Bank
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 6

INDEMNIFICATION OF DIRECTORS AND OFFICERS

Cayman Islands law does not limit the extent to which a company’s articles of association may provide for indemnification of officers and directors, except
to the extent any such provision may be held by the Cayman Islands courts to be contrary to public policy, such as to provide indemnification against civil fraud
or the consequences of committing a crime. Our amended and restated memorandum and articles of association, which will become effective upon the closing of
this offering, will provide for indemnification of officers and directors for losses, damages, costs and expenses incurred in their capacities as such, except through
their own dishonesty or fraud.
Under the form of indemnification agreements filed as Exhibit 10.4 to this registration statement, we will agree to indemnify our directors and executive
officers against certain liabilities and expenses incurred by such persons in connection with claims made by reason of their being such a director or executive
officer.
The form of underwriting agreement to be filed as Exhibit 1.1 to this registration statement will also provide for indemnification of us and our officers and
directors.
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or persons controlling us under the
foregoing provisions, we have been informed that in the opinion of the Securities and Exchange Commission, or the SEC, such indemnification is against public
policy as expressed in the Securities Act and is therefore unenforceable.
ITEM 7

RECENT SALES OF UNREGISTERED SECURITIES

During the past three years, iKang Guobin Healthcare Group, Inc., or iKang Guobin, issued and sold the securities listed below without registering the
securities under the Securities Act. We believe that our issuances of our (i) Class A and Class B common shares, and (ii) Series A, Series B, Series C-1, Series
C-2, Series C-3, Series D-1, Series D-2, Series E preferred shares, Series F-1 preferred shares and Series F-2 preferred shares were exempt from registration
under the Securities Act in reliance on Regulation S under the Securities Act because our securities qualify under “Category 1” of Rule 903 of Regulation S and
(1) the issuances were made in offshore transactions, and (2) neither we nor any person acting on our behalf made any directed selling efforts in the United States.
In March 2014, iKang Healthcare Group, Inc. entered into a share swap agreement with the then shareholders of iKang Guobin, pursuant to which iKang
Healthcare Group, Inc. issued one preferred or common share in exchange for each preferred or common share that these shareholders held in iKang Guobin. As a
result of the share exchange transaction, iKang Healthcare Group, Inc. became our ultimate holding company.
The following is a summary of our securities issuance since 2010.
Common Shares
From December 2007 to February 2010, we repurchased an aggregate of 251,079 Class A common shares from Ravini Limited, Nexus Concept Limited,
Gamay Portfolio Inc., and Sino Advance Limited and redistributed these shares to certain of our then-existing shareholders in October 2010.
In November 2010, we issued 390,511 Class A common shares to Easejoint Limited in connection with the exercise of the warrants that we issued to
acquire iKang Beijing Kunming Lake in December 2008. In December 2010, we issued 45,000 Class A common shares to Fame Great Limited in connection
with the exercise of the options that we issued to one employee.
In May 2011, we issued 13,608 Class A common shares to Shanghai VC (International) Limited and Clarity Creek International Limited upon the exercise
of the options that we issued to Shanghai VC (International) Limited and Clarity Creek International Limited. In July 2011, we issued 181,237 Class A common
shares to Gold Partner Consultants Limited, ShanghaiMed, Inc., Time Intelligent Finance Limited, Wisdom Power
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International Limited, Zero Gap Treasure Inc., WI Harper Inc Fund VI Ltd., and Top Media Holdings Limited upon the exercise of the options that we issued to
Gold Partner Consultants Limited, ShanghaiMed, Inc., Time Intelligent Finance Limited, Wisdom Power International Limited, Zero Gap Treasure Inc., WI
Harper Inc Fund VI Ltd., and Top Media Holdings Limited.
Preferred Shares
In March 2013, we entered into a subscription agreement pursuant to which we issued an aggregate of 5,361,402 Series F preferred shares at the total
consideration of US$70,181,010. The investors in our Series F preferred shares included Broad Street Principal Investments, L.L.C., MBD 2013, L.P. , MBD
2013 Offshore, L.P., Bridge Street 2013, L.P., Bridge Street 2013 Offshore, L.P. and Ora Investment Pte. Ltd.
In October 2013, we entered into a share purchase agreement pursuant to which we issued 596,484 Series F-2 preferred shares to BEIDMHK Holding
Limited at a price of US$14.1792 per share.
Options and Warrants
From 2004 to 2013, we granted an aggregate of 2,101,365 options and warrants to purchase our 2,101,365 Class A common shares to certain of our
employees and consultants. We adopted our Share Incentive Plans in February and April 2013 and March 2014 and has granted options to purchase our Class A
common shares to certain of our directors, executive officers, employees and consultants and certain employees of our related companies. See “Management —
Share Incentive Plan.” As of December 31, 2013, 1,484,698 options and warrants were outstanding. In February 2014, we granted 429,000 options to our
employees and advisers.
We believe that our issuances of options to purchase our ordinary shares were exempt from registration under the Securities Act in reliance on Rule 701,
which allows an issuer that is not at the time of grant subject to the reporting requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934 and is
not an investment company to make option grants pursuant to a written share incentive plan.
ITEM 8

EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(a) Exhibits
See Exhibit Index beginning on page II-6 of this registration statement.
(b) Financial Statement Schedules
Schedules have been omitted because the information required to be set forth therein is not applicable or is shown in our consolidated financial statements
or the notes thereto.
ITEM 9

UNDERTAKINGS

The undersigned registrant hereby undertakes to provide to the underwriter at the closing specified in the underwriting agreements, certificates in such
denominations and registered in such names as required by the underwriter to permit prompt delivery to each purchaser.
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the registrant
under the provisions described in Item 6, or otherwise, the registrant has been advised that in the opinion of the SEC such indemnification is against public policy
as expressed in the Securities Act and is therefore unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by
the registrant of expenses incurred or paid by a director, officer
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or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit
to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be
governed by the final adjudication of such issue.
The undersigned registrant hereby undertakes that:
(1) For purposes of determining any liability under the Securities Act, the information omitted from the form of prospectus filed as part of this registration
statement in reliance upon Rule 430A and contained in a form of prospectus filed by the registrant under Rule 424(b)(1) or (4) or 497(h) under the Securities Act
shall be deemed to be part of this registration statement as of the time it was declared effective.
(2) For the purpose of determining any liability under the Securities Act, each post-effective amendment that contains a form of prospectus shall be deemed
to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form F-1 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in
Beijing, People’s Republic of China, on March 21, 2014.
iKang Healthcare Group, Inc.
By: /s/ LIGANG ZHANG
Name: Ligang Zhang
Title: Chairman and Chief Executive Officer
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below by the following persons in the capacities
indicated on March 21, 2014.
Signature

Title

/S/ LIGANG ZHANG
Ligang Zhang

Chairman and Chief Executive Officer
(principal executive officer)

/S/ YANG CHEN
Yang Chen

Chief Financial Officer (principal financial and
accounting officer)

*
Boquan He

Director

*
Bonnie Sum Wai Lo

Director

*
Qing Liu

Director

*
David Ying Zhang

Director

*
Feiyan Huang

Director

*
Minjian Shi

Director

*
Chin Kiong Goh

Director

* By:

/s/ Ligang Zhang
Attorney-in-fact
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SIGNATURE OF AUTHORIZED U.S. REPRESENTATIVE
Under the Securities Act, the undersigned, the duly authorized representative in the United States of iKang Healthcare Group, Inc., has signed this
registration statement or amendment thereto in New York, on March 21, 2014.
Authorized U.S. Representative
By: /s/ AMY SEGLER
Name: Amy Segler
Title: Service of Process Officer
Law Debenture Corporate Services Inc.
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iKang Healthcare Group, Inc.
EXHIBIT INDEX
Exhibit Number

Description

1.1

Form of Underwriting Agreement

3.1

Amended and Restated Memorandum and Articles of Association of the Registrant, as currently in effect

3.2

Amended and Restated Memorandum and Articles of Association of the Registrant, to become effective upon the completion of
this offering

4.1

Form of the Registrant’s American Depositary Receipt (included in Exhibit 4.3)

4.2

Specimen Certificate for Class A Common Shares

4.3

Form of Deposit Agreement among the Registrant, the Depositary and all Holders and Beneficial Owners of the American
Depositary Shares issued thereunder

4.4

Shareholders’ Agreement dated March 1, 2014 among the Registrant, its common shareholders, preferred shareholders and other
parties named therein

4.5

Amendment No. 1 to Shareholders’ Agreement dated March 12, 2014 among the Registrant, iKang Guobin Healthcare Group,
Inc. and the then existing shareholders of iKang Guobin Healthcare Group, Inc.

4.6

Share Swap Agreement dated March 1, 2014 among the Registrant, iKang Guobin Healthcare Group, Inc. and the then existing
shareholders of iKang Guobin Healthcare Group, Inc.

4.7

Option Award Arrangement Agreement dated December 30, 2013 between Qian Hui and iKang Guobin Healthcare Group, Inc.
and Supplemental Agreement to Option Award Arrangement Agreement dated March 8, 2014 among the Registrant, Qian Hui
and iKang Guobin Healthcare Group, Inc.

5.1

Opinion of Conyers Dill & Pearman (Cayman) Limited regarding the validity of the Class A common shares being registered

8.1

Opinion of Conyers Dill & Pearman (Cayman) Limited regarding certain Cayman tax matters

8.2

Opinion of Davis Polk & Wardwell LLP regarding certain U.S. tax matters

10.1

Share Incentive Plan adopted as of February 2013

10.2

Share Incentive Plan adopted as of April 2013

10.3

Share Incentive Plan adopted as of March 2014

10.4

Form of Indemnification Agreement with the Registrant’s Directors

10.5

Form of Employment Agreement between the Registrant and Executive Officers of the Registrant

10.6†

Exclusive Business Cooperation Agreement between ShanghaiMed iKang, Inc. and Shanghai iKang Guobin Holding Co., Ltd.
(formerly known as Shanghai Guobin Medical Holding Co., Ltd.) dated April 27, 2007 (English translation)

10.7†

Equity Pledge Agreement among ShanghaiMed iKang, Inc., Boquan He, Ligang Zhang and Shanghai iKang Guobin Holding
Co., Ltd. (formerly known as Shanghai iKang Guobin Group Co., Ltd.) dated March 17, 2008 (English translation)

10.8†

Exclusive Call Option Agreement among ShanghaiMed iKang, Inc., Boquan He, Ligang Zhang and Shanghai iKang Guobin
Holding Co., Ltd. dated March 17, 2008 (English translation)
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Exhibit Number

Description

10.9†

Power of Attorney executed by Boquan He in favor of ShanghaiMed iKang, Inc. dated March 17, 2008 (English translation)

10.10†

Power of Attorney executed by Ligang Zhang in favor of ShanghaiMed iKang, Inc. dated March 17, 2008 (English translation)

10.11†

Exclusive Business Cooperation Agreement between iKang Health Management (Zhejiang) Co., Ltd. and Hangzhou iKang Guobin
Clinic Co., Ltd. dated January 12, 2011 (English translation)

10.12†

Equity Pledge Agreement among iKang Health Management (Zhejiang) Co., Ltd., Shanghai iKang Guobin Holding Co., Ltd.,
Shanghai Yalong Daoyi Services Co., Ltd. and Hangzhou iKang Guobin Clinic Co., Ltd. dated January 12, 2011 (English
translation)

10.13†

Exclusive Call Option Agreement among iKang Health Management (Zhejiang) Co., Ltd., Shanghai iKang Guobin Holding Co.,
Ltd., Shanghai Yalong Daoyi Services Co., Ltd., Hangzhou iKang Guobin Clinic Co., Ltd. and iKang Zhejiang, Inc. dated January
12, 2011 (English translation)

10.14†

Power of Attorney executed by Shanghai iKang Guobin Holding Co., Ltd. in favor of iKang Health Management (Zhejiang) Co.,
Ltd. dated January 12, 2011 (English translation)

10.15†

Power of Attorney executed by Shanghai Yalong Daoyi services Co., Ltd. in favor of iKang Health Management (Zhejiang) Co.,
Ltd. dated January 12, 2011 (English translation)

10.16†

Equity Transfer Agreement between Boquan He and Shanghai iKang Guobin Holding Co., Ltd. dated August 1, 2011 (English
translation)

10.17†

Exclusive Business Cooperation Agreement between Yuanhua Medical Consultancy Services (Shanghai) Co., Ltd. and Shanghai
Yuanhua Information Technology Co., Ltd. dated July 25, 2013 (English translation)

10.18†

Equity Pledge Agreement among Yuanhua Medical Consultancy Services (Shanghai) Co., Ltd., Hu Haiqing, Zhao Lei and Shanghai
Yuanhua Information Technology Co., Ltd. dated July 25, 2013 (English translation)

10.19†

Exclusive Call Option Agreement among Yuanhua Medical Consultancy Services (Shanghai) Co., Ltd., Hu Haiqing, Zhao Lei and
Shanghai Yuanhua Information Technology Co., Ltd. dated July 25, 2013 (English translation)

10.20†

Power of Attorney executed by Hu Haiqing in favor of Yuanhua Medical Consultancy Services (Shanghai) Co. dated July 25, 2013
(English translation)

10.21†

Power of Attorney executed by Zhao Lei in favor of Yuanhua Medical Consultancy Services (Shanghai) Co. dated July 25, 2013
(English translation)

10.22†

Spousal Consent Letter of Ms. Baoming Li, the spouse of Mr. Boquan He

10.23†

Spousal Consent Letter of Ms. Feiyan Huang, the spouse of Mr. Ligang Zhang

10.24†

Exclusive Business Cooperation Agreement between ShanghaiMed iKang, Inc. and Jiandatong Health Technology (Beijing) Co.,
Ltd. dated December 30, 2013 (English translation)

10.25†

Equity Pledge Agreement among ShanghaiMed iKang, Inc., Hu Haiqing and Jiandatong Health Technology (Beijing) Co., Ltd.
dated December 30, 2013 (English translation)
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Exhibit Number

Description

10.26†

Exclusive Call Option Agreement among ShanghaiMed iKang, Inc., Hu Haiqing and Jiandatong Health Technology (Beijing) Co.,
Ltd. dated December 30, 2013 (English translation)

10.27†

Power of Attorney executed by Hu Haiqing in favor of Jiandatong Health Technology (Beijing) Co., Ltd. dated December 30, 2013
(English translation)

10.28†

Statement and Acknowledgment executed by Ma Rui dated December 30, 2013 (English translation)

21.1†

Subsidiaries of the Registrant

23.1

Consent of Deloitte Touche Tohmatsu Certified Public Accountants LLP, an Independent Registered Public Accounting Firm

23.2

Consent of Conyers Dill & Pearman (Cayman) Limited (included in Exhibits 5.1 and 8.1)

23.3

Consent of Davis Polk & Wardwell LLP (included in Exhibit 8.2)

23.4

Consent of King & Wood Mallesons Lawyers (included in Exhibit 99.2)

24.1

Powers of Attorney (included on the signature page in Part II of this registration statement)

99.1

Code of Business Conduct and Ethics of the Registrant

99.2

Form of opinion of King & Wood Mallesons Lawyers regarding certain PRC Law matters

99.3†

Consent of Frost & Sullivan

†
*

Filed previously.
To be filed by amendment.
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Exhibit 1.1
iKang Healthcare Group, Inc.
(a Cayman Islands company)
[—] American Depositary Shares
Each Representing [—] Ordinary Shares
(Par Value US$[—] Per Ordinary Share)
FORM OF UNDERWRITING AGREEMENT
[—], 2014
Merrill Lynch, Pierce, Fenner & Smith
Incorporated
One Bryant Park
New York, New York 10036
UBS Securities LLC
299 Park Avenue
New York, New York 10171
as Representatives of the several Underwriters
Ladies and Gentlemen:
iKang Healthcare Group, Inc., an exempted company incorporated under the laws of the Cayman Islands (the “Company”), and the shareholders listed in
Schedule B hereto (each a “Selling Shareholders” and collectively, the “Selling Shareholders”), confirm their respective agreements with Merrill Lynch,
Pierce, Fenner & Smith Incorporated (“Merrill Lynch”), UBS Securities LLC (“UBS”) and each of the other Underwriters named in Schedule A hereto
(collectively, the “Underwriters,” which term shall also include any underwriter substituted as hereinafter provided in Section 10 hereof), for whom Merrill
Lynch and UBS are acting as representatives (in such capacity, the “Representatives”), with respect to (i) the sale by the Company and the Selling
Shareholders, acting severally and not jointly, and the purchase by the Underwriters, acting severally and not jointly, of the respective numbers of American
Depositary Shares (“ADSs”), each ADS representing [—] ordinary shares of the Company, par value US$[—] per share (the “Ordinary Shares”) set forth in
Schedule A and Schedule B hereto and (ii) the grant by the Company and the Selling Shareholders to the Underwriters, acting severally and not jointly, of the
option described in Section 2(b) hereof to purchase all or any part of [—] additional ADSs. The aforesaid [—] ADSs (the “Initial Securities”) to be purchased
by the Underwriters and all or any part of the [—] ADSs subject to the option described in Section 2(b) hereof and as set forth opposite each of their names in
Schedule B hereto (the “Option Securities”) are hereinafter referred to, collectively, as the “Securities.” Unless the context otherwise requires, each reference
to the Initial Securities, the Option Securities or the Securities herein also includes the Ordinary Shares represented by such Securities.
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The Company and the Selling Shareholders understand that the Underwriters propose to make a public offering of the Securities in the United States and
internationally outside of the People’s Republic of China (“PRC”) as soon as the Representatives deem advisable after this Agreement has been executed and
delivered. Solely for purposes of this Agreement, the term PRC excludes Taiwan, The Hong Kong Special Administrative Region (“Hong Kong”) and The
Macau Special Administrative Region.
The Company hereby acknowledges that, in connection with the proposed offering of the ADSs, it has requested UBS Financial Services Inc. (“UBSFinSvc”) to administer a directed share program (“Directed Share Program”) pursuant to which up to an aggregate [—] ADSs of the Securities to be
purchased by the Underwriters (the “Reserved Securities”) shall be reserved for sale by the Underwriters to certain persons designated by the Company (the
“Invitees”), as part of the distribution of the Securities by the Underwriters, subject to the terms of this Agreement, the applicable rules, regulations and
interpretations of the Financial Industry Regulatory Authority, Inc. (“FINRA”) and all other applicable laws, rules and regulations. The Company solely
determined, without any direct or indirect participation by the Underwriters, the Invitees who will purchase Reserved Securities (including the amount to be
purchased by such persons) sold by the Underwriters. The Underwriters may offer any Reserved Securities not purchased by the Invitees to the general public
on the same basis as the other ADSs being issued and sold hereunder. The Company has supplied UBS-FinSvc with the names, addresses and telephone
numbers of the individuals or other entities which the Company has designated to be participants in the Directed Share Program. It is understood that any
number of those so designated to participate in the Directed Share Program may decline to do so.
The Company has filed with the Securities and Exchange Commission (the “Commission”) a registration statement on Form F-1 (No. 333-[—]), including the
related preliminary prospectus or prospectuses, covering the registration of the Securities under the Securities Act of 1933, as amended (the “1933 Act”). The
Company has filed with the Commission a registration statement on Form F-6 (No. 333-[—]) covering the registration of the ADSs under the 1933 Act.
Promptly after execution and delivery of this Agreement, the Company will prepare and file a prospectus in accordance with the provisions of Rule 430A
(“Rule 430A”) of the rules and regulations of the Commission under the 1933 Act (the “1933 Act Regulations”) and paragraph (b) of Rule 424 (“Rule
424(b)”) of the 1933 Act Regulations. The information included in such prospectus that was omitted from such registration statement at the time it became
effective but that is deemed to be part of such registration statement at the time it became effective pursuant to paragraph (b) of Rule 430A is referred to as
“Rule 430A Information.” Each prospectus used before such registration statement became effective, and any prospectus that omitted the Rule 430A
Information, that was used after such effectiveness and prior to the execution and delivery of this Agreement, is herein called a “preliminary prospectus.”
Such registration statement, including the amendments thereto, the exhibits and any schedules thereto, at the time it became effective, and including the Rule
430A Information, is herein called the “Registration Statement.” The registration statement relating to the ADSs, as amended at the time it became effective,
is hereinafter referred to as the “ADS Registration Statement.” Any registration statement filed pursuant to Rule 462(b) of the 1933 Act Regulations is herein
referred to as the “Rule 462(b) Registration Statement,” and after such filing the term “Registration Statement” shall include the Rule 462(b) Registration
Statement. The final prospectus in the form first furnished to the Underwriters for use in connection with the offering of the Securities is herein called the
“Prospectus.” The Company has filed, in accordance with Section 12 of the Securities Exchange Act of 1934, as amended, and the rules and regulations
thereunder (collectively, the “1934 Act”), a registration statement as amended (the “1934 Act Registration Statement”), on Form 8-A (File No. 001-[—])
under the 1934 Act to register, under Section 12(b) of the 1934 Act, the Ordinary Shares and the ADSs. For purposes of this Agreement, all references to the
Registration Statement, the ADS Registration Statement, the 1934 Act Registration Statement, any preliminary prospectus, the Prospectus or any amendment
or supplement (including any prospectus wrapper) to any of the foregoing shall be deemed to include the copy filed with the Commission pursuant to its
Electronic Data Gathering, Analysis and Retrieval system (“EDGAR”).
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The ADSs purchased by the Underwriters will be evidenced by American Depositary Receipts (“ADRs”) to be issued pursuant to a deposit agreement dated
as of on or about [—], 2014 (the “Deposit Agreement”), to be entered into among the Company, [—], as depositary (the “Depositary”), and all owners and
beneficial owners from time to time of the ADSs. Each ADS will initially represent the right to receive [—] Ordinary Shares deposited pursuant to the
Deposit Agreement.
[In a separate offering, [—] sold [—] Ordinary Shares to [—] pursuant to a Share Purchase Agreement dated as of [date] (such transaction, the “Private
Placement”) in accordance with Regulation S under the Securities Act or pursuant to an exemption from registration under the Securities Act. The Private
Placement will not be integrated with the offering of Shares and ADSs hereunder pursuant to applicable rules and regulations issued under the Securities Act.]
As used in this Agreement:
“Applicable Time” means [—] P.M. (New York City time) on [—], 2014 or such other time as agreed by the Company and the Representatives.
“General Disclosure Package” means any Issuer General Use Free Writing Prospectuses issued at or prior to the Applicable Time, the most recent
preliminary prospectus that is distributed to investors prior to the Applicable Time and the information included on Schedule C hereto, all considered
together.
“Statutory Prospectus” as of any time means the prospectus relating to the Securities that is included in the Registration Statement immediately prior to
that time.
“Issuer Free Writing Prospectus” means any “issuer free writing prospectus,” as defined in Rule 433 of the 1933 Act Regulations (“Rule 433”),
including without limitation any “free writing prospectus” (as defined in Rule 405 of the 1933 Act Regulations (“Rule 405”)) relating to the Securities
that is (i) required to be filed with the Commission by the Company, (ii) a “road show that is a written communication” within the meaning of Rule
433(d)(8)(i), whether or not required to be filed with the Commission, or (iii) exempt from filing with the Commission pursuant to Rule 433(d)(5)(i)
because it contains a description of the Securities or of the offering that does not reflect the final terms, in each case in the form filed or required to be
filed with the Commission or, if not required to be filed, in the form retained in the Company’s records pursuant to Rule 433(g).
3

“Issuer General Use Free Writing Prospectus” means any Issuer Free Writing Prospectus that is intended for general distribution to prospective
investors (other than a Bona Fide Electronic Road Show (as defined below)), as evidenced by its being specified in Schedule E hereto.
“Issuer Limited Use Free Writing Prospectus” means any Issuer Free Writing Prospectus that is not an Issuer General Use Free Writing Prospectus.
“Testing-the-Waters Communication” means any oral or written communication with potential investors undertaken in reliance on Section 5(d) of the
1933 Act.
“Written Testing-the-Waters Communication” means any Testing-the-Waters Communication that is a written communication within the meaning of
Rule 405 under the 1933 Act.
SECTION 1. Representations and Warranties.
(a) Representations and Warranties by the Company. The Company represents and warrants to each Underwriter as of the date hereof, the Applicable
Time referred to in Section 1(a)(i) hereof, the Closing Time referred to in Section 2(c) hereof, and as of each Date of Delivery (if any) referred to in
Section 2(b) hereof, and agrees with each Underwriter, as follows:
(i) Registration Statements and Prospectuses. Each of the Registration Statement and the ADS Registration Statement and any amendment thereto
has become effective under the 1933 Act. No stop order suspending the effectiveness of the Registration Statement or the ADS Registration Statement
or any post-effective amendment thereto has been issued under the 1933 Act, no order preventing or suspending the use of any preliminary prospectus
or the Prospectus has been issued and no proceedings for any of those purposes have been instituted or are pending or, to the Company’s knowledge,
contemplated. The Company has complied with each request (if any) from the Commission for additional information.
Each of the Registration Statement and the ADS Registration Statement and any post-effective amendment thereto, at the time it became effective,
complied in all material respects with the requirements of the 1933 Act and the 1933 Act Regulations. Each preliminary prospectus, the Prospectus and
any amendment or supplement thereto, at the time each was filed with the Commission, complied in all material respects with the requirements of the
1933 Act and the 1933 Act Regulations. Each preliminary prospectus delivered to the Underwriters for use in connection with this offering and the
Prospectus was or will be identical to the electronically transmitted copies thereof filed with the Commission pursuant to EDGAR, except to the extent
permitted by Regulation S-T.
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The Registration Statement, any preliminary prospectus, the Prospectus and the ADS Registration Statement and the filing of the Registration
Statement, any preliminary prospectus, the Prospectus and the ADS Registration Statement with the Commission have been duly authorized by and on
behalf of the Company, and the Registration Statement and the ADS Registration Statement has been duly executed pursuant to such authorization.
(ii) Accurate Disclosure. None of the Registration Statement, the ADS Registration Statement or any amendments thereto, at its effective time, at
the Closing Time or at any Date of Delivery, contained, contains or will contain an untrue statement of a material fact or omitted, omits or will omit to
state a material fact required to be stated therein or necessary to make the statements therein not misleading. As of the Applicable Time, none of (A) the
General Disclosure Package, (B) any individual Issuer Limited Use Free Writing Prospectus, when considered together with the General Disclosure
Package, and (C) and individual Written Testing-the-Waters Communication, when considered together with the General Disclosure Package, included,
includes or will include an untrue statement of a material fact or omitted, omits or will omit to state a material fact necessary in order to make the
statements therein, in the light of the circumstances under which they were made, not misleading. Neither the Prospectus nor any amendment or
supplement thereto, as of its issue date, at the time of any filing with the Commission pursuant to Rule 424(b), at the Closing Time or at any Date of
Delivery, included, includes or will include an untrue statement of a material fact or omitted, omits or will omit to state a material fact necessary in
order to make the statements therein, in the light of the circumstances under which they were made, not misleading.
The representations and warranties in this subsection shall not apply to statements in or omissions from the Registration Statement (or any amendment
thereto), the General Disclosure Package or the Prospectus (or any amendment or supplement thereto) made in reliance upon and in conformity with
written information furnished to the Company by any Underwriter through the Representatives expressly for use therein. For purposes of this
Agreement, the only information so furnished shall be the information in the second, third and fourth paragraphs under the heading “Underwriting–
Price Stabilization, Short Positions and Penalty Bids” and the addresses of the Underwriters under the heading “Underwriting–Electronic Prospectus”
in each case contained in the Prospectus (collectively, the “Underwriter Information”).
(iii) Issuer Free Writing Prospectuses. No Issuer Free Writing Prospectus conflicts or will conflict with the information contained in the
Registration Statement or the Prospectus, and any preliminary or other prospectus deemed to be a part thereof that has not been superseded or modified.
The Company has made available a Bona Fide Electronic Road Show in compliance with Rule 433(d)(8)(ii) such that no filing of any “road show” (as
defined in Rule 433(h)) is required in connection with the offering of the Securities.
5

(iv) Company Not Ineligible Issuer. At the time of filing the Registration Statement, the ADS Registration Statement and any post-effective
amendments thereto, at the earliest time thereafter that the Company or another offering participant made a bona fide offer (within the meaning of Rule
164(h)(2) of the 1933 Act Regulations) of the Securities, the Company was not and is not an “ineligible issuer,” as defined in Rule 405 of the 1933 Act
Regulations, without taking account of any determination by the Commission pursuant to Rule 405 that it is not necessary that the Company be
considered an ineligible issuer.
(v) Testing-the-Waters Materials. The Company (A) has not alone engaged in any Testing-the-Waters Communication other than Testing-theWaters Communications with the consent of the Representatives and (B) has not authorized anyone other than the Representatives to engage in Testingthe-Waters Communications. The Company reconfirms that the Representatives have been authorized to act on its behalf in undertaking Testing-theWaters Communications. The Company has not distributed any Written Testing-the-Waters Communications.
(vi) Emerging Growth Company Status. From the time of the initial confidential submission of the Registration Statement to the Commission (or,
if earlier, the first date on which the Company engaged directly or through any Person authorized to act on its behalf in any Testing-the-Waters
Communication) through the date hereof, the Company has been and is an “emerging growth company,” as defined in Section 2(a) of the Securities Act
(an “Emerging Growth Company”).
(vii) Financial Statements. The financial statements included in the Registration Statement, the General Disclosure Package and the Prospectus,
together with the related schedules and notes, comply as to form in all material respects with the requirements of Regulation S-X under the 1934 Act,
and present fairly the financial position of the Company and its Subsidiaries (as defined below) at the dates indicated and the statement of operations,
shareholders’ equity and cash flows of the Company and its Subsidiaries for the periods specified; and said financial statements have been prepared in
conformity with the accounting principles generally accepted in the United States of America (“US GAAP”) applied on a consistent basis throughout
the periods involved. The supporting schedules present fairly in all material respects in accordance with US GAAP the information required to be stated
therein. The selected financial data and the summary financial information included in the Registration Statement, the General Disclosure Package and
the Prospectus present fairly in all material respects the information shown therein and have been compiled on a basis consistent with that of the
audited financial statements included therein. Except as included therein, no historical or pro forma financial statements or supporting schedules are
required to be included in the Registration Statement, the General Disclosure Package or the Prospectus under the 1933 Act or the 1933 Act
Regulations. All disclosures contained in the Registration Statement, the General Disclosure Package or the Prospectus regarding “non-GAAP financial
measures” (as such term is defined by the rules and regulations of the Commission) comply with Regulation G of the 1934 Act and Item 10 of
Regulation S-K of the 1933 Act, to the extent applicable.
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(viii) No Material Adverse Change in Business. Since the respective dates as of which information is given in the Registration Statement, the
General Disclosure Package and the Prospectus, except as otherwise stated therein, (A) there has been no material adverse change in the business,
properties, condition, financial or otherwise, or in the earnings, business affairs or prospects of the Company and its Subsidiaries taken as a whole,
whether or not arising in the ordinary course of business (a “Material Adverse Effect”), (B) there have been no transactions entered into by the
Company or any of its Subsidiaries that are material with respect to the Company and its Subsidiaries taken as a whole, (C) there has been no dividend
or distribution of any kind declared, paid or made by the Company on any class of its share capital, (D) there has not been any obligation or liability,
direct or contingent (including any off-balance sheet obligations), incurred by the Company or any or its Subsidiaries, which is material to the
Company and its Subsidiaries taken as a whole, and (E) there has not been any change in the capital stock or material adverse change in the outstanding
indebtedness of the Company or any Subsidiaries.
(ix) Good Standing of the Company. The Company has been duly organized and is validly existing as a corporation in good standing under the
laws of the Cayman Islands and has corporate power and authority to own, lease and operate its properties and to conduct its business as described in
the Registration Statement, the General Disclosure Package and the Prospectus and to enter into and perform its obligations under this Agreement; and
the Company is duly qualified as a foreign corporation to transact business and is in good standing in each other jurisdiction in which such qualification
is required, whether by reason of the ownership or leasing of property or the conduct of business, except where the failure so to qualify or to be in good
standing would not result in a Material Adverse Effect.
(x) Good Standing of Subsidiaries. Except as disclosed in each of the Registration Statement, the General Disclosure Package and the Prospectus,
the Company does not own or control, directly or indirectly, any corporation, association or entity other than the subsidiaries and consolidated affiliated
entities listed on Exhibit 21.1 to the Registration Statement (each a “Subsidiary” and collectively the “Subsidiaries”). Each of the Subsidiaries has been
duly organized and is validly existing in good standing (to the extent such concept exists) under the laws of the jurisdiction of its incorporation or
organization, has corporate power and authority to own, lease and operate its properties and to conduct its business as described in the Registration
Statement, the General Disclosure Package and the Prospectus and is duly qualified as a foreign corporation to transact business and is in good standing
in each jurisdiction in which such qualification is required, whether by reason of the ownership or leasing of property or the conduct of business, except
where the failure so to qualify or to be in good standing would not result in a Material Adverse Effect; and all of the issued and outstanding share
capital or equity interest of each Subsidiary, if applicable, has been duly authorized and validly issued, and is fully paid and non-assessable. None of the
outstanding share capital or equity interest of any of the Subsidiaries was issued in violation of the preemptive or similar rights of any security holder of
such entity. Except as disclosed in each of the Registration Statement, the General Disclosure Package and the Prospectus, the issued and outstanding
share capital or equity interest of each of the Subsidiaries owned by the Company, directly or through Subsidiaries, is free and clear of any security
interest, mortgage, pledge, lien, encumbrance, claim or equity.
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(xi) Capitalization. The Securities and all other outstanding share capital of the Company have been duly authorized; the authorized and
outstanding share capital of the Company conform to the description in the Registration Statement, the General Disclosure Package and the Prospectus
and, upon the issuance and sale of the Initial Securities, the Company shall have an authorized and outstanding share capital as set forth under the
column of the capitalization table labeled “Pro Forma” in the “Capitalization” section (except for subsequent issuances, if any, pursuant to reservations,
agreements or employee benefit plans referred to in the Prospectus or pursuant to the exercise of convertible securities or options referred to in the
Prospectus); all outstanding share capital of the Company are and, when the Securities and the underlying Ordinary Shares have been issued, delivered
and paid for in accordance with this Agreement and the Deposit Agreement at the Closing Time or each Date of Delivery, as the case may be, such
Securities will have been validly issued, fully paid and nonassessable and will conform to the information in the General Disclosure Package and to the
description of such Securities contained in the Prospectus; the shareholders of the Company have no preemptive rights with respect to the Securities,
and none of the outstanding share capital of the Company, including the Securities to be purchased by the Underwriters from the Selling Shareholders,
have been issued in violation of any preemptive or similar rights of any security holder; the Securities and the underlying Ordinary Shares to be sold by
the Company, when issued and delivered against payment heretofore pursuant to this Agreement and the Deposit Agreement, will not be subject to any
security interest, other encumbrance or adverse claims, and will have been issued in compliance with all federal and state securities laws and will not
have been issued in violation of any preemptive right, right of first refusal or similar right; except as disclosed in the Registration Statement, the
General Disclosure Package and the Prospectus and subject to the terms and provisions of the Deposit Agreement, there are no restrictions on transfers
of Ordinary Shares represented by the Securities or the Securities under the laws of the Cayman Islands or the United States, as the case may be; and
the Ordinary Shares represented by the Securities may be freely deposited by the Company with the Depositary or its nominee against issuance of
ADRs evidencing the Securities as contemplated by the Deposit Agreement.
(xii) Possession of Licenses and Permits. Except as disclosed in each of the Registration Statement, the General Disclosure Package and the
Prospectus, the Company and its Subsidiaries possess such permits, licenses, approvals, consents and other authorizations (collectively, “Governmental
Licenses”) issued by the appropriate national, provincial, local or foreign regulatory agencies or bodies necessary to conduct the business now operated
by them, except where a failure to so possess would not, singly or in the aggregate, result in a Material Adverse Effect; The Company and its
Subsidiaries are, and have at all times been, in compliance with the terms and conditions of all such Governmental Licenses except where a failure to so
comply would not, singly or in the aggregate, result in a Material Adverse Effect. All of the Governmental Licenses are valid and in full force and
effect, except when the invalidity of such Government Licenses where a failure of such Governmental Licenses to be in full force and effect would not,
singly or in the aggregate, result in a Material Adverse Effect; and neither the Company nor any of its Subsidiaries has received any notice of
proceedings relating to the revocation or modification of any such Governmental Licenses which, singly or in the aggregate, if subject of an
unfavorable decision, ruling or finding, would result in a Material Adverse Effect.
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(xiii) SAFE Compliance. Except as disclosed in each of the Registration Statement, the General Disclosure Package and the Prospectus, the
Company has taken all reasonable steps to comply with, and to cause all of the Company’s shareholders who are PRC residents or PRC citizens, to
comply with any applicable rules and regulations of the State Administration of Foreign Exchange (the “SAFE Rules and Regulations”), including,
without limitation, taking reasonable steps to require each shareholder that is, or is directly or indirectly owned or controlled by, a PRC resident or PRC
citizen to complete any registration and other procedures required under applicable SAFE Rules and Regulations.
(xiv) M&A Rules. The Company is aware of and has been advised as to, the content of the Rules on Mergers and Acquisitions of Domestic
Enterprises by Foreign Investors jointly promulgated by the Ministry of Commerce, the State Assets Supervision and Administration Commission, the
State Tax Administration, the State Administration of Industry and Commerce, the China Securities Regulatory Commission (“CSRC”) and the State
Administration of Foreign Exchange of China on August 8, 2006 (the “M&A Rules”), in particular the relevant provisions thereof that purport to
require offshore special purpose vehicles formed for the purpose of obtaining a stock exchange listing outside of PRC and controlled directly or
indirectly by PRC companies or natural persons, to obtain the approval of the CSRC prior to the listing and trading of their securities on stock exchange
located outside of PRC; the Company has received legal advice specifically with respect to the M&A Rules from its PRC counsel and the Company
understands such legal advice; and the Company has fully communicated such legal advice from its PRC counsel to each of its directors that signed the
Registration Statement and each such director has confirmed that he or she understands such legal advice. Except as disclosed in each of the
Registration Statement, the General Disclosure Package and the Prospectus,, the issuance and sale of the Ordinary Shares and the Securities, the listing
and trading of the Securities on the NASDAQ Global Market Inc. and the consummation of the transactions contemplated by this Agreement and the
Deposit Agreement are not and will not be, as of the date hereof, at the Closing Time on each Date of Delivery, adversely affected by the M&A Rules
or any official clarifications, guidance, interpretations or implementation rules in connection with or related to the M&A Rules, including the guidance
and notices issued by the CSRC on September 8 and September 21, 2006 (collectively, the “M&A Rules and Related Clarifications”). As of the date
hereof, except as disclosed in each of the Registration Statement, the General Disclosure Package and the Prospectus, the M&A Rules and Related
Classifications did not and do not require the Company to obtain the approval of the CSRC prior to the issuance and sale of the Ordinary Shares and the
Securities, the listing and trading of the Securities on the NASDAQ Global Market Inc., or the consummation of the transactions contemplated by this
Agreement or the Deposit Agreement.
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(xv) Independent Accountants. Deloitte Touche Tohmatsu Certified Public Accountants LLP (“Deloitte”), who have certified the financial
statements and supporting schedules filed with the Commission as part of the Registration Statement, are independent public accountants as required by
the 1933 Act and the 1933 Act Regulations.
(xvi) Authorization of Agreement. This Agreement has been duly authorized, executed and delivered by the Company.
(xvii) Authorization and Description of Securities. The Securities to be purchased by the Underwriters from the Company have been duly
authorized for issuance and sale to the Underwriters pursuant to this Agreement and, when issued and delivered by the Company pursuant to this
Agreement against payment of the consideration set forth herein, will be validly issued and fully paid and non-assessable; and the issuance of the
Securities is not subject to the preemptive or other similar rights of any security holder of the Company. The Ordinary Shares conforms to all
statements relating thereto contained in the Registration Statement, the General Disclosure Package and the Prospectus and such description conforms
to the rights set forth in the instruments defining the same. No holder of Securities will be subject to personal liability by reason of being such a holder.
(xviii) Authorization of Deposit Agreement. The Deposit Agreement has been duly authorized, and when executed and delivered by the Company
will, assuming due authorization, execution and delivery by the Depositary, constitute a valid and legally binding obligation of the Company,
enforceable in accordance with its terms, subject, as to enforceability, to bankruptcy, insolvency, reorganization, moratorium and similar laws of general
applicability relating to or affecting creditors’ rights and to general equity principles; upon due issuance by the Depositary of the ADRs evidencing the
Securities against the deposit of the underlying Ordinary Shares in respect thereof in accordance with the provisions of the Deposit Agreement, such
ADRs will be duly and validly issued and the persons in whose names the ADRs are registered will be entitled to the rights specified therein and in the
Deposit Agreement; and the Deposit Agreement and the ADRs conform in all material respects to the descriptions thereof contained in the Registration
Statement, the General Disclosure Package and the Prospectus. There has been no change in the Company’s agreement with the Depositary in
connection with any pre-release of the Company’s ADRs and no such change is currently contemplated.
(xix) Listing. The ADSs have been approved for listing on the New York Stock Exchange, subject only to notice of issuance and evidence of
satisfactory distribution.
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(xx) Absence of Violations, Defaults and Conflicts. Neither the Company nor any of its Subsidiaries is (A) in violation of its Organizational
Documents (as defined below), (B) in default (or with the giving of notice or lapse of time would be in default) in the performance or observance of
any obligation, agreement, covenant or condition contained in any contract, indenture, mortgage, deed of trust, loan or credit agreement, note, lease or
other agreement or instrument to which the Company or any of its Subsidiaries is a party or by which it or any of them is bound, or to which any of the
property or assets of the Company or any Subsidiary is subject (collectively, “Agreements and Instruments”), (C) in violation of any law, statute,
regulation, rule, judgment, order, writ or decree of any arbitrator, court, governmental body, regulatory body, administrative agency or other authority,
body or agency having jurisdiction over the Company or any of its Subsidiaries or any of their respective properties, assets or operations (each, a
“Governmental Entity”), or (D) in breach or in default of any of the Government Licenses, and except, in the case of clauses (B), (C) and (D), for such
defaults, breaches or violations as would not, individually or in the aggregate, result in a Material Adverse Effect.
(xxi) Absence of Existing Defaults and Conflicts Resulting from the Transaction. The execution, delivery and performance of this Agreement and
the Deposit Agreement, and the consummation of the transactions contemplated herein or therein and in the Registration Statement (including the
issuance and sale of the Securities and the Ordinary Shares represented by the Securities and the use of the proceeds from the sale of the Securities as
described in the Statutory Prospectus included in the Registration Statement, the General Disclosure Package and the Prospectus under the heading
“Use of Proceeds”) and compliance by the Company with its obligations hereunder have been duly authorized by all necessary corporate action and do
not and will not, whether with or without the giving of notice or passage of time or both, conflict with or constitute a breach of, or default or
Repayment Event (as defined below) under, or result in the creation or imposition of any lien, charge or encumbrance upon any property or assets of the
Company or any Subsidiary pursuant to, the Agreements and Instruments, except for such defaults, breaches or violations as would not, individually or
in the aggregate, result in a Material Adverse Effect, nor will such action result in (A) any violation of the provisions of Organizational Documents of
the Company or any Subsidiary, (B) an violation of any applicable law, statute, regulation, rule, judgment, order, writ or decree of any Governmental
Entity, or (C) any breach or default of the Governmental Licenses, except, in the case of clause (B) and (C), for such defaults, breaches or violations as
would not, individually or in the aggregate, result in a Material Adverse Effect. As used herein, “Organizational Documents” means, with respect to any
person, the memorandum of association, articles of association, articles of incorporation, certificate of incorporation, bylaws and any charter,
partnership agreements, joint venture agreements or other organizational documents of such entity and any amendments thereto. A “Repayment Event”
means any event or condition that gives the holder of any note, debenture or other evidence of indebtedness (or any person acting on such holder’s
behalf) the right to require the repurchase, redemption or repayment of all or a portion of such indebtedness by the Company or any Subsidiary.
(xxii) Absence of Labor Dispute. Except as disclosed in each of the Registration Statement, the General Disclosure Package and the Prospectus,
no labor dispute with the employees of the Company or any Subsidiary exists or, to the knowledge of the Company, is imminent, which, in either case,
would result in a Material Adverse Effect.
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(xxiii) Absence of Proceedings. There is no action, suit, proceeding, inquiry or investigation before or brought by any Governmental Entity now
pending, or, to the knowledge of the Company, threatened against or affecting the Company or any Subsidiary, that is required to be disclosed in the
Registration Statement (other than as disclosed therein), or which might result in a Material Adverse Effect, or which might materially and adversely
affect the properties or assets thereof or the consummation of the transactions contemplated in this Agreement or the Deposit Agreement or the
performance by the Company of its obligations hereunder or thereunder; and the aggregate of all pending legal or governmental proceedings to which
the Company or any Subsidiary is a party or of which any of their respective property or assets is the subject which are not described in the Registration
Statement, including ordinary routine litigation incidental to the business, could not reasonably be expected to result in a Material Adverse Effect.
(xxiv) Corporate Structure. The description of the corporate structure of the Company, as set forth in the Registration Statement, the General
Disclosure Package and the Prospectus under the caption “Corporate Structure” is true and accurate in all material respects and nothing has been
omitted from such description which would make it misleading in any material respect. There is no other agreement, contract or other document
relating to the corporate structure or the operation of the Company and its Subsidiaries to the extent material to the Company, which has not been
previously disclosed or made available to the Underwriters and disclosed in the Registration Statement, the General Disclosure Package and the
Prospectus.
(xxv) Accurate Summaries. The statements in the Statutory Prospectus included in the Registration Statement, the General Disclosure Package
and the Prospectus under the headings “Prospectus Summary,” “Risk Factors,” “Use of Proceeds,” “Dividend Policy,” “Enforceability of Civil
Liabilities,” “Business,” “Regulation,” “Management,” “Related Party Transactions,” “Description of Share Capital,” “Description of American
Depositary Shares,” “Shares Eligible for Future Sale,” “Taxation” and “Underwriting,” insofar as such statements summarize legal matters, agreements,
documents or proceedings discussed therein, are accurate and fair summaries of such legal matters, agreements, documents or proceedings in all
material respects and present the material information required to be shown.
(xxvi) Accuracy of Exhibits. There are no contracts or other documents of a character required to be described in the Registration Statement, the
ADS Registration Statement, any Rule 462(b) Registration Statement or the Statutory Prospectus or required to be filed as exhibits to the Registration
Statement or the ADS Registration Statement, that have not been described and filed as required.
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(xxvii) Possession of Intellectual Property. The Company and its Subsidiaries own or possess, or can acquire on reasonable terms, adequate
patents, patents rights, licenses, inventions, copyrights, know-how (including trade secrets and other unpatented and/or unpatentable proprietary or
confidential information, systems or procedures), trademarks, service marks, trade names or other intellectual property (collectively, “Intellectual
Property”) necessary to carry on the business now operated by them, and neither the Company nor any of its Subsidiaries has infringed or is infringing
the intellectual property of a third party or has received any notice or is otherwise aware of any infringement of or conflict with asserted rights of others
with respect to any Intellectual Property or of any facts or circumstances which would render any Intellectual Property invalid or inadequate to protect
the interest of the Company or any of its Subsidiaries therein, and which infringement or conflict (if the subject of any unfavorable decision, ruling or
finding) or invalidity or inadequacy, singly or in the aggregate would result in a Material Adverse Effect
(xxviii) Absence of Further Requirements. No filing with, or authorization, approval, consent, license, order, registration, qualification or decree
of, any Governmental Entity is necessary or required for the performance by the Company of its obligations hereunder, in connection with the offering,
issuance or sale of the Securities hereunder or the consummation of the transactions contemplated by this Agreement or the Deposit Agreement, except
(A) such as have been already obtained or as may be required under the 1933 Act, the 1933 Act Regulations, the rules of the NASDAQ Global Market
Inc., state securities laws or the rules of FINRA and (B) such as have been obtained under the laws and regulations of jurisdictions outside the United
States in which the Reserved Securities were offered.
(xxix) Absence of Manipulation. Neither the Company nor any of its Subsidiaries nor any of their respective directors, officers, affiliates or
controlling person has taken, nor will the Company or any affiliate take, directly or indirectly, any action which is designed to or which has constituted
or which would be expected to cause or result in the stabilization or manipulation of the price of any security of the Company to facilitate the sale or
resale of the Securities.
(xxx) Title to Property. The Company and its Subsidiaries have good and marketable title to all real property owned by the Company and its
Subsidiaries and good title to all other properties owned by them, in each case, free and clear of all mortgages, pledges, liens, security interests, claims,
restrictions or encumbrances of any kind except as disclosed in the General Disclosure Package and the Prospectus or except where failure to have
good and marketable title to such real property or good title to all other properties owned by them would not, individually or in the aggregate, result in a
Material Adverse Effect; and except as disclosed in the Registration Statement, the General Disclosure Package and the Prospectus, all of the leases and
subleases material to the business of the Company and its Subsidiaries, taken as a whole, are valid, subsisting, enforceable and in full force and effect,
and neither the Company nor any Subsidiary has any notice of any material claim that has been asserted by anyone adverse to the rights of the
Company or any Subsidiary under any of the material leases or subleases mentioned above, or affecting or questioning the rights of the Company or
such Subsidiary to the continued possession of the leased or subleased premises under any such material lease or sublease.
(xxxi) Investment Company Act. The Company is not required, and upon the issuance and sale of the Securities as herein contemplated and the
application of the net proceeds therefrom as described in the Registration Statement, the General Disclosure Package and the Prospectus will not be
required, to register as an “investment company” under the Investment Company Act of 1940, as amended.
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(xxxii) Environmental Laws. Except as described in the Registration Statement, the General Disclosure Package and the Prospectus or would not,
singly or in the aggregate, result in a Material Adverse Effect, (A) neither the Company nor any of its Subsidiaries is in violation of any federal, state,
local or foreign statute, law, rule, regulation, ordinance, code, policy or rule of common law or any judicial or administrative interpretation thereof,
including any judicial or administrative order, consent, decree or judgment, relating to pollution or protection of human health, the environment
(including, without limitation, ambient air, surface water, groundwater, land surface or subsurface strata) or wildlife, including, without limitation, laws
and regulations relating to the release or threatened release of chemicals, pollutants, contaminants, wastes, toxic substances, hazardous substances,
petroleum or petroleum products, asbestos-containing materials or mold (collectively, “Hazardous Materials”) or to the manufacture, processing,
distribution, use, treatment, storage, disposal, transport or handling of Hazardous Materials (collectively, “Environmental Laws”), (B) the Company and
its Subsidiaries have all permits, authorizations and approvals required under any applicable Environmental Laws and are each in compliance with their
requirements, (C) there are no pending or threatened administrative, regulatory or judicial actions, suits, demands, demand letters, claims, liens, notices
of noncompliance or violation, investigation or proceedings relating to any Environmental Law against the Company or any of its Subsidiaries and
(D) there are no events or circumstances that would reasonably be expected to form the basis of an order for clean-up or remediation, or an action, suit
or proceeding by any private party or Governmental Entity, against or affecting the Company or any of its Subsidiaries relating to Hazardous Materials
or any Environmental Laws.
(xxxiii) Registration Rights and Other Rights. Except as disclosed in the Registration Statement, the General Disclosure Package and the
Prospectus, there are no persons with registration rights or other similar rights to have any securities registered pursuant to the Registration Statement
or otherwise registered by the Company under the 1933 Act.
Except as disclosed in the Registration Statement, the General Disclosure Package and the Prospectus, (A) no person has the right, contractual or
otherwise, to cause the Company to issue or sell to it any Ordinary Shares or any other share capital of or other equity interests in the Company, (B) no
person has any preemptive rights, resale rights, rights of first refusal or other rights to purchase any Ordinary Shares or any other share capital of or
other equity interests in the Company and (C) no person has the right to act as an underwriter or as a financial advisor to the Company in connection
with the offer and sale of the Ordinary Shares; and no person has the right, contractual or otherwise, to cause the Company to register under the 1933
Act any Ordinary Shares or any other share capital of or other equity interests in the Company, or to include any such shares or interests in the
Registration Statement or the offering contemplated by the Registration Statement.
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(xxxiv) Accounting Controls. Each of the Company and its Subsidiaries maintains a system of internal accounting controls, including, but not
limited to, disclosure controls and procedures, internal controls over accounting matters and financial reporting and legal and regulatory compliance
controls (collectively, “Internal Controls”) that are sufficient to provide reasonable assurances that (A) transactions are executed in accordance with
management’s general or specific authorization, (B) transactions are recorded as necessary to permit preparation of financial statements in conformity
with US GAAP and to maintain accountability for assets, (C) access to assets is permitted only in accordance with management’s general or specific
authorization, and (D) the recorded accountability for assets is compared with the existing assets at reasonable intervals and appropriate action is taken
with respect to any differences. Such Internal Controls have been supervised by the Company’s chief executive officer and chief financial officer, or by
persons acting under their supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with US GAAP. The Internal Controls, upon consummation of the offering of the Securities, will be
overseen by the audit committee of the board (the “Audit Committee”) in accordance with the rules and regulations of the Commission under the 1934
Act.
(xxxv) Absence of Accounting Issues. Except as disclosed in the Registration Statement, the General Disclosure Package and the Prospectus,
since the end of the Company’s most recent audited fiscal year, there has been (1) no other material weakness in the Company’s internal control over
financial reporting (whether or not remediated) and (2) no change in the Company’s internal control over financial reporting that has materially
affected, or is reasonably likely to materially affect, the Company’s internal control over financial reporting. The Company is not reviewing or
investigating, and neither the Company’s independent auditors nor its internal auditors have recommended that the Company review or investigate,
(i) adding to, deleting, changing the application of, or changing the Company’s disclosure with respect to, any of the Company’s material accounting
policies, (ii) any matter that could result in a restatement of the Company’s financial statements for any annual or interim period during the current or
prior three fiscal years, or (iii) any significant deficiency, material weakness, change in Internal Controls or fraud involving management or other
employees who have a significant role in Internal Controls.
(xxxvi) Critical Accounting Policies. The section entitled “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” in the Registration Statement, the General Disclosure Package and the Prospectus accurately and fairly describes in all material respects
(A) accounting policies that the Company believes are the most important in the portrayal of the Company’s financial condition and results of
operations and that require management’s most difficult, subjective or complex judgments (“Critical Accounting Policies”), (B) judgments and
uncertainties affecting the application of the Critical Accounting Policies, and (C) the likelihood that materially different amounts would be reported
under different conditions or using different assumptions; and the Company’s management have reviewed and agreed with the selection, application
and disclosure of the Critical Accounting Policies as described in the Registration Statement, the General Disclosure Package and the Prospectus, and
have consulted with its independent accountants with regards to such disclosure.
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(xxxvii) Compliance with the Sarbanes-Oxley Act. The Company has taken all necessary actions to ensure that, upon the effectiveness of the
Registration Statement, the Company will be in compliance with the applicable provisions of the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley
Act”) that are then in effect and the rules and regulations promulgated thereunder.
(xxxviii) Payment of Taxes. The Company and its Subsidiaries have filed all material tax returns that are required to have been filed by them
pursuant to applicable national, provincial, local and non-U.S. tax law, and have paid all material taxes due pursuant to such returns or pursuant to any
assessment received by the Company and its Subsidiaries, except for such taxes, if any, as are being contested in good faith and as to which adequate
reserves have been provided. The charges, accruals and reserves on the books of the Company in respect of any income and corporation tax liability for
any years not finally determined are adequate to meet any assessments or re-assessments for additional income tax for any years not finally determined,
except to the extent of any inadequacy that would not, individually or in the aggregate, result in a Material Adverse Effect.
(xxxix) Insurance. Except as disclosed in the General Disclosure Package and the Prospectus, the Company and its Subsidiaries carry or are
entitled to the benefits of insurance, with financially sound and reputable insurers, in such amounts and covering such risks as is generally maintained
by companies of established repute engaged in the same or similar business in the PRC, and all such insurance is in full force and effect. The Company
has no reason to believe that it or any Subsidiary will not be able (A) to renew its existing insurance coverage as and when such policies expire, or
(B) to obtain comparable coverage from similar institutions as may be necessary or appropriate to conduct its business as now conducted and at a cost
that would not result in a Material Adverse Effect. Neither of the Company nor any of its Subsidiaries has been denied any insurance coverage which it
has sought or for which it has applied.
(xl) Statistical and Market-Related Data. Any statistical and market-related data included in the Registration Statement, the General Disclosure
Package and the Prospectus are based on or derived from sources that the Company believes to be reliable and accurate, and, except to the extent that a
written consent for the use of data is not required, the Company has obtained the written consent to the use of such data from such sources and such
consent has not been revoked.
(xli) Dividend Payment. Except as disclosed in the Registration Statement, the General Disclosure Package and the Prospectus, no Subsidiary is
currently prohibited, directly or indirectly, from paying any dividends to the Company, from making any other distribution on such Subsidiary’s share
capital or equity interest, from repaying to the Company any loans or advances to such Subsidiary from the Company or from transferring any of such
Subsidiary’s property or assets to the Company or any other Subsidiary of the Company.
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(xlii) Payments in Foreign Currency. Except as disclosed in the Registration Statement, the General Disclosure Package and the Prospectus,
under current laws and regulations of the Cayman Islands and any political subdivision thereof, all dividends and other distributions declared and
payable on the Securities and the underlying Ordinary Shares may be paid by the Company to the holder thereof in United States dollars and freely
transferred out of the Cayman Islands and all such payments made to holders thereof or therein who are non-residents of the Cayman Islands will not be
subject to income, withholding or other taxes under laws and regulations of the Cayman Islands, or any political subdivision or taxing authority thereof
or therein and will otherwise be free and clear of any other tax, duty, withholding or deduction in the Cayman Islands or any political subdivision or
taxing authority thereof or therein and without the necessity of obtaining any governmental authorization in the Cayman Islands or any political
subdivision or taxing authority thereof or therein.
(xliii) Business Practices. None of the Company, any of its Subsidiaries, any of their respective directors or officers or, to the knowledge of the
Company, any agent, employee, affiliate or other person acting on behalf of the Company or any of its Subsidiaries is aware of or has taken any action,
directly or indirectly, that would result in a violation by such persons of the Foreign Corrupt Practices Act of 1977, as amended, and the rules and
regulations thereunder (the “FCPA”), including, without limitation, making use of the mails or any means or instrumentality of interstate commerce
corruptly in furtherance of an offer, payment, promise to pay or authorization of the payment of any money, or other property, gift, promise to give, or
authorization of the giving of anything of value to any “foreign official” (as such term is defined in the FCPA) or any foreign political party or official
thereof or any candidate for foreign political office, in contravention of the FCPA. Each of the Company and its Subsidiaries has conducted their
businesses in compliance with applicable anti-corruption laws and will maintain policies and procedures designed to promote and achieve compliance
with such laws and with the representation and warranty contained herein.
(xliv) No Violation of Sanctions. None of the Company, any of its Subsidiaries, any of their respective directors or officers or, to the knowledge
of the Company, any agent, employee, affiliate or representative of the Company or any of its Subsidiaries is an individual or entity (“Person”)
currently the subject or target of any sanctions administered or enforced by the United States Government, including, without limitation, the U.S.
Department of the Treasury’s Office of Foreign Assets Control (“OFAC”), the United Nations Security Council (“UNSC”), the European Union, Her
Majesty’s Treasury (“HMT”), or other relevant sanctions authority (collectively, “Sanctions”), nor is the Company located, organized or resident in a
country or territory that is the subject of Sanctions; and the Company will not directly or indirectly use the proceeds of the sale of the Securities, or
lend, contribute or otherwise make available such proceeds to any Subsidiaries, joint venture partners or other Person, to fund any activities of or
business with any Person, or in any country or territory, that, at the time of such funding, is the subject of Sanctions or in any other manner that will
result in a violation by any Person (including any Person participating in the transaction, whether as underwriter, advisor, investor or otherwise) of
Sanctions.
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(xlv) Anti-Money Laundering Laws. The operations of the Company and its Subsidiaries are and have been conducted at all times in compliance
with applicable financial recordkeeping and reporting requirements of the Currency and Foreign Transactions Reporting Act of 1970, as amended, the
money laundering statutes of all jurisdictions, the rules and regulations thereunder and any related or similar rules, regulations or guidelines, issued,
administered or enforced by any Governmental Entity (collectively, the “Money Laundering Laws”); and no action, suit or proceeding by or before any
Governmental Entity involving the Company or any of its Subsidiaries with respect to the Money Laundering Laws is pending or, to the best
knowledge of the Company, threatened.
(xlvi) No Finder’s Fee. Except pursuant to this Agreement, neither the Company nor any of its Subsidiaries has incurred any liability for any
brokerage commission, finder’s fee or other like payment in connection with the execution and delivery of this Agreement or the consummation of the
transaction contemplated hereby or by the Registration Statement.
(xlvii) Related Party Transactions. All the related party transactions required to be disclosed under the Sarbanes-Oxley Act, the 1933 Act and the
1934 Act are disclosed in the General Disclosure Package and Final Prospectus under the heading “Related Party Transactions,” and such disclosure is
true and accurate in all material respects.
(xlviii) Passive Foreign Investment Company. Based upon the nature of the Company’s business and estimates of the value of its assets, including
goodwill, which is based on the expected price of the ADSs in the offering, the Company does not expect to be a passive foreign investment company
(“PFIC”) for U.S. federal income tax purposes for its current taxable year or in the foreseeable future.
(xlix) Foreign Private Issuer. The Company is a “foreign private issuer” within the meaning of Rule 405 under the 1933 Act.
(l) No Transaction or Other Taxes. Except as disclosed in the Registration Statement, the General Disclosure Package and the Prospectus, no
transaction, stamp or other issuance, registration, transfer or withholding taxes or duties are payable in any of the PRC, Hong Kong or the Cayman
Islands by or on behalf of the Underwriters to any PRC, Hong Kong or Cayman Islands taxing authority in connection with (A) the issuance, sale and
delivery of the Ordinary Shares represented by the Securities by the Company and the Selling Shareholders, the issuance of the Securities by the
Depositary, and the delivery of the Securities to or for the account of the Underwriters, (B) the purchase from the Company and the Selling
Shareholders, and the initial sale and delivery by the Underwriters of the Securities to purchasers thereof in the manner contemplated by this
Agreement, (C) the deposit of the Ordinary Shares with the Depositary and the Custodian (as defined in the Deposit Agreement) and the issuance and
delivery of the ADRs evidencing the Securities or (D) other than nominal stamp duty if this Agreement or the Deposit Agreement is executed in or
brought into the Cayman Islands, the execution and delivery of this Agreement or the Deposit Agreement.
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(li) Validity of Choice of Law. The choice of the law of the State of New York as the governing law of this Agreement and the Deposit
Agreement are valid choices of law under the laws of the Cayman Islands and PRC and will be honored by courts in the Cayman Islands and PRC,
subject to the conditions and restrictions described under the caption “Enforceability of Civil Liabilities” in the General Disclosure Package and the
Prospectus and to compliance with relevant civil procedural requirements (which do not involve a re-examination of the merits of the claim) in the
PRC. The Company has the power to submit, and pursuant to Section 16 of this Agreement and Section 7.6 of the Deposit Agreement, has legally,
validly, effectively and irrevocably submitted, to the personal jurisdiction of each United States federal court and New York state court located in the
Borough of Manhattan, in The City of New York, New York, United States (each, a “New York Court”), and the Company has the power to designate,
appoint and authorize, and pursuant to Section 16 of this Agreement and Section 7.6 of the Deposit Agreement, has legally, validly, effectively and
irrevocably designated, appointed an authorized agent for service of process in any action arising out of or relating to this Agreement, the Deposit
Agreement or the Securities in any New York Court, and service of process effected on such authorized agent will be effective to confer valid personal
jurisdiction over the Company as provided in Section 16 of this Agreement and Section 7.6 of the Deposit Agreement.
(lii) No Immunity. Neither the Company nor any Subsidiary nor, to the extent applicable, any of their respective properties, assets or revenues has
any right of immunity under Cayman Islands, Hong Kong, PRC, New York or United States federal law, from any legal action, suit or proceeding, from
the giving of any relief in any such legal action, suit or proceeding, from set-off or counterclaim, from the jurisdiction of any Cayman Islands, Hong
Kong, PRC, New York or United States federal court, from service of process, attachment upon or prior to judgment, or attachment in aid of execution
of judgment, or from execution of a judgment, or other legal process or proceeding for the giving of any relief or for the enforcement of a judgment, in
any such court, with respect to its obligations, liabilities or any other matter under or arising out of or in connection with this Agreement, the Deposit
Agreement or the Securities; and, to the extent that the Company, or any Subsidiary or any of their respective properties, assets or revenues may have or
may hereafter become entitled to any such right of immunity in any such court in which proceedings may at any time be commenced, each of the
Company and its Subsidiaries waives or will waive such right to the extent permitted by law and has consented to such relief and enforcement as
provided in Section 16 of this Agreement and Section [—] of the Deposit Agreement.
(liii) Judgment Currency. Any final judgment for a fixed sum of money rendered by a New York Court having jurisdiction under New York law
in respect of any suit, action or proceeding against the Company based upon this Agreement or the Deposit Agreement would be recognized and
enforced against the Company by Cayman Islands courts without re-examining the merits of the case under the common law doctrine of obligation;
provided that (A) adequate service of process has been effected and the defendant has had a reasonable opportunity to be heard, (B) such judgments or
the enforcement thereof are not contrary to the law, public policy, security or sovereignty of the Cayman Islands, (C) such judgments were not obtained
by fraudulent means and do not conflict with any other valid judgment in the same matter between the same parties, and (D) an action between the
same parties in the same matter is not pending in any Cayman Islands court at the time the lawsuit is instituted in the foreign court.
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(liv) No Unapproved Marketing Documents. The Company has not distributed and, prior to the later of the Closing Time or any Date of Delivery
and the completion of the distribution of the Securities, will not distribute any offering material in connection with the offering and sale of the
Securities other than any preliminary prospectus, the Prospectus, any Issuer Free Writing Prospectus to which the Representatives have consented in
accordance with this Agreement and any Issuer Free Writing Prospectus set forth on Schedule E hereto.
(lv) Employee Benefits. Except as disclosed in the Registration Statement, the General Disclosure Package and the Prospectus, the Company and
its Subsidiaries have no obligation to provide retirement, death or disability benefits to any of the present or past employees of the Company or any
Subsidiary, or to any other person; and the Company and its Subsidiaries are in compliance with all applicable laws relating to employee benefits in all
material respects.
(lvi) No Broker-Dealer Affiliation. Except as disclosed in the Registration Statement, the General Disclosure Package and the Prospectus, there
are no affiliations or associations between any member of FINRA and the Company or any of the officers or directors of the Company or its
Subsidiaries, or holders of 5% or greater of the Company’s unregistered equity securities that were acquired at any time on or after the 180th day
immediately preceding the date the Registration Statement was initially filed with the Commission.
(lvii) No Additional Sale of Securities. Except as disclosed in the Registration Statement, the General Disclosure Package and the Prospectus, the
Company has not sold, issued or distributed any shares during the six-month period preceding the date hereof, including any sales pursuant to Rule
144A, Regulation D or Regulation S promulgated under the 1933 Act, other than shares issued pursuant to employee benefit plans, qualified stock
option plans or other employee compensation plans or pursuant to outstanding options, rights or warrants.
(lviii) Sales of Reserved Securities. In connection with any offer and sale of Reserved Securities outside the United States, each preliminary
prospectus, the Prospectus, any prospectus wrapper and any amendment or supplement thereto, at the time it was filed, or if not filed, issued, complied
and will comply in all material respects with any applicable laws or regulations of foreign jurisdictions in which the same is distributed. The Company
has not offered, or caused the Representatives to offer, Reserved Securities to any person with the specific intent to unlawfully influence (i) a customer
or supplier of the Company or any of its affiliates to alter the customer’s or supplier’s level or type of business with any such entity or (ii) a trade
journalist or publication to write or publish favorable information about the Company or any of its affiliates, or their respective businesses or products.
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(lix) Lending Relationship. Except as disclosed in the Registration Statement, the General Disclosure Package and the Prospectus, the Company
(i) does not have any material lending or other relationship with any bank or lending affiliate of any Underwriter and (ii) does not intend to use any of
the proceeds from the sale of the Securities to repay any outstanding debt owed to any affiliate of any Underwriter.
(lx) No Trading. Neither the Company nor any of its Subsidiaries is engaged in any trading activities involving commodity contracts or other
trading contracts that are not currently traded on a securities or commodities exchange.
(lxi) Private Placement. The Private Placement was conducted in accordance with Regulation S under the Securities Act or pursuant to an
exemption from registration under the Securities Act, and all requirements of Regulation S or of such exemption were duly complied with by [—] and
[—].
(lxii) No Integration. The Private Placement will not be integrated with the offering of Shares and ADSs hereunder pursuant to applicable rules
and regulations issued under the Securities Act.
(b) Representations and Warranties by the Selling Shareholders. The Selling Shareholders represent and warrant to each Underwriter as of the date
hereof, the Applicable Time and the Closing Time, and agrees with each Underwriter, as follows:
(i) Accurate Disclosure. None of the Registration Statement, the General Disclosure Package or the Prospectus or any amendments or
supplements thereto includes any untrue statement of a material fact or omits to state a material fact necessary in order to make the statements therein,
in the light of the circumstances under which they were made, not misleading, provided that such representations and warranties set forth in this
subsection (b)(i) apply only to statements or omissions made in reliance upon and in conformity with information relating to each of the Selling
Shareholders furnished in writing by or on behalf of such Selling Shareholders expressly for use in the Registration Statement, the General Disclosure
Package, the Prospectus or any other Issuer Free Writing Prospectus or any amendment or supplement thereto (the “Selling Shareholder Information”);
the Selling Shareholders are not prompted to sell the Securities to be sold by the Selling Shareholders hereunder by any information concerning the
Company or any subsidiary of the Company which is not set forth in the General Disclosure Package or the Prospectus.
(ii) Authorization of Agreements. This Agreement has been duly authorized, executed and delivered by or on behalf of such Selling Shareholders.
The power of attorney (the “Power of Attorney”) and the custody agreement (the “Custody Agreement”) relating to this offering, in the form heretofore
furnished to the Representatives, has been duly authorized, executed and delivered by such Selling Shareholders and is the valid and binding agreement
of such Selling Shareholders, and such Power of Attorney has not been revoked, cancelled or terminated at any time.
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(iii) Good Standing. Such Selling Shareholder that is a corporation has been duly organized and is validly existing as a company in good standing
in its jurisdiction of incorporation, if applicable.
(iv) Noncontravention. The execution and delivery of this Agreement and the sale and delivery of the Securities to be sold by such Selling
Shareholders and the consummation of the transactions contemplated herein and compliance by such Selling Shareholders with their obligations
hereunder do not and will not, whether with or without the giving of notice or passage of time or both, conflict with or constitute a breach of, or default
under, or result in the creation or imposition of any tax, lien, charge or encumbrance upon the Securities to be sold by such Selling Shareholders or any
property or assets of such Selling Shareholders pursuant to any contract, indenture, mortgage, deed of trust, loan or credit agreement, note, license,
lease or other agreement or instrument to which such Selling Shareholders are a party or by which such Selling Shareholders are bound, or to which
any of the property or assets of such Selling Shareholders are subject, nor will such action result in any violation of the provisions of Organizational
Documents of such Selling Shareholders, if applicable, or any applicable treaty, law, statute, rule, regulation, judgment, order, writ or decree of any
government, government instrumentality or court, domestic or foreign, having jurisdiction over such Selling Shareholders or any of its properties.
(v) Valid Title. Such Selling Shareholders have, and at the Closing Time and each Date of Delivery will have (A) valid title to the Ordinary
Shares underlying the Securities to be sold by such Selling Shareholders, free and clear of all security interests, claims, liens, equities or other
encumbrances and (B) the legal right and power and any authorizations and approvals required by law, to enter into this Agreement and the Deposit
Agreement and to sell, transfer and deliver the Securities to be sold by such Selling Shareholders.
(vi) Ordinary Shares Freely Depositable. The Ordinary Shares represented by the Securities to be sold by such Selling Shareholders may be freely
deposited by such Selling Shareholders with the Depositary or with the Custodian as agent for the Depositary in accordance with the Deposit
Agreement against the issuance of ADRs evidencing the Securities representing such Ordinary Shares so deposited by such Selling Shareholders.
(vii) Security Interests. Upon payment for the Securities to be sold by such Selling Shareholders under this Agreement and the crediting of such
Securities to a securities account maintained by the Representative at The Depository Trust Company (the “DTC”) or its nominee, the Underwriters
will acquire a securities entitlement (within the meaning of Section 8-501 of the New York Uniform Commercial Code (the “UCC”) with respect to
such Securities, and no action based on an “adverse claim” (as defined in Section 8-102 of the UCC) may be asserted against the Underwriters with
respect to such securities entitlement if, at such time, the Underwriters do not have notice of any adverse claim within the meaning of Section 8-105 of
the UCC.
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(viii) Absence of Manipulation. Such Selling Shareholders have not taken, and will not take, directly or indirectly, any action which is designed
to or which has constituted or would be expected to cause or result in stabilization or manipulation of the price of any security of the Company to
facilitate the sale or resale of the Securities.
(ix) Absence of Further Requirements. No filing with, or consent, approval, authorization, order, registration, qualification or decree of, any court
or governmental authority or agency, domestic or foreign, is necessary or required for the performance by such Selling Shareholders of their obligations
hereunder, or in connection with the sale and delivery of the Securities hereunder or the consummation of the transactions contemplated by this
Agreement, except such as have been already obtained or as may be required under applicable securities laws.
(x) No Association with the FINRA. Neither such Selling Shareholders nor any of their affiliates directly, or indirectly through one or more
intermediaries, controls, or is controlled by, or is under common control with, or is a person associated with, any member firm of the FINRA.
(xi) No Conflicting Obligations. The Securities to be sold by such Selling Shareholders hereunder are subject to the interest of the Underwriters,
and the obligations of such Selling Shareholders hereunder shall not be terminated by any act of such Selling Shareholders, by operation of law or the
occurrence of any other event.
(xii) No Finder’s Fee. Other than as contemplated herein, there are no contracts, agreements or understandings between such Selling Shareholders
and any person that would give rise to a valid claim against such Selling Shareholders or any Underwriter for a brokerage commission, finder’s fee or
other like payment in connection with this offering.
(xiii) No Stamp or Transaction Taxes. No transaction, stamp, capital or other issuance, registration, transaction, transfer or withholding taxes or
duties are payable by or on behalf of the Underwriters in connection with (A) the sale and delivery of the Ordinary Shares represented by the Securities
by such Selling Shareholders, the issuance of the Securities by the Depositary, and the delivery of such Securities to or for the account of the
Underwriters, (B) the purchase from such Selling Shareholders and the initial sale and delivery by the Underwriters of the Securities to purchasers
thereof, (C) the deposit by such Selling Shareholders of the Ordinary Shares with the Depositary and the Custodian (as defined in the Deposit
Agreement) and the issuance and delivery of the ADRs evidencing the Securities, or (D) other than nominal stamp duty if this Agreement is executed in
or brought into the Cayman Islands, the execution and delivery of this Agreement.
(xiv) No Other Marketing Documents. Such Selling Shareholders have not distributed and will not distribute, prior to the later of the Closing
Time or the latest Date of Delivery and the completion of the Underwriters’ distribution of the Securities, any offering material in connection with the
offering and sale of the Securities by such Selling Shareholders, including any free writing prospectus.
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(xv) No Registration or Other Similar Rights. Other than as disclosed in each of the Registration Statement, the General Disclosure Package ad
the Prospectus, such Selling Shareholders do not have, or has waived prior to the date hereof, any registration or other similar rights to have any equity
or debt securities registered for sale by the Company under the Registration Statement or included in this offering.
(xvi) No Pre-emptive Rights. Such Selling Shareholders do not have, or have waived prior to the date hereof, any preemptive right, right of first
refusal or other similar right to purchase any of the Securities that are to be sold by the Company to the Underwriters pursuant to this Agreement; and
such Selling Shareholders do not own any warrants, options or similar rights to acquire, and does not have any right or arrangement to acquire, any
capital shares, right, warrants, options or other securities from the Company, other than those described in each of the Registration Statement, the
General Disclosure Package and the Prospectus.
(xvii) Sanctions. (i) Neither such Selling Shareholders nor any of its subsidiaries, nor any director, officer, or employee thereof, nor, to such
Selling Shareholders’ knowledge, any agent, affiliate or representative of such Selling Shareholders or any of its subsidiaries, is an individual or entity
(“Person”) that is, or is owned or controlled by a Person that is:
(A) the subject of any sanctions administered or enforced by the U.S. Department of Treasury’s Office of Foreign Assets Control (“OFAC”) , the
United Nations Security Council (“UNSC”), the European Union (“EU”), Her Majesty’s Treasury (“HMT”), or other relevant sanctions authority
(collectively, “Sanctions”), nor
(B) located, organized or resident in a country or territory that is the subject of Sanctions (including, without limitation, Burma/Myanmar, Cuba,
Iran, Libya, North Korea, Sudan and Syria).
(ii) Such Selling Shareholders will not, directly or indirectly, use the proceeds of the offering, or lend, contribute or otherwise make available such
proceeds to any subsidiary, joint venture partner or other Person:
(A) to fund or facilitate any activities or business of or with any Person or in any country or territory that, at the time of such funding or
facilitation, is the subject of Sanctions; or
(B) in any other manner that will result in a violation of Sanctions by any Person (including any Person participating in the offering, whether as
underwriter, advisor, investor or otherwise).
24

(xviii) Anti-Money Laundering Laws. The operations of such Selling Shareholders and their subsidiaries are and have been conducted at all times
in material compliance with all applicable financial recordkeeping and reporting requirements, including those of the Bank Secrecy Act, as amended by
Title III of the Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001 (USA
PATRIOT Act), and the applicable anti-money laundering statutes of jurisdictions where such Selling Shareholders and their subsidiaries conduct
business, the rules and regulations thereunder and any related or similar rules, regulations or guidelines, issued, administered or enforced by any
governmental agency (collectively, the “Anti-Money Laundering Laws”), and no action, suit or proceeding by or before any court or governmental
agency, authority or body or any arbitrator involving such Selling Shareholders or any of their subsidiaries with respect to the Anti-Money Laundering
Laws is pending or, to the best knowledge of such Selling Shareholders, threatened.
(c) Officer’s Certificates. Any certificate signed by any officer of the Company or any of its Subsidiaries delivered to the Representatives or to the
Underwriters shall be deemed a representation and warranty by the Company to each Underwriter as to the matters covered thereby; and any certificate signed
by or on behalf of such Selling Shareholders as such and delivered to the Representatives or to the Underwriters pursuant to the terms of this Agreement shall
be deemed a representation and warranty by such Selling Shareholders to the Underwriters as to the matters covered thereby.
SECTION 2. Sale and Delivery to Underwriters; Closing.
(a) Initial Securities. On the basis of the representations and warranties herein contained and subject to the terms and conditions herein set forth, the
Company and the Selling Shareholders agree to sell to each Underwriter, severally and not jointly, and each Underwriter, severally and not jointly, agrees to
purchase from the Company and the Selling Shareholders, at the price per ADS set forth in Schedule C, that proportion of the number of Initial Securities set
forth in Schedule B opposite the name of the Company and the Selling Shareholders, which the number of Initial Securities set forth in Schedule A opposite
the name of such Underwriter, plus any additional number of Initial Securities which such Underwriter may become obligated to purchase pursuant to the
provisions of Section 10 hereof, bears to the total number of Initial Securities, subject, in each case, to such adjustments among the Underwriters as the
Representatives in their sole discretion shall make to eliminate any sales or purchases of fractional securities.
Executed transfer forms for the Ordinary Shares represented by the Securities to be sold by a Selling Shareholder hereunder have been placed in custody, for
delivery under this Agreement, under Custody Agreements made with the Company, as the custodian. Each Selling Shareholder agrees that the Ordinary
Shares represented by the transfer forms held in custody for such Selling Shareholders under such Custody Agreements are subject to the interests of the
Underwriters hereunder, that the arrangements made by such Selling Shareholders for such custody are to that extent irrevocable, and that the obligations of
such Selling Shareholders hereunder shall not be terminated by operation of law, whether by the death of any Selling Shareholder that is a natural person or
the occurrence of any other event, or in the case of a trust, by the death of any trustee or trustees or the termination of such trust. If any Selling Shareholder
that is a natural person or any such trustee or trustees should die, or if any other such event should occur, or if any of such trusts should terminate, before the
delivery of the Initial Securities hereunder, such Initial Securities shall be delivered by the Company, as the custodian, in accordance with the terms and
conditions of this Agreement as if such death or other event or termination had not occurred, regardless of whether or not the Company, as the custodian, shall
have received notice of such death or other event or termination.
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(b) Option Securities. In addition, on the basis of the representations and warranties herein contained and subject to the terms and conditions herein
set forth, the Company and the Selling Shareholders hereby grant an option to the Underwriters, severally and not jointly, to purchase up to an additional
[—] Option Securities, as set forth in Schedule B, at the price per ADS set forth in Schedule C, less an amount per ADS equal to any dividends or
distributions declared by the Company and payable on the Initial Securities but not payable on the Option Securities. The option hereby granted may be
exercised for 30 days after the date hereof and may be exercised in whole or in part at any time from time to time upon notice by the Representatives to the
Company and the Selling Shareholders setting forth the number of Option Securities as to which the several Underwriters are then exercising the option
and the time and date of payment and delivery for such Option Securities. Any such time and date of delivery (a “Date of Delivery”) shall be determined
by the Representatives, but shall not be later than seven full business days after the exercise of said option, nor in any event prior to the Closing Time, as
hereinafter defined. If the option is exercised as to all or any portion of the Option Securities, each of the Underwriters, acting severally and not jointly,
will purchase that proportion of the total number of Option Securities then being purchased which the number of Initial Securities set forth in Schedule A
opposite the name of such Underwriter bears to the total number of Initial Securities, subject in each case to such adjustments as the Representatives in
their discretion shall make to eliminate any sales or purchases of fractional shares.
(c) Payment. The Company and the Selling Shareholders will deliver the Initial Securities to or as instructed by the Representatives for the accounts of
the several Underwriters through the facilities of the DTC in a form reasonably acceptable to the Representatives against payment of the purchase price by the
Underwriters in Federal (same day) funds by wire transfer to an account at a bank acceptable to the Representatives drawn to the order of the Company, at
9:00 A.M., (New York City time), on the third (fourth, if the pricing occurs after 4:30 P.M. (New York City time) on any given day) business day after the
date hereof (unless postponed in accordance with the provisions of Section 10), or at such other time not later than seven business days after such date as shall
be agreed upon by the Representatives and the Company and the Selling Shareholders (such time and date of payment and delivery being herein called the
“Closing Time”).
In addition, in the event that any or all of the Option Securities are purchased by the Underwriters, payment of the purchase price for, and delivery of, such
Option Securities shall be made on each Date of Delivery as specified in the notice from the Representatives to the Company and the Selling Shareholders.
The parties to this agreement understand that each Underwriter has authorized the Representatives, for each such Underwriter’s account, to accept delivery of,
receipt for, and make payment of the purchase price for, the Initial Securities and the Option Securities, if any, that it has agreed to purchase.
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The Underwriters shall deduct from the amount so payable to the Company pursuant to this Section 2(c) the gross commissions to the Underwriters and all
expenses payable by the Company under Section 4(a) of this Agreement.
(d) Denominations; Registration. The ADRs evidencing the Initial Securities and the Option Securities, if any, shall be in definitive form, in such
denominations and registered in such names as the Representatives may request in writing at least one full business day before the Closing Time or such Date
of Delivery, as the case may be.
SECTION 3. Covenants of the Company and the Selling Shareholders.
(a) The Company covenants with each Underwriter as follows:
(i) Compliance with Securities Regulations and Commission Requests. The Company, subject to Section 3(a)(ii), will comply with the
requirements of Rule 430A, and will notify the Representatives immediately, and confirm the notice in writing, (i) when any post-effective amendment
to the Registration Statement, the 1934 Act Registration Statement or the ADS Registration Statement shall become effective, or any supplement to the
Prospectus (including any prospectus wrapper) or any amended Prospectus shall have been filed, (ii) of the receipt of any comments from the
Commission, (iii) of any request by the Commission for any amendment to the Registration Statement, the 1934 Act Registration Statement, the ADS
Registration Statement or any amendment or supplement to the Prospectus or for additional information, (iv) of the issuance by the Commission of any
stop order suspending the effectiveness of the Registration Statement, the 1934 Act Registration Statement, the ADS Registration Statement or any
post-effective amendment or of any order preventing or suspending the use of any preliminary prospectus or the Prospectus, or of the suspension of the
qualification of the Securities for offering or sale in any jurisdiction, or of the initiation or threatening of any proceedings for any of such purposes or of
any examination pursuant to Section 8(e) of the 1933 Act concerning the Registration Statement or the ADS Registration Statement and (v) if the
Company becomes the subject of a proceeding under Section 8A of the 1933 Act in connection with the offering of the Securities. The Company will
effect all filings required under Rule 424(b), in the manner and within the time period required by Rule 424(b) (without reliance on Rule 424(b)(8)),
and will take such steps as it deems necessary to ascertain promptly whether the form of prospectus transmitted for filing under Rule 424(b) was
received for filing by the Commission and, in the event that it was not, it will promptly file such prospectus.
The Company will use reasonable efforts to prevent the issuance of any stop order, prevention or suspension and, if any such order is issued, to obtain
the lifting thereof at the earliest possible moment.
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(ii) Continued Compliance with Securities Laws. The Company will comply with the 1933 Act and the 1933 Act Regulations so as to permit the
completion of the distribution of the Securities as contemplated in this Agreement and in the Prospectus. If at any time when a prospectus is relating to
the Securities (or, but for the exception afforded by Rule 172 of the 1933 Act Regulations (“Rule 172”), would be) required by the 1933 Act to be
delivered in connection with sales of the Securities, any event shall occur or condition shall exist as a result of which it is necessary, in the opinion of
counsel for the Underwriters or for the Company, to amend the Registration Statement or the ADS Registration Statement or amend or supplement the
Prospectus in order that the Prospectus will not include any untrue statements of a material fact or omit to state a material fact necessary in order to
make the statements therein not misleading, or if it shall be necessary, in the opinion of such counsel, at any such time to amend the Registration
Statement or the ADS Registration Statement or amend or supplement the Prospectus in order to comply with the requirements of the 1933 Act or the
1933 Act Regulations, the Company will promptly prepare and file with the Commission, subject to Section 3(a)(ii), such amendment or supplement or
Issuer Free Writing Prospectus as may be necessary to correct such statement or omission or to make the Registration Statement, the ADS Registration
Statement or the Prospectus comply with such requirements, and the Company will furnish to the Underwriters such number of copies of such
amendment, supplement or Issuer Free Writing Prospectus as the Underwriters may reasonably request. If at any time following issuance of an Issuer
Free Writing Prospectus there occurred or occurs an event or development as a result of which such Issuer Free Writing Prospectus conflicted or would
conflict with the information contained in the Registration Statement or the ADS Registration Statement relating to the Securities or included or would
include an untrue statement of a material fact or omitted or would omit to state a material fact necessary in order to make the statements therein, in the
light of the circumstances, prevailing at that subsequent time, not misleading, the Company will promptly notify the Representatives and will promptly
amend or supplement, at its own expense, such Issuer Free Writing Prospectus to eliminate or correct such conflict, untrue statement or omission.
(iii) Filing of Amendments and Exchange Act Documents. The Company will give the Representatives notice of its intention to file or prepare
any amendment to the Registration Statement, the ADS Registration Statement or the 1934 Act Registration Statement (including any filing under Rule
462(b) of the 1933 Act Regulations) or any amendment, supplement or revision to either the prospectus included in the Registration Statement, the
ADS Registration Statement and the 1934 Act Registration Statement at the time it became effective or to the Prospectus, and will furnish the
Representatives with copies of any such documents a reasonable amount of time prior to such proposed filing or use, as the case may be, and will not
file or use any such document to which the Representatives or counsel for the Underwriters shall object. The Company has given the Representatives
notice of any filings made pursuant to the 1934 Act or rules and regulations of the Commission under the 1934 Act within 48 hours prior to the
Applicable Time; and the Company will give the Representatives notice of its intention to make any such filing from the Applicable Time to the
Closing Time and will furnish the Representatives with copies of any such documents a reasonable amount of time prior to such proposed filing, as the
case may be, and will not file or use any such document to which the Representatives or counsel for the Underwriters shall object.
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(iv) Delivery of Registration Statements. The Company has furnished or will deliver to the Representatives and counsel for the Underwriters,
without charge, signed copies of the Registration Statement, the ADS Registration Statement and the 1934 Act Registration Statement as originally
filed and of each amendment thereto (including exhibits filed therewith) and signed copies of all consents and certificates of experts, and will also
deliver to the Representatives, without charge, conformed copies of the Registration Statement, the ADS Registration Statement and the 1934 Act
Registration Statement as originally filed and of each amendment thereto (without exhibits) for each of the Underwriters. The copies of the Registration
Statement, the ADS Registration Statement, the 1934 Act Registration Statement and each amendment thereto furnished to the Underwriters will be
identical to the electronically transmitted copies thereof filed with the Commission pursuant to EDGAR, except to the extent permitted by Regulation
S-T under the Act.
(v) Delivery of Prospectuses. The Company has delivered to each Underwriter, without charge, as many copies of each preliminary prospectus as
such Underwriter reasonably requested, and the Company hereby consents to the use of such copies for purposes permitted by the 1933 Act. The
Company will furnish to each Underwriter, without charge, during the period when the Prospectus is required to be delivered under the 1933 Act, such
number of copies of the Prospectus (as amended or supplemented) as such Underwriter may reasonably request. The Prospectus and any amendments
or supplements thereto furnished to the Underwriters will be identical to the electronically transmitted copies thereof filed with the Commission
pursuant to EDGAR, except to the extent permitted by Regulation S-T under the Act.
(vi) Blue Sky Qualifications. The Company will use its best efforts, in cooperation with the Underwriters, to qualify the Securities for offering
and sale under the applicable securities laws of such states and other jurisdictions within or outside of the United States as the Representatives may
designate and to maintain such qualifications in effect so long as required to complete the distribution of the Securities; provided, however, that the
Company shall not be obligated to file any general consent to service of process or to qualify as a foreign corporation or as a dealer in securities in any
jurisdiction in which it is not so qualified or to subject itself to taxation in respect of doing business in any jurisdiction in which it is not otherwise so
subject.
(vii) Rule 158. The Company will timely file such reports pursuant to the 1934 Act as are necessary in order to make generally available to its
shareholders as soon as practicable an earnings statement for the purposes of, and to provide to the Underwriters the benefits contemplated by, the last
paragraph of Section 11(a) of the 1933 Act.
(viii) Use of Proceeds. The Company will use the net proceeds received by it from the sale of the Securities in the manner specified in the
Registration Statement, the General Disclosure Package and the Prospectus under “Use of Proceeds”.
(ix) Listing. The Company will use its best efforts to effect and maintain the listing of the ADSs (including the Securities) on the New York Stock
Exchange.
29

(x) Restriction on Sale of ADSs and Ordinary Shares. For the period of 180 days after the date of this Agreement (the “Lock-Up Period”), the
Company will not, without the prior written consent of the Representatives on behalf of the Underwriters, (i) directly or indirectly, offer, sell, pledge,
contract to sell, announce the intention to sell, issue, lend, grant or purchase any option, right or warrant for the sale of, or otherwise dispose of or
transfer, any ADSs, Ordinary Shares underlying the ADSs or any securities convertible into or exercisable or exchangeable for ADSs or Ordinary
Shares (the “Lock-up Securities”), (ii) file or publicly disclose its intention to file any registration statement under the 1933 Act with respect to any
of the foregoing, or (iii) enter into any swap or any other agreement or any transaction that transfers, in whole or in part, directly or indirectly, the
economic consequence of ownership of the Lock-up Securities, whether any such swap or transaction described in clause (i), (ii) or (iii) above is to
be settled by delivery of the Lock-Up Securities, in cash or otherwise. The foregoing sentence shall not apply to (A) the sale and transfer of the
ADSs and the underlying Ordinary Shares in the current offering, (B) the issuance of share options to the Company’s directors, officers and
employees, (C) the issuance of the Ordinary Shares upon the exercise of employee share options existing on the date of the Prospectus or (D) the
filing of a registration statement on Form S-8 in respect of the Company’s share option plans.
(xi) If the Representatives, in their sole discretion, agree to release or waive the restrictions set forth in a lock-up agreement described in
Section 5(v) hereof for an officer or director of the Company and provides the Company with notice of the impending release or waiver at least three
business days before the effective date of the release or waiver, the Company agrees to announce the impending release or waiver by a press release
substantially in the form of set forth Exhibit A hereto through a major news service at least two business days before the effective date of the release or
waiver.
(xii) Reporting Requirements. The Company, during the period when the Prospectus is required to be delivered under the 1933 Act, will file all
documents required to be filed with the Commission pursuant to the 1934 Act within the time periods required by the 1934 Act and the rules and
regulations of the Commission thereunder. During the five-year period after the date of this Agreement, the Company will furnish to the
Representatives and, upon request, to each of the other Underwriters, as soon as practicable after the end of each fiscal year, a copy of its annual report
to shareholders for such year; and the Company will furnish to the Representatives (i) as soon as available, a copy of each report of the Company filed
with the Commission under the 1934 Act or mailed to shareholders, and (ii) from time to time, such other information concerning the Company as the
Representatives may reasonably request. However, so long as the Company is subject to the reporting requirements of either Section 13 or
Section 15(d) of the 1934 Act and is timely filing reports with the Commission on its EDGAR reporting system, it is not required to furnish such
reports or statements filed through EDGAR to the Underwriters.
(xiii) No Stabilization. The Company will not take, and will cause its affiliates (within the meaning of Rule 144 under the 1933 Act) not to take,
directly or indirectly, any action that constitutes or is designed to cause or result in, or which could reasonably be expected to constitute, cause or result
in, the stabilization or manipulation of the price of any security of the Company to facilitate the sale or resale of the Securities.
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(xiv) SAFE Compliance. The Company shall take all reasonable steps to comply with, and to cause all of the Company’s shareholders who are
PRC residents or PRC citizens, to comply with the SAFE Rules and Regulations, including, without limitation, taking reasonable steps to require each
shareholder that is, or is directly or indirectly owned or controlled by, a PRC resident or PRC citizen to complete any registration and other procedures
required under applicable SAFE Rules and Regulations.
(xv) Transfer Restrictions. The Company shall at all times maintain transfer restrictions with respect to the Company’s ADSs and Ordinary
Shares that are subject to transfer restrictions pursuant to this Agreement and the Lock-Up Agreements and shall ensure compliance with such
restrictions on transfer of restricted ADSs and Ordinary Shares. The Company shall retain all share certificates that are by their terms subject to transfer
restrictions until such time as such transfer restrictions are no longer applicable to such securities.
(xvi) Deposit Agreement. The Company will comply with the terms of the Deposit Agreement so that the ADR evidencing the ADSs will be
executed by the Depositary and delivered to each Underwriter’s participant account in DTC, pursuant to this Agreement at the Closing Time and each
Date of Delivery.
(xvii) Cayman Islands Approvals. The Company agrees (i) not to attempt to avoid any judgment obtained by it or denied to it in a court of
competent jurisdiction outside the Cayman Islands, (ii) following the consummation of the offering of the Securities, it will use its best efforts to obtain
and maintain all approvals required in the Cayman Islands to pay and remit outside the Cayman Islands all dividends declared by the Company and
payable on the Ordinary Shares, and (iii) it will use its best efforts to obtain and maintain all approvals required in the Cayman Islands, if any, for the
Company to acquire sufficient foreign exchange for the payment of dividends and all other relevant purposes.
(xviii) Sarbanes Oxley Act. The Company will use its best efforts to comply with the Sarbanes-Oxley Act, and to use its best efforts to cause the
Company’s Subsidiaries and their respective directors and officers, in their capacities as such, to comply with the applicable provisions of SarbanesOxley Act.
(xix) OFAC. The Company will not directly or indirectly use the proceeds of the Securities hereunder, or lend, contribute or otherwise make
available such proceeds to any Subsidiary, joint venture partner or other person or entity, for the purpose of financing the activities of any person
currently subject to any U.S. sanctions administered by the OFAC.
(xx) Testing-the-Waters Materials. If at any time following the distribution of any Written Testing-the-Waters Communication there occurred or
occurs an event or development as a result of which such Written Testing-the-Waters Communication included or would include an untrue statement of
a material fact or omitted or would omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances
existing at that subsequent time, not misleading, the Company will promptly notify the Representatives and will promptly amend or supplement, at its
own expense, such Written Testing-the-Waters Communication to eliminate or correct such untrue statement or omission.
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(xxi) Emerging Growth Company Status. The Company will promptly notify the Representatives if the Company ceases to be an Emerging
Growth Company at any time prior to the later of (i) completion of the distribution of the Securities within the meaning of the Securities Act and
(ii) completion of the 180-day restricted period referred to in Section 3(a)(x).
(b) The Selling Shareholders covenant with each Underwriter as follows:
(i) W-9 / W-8 Form. Such Selling Shareholders agree to procure delivery to the Representative on or prior to the Closing Time a properly
completed and executed United States Treasury Department Form W-9 or applicable Form W-8 (or other applicable form or statement specified by
Treasury Department regulations in lieu thereof).
(ii) Interest of Underwriters. Such Selling Shareholders understand that the Securities to be sold by such Selling Shareholders hereunder are
subject to the interests of the Underwriters and that the obligations of such Selling Shareholders hereunder shall not be terminated by any act of such
Selling Shareholders, by operation of law, by the death or incapacity of any individual Selling Shareholders or, in the case of a trust, by the death or
incapacity of any executor or trustee or the termination of such trust, or the occurrence of any other event.
(iii) Material Event. Such Selling Shareholders agree to notify promptly the Company and the Representative if, at any time prior to the date on
which the distribution of the Securities as contemplated herein and in the Prospectus has been completed, as determined by the Representative, such
Selling Shareholders have knowledge of the occurrence of any event relating to such Selling Shareholders as a result of which the Prospectus, the
Registration Statement or the ADS Registration Statement, in each case as then amended or supplemented, would include an untrue statement of a
material fact or omit to state any material fact necessary to make the statements therein (except in the case of the Registration Statement), in the light of
the circumstances under which they were made not misleading.
(iv) Further Agreement. Such Selling Shareholders agree to cooperate to the extent necessary to cause the Registration Statement, the ADS
Registration Statement or any post-effective amendment thereto to become effective at the earliest practical time and to do and perform all things to be
done and performed under this Agreement prior to the Closing Time and to satisfy all conditions precedent of such Selling Shareholders to the delivery
of the Securities and underlying Ordinary Shares to be sold by such Selling Shareholders pursuant to this Agreement.
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(v) Taxes. Such Selling Shareholders agree to pay, or cause to be paid all taxes, if any, or the transfer and sale of the Securities being sold by such
Selling Shareholders.
(c) Issuer Free Writing Prospectuses. Each of the Company and the Selling Shareholders represents and agrees that, unless it obtains the prior consent
of the Representatives, and each Underwriter represents and agrees that, unless it obtains the prior consent of the Representatives, it has not made and will not
make any offer relating to the Securities that would constitute an “issuer free writing prospectus,” as defined in Rule 433 of the 1933 Act Regulations, or that
would otherwise constitute a “free writing prospectus,” as defined in Rule 405 of the 1933 Act Regulations, required to be filed with the Commission or in the
case of the Selling Shareholders, whether or not required to be filed with the Commission. Any such free writing prospectus consented to by the Company
and the Representatives is hereinafter referred to as a “Permitted Free Writing Prospectus.” Each of the Company and the Selling Shareholders represents that
it has treated or agrees that it will treat each Permitted Free Writing Prospectus as an “issuer free writing prospectus,” as defined in Rule 433, and has
complied and will comply with the requirements of Rule 433 applicable to any Permitted Free Writing Prospectus, including timely filing with the
Commission when required, legending and record keeping.
(d) Compliance with FINRA Rules. The Company hereby agrees that it will use its best efforts to ensure that the Reserved Securities will be restricted
as required by FINRA or the FINRA rules from sale, transfer, assignment, pledge or hypothecation for a period of three months following the date of this
Agreement. The Underwriters will notify the Company as to which persons will need to be so restricted. Should the Company release, or seek to release, from
such restrictions any of the Reserved Securities, the Company agrees to reimburse the Underwriters for any reasonable expenses (including, without
limitation, legal expenses) they incur in connection with such release.
SECTION 4. Payment of Expenses.
(a) Expenses. [The Company and the Selling Shareholders, jointly and severally, agree to pay or cause to be paid all expenses incident to the
performance of their obligations under this Agreement, including (i) the preparation, printing and filing of the Registration Statement (including financial
statements and exhibits) and the ADS Registration Statement as originally filed and of each amendment thereto, (ii) the preparation and delivery to the
Underwriters of this Agreement and such other documents as may be required in connection with the offering, purchase, sale, issuance or delivery of the
Securities, (iii) the preparation, issuance and delivery of the ADRs evidencing the Securities to the Underwriters, including any stock or other transfer taxes
and any stamp or other duties payable upon the sale, issuance or delivery of the Securities to the Underwriters, (iv) the fees and disbursements of counsels,
accountants and other advisors to the Company, (v) the qualification of the Securities under securities laws in accordance with the provisions of Section 3(a)
(vi) hereof, including filing fees in connection therewith and in connection with the preparation of the Blue Sky Survey and any supplement thereto, (vi) the
printing and delivery to the Underwriters of copies of each preliminary prospectus, any Permitted Free Writing Prospectus and of the Prospectus and any
amendments or supplements thereto, (vii) the fees and expenses of any transfer agent or registrar for the Securities, (viii) the costs and expenses of the
Company relating to investor presentations on any “road show” undertaken in connection with the marketing of the Securities, including without limitation,
expenses associated with the production of road show slides and graphics, fees and expenses of any consultants engaged in connection with the road show
presentations, travel and lodging expenses of the officers of the Company and any such consultants, and the cost of aircraft and other transportation chartered
in connection with the road show, (ix) the filing fees incident to the review by the FINRA of the terms of the sale of the Securities; (x) the fees and expenses
incurred in connection with the listing of the Securities on the NASDAQ Global Market, (xi) the costs and expenses of qualifying the Securities for inclusion
in the book-entry settlement system of the DTC; (xii) the costs and expenses (including without limitation any damages or other amounts payable in
connection with legal or contractual liability) associated with the reforming of any contracts for sale of the Securities made by the Underwriters caused by a
breach of the representation contained in the third paragraph of Section 1(a)(i); and (xiii) costs and expenses of the Underwriters of up to $[—] incurred by
them in connection with the road show.]
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(b) Expenses of the Selling Shareholders. [The Selling Shareholders, jointly and severally, will pay all expenses incident to the performance of their
respective performance of their respective obligations under, and the consummation of the transactions contemplated by, this Agreement, including (i) any
stamp and other duties and stock and other transfer taxes, if any, payable upon the sale of the Securities to the Underwriters and their transfer between the
Underwriters pursuant to an agreement between such Underwriters, and (ii) the fees and disbursements of their respective counsel and other advisors.]
(c) Allocation of Expenses. The provisions of this Section shall not affect any agreement that the Company and the Selling Shareholders may make for
the sharing of such costs and expenses.
(d) Termination of Agreement. [If this Agreement is terminated by the Representatives in accordance with the provisions of Section 5, Section 9(a) or
Section 10. hereof, the Company shall, in addition to paying the amounts described in Section 4(a) above, reimburse the Underwriters for all of their
reasonable out-of-pocket expenses, including reasonable the fees and disbursements of counsel for the Underwriters.]
SECTION 5. Conditions of Underwriters’ Obligations. The obligations of the several Underwriters hereunder are subject to the accuracy of the
representations and warranties of the Company and the Selling Shareholders contained in Section 1 hereof or in certificates of any officer of the Company or
any Subsidiary of the Company or on behalf of the Selling Shareholders delivered pursuant to the provisions hereof, to the performance by the Company and
the Selling Shareholders of their covenants and other obligations hereunder, and to the following further conditions:
(a) Effectiveness of Registration Statement. The Registration Statement, including any Rule 462(b) Registration Statement and the ADS Registration
Statement have become effective and at the Closing Time and each Date of Delivery, no stop order suspending the effectiveness of the Registration Statement
or the ADS Registration Statement shall have been issued under the 1933 Act, as the case may be, no order preventing or suspending the use of any
preliminary prospectus or the Prospectus has been issued and no proceedings for any of those purposes have been instituted or are pending or, to the
Company’s knowledge, contemplated, and any request on the part of the Commission for additional information shall have been complied with to the
reasonable satisfaction of counsel to the Underwriters. A prospectus containing the Rule 430A Information shall have been filed with the Commission in the
manner and within the time frame required by Rule 424(b) without reliance on Rule 424(b)(8) or a post-effective amendment providing such information
shall have been filed and declared effective in accordance with the requirements of Rule 430A.
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(b) Opinion of U.S. Counsel for the Company. At the Closing Time and each Date of Delivery, the Representatives shall have received an opinion and
disclosure letter, each dated as of the Closing Time or such Date of Delivery, as the case may be, of Davis Polk & Wardwell LLP, special U.S. counsel for the
Company, together with signed or reproduced copies of such letter for each of the other Underwriters, in form and substance satisfactory to the
Representatives.
(c) Opinion of Cayman Islands Counsel for the Company. At the Closing Time and each Date of Delivery, the Representatives shall have received an
opinion, dated as of the Closing Time or such Date of Delivery, as the case may be, of Conyers Dill & Pearman, Cayman Islands counsel for the Company,
together with signed or reproduced copies of such letter for each of the other Underwriters, in form and substance satisfactory to the Representatives.
(d) Opinion of PRC Counsel for the Company. At the Closing Time and each Date of Delivery, the Representatives shall have received an opinion and
disclosure letter addressed to the Company, dated as of the Closing Time or such Date of Delivery, as the case may be, of King & Wood Mallesons Lawyers,
PRC counsel for the Company, together with signed or reproduced copies of such letter for each of the other Underwriters, in form and substance satisfactory
to the Representatives.
(e) Opinion of Hong Kong Counsel for the Company. At the Closing Time and each Date of Delivery, the Representatives shall have received an
opinion addressed to the Representatives, dated as of the Closing Time or such Date of Delivery, as the case may be, of Davis Polk & Wardwell, special Hong
Kong counsel for the Company, together with signed or reproduced copies of such letter for each of the other Underwriters, in form and substance satisfactory
to the Representatives.
(f) Opinion of Counsel for Each of the Selling Shareholders in its Jurisdiction of Incorporation. At the Closing Time and each Date of Delivery, the
Representatives shall have received an opinion addressed to the Representatives, dated as of the Closing Time or such Date of Delivery, as the case may be, of
counsel for each of the Selling Shareholders in its jurisdiction of incorporation, together with signed or reproduced copies of such letter for each of the other
Underwriters, in form and substance satisfactory to the Representatives.
(g) Opinion of U.S. Counsel for Each of the Selling Shareholders. At the Closing Time and each Date of Delivery, the Representatives shall have
received an opinion, dated as of the Closing Time or such Date of Delivery, as the case may be, of U.S. counsel for each of the Selling Shareholders, together
with signed or reproduced copies of such letter for each of the other Underwriters, in form and substance satisfactory to the Representatives.
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(h) Opinion of Depositary’s Counsel. At the Closing Time and each Date of Delivery, the Representatives shall have received an opinion, dated as of
Closing Time or such Date of Delivery, as the case may be, of [—], counsel for the Depositary, together with signed or reproduced copies of such letter for
each of the other Underwriters, in form and substance satisfactory to the Representatives.
(i) Opinion of U.S. Counsel for the Underwriters. At the Closing Time and each Date of Delivery, the Representatives shall have received an opinion,
dated as of the Closing Time or such Date of Delivery, as the case may be, of Simpson Thacher & Bartlett LLP, U.S. counsel for the Underwriters, in form
and substance satisfactory to the Representatives.
(j) Opinion of PRC Counsel for the Underwriters. At the Closing Time and each Date of Delivery, the Representatives shall have received an opinion,
dated as of the Closing Time or such Date of Delivery, as the case may be, of Fangda Partners, in form and substance satisfactory to the Representatives.
(k) Execution of Deposit Agreement. The Company and the Depositary shall have executed and delivered the Deposit Agreement and the Deposit
Agreement shall be in full force and effect and the Company and the Depositary shall have taken all action necessary to permit the deposit of the Ordinary
Shares and the issuance of the Securities in accordance with the Deposit Agreement.
(l) Depositary’s Certificate. The Depositary shall have furnished or caused to be furnished to the Underwriters a certificate satisfactory to the
Representatives of one of its authorized officers with respect to the deposit with it of the Ordinary Shares represented by the Securities against issuance of the
ADRs evidencing the Securities, the execution, issuance, countersignature and delivery of the ADRs evidencing the Securities pursuant to the Deposit
Agreement and such other matters related thereto as the Representatives may reasonably request.
(m) Form W-9 / W-8. At or prior to the Closing Time, the Representatives shall have received from the each Selling Shareholder the United States
Treasury Department Form W-9 or the applicable Form W-8 (or other applicable form or statement specified by Treasury Department regulations in lieu
thereof) properly completed and executed by each Selling Shareholder.
(n) Eligible for DTC Clearance. At or prior to the Closing Time and each Date of Delivery, the Securities shall be eligible for clearance and settlement
through the facilities of the DTC.
(o) No Free Writing Prospectus. No Issuer Free Writing Prospectus, Prospectus or amendment or supplement to the Registration Statement, the ADS
Registration Statement or the Prospectus shall have been filed to which the Representatives object in writing.
36

Each of the Selling Shareholders has not prepared or had prepared on its behalf or used or referred to, any “free writing prospectus” (as defined in Rule 405),
and has not distributed any written materials in connection with the offer or sale of the Securities.
(p) Officers’ Certificates. At the Closing Time and each Date of Delivery, there has not been, since the date hereof, any material adverse change in the
business, properties, condition, financial or otherwise, or in the earnings, business affairs or prospects of the Company and its Subsidiaries taken as a whole,
whether or not arising in the ordinary course of business, and there shall not have been any adverse legislative or regulatory developments related to the M&A
Rules and Related Clarifications that, in the judgment of the Representatives (after consultation with the Company), would make it inadvisable to proceed
with the public offering or the delivery of the Securities and the Ordinary Shares being delivered at the Closing Time or such Date of Delivery, as the case
may be, on the terms and in the manner contemplated in this Agreement (including any such development that results in either PRC counsel to the Company
or PRC counsel to the Underwriters not being able to deliver, at the Closing Time or such Date of Delivery, as the case may be, the respective opinions of
such counsel). The Representatives shall have received certificates of the chief executive officer and the chief financial officer of the Company, dated as of
the Closing Time and each Date of Delivery, to the effect that (i) there has been no such material adverse change, (ii) there has been no such adverse
legislative or regulatory developments, (iii) the representations and warranties in Section 1(a) hereof are true and correct in all respects with the same force
and effect as though expressly made at and as of the Closing Time or such Date of Delivery, as the case may be, (iv) the Company has complied with all
agreements and satisfied all conditions on its part to be performed or satisfied at or prior to the Closing Time and such Date of Delivery, and (iv) no stop order
suspending the effectiveness of the Registration Statement or the ADS Registration Statement has been issued and no proceedings for that purpose have been
instituted or are pending or, to their knowledge, contemplated by the Commission.
(q) Certificate of Selling Shareholders. At the Closing Time and each Date of Delivery, the Representatives shall have received a certificate on behalf of
the Selling Shareholders, dated as of the Closing Time or such Date of Delivery, as the case may be, to the effect that (i) the representations and warranties of
the Selling Shareholders contained in Section 1(b) are true and correct in all respects with the same force and effect as though expressly made at and as of the
Closing Time and such Date of Delivery, as the case may be, and (ii) the Selling Shareholders have complied with all agreements and all conditions on its part
to be performed under this Agreement at or prior to the Closing Time and such Date of Delivery.
(r) Accountant’s Comfort Letter at the Execution of this Agreement. At the time of the filing of the Prospectus, the Representatives shall have received
from Deloitte a letter dated such date, in form and substance satisfactory to the Representatives, together with signed or reproduced copies of such letter for
each of the other Underwriters containing statements and information of the type ordinarily included in accountants’ “comfort letters” to underwriters with
respect to the financial statements and certain financial information contained in the Registration Statement, the General Disclosure Package and the
Prospectus.
37

(s) Bring-down Comfort Letter. At the Closing Time and each Date of Delivery, the Representatives shall have received from Deloitte a letter, dated as
of the Closing Time or such Date of Delivery, as the case may be, in form and substance satisfactory to the Representatives, together with signed or
reproduced copies of such letter for each of the other Underwriters containing statements and information of the type ordinarily included in accountants’
“comfort letters” to underwriters with respect to the financial statements and certain financial information contained in the Registration Statement, the
General Disclosure Package and the Prospectus.
(t) Approval of Listing. At the Closing Time, the Securities shall have been approved for listing on the New York Stock Exchange, subject only to
official notice of issuance.
(u) No Objection. The FINRA has confirmed that it has not raised any objection with respect to the fairness and reasonableness of the underwriting
terms and arrangements relating to the offering of the Securities.
(v) Lock-up Agreements. At the date of this Agreement, the Lock-Up Agreements, in the form set forth in Exhibit A hereto, signed by each Invitee and
the persons listed on Schedule D hereto shall remain in force and not have been repudiated by any of the parties to such agreements.
(w) Additional Documents. At the Closing Time and at each Date of Delivery, counsel for the Underwriters shall have been furnished with such
documents and opinions as they may require for the purpose of enabling them to pass upon the issuance and sale of the Securities as herein contemplated, or
in order to evidence the accuracy of any of the representations or warranties, or the fulfillment of any of the conditions, herein contained; and all proceedings
taken by the Company and the Selling Shareholders in connection with the issuance and sale of the Securities as herein contemplated shall be satisfactory in
form and substance to the Representatives and counsel for the Underwriters. The Company will furnish the Representatives with such conformed copies of
such opinions, certificates, letters and documents as the Representatives reasonably request. The Representatives may in their sole discretion waive on behalf
of the Underwriters compliance with any conditions to the obligations of the Underwriters hereunder, whether in respect of a Closing Time, a Delivery Date
or otherwise.
(x) Termination of Agreement. If any condition specified in this Section shall not have been fulfilled when and as required to be fulfilled, this
Agreement, or, in the case of any condition to the purchase of Option Securities on a Date of Delivery which is after the Closing Time, the obligations of the
several Underwriters to purchase the relevant Option Securities, may be terminated by the Representatives by notice to the Company and the Selling
Shareholders at any time at or prior to the Closing Time or such Date of Delivery, as the case may be, and such termination shall be without liability of any
party to any other party except as provided in Section 4 and except that Sections 1, 6, 7, 8, 16, 17 and 18 shall survive any such termination and remain in full
force and effect.
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SECTION 6. Indemnification.
(a) Indemnification of Underwriters. The Company agrees to indemnify and hold harmless each Underwriter, its directors, officers, affiliates, as such
term is defined in Rule 501(b) under the 1933 Act (each, an “Affiliate”), selling agents and each person, if any, who controls any Underwriter within the
meaning of Section 15 of the 1933 Act or Section 20 of the 1934 Act, and the successors and assigns of all of the foregoing persons as follows:
(i) against any and all loss, liability, claim, damage and expense whatsoever, as incurred, arising out of any untrue statement or alleged untrue
statement of a material fact contained in the Registration Statement (or any amendment thereto), including the Rule 430A Information, or the omission
or alleged omission therefrom of a material fact required to be stated therein or necessary to make the statements therein not misleading or arising out
of any untrue statement or alleged untrue statement of a material fact included (A) in any preliminary prospectus, any Issuer Free Writing Prospectus,
any Written Testing-the-Waters Communication, the General Disclosure Package or the Prospectus (or any amendment or supplement thereto), or
(B) in any materials or information provided to investors by, or with the approval of, the Company in connection with the marketing of the offering of
the Stock (“Marketing Materials”), including any roadshow or investor presentations made to investors by the Company (whether in person or
electronically), or the omission or alleged omission in any preliminary prospectus, Issuer Free Writing Prospectus, any Written Testing-the-Waters
Communication, Prospectus or in any Marketing Materials of a material fact necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading;
(ii) against any and all loss, liability, claim, damage and expense whatsoever, as incurred, to the extent of the aggregate amount paid in settlement
of any litigation, or any investigation or proceeding by any Governmental Entity, commenced or threatened, or of any claim whatsoever based upon any
such untrue statement or omission, or any such alleged untrue statement or omission; provided that (subject to Section 6(e) below) any such settlement
is effected with the prior written consent of the Company;
(iii) against any and all expense whatsoever, as incurred (including the fees and disbursements of counsel chosen by the Representatives),
reasonably incurred in investigating, preparing or defending against any litigation, or any investigation or proceeding by any Governmental Entity,
commenced or threatened, or any claim whatsoever based upon any such untrue statement or omission, or any such alleged untrue statement or
omission, to the extent that any such expense is not paid under (i) or (ii) above;
provided, however, that this indemnity agreement shall not apply to any loss, liability, claim, damage or expense to the extent arising out of any untrue
statement or omission or alleged untrue statement or omission made in the Registration Statement (or any amendment thereto), including the Rule
430A Information, the General Disclosure Package or the Prospectus (or any amendment or supplement thereto) in reliance upon and in conformity
with the Underwriter Information.
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(b) Indemnification of Underwriters by the Selling Shareholders. Each of the Selling Shareholders agrees to indemnify and hold harmless each
Underwriter, its directors, officers, Affiliates, selling agents and each person, if any, who controls any Underwriter within the meaning of Section 15 of the
1933 Act or Section 20 of the 1934 Act to the extent and in the manner set forth in clauses (a)(i), (ii) and (iii) above; provided that each of the Selling
Shareholders shall be liable only to the extent that such untrue statement or alleged untrue statement or omission or alleged omission has been made in the
Registration Statement, any preliminary prospectus, the General Disclosure Package, the Prospectus (or any amendment or supplement thereto) or any Issuer
Free Writing Prospectus in reliance upon and in conformity with the Selling Shareholder Information; provided, further, that the liability under this subsection
of each of the Selling Shareholders shall be limited to an amount equal to the aggregate gross proceeds after underwriting commissions and discounts, but
before expenses, to each of the Selling Shareholder from the sale of Securities sold by such Selling Shareholder hereunder.
(c) Indemnification of Company, Directors and Officers and Selling Shareholders. Each Underwriter severally agrees to indemnify and hold harmless
the Company, its directors, each of its officers who signed the Registration Statement, and each person, if any, who controls the Company within the meaning
of Section 15 of the 1933 Act or Section 20 of the 1934 Act, and the Selling Shareholders against any and all loss, liability, claim, damage and expense
described in the indemnity contained in subsection (a) of this Section, as incurred, but only with respect to untrue statements or omissions, or alleged untrue
statements or omissions, made in the Registration Statement (or any amendment thereto), including the Rule 430A Information, the General Disclosure
Package or the Prospectus (or any amendment or supplement thereto) in reliance upon and in conformity with the Underwriter Information.
(d) Actions against Parties; Notification. Each indemnified party shall give notice as promptly as reasonably practicable to each indemnifying party of
any action commenced against it in respect of which indemnity may be sought hereunder, but failure to so notify an indemnifying party shall not relieve such
indemnifying party from any liability hereunder to the extent it is not materially prejudiced as a result thereof and in any event shall not relieve it from any
liability which it may have otherwise than on account of this indemnity agreement. In the case of parties indemnified pursuant to Section 6(a) and 6(b) above,
counsel to the indemnified parties shall be selected by the Representatives, and, in the case of parties indemnified pursuant to Section 6(c) above, counsel to
the indemnified parties shall be selected by the Company and each of the Selling Shareholders. An indemnifying party may participate at its own expense in
the defense of any such action; provided, however, that counsel to the indemnifying party shall not (except with the consent of the indemnified party) also be
counsel to the indemnified party. In no event shall the indemnifying parties be liable for fees and expenses of more than one counsel (in addition to any local
counsel) separate from their own counsel for all indemnified parties in connection with any one action or separate but similar or related actions in the same
jurisdiction arising out of or based upon the same general allegations or circumstances. No indemnifying party shall, without the prior written consent of the
indemnified parties, settle or compromise or consent to the entry of any judgment with respect to any litigation, or any investigation or proceeding by any
governmental agency or body, commenced or threatened, or any claim whatsoever in respect of which indemnification or contribution could be sought under
this Section 6 or Section 7 hereof (whether or not the indemnified parties are actual or potential parties thereto), unless such settlement, compromise or
consent (i) includes an unconditional release of each indemnified party from all liability arising out of such litigation, investigation, proceeding or claim and
(ii) does not include a statement as to or an admission of fault, culpability or a failure to act by or on behalf of any indemnified party.
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(e) Settlement without Consent if Failure to Reimburse. If at any time an indemnified party shall have requested an indemnifying party to reimburse the
indemnified party for fees and expenses of counsel, such indemnifying party agrees that it shall be liable for any settlement of the nature contemplated by
Section 6(a)(ii) or settlement of any claim in connection with any violation referred to in Section 6(f) effected without its written consent if (i) such settlement
is entered into more than 45 days after receipt by such indemnifying party of the aforesaid request, (ii) such indemnifying party shall have received notice of
the terms of such settlement at least 30 days prior to such settlement being entered into and (iii) such indemnifying party shall not have reimbursed such
indemnified party in accordance with such request prior to the date of such settlement.
(f) Indemnification for Reserved Securities. Without limitation of and in addition to its obligations under the other paragraphs of this Section 6, in
connection with the offer and sale of the Reserved Securities, the Company agrees to indemnify and hold harmless the Underwriters, their Affiliates and
selling agents and each person, if any, who controls any Underwriter within the meaning of either Section 15 of the 1933 Act or Section 20 of the 1934 Act,
from and against any and all loss, liability, claim, damage and expense (including, without limitation, any legal or other expenses reasonably incurred in
connection with defending, investigating or settling any such action or claim), as incurred, (i) arising out of the violation of any applicable laws or regulations
of foreign jurisdictions where Reserved Securities have been offered, (ii) arising out of any untrue statement or alleged untrue statement of a material fact
contained in any prospectus wrapper or other material prepared by or with the consent of the Company for distribution to Invitees in connection with the
offering of the Reserved Securities or caused by any omission or alleged omission to state therein a material fact required to be stated therein or necessary to
make the statements therein not misleading, (iii) caused by the failure of any Invitee to pay for and accept delivery of Reserved Securities which have been
orally confirmed for purchase by any Invitee by 9:00 A.M. (New York City time) on the first business day after the date of the Agreement, (iv) related to, or
arising out of or in connection with, the offering of the Reserved Securities, or (v) arises out of or is based upon any of the matters referred to in clauses
(i) through (iii) of Section 6(a).
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SECTION 7. Contribution. If the indemnification provided for in Section 6 is for any reason unavailable to or insufficient to hold harmless an
indemnified party in respect of any losses, liabilities, claims, damages or expenses referred to therein, then each indemnifying party shall contribute to the
aggregate amount of such losses, liabilities, claims, damages and expenses incurred by such indemnified party, as incurred, (i) in such proportion as is
appropriate to reflect the relative benefits received by the Company and the Selling Shareholders on the one hand and the Underwriters on the other hand
from the offering of the Securities pursuant to this Agreement, or (ii) if the allocation provided by clause (i) is not permitted by applicable law, in such
proportion as is appropriate to reflect not only the relative benefits referred to in clause (i) above but also the relative fault of the Company and the Selling
Shareholders on the one hand and of the Underwriters on the other hand in connection with the statements or omissions, or in connection with any violation
of the nature referred to in Section 6(f) hereof, which resulted in such losses, liabilities, claims, damages or expenses, as well as any other relevant equitable
considerations.
The relative benefits received by the Company and the Selling Shareholders on the one hand and the Underwriters on the other hand in connection with the
offering of the Securities pursuant to this Agreement shall be deemed to be in the same respective proportions as the total net proceeds from the offering of
the Securities pursuant to this Agreement (before deducting expenses) received by the Company and the Selling Shareholders, on the one hand, and the total
underwriting discount received by the Underwriters, on the other hand, in each case as set forth on the cover of the Prospectus bear to the aggregate initial
public offering price of the Securities as set forth on the cover of the Prospectus.
The relative fault of the Company and the Selling Shareholders on the one hand and the Underwriters on the other hand shall be determined by reference to,
among other things, whether any such untrue or alleged untrue statement of a material fact or omission or alleged omission to state a material fact relates to
information supplied by the Company or the Selling Shareholders or by the Underwriters and the parties’ relative intent, knowledge, access to information
and opportunity to correct or prevent such statement or omission or any violation of the nature referred to in Section 6(f) hereof.
The Company, the Selling Shareholders and the Underwriters agree that it would not be just and equitable if contribution pursuant to this Section 7 were
determined by pro rata allocation (even if the Underwriters were treated as one entity for such purpose) or by any other method of allocation which does not
take account of the equitable considerations referred to above in this Section 7. The aggregate amount of losses, liabilities, claims, damages and expenses
incurred by an indemnified party and referred to above in this Section 7 shall be deemed to include any legal or other expenses reasonably incurred and
documented by such indemnified party in investigating, preparing or defending against any litigation, or any investigation or proceeding by any governmental
agency or body, commenced or threatened, or any claim whatsoever based upon any such untrue or alleged untrue statement or omission or alleged omission.
Notwithstanding the provisions of this Section 7, no Underwriter shall be required to contribute any amount in excess of the underwriting commissions
received by such Underwriter in connection with the Securities underwritten by it and distributed to the public.
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No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the 1933 Act) shall be entitled to contribution from any person who
was not guilty of such fraudulent misrepresentation.
For purposes of this Section 7, each person, if any, who controls an Underwriter within the meaning of Section 15 of the 1933 Act or Section 20 of the 1934
Act and each Underwriter’s Affiliates and selling agents shall have the same rights to contribution as such Underwriter, and each director of the Company,
each officer of the Company who signed the Registration Statement, and each person, if any, who controls the Company within the meaning of Section 15 of
the 1933 Act or Section 20 of the 1934 Act shall have the same rights to contribution as the Company. The Underwriters’ respective obligations to contribute
pursuant to this Section 7 are several in proportion to the number of Initial Securities set forth opposite their respective names in Schedule A hereto and not
joint.
The provisions of this Section shall not affect any agreement among the Company and the Selling Shareholders with respect to contribution.
SECTION 8. Representations, Warranties and Agreements to Survive. All representations, warranties and agreements contained in this Agreement or in
certificates of officers of the Company or any of its Subsidiaries or the Selling Shareholders submitted pursuant hereto, shall remain operative and in full
force and effect regardless of (i) any investigation made by or on behalf of any Underwriter or its Affiliates or selling agents, any person controlling any
Underwriter, its officers or directors, any person controlling the Company or any person controlling the Selling Shareholders and (ii) delivery of and payment
for the Securities.
SECTION 9. Termination of Agreement.
(a) Termination; General. The obligations of the several Underwriters hereunder shall be subject to termination in the absolute discretion of the
Representatives, at any time at or prior to the Closing Time (i) if there has been, since the time of execution of this Agreement or since the respective dates as
of which information is given in the Prospectus and General Disclosure Package, any material adverse change or any development involving a prospective
change in the business, properties, condition, financial or otherwise, or in the earnings, business affairs or prospects of the Company and its Subsidiaries taken
as a whole, whether or not arising in the ordinary course of business, the effect of which or development is, in the sole judgment of the Representatives, so
material and adverse as to make it impractical or inadvisable to proceed with the completion of the offering or to enforce contracts for the sale of the
Securities, or (ii) if there has occurred any material adverse change in the financial markets in the United States, the PRC, Hong Kong, the Cayman Islands or
the international financial markets, any outbreak of hostilities or escalation thereof or other calamity or crisis or any change or development involving a
prospective change in U.S., Cayman Islands, Hong Kong, the PRC or international political, financial or economic conditions, in each case the effect of which
is such as to make it, in the sole judgment of the Representatives, impractical or inadvisable to proceed with the offering or the delivery of the Securities on
the terms and in the manner contemplated in the Registration Statement, the General Disclosure Package and the Prospectus, or (iii) if trading in any
securities of the Company has been suspended or materially limited by the Commission or by, as the case may be, any of the NASDAQ Global Market, New
York Stock Exchange, the American Stock Exchange or the Nasdaq Global Market has been suspended or materially limited, or minimum or maximum prices
for trading have been fixed, or maximum ranges for prices have been required, by any of said exchanges or by such system or by order of the Commission,
the FINRA or any other governmental authority, or (iv) if a material disruption has occurred in commercial banking or securities settlement or clearance
services in the United States, the PRC or Hong Kong or if a banking moratorium has been declared by either Federal or New York authorities or authorities in
the PRC or Hong Kong.
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If the Representatives elect to terminate this Agreement as provided in this Section, the Company, the Selling Shareholders and each other Underwriter shall
be notified promptly in writing.
(b) Liabilities. If this Agreement is terminated pursuant to this Section 9, such termination shall be without liability of any party to any other party
except as provided in Section 4 hereof, and provided further that Sections 1, 6, 7, 8, 16, 17 and 18 shall survive such termination and remain in full force and
effect.
SECTION 10. Default by One or More of the Underwriters. If one or more of the Underwriters shall fail at the Closing Time or a Date of Delivery to
purchase the Securities which it or they are obligated to purchase under this Agreement (the “Defaulted Securities”), the Representatives shall have the right,
within 24 hours thereafter, to make arrangements for one or more of the non-defaulting Underwriters, or any other underwriters, to purchase all, but not less
than all, of the Defaulted Securities in such amounts as may be agreed upon and upon the terms herein set forth; if, however, the Representatives shall not
have completed such arrangements within such 24-hour period, then:
(a) if the number of Defaulted Securities does not exceed 10% of the number of Securities to be purchased on such date, each of the non-defaulting
Underwriters shall be obligated, severally and not jointly, to purchase the full amount thereof in the proportions that their respective underwriting obligations
hereunder bear to the underwriting obligations of all non-defaulting Underwriters, or
(b) if the number of Defaulted Securities exceeds 10% of the number of Securities to be purchased on such date, this Agreement or, with respect to any
Date of Delivery which occurs after the Closing Time, the obligation of the Underwriters to purchase and of the Company to sell the Option Securities to be
purchased and sold on such Date of Delivery shall terminate without liability on the part of any non-defaulting Underwriter.
No action taken pursuant to this Section 10 shall relieve any defaulting Underwriter from liability in respect of its default.
In the event of any such default which does not result in a termination of this Agreement or, in the case of a Date of Delivery which is after the Closing Time,
which does not result in a termination of the obligation of the Underwriters to purchase and the Company to sell the relevant Option Securities, as the case
may be, either the (i) Representatives or (ii) the Company and the Selling Shareholders shall have the right to postpone the Closing Time or the relevant Date
of Delivery, as the case may be, for a period not exceeding seven days in order to effect any required changes in the Registration Statement, the General
Disclosure Package or Prospectus or in any other documents or arrangements. As used herein, the term “Underwriter” includes any person substituted for an
Underwriter under this Section 10.
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SECTION 11. Tax Disclosure. Notwithstanding any other provision of this Agreement, immediately upon commencement of discussions with respect
to the transactions contemplated hereby, the Company (and each employee, representative or other agent of the Company) may disclose to any and all
persons, without limitation of any kind, the tax treatment and tax structure of the transactions contemplated by this Agreement and all materials of any kind
(including opinions or other tax analyses) that are provided to the Company relating to such tax treatment and tax structure. For purposes of the foregoing, the
term “tax treatment” is the purported or claimed U.S. federal income tax treatment of the transactions contemplated hereby, and the term “tax structure”
includes any fact that may be relevant to understanding the purported or claimed U.S. federal income tax treatment of the transactions contemplated hereby.
SECTION 12. Default by one or more of the Selling Shareholders or the Company. (a) If a Selling Shareholder shall fail at the Closing Time or a Date
of Delivery, as the case may be, to sell and deliver the number of Securities which such Selling Shareholder or Selling Shareholders are obligated to sell
hereunder, and the remaining Selling Shareholders do not exercise the right hereby granted to increase, pro rata or otherwise, the number of Securities to be
sold by them hereunder to the total number to be sold by all Selling Shareholders as set forth in Schedule B hereto, then the Underwriters may, at option of the
Representatives, by notice from the Representatives to the Company and the non-defaulting Selling Shareholders, either (i) terminate this Agreement without
any liability on the fault of any non-defaulting party except that the provisions of Sections 1, 4, 6, 7, 8, 16, 17 and 18 shall remain in full force and effect or
(ii) elect to purchase the Securities which the non-defaulting Selling Shareholders and the Company have agreed to sell hereunder. No action taken pursuant
to this Section 12 shall relieve any Selling Shareholder so defaulting from liability, if any, in respect of such default.
In the event of a default by any Selling Shareholder as referred to in this Section 12, each of the Representatives, the Company and the non-defaulting Selling
Shareholders shall have the right to postpone the Closing Time or any Date of Delivery, as the case may be, for a period not exceeding seven days in order to
effect any required change in the Registration Statement, the General Disclosure Package or the Prospectus or in any other documents or arrangements.
(b) If the Company shall fail at the Closing Time or a Date of Delivery, as the case may be, to sell the number of Securities that it is obligated to sell
hereunder, then this Agreement shall terminate without any liability on the part of any nondefaulting party; provided, however, that the provisions of Sections
1, 4, 6, 7, 8, 16, 17 and 18 shall remain in full force and effect. No action taken pursuant to this Section shall relieve the Company from liability, if any, in
respect of such default.
SECTION 13. Notices. All notices and other communications hereunder shall be in writing and shall be deemed to have been duly given if mailed or
transmitted by any standard form of telecommunication. Notices to the Underwriters shall be directed to Merrill Lynch, Pierce, Fenner & Smith Incorporated
is One Bryant Park, New York, New York 10036, United States, Attention: Equity Capital Markets, and UBS Securities LLC is 1285 Avenue of the Americas,
New York, New York 10019, Attention: Syndicate; and notices to the Company and the Selling Shareholders shall be directed to [—], Attention: [Chief
Financial Officer].
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SECTION 14. No Advisory or Fiduciary Relationship. The Company and the Selling Shareholder acknowledges and agrees that (a) the purchase and
sale of the Securities pursuant to this Agreement, including the determination of the initial public offering price of the Securities and any related discounts and
commissions, is an arm’s-length commercial transaction between the Company and the Selling Shareholders, on the one hand, and the several Underwriters,
on the other hand, (b) in connection with the offering contemplated hereby and the process leading to such transaction each Underwriter is and has been
acting solely as a principal and is not the agent or fiduciary of the Company or the Selling Shareholders, any of its Subsidiaries or their respective
shareholders, creditors, employees or any other party, (c) no Underwriter has assumed or will assume an advisory or fiduciary responsibility in favor of the
Company or any of its Subsidiaries, or the Selling Shareholders, with respect to the offering contemplated hereby or the process leading thereto (irrespective
of whether such Underwriter has advised or is currently advising the Company or the Selling Shareholders on other matters) and no Underwriter has any
obligation to the Company or the Selling Shareholders with respect to the offering contemplated hereby except the obligations expressly set forth in this
Agreement, (d) the Underwriters and their respective affiliates may be engaged in a broad range of transactions that involve interests that differ from those of
each of the Company and the Selling Shareholders, and (e) the Underwriters have not provided any legal, accounting, regulatory or tax advice with respect to
the offering contemplated hereby and the Company or the Selling Shareholders have consulted its own respective legal, accounting, regulatory and tax
advisors to the extent it deemed appropriate.
SECTION 15. Parties. This Agreement shall each inure to the benefit of and be binding upon the Underwriters and the Company and the Selling
Shareholders and their respective successors. Nothing expressed or mentioned in this Agreement is intended or shall be construed to give any person, firm or
corporation, other than the Underwriters, the Company and the Selling Shareholders and their respective successors and the controlling persons and officers
and directors referred to in Sections 6 and 7 and their heirs and legal representatives, any legal or equitable right, remedy or claim under or in respect of this
Agreement or any provision herein contained. This Agreement and all conditions and provisions hereof are intended to be for the sole and exclusive benefit of
the Underwriters and the Company and the Selling Shareholders and their respective successors, and said controlling persons and officers and directors and
their heirs and legal representatives, and for the benefit of no other person, firm or corporation. No purchaser of Securities from any Underwriter shall be
deemed to be a successor by reason merely of such purchase.
SECTION 16. Trial by Jury. The Company (on its behalf and, to the extent permitted by applicable law, on behalf of its stockholders and affiliates),
each of the Selling Shareholders and each of the Underwriters hereby irrevocably waives, to the fullest extent permitted by applicable law, any and all right to
trial by jury in any legal proceeding arising out of or relating to this Agreement or the transactions contemplated hereby.
SECTION 17. GOVERNING LAW. THIS AGREEMENT AND ANY CLAIM CONTROVERSY OR DISPUTE ARISING UNDER OR RELATED
TO THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAW OF THE STATE OF NEW YORK.
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SECTION 18. Consent to Jurisdiction; Waiver of Immunity. Any legal suit, action or proceeding arising out of or based upon this Agreement or the
transactions contemplated hereby (“Related Proceedings”) shall be instituted in (i) the federal courts of the United States of America located in the City and
County of New York, Borough of Manhattan or (ii) the courts of the State of New York located in the City and County of New York, Borough of Manhattan
(collectively, the “Specified Courts”), and each party irrevocably submits to the exclusive jurisdiction (except for proceedings instituted in regard to the
enforcement of a judgment of any such court (a “Related Judgment”), as to which such jurisdiction is non-exclusive) of such courts in any such suit, action or
proceeding. Service of any process, summons, notice or document by mail to such party’s address set forth above shall be effective service of process for any
suit, action or other proceeding brought in any such court. The parties irrevocably and unconditionally waive any objection to the laying of venue of any suit,
action or other proceeding in the Specified Courts and irrevocably and unconditionally waive and agree not to plead or claim in any such court that any such
suit, action or other proceeding brought in any such court has been brought in an inconvenient forum. The Company and the Selling Shareholders irrevocably
appoints [—] as their agent to receive service of process or other legal summons for purposes of any such suit, action or proceeding that may be instituted in
any state or federal court in the City and County of New York. With respect to any Related Proceeding, each party irrevocably waives, to the fullest extent
permitted by applicable law, all immunity (whether on the basis of sovereignty or otherwise) from jurisdiction, service of process, attachment (both before
and after judgment) and execution to which it might otherwise be entitled in the Specified Courts, and with respect to any Related Judgment, each party
waives any such immunity in the Specified Courts or any other court of competent jurisdiction, and will not raise or claim or cause to be pleaded any such
immunity at or in respect of any such Related Proceeding or Related Judgment, including, without limitation, any immunity pursuant to the United States
Foreign Sovereign Immunities Act of 1976, as amended.
SECTION 19. Judgment Currency. The obligations of the Company and the Selling Shareholders pursuant to this Agreement in respect of any sum due
to any Underwriter shall, notwithstanding any judgment in a currency other than United States dollars, not be discharged until the first business day, following
receipt by such Underwriter of any sum adjudged to be so due in such other currency, on which (and only to the extent that) such Underwriter may in
accordance with normal banking procedures purchase United States dollars with such other currency; if the United States dollars so purchased are less than
the sum originally due to such Underwriter hereunder, the Company and the Selling Shareholders agree, as a separate obligation and notwithstanding any
such judgment, to indemnify such Underwriter against such loss.
SECTION 20. TIME. TIME SHALL BE OF THE ESSENCE OF THIS AGREEMENT. EXCEPT AS OTHERWISE SET FORTH HEREIN,
SPECIFIED TIMES OF DAY REFER TO NEW YORK CITY TIME.
SECTION 21. Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original, but all
such counterparts shall together constitute one and the same Agreement.
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SECTION 22. Effect of Headings. The Section headings herein are for convenience only and shall not affect the construction hereof.
If the foregoing is in accordance with your understanding of our agreement, please sign and return to the Company a counterpart hereof, whereupon this
instrument, along with all counterparts, will become a binding agreement among the Underwriters, the Company and the Selling Shareholders in accordance
with its terms.
Very truly yours,
iKang Healthcare Group, Inc.
By
Title:
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CONFIRMED AND ACCEPTED,
as of the date first above written:
Merrill Lynch, Pierce, Fenner & Smith
Incorporated
By
Authorized Signatory
UBS Securities LLC
By
Authorized Signatory
By
Authorized Signatory
For themselves and as Representatives of the other Underwriters named in Schedule A hereto.
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SCHEDULE A
UNDERWRITERS
Name of Underwriters

UBS Securities LLC
Merrill Lynch, Pierce, Fenner & Smith Incorporated
[—]
Total
Sch A-1

Number of Initial
Securities

Number of Option
Securities

[—]
[—]
[—]
[—]

[—]
[—]
[—]
[—]

SCHEDULE B
SECURITIES SOLD BY THE COMPANY

iKang Healthcare Group, Inc.
Total

Number of Initial
Securities to be Sold

Maximum Number of
Option
Securities to Be Sold

[—]
[—]

[—]
[—]

SECURITIES SOLD BY THE SELLING SHAREHOLDERS

Name of Selling Shareholder

[—]
[—]
[—]
[—]
[—]
Total

Sch B-1

Number of Initial
Securities to be Sold

Maximum Number of
Option
Securities to Be Sold

[—]
[—]
[—]
[—]
[—]
[—]

[—]
[—]
[—]
[—]
[—]
[—]

SCHEDULE C
[—] American Depositary Shares
(Par Value US$[—] Per Ordinary Share)
1. The initial public offering price per ADS shall be US$[—].
2. The purchase price per ADS to be paid by the several Underwriters shall be US$[—], being an amount equal to the initial public offering price set forth
above less US$[—] per ADS, subject to adjustment in accordance with Section 2(b) for any dividends or distributions declared by the Company and payable
on the Initial Securities but not payable on the Option Securities.
Sch C-1

SCHEDULE D
All Directors
All Executive Officers
All Existing Shareholders
Sch D-1

SCHEDULE E
[Specify each issuer general use free writing prospectus]
Sch E-1

Exhibit A
, 2014
Merrill Lynch, Pierce, Fenner & Smith
Incorporated
One Bryant Park
New York, New York 10036
UBS Securities LLC
299 Park Avenue
New York, New York 10171
Re:

Proposed Initial Public Offering by iKang Healthcare Group, Inc.

Dear Sirs:
The undersigned, a shareholder, officer or director of iKang Healthcare Group, Inc., an exempted company incorporated under the Cayman Islands (the
“Company”), understands that Merrill Lynch, Pierce, Fenner & Smith Incorporated (“Merrill Lynch”) and UBS Securities LLC (“UBS”, and together with
Merrill Lynch, the “Representatives”) propose to enter into an Underwriting Agreement (the “Underwriting Agreement”) with the Company and the other
parties named herein providing for the initial public offering (the “Initial Public Offering”) of American depositary shares (the “Securities”), representing
ordinary shares of the Company, par value US$0.01 per share (the “Ordinary Shares”). In recognition of the benefit that such an offering will confer upon the
undersigned as a shareholder, officer or director of the Company, and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the undersigned agrees with each underwriter to be named in the Underwriting Agreement that, during the period beginning on the
date hereof and ending on the date that is 180 days from the date of the Underwriting Agreement (the “Lock-up Period”), the undersigned will not, without
the prior written consent of the Representatives, directly or indirectly, (i) offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase
any option or contract to sell, grant any option, right or warrant for the sale of, or otherwise dispose of or transfer any shares of the Company’s ADSs,
Ordinary Shares or any securities convertible into or exchangeable or exercisable for ADSs or Ordinary Shares, whether now owned or hereafter acquired by
the undersigned or with respect to which the undersigned has or hereafter acquires the power of disposition (collectively, the “Lock-Up Securities”), or
exercise any right with respect to the registration of any of the Lock-up Securities, or file or cause to be filed any registration statement in connection
therewith, under the Securities Act of 1933, as amended, or (ii) enter into any swap or any other agreement or any transaction that transfers, in whole or in
part, directly or indirectly, the economic consequence of ownership of the Lock-Up Securities, whether any such swap or transaction is to be settled by
delivery of Ordinary Shares or other securities, in cash or otherwise. The foregoing sentence shall not apply to the exercise of any option or warrant by the
undersigned to acquire ADSs or Ordinary Shares or conversion of any convertible security into ADSs or Ordinary Shares, provided that any shares of ADSs
or Ordinary Shares obtained by such exercise or conversion shall be subject to the terms of this lock-up agreement. If the undersigned is an officer or director
of the Company, the undersigned further agrees that the foregoing provisions shall be equally applicable to any issuer-directed Securities the undersigned may
purchase in the offering.
Ex. F-1

Notwithstanding the foregoing, and subject to the conditions below, the undersigned may transfer the Lock-Up Securities without the prior written
consent of the Representatives, provided that (1) the Representatives receive a signed lock-up agreement for the balance of the Lock-up Period from each
donee, trustee, distributee, or transferee, as the case may be, (2) any such transfer shall not involve a disposition for value, and (3) the undersigned does not
otherwise voluntarily effect any public filing or report regarding such transfers:
(i)

as a bona fide gift or gifts or by will or intestate succession upon the death of the undersigned; or

(ii)

to any trust for the direct or indirect benefit of the undersigned or the immediate family of the undersigned (for purposes of this
lock-up agreement, “immediate family” shall mean any relationship by blood, marriage or adoption, not more remote than first
cousin); or

(iii) as a distribution to partners, members or stockholders of the undersigned; or
(iv)

to the undersigned’s affiliates or to any investment fund or other entity controlled or managed by (or under the common control of
management with) the undersigned.

Furthermore, the undersigned may sell ADSs purchased by the undersigned on the open market following the Initial Public Offering if and only if
(i) such sales are not required to be reported in any public report or filing with the Securities Exchange Commission, or otherwise and (ii) the undersigned
does not otherwise voluntarily effect any public filing or report regarding such sales.
If the undersigned is an officer or director of the Company, (1) the Representatives agree that, at least three business days before the effective date of
any release or waiver of the foregoing restrictions in connection with a transfer of the Lock-up Securities, the Representatives will notify the Company of the
impending release or waiver, and (2) the Company has agreed in the Underwriting Agreement to announce the impending release or waiver by press release
through a major news service at least two business days before the effective date of the release or waiver. Any release or waiver granted by the
Representatives hereunder to any such officer or director shall only be effective two business days after the publication date of such press release. The
provisions of this paragraph will not apply if (i) the release or waiver is effected solely to permit a transfer not for consideration and (ii) the transferee has
agreed in writing to be bound by the same terms described in this letter to the extent and for the duration that such terms remain in effect at the time of the
transfer.
The undersigned also agrees and consents to the entry of stop transfer instructions with the Company’s transfer agent and registrar against the transfer
of the Lock-Up Securities except in compliance with the foregoing restrictions.
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Notwithstanding anything herein to the contrary, if (i) the closing of the public offering has not occurred on or prior to the earlier of (x) the 60th day
following the execution of the Underwriting Agreement by all parties thereto, or (y) June 30, 2014, or (ii) the Underwriting Agreement has been terminated
before the Date of Delivery for any reason, then, this lock-up agreement shall terminate and be of no further force or effect.
This lock-up agreement shall be governed by and construed in accordance with the laws of the State of New York, without regard to the conflict of laws
principles thereof.
[Signature Page Follows]
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Very truly yours,
Signature:
Print Name:
[Signature Page to Lock-up Agreement]
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FORM OF PRESS RELEASE
TO BE ISSUED PURSUANT TO SECTION 3(xi) OF THE UNDERWRITING AGREEMENT
[Date]
iKang Healthcare Group, Inc. (the “Company”) announced today that Merrill Lynch, Pierce, Fenner & Smith Incorporated, UBS Securities LLC, the
representatives of the underwriters in the Company’s recent initial public offering of American Depositary Shares ( underwriters in the Company’s recent
initial public offering of State of New York, wer share (the “Ordinary Shares”), is [waiving]/[releasing] a lock-up restriction with respect to [—] [ADSs]
[Ordinary Shares] held by [certain officers or directors]/[an officer or director] of the Company. The [waiver]/[release] will take effect on [—] 2014, and the
shares may be sold on or after such date.
This press release is not an offer for sale of the securities in the United States or in any other jurisdiction where such offer is prohibited, and such
securities may not be offered or sold in the United States absent registration or an exemption from registration under the United States Securities
Act of 1933, as amended.
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Exhibit 3.1
THE COMPANIES LAW
EXEMPTED COMPANY LIMITED BY SHARES
AMENDED AND RESTATED MEMORANDUM OF ASSOCIATION
OF
IKANG HEALTHCARE GROUP, INC.
(adopted by way of special resolution passed on 1 March, 2014)
1.

The name of the Company is iKang Healthcare Group, Inc.

2.

The Registered Office of the Company shall be at the offices of Codan Trust Company (Cayman) Limited, Cricket Square, Hutchins Drive, P.O. Box
2681, Grand Cayman, KY1-1111, Cayman Islands.

3.

Subject to the following provisions of this Memorandum, the objects for which the Company is established are unrestricted.

4.

Subject to the following provisions of this Memorandum, the Company shall have and be capable of exercising all the functions of a natural person of
full capacity irrespective of any question of corporate benefit, as provided by Section 27(2) of the Law.

5.

Nothing in this Memorandum shall permit the Company to carry on a business for which a licence is required under the laws of the Cayman Islands
unless duly licensed.

6.

The Company shall not trade in the Cayman Islands with any person, firm or corporation except in furtherance of the business of the Company carried
on outside the Cayman Islands; provided that nothing in this clause shall be construed as to prevent the Company effecting and concluding contracts
in the Cayman Islands, and exercising in the Cayman Islands all of its powers necessary for the carrying on of its business outside the Cayman
Islands.

7.

The liability of each member is limited to the amount from time to time unpaid on such member’s shares.

8.

The authorized share capital of the Company is US$600,000.00 divided into 60,000,000 shares of a par value of US$0.01 each.

9.

The 60,000,000 shares in the Company are divided into eleven classes: (a) 1,094,668 Series A Preferred Shares with a par value of US$0.01 each;
(b) 686,368 Series B Preferred Shares with a par value of US$0.01 each; (c) 794,250 Series C-1 Preferred Shares with a par value of US$0.01 each;
(d) 126,286 Series C-2 Preferred Shares with a par value of US$0.01 each; (e) 1,024,318 Series C-3 Preferred Shares with a par value of US$0.01
each; (f) 3,488,864 Series D-1 Preferred Shares with a par value of US$0.01 each; (g) 2,072,624 Series D-2 Preferred Shares with a par value of
US$0.01 each; (h) 4,289,457 Series E Preferred Shares with a par value of US$0.01 each; (i) 6,608,196 Series F-1 Preferred Shares with a par value
of US$0.01 each; (j) 596,484 Series F-2 Preferred Shares with a par value of US$0.01 each; (k) 37,648,485 Class A Common Shares with a par value
of US$0.01 each; and (l) 1,570,000 Class B Common Shares with a par value of US$0.01 each.

10.

Capitalised terms in this Memorandum shall have the meaning as defined in the Articles.

AMENDED AND RESRTATED ARTICLES OF ASSOCIATION
OF
IKANG HEALTHCARE GROUP, INC.
(Adopted by way of special resolution passed on 1 March, 2014)

iKang Healthcare Group, Inc.
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AMENDED AND RESTATED
ARTICLES OF ASSOCIATION
OF
IKANG HEALTHCARE GROUP, INC.
Table A
The regulations in Table A in the First Schedule to the Law (as defined below) do not apply to the Company.
INTERPRETATION
1.

Definitions
1.1

In the Memorandum and these Articles, the following words and expressions shall, where not inconsistent with the context, have the
following meanings, respectively:
Affiliate

means, (i) with respect to any Person other than a natural person and an Investor, any other
Person that, directly or indirectly, Controls, is Controlled by, or is under common Control
with, such Person; (ii) with respect to any Investor, any other Person that, directly or
indirectly, Controls, is Controlled by, or is under common Control with, such Investor,
including without limitation any investment funds managed by such Person or such other
Person that, directly or indirectly, Controls, is Controlled by, or is under common Control
with, such Person, provided that the Affiliates of an Investor shall not include the Company
and its Affiliates; and (iii) with respect to any natural person: (a) any other Person that,
directly or indirectly, is Controlled by such natural person; (b) any child, stepchild,
grandchild, parent, stepparent, grandparent, spouse, sibling, mother-in-law, father-in-law, sonin-law, daughter-in-law, brother-in-law or sister-in-law of that natural person or his spouse,
including adoptive relationships; or (c) the trustees, acting in their capacity as such trustees, of
any trust of which that natural person or any natural person within paragraph (iii)(b) of this
definition is a beneficiary or, in the case of a discretionary trust, is a discretionary object. For
purposes of the Memorandum and these Articles, the term “affiliated” has a meaning
correlative to the foregoing;
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Alternate Director

means an alternate director appointed in accordance with these Articles;

Articles

means these Amended and Restated Articles of Association as altered from time to time;

Auditor

means auditor of the Company;

Bayley & Jackson Entities

means Bayley & Jackson (China) Medical Services Limited and Beijing Bayley & Jackson
Clinic Limited
;

Board

means the board of directors appointed or elected pursuant to these Articles and acting at a
meeting of directors at which there is a quorum or by written resolution in accordance with
these Articles;

Bridge Street 2013

means Bridge Street 2013, L.P., a limited partnership formed under the laws of the State of
Delaware;

Bridge Street 2013 Offshore

means Bridge Street 2013 Offshore, L.P., a
limited partnership formed under the laws of the Cayman Islands;

Business Days

means any day, other than a Saturday, Sunday, legal holiday or other day on which the
commercial banks are required or authorized by Law to be closed in the PRC, the Hong Kong
Special Administrative Region, the City of New York, the Republic of Singapore, the Cayman
Islands;

iKang Healthcare Group, Inc.
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Cause

means, for the purpose of Article 12A.2(V)(D), the occurrence of: (i) a material breach by
Ligang Zhang of the terms of his employment agreement with the Company, (ii) an act by
Ligang Zhang of theft, embezzlement unethical conduct, fraud or financial dishonesty with
respect to the Company or any other member of the Company Group, (iii) Ligang Zhang’s
gross dereliction of his material duties, or grossly negligent or intentional misconduct or
failure to act in respect of his material responsibilities, to the Company or any other member
of the Company Group, or (iv) any felony, crime of moral turpitude or violation of applicable
securities laws with respect to which Ligang Zhang has been convicted, has pleaded guilty or
has pleaded nolo contendere;

CEO

has the meaning set forth in Article 47A(e);

Change of Law

means any change of applicable Laws that would have a material adverse effect on the validity
of, or on the rights (as a whole) granted under, the Control Documents in relation to the PRC
Entities;

Class A Common Shares

means the Class A common shares of the Company, par value US$0.01 per share, the rights
and privileges of which are specified in the Memorandum and these Articles and the
Shareholders Agreement;

Class B Common Shares

means the Class B common shares of the Company, par value US$0.01 per share, the rights
and privileges of which are specified in these Articles and the Shareholders Agreement;

Class B Directors

has the meaning set forth in Article 39.2(a);

Class B Original Purchase Price

means, for the purpose of the Memorandum and these Articles, US$0.466 per share;

Class C Common Shares

means the Class C common shares, par value US$0.01 each, of the Company, into which the
Class A Common Shares shall be converted or redesignated immediately upon the completion
of a Qualified IPO, the rights and privileges of which shall be set out in the amended and
restated Memorandum and Articles of Association of the Company to be adopted for the
purposes of the Qualified IPO;
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Common A Holder

means a holder of Class A Common Shares of the
Company;

Common B Holder

means a holder of Class B Common Shares of the
Company;

Common C Holder

means a holder of Class C Common Shares of the
Company immediately after the completion of a Qualified IPO;

Common Share Equivalents

means warrants or options with a right to purchase or receive Class A Common Shares upon
exercise and preferred shares or instruments convertible or exchangeable for Class A
Common Shares, including but not limited to the Preferred Shares and Class B Common
Shares;

Common Shareholders

means, until the time immediately prior to the completion of a Qualified IPO, the Common A
Holders and the Common B Holders and, immediately after the completion of a Qualified
IPO, collectively, the Common A Holders and Common C Holder;

Common Shares

means, until the time immediately prior to the completion of a Qualified IPO the Company’s
Class A Common Shares and Class B Common Shares and, immediately after the completion
of a Qualified IPO, collectively, the Common A Shares and Class C Common Shares;

Company

means iKang Healthcare Group, Inc.;

Company Group

means the Company, iKang Zhejiang Inc., Bayley & Jackson (China) Medical Services
Limited, the PRC Entities and any Subsidiary of the aforementioned entities;
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Company Sale

means (i) any transaction or series of related transactions in which all of the equity securities
of the Company outstanding immediately prior to such transaction(s) no longer represent, or
are converted into or exchanged for equity securities that no longer represent, immediately
following such transaction(s), at least a majority, by voting power, of the equity securities of
(A) the surviving or resulting entity or (B) if the surviving or resulting entity is a wholly
owned subsidiary of another entity immediately following such transaction, the parent entity
of such surviving or resulting entity; (ii) any transaction or series of related transactions in
which the Company, after completion of such transaction(s), ceases to Control, directly or
indirectly, one or more members of the Company Group holding substantially all of the assets
and/or intellectually property of the Company Group taken as a whole and on a consolidated
basis; (iii) the sale, lease, transfer, exclusive license or other disposition, in a single
transaction or series of related transactions, by the Company or any other member(s) of the
Company Group, of all or substantially all the assets and/or intellectual property of the
Company Group taken as a whole and on a consolidated basis, or the sale or disposition
(whether by merger or otherwise) of one or more members of the Company Group if
substantially all of the assets and/or intellectually property of the Company Group taken as a
whole and on a consolidated basis are held by such member(s) of the Company Group, except
where such sale, lease, transfer, exclusive license or other disposition is to one or more other
members of the Company Group; or (iv) any sale of all of the equity securities of the
Company outstanding immediately prior to such sale;

Control

of a given Person means the power or authority, whether exercised or not, to direct the
business, management and policies of such Person, directly or indirectly, whether through the
ownership of voting securities, by contract or otherwise; provided, that such power or
authority shall conclusively be presumed to exist upon possession of beneficial ownership or
power to direct the vote of more than fifty percent (50%) of the votes entitled to be cast at a
meeting of the members or shareholders of such Person or power to control the composition
of a majority of the board of directors of such Person. The terms “Controlled” and
“Controlling” have meanings correlative to the foregoing;
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Control Documents

has the meaning set forth in the Shareholders Agreement;

Conversion Price(s)

means the applicable price used in the process of converting Class B Common Shares or any
class of the Preferred Shares into Class A Common Shares as determined in accordance with
Article 4.1V;

Conversion Share

has the meaning set forth in Article 4.1V.C;

Director

means a director, including a sole director, for the time being of the Company and shall
include an Alternate Director;

Drag Along Notice

has the meaning set forth in Article 12B.II;

Exercising Shareholder

has the meaning set forth in Article 12A.2.II.B(c);

Feiyan Huang

means Ms. Feiyan Huang
, a citizen of the PRC with address at address at iKang
Healthcare Group, Inc., B-6F, Shimao Tower, 92A Jianguo Road, Chaoyang District, Beijing
100022;

Founders

means Ligang Zhang, ShanghaiMed, Time Intelligent, Feiyan Huang and Gold Partner;

F-2 Investor

means BEIDMHK Holding Limited, a limited liability company organized and existing under
the laws of British Virgin Islands, whose registered office is at Trident Chambers, P.O. Box
146, Road Town, Tortola, British Virgin Islands;

GICSI

means Ora Investment Pte Ltd, a limited liability company incorporated under the laws of the
Republic of Singapore and having its registered office at 168 Robinson Road, #37-01 Capital
Tower, Singapore 068912;
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GICSI Director

has the meaning set forth in Article 39.2(f);

Gold Partner

means Gold Partner Consultants Limited, a company incorporated under the Laws of the
British Virgin Islands;

Governmental Authority

means any nation or government or any federation, province or state or any department,
agency, instrumentality or other political subdivision thereof; any entity, authority or body
exercising executive, legislative, judicial, regulatory or administrative functions of or
pertaining to government, including any government authority, agency, department, board,
commission or instrumentality of the PRC or any other country, or any political subdivision
thereof, any court, tribunal or arbitrator, and any self-regulatory organization (including a
securities exchange);

GS

means Broad Street Principal Investments, L.L.C., a limited liability company incorporated
under the Laws of the State of Delaware and having its registered address at Corporation Trust
Center, 1209 Orange Street, Wilmington, DE 19801, USA;

GS Director

has the meaning set forth in Article 39.2(e);

GS Entities

means, collectively (i) GS; (ii) MBD 2013, L.P., a limited partnership formed under the laws
of the State of Delaware and having its registered address at Corporation Trust Center, 1209
Orange Street, Wilmington, DE 19801, USA; (iii) MBD 2013 Offshore, L.P., a limited
partnership formed under the laws of the Cayman Islands and having its registered address at
PO Box 309, Ugland House, Grand Cayman KY1-1104, Cayman Islands; (iv) Bridge Street
2013, L.P., a limited partnership formed under the laws of the State of Delaware and having its
registered address at Corporation Trust Center, 1209 Orange Street, Wilmington, DE 19801,
USA; and (v) Bridge Street 2013 Offshore, L.P., a limited partnership formed under the laws
of the Cayman Islands and having its registered address at PO Box 309, Ugland House, Grand
Cayman KY1-1104, Cayman Islands;
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Immediate Family Member

means a child, stepchild, grandchild, parent, step-parent, grandparent, spouse, sibling, niece,
nephew, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-inlaw, including adoptive relationships, of a person referred to herein;

Indemnification Agreements

means the indemnification agreements entered into on the Series F-1 First Closing Date
between the Company and the directors of the Company designated by GS and GICSI,
respectively;

Initiating Redeeming Holders

has the meaning set forth in Article 4.1.I.F(a);

Interested Preferred Shareholders

has the meaning set forth in Article 12A.2(II)(C)(a);

Investors

means collectively, GS Entities and GICSI, and “Investor” means any one of them;

IPO

means an underwritten registered public offering by the Company of shares in the Company
on any stock exchange;

IPO Change of Law

means any announcement, declaration or other statement from a PRC Governmental Authority
or any Governmental Authority of a jurisdiction that is a potential venue for the Company’s
IPO or any change of applicable Laws that would, as a result of the variable interest entity
structure of the Company Group, have a material adverse effect on the ability of the Company
to consummate an IPO in the potential listing venue to which the Governmental Authority or
the change of applicable Laws relate;
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Key Employees

means, with respect to any Person, the president, the chief executive officer, the chief financial
officer, the chief operating officer, the board secretary, the financial controller, regional
general managers or regional deputy general managers with substantial responsibilities, any
other manager with the title of “vicepresident” or higher or any other employee with
responsibilities similar to any of the foregoing, of such Person;

Law

means the Companies Law of the Cayman Islands and every modification, re-enactment or
revision thereof for the time being in force;

Ligang Zhang

means Ligang Zhang
, a citizen of the PRC with address at address at iKang
Healthcare Group, Inc., B-6F, Shimao Tower, 92A Jianguo Road, Chaoyang District, Beijing
100022;

Ligang Zhang Affiliate

means (i) an Immediate Family Member of Ligang Zhang, (ii) a trust established by a Ligang
Zhang for the benefit of one or more members of Ligang Zhang’s Immediate Family or (iii) a
company wholly owned by Ligang Zhang and/or one or more Immediate Family Member of
Ligang Zhang;

Liquidation Event

has the meaning set forth in Article 4.1.IV.A;

Majority Preferred A Holders

means the holders of a majority of the outstanding Series A Preferred Shares, which shall
include at a minimum each of ShanghaiMed and Time Intelligent. Notwithstanding the
foregoing, for purposes of the Memorandum and these Articles, in each circumstance where
the special consent or vote of the “Majority Preferred A Holders” is required under the
Memorandum and these Articles in order to approve or otherwise take an action, in the event
that ShanghaiMed and Time Intelligent cannot reach joint affirmative (or negative) agreement
within fourteen (14) Business Days from the date of the formal notice in writing issued by the
Company of such circumstance, then the requirement under the Memorandum and these
Articles to obtain the Majority Preferred A Holders’ special consent or vote in connection
therewith shall be deemed to be “inapplicable” and no longer required in order to approve or
otherwise take such action. For the avoidance of doubt, in the event that the consent or vote of
the Majority Preferred A Holders is deemed “inapplicable”: (i) in circumstances where the
Majority Preferred A Holders’ special consent is required, including without limitation Article
4.1.II.B of the Articles, such consent shall no longer be required of the Majority Preferred A
Holders in order to take or approve such action; and (ii) in circumstances where a shareholder
vote is required, either by written consent or at a shareholder meeting, the separate vote of the
Majority Preferred A Holders as a separate class shall no longer be required;

iKang Healthcare Group, Inc.

Page 10

Majority Preferred B Holder(s)

means the holder representing the majority in interest of the outstanding Series B Preferred
Shares;

Majority Preferred C-3 Holder(s)

means the holder representing the majority in interest of the outstanding Series C-3 Preferred
Shares;

Majority Preferred D-1 Holder(s)

means the holders representing at least the majority in interest of the outstanding Series D-1
Preferred Shares;

Majority Preferred D-2 Holder(s)

means the holder representing the majority in interest of the outstanding Series D-2 Preferred
Shares;

Majority Preferred E Holder(s)

means the holders representing at least the majority in interest of the outstanding Series E
Preferred Shares;

Majority Preferred F Holders

means the holders representing at least seventy-five percent (75%) in interest of the
outstanding Series F Preferred Shares, on an as-converted basis;

Majority Preferred F-1 Holders

means the holders representing at least seventy-five percent (75%) in interest of the
outstanding Series F-1 Preferred Shares;
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Majority Preferred Holders

means the holders representing at least seventy five percent (75%) in interest of the
outstanding Preferred Shares, on an as-converted basis; provided, that in each circumstance
where the consent or vote of the Majority Preferred Holders is required under the
Memorandum and these Articles in order to approve or otherwise take an action, if such action
would adversely affect any Shareholder or class of Preferred Shares as compared to the other
Shareholders or classes of Preferred Shares, as the case may be, then such action shall require
the consent of such adversely affected Shareholder or class of Preferred Shares, provided that
the Series F-1 Preferred Shares and the Series F-2 Preferred Shares shall be treated as a single
class in terms of seeking consent from the Majority Preferred Holders;

MBD 2013

means MBD 2013, L.P., a limited partnership formed under the laws of the State of Delaware;

MBD 2013 Offshore

means MBD 2013 Offshore, L.P., a limited partnership formed under the laws of the Cayman
Islands;

Member

means the person registered in the Register of Members as the holder of shares in the
Company and, when two or more persons are so registered as joint holders of shares, means
the person whose name stands first in the Register of Members as one of such joint holders or
all of such persons, as the context so requires;

Memorandum

means the Amended and Restated Memorandum of Association of the Company adopted and
any subsequent amendments and revisions;

NewQuest

means NewQuest Asia Investments Limited, a company incorporated under the laws of
Mauritius;

New Securities

has the meaning set forth in Article 2A.II;
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Offered Shares

has the meaning set forth in Article 12A.2.II.A;

on an as-converted basis

means assuming the conversion of all securities convertible into Class A Common Shares,
including without limitation the Preferred Shares and Class B Common Shares but excluding
any unexercised or unvested options granted by the Company;

on a fully-diluted basis

shall mean assuming the conversion, exercise and
exchange of all securities, directly or indirectly, convertible, exercisable or exchangeable into
or for Class A Common Shares, including without limitation the Preferred Shares, Class B
Common Shares, and any options granted or reserved by the Company;

Observer

means a Person granted the right by the Company to attend meetings of the Board in nonvoting observer capacity;

Original Purchase Price

means the Series A Original Purchase Price, Series
B Original Purchase Price, Series C-1 Original Purchase Price, Series C-2 Original Purchase
Price, Series C-3 Original Purchase Price, Series D-1 Original Purchase Price, Series D-2
Original Purchase Price, Series E Original Purchase Price, Series F-1 Original Purchase Price
or Series F-2 Original Purchase Price, as applicable;

Original Series A Issue Date

means November 20, 2004;

Original Series B Issue Date

means November 15, 2005;

Original Series C Issue Date

means November 12, 2006;

Original Series D Issue Date

means April 22, 2007;

Original Series E Issue Date

means February 29, 2008;

paid-up

means paid-up or credited as paid-up;

Person

means any individual, sole proprietorship, partnership, firm, joint venture, estate, trust,
unincorporated organization, association, corporation, institution, public benefit corporation,
entity or Governmental Authority or other entity of any kind or nature;
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Post F Redemption Notice

means any Redemption Notice delivered to the Company by the Majority Preferred E Holders
in accordance with the Memorandum and pursuant to (i) any Series E Redemption Event set
forth in Article 4.1.I.B(a), or (ii) any Series E Redemption Event set forth in Article 4.1.I.B(b)
(ii) occurring after the fourth (4th) anniversary of the Series F-1 First Closing Date;

PRC

means the People’s Republic of China, but excluding the Hong Kong Special Administrative
Region, the Macau Special Administrative Region and the islands of Taiwan;

PRC Entities

has the meaning set forth in the Shareholders Agreement;

Preferred A Holder

means a holder of Series A Preferred Shares;

Preferred B Holder

means a holder of Series B Preferred Shares;

Preferred C Holder

means a holder of Series C-1 Preferred Shares, Series C-2 Preferred Shares, and/or Series C-3
Preferred Shares;

Preferred C-1 Holder

means a holder of Series C-1 Preferred Shares;

Preferred C-2 Holder

means a holder of Series C-2 Preferred Shares;

Preferred C-3 Holder

means a holder of Series C-3 Preferred Shares;

Preferred D-1 Holder

means a holder of Series D-1 Preferred Shares;

Preferred D-2 Holder

means a holder of Series D-2 Preferred Shares;

Preferred E Director

has the meaning set forth in Article 39.2(d);

Preferred E Holder

means a holder of Series E Preferred Shares;

Preferred F Holder

means a holder of Series F-1 Preferred Shares and/or Series F-2 Preferred Shares;
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Preferred F-1 Holder

means a holder of Series F-1 Preferred Shares;

Preferred F-2 Holder

means a holder of Series F-2 Preferred Shares;

Preferred Shares

means the Company’s Series A Preferred Shares, Series B Preferred Shares, Series C
Preferred Shares, Series D Preferred Shares, Series E Preferred Shares and Series F Preferred
Shares;

Preferred Shareholders

means the Preferred A Holders and/or the Preferred B Holders and/or the Preferred C Holders
and/or the Preferred D-1 Holders and/or Preferred D-2 Holders and/or the Preferred E Holders
and/or the Preferred F Holders;

Prohibited Transfer

has the meaning set forth in Article 12A.2.VII.A;

Qualified IPO

means (a) an IPO on the New York Stock Exchange, NASDAQ Stock Market, Main Board of
The Stock Exchange of Hong Kong Limited, Shanghai Stock Exchange, Shenzhen Stock
Exchange or other stock exchange approved by the Majority Preferred F Holders in writing,
with: (i) if the IPO occurs on or before the first anniversary of the Series F-1 First Closing
Date, a minimum preoffering valuation of the Company of at least US$555 million
(representing for each Series F-1 Preferred Share an annual compounded return, calculated
from the Series F-1 First Closing Date, of no less than 50% on the Series F-1 Original
Purchase Price (as adjusted for stock dividends, stock splits, consolidation and the like)); (ii) if
the IPO occurs after the first anniversary, but on or before the second anniversary of the Series
F-1 First Closing Date, a minimum pre-offering valuation of the Company of at least US$675
million (representing for each Series F-1 Preferred Share an annual compounded return,
calculated from the Series F-1 First Closing Date, of no less than 35% on the Series F-1
Original Purchase Price (as adjusted for stock dividends, stock splits, consolidation and the
like)); (iii) if the IPO occurs after the second anniversary, but on or before the third
anniversary of the Series F-1 First Closing Date, a minimum pre-offering valuation of the
Company of at least US$723 million (representing for each Series F-1 Preferred Share an
annual compounded return, calculated from the Series F-1 First Closing Date, of no less than
25% on the Series F-1 Original Purchase Price (as adjusted for stock dividends, stock splits,
consolidation and the like)); or (iv) if the IPO occurs after the third anniversary of the Series
F-1 First Closing Date, a minimum pre-offering valuation of the Company of at least US$740
million, or (b) any other public offering as otherwise approved by the Majority Preferred F
Holders and the holders representing at least seventy-five percent (75%) of the then
outstanding Preferred Shares (voting together as a single class on an as-converted basis);
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Redemption Amount

has the meaning set forth in Article 4.1.V.C(a);

Redemption Date

has the meaning set forth in Article 4.1.I.F(a);

Redemption Notice

has the meaning set forth in Article 4.1.I.A(e);

Redemption Rights

means the respective redemption rights of the Preferred Shareholders with respect to the
Series A Preferred Shares, Series B Preferred Shares, Series C-1 Preferred Shares, Series C-2
Preferred Shares, Series C-3 Preferred Shares, Series D-1 Preferred Shares, Series D-2
Preferred Shares, Series E Preferred Shares, Series F-1 Preferred Shares and Series F-2
Preferred Shares, as set forth in Article 4.1.I;

Register of Directors and Officers

means the register of directors and officers referred to in these Articles;

Register of Members

means the register of Members referred to in these Articles;

Registered Office

means the Registered Office for the time being of the Company;

Remaining Portion

has the meaning set forth in Article 12A.2.B(d);
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Restricted Shareholders

means ShanghaiMed, Inc., Time Intelligent Finance Limited, Gold Partner Consultants
Limited, and Top Fortune Win Ltd.;

Restricted Venue

means the potential listing venue for the Company’s IPO in which an IPO Change of Law has
occurred;

Restricted Venue Resolution

means the resolution passed by the Board under which the requisite majority of the members
of the Board resolve to proceed with an IPO in a Restricted Venue;

Restructuring

means the transfer of all interests in the medical centers, clients, employees, contractors and
all other assets held by the PRC Entities (other than direct or indirect wholly-owned
subsidiaries of the Company) as of the Series F-1 First Closing Date and any such additional
interests in medical centers, clients, employees, contractors and other acquired by the PRC
Entities thereafter to a direct or indirect wholly owned subsidiary of the Company;

RMB

means renminbi, the lawful currency of the PRC;

Sale Proposal

has the meaning set forth in Article 12B.II;

Secondary Purchase Agreements

means the share purchase agreements dated March 26, 2013 between the relevant Investor and
the relevant holders of Series E Preferred Shares or the relevant holders (not being the
Founders) of Common Shares or Preferred Shares (such Common Shares or Preferred Shares
sold under the relevant share purchase agreements to the relevant Investors after their
redesignation as Series F-1 Preferred Shares);

Secondary Purchases

means the acquisition of certain Series E Preferred
Shares and Common Shares or Preferred Shares redesignated as Series F-1 Preferred Shares
(not being Common Shares or Preferred Shares held by the Founders) by the relevant
Investors simultaneously with the Series F-1 Closing;
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Secretary

means the person appointed to perform any or all of the duties of secretary of the Company
and includes any deputy or assistant secretary and any person appointed by the Board to
perform any of the duties of the Secretary;

Selling Holder

has the meaning set forth in Article 12A.III.A;

Series A Original Purchase Price

Means, for the purpose of the Memorandum and these Articles, US$1.80 per share;

Series A Preferred Dividend

has the meaning set forth in Article 4.1.III.B;

Series A Preferred Shares

means, the Series A preferred shares of the Company, par value US$0.01 per share, the rights
and privileges of which are specified in the Memorandum and these Articles and the
Shareholders Agreement;

Series A Redemption Price

has the meaning set forth in Article 4.1.I.D;

Series B Original Purchase Price

means, for the purpose of the Memorandum and these Articles, US$3.15 per share;

Series B Preferred Dividend

has the meaning set forth in Article 4.1.III.A(c);

Series B Preferred Shares

means the Series B preferred shares of the Company, par value US$0.01 per share, the rights
and privileges of which are specified in the Memorandum and these Articles and the
Shareholders Agreement;

Series B Redemption Price

has the meaning set forth in Article 4.1.I.C(a);

Series C Preferred Shares

means collectively, the Series C-1 Preferred Shares, the Series C-2 Preferred Shares, and the
Series C-3 Preferred Shares;

Series C-1 Original Purchase Price

means, for the purpose of the Memorandum and these Articles, US$2.383 per share;

Series C-1 Preferred Dividend

has the meaning set forth in Article 4.1.III.A(c);
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Series C-1 Preferred Shares

means the Series C-1 preferred shares of the Company, par value US$0.01 per share, the rights
and privileges of which are specified in the Memorandum and these Articles and the
Shareholders Agreement;

Series C-1 Redemption Price

has the meaning set forth in Article 4.1.I.C(a);

Series C-2 Original Purchase Price

means, for the purpose of the Memorandum and these Articles, US$4.496 per share;

Series C-2 Preferred Dividend

has the meaning set forth in Article 4.1.III.A(c);

Series C-2 Preferred Shares

means the Series C-2 preferred shares of the Company, par value US$0.01 per share, the rights
and privileges of which are specified in the Memorandum and these Articles and the
Shareholders Agreement;

Series C-2 Redemption Price

has the meaning set forth in Article 4.1.I.C(a);

Series C-3 Original Purchase Price

means, for the purpose of the Memorandum and these Articles, US$1.349 per share;

Series C-3 Preferred Shares

means the Series C-3 preferred shares of the Company, par value US$0.01 per share, the rights
and privileges of which are specified in the Memorandum and these Articles and the
Shareholders Agreement;

Series C-3 Redemption Price

has the meaning set forth in Article 4.1.I.E(a);

Series D Preferred Shares

means the Series D-1 Preferred Shares and the Series D-2 Preferred Shares;

Series D-1 Original Purchase Price

means, for the purpose of the Memorandum and these Articles, US$2.89 per share;

Series D-1 Preferred Dividend

has the meaning set forth in Article 4.1.III.A(c);

Series D-1 Preferred Shares

means the Series D-1 preferred shares of the Company, par value US$0.01 per share, the
rights and privileges of which are specified in the Memorandum and these Articles and the
Shareholders Agreement;

iKang Healthcare Group, Inc.

Page 19

Series D-1 Redemption Price

has the meaning set forth in Article 4.1.I.C(b);

Series D-2 Original Purchase Price

means, for the purpose of the Memorandum and these Articles, US$1.35 per share;

Series D-2 Preferred Shares

means the Series D-2 preferred shares of the Company, par value US$0.01 per share, the
rights and privileges of which are specified in the Memorandum and these Articles and the
Shareholders Agreement;

Series D-2 Redemption Price

has the meaning set forth in Article 4.1.I.E(b);

Series E Original Purchase Price

means, for the purpose of the Memorandum and these Articles, US$5.1418 per share;

Series E Preferred Dividend

has the meaning set forth in Article 4.1.III.A(b);

Series E Preferred Shares

means the Series E Preferred Shares, par value US$0.01 per share, of the Company, the rights
and privileges of which are specified in the Memorandum and these Articles and the
Shareholders Agreement;

Series E Redemption Price

has the meaning set forth in Article 4.1.I.B(b);

Series F Drag Along Notice

has the meaning set forth in Article 12B.I(a);

Series F Preferred Shares

means collectively, the Series F-1 Preferred Shares and the Series F-2 Preferred Shares;

Series F Sale Proposal

has the meaning set forth in Article 12B.I(a);

Series F-1 Closing

with respect to a relevant Investor, means collectively (as applicable to such Investor), the
Series F-1 First Closing and the Series F-1 Second Closing in accordance with the Series F-1
Preferred Share Subscription Agreement and the closing of the Secondary Purchases in
accordance with its Secondary Purchase Agreements;
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Series F-1 First Closing

with respect to a GS Entity or GICSI, means the first closing of its subscription of certain then
Series F Preferred Shares in accordance with the Series F-1 Preferred Share Subscription
Agreement, and the first closing of its purchase of certain then Series F Preferred Shares in
accordance with its Secondary Purchase Agreements, and with respect to GICSI, the closing
of its purchase of certain Series E Preferred Shares in accordance with its Secondary Purchase
Agreement;

Series F-1 First Closing Date

means March 28, 2013;

Series F-1 Original Purchase Price

means, for the purpose of the Memorandum and these Articles, US$12.8902 per share;

Series F-1 Preferred Share Subscription
Agreement

means the share subscription agreement dated March 26, 2013 between, among others, the
Company, GS and GICSI;

Series F-1 Preferred Shares

means the Series F-1 Preferred Shares of the Company, par value US$0.01 per share, the
rights and privileges of which are specified in the Memorandum and these Articles and the
Shareholders Agreement;

Series F-1 Redemption Price

has the meaning set forth in Article 4.1.I.A(e);

Series F-1 Second Closing

with respect to a GS Entity or GICSI, means the second closing of its subscription of certain
Series F-1 Preferred Shares in accordance with the Series F-1 Preferred Share Subscription
Agreement;

Series F-2 Closing Date

means the date on which the closing of BEIDMHK
Holding Limited’s purchase of certain Class A Common Shares, Series D-1 Preferred Shares
and Series D-2 Preferred Shares to be redesignated as Series F-2 Preferred Shares in
accordance with the Share Purchase Agreement;

Series F-2 Original Purchase Price

means, for the purpose of the Memorandum and these Articles, US$14.1792 per share;
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Series F-2 Preferred Shares

means the Series F-1 Preferred Shares of the Company, par value US$0.01 per share, the
rights and privileges of which are specified in the Memorandum and these Articles and the
Shareholders Agreement;

Series F-2 Redemption Price

has the meaning set forth in Article 4.1.I.A(e);

ShanghaiMed

means ShanghaiMed, Inc., a company organized and existing under the laws of the British
Virgin Islands;

Share

means the Common Shares and Preferred Shares;

share

includes a fraction of a share;

Share Purchase Agreements

means the share purchase agreements dated on or about September 12, 2013 among the
Company, Purchaser Parent (as defined therein) and the relevant Sellers (as defined therein),
as appropriate;

Shareholder

means any of the holders of Preferred Shares and the Common Shares;

Shareholders Agreement

means that certain Shareholders Agreement entered into among the Company, iKang Guobin
Healthcare Group, Inc., the Common A Holders, the Common B Holder, the Preferred F
Holders, and certain other parties thereto on the Series F-2 Closing Date;

SHVC Successors

means collectively, Max Major Corp., C. Power Enterprise Limited and Ms. Xiaoqi Zhang,
which respectively received Common Shares and Preferred Shares held by Shanghai VC
(International) Limited prior to April 14, 2011;

special resolution

means (i) a resolution passed by a majority of at least two-thirds of such members as, being
entitled to do so, vote in person or by proxy at a general meeting of which notice specifying
the intention to propose a resolution as a special resolution has been duly given (and for the
avoidance of doubt, unanimity qualifies as a majority); or
(ii) a written resolution passed by unanimous consent of all Members entitled to vote;
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Subsidiary

means, with respect to any specified Person, any other Person Controlled by the specified
Person, directly or indirectly, whether through contractual
arrangements or through ownership of equity securities, voting power or registered capital;

Substantial Shareholder

means any Person directly or indirectly holding more than five percent (5%) of the issued and
outstanding Shares of the Company (on an as-converted basis);

Time Intelligent

means Time Intelligent Finance Limited, a company incorporated under the Laws of the
British Virgin Islands;

Transaction Documents

means the Series F-1 Preferred Share Subscription
Agreement, the Secondary Purchase Agreements, the Indemnification Agreements, the Share
Purchase Agreements, the Shareholders Agreement and the Memorandum and these Articles;

Transfer

has the meaning set forth in Article 12A.2.II;

Transfer Notice

has the meaning set forth in Article 12A.2.II;

Transferee

has the meaning set forth in Article 12A.2.II;

Transferor

has the meaning set forth in Article 12A.2.II;

US$ or U.S. dollars

means United States dollars, the lawful currency of the United States of America;

Violating Shareholder

has the meaning set forth in Article 12A.2.VII.A;

WI Harper

WI Harper INC Fund VI Ltd;

written resolution

means a resolution passed in accordance with Article 36 or 61; and
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In these Articles, where not inconsistent with the context:
(a)

words denoting the plural number include the singular number and vice versa;

(b)

words denoting the masculine gender include the feminine and neuter genders;

(c)

words importing persons include companies, associations or bodies of persons whether corporate or not;

(d)

the words:(i)

“may” shall be construed as permissive; and

(ii)

“shall” shall be construed as imperative;

(e)

a reference to statutory provision shall be deemed to include any amendment or re-enactment thereof; and

(f)

unless otherwise provided herein, words or expressions defined in the Law shall bear the same meaning in these Articles.

1.3

In these Articles expressions referring to writing or its cognates shall, unless the contrary intention appears, include facsimile, printing,
lithography, photography, electronic mail and other modes of representing words in visible form.

1.4

Headings used in these Articles are for convenience only and are not to be used or relied upon in the construction hereof.
SHARES

2.

Power to Issue Shares
2.1

Subject to these Articles and in particular Article 47A and to any resolution of the Members to the contrary, and without prejudice to any
special rights previously conferred on the holders of any existing shares or class of shares, the Board shall have the power to issue any
unissued shares of the Company on such terms and conditions as it may determine and any shares or class of shares (including the issue or
grant of options, warrants and other rights, renounceable or otherwise in respect of shares) may be issued with such preferred, deferred or
other special rights or such restrictions, whether in regard to dividend, voting, return of capital, or otherwise, provided that no share shall be
issued at a discount except in accordance with the Law.
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Preemptive Right
I.

The Company hereby grants to each Preferred Shareholder a right to purchase up to a pro rata share of any New Securities the Company may,
from time to time, propose to sell and issue. For purposes of this pre-emptive right, a Preferred Shareholder’s “pro rata share” shall equal:
(i) the number of Class A Common Shares held by such Preferred Shareholder, assuming the exercise, conversion or exchange of all Preferred
Shares, Class B Common Shares, warrants, and options immediately prior to the issuance of the New Securities, divided by (ii) the total
number of Class A Common Shares (assuming the exercise, conversion or exchange of all Preferred Shares, Class B Common Shares,
warrants, and options immediately prior to the issuance of the New Securities). Notwithstanding the foregoing, so long as any of the SHVC
Successors holds any Preferred Shares, the number of Class A Common Shares convertible by such SHVC Successor immediately prior to the
issuance of the New Securities shall be deemed to include, without limitation, an additional number of Class A Common Shares convertible
from Series C-1 Preferred Shares equal to its pro rata portion of 188,838 Series C-1 Preferred Shares (as adjusted for stock splits, stock
dividends, recapitalizations and similar transactions) among the SHVC Successors, and the total number of Class A Common Shares
(assuming the exercise, conversion or exchange of all Preferred Shares, Class B Common Shares, warrants and options immediately prior to
the issuance of the New Securities) that it holds. The Company shall deliver a notice to all Preferred Shareholders setting forth details of the
proposed issuance of New Securities. Each Preferred Shareholder may exercise its pre-emptive right under this Article 2A by delivering a
notice to the Company within twenty (20) Business Days after the date of the notice from the Company. The Company shall, within five
(5) Business Days after the expiry of the foregoing twenty (20) Business Day period, deliver a further notice to all purchasing Preferred
Shareholders setting out the number of unpurchased New Securities and the number of New Securities purchased under this Article 2A. Each
purchasing Preferred Shareholder shall have a right of re-allotment such that, if any Preferred Shareholder fails to exercise its right hereunder
to purchase up to its pro rata share of New Securities, the purchasing Preferred Shareholders may purchase the non-purchasing Preferred
Shareholder’s portion on a pro rata basis among the purchasing Preferred Shareholders based on the number of New Securities they all
purchasing respectively within ten (10) days from the date of the last notice from the Company.

II.

For the purpose of these Articles, “New Securities” means, all Common Shares and Common Share Equivalents, whether now authorized or
not, issued by the Company after the Series F-2 Closing Date, other than the following issuances:
(i) Securities issued or issuable pursuant to a share split, share dividend, combination, recapitalization or other similar transaction of the
Company;
(ii) 1,888,698 Class A Common Shares issued or issuable upon the exercise of outstanding options and warrants as of the Series F-2 Closing
Date;
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(iii) In addition to the Class A Common Shares referred to in Article 2A(II)(ii) above, Class A Common Shares issued or issuable upon the
exercise of stock options granted pursuant to any employee stock ownership plan of the Company as adopted by the Board in accordance with
the provisions of these Articles in force at the time of such issuance or grant (if applicable);
(iv) Securities issued or issuable upon the exercise of warrants, notes or other rights to acquire securities of the Company outstanding as at the
Series F-2 Closing Date, the issue or grant of which was approved in accordance with the provisions of these Articles in force at the time of
such issuance or grant (if applicable);
(v) Class A Common Shares issued or issuable upon the conversion of the Preferred Shares;
(vi) Securities issued or issuable in a Qualified IPO;
(vii) Securities issued or issuable in connection with a bona fide acquisition, consolidation, amalgamation, scheme or arrangement, merger or
strategic partnership transaction the terms of which have been approved by the Board with no less than five (5) affirmative votes of the Board
members, including the affirmative vote of any of the Preferred E Director, the GS Director or the GICSI Director, and which is not primarily
for equity financing purposes;
(viii) the Preferred Shares in issue as at the Series F-2 Closing Date or the Preferred Shares issued or to be issued under the Share Purchase
Agreements; and
(ix) Class A Common Shares issued or issuable in any other transaction in which exemption from the anti-dilution provisions in these
Articles, as currently in effect, is approved by the affirmative vote of at least the Majority Preferred Holders.
3.

Redemption, Purchase, Surrender and Treasury Shares
3.1

Subject to the Law and these Articles, the Company is authorised to issue shares which are to be redeemed or are liable to be redeemed at the
option of the Company or a Member and may make payments in respect of such redemption in accordance with the Law.

3.2

Subject to these Articles and in particular Article 30A, the Company is authorised to purchase any share in the Company (including a
redeemable share) by agreement with the holder and may make payments in respect of such purchase in accordance with the Law.

3.3

The Company authorises the Directors to determine the manner or any of the terms of any redemption or purchase.
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3.4

A delay in payment of the redemption price shall not affect the redemption but, in the case of a delay of more than thirty days, interest shall be
paid for the period from the due date until actual payment at a rate which the Directors, after due enquiry, estimate to be representative of the
rates being offered by Class A banks in the Cayman Islands for thirty day deposits in the same currency.

3.5

The Company authorises the Directors pursuant to section 37(5) of the Law to make a payment in respect of the redemption or purchase of its
own shares otherwise than out of its profits, share premium account, or the proceeds of a fresh issue of shares.

3.6

No share may be redeemed or purchased unless it is fully paid-up.

3.7

The Company may accept the surrender for no consideration of any fully paid share (including a redeemable share) unless, as a result of the
surrender, there would no longer be any issued shares of the company other than shares held as treasury shares.

3.8

The Company is authorised to hold treasury shares in accordance with the Law.

3.9

The Board may designate as treasury shares any of its shares that it purchases or redeems, or any shares surrendered to it, in accordance with
the Law.

3.10

Shares held by the Company as treasury shares shall continue to be classified as treasury shares until such shares are either cancelled or
transferred in accordance with the Law.

Rights Attaching to Shares
The designations, powers, preferences, qualifications, limitations, and restrictions of the Series A Preferred Shares, Series B Preferred Shares, Series
C-1 Preferred Shares, Series C-2 Preferred Shares, Series C-3 Preferred Shares, Series D-1 Preferred Shares, Series D-2 Preferred Shares,Series E
Preferred Shares and Series F Preferred Shares are as follows:
4.1
I

Redemption Rights

A.

If any of the following events occurs:
(a) by the fourth anniversary of the Series F-1 First Closing Date, the Restructuring has been completed but a Qualified IPO has not been
consummated;
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(b) any change or development (other than as approved by the Board (including the affirmative votes of the GS Director and the GICSI
Director)) or any breach of the Transaction Documents (other than the Secondary Purchase Agreements between GICSI and the relevant
holders of Series E Preferred Shares in relation to the purchase by GICSI of Series E Preferred Shares) by the Company, which results in the
loss of Control by the Company over any of the other members of the Company Group that in aggregate (calculated cumulatively from the
Series F-1 First Closing Date) account for three percent (3%) or more of the then consolidated revenues or hold three percent (3%) or more of
the then consolidated assets of the Company Group (taken as a whole) or the inability to consolidate the accounts of any other member of the
Company Group which in aggregate (calculated cumulatively from the Series F-1 First Closing Date) account for three percent (3%) or more
of the then consolidated revenues or hold three percent (3%) or more of the then consolidated assets of the Company Group (taken as a whole)
with the accounts of the Company;
(c) the Restructuring is not completed by the expiry of 18 months from the earlier of (i) the effective date of a Change of Law or (ii) the date
of such announcement or promulgation of a Change of Law;
(d) the Restructuring is not completed within two years from the date of a Restricted Venue Resolution; or
(e) by the fourth anniversary of the Series F-1 First Closing Date, the Restructuring has not been completed and a Qualified IPO has not been
consummated;
then at the election of the Majority Preferred F Holders, and upon delivery of a written redemption request (each such request, a “Redemption
Notice”) by the Majority Preferred F Holders, each Series F Preferred Share shall be eligible to be redeemed (and the Majority Preferred F-1
Holders shall have the right upon written notice to require all Preferred F-1 Holders to, and upon delivery of such written notice each
Preferred F-1 Holder shall, submit their share certificates to the Company in accordance with Article 4.1.I.F(a) for redemption of all
outstanding Series F-1 Preferred Shares) by the Company for cash at a price equal to (i) with respect to Series F-1 Preferred Shares, (in the
case of a redemption event set forth in paragraphs (a) to (d) above) the Series F-1 Original Purchase Price (as adjusted for stock dividends,
stock splits, consolidation and the like) plus interest calculated at ten percent (10%) per year compounded annually from the Series F-1 First
Closing Date to the date on which the redemption price has been received by the Preferred F-1 Holder (both dates inclusive) or (in the case of
the redemption event set forth in paragraph (e) above) the Series F-1 Original Purchase Price (as adjusted for stock dividends, stock splits,
consolidation and the like) plus interest calculated at twelve percent (12%) per year compounded annually from the Series F-1 First Closing
Date to the date on which the redemption price has been received by the Preferred F-1 Holder (both dates inclusive) (in either case, the
“Series F-1 Redemption Price”), or (ii) with respect to Series F-2 Preferred Shares, (in the case of a redemption event set forth in paragraphs
(a) to (d) above) the Series F-2 Original Purchase Price (as adjusted for stock dividends, stock splits, consolidation and the like) plus interest
calculated at ten percent (10%) per year compounded annually from the Series F-2 Closing Date to the date on which the redemption price has
been received by the Preferred F-2 Holder (both dates inclusive) or (in the case of the redemption event set forth in paragraph (e) above) the
Series F-2 Original Purchase Price (as adjusted for stock dividends, stock splits, consolidation and the like) plus interest calculated at twelve
percent (12%) per year compounded annually from the Series F-2 Closing Date to the date on which the redemption price has been received
by the Preferred F-2 Holder (both dates inclusive) (in either case, the “Series F-2 Redemption Price”). The redemption price shall be paid in
US dollars, and shall be subject to the priority of payment set forth in Article 4.1.I.F(b).
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Upon any of the following:
(a) the delivery by the Majority Preferred F Holders to the Company of a Redemption Notice given pursuant to Article 4.1.I.A for the
redemption of all outstanding Series F Preferred Shares; or
(b) the later of (i) the fourth (4th) anniversary of the Series F-1 First Closing Date, or (ii) the delivery by the Majority Preferred F Holders to
the Company of a Redemption Notice given pursuant to any of Articles 4.I.A(a), 4.I.A(c), 4.I.A(d) or 4.I.A(e) for the redemption of all
outstanding Series F Preferred Shares, (each, a “Series E Redemption Event”) then at the election of the Majority Preferred E Holders, and
upon delivery of a Redemption Notice by the Majority Preferred E Holders, each Series E Preferred Share shall be eligible to be redeemed by
the Company for cash at a price equal to the Series E Original Purchase Price (as adjusted for stock dividends, stock splits, consolidation and
the like) plus interest calculated at ten percent (10%) per year compounded annually from the Original Series E Issue Date (the “Series E
Redemption Price”). The redemption price shall be paid in US dollars or other freely convertible currencies, and shall be subject to the
priority of payment set forth in Article 4.I.F(b).

C.

Subject to Articles 47A(b) and 30A, upon the second (2nd) anniversary of the Series F-1 First Closing Date and thereafter:
(a) at the election of the Majority Preferred B Holders upon delivery of a Redemption Notice by the Majority Preferred B Holders, (i) each
Series B Preferred Share shall be eligible to be redeemed by the Company for cash at a price equal to the Series B Original Purchase Price (as
adjusted for stock dividends, stock splits, consolidation and the like) plus interest calculated at ten percent (10%) per year compounded
annually from the Original Series B Issue Date (the “Series B Redemption Price”), and (ii) each Series C-1 Preferred Share and Series C-2
Preferred Share shall be eligible to be redeemed by the Company or the Company Group for cash at a price equal to the Series C-1 Original
Purchase Price plus interest calculated at ten percent (10%) per year compounded annually from the Original Series C Issue Date (the “Series
C-1Redemption Price”), or the Series C-2 Original Purchase plus interest calculated at ten percent (10%) per year compounded annually from
the Original Series C Issue Date (the “Series C-2 Redemption Price”), as the case may be, in each case as adjusted for stock dividends, stock
splits, consolidation and the like. The redemption price shall be paid in US dollars or other freely convertible currencies, and shall be subject
to the priority of payment set forth in Article 4.1.I.F(b); and
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(b) at the election of the Majority Preferred D-1 Holders upon delivery of a Redemption Notice by the Majority Preferred D-1 Holders,
(a) each Series D-1 Preferred Share shall be eligible to be redeemed by the Company for cash at a price equal to the Series D-1 Original
Purchase Price (as adjusted for stock dividends, stock splits, consolidation and the like) plus interest calculated at ten percent (10%) per year
compounded annually from the Original Series D Issue Date (the “Series D-1 Redemption Price”). The redemption price shall be paid in US
dollars or other freely convertible currencies, and shall be subject to the priority of payment set forth in Article 4.1.I.F(b).
D.

After delivery of a Redemption Notice by the Majority Preferred F Holders, the Majority Preferred E Holders, the Majority Preferred B
Holders and/or the Majority Preferred D-1 Holders, and thereafter, at the election of the Majority Preferred A Holders (if applicable) upon
delivery of a Redemption Notice by the Majority Preferred A Holders’, each Series A Preferred Share shall be eligible to be redeemed by the
Company for cash at a price equal to the Series A Original Purchase Price (as adjusted for stock dividends, stock splits, consolidation and the
like) plus interest calculated at ten percent (10%) per year compounded annually calculating from the Original Series A Issue Date (the
“Series A Redemption Price”). The redemption price shall be paid in US dollars or other freely convertible currencies, and shall be subject to
the priority of payment set forth in Article 4.1.I.F(b).

E.

Following delivery of a Redemption Notice by the Majority Preferred F Holders, the Majority Preferred E Holders, the Majority Preferred B
Holders, the Majority Preferred D-1 Holders, and/or the Majority Preferred A Holders (if applicable) and thereafter:
(a) at the election of the Majority Preferred C-3 Holders, and upon delivery of a Redemption Notice by the Majority Preferred C-3, each
Series C-3 Preferred Share shall be eligible to be redeemed by the Company for cash at a price equal to Series C-3 Original Purchase Price (as
adjusted for stock dividends, stock splits, consolidation and the like) plus interest calculated at ten percent (10%) per year compounded
annually from the Original Series C Issue Date (the “Series C-3 Redemption Price”). The redemption price shall be paid in US dollars or
other freely convertible currencies, and shall be subject to the priority of payment set forth in Article 4.1.I.F(b); and
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(b) at the election of the Majority Preferred D-2 Holders, upon delivery of a Redemption Notice by the Majority Preferred D-2 Holders, each
Series D-2 Preferred Share shall be eligible to be redeemed by the Company for cash at a price equal to Series D-2 Original Purchase Price (as
adjusted for stock dividends, stock splits, consolidation and the like) plus interest calculated at ten percent (10%) per year compounded
annually from the Original Series D Issue Date (the “Series D-2 Redemption Price”). The redemption price shall be paid in US dollars or
other freely convertible currencies, and shall be subject to the priority of payment set forth in Article 4.1.I.F(b).
F.

Procedure
(a) Each Redemption Notice shall be given by the initiating Preferred Shareholders (the “Initiating Redeeming Holders”) by hand or by mail
to the office of the Company where the register of members of the Company is maintained at least thirty (30) days prior to the intended
redemption date (the “Redemption Date”). Following receipt of such Redemption Notice pursuant to Articles 9.I.A through E, as the case
may be, the Company shall within seven (7) Business Days deliver a copy of the Redemption Notice (a “Company Redemption Notice”) to
each holder of record of Preferred Shares, at the address last shown on the records of the Company for such holder(s). The Company
Redemption Notice shall indicate that certain Preferred Shareholders have elected redemption of all or a portion of their Preferred Shares
pursuant to the provisions of this Article 4.1.I, shall specify the Redemption Date, and shall direct the holders of all Preferred Shares that are
eligible to be redeemed to submit their share certificates to the Company on or prior to the scheduled Redemption Date for redemption.
Subject to the Memorandum and the Articles, on any Redemption Date, each holder of Preferred Shares that are eligible to be redeemed shall
have the right to have its eligible Preferred Shares redeemed together with the eligible Preferred Shares held by the Initiating Redeeming
Holders. In the event that any Preferred Shareholder of an eligible share shall not have participated in the redemption in accordance with the
preceding sentence, such Preferred Shareholder shall nevertheless have the right to require the Company to redeem up to all of the eligible
Preferred Shares held by it by initiating or participating in a subsequent redemption pursuant to this Article 4.1.I.
(b) The closing (the “Redemption Closing”) of the redemption of any Preferred Shares pursuant to this Article 4.1.I will take place on the
Redemption Date. At the Redemption Closing, subject to applicable law, the Company will, from any source of assets or funds legally
available therefor,
(i) first, before redeeming any other class of shares, redeem each eligible Series F Preferred Share submitted for redemption by
paying in cash therefor the Series F-1 Redemption Price and the Series F-2 Redemption Price against surrender by the holder of such
share at the Company’s principal office of the certificate representing such share (or, in the case of a loss of the certificate, an
agreement in a form reasonably satisfactory to the Company indemnifying the Company for the loss of the certificate);
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(ii) second, after payment in full of the Series F-1 Redemption Price of the Series F-1 Preferred Shares submitted for redemption and
Series F-2 Redemption Price of the Series F-2 Preferred Shares submitted for redemption, redeem each eligible Series E Preferred
Share submitted for redemption by paying in cash therefor the Series E Redemption Price against surrender by the holder of such
share at the Company’s principal office of the certificate representing such share (or, in the case of a loss of the certificate, the
Company Redemption Notice, together with an agreement in a form reasonably satisfactory to the Company indemnifying the
Company for the loss of the certificate);
(iii) third, after payment in full of the Series F-1 Redemption Price of the Series F-1 Preferred Shares submitted for redemption,
Series F-2 Redemption Price of the Series F-2 Preferred Shares submitted for redemption and Series E Redemption Price of the
Series E Preferred Shares submitted for redemption, redeem each eligible Series B Preferred Share, Series C-1 Preferred Share,
Series C-2 Preferred Share and Series D-1 Preferred Share submitted for redemption by paying in cash therefor the Series B
Redemption Price, Series C-1 Redemption Price, Series C-2 Redemption Price, and Series D-1 Redemption Price (as applicable)
against surrender by the holder of such share at the Company’s principal office of the certificate representing such share (or, in the
case of a loss of the certificate, an agreement in a form reasonably satisfactory to the Company indemnifying the Company for the
loss of the certificate);
(iv) fourth, after payment in full of the Series F-1 Redemption Price of the Series F-1 Preferred Shares submitted for redemption,
Series F-2 Redemption Price of the Series F-2 Preferred Shares submitted for redemption, Series E Redemption Price of the Series E
Preferred Shares submitted for redemption, Series B Redemption Price of the Series B Preferred Shares submitted for redemption,
Series C-1 Redemption Price of the Series C-1 Preferred Shares submitted for redemption, Series C-2 Redemption Price of the
Series C-2 Preferred Shares submitted for redemption, and Series D-1 Redemption Price of the Series D-1 Preferred Shares
submitted for redemption, redeem each eligible Series A Preferred Share submitted for redemption by paying in cash therefor the
Series A Redemption Price against surrender by the holder of such share at the Company’s principal office of the certificate
representing such share (or, in the case of a loss of the certificate, an agreement in a form reasonably satisfactory to the Company
indemnifying the Company for the loss of the certificate); and
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(v) fifth, after payment in full of the Series F-1 Redemption Price of the Series F-1 Preferred Shares submitted for redemption,
Series F-2 Redemption Price of the Series F-2 Preferred Shares submitted for redemption, Series E Redemption Price of the Series E
Preferred Shares submitted for redemption, Series B Redemption Price of the Series B Preferred Shares submitted for redemption,
Series C-1 Redemption Price of the Series C-1 Preferred Shares submitted for redemption, Series C-2 Redemption Price of the
Series C-2 Preferred Shares submitted for redemption, Series D-1 Redemption Price of the Series D-1 Preferred Shares submitted for
redemption, and Series A Redemption Price of the Series A Preferred Shares submitted for redemption, redeem each eligible Series
C-3 Preferred Share and Series D-2 Preferred Share submitted for redemption by paying in cash therefor the Series C-3 Redemption
Price and Series D-2 Redemption Price (as applicable) against surrender by the holder of such share at the Company’s principal
office of the certificate representing such share (or, in the case of a loss of the certificate, an agreement in a form reasonably
satisfactory to the Company indemnifying the Company for the loss of the certificate).
From and after the Redemption Closing, if the Company makes payments to a Preferred Shareholder in respect of the Series F-1 Redemption
Price, Series F-2 Redemption Price, Series E Redemption Price, Series B Redemption Price, Series C-1 Redemption Price, Series C-2
Redemption Price, Series D-1 Redemption Price, Series A Redemption Price, Series C-3 Redemption Price and Series D-2 Redemption Price,
as the case may be, all rights of such Preferred Shareholder (except the right to receive the Redemption Price therefor) will cease with respect
to such Preferred Share (other than the right to receive any declared but unpaid dividend), and such Preferred Share will not thereafter be
transferred on the books of the Company or be deemed outstanding for any purpose whatsoever. To the extent that the Company’s assets of
funds which are legally available to make any redemption payment under this Article 4.1.I are insufficient, the payment of the applicable
redemption price shall be made in accordance with the terms of Article 4.1.I.G in the order of the priority of payments set forth in this Article
4.1.I.F.
G.

If the Company’s assets or funds which are legally available on the date that any redemption payment under this Article 4.1.I is due are
insufficient to pay in full all redemption payments to be paid to the electing Shareholders, or if the Company is otherwise prohibited by
applicable law from making such redemption, those assets or funds which are legally available shall be used to the extent permitted by
applicable law to pay all redemption payments due on such date in full in the order provided in Article 4.1.I.F and then upon the occurrence of
insufficiency ratably in proportion to the full amounts to which the holders to which such redemption payments are due would otherwise be
respectively entitled thereon, in the order provided in Article 4.1.I.E. The remaining balance shall be paid in the form of a one-year
promissory note (the “Redemption Note”) to such Holders. Each Redemption Note shall bear an interest of five percent (5%) per annum.
Notwithstanding the foregoing, all assets or funds of the Company that become legally available for the redemption of shares shall
immediately be used to pay the redemption payment which the Company did not pay on the date that such redemption payments were due in
the order provided in Article 4.1.I.F, with any such payment be credited first to any accrued but unpaid interest on each outstanding
Redemption Note and second to any outstanding principle amount of each outstanding Redemption Note. Without limiting any rights of the
holders of Preferred Shares which are set forth in these Articles, or are otherwise available under law, the balance of any shares subject to
redemption hereunder with respect to which the Company has become obligated to pay the redemption payment but which it has not paid in
full shall continue to have all the powers, designations, preferences and relative participating, optional, and other special rights (including,
without limitation, rights to accrue dividends) which such shares had prior to such date, until the redemption payment has been paid in full
with respect to such shares.
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The Redemption Rights for the Preferred Shareholders shall terminate upon the closing of a Qualified IPO.

II.

Voting Rights.

A.

General Rights of Different Classes of Shares. Unless otherwise expressly provided herein, in respect of matters requiring Shareholders’ vote, each of
the Class A Common Shares is entitled to one vote, each of the Class B Common Shares is entitled to three (3) votes, each of the Preferred Shares
shall be entitled to such number of votes equal to the number of Class A Common Shares into which each Preferred Share is convertible immediately
after the close of business on the record date of the determination of the Company’s Shareholders entitled to vote or, if no such record date is
established, at the date such vote is taken or any written consent of the Company’s shareholders is first solicited (in each case, rounded up to the next
whole number). Except as otherwise provided herein or in the Shareholders Agreement, as may be amended from time to time, or as required by law,
the Series A Preferred Shares, Series B Preferred Shares, Series C Preferred Shares, Series D Preferred Shares, Series E Preferred Shares, Series F
Preferred Shares and Common Shares shall vote together, and not in separate classes or series, on all matters put before the Shareholders.

B.

Redesignation of Class A Common Shares and Rights of Class C Common Shares.
(a)

For the avoidance of doubt, immediately upon the completion of a Qualified IPO and the automatic conversion of Preferred Shares and Class
B Common Shares into Class A Common Shares as provided herein, a certain number of Class A Common Shares held by Time Intelligent
shall be automatically redesignated as Class C Common Shares each of which shall be entitled to fifteen (15) votes on all matters subject to
the vote at general meetings of the Company, to the effect that Ligang Zhang, together with Ligang Zhang Affiliates and any other Persons
directly or indirectly Controlled by him but excluding Feiyan Huang and any entities Controlled by Feiyan Huang (such parties the “Ligang
Zhang Persons”), aggregating the voting power of the Class A Common Shares and Class C Common Shares held by them, shall control the
exercise of 36% of the voting power of the Company upon the completion of the Qualified IPO; provided that if additional Common Shares
are sold as part of the Qualified IPO pursuant to the exercise by the underwriters in one or more instances of their overallotment option,
additional Class A Common Shares held by Time Intelligent shall be redesignated as Class C Common Shares to the effect that the Ligang
Zhang Persons, aggregating the voting power of the Class A Common Shares and Class C Common Shares held by them (it being deemed that
none of the Ligang Zhang Persons has transferred or otherwise disposed of any Common Shares after the Qualified IPO and prior to the
completion of such overallotment sale(s)), control the exercise of 36% of the voting power of the Company upon the completion of the
overallotment sale(s).
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(b)

For the avoidance of doubt, each Class C Common Share will be convertible into one Class A Common Share at any time by the holder
thereof. In no event shall Class A Common Shares be convertible into Class C Common Shares.

(c)

Upon any sale, pledge, transfer, assignment or disposition of Class C Common Shares to any person or entity which is not a Ligang Zhang
Affiliate, the Class C Common Shares that are sold, pledged, transferred, assigned or disposed of shall automatically convert into an equal
number of Class A Common Shares. If a company holding Class C Common Shares ceases to be at least 66 2/3% owned by Ligang Zhang or
a Ligang Zhang Affiliate, the Class C Common Shares held by such company shall automatically convert into an equal number of Class A
Common Shares.

(d)

If at any time after the date of the Qualified IPO, the Ligang Zhang Persons, collectively hold less than 8% of the total number of the issued
and outstanding Common Shares of the Company (the “Minimum Shareholding”), each issued and outstanding Class C Common Share shall
be automatically and immediately converted into one Class A Common Share, and no Class C Common Shares shall be issued by the
Company thereafter; provided that when calculating the Minimum Shareholding,
(i) the holdings of the Ligang Zhang Persons shall not include Common Shares of the Company held by any company if Ligang
Zhang and/or Ligang Zhang Affiliates collectively beneficially own less than 66 2/3% of the outstanding share capital of such entity;
and
(ii) the total number of issued and outstanding Common Shares of the Company shall not include any Common Shares issued by the
Company after the date of the Qualified IPO except to the extent such Common Shares were issued as part of an overallotment sale
in connection with the Qualified IPO or pursuant to a Company share option plan or otherwise issued to employees or other persons
in consideration for services performed for the Company.
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Separate Vote of Preferred Shares. In addition to any other vote or consent required herein or by law, the affirmative vote of the Majority Preferred
Holders shall be necessary to effect the following actions (other than a Series F Sale Proposal), to the extent allowable by law:
(a) Any amendment to the Memorandum or these Articles that would result in a change of the rights, preferences, privileges or powers of, or the
restrictions provided for the benefit of, any class of Preferred Shares or increase the authorized number of any class or series of Preferred Shares;
(b) Any action that authorized or created any class of the Company’s securities or any other equity securities of the Company having preferences
superior or on a parity with any class or series of Preferred Shares;
(c) Any action that reclassified any outstanding shares into shares having preferences or priority as to dividends or liquidation preference senior to or
on a parity with preferences of any class or series of Preferred Shares;
(d) Consolidation or merger with or into any other business entity or the sale of all or substantially all the Company’s assets;
(e) The liquidation or dissolution of the Company; and
(f) The declaration or payment of a dividend on the Common Shares.

III.

Dividend Rights.

A.

Dividend Rights of Series F Preferred Shares, Series E Preferred Shares, Series B Preferred Shares, Series C-1 Preferred Shares, Series C-2 Preferred
Shares and Series D-1 Preferred Shares.
(a) Whenever a dividend is declared by the Board, the Preferred F Holders shall receive, with respect to each Series F Preferred Share, in preference
to any dividend on any Common Shares or other Preferred Shares, a noncumulative dividend in an amount equal to six percent (6%) annually of the
Series F-1 Original Purchase Price or the Series F-2 Original Purchase Price, as the case may be, as adjusted for stock splits, stock dividends, etc. (the
“Series F Preferred Dividend”), and shall also participate on an as converted basis with respect to any dividends payable to the Common Shares.
(b) Whenever a dividend is declared by the Board and after the distribution to the Preferred F Holders of the Series F Preferred Dividend, the
Preferred E Holders shall receive, with respect to each Series E Preferred Share, in preference to any dividend on any Common Shares or other
Preferred Shares (other than the Series F Preferred Shares), a non-cumulative dividend in an amount equal to six percent (6%) annually of the Series E
Original Purchase Price, as adjusted for stock splits, stock dividends, etc. (the “Series E Preferred Dividend”), and shall also participate on an as
converted basis with respect to any dividends payable to the Common Shares.
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(c) Whenever a dividend is declared by the Board and after the distribution to the Preferred F Holders of the Series F Preferred Dividend and the
Preferred E Holders of the Series E Preferred Dividend, the Preferred B Holders, the Preferred C-1 Holders, the Preferred C-2 Holders and the
Preferred D-1 Holders shall receive, in preference to any dividend on any Common Shares or other Preferred Shares (other than the Series F Preferred
Shares and Series E Preferred Shares), a non-cumulative dividend in an amount equal to six percent (6%) annually with respect to each Preferred
Share held by such Preferred Shareholder as follows: (a) with respect to each Series B Preferred Share, in an amount equal to six percent (6%) of the
Series B Original Purchase Price (as adjusted for stock splits, stock dividends, etc.) (the “Series B Preferred Dividend”), (b) with respect to each
Series C-1 Preferred Share, in an amount equal to six percent (6%) of the Series C-1 Original Purchase Price (as adjusted for stock splits, stock
dividends, etc.) (the “Series C-1 Preferred Dividend”), (c) with respect to each Series C-2 Preferred Share, in an amount equal to six percent (6%) of
the Series C-2 Original Purchase Price (as adjusted for stock splits, stock dividends, etc.) (the “Series C-2 Preferred Dividend”), and (d) with respect
to each Series D-1 Preferred Shares, in an amount equal to six percent (6%) of the Series D-1 Original Purchase Price (the “Series D-1 Preferred
Dividend”), as the case may be, in each case as adjusted for stock splits, stock dividends, etc., and shall also participate on an as converted basis with
respect to any dividends payable to the Common Shares.
B.

Dividend Rights of Series A Preferred Shares. Whenever a dividend is declared by the Board and after (i) the distribution to the Preferred F Holders
of the Series F Preferred Dividend, (ii) the distribution to the Preferred E Holders of the Series E Preferred Dividend, and (iii) the distribution to the
Preferred B Holders of the Series B Preferred Dividend, to the Preferred C-1 Holders of the Series C-1 Preferred Dividend, to the Preferred C-2
Holders of the Series C-2 Preferred Dividend, and to the Preferred D-1 Holders of the Series D-1 Preferred Dividend, the Preferred A Holders shall,
with respect to each Series A Preferred Share, receive in preference to any dividend on the Common Shares a non-cumulative dividend in an amount
equal to six percent (6%) annually of the Series A Original Purchase Price (the “Series A Preferred Dividend”) and shall also participate on an as
converted basis with respect to any dividends payable to the Common Shares.

C.

Dividend Rights of Series C-3 Preferred Shares and Series D-2 Preferred Shares. Whenever a dividend is declared by the Board and after (i) the
distribution to the Preferred F Holders of the Series F Preferred Dividend, (ii) the distribution to the Preferred E Holders of the Series E Preferred
Dividend, (iii) the distribution to the Preferred B Holders of the Series B Preferred Dividend, to the Preferred C-1 Holders of the Series C-1 Preferred
Dividend, the distribution to the Preferred C-2 Holders of the Series C-2 Preferred Dividend, to the Preferred D-1 Holders of the Series D-1 Preferred
Dividend, and (iv) the distribution to the Preferred A Holders of the Series A Preferred Dividend, (a) the Preferred C-3 Holders shall, with respect to
each Series C-3 Preferred Share, receive in preference to any dividend on the Common Shares a non-cumulative dividend in an amount equal to six
percent (6%) annually of the Series C-3 Original Purchase Price, and (b) the Preferred D-2 Holders shall, with respect to each Series D-2 Preferred
Share, receive in preference to any dividend on the Common Shares a non-cumulative dividend in an amount equal to six percent (6%) annually of the
Series D-2 Original Purchase Price, in each case shall also participate on an as converted basis with respect to any dividends payable to the Common
Shares.
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IV.

Liquidation Rights.

A.

Liquidation Events. For purpose of this Article 4.1.IV, the following events (but excluding any transaction effected in connection with a Series F Sale
Proposal or a Sale Proposal) shall be treated as a liquidation event (“Liquidation Event”):
(a) Any liquidation, dissolution or winding up of the Company or of one or more members of the Company Group holding substantially all of the
assets and/or intellectually property of the Company Group taken as a whole on a consolidated basis;
(b) Any transaction or series of related transactions (whether in the form of a merger, sale of stock, asset sale or otherwise) as a result of which all of
the equity securities of the Company outstanding immediately prior to such transaction(s) no longer continue to represent, or are converted into or
exchanged for equity securities that no longer represent, immediately following such transaction(s), at least a majority, by voting power, of the equity
securities of (A) the surviving or resulting entity or (B) if the surviving or resulting entity is a wholly owned subsidiary of another entity immediately
following such transaction, the parent entity of such surviving or resulting entity, or any sale of the Company, in each case whether in the form of a
merger, sale of stock, asset sale or otherwise;
(c) Any transaction or series of related transactions in which the Company, after completion of such transaction(s), ceases to Control, directly or
indirectly, one or more members of the Company Group holding substantially all of the assets and/or intellectually property of the Company Group
taken as a whole on a consolidated basis; or
(d) A sale, lease, transfer, exclusive license or other disposition, in a single transaction or series of related transactions, by the Company or any other
member(s) of the Company Group, of all or substantially all the assets and/or intellectual property of the Company Group taken as a whole on a
consolidated basis, or the sale or disposition (whether by merger or otherwise) of one or more members of the Company Group if substantially all of
the assets and/or intellectually property of the Company Group taken as a whole on a consolidated basis are held by such member(s) of the Company
Group, except where such sale, lease, transfer, exclusive license or other disposition is to one or more other members of the Company Group.
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For the purpose of determining the number of eligible voting stock in this Article 4.1.IV.A(b), each Preferred Share shall be entitled to such number of votes
equal to the number of Class A Common Shares into which each Preferred Share is convertible immediately after completion of the transaction.
B.

Liquidation Preferences.
Upon occurrence of a Liquidation Event:
(a) None of the Preferred Shareholders shall have the right to exercise their respective Redemption Rights as set forth in Article 4.1.I.
(b) Each Shareholder and the Company shall exercise their respective rights and take such reasonable actions as they lawfully can to procure that any
proceeds resulting to the Shareholders therefrom shall be distributed in accordance with the terms of Articles 4.1.IV.B(c) to 4.1.IV.B(h) as soon as
reasonably practicable.
(c) Before any distribution or payment shall be made to the holders of any Common Shares or other Preferred Shares, an amount shall be paid with
respect to each Series F Preferred Share equal to one hundred percent (100%) of the Series F-1 Original Purchase Price or the Series F-2 Original
Purchase Price, as the case may be, plus any declared but unpaid dividends, adjusted for any share dividends, combinations, splits, recapitalizations
and the like (collectively, the “Series F-1 and F-2 Liquidation Preference Amount”). If, after liquidation, distribution, or winding up, the assets of
the Company are insufficient to make payment in full to all Preferred F-1 Holders and Preferred F-2 Holders, then such assets shall be distributed
among the Preferred F-1 Holders and Preferred F-2 Holders ratably in proportion to the full amounts to which they would otherwise be respectively
entitled thereon.
(d) After distribution or payment in full of the Series F-1 and F-2 Liquidation Preference Amount, and before any distribution or payment shall be
made to the holders of any Common Shares, Series A Preferred Shares, Series B Preferred Shares, Series C-1 Preferred Shares, Series C-2 Preferred
Shares, Series C-3 Preferred Shares, Series D-1 Preferred Shares and/or Series D-2 Preferred Shares, an amount shall be paid with respect to each
Series E Preferred Share equal to one hundred percent (100%) of the Series E Original Purchase Price, plus any declared but unpaid dividends,
adjusted for any share dividends, combinations, splits, recapitalizations and the like (the “Series E Liquidation Preference Amount”). If, after
liquidation, distribution, or winding up, the assets of the Company are insufficient to make payment in full to all Preferred E Holders, then such assets
shall be distributed among the Preferred E Holders ratably in proportion to the full amounts to which they would otherwise be respectively entitled
thereon.
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(e) After distribution or payment in full of the Series F-1 and F-2 Liquidation Preference Amount and the Series E Liquidation Preference Amount,
and before any distribution or payment shall be made to the holders of any Common Shares, Series A Preferred Shares, Series C-3 Preferred Shares
and/or Series D-2 Preferred Shares, an amount shall be paid with respect to each Series B Preferred Share, Series C-1 Preferred Share, Series C-2
Preferred Share, and Series D-1 Preferred Share equal to one hundred percent (100%) of the Series B Original Purchase Price, the Series C-1 Original
Purchase Price, the Series C-2 Original Purchase Price, or the Series D-1 Original Purchase Price, as the case may be, plus any declared but unpaid
dividends, adjusted for any share dividends, combinations, splits, recapitalizations and the like (collectively, the “Series B, C-1, C-2 and D-1
Liquidation Preference Amount”). If, after liquidation, distribution, or winding up, the assets of the Company are insufficient to make payment in
full to all Preferred B Holders, Preferred C-1 Holders, Preferred C-2 Holders, and Preferred D-1 Holders, then such assets shall be distributed among
the Preferred B Holders, Preferred C-1 Holders, Preferred C-2 Holders and Preferred D-1 Holders, ratably in proportion to the full amounts to which
they would otherwise be respectively entitled thereon.
(f) After distribution or payment in full of the Series F-1 and F-2 Liquidation Preference Amount, the Series E Liquidation Preference Amount and
the Series B, C-1, C-2 and D-1 Liquidation Preference Amount, and before any distribution or payment shall be made to the holders of any Common
Shares, Series C-3 Preferred Shares and/or Series D-2 Preferred Shares, an amount shall be paid with respect to each Series A Preferred Share equal
to one hundred percent (100%) of the Series A Original Purchase Price, plus any declared but unpaid dividends, adjusted for any share dividends,
combinations, splits, recapitalizations and the like (the “Series A Liquidation Preference Amount”). If, after liquidation, distribution, or winding up,
the assets of the Company are insufficient to make payment in full to all Preferred A Holders, then such assets shall be distributed among the
Preferred A Holders ratably in proportion to the full amounts to which they would otherwise be respectively entitled thereon.
(g) After distribution or payment in full of the Series F-1 and F-2 Liquidation Preference Amount, the Series E Liquidation Preference Amount, the
Series B, C-1, C-2 and D-1 Liquidation Preference Amount and the Series A Liquidation Preference Amount, and before any distribution or payment
shall be made to the holders of any Common Shares, an amount shall be paid on a pari passu basis with respect to each Series C-3 Preferred Share and
Series D-2 Preferred Share equal to one hundred percent (100%) of the Series C-3 Original Purchase Price, or the Series D-2 Original Purchase Price,
as the case may be, plus any declared but unpaid dividends, adjusted for any share dividends, combinations, splits, recapitalizations and the like
(collectively, the “Series C-3 and D-2 Liquidation Preference Amount”). If, after liquidation, distribution, or winding up, the assets of the Company
are insufficient to make payment in full to all Preferred C-3 Holders and Preferred D-2 Holders, then such assets shall be distributed among the
Preferred C-3 Holders and Preferred D-2 Holders ratably in proportion to the full amounts to which they would otherwise be respectively entitled
thereon.
(h) After distribution or payment in full of the Series F-1 and F-2 Liquidation Preference Amount, the Series E Liquidation Preference Amount, the
Series B, C-1, C-2 and D-1 Liquidation Preference Amount, the Series A Liquidation Preference Amount and the Series C-3 and D-2 Liquidation
Preference Amount, the remaining assets shall be distributed to all Shareholders ratably on an as-converted basis.
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Conversion Rights.

The Preferred Shareholders and Common B Holders shall have the rights described below with respect to the conversion of the Preferred Shares and
Class B Common Shares into Class A Common Shares. (a) The number of Class A Common Shares to which a Preferred A Holder shall be entitled upon
conversion of any Series A Preferred Share shall be the quotient of the Series A Original Purchase Price divided by the then effective Conversion Price for
Series A Preferred Shares, (b) the number of Class A Common Shares to which a Preferred B Holder shall be entitled upon conversion of any Series B
Preferred Share shall be the quotient of the Series B Original Purchase Price divided by the then effective Conversion Price for Series B Preferred Shares,
(c) the number of Class A Common Shares to which a Preferred C-1 Holder shall be entitled upon conversion of any Series C-1 Preferred Share shall be the
quotient of the Series C-1 Original Purchase Price divided by the then effective Conversion Price for Series C-1 Preferred Shares, (d) the number of Class A
Common Shares to which a Preferred C-2 Holder shall be entitled upon conversion of any Series C-2 Preferred Share shall be the quotient of the Series C-2
Original Purchase Price divided by the then effective Conversion Price for Series C-2 Preferred Shares, (e) the number of Class A Common Shares to which a
Preferred C-3 Holder shall be entitled upon conversion of any Series C-3 Preferred Share shall be the quotient of the Series C-3 Original Purchase Price
divided by the then effective Conversion Price for Series C-3 Preferred Shares, (f) the number of Class A Common Shares to which a Preferred D-1 Holder
shall be entitled upon conversion of any Series D-1 Preferred Share shall be the quotient of the Series D-1 Original Purchase Price divided by the then
effective Conversion Price for Series D-1 Preferred Shares, (g) the number of Class A Common Shares to which a Preferred D-2 Holder shall be entitled upon
conversion of any Series D-2 Preferred Share shall be the quotient of the Series D-2 Original Purchase Price divided by the then effective Conversion Price
for Series D-2 Preferred Shares, (h) the number of Class A Common Shares to which a Preferred E Holder shall be entitled upon conversion of any Series E
Preferred Share shall be the quotient of the Series E Original Purchase Price divided by the then effective Conversion Price for Series E Preferred Shares,
(i) the number of Class A Common Shares to which a Preferred F-1 Holder shall be entitled upon conversion of any Series F-1 Preferred Share shall be the
quotient of the Series F-1 Original Purchase Price divided by the then effective Conversion Price for Series F-1 Preferred Shares, (j) the number of Class A
Common Shares to which a Preferred F-2 Holder shall be entitled upon conversion of any Series F-2 Preferred Share shall be the quotient of the Series F-2
Original Purchase Price divided by the then effective Conversion Price for Series F-2 Preferred Shares, and (k) the number of Class A Common Shares to
which a Common B Holder shall be entitled upon conversion of any Class B Common Share shall be the quotient of the Class B Original Purchase Price
divided by the then effective Conversion Price for Class B Common Shares.
For the avoidance of doubt, the initial conversion ratio for Class B Common Shares shall be 1:1, the initial conversion ratio for Series A Preferred
Shares, Series B Preferred Shares, Series C-1 Preferred Shares, Series C-2 Preferred Shares, Series C-3 Preferred Shares, Series D-1 Preferred Shares, Series
D-2 Preferred Shares, Series E Preferred Shares, Series F-1 Preferred Shares and Series F-2 Preferred Shares, shall be 1:1, and all conversion ratios shall be
subject to adjustments according to the provisions set forth below:
A.

Optional Conversion. Each Preferred Share and each Class B Common Share shall, at any time at the election of the holder of such Preferred Share or
Class B Common Share, as the case may be, be converted, based on the then effective Conversion Price, into Class A Common Shares.
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Automatic Conversion.
(a) Without any action being required by the Preferred Shareholders or Class B Common Shares and whether or not the certificates representing such
share are surrendered to the Company or its transfer agent, (i) each Preferred Share and Class B Common Share shall automatically be converted,
based on the then effective Conversion Price, into Class A Common Shares upon the closing of an underwritten Qualified IPO or on the date specified
by the relevant securities regulator or stock exchange in writing in connection with a Qualified IPO, and (ii) each Preferred Share and Class B
Common Share shall automatically be converted, based on the then effective Conversion Price, into Class A Common Shares upon the affirmative
vote of the Majority Preferred Holders, including the affirmative vote of the Majority Preferred E Holders and the Majority Preferred F Holders.
For the avoidance of doubt, immediately upon the completion of a Qualified IPO and the automatic conversion of Preferred Shares and Class B
Common Shares into Class A Common Shares as provided herein, a certain number of Class A Common Shares held by Time Intelligent shall be
automatically redesignated as Class C Common Shares without an action being required by Shareholders and whether or not the certificates
representing such shares are surrendered to the Company or its transfer agent, to the effect that the Ligang Zhang Persons, aggregating the voting
power of the Class A Common Shares and Class C Common Shares held by them, control the exercise of 36% of the voting power of the Company
upon the completion of a Qualified IPO.
(b) The Company shall not be obligated to issue certificates for any Class A Common Shares issuable upon the automatic conversion of any Preferred
Shares or Class B Common Share unless the certificate or certificates evidencing such Preferred Shares or Class B Common Shares is either delivered
as provided below to the Company or any transfer agent for the Preferred Shares or Class B Common Shares, or the Shareholder notifies the
Company or its transfer agent that such certificate has been lost, stolen or destroyed and executes an agreement satisfactory to the Company to
indemnify the Company from any loss incurred by it in connection with such certificate. The Company shall, as soon as practicable after receipt of
certificates for Preferred Shares or Class B Common Shares, or satisfactory agreement for indemnification in the case of a lost certificate, promptly
issue and deliver at its office to the Shareholder thereof a certificate or certificates for the number of Class A Common Shares to which the
Shareholder is entitled and shall promptly pay (i) in cash or, to the extent sufficient funds are not then legally available therefor, in Class A Common
Shares (at the fair market value of a Class A Common Share determined by the Board as of the date of such conversion), any declared and unpaid
dividends on the Preferred Shares or Class B Common Shares being converted and (ii) in cash (at the fair market value of a Class A Common Share
determined by the Board as of the date of such conversion) the value of any fractional Class A Common Shares to which the Shareholder would
otherwise be entitled. Any person entitled to receive Class A Common Shares issuable upon the automatic conversion of the Preferred Shares or Class
B Common Shares shall be treated for all purposes as the record holder of such Class A Common Shares on the date of such conversion.
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Conversion Mechanism.
The conversion hereunder of any Preferred Share, Class A Common Shares or Class B Common Shares (the “Conversion Share”) shall be effected in
the following manner:
(a) The Company shall redeem the Conversion Share for aggregate consideration (the “Redemption Amount”) equal to (i) the aggregate market value
of any capital shares of the Company to be issued upon such conversion and (ii) the aggregate value, as determined by the Board, of any other assets
which are to be distributed upon such conversion.
(b) Concurrent with the redemption of the Conversion Share, the Company shall apply the Redemption Amount for the benefit of the holder of the
Conversion Share to pay for any capital shares of the Company issuable, and any other assets distributable, to such holder in connection with such
conversion.
(c) Upon application of the Redemption Amount, the Company shall issue to the holder of the Conversion Share all capital shares issuable, and
distribute to such holder all other assets distributable, upon such conversion.

D.

Conversion Price Adjustments for Stock Splits, Stock Dividend, Combination, Recapitalization, etc.
The Conversion Price for the Series A Preferred Shares shall initially equal the Series A Original Purchase Price, the Conversion Price for the Series
B Preferred Shares shall initially equal the Series B Original Purchase Price, the Conversion Price for the Series C-1 Preferred Shares shall initially
equal the Series C-1 Original Purchase Price, the Conversion Price for the Series C-2 Preferred Shares shall initially equal the Series C-2 Original
Purchase Price, the Conversion Price for the Series C-3 Preferred Shares shall initially equal the Series C-3 Original Purchase Price, the Conversion
Price for the Series D-1 Preferred Shares shall initially equal the Series D-1 Original Purchase Price, the Conversion Price for the Series D-2 Preferred
Shares shall initially equal the Series D-2 Original Purchase Price, the Conversion Price for the Series E Preferred Shares shall initially equal the
Series E Original Purchase Price, the Conversion Price for the Series F-1 Preferred Shares shall initially equal the Series F-1 Original Purchase Price,
the Conversion Price for the Series F-2 Preferred Shares shall initially equal the Series F-2 Original Purchase Price and the Conversion Price for the
Class B Common Shares shall initially equal the Class B Original Purchase Price. Each of the Conversion Prices shall be adjusted and provision be
made from time to time as provided below:
(a) Adjustment for Share Splits and Combinations. If the Company shall at any time, or from time to time, effect a subdivision of the outstanding
Class A Common Shares, the Conversion Prices in effect immediately prior to such subdivision shall be proportionately decreased. Conversely, if the
Company shall at any time, or from time to time, combine the outstanding Class A Common Shares into a smaller number of shares, the Conversion
Prices in effect immediately prior to the combination shall be proportionately increased. Any adjustment under this paragraph shall become effective
at the close of business on the date the subdivision or combination becomes effective.
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(b) Adjustment for Common Share Dividends and Distributions. If the Company makes (or fixes a record date for the determination of holders of
Class A Common Shares entitled to receive) a dividend or other distribution to the holders of Class A Common Shares, payable in Class A Common
Shares, the Conversion Prices then in effect shall be decreased as of the time of such issuance (or in the event such record date is fixed, as of the close
of business on such record date) by multiplying the Conversion Prices then in effect by a fraction (i) the numerator of which is the total number of
Class A Common Shares issued and outstanding immediately prior to the time of such issuance or the close of business on such record date, and
(ii) the denominator of which is the total number of Class A Common Shares issued and outstanding immediately prior to the time of such issuance or
the close of business on such record date plus the number of Class A Common Shares issuable in payment of such dividend or distribution.
(c) Adjustments for Other Dividends. If the Company at any time, or from time to time, makes (or fixes a record date for the determination of holders
of Class A Common Shares entitled to receive) a dividend or other distribution payable to holders of Class A Common Shares in securities of the
Company other than Class A Common Shares, then, and in each such event, provisions shall be made so that, upon conversion of any Preferred Share
or Class B Common Share thereafter, the holder thereof shall receive, in addition to the number of Class A Common Shares issuable thereon, the
amount of securities of the Company which the holder of such share would have received had the Preferred Shares or Class B Common Shares been
converted into Class A Common Shares immediately prior to such event, all subject to further adjustment as provided herein.
(d) Reorganizations, Mergers, Consolidations, Reclassifications, Exchanges, Substitutions. If at any time, or from time to time, any capital
reorganization or reclassification of the Class A Common Shares (other than as a result of a share dividend, subdivision, split or combination
otherwise treated above) occurs or the Company is consolidated, merged or amalgamated with or into another Person (other than a consolidation,
merger or amalgamation treated in Article 4.1.IV.A, then in any such event, provision shall be made so that, upon conversion of any Preferred Share
or Class B Common Share thereafter, the holder thereof shall receive the kind and amount of shares and other securities and property which the holder
of such share would have received had the Preferred Shares or Class B Common Shares been converted into Class A Common Shares on the date of
such event, all subject to further adjustment as provided herein, or with respect to such other securities or property, in accordance with any terms
applicable thereto.
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Anti-dilution Adjustment of Preferred Shares.
(a) The Conversion Prices of each class of the Preferred Shares shall be subject to adjustments to prevent dilution, on a weighted average basis, in the
event that the Company issues additional shares (other than shares issued to the employees, consultants, and directors pursuant to plans and
arrangements approved by the Board) at a purchase price less than the Original Purchase Price for such class of Preferred Shares (subject to
adjustment for stock splits and the like), in accordance with the following formula:
NCP = OCP * (CS + (NP/OCP))/(CS + NS)
WHERE:
NCP = the new effective Conversion Price.
OCP = the then effective Conversion Price immediately before the new issue.
CS = the total outstanding Class A Common Shares immediately before the new issue plus the total Class A Common Shares issuable upon
conversion of Class B Common Shares, Preferred Shares and exercise of outstanding options (other than any options issued or granted
pursuant to any employee stock ownership plan approved or implemented after the Series F-2 Closing Date) and warrants.
NP = the total consideration received for the issuance or sale of the New Securities.
NS = the number of Class A Common Shares into which such New Securities issued are convertible.
(b) Notwithstanding the provision in Article 4.1.V.E(a) above, such arrangement shall not apply to:
(i) Securities issued or issuable pursuant to a share split, share dividend, combination, recapitalization or other similar transaction of the
Company;
(ii) 1,888,698 Class A Common Shares issued or issuable upon the exercise of outstanding options and warrants as of the Series F-2 Closing
Date;
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(iii) In addition to the Class A Common Shares referred to in Article 2A(II)(ii), Class A Common Shares issued or issuable upon the exercise
of stock options granted pursuant to any employee stock ownership plan of the Company as adopted by the Board in accordance with the
provisions of the Articles in force at the time of such issuance or grant (if applicable);
(iv) Securities issued or issuable upon the exercise of warrants, notes or other rights to acquire securities of the Company outstanding as at the
Series F-2 Closing Date, the issue or grant of which was approved in accordance with the provisions of these Articles in force at the time of
such issuance or grant (if applicable);
(v) Class A Common Shares issued or issuable upon the conversion of the Preferred Shares;
(vi) Securities issued or issuable in a Qualified IPO;
(vii) Securities issued or issuable in connection with a bona fide acquisition, consolidation, amalgamation, scheme or arrangement, merger or
strategic partnership transaction the terms of which have been approved by the Board with no less than five (5) affirmative votes of the Board
members, including the affirmative vote of any of the Preferred E Director, the GS Director or the GICSI Director, and which is not primarily
for equity financing purposes;
(viii) the Preferred Shares in issue as at the Series F-2 Closing Date or the Preferred Shares issued or to be issued under the Share Purchase
Agreements; and
(ix) Class A Common Shares issued or issuable in any other transaction in which exemption from the anti-dilution provisions in these
Articles, as currently in effect, is approved by the affirmative vote of at least the Majority Preferred Holders.
(c) In the case of an adjustment to the Conversion Price with respect to a Series F Preferred Share pursuant to paragraph (a) above, the Majority
Preferred F Holders shall have the option, at any time by notice in writing delivered to the Company, to require the Company to provide the benefit of
the adjustment to all of the Preferred F Holders in one of the following methods: (i) cash, or (ii) by adjustment to the Conversion Price, provided that
neither GS and its Affiliates (collectively) nor GICSI and its Affiliates (collectively) shall hold, directly and indirectly, more than sixteen percent
(16%) of the total issued and outstanding Shares (on a fully-diluted basis) (and the remainder of the adjustment, if any, shall be payable to the
Preferred F Holder in cash). To the extent that the adjustment or remainder of the adjustment is payable to the Preferred F Holders in cash, the
Company shall pay to the Preferred F Holders within thirty (30) Business Days after the date of notice delivered by the Majority Preferred F Holders
pursuant to this paragraph (c) by telegraphic transfer of immediately available funds to a bank account designated by each Preferred F Holder in
writing of, in the case of payment for the full adjustment in cash, an amount in US dollars equal to the difference between the new effective
Conversion Price and the then effective Conversion Price multiplied by such number of Series F Preferred Shares with respect to which the
adjustment is payable in cash.
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Other Dilutive Events.
In case any event shall occur as to which the other provisions of this Article 4.V are not strictly applicable, but the failure to make any adjustment to
the Conversion Price would not fairly protect the conversion rights of the Preferred Shares in accordance with the essential intent and principles
hereof, then, in each such case, the Company, in good faith, shall determine the appropriate adjustment to be made, on a basis consistent with the
essential intent and principles established in this Article 4.V, necessary to preserve, without dilution, the conversion rights of such Preferred Shares. If
the Preferred Shareholders shall reasonably and in good faith disagree with such determination by the Company, then the Company and the Majority
Preferred Holders shall jointly appoint an internationally recognized investment banking firm (failing agreement within ten (10) Business Days, such
firm shall be appointed by the Chairman of the Hong Kong Institute of Certified Public Accountants), which shall give their opinion as to the
appropriate adjustment, if any, on the basis described above. Upon receipt of such opinion, the Company will promptly mail a copy thereof to the
holders of the Preferred Shares and shall make the adjustments described therein.

G.

Certificate of Adjustment.
In the case of any adjustment or readjustment of the Conversion Price, the Company, at its sole expense, shall compute such adjustment or
readjustment in accordance with the provisions hereof and prepare a certificate showing such adjustment or readjustment, and shall mail such
certificate, by first class mail, postage prepaid, to each registered holder of Preferred Shares at the holder’s address as shown in the Company’s books.
The certificate shall set forth such adjustment or readjustment, showing in detail the facts upon which such adjustment or readjustment is based,
including a statement of (i) the consideration received or deemed to be received by the Company for any New Securities issued or sold or deemed to
have been issued or sold, (ii) the number of New Securities issued or sold or deemed to be issued or sold, (iii) the Conversion Price in effect after such
adjustment or readjustment, and (iv) the number of Common Shares and the type and amount, if any, of other property which would be received upon
conversion of the Preferred Shares after such adjustment or readjustment.

H.

Notice of Record Date.
In the event the Company shall propose to take any action of the type or types requiring an adjustment to the Conversion Price or the number or
character of the Preferred Shares as set forth herein, the Company shall give notice to the holders of the Preferred Shares, which notice shall specify
the record date, if any, with respect to any such action and the date on which such action is to take place. Such notice shall also set forth such facts
with respect thereto as shall be reasonably necessary to indicate the effect of such action (to the extent such effect may be known at the date of such
notice) on the Conversion Price and the number, kind or class of shares or other securities or property which shall be deliverable upon the occurrence
of such action or deliverable upon the conversion of the Preferred Shares. In the case of any action which would require the fixing of a record date,
such notice shall be given at least twenty (20) days prior to the date so fixed, and in the case of all other actions, such notice shall be given at least
thirty (30) days prior to the taking of such proposed action.
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Fractional Shares.
No fractional Class A Common Shares shall be issued upon conversion of any Preferred Share. All Class A Common Shares (including fractions
thereof) issuable upon conversion of more than one Preferred Share by a Preferred Shareholder thereof shall be aggregated for purposes of
determining whether the conversion would result in the issuance of any fractional share. If, after such aggregation, the conversion would result in the
issuance of any fractional share, the Company shall, in lieu of issuing any fractional share, pay cash equal to the product of such fraction multiplied
by the fair market value of a Class A Common Share (as determined by the Board) on the date of conversion.

J.

Reservation of Shares Issuable Upon Conversion.
The Company shall at all times reserve and keep available out of its authorized but unissued Class A Common Shares, solely for the purpose of
effecting the conversion of the Preferred Shares, such number of its Class A Common Shares as shall from time to time be sufficient to effect the
conversion of all outstanding Preferred Shares. If at any time the number of authorized but unissued Class A Common Shares shall not be sufficient to
effect the conversion of all then outstanding Preferred Shares, the Company will take such corporate action as may, in the opinion of its counsel, be
necessary to increase its authorized but unissued Class A Common Shares to such number of shares as shall be sufficient for such purpose.

K.

Payment of Taxes.
The Company will pay all taxes (other than taxes based upon income) and other governmental charges that may be imposed with respect to the issue
or delivery of Class A Common Shares upon conversion of Preferred Shares, excluding any tax or other charge imposed in connection with any
transfer involved in the issue and delivery of Common Shares in a name other than that in which the Preferred Share so converted were registered.

L.

No Reissuance of the Preferred Shares.
No Preferred Share acquired by the Company by reason of redemption, purchase, conversion or otherwise shall be reissued.
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Redesignation or Reclassification of Shares.
Any share in the Company (whether issued or unissued) of one class may be redesignated or reclassified into another class of shares by way of a
resolution of the members, subject to the required shareholders’ consent.

5.

6.

Calls on Shares
5.1

The Board may make such calls as it thinks fit upon the Members in respect of any monies (whether in respect of nominal value or premium)
unpaid on the shares allotted to or held by such Members and, if a call is not paid on or before the day appointed for payment thereof, the
Member may at the discretion of the Board be liable to pay the Company interest on the amount of such call at such rate as the Board may
determine, from the date when such call was payable up to the actual date of payment. The Board may differentiate between the holders as to
the amount of calls to be paid and the times of payment of such calls.

5.2

The Company may accept from any Member the whole or a part of the amount remaining unpaid on any shares held by him, although no part
of that amount has been called up.

5.3

The Company may make arrangements on the issue of shares for a difference between the Members in the amounts and times of payments of
calls on their shares.

Joint and Several Liability to Pay Calls
The joint holders of a share shall be jointly and severally liable to pay all calls in respect thereof.

7.

Forfeiture of Shares
7.1

If any Member fails to pay, on the day appointed for payment thereof, any call in respect of any share allotted to or held by such Member, the
Board may, at any time thereafter during such time as the call remains unpaid, direct the Secretary to forward such Member a notice in writing
in the form, or as near thereto as circumstances admit, of the following:
Notice of Liability to Forfeiture for Non-Payment of Call
[
] (the “Company”)
You have failed to pay the call of [amount of call] made on the [ ] day of [ ] , 20[ ], in respect of the [number] share(s) [number in
figures] standing in your name in the Register of Members of the Company, on the [ ] day of [ ] , 20[ ], the day appointed for payment of
such call. You are hereby notified that unless you pay such call together with interest thereon at the rate of [ ] per annum computed from the
said [ ] day of [ ] , 20[ ] at the Registered Office of the Company the share(s) will be liable to be forfeited.
Dated this [

] day of [ ] , 20[ ]

[Signature of Secretary] By Order of the Board
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7.2

If the requirements of such notice are not complied with, any such share may at any time thereafter before the payment of such call and the
interest due in respect thereof be forfeited by a resolution of the Board to that effect, and such share shall thereupon become the property of
the Company and may be disposed of as the Board shall determine. Without limiting the generality of the foregoing, the disposal may take
place by sale, repurchase, redemption or any other method of disposal permitted by and consistent with these Articles and the Law.

7.3

A Member whose share or shares have been forfeited as aforesaid shall, notwithstanding such forfeiture, be liable to pay to the Company all
calls owing on such share or shares at the time of the forfeiture and all interest due thereon.

7.4

The Board may accept the surrender of any shares which it is in a position to forfeit on such terms and conditions as may be agreed. Subject to
those terms and conditions, a surrendered share shall be treated as if it had been forfeited.

Share Certificates
8.1

Every Member shall be entitled to a certificate under the common seal (if any) or a facsimile thereof of the Company or bearing the signature
(or a facsimile thereof) of a Director or the Secretary or a person expressly authorised to sign specifying the number and, where appropriate,
the class of shares held by such Member and whether the same are fully paid up and, if not, specifying the amount paid on such shares. The
Board may by resolution determine, either generally or in a particular case, that any or all signatures on certificates may be printed thereon or
affixed by mechanical means.

8.2

If any share certificate shall be proved to the satisfaction of the Board to have been worn out, lost, mislaid, or destroyed the Board may cause
a new certificate to be issued and request an indemnity for the lost certificate if it sees fit.

8.3

Share certificates may not be issued in bearer form.
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Legend. Each existing or replacement certificate for shares now owned or hereafter acquired by the shareholders of the Company shall bear
the following legend upon its face:
“THE SALE, PLEDGE, HYPOTHECATION, ASSIGNMENT OR TRANSFER OF THE SECURITIES REPRESENTED BY THIS
CERTIFICATE IS SUBJECT TO THE TERMS AND CONDITIONS OF A CERTAIN RIGHT OF SHAREHOLDERS’ AGREEMENT BY
AND BETWEEN THE SHAREHOLDERS AND THE COMPANY. COPIES OF SUCH AGREEMENT MAY BE OBTAINED UPON
WRITTEN REQUEST TO THE SECRETARY OF THE COMPANY.”

9.

[Deleted]
REGISTRATION OF SHARES

10.

Register of Members
10.1

11.

The Board shall cause to be kept in one or more books a Register of Members which may be kept in or outside the Cayman Islands at such
place as the Directors shall appoint and shall enter therein the following particulars:(a)

the name and address of each Member, the number, and (where appropriate) the class of shares held by such Member and the amount
paid or agreed to be considered as paid on such shares;

(b)

the date on which each person was entered in the Register of Members; and

(c)

the date on which any person ceased to be a Member.

10.2

The Board may cause to be kept in any country or territory one or more branch registers of such category or categories of members as the
Board may determine from time to time and any branch register shall be deemed to be part of the Company’s Register of Members.

10.3

Any register maintained by the Company in respect of listed shares may be kept by recording the particulars set out in Article 10.1 in a form
otherwise than legible if such recording otherwise complies with the laws applicable to and the rules and regulations of the relevant approved
stock exchange.

Registered Holder Absolute Owner
11.1

The Company shall be entitled to treat the registered holder of any share as the absolute owner thereof and accordingly shall not be bound to
recognise any equitable claim or other claim to, or interest in, such share on the part of any other person.
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No person shall be entitled to recognition by the Company as holding any share upon any trust and the Company shall not be bound by, or be
compelled in any way to recognise, (even when having notice thereof) any equitable, contingent, future or partial interest in any share or any
other right in respect of any share except an absolute right to the entirety of the share in the holder. If, notwithstanding this Article, notice of
any trust is at the holder’s request entered in the Register of Members or on a share certificate in respect of a share, then, except as aforesaid:
(a)

such notice shall be deemed to be solely for the holder’s convenience;

(b)

the Company shall not be required in any way to recognise any beneficiary, or the beneficiary, of the trust as having an interest in the
share or shares concerned;

(c)

the Company shall not be concerned with the trust in any way, as to the identity or powers of the trustees, the validity, purposes or
terms of the trust, the question of whether anything done in relation to the shares may amount to a breach of trust or otherwise; and

(d)

the holder shall keep the Company fully indemnified against any liability or expense which may be incurred or suffered as a direct or
indirect consequence of the Company entering notice of the trust in the Register of Members or on a share certificate and continuing
to recognise the holder as having an absolute right to the entirety of the share or shares concerned.

Transfer of Registered Shares
12.1

An instrument of transfer shall be in writing in the form of the following, or as near thereto as circumstances admit, or in such other form as
the Board may accept:
Transfer of a Share or Shares
[
] (the “Company”)
FOR VALUE RECEIVED………………. [amount]
[address] , [number] of shares of the Company.

,

I, [name of transferor] hereby sell, assign and transfer unto [transferee] of

DATED this [ ] day of [ ] , 20[ ]
Signed by:

In the presence of:

Transferor

Witness

Transferee

Witness
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12.2

Such instrument of transfer shall be signed by or on behalf of the transferor and transferee, provided that, in the case of a fully paid share, the
Board may accept the instrument signed by or on behalf of the transferor alone. The transferor shall be deemed to remain the holder of such
share until the same has been transferred to the transferee in the Register of Members.

12.3

The Board may refuse to recognise any instrument of transfer unless it is accompanied by the certificate in respect of the shares to which it
relates and by such other evidence as the Board may reasonably require to show the right of the transferor to make the transfer.

12.4

The joint holders of any share may transfer such share to one or more of such joint holders, and the surviving holder or holders of any share
previously held by them jointly with a deceased Member may transfer any such share to the executors or administrators of such deceased
Member.

12.5

Subject to any provisions to the contrary in the Memorandum or these Articles, the Board may in its absolute discretion and without assigning
any reason therefor refuse to register the transfer of a share. If the Board refuses to register a transfer of any share the Secretary shall, within
three months after the date on which the transfer was lodged with the Company, send to the transferor and transferee notice of the refusal.

Rights of First Refusal and Co-Sale Rights
12A.1 Restriction on Transfer of Shares. Except in compliance with the provisions herein, none of the Restricted Shareholders, may sell, assign,
transfer, pledge, hypothecate, or otherwise encumber or dispose of in any way, all or any part of any interest in the Common Shares or
Preferred Shares now or hereafter owned or held by such holder. Any sale, assignment, transfer, pledge, hypothecation or other encumbrance
or disposition of Common Shares or Preferred Shares not made in conformance with these Articles shall be null and void, shall not be
recorded on the books of the Company and shall not be recognized by the Company.
12A.2 Rights of First Refusal and Co-Sale Rights.
I.

Restriction on Transfer of Shares. Except in compliance with the provisions of this Article 12A.2, none of the Founders or Restricted
Shareholders may sell, assign, transfer, pledge, hypothecate, or otherwise encumber or dispose of in any way, all or any part of any interest in
the Shares now or hereafter owned or held by such holder. Any sale, assignment, transfer, pledge, hypothecation or other encumbrance or
disposition of Common Shares or Preferred Shares not made in conformance with these Articles shall be null and void, shall not be recorded
on the books of the Company and shall not be recognized by the Company.
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A.

Restriction on Transfer of Shares by Founders. Notwithstanding any other provisions herein, except in compliance with Article 12A.2 and
other than the sale, assignment, transfer, pledge, hypothecation or other encumbrance or disposition of Shares held by any of the Founders
which cumulatively and in aggregate amount to no more than two percent (2%) of the total number of equity securities of the Company on a
fully-diluted basis, each of the Founders undertakes to each holder of Series F Preferred Shares that from the Series F-1 First Closing Date
until the date on which the Qualified IPO is consummated (both dates inclusive), it shall not sell, assign, transfer, pledge, hypothecate, or
otherwise encumber or dispose of in any way, all or any part of any interest in the Shares now or hereafter owned or held by it, except with the
prior written consent of Majority Preferred F Holders. Any sale, assignment, transfer, pledge, hypothecation or other encumbrance or
disposition of Shares not made in conformance with this Article 12A.2 shall be null and void, shall not be recorded on the books of the
Company and shall not be recognized by the Company. The Founders agree that the transfer restrictions in these Articles shall not be capable
of being avoided by the holding of Shares indirectly through itself, a company or other entity that can itself be sold in order to dispose of an
interest in Shares free of such restrictions. Any transfer or other disposal of any shares (or other interest) in itself or such a company or other
entity shall be treated as being a transfer of the Shares held by the Founders, and the provisions of these Articles that apply in respect of the
transfer of Shares shall thereupon apply in respect of the shares so held. Without limiting the generality of the foregoing, each of the Founders
further undertakes that it shall not issue or transfer, either directly or indirectly, any new share, option, warrant, convertible note and the like to
any Person from the Series F-1 First Closing Date until the date on which the Qualified IPO is consummated (both dates inclusive), except
with the written consent of the Majority Preferred F-1 Holders.

II.

Rights of First Refusal.
A. Transfer Notice. If at any time a Restricted Shareholder proposes to transfer all or a portion of the Shares held by such Restricted
Shareholder (each such Restricted Shareholder, a “Transferor”) to one or more third parties (each, a “Transferee”) pursuant to an
understanding with such Transferee(s) (a “Transfer”), the Transferor shall give each of the holders of Preferred Shares (each, a “Preferred
Shareholder”) and the Company written notice of the Transferor’s intention to make the Transfer (the “Transfer Notice”), which Transfer
Notice shall include (i) a description of the Shares to be transferred (“Offered Shares”), (ii) the identity of the Transferees and (iii) the
consideration and the material terms and conditions upon which the proposed Transfer is to be made. The Transfer Notice shall certify that the
Transferor has received a firm offer from the Transferee(s) and in good faith believes a binding agreement for the Transfer is obtainable on the
terms set forth in the Transfer Notice. The Transfer Notice shall also include a copy of any written proposal, term sheet or letter of intent or
other agreement relating to the proposed Transfer.
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Option of Preferred Shareholders.
(a) Each Preferred Shareholder shall have an option for a period of thirty (30) days from the receipt of the Transfer Notice by such Preferred
Shareholder (or, if Article 12A.2(II)(C) applies, until the fifth (5th) Business Day after such valuation shall have been made pursuant to
Article 12A.2(II)(C), if longer) to elect to purchase up to its respective pro rata share of the Offered Shares at the same price and subject to the
same material terms and conditions as described in the Transfer Notice.
(b) Each Preferred Shareholder may exercise such purchase option and, thereby, purchase all or any portion of its pro rata share of the Offered
Shares, by notifying the Transferor and the Company in writing, before expiration of the applicable period described in Article 12A.2(II)(B)
(a) above as to the number of such Shares which it wishes to purchase (including any re-allotment). For the purposes of this Article 12A.2(II)
(B)(b), each Preferred Shareholder’s pro rata share of the Offered Shares shall be a fraction of the Offered Shares, of which the number of
Class A Common Shares into which the Preferred Shares owned by such Preferred Shareholder are convertible on the date of the Transfer
Notice shall be the numerator and the total number of Class A Common Shares into which the Preferred Shares held by all Preferred
Shareholders are convertible on the date of the Transfer Notice shall be the denominator.
(c) Each Preferred Shareholder which exercises its right of first refusal under Article 12A.2(II)(B)(b) above (an “Exercising Shareholder”)
shall have a right of re-allotment such that, if any Preferred Shareholder fails to exercise the right to purchase its full pro rata share of the
Offered Shares, the Exercising Shareholder may exercise an additional right to purchase up to its respective pro rata share of such unpurchased Offered Shares by notifying the Transferor and the Company in writing within ten (10) days from receipt by such Exercising
Shareholder of a further notice, which notice shall be delivered by the Transferor to each Exercising Shareholder and the Company within five
(5) days after the expiration of the applicable period described in Article 12A.2(II)(B)(a) above setting forth the number of unpurchased
Offered Shares and the number of Offered Shares purchased by all Exercising Shareholders under Article 12A.2(II)(B)(b). For purposes of
this Article 12A.2(II)(B)(c), each Exercising Shareholder’s pro rata share of the un-purchased Offered Shares shall be a fraction of the unpurchased Offered Shares, of which the aggregate of the number of Class A Common Shares comprising the Offered Shares and into which
the Offered Shares (to the extent they are Preferred Shares or Class B Common Shares) are convertible on the date of the Transfer Notice
elected for purchase by such Exercising Shareholder under Article 12A.2(II)(B)(b) shall be the numerator, and the aggregate of the number of
Class A Common Shares comprising the Offered Shares and into which the Offered Shares (to the extent they are Preferred Shares or Class B
Common Shares) are convertible on the date of the Transfer Notice elected for purchase by all Exercising Shareholders under Article
12A.2(II)(B)(b) shall be the denominator.
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(d) To the extent that there are a portion but not all of Offered Shares left with respect to which no Preferred Shareholder has exercised its
right of first refusal or right of re-allotment hereunder (the “Remaining Portion”), the Transferor has the right (Subject to Articles 12A.2(III)
and (IV) below) to sell to the Transferee(s) the Remaining Portion at the same price and subject to the same material terms and conditions as
described in the Transfer Notice.
(e) Each Preferred Shareholder shall be entitled to apportion Offered Shares to be purchased among its partners and Affiliates, provided that
such Preferred Shareholder notifies the Transferor of such allocation.
(f) If any Preferred Shareholder gives the Transferor notice that it desires to purchase all or up to all of its pro rata share of the Offered Shares
and, as the case may be, its re-allotment shares thereof, then payment for the Offered Shares shall be by check or wire transfer, against
delivery of the Offered Shares (which delivery shall be evidenced by delivery to the Company of a duly executed instrument of transfer with
respect to the transfer of such Offered Shares to the purchaser thereof and of any certificates representing such Offered Shares) to be
purchased at a place agreed by the parties and at the time of the scheduled closing therefor, which shall be no later than seventy (70) days after
the Preferred Shareholders’ receipt of the Transfer Notice, unless the Transfer Notice contemplated a later closing with the Transferees. On
the date of any such closing, the Company shall deliver to each Exercising Shareholder upon request, the updated register of members of the
Company (certified by the registered agent of the Company, reflecting the sale and transfer of the Offered Shares sold and transferred to such
Exercising Shareholder at such closing), the instrument of transfer with respect to the Offered Shares to be transferred to such Exercising
Shareholder duly executed by the Transferor, certificate issued in the name of such Exercising Shareholder (or its partners or Affiliates in
accordance with Article 12A.2(II)(B)(e)) representing the Offered Shares to be transferred to such Exercising Shareholder (or its partners or
Affiliates in accordance with Article 12A.2(II)(B)(e)).
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Valuation of Property.
(a) Should the purchase price specified in the Transfer Notice be payable in property other than cash or evidences of indebtedness, the
Preferred Shareholders shall have the right to pay the purchase price in the form of cash equal in amount to the value of such property. Each
Preferred Shareholder shall have the option to indicate its non-binding interest (subject to satisfaction with the cash valuation of such
property) in purchasing up to its respective pro rata share of the Offered Shares by delivering a written notice to the Transferor within five
(5) days after receipt of the Transfer Notice (such Preferred Shareholders, the “Interested Preferred Shareholders”).
(b) If the Transferor and the Interested Preferred Holders cannot agree on such cash value within ten (10) days after the Preferred
Shareholders’ receipt of the Transfer Notice, the valuation shall be made by an appraiser of recognized standing selected by the Transferor
and the Interested Preferred Shareholders within fifteen (15) days of such appraiser’s appointment (and in any event such valuation shall be
made by the appraiser no later than the thirtieth (30th) day after the Preferred Shareholders’ receipt of the Transfer Notice) or, if they cannot
agree on an appraiser within twenty (20) days after the Preferred Shareholders’ receipt of the Transfer Notice, each of the Transferor and the
Interested Preferred Shareholders (acting collectively) shall select an appraiser of recognized standing and the two appraisers shall designate
an independent third appraiser of recognized standing, who shall determine the cash valuation of such property within fifteen (15) days
following its appointment (and in any event such valuation shall be made by such independent appraiser no later than the fortieth (40th) day
after the Preferred Shareholders’ receipt of the Transfer Notice), and whose appraisal shall be determinative of such value.
(c) The cost of such appraisal shall be shared equally by the Transferor (on the one hand) and Interested Preferred Shareholders (on the other
hand), with the half of the total cost borne by the Interested Preferred Shareholders to be borne pro rata by each based on the number of
Shares such Interested Preferred Shareholders have indicated their non-binding interest in purchasing pursuant to Article 12A.2(II)(C)(a).

III.

Right of Co-Sale

A.

In the event the Transferor proposes to transfer all or a portion of the Common Shares or Preferred Shares held by such Restricted Shareholder
to one or more Transferees pursuant to an understanding with such Transferee(s), to the extent the Preferred Shareholders do not exercise their
respective rights of first refusal as to all of the Offered Shares pursuant to Article 12A.2(II), each Preferred Shareholder (other than such
Transferor or its Affiliates) which notifies the Transferor in writing within thirty (30) days after receipt of the Transfer Notice referred to in
Article 12A.2(II)(A) (or, if Article 12A.2(II)(C) applies, by the fifth (5th) Business Day after such valuation shall have been made pursuant to
Article 12A.2(II)(C), if later) (a “Selling Holder”), shall have the right to participate in such sale on the same terms and conditions as
specified in the Transfer Notice.

iKang Healthcare Group, Inc.

Page 57

(a) Such Selling Holder’s notice to the Transferor shall indicate the number of Preferred Shares the Selling Holder wishes to sell under its
right to participate.
(b) To the extent one or more of the Selling Holders exercise such right of participation in accordance with the terms and conditions set forth
below, the number of Common Shares that the Transferor may sell in the Transfer shall be correspondingly reduced.
B.

Each Selling Holder may elect to sell up to such number of Preferred Shares equal to the product of (i) the aggregate number of Common
Shares and Preferred Shares covered by the Transfer Notice by (ii) a fraction, the numerator of which is the number of Class A Common
Shares into which the Preferred Shares owned by the Selling Holder are convertible on the date of the Transfer Notice and the denominator of
which is the sum of (1) the number of Class A Common Shares into which the Preferred Shares owned by all Selling Holders are convertible
on the date of the Transfer Notice, (2) the total number of Class A Common Shares owned by the Transferor on the date of the Transfer
Notice, and (3) the number of Class A Common Shares into which the Class B Common Shares and Preferred Shares owned by the Transferor
are convertible on the date of the Transfer Notice.

C.

Each Selling Holder shall effect its participation in the sale by promptly delivering to the Transferor for transfer to the prospective purchaser
one or more certificates, properly endorsed for transfer, which represent the type and number of Preferred Shares which such Selling Holder
elects to sell; provided, however that if the prospective third-party purchaser objects to the delivery of Preferred Shares in lieu of Common
Shares, such Selling Holder shall convert such Preferred Shares into Common Shares and deliver certificates corresponding to such Common
Shares. The Company agrees to make any such conversion concurrent with the actual transfer of such shares to the purchaser and contingent
on such transfer.

D.

The share certificate or certificates that a Selling Holder delivers to the Transferor pursuant to Article 12A.2(III)(C) shall be transferred to the
prospective purchaser in consummation of such sale pursuant to the terms and conditions specified in the Transfer Notice, and the Transferor
shall concurrently therewith remit to such Selling Holder that portion of the sale proceeds to which such Selling Holder is entitled by reason
of its participation in such sale. The Company shall take such steps as are necessary in order to update the share register of the Company to
reflect the foregoing, which updated share register shall be certified by the registered agent of the Company and provided to any shareholder
upon written request.
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E.

To the extent that any prospective purchaser prohibits the participation of a Selling Holder exercising its co-sale rights hereunder in a
proposed Transfer or otherwise refuses to purchase shares or other securities from a Selling Holder exercising its co-sale rights hereunder, the
Transferor shall not sell to such prospective purchaser any Common Shares or Preferred Shares unless and until, simultaneously with such
sale, the Transferor shall purchase such shares or other securities from such Selling Holder for the same consideration and on the same terms
and conditions as the proposed transfer described in the Transfer Notice.

IV.

Non-Exercise of Rights.

A.

To the extent that the Preferred Shareholder have not exercised their rights to purchase the Offered Shares within the time periods specified in
Article 12A.2(II) and they have not exercised their rights to participate in the sale of the Offered Shares within the time periods specified in
Article 12A.2(III), the Transferor shall have a period of sixty (60) days from the expiration of such rights in which to sell the Offered Shares
to the Transferee identified in the Transfer Notice upon terms and conditions (including the purchase price) no more favorable than those
specified in the Transfer Notice.

B.

The Transferee shall acquire the Offered Shares free and clear of subsequent rights of first refusal and co-sale rights under this Article 12A.2.
In the event the Transferor does not consummate the sale or disposition of the Offered Shares within sixty (60) days from the expiration of
such rights, the Preferred Shareholders’ rights of first refusal and co-sale rights shall continue to be applicable to any subsequent disposition
of the Offered Shares by the Transferor until such rights lapse in accordance with the terms of this Article 12A.2.

C.

The exercise or non-exercise of the rights of the Preferred Shareholders under this Article 12A.2 to purchase Common Shares from a
Transferor or participate in the sale of Common Shares by a Transferor shall not adversely affect their rights to make subsequent purchases
from the Transferor of Common Shares or subsequently participate in sales of Common Shares by Transferor hereunder.

V.

Limitations to Rights of First Refusal and Co-Sale.

A.

Notwithstanding the provisions of this Article 12A.2(I), (II), (III), or (IV), any of the Founders or Restricted Shareholders may sell or
otherwise assign, with or without consideration, Common Shares or Preferred Shares to any Person in respect to which reasonable
documentation is provided to the Company to evidence that such Person is (i) the spouse or an Immediate Family Member; (ii) a custodian,
trustee, executor, or other fiduciary for the account of such Founder’s or Restricted Shareholder’s spouse or an Immediate Family Member, or
(iii) a trust for such Founder’s or Restricted Shareholder’s own self, or a charitable remainder trust, provided that each such transferee or
assign, prior to the completion of the sale, transfer, or assignment, shall have executed documents, in form and substance reasonably
satisfactory to other Shareholders of the Company, assuming the obligations of such Founder’s or Restricted Shareholder’s obligations under
these Articles with respect to the transferred securities.
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B.

Any transfer between (x) ShanghaiMed and Time Intelligent, (y) WI Harper and any of its Affiliates, and (z) NewQuest and any of its
Affiliates, shall not be subject to the right of first refusal and right of co-sale provided herein.

C.

Any transfer of Preferred Shares held by Top Fortune Win Ltd. or Star Rising Ltd., each being a Restricted Shareholder, shall not be subject to
the provisions of Article 12A.2(III).

D.

In the event that Ligang Zhang’s employment by the Company is terminated without Cause, any transfer of the Preferred Shares held by
Ligang Zhang through Time Intelligent and/or ShanghaiMed shall not be subject to the provisions of Article 12A.2.

E.

Notwithstanding any provisions of this Article 12A.2 to the contrary, Articles 12A.2(I), (II), (III) or (IV) shall not apply to any sale or transfer
of Shares held by any of the Founders or Restricted Shareholders made pursuant to a Series F Sale Proposal or a Sale Proposal.

VI.

Restriction on the Restricted Shareholders.
Notwithstanding any provision of this Article 12A.2, all Common Shares held by the Restricted Shareholders shall be subject to the restriction
that no sale or transfer in respect thereof (including (x) any form of options, derivatives or arrangements relating to such shares) and (y) any
indirect sale or transfer through the sale or transfer, directly or indirectly, of any of the equity securities of such Restricted Shareholders) may
be made during the one hundred eighty (180) day period commencing from the date of consummation of the Company’s IPO.

VII.

Prohibited Transfers.

A.

In the event any Restricted Shareholders (a “Violating Shareholder”) should sell any Common Shares or Preferred Shares in contravention of
the co-sale rights of the Preferred Shareholders under Article 12A.2(III) (a “Prohibited Transfer”), the Preferred Shareholders, in addition to
such other remedies as may be available at Law, in equity or hereunder, shall have the put option provided below, and such Violating
Shareholder shall be bound by the applicable provisions of such option.
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B. In the event of a Prohibited Transfer, each Preferred Shareholder shall have the right to sell to the Violating Shareholder a number of
Common Shares (or Preferred Shares convertible into such number of Common Shares) equal to the number of Common Shares (or Preferred
Shares, as the case may be) such Preferred Shareholder would have been entitled to transfer to the Transferee(s) under Article 12A.2(III)
hereof had the Prohibited Transfer been effected pursuant to and in compliance with the terms hereof. Such sale shall be made on the
following terms and conditions:
(a) The price per share at which the shares are to be sold to the Violating Shareholder shall be equal to the price per share paid by the
Transferee(s) to the Violating Shareholder in the Prohibited Transfer. The Violating Shareholder shall also reimburse each Preferred
Shareholder for any and all fees and expense, including legal fees and expenses, incurred pursuant to the exercise or the attempted exercise of
such Preferred Shareholder’s rights under Article 12A.2.
(b) Within ninety (90) days after the earlier of the dates on which each Preferred Shareholder (A) received notice of the Prohibited Transfer or
(B) otherwise becomes aware of the Prohibited Transfer, such Preferred Shareholder shall, if exercising the option created hereby, deliver to
the Violating Shareholder the certificate or certificates representing shares to be sold under this Article 12A.2(VII) by such Preferred
Shareholder, each certificate to be properly endorsed for transfer. The Company shall take such steps as are necessary in order to update the
share register of the Company to reflect the foregoing, which updated share register shall be certified by the registered agent of the Company
and provided to any party hereto upon written request.
(c) The Violating Shareholder shall, against receipt of the certificate or certificates for the shares and the updated certified share register to be
sold by a Preferred Shareholder, pursuant to this Article 12A.2(VII), pay the aggregate purchase price therefor and the amount of
reimbursable fees and expenses, as specified in Article 12A.2(VII)(B)(a), in cash or by other means acceptable to the Preferred Shareholder.
C.

Notwithstanding the foregoing, any attempt by any Restricted Shareholder to transfer Common Shares or Preferred Shares in violation of this
Article 12A.2 shall be void, and the Company agrees it will not effect such a transfer nor will it treat any alleged transferee(s) as the holder(s)
of such shares without the written consent of the Majority Preferred Holders.

VIII.

Termination of Right of First Refusal and Right of Co-sale.
Subject to other provisions of this Article 12A.2, the rights of first refusal and rights of co-sale granted under Article 12A.2 shall expire upon
the closing of a Qualified IPO.
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(a) If the Company fails to pay all the Series F-1 Redemption Price or the Series F-2 Redemption Price in accordance with these Articles by
the date falling nine (9) months after the date of delivery to the Company of a Redemption Notice given by the Majority Preferred F Holders,
the Majority Preferred F Holders have the right, upon issuance of a notice in writing to each of the other Shareholders (a “Series F Drag
Along Notice”), to require each of the other Shareholders to, and upon receipt of such Series F Drag Along Notice each of the other
Shareholders shall, (if the Series F Drag Along Notice specifies the sale of equity securities in the Company held by such Shareholders) sell or
transfer all of such equity securities held by such Shareholder to the third party (not being an Affiliate of any of the Preferred F Holders
comprising the Majority Preferred F Holders issuing the Series F Drag Along Notice) specified in the Series F Drag Along Notice on terms
determined by the Majority Preferred F Holders or (if the Series F Drag Along Notice specifies the sale of assets or a member of the Company
Group or a merger or consolidation) vote and procure the Company or any other member of the Company Group or their respective directors
to vote in favour of the proposal specified in the Series F Drag Along Notice on terms determined by the Majority Preferred F Holders (each,
a “Series F Sale Proposal”) and otherwise take all actions necessary or reasonably required by the Majority Preferred F Holders to cause the
Series F Sale Proposal to be consummated in accordance with the Series F Drag Along Notice; including but not limited to converting all
Preferred Shares held by such Shareholder into Class A Common Shares prior to the sale of such shares in connection with such Series F Sale
Proposal, and (if the Series F Drag Along Notice specifies the sale of assets or equity interests in any member of the Company Group other
than the Company) to procure the relevant members of the Company Group to declare and pay dividends and other distributions, repay
shareholder loans or effect a redemption of shares, share repurchase, capital reduction or liquidation or take any other action to procure that
the sale proceeds (and if the Series F Sale Proposal is for a sale of assets or of a member of the Company Group other than the Company or a
merger or consolidation, the sale proceeds net of taxes arising on such sale and reasonable expenses incurred by the Company Group) and
shall be distributed to the Shareholders in accordance with Article 12B(I)(b); provided, however, the Majority Preferred F Holders shall be
entitled to issue a Series F Drag Along Notice only if the proposed transaction set out in the Series F Sale Proposal shall have a valuation of
no less than US$185,000,000.
(b) The proceeds (or net proceeds, if applicable) of any sale made pursuant to Article 12B(I)(a) shall be distributed as follows:
(i) first, to the Preferred F Holders to be distributed pro rata to their respective holdings (on an as-converted basis) of Series F
Preferred Shares, up to an amount, for each Series F Preferred Share held, equal to the Series F-1 Original Purchase Price or the
Series F-2 Original Purchase Price (as applicable) plus any declared but unpaid dividends (as adjusted for stock dividends, stock
splits, consolidation and the like) (“Series F Drag Price”);
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(ii) secondly, after the Series F Drag Price has been paid in full, any remaining proceeds shall be distributed to the Preferred E
Holders pro rata to their respective holdings of Series E Preferred Shares, up to an amount, for each Series E Preferred Share held,
equal to the Series E Original Purchase Price plus any declared but unpaid dividends (as adjusted for stock dividends, stock splits,
consolidation and the like) (“Series E Drag Price”);
(iii) thirdly, after the Series E Drag Price has been paid in full, any remaining proceeds shall be distributed to the Preferred B
Holders, Preferred C-1 Holders, Preferred C-2 Holders and Preferred D-1 Holders, pro rata to their respective holdings (on an asconverted basis) of Series B Preferred Shares, Series C-1 Preferred Shares, Series C-2 Preferred Shares and Series D-1 Preferred
Shares up to an amount, for each such Preferred Share held, equal to the Series B Original Purchase Price, Series C-1 Original
Purchase Price, Series C-2 Original Purchase Price or Series D-1 Original Purchase Price (as applicable) plus any declared but
unpaid dividends (as adjusted for stock dividends, stock splits, consolidation and the like) (“Series B Drag Price”, “Series C-1 Drag
Price”, “Series C-2 Drag Price”, “Series D-1 Drag Price”, as applicable);
(iv) fourthly, after the Series B Drag Price, Series C-1 Drag Price, Series C-2 Drag Price and Series D-1 Drag Price have been paid
in full, any remaining proceeds shall be distributed to the Preferred A Holders pro rata to their respective holdings of Series A
Preferred Shares, up to an amount, for each Series A Preferred Share held, equal to the Series A Original Purchase Price plus any
declared but unpaid dividends (as adjusted for stock dividends, stock splits, consolidation and the like) (“Series A Drag Price”);
(v) fifthly, after the Series A Drag Price has been paid in full, any remaining proceeds shall be distributed to the Preferred C-3
Holders and Preferred D-2 Holders, pro rata to their respective holdings (on an as-converted basis) of Series C-3 Preferred Shares
and Series D-2 Preferred Shares, up to an amount, for each such Preferred Share held, equal to the Series C-3 Original Purchase
Price or Series D-2 Original Purchase Price (as applicable) plus any declared but unpaid dividends (as adjusted for stock dividends,
stock splits, consolidation and the like) (“Series C-3 Drag Price”, “Series D-2 Drag Price”, as applicable);
(vi) sixthly, to the extent there are any proceeds left after the Series C-3 Drag Price and Series D-2 Drag Price have been paid in full,
such remaining proceeds shall be distributed to all Shareholders pro rata to their respective holdings of Shares on an as-converted
basis.
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Drag Along.
If (i) the Majority Preferred Holders approve a bona-fide, arms-length proposal from a third party that is not an Affiliate of any of the
Preferred Shareholders for a Company Sale (a “Sale Proposal”), (ii) such Sale Proposal has been approved by the Board with the consent
required by Article 47A(f)(ii), and (iii) the Majority Preferred Holders give a notice in writing to each of the other Shareholders (a “Drag
Along Notice”) requiring him to do so, each of the other Shareholders shall (if the Company Sale involves the sale of equity securities held by
such Shareholders) sell or transfer all of such equity securities held by such Shareholder to a third party specified in the Drag Along Notice in
accordance with the Drag Along Notice or (if the Company Sale involves the sale of assets or a merger or consolidation) vote and procure the
Company or any other member of the Company Group or their respective directors to vote in favor of the Sale Proposal and otherwise take all
necessary actions to cause the Company Sale to be consummated in accordance with the Drag Along Notice, and (if the Company Sale
involves the sale of assets or equity interests in any member of the Company Group other than the Company) to procure the relevant members
of the Company Group to declare and pay dividends and other distributions, repay shareholder loans or effect a redemption of shares, share
repurchase, capital reduction or liquidation or take any other action to procure that the sale proceeds (and if the Sale Proposal is for a sale of
assets or of a member of the Company Group other than the Company or a merger or consolidation, the sale proceeds net of taxes arising on
such sale and reasonable expenses incurred by the Company Group) shall be distributed to the Shareholders in accordance with the Drag
Along Notice; including but not limited to converting all Preferred Shares held by such Shareholder into Class A Common Shares prior to the
sale of such shares in connection with such Company Sale; provided, however, the Preferred Shareholders shall be entitled to issue a Drag
Along Notice only if the Company Sale shall have a valuation of no less than US$100,000,000.

III.

Common Shareholders’ Option.
Notwithstanding the foregoing, in lieu of participating in or voting in favor of (as the case may be) the Company Sale, the Common
Shareholders shall have the option to purchase all of the Preferred Shares held by the Preferred Shareholders for cash at a price per share
equal to that specified in the Drag Along Notice and otherwise in accordance with the terms of the Drag Along Notice.
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Transmission of Registered Shares
13.1

In the case of the death of a Member, the survivor or survivors where the deceased Member was a joint holder, and the legal personal
representatives of the deceased Member where the deceased Member was a sole holder, shall be the only persons recognised by the Company
as having any title to the deceased Member’s interest in the shares. Nothing herein contained shall release the estate of a deceased joint holder
from any liability in respect of any share which had been jointly held by such deceased Member with other persons. Subject to the provisions
of Article 39 of the Law, for the purpose of this Article, legal personal representative means the executor or administrator of a deceased
Member or such other person as the Board may, in its absolute discretion, decide as being properly authorised to deal with the shares of a
deceased Member.

13.2

Any person becoming entitled to a share in consequence of the death or bankruptcy of any Member may be registered as a Member upon such
evidence as the Board may deem sufficient or may elect to nominate some person to be registered as a transferee of such share, and in such
case the person becoming entitled shall execute in favour of such nominee an instrument of transfer in writing in the form, or as near thereto
as circumstances admit, of the following:
Transfer by a Person Becoming Entitled on Death/Bankruptcy of a Member
[
] (the “Company”)
I/We, having become entitled in consequence of the [death/bankruptcy] of [name and address of deceased Member] to [number] share(s)
standing in the Register of Members of the Company in the name of the said [name of deceased/bankrupt Member] instead of being registered
myself/ourselves, elect to have [name of transferee] (the “Transferee”) registered as a transferee of such share(s) and I/we do hereby
accordingly transfer the said share(s) to the Transferee to hold the same unto the Transferee, his or her executors, administrators and assigns,
subject to the conditions on which the same were held at the time of the execution hereof; and the Transferee does hereby agree to take the
said share(s) subject to the same conditions.
DATED this [ ] day of [ ] , 20[ ]
Signed by:

In the presence of:

Transferor

Witness

Transferee

Witness
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13.3

On the presentation of the foregoing materials to the Board, accompanied by such evidence as the Board may require to prove the title of the
transferor, the transferee shall be registered as a Member. Notwithstanding the foregoing, the Board shall, in any case, have the same right to
decline or suspend registration as it would have had in the case of a transfer of the share by that Member before such Member’s death or
bankruptcy, as the case may be.

13.4

Where two or more persons are registered as joint holders of a share or shares, then in the event of the death of any joint holder or holders the
remaining joint holder or holders shall be absolutely entitled to the said share or shares and the Company shall recognise no claim in respect
of the estate of any joint holder except in the case of the last survivor of such joint holders.

Listed Shares
Notwithstanding anything to the contrary in these Articles, title to listed shares may be evidenced and transferred in accordance with the laws
applying to and the rules and regulations of the relevant approved stock exchange that are or shall be applicable to such listed shares.
ALTERATION OF SHARE CAPITAL

15.

Power to Alter Capital
15.1

Subject to the Law, Article 30A and any provisions to the contrary in these Articles, the Company may from time to time by ordinary
resolution alter the conditions of its Memorandum of Association to:
(a)

increase its capital by such sum divided into shares of such amounts as the resolution shall prescribe or, if the Company has shares
without par value, increase its share capital by such number of shares without nominal or par value, or increase the aggregate
consideration for which its shares may be issued, as it thinks expedient;

(b)

consolidate and divide all or any of its share capital into shares of larger amount than its existing shares;

(c)

convert all or any of its paid-up shares into stock, and reconvert that stock into paid-up shares of any denomination;

(d)

subdivide its shares or any of them into shares of an amount smaller than that fixed by the Memorandum of Association; or

(e)

cancel shares which at the date of the passing of the resolution have not been taken or agreed to be taken by any person, and
diminish the amount of its share capital by the amount of the shares so cancelled or, in the case of shares without par value, diminish
the number of shares into which its capital is divided.
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15.2

For the avoidance of doubt it is declared that Articles 15.1(b), 15.1(c) and 15.1(d) do not apply if at any time the shares of the Company have
no par value.

15.3

Subject to the Law and any provisions to the contrary in the Memorandum and these Articles, the Company may from time to time by Special
Resolution reduce its share capital.

Variation of Rights Attaching to Shares
Subject to any provisions to the contrary in the Memorandum and these Articles, if, at any time, the share capital is divided into different classes of
shares, the rights attached to any class (unless otherwise provided by the terms of issue of the shares of that class) may, whether or not the Company is
being wound up, be varied with the consent in writing of the holders of not less than three-fourths (3/4) of the issued shares of that class and of the
holders of not less than three-fourths (3/4) of the issued shares of any other class of shares which may be affected by such variation. The rights
conferred upon the holders of the shares of any class issued with preferred or other rights shall not, unless otherwise expressly provided by the terms
of issue of the shares of that class, be deemed to be varied by the creation or issue of further shares ranking pari passu therewith.
DIVIDENDS AND CAPITALISATION

17.

Dividends
17.1

The Board may, subject to these Articles and in particular Articles 4.1.II.C and 30A and any direction of the Company in general meeting,
declare a dividend to be paid to the Members, in proportion to the number of shares held by them, and such dividend may be paid in cash or
wholly or partly by the distribution of specific assets (which may consist of the shares or securities of any other company).

17.2

Where the Directors determine that a dividend shall be paid wholly or partly by the distribution of specific assets, the Directors may settle all
questions concerning such distribution. Without limiting the generality of the foregoing, the Directors may fix the value of such specific assets
and vest any such specific assets in trustees on such terms as the Directors think fit.

17.3

Dividends may be declared and paid out of profits of the Company, realised or unrealised, or from any reserve set aside from profits which the
Directors determine is no longer needed, or not in the same amount. Dividends may also be declared and paid out of share premium account
or any other fund or account which can be authorised for this purpose in accordance with the Law.

17.4

No unpaid dividend shall bear interest as against the Company.
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17.5

The Company may pay dividends in proportion to the amount paid up on each share where a larger amount is paid up on some shares than on
others.

17.6

The Board may declare and make such other distributions (in cash or in specie) to the Members as may be lawfully made out of the assets of
the Company. No unpaid distribution shall bear interest as against the Company.

17.7

The Board may fix any date as the record date for determining the Members entitled to receive any dividend or other distribution, but, unless
so fixed, the record date shall be the date of the Directors’ resolution declaring same.

Power to Set Aside Profits
18.1

The Board may, before declaring a dividend, set aside out of the surplus or profits of the Company, such sum as it thinks proper as a reserve to
be used to meet contingencies or for equalising dividends or for any other purpose. Pending application, such sums may be employed in the
business of the Company or invested, and need not be kept separate from other assets of the Company. The Directors may also, without
placing the same to reserve, carry forward any profit which they decide not to distribute.

18.2

Subject to any direction from the Company in general meeting, the Directors may on behalf of the Company exercise all the powers and
options conferred on the Company by the Law in regard to the Company’s share premium account.

Method of Payment
19.1

Any dividend, interest, or other monies payable in cash in respect of the shares may be paid by cheque or draft sent through the post directed
to the Member at such Member’s address in the Register of Members, or to such person and to such address as the holder may in writing
direct.

19.2

In the case of joint holders of shares, any dividend, interest or other monies payable in cash in respect of shares may be paid by cheque or
draft sent through the post directed to the address of the holder first named in the Register of Members, or to such person and to such address
as the joint holders may in writing direct. If two or more persons are registered as joint holders of any shares any one can give an effectual
receipt for any dividend paid in respect of such shares.

19.3

The Board may deduct from the dividends or distributions payable to any Member all monies due from such Member to the Company on
account of calls or otherwise.
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Capitalisation
20.1

Subject to any provisions to the contrary in the Memorandum or these Articles, the Board may resolve to capitalise any sum for the time being
standing to the credit of any of the Company’s share premium or other reserve accounts or to the credit of the profit and loss account or
otherwise available for distribution by applying such sum in paying up unissued shares to be allotted as fully paid bonus shares pro rata to the
Members.

20.2

Subject to any provisions to the contrary in the Memorandum or these Articles, the Board may resolve to capitalise any sum for the time being
standing to the credit of a reserve account or sums otherwise available for dividend or distribution by applying such amounts in paying up in
full partly paid or nil paid shares of those Members who would have been entitled to such sums if they were distributed by way of dividend or
distribution.
MEETINGS OF MEMBERS

21.

Annual General Meetings
The Company may in each year hold a general meeting as its annual general meeting. The annual general meeting of the Company may be held at
such time and place as the Chairman or any two Directors or any Director and the Secretary or the Board shall appoint.

22.

23.

Extraordinary General Meetings
22.1

General meetings other than annual general meetings shall be called extraordinary general meetings.

22.2

The Chairman or any two Directors or any Director and the Secretary or the Board may convene an extraordinary general meeting of the
Company whenever in their judgment such a meeting is necessary.

Requisitioned General Meetings
23.1

The Board shall, on the requisition of Members holding at the date of the deposit of the requisition more than thirty percent (30%) of the votes
of the outstanding voting shares of the Company as at the date of the deposit carries the right to vote at general meetings of the Company,
forthwith proceed to convene an extraordinary general meeting of the Company. To be effective the requisition shall state the objects of the
meeting, shall be in writing, signed by the requisitionists, and shall be deposited at the Registered Office. The requisition may consist of
several documents in like form each signed by one or more requisitionists.

23.2

If the Directors do not within twenty-one days from the date of the requisition duly proceed to call an extraordinary general meeting, the
requisitionists, or any of them representing more than one half of the total voting rights of all of them, may themselves convene an
extraordinary general meeting; but any meeting so called shall not be held more than ninety days after the requisition. An extraordinary
general meeting called by requisitionists shall be called in the same manner, as nearly as possible, as that in which general meetings are to be
called by the Directors.
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Notice
24.1

At least seven (7) Business Days’ notice of an annual general meeting shall be given to each Member entitled to attend and vote thereat,
stating the date, place and time at which the meeting is to be held and if different, the record date for determining Members entitled to attend
and vote at the general meeting, and, as far as practicable, the other business to be conducted at the meeting.

24.2

At least seven (7) Business Days’ notice of an extraordinary general meeting shall be given to each Member entitled to attend and vote
thereat, stating the date, place and time at which the meeting is to be held and the general nature of the business to be considered at the
meeting.

24.3

The Board may fix any date as the record date for determining the Members entitled to receive notice of and to vote at any general meeting of
the Company but, unless so fixed, as regards the entitlement to receive notice of a meeting or notice of any other matter, the record date shall
be the date of despatch of the notice and, as regards the entitlement to vote at a meeting, and any adjournment thereof, the record date shall be
the date of the original meeting.

24.4

A general meeting of the Company shall, notwithstanding that it is called on shorter notice than that specified in these Articles, be deemed to
have been properly called if notice of the meeting has been given to members of the Board pursuant to Article 24.6 and if it is so agreed by
eighty percent (80%) of the Members entitled to attend and vote thereat, and for this purpose, the presence of a Member at the meeting shall
be deemed to constitute waiver on this part.

24.5

The accidental omission to give notice of a general meeting to, or the non-receipt of a notice of a general meeting by, any person entitled to
receive notice shall not invalidate the proceedings at that meeting.

24.6

Three (3) Business Days’ notice at the least specifying the place, the day and the hour of the meeting of members and general nature of the
business to be conducted shall be given in a manner hereinafter mentioned to the members of the Board as at the date the notice is given.

Giving Notice
25.1

A notice may be given by the Company to any Member either by delivering it to such Member in person or by sending it to such Member’s
address in the Register of Members or to such other address given for the purpose. For the purposes of this Article, a notice may be sent by
letter mail, courier service, cable, telex, telecopier, facsimile, electronic mail or other mode of representing words in a legible form.
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25.2

Any notice required to be given to a Member shall, with respect to any shares held jointly by two or more persons, be given to whichever of
such persons is named first in the Register of Members and notice so given shall be sufficient notice to all the holders of such shares.

25.3

Any notice shall be deemed to have been served at the time when the same would be delivered in the ordinary course of transmission and, in
proving such service, it shall be sufficient to prove that the notice was properly addressed and prepaid, if posted, and the time when it was
posted, delivered to the courier or to the cable company or transmitted by telex, facsimile, electronic mail, or such other method as the case
may be.

Postponement of General Meeting
The Board may postpone any general meeting called in accordance with the provisions of these Articles provided that notice of postponement is given
to each Member before the time for such meeting. Fresh notice of the date, time and place for the postponed meeting shall be given to each member in
accordance with the provisions of these Articles.

27.

Participating in Meetings by Telephone
Members may participate in any general meeting by means of such telephone, electronic or other communication facilities as permit all persons
participating in the meeting to communicate with each other simultaneously and instantaneously, and participation in such a meeting shall constitute
presence in person at such meeting.

28.

Quorum at General Meetings
28.1

No business shall be transacted at any meeting unless a quorum of members is present at the time when the meeting proceeds to business. A
quorum shall consist of the holder or holders present in person or by proxy of not less than one-third (1/3) of the shares of each class or series
of shares entitled to vote as a class or series thereon. Notwithstanding the foregoing, if a quorum cannot be obtained with respect to a
particular class or series of shares after notice of the shareholders meetings has been sent by the Company in accordance with Article 24, then,
subject to the provisions of the Act, at the next meeting duly call in accordance with Article 24 with respect to the general nature of the
business to be conducted set forth in such notice, a quorum shall require the holder or holders present in person or by proxy of not less than
forty percent (40%) of the outstanding Shares of the Company (on an as-converted basis) be present at the meeting.

iKang Healthcare Group, Inc.

28.2
29.

30.

Page 71

If within half an hour from the time appointed for the meeting a quorum is not present, the meeting shall be dissolved.

Chairman to Preside
29.1

At every meeting the members present shall choose someone of their number to be the Chairman. If the members are unable to choose a
Chairman for any reason, then the person representing the greatest number of voting shares present at the meeting shall preside as Chairman
failing which the oldest individual person shall take the chair.

29.2

The Chairman may, with the consent of the meeting, adjourn any meeting from time to time, and from place to place, but no business shall be
transacted at any adjourned meeting other than the business left unfinished at the meeting from which the adjournment took place.

29.3

At any meeting a resolution put to the vote of the meeting shall be decided by a poll of all the members having the right to vote at the meeting.

29.4

In the case of an equality of votes, the Chairman of the meeting shall be entitled to a second or casting vote.

Voting on Resolutions
30.1

Unless otherwise expressly provided herein, in respect of matters requiring Shareholders’ vote, each of the Class A Common Shares is entitled
to one vote, each of the Class B Common Shares is entitled to three (3) votes and each of the Preferred Shares shall be entitled to such number
of votes equal to the number of Class A Common Shares into which each Preferred Shares is convertible immediately after the close of
business on the record date of the determination of the Company’s Shareholders entitled to vote or, if no such record date is established, at the
date such vote is taken or any written consent of the Company’s shareholders is first solicited.

30.2

Subject to any other provisions contained herein, at any meeting of members every holder of a voting share present in person or by proxy shall
have one vote for every voting share of which he is the holder.

30.3

No Member shall be entitled to vote at a general meeting unless such Member has paid all the calls on all shares held by such Member.

30.4

At any general meeting a resolution put to the vote of the meeting shall, in the first instance, be voted upon by a show of hands and, subject to
any rights or restrictions for the time being lawfully attached to any class of shares and subject to the provisions of these Articles, every
Member present in person and every person holding a valid proxy at such meeting shall be entitled to one vote and shall cast such vote by
raising his hand.
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30.5

At any general meeting if an amendment shall be proposed to any resolution under consideration and the chairman of the meeting shall rule on
whether the proposed amendment is out of order, the proceedings on the substantive resolution shall not be invalidated by any error in such
ruling.

30.6

At any general meeting a declaration by the chairman of the meeting that a question proposed for consideration has, on a show of hands, been
carried, or carried unanimously, or by a particular majority, or lost, and an entry to that effect in a book containing the minutes of the
proceedings of the Company shall, subject to the provisions of these Articles, be conclusive evidence of that fact.

Reserved Matters (Series F)
In addition to members approval for actions required by Law in the case of the Company, the Company and the members of the Company
Group shall not enter into, permit or facilitate the following actions by any member of the Company Group, without the prior written consent from the
Majority Preferred F Holders:
(a) amendment to the Company’s [or any other Company Group Holdco’s] memorandum and articles of association, or material amendment to any
other member of the Company Group’s memorandum and articles of association, and/or any other organizational documents;
(b) restructuring, reclassification or any other modification of the terms of any class or series of shares or other securities of the Company;
(c) declare or pay any dividend or distribution of the Company or any other member of the Company Group (other than any dividends required to be
declared or paid by a member of the Company Group pursuant to applicable PRC Laws);
(d) redeem or repurchase any equity security of the Company or any other member of the Company Group (other than the redemption or repurchase
of any (i) Series F Preferred Shares, (ii) Series E Preferred Shares in accordance with these Articles upon the delivery by the Majority Preferred E
Holders of a Post F Redemption Notice, or (iii) equity securities of the Company from employees upon termination of their employment);
(e) sell, mortgage, pledge, lease, transfer or otherwise dispose of any of the Company Group’s assets which are in excess of RMB10 million in the
aggregate over any twelve months;
(f) approve or amend any employee stock ownership plan of the Company; (g) other than with respect to a Qualified IPO, select the stock exchange
for an IPO or approve the valuation and/or terms and conditions for the IPO; and
(h) any other matters specified in the Shareholders Agreement or in these Articles as requiring the approval or consent of the Majority Preferred F
Holders.
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Power to Demand a Vote on a Poll
31.1

Notwithstanding the foregoing, a poll may be demanded by the Chairman or at least one Member.

31.2

Where a poll is demanded, subject to any rights or restrictions for the time being lawfully attached to any class of shares, every person present
at such meeting shall have one vote for each share of which such person is the holder or for which such person holds a proxy and such vote
shall be counted by ballot as described herein, or in the case of a general meeting at which one or more Members are present by telephone, in
such manner as the chairman of the meeting may direct and the result of such poll shall be deemed to be the resolution of the meeting at which
the poll was demanded and shall replace any previous resolution upon the same matter which has been the subject of a show of hands. A
person entitled to more than one vote need not use all his votes or cast all the votes he uses in the same way.

31.3

A poll demanded for the purpose of electing a chairman of the meeting or on a question of adjournment shall be taken forthwith and a poll
demanded on any other question shall be taken in such manner and at such time and place at such meeting as the chairman of the meeting may
direct and any business other than that upon which a poll has been demanded may be proceeded with pending the taking of the poll.

31.4

Where a vote is taken by poll, each person present and entitled to vote shall be furnished with a ballot paper on which such person shall record
his vote in such manner as shall be determined at the meeting having regard to the nature of the question on which the vote is taken, and each
ballot paper shall be signed or initialled or otherwise marked so as to identify the voter and the registered holder in the case of a proxy. At the
conclusion of the poll, the ballot papers shall be examined and counted by a committee of not less than two Members or proxy holders
appointed by the chairman for the purpose and the result of the poll shall be declared by the chairman.

Voting by Joint Holders of Shares
32.1

If two or more persons are jointly entitled to a registered share or shares:
(a)

each of them may be present in person or by proxy at a meeting of members and may speak as a member;

(b)

if only one of them is present in person or by proxy, he may vote on behalf of all of them; and

(c)

if two or more are present in person or by proxy, they must vote as one.
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32.2

In the case of joint holders, the vote of the senior who tenders a vote (whether in person or by proxy) shall be accepted to the exclusion of the
votes of the other joint holders, and for this purpose seniority shall be determined by the order in which the names stand in the Register of
Members.

32.3

If a committee be appointed for any member who is of unsound mind he may vote by his committee.

Instrument of Proxy
33.1

Votes may be given either personally or by proxy.

33.2

The instrument appointing a proxy shall be produced at the place appointed for the meeting before the time for holding the meeting at which
the person named in such instrument proposes to vote.

33.3

An instrument appointing a proxy shall be in writing or transmitted by electronic mail in substantially the following form or such other form
as the chairman of the meeting shall accept:
[

Proxy
] (the “Company”)

I/We, [insert names here] , being a Member of the Company with [number] [Class of shares], HEREBY APPOINT [name] of [address] or
failing him, [name] of [address] to be my/our proxy to vote for me/us at the meeting of the Members to be held on the [ ] day of [ ] ,
20[ ] and at any adjournment thereof. (Any restrictions on voting to be inserted here.)
Signed this [ ] day of [ ] , 20[ ]

Member(s)
33.4

The instrument of proxy shall be signed or, in the case of a transmission by electronic mail, electronically signed in a manner acceptable to the
chairman, by the appointor or by the appointor’s attorney duly authorised in writing, or if the appointor is a corporation, either under its seal
or signed or, in the case of a transmission by electronic mail, electronically signed in a manner acceptable to the chairman, by a duly
authorised officer or attorney. The Chairman of any meeting at which a vote is cast by proxy so authorized may call for a notarially certified
copy of such authority which shall be produced within seven (7) days of being so requested or the vote or votes cast by such proxy shall be
disregarded.

33.5

A member who is the holder of two or more shares may appoint more than one proxy to represent him and vote on his behalf.
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The decision of the chairman of any general meeting as to the validity of any appointment of a proxy shall be final.

Representation of Corporate Member
34.1

A corporation which is a Member may, by written instrument, authorise such person or persons as it thinks fit to act as its representative at any
meeting of the Members and any person so authorised shall be entitled to exercise the same powers on behalf of the corporation which such
person represents as that corporation could exercise if it were an individual Member, and that Member shall be deemed to be present in person
at any such meeting attended by its authorised representative or representatives.

34.2

Notwithstanding the foregoing, the chairman of the meeting may accept such assurances as he thinks fit as to the right of any person to attend
and vote at general meetings on behalf of a corporation which is a Member.

Adjournment of General Meeting
The chairman of a general meeting may, with the consent of the Members at any general meeting at which a quorum is present, and shall if so directed
by the meeting, adjourn the meeting. Unless the meeting is adjourned to a specific date, place and time announced at the meeting being adjourned,
fresh notice of the date, place and time for the resumption of the adjourned meeting shall be given to each Member entitled to attend and vote thereat,
in accordance with these Articles.

36.

Written Resolutions
36.1

Anything which may be done by resolution of the Company in general meeting or by resolution of a meeting of any class of the Members
may, without a meeting and without any previous notice being required, be done by resolution in writing signed by, or in the case of a Member
that is a corporation whether or not a company within the meaning of the Law, on behalf of, all the Members who at the date of the resolution
would be entitled to attend the meeting and vote on the resolution.

36.2

A resolution in writing may be signed by, or in the case of a Member that is a corporation whether or not a company within the meaning of the
Law, on behalf of, all the Members, or all the Members of the relevant class thereof, in as many counterparts as may be necessary.

36.3

A resolution in writing made in accordance with this Article is as valid as if it had been passed by the Company in general meeting or by a
meeting of the relevant class of Members, as the case may be, and any reference in any Article to a meeting at which a resolution is passed or
to Members voting in favour of a resolution shall be construed accordingly.
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36.4

A resolution in writing made in accordance with this Article shall constitute minutes for the purposes of the Law.

36.5

For the purposes of this Article, the date of the resolution is the date when the resolution is signed by, or in the case of a Member that is a
corporation whether or not a company within the meaning of the Law, on behalf of, the last Member to sign and any reference in any Article
to the date of passing of a resolution is, in relation to a resolution made in accordance with this Article, a reference to such date.

Directors Attendance at General Meetings
The Directors of the Company shall be entitled to receive notice of, attend and be heard at any general meeting.
DIRECTORS AND OFFICERS

38.

39.

Election of Directors
38.1

The Board shall be elected or appointed in writing in the first place by the subscribers to the Memorandum of Association or by a majority of
them. There shall be no shareholding qualification for Directors unless prescribed by special resolution. A director shall not require a share
qualification, but nevertheless shall be entitled to attend and speak at any meeting of the members and at any separate meeting of the holders
of any class of shares in the Company.

38.2

Subject to any provisions to the contrary in the Memorandum or these Articles, a vacancy arising in the board of directors may be filled either
by the members or by the remaining directors.

38.3

Subject to any provisions to the contrary in the Memorandum and these Articles, the Company may from time to time by ordinary resolution
appoint any person to be a Director.

Number of Directors
39.1

Subject to any subsequent amendment to change the number of directors, the number of the directors shall not be less than one (1) nor more
than nine (9).

39.2

The Board shall consist of nine (9) members, which can cast nine (9) votes in total.
(a) The holder(s) representing a majority of the then outstanding Class B Common Shares, voting together as a single class on an as-converted
to Class A Common Share basis, shall have the right (but not the obligation) to elect, remove from office and replace two (2) of the members
on the Board (the “Class B Directors”).
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(b) The holder(s) representing a majority of the then outstanding Series D-1 Preferred Shares, voting together as a single class on an asconverted to Class A Common Share basis, shall have the right (but not the obligation) to elect, remove from office and replace two (2) of the
members on the Board (the “Preferred D-1 Directors”).
(c) The holders representing a majority of the then outstanding Series A Preferred Shares, Series B Preferred Shares and Series C Preferred
Shares, voting together as a single class on an as-converted basis, shall have the right (but not the obligation) to elect, remove from office and
replace one (1) of the members on the Board (the “Preferred A/B/C Director”).
(d) The holder(s) representing a majority of the then outstanding Series E Preferred Shares, voting together as a single class on an asconverted to Class A Common Share basis, shall have the right (but not the obligation) to elect, remove from office and replace one (1) of the
members on the Board (the “Preferred E Director”).
(e) For so as long as GS and its Affiliates in aggregate continue to hold at least seventy percent (70%) of the Series F-1 Preferred Shares (on
an asconverted basis and as adjusted for stock splits, stock dividends, consolidation and the like) acquired by GS and its Affiliates at Closing,
GS shall have the right (but not the obligation) to elect, remove from office and replace one (1) of the members of the Board (the “GS
Director”).
(f) For so long as GICSI and its Affiliates in aggregate continue to hold at least seventy percent (70%) of the Series F Preferred Shares (on an
asconverted basis and as adjusted for stock splits, stock dividends, consolidation and the like) acquired by GICSI at Closing, GICSI shall have
the right (but not the obligation) to elect, remove from office and replace one (1) of the members of the Board (the “GICSI Director”).
(g) The Majority Preferred F-1 Holders shall have the right (but not the obligation) to jointly nominate one (1) of the members on the Board
as an independent non-executive director of the Company (the “Preferred F-1 INED”), provided that the appointment of the Preferred F-1
INED shall be subject to the approval (which shall not be unreasonably withheld) of the Board with no less than five (5) affirmative votes of
the Board and upon their good faith determination that such Preferred F-1 INED is independent of the Company Group, Founders, Key
Employees and Substantial Shareholders. Such Preferred F-1 INED shall not: (i) hold more than one percent (1%) of the issued and
outstanding Shares of the Company (on an as-converted basis); (ii) have any material interest in any principal business activity of or involved
with any material business dealings with any member of the Company Group; (iii) be a director, partner or principal of a professional adviser
currently providing, or within the one (1) year immediately preceding the date of his proposed appointment provided, services to any member
of the Company Group or a Substantial Shareholder; (iv) intend to be on the Board specifically to protect the interests of an entity whose
interests are not the same as those of the Shareholders as a whole; (v) be or have been Affiliated with another member of the Board, the CEO,
any Key Employee or Substantial Shareholder within the two (2) years immediately preceding the date of his proposed appointment; or
(vi) be financially dependent on any member of the Company Group or any of the Founders, Key Employee or Substantial Shareholders.
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A Shareholder’s right to appoint a director as set forth in Article 39.2A or to appoint an observer under the Shareholders Agreement, shall
terminate and be of no further force or effect in the event that such Shareholder either on their own account or in conjunction with or on behalf
of any person, firm or company, carries on or is engaged, concerned or interested in, directly or indirectly, whether as shareholder, director,
employee, partner, agent consultant or otherwise, any business which competes in the PRC with any member of the Company Group with
respect to the Company’s then existing business which as at the Series F-1 First Closing Date includes, without limitation, health examination,
outpatient, dental and healthcare management services; provided however:
(a) the right of GS to appoint the GS Director (on the Board and OpCo Board) pursuant to Article 39.2A and the Shareholders’ Agreement
shall not be terminated pursuant to this Article 39.3 for so long as (A) any Person(s) appointed by it as the GS Director (whether on the Board
or OpCo Board) does not act, or is not appointed or engaged to act, as a director or observer on the board of directors of any of Ciming Health
Checkup Group
, Meinian Onehealth Healthcare (Group) Co., Ltd.
or any of
their respective Affiliates or Subsidiaries (collectively, the “Competitors”); and (B) no Person Controlled by the Merchant Banking Division
of Goldman Sachs (Asia) L.L.C. shall have the right to nominate, appoint, elect, remove from office or replace any director or observer to the
board of directors or any committee of any of the Competitors;
(b) the right of GICSI to appoint the GICSI Director (on the Board and OpCo Board) pursuant to Article 39.2A and the Shareholders’
Agreement shall not be terminated pursuant to this Article 39.3 for so long as (A) any Person(s) appointed by it as the GICSI Director
(whether on the Board or OpCo Board), does not act, or is not appointed or engaged to act, as a director or observer on the board of directors
of any of the Competitors; and (B) no Person Controlled by GIC Special Investments (the private equity investment group of the Government
of Singapore Investment Corporation) shall have the right to nominate, appoint, elect, remove from office or replace any director or observer
to the board of directors or any committee of any of the Competitors.

40.

Term of Office of Directors
Subject to any provisions to the contrary in the Memorandum or these Articles, each director holds office until his successor takes office or until his
earlier death, resignation or removal.

iKang Healthcare Group, Inc.

41.

42.

Page 79

Alternate Directors
41.1

A Director may at any time appoint any person (including another Director) to be his Alternate Director and may at any time terminate such
appointment. An appointment and a termination of appointment shall be by notice in writing signed by the Director and deposited at the
Registered Office or delivered at a meeting of the Directors.

41.2

The appointment of an Alternate Director shall determine on the happening of any event which, if he were a Director, would cause him to
vacate such office or if his appointor ceases for any reason to be a Director.

41.3

An Alternate Director shall be entitled to receive notices of meetings of the Directors and shall be entitled to attend and vote as a Director at
any such meeting at which his appointor is not personally present and generally at such meeting to perform all the functions of his appointor
as a Director; and for the purposes of the proceedings at such meeting these Articles shall apply as if he (instead of his appointor) were a
Director, save that he may not himself appoint an Alternate Director or a proxy.

41.4

If an Alternate Director is himself a Director or attends a meeting of the Directors as the Alternate Director of more than one Director, his
voting rights shall be cumulative.

41.5

Unless the Directors determine otherwise, an Alternate Director may also represent his appointor at meetings of any committee of the
Directors on which his appointor serves; and the provisions of this Article shall apply equally to such committee meetings as to meetings of
the Directors.

41.6

Save as provided in these Articles an Alternate Director shall not, as such, have any power to act as a Director or to represent his appointor
and shall not be deemed to be a Director for the purposes of these Articles.

41.7

A Director who is not present at a meeting of the Directors, and whose Alternate Director (if any) is not present at the meeting, may be
represented at the meeting by a proxy duly appointed, in which event the presence and vote of the proxy shall be deemed to be that of the
Director. All the provisions of these Articles regulating the appointment of proxies by Members shall apply equally to the appointment of
proxies by Directors.

[Intentionally Deleted]
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Vacancy in the Office of Director
The office of Director shall be vacated if the Director:

44.

45.

(a)

is removed from office pursuant to these Articles;

(b)

dies or becomes bankrupt, or makes any arrangement or composition with his creditors generally;

(c)

is or becomes of unsound mind or an order for his detention is made under the Mental Health Law of the Cayman Islands or any
analogous law of a jurisdiction outside the Cayman Islands, or dies; or

(d)

resigns his office by notice in writing to the Company.

Remuneration of Directors
44.1

The directors may, by resolution, fix the emoluments of directors in respect of services rendered or to be rendered in any capacity to the
Company. The directors may also be paid such traveling, hotel and other expenses properly incurred by them in attending and returning from
meetings of the directors, or any committee of the directors or meeting of the members, or in connection with the business of the Company as
shall be approved by resolution of the directors.

44.2

Subject to the policies that may be approved from time to time by the Board, the Company shall bear reasonable and documented travel
expenses and other expenses for the members of the Board and the Observers traveling to the location of the Board meetings and committee
meetings.

44.3

Any director who, by request, goes or resides abroad for any purposes of the Company or who performs services which in the opinion of the
Board go beyond the ordinary duties of a director, may be paid such extra remuneration (whether by way of salary, commission, participation
in profits or otherwise) as shall be approved by resolution of the directors.

44.4

The Company may pay to a director who at the request of the Company holds any office (including a directorship) in, or renders services to
any company in which the Company may be interested, such remuneration (whether by way of salary, commission, participation in profits or
otherwise) in respect of such office or services as shall be approved by resolution of the directors.

Defect in Appointment of Director
All acts done in good faith by the Board or by a committee of the Board or by any person acting as a Director shall, notwithstanding that it be
afterwards discovered that there was some defect in the appointment of any Director or person acting as aforesaid, or that they or any of them were
disqualified, be as valid as if every such person had been duly appointed and was qualified to be a Director.
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Directors to Manage Business
46.1

The business of the Company shall be managed and conducted by the Board. In managing the business of the Company, the Board may
exercise all such powers of the Company as are not, by the Law or by these Articles, required to be exercised by the Company in general
meeting subject, nevertheless, to these Articles, the provisions of the Law and to such directions as may be prescribed by the Company in
general meeting.

46.2

Any director who is a body corporate may appoint any person its duly authorized representative for the purpose of representing it at Board
Meetings and of transacting any of the business of the directors.

46.3

All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments and all receipts for monies paid to the Company,
shall be signed, drawn, accepted, endorsed or otherwise executed, as the case may be, in such manner as the directors shall from time to time
by resolution determine.

46.4

The continuing directors may act notwithstanding any vacancy in their body, save that if the number of directors shall have been fixed at two
or more persons and by reason of vacancies having occurred in the Board there shall be only one continuing director he shall be authorized to
act alone only for the purpose of appointing another director.

Powers of the Board of Directors
Without limiting the generality of Article 46 but subject to Article 47A, the Board may:
(a)

appoint, suspend, or remove any manager, secretary, clerk, agent or employee of the Company and may fix their remuneration and
determine their duties;

(b)

exercise all the powers of the Company to borrow money and to mortgage or charge or otherwise grant a security interest in its
undertaking, property and uncalled capital, or any part thereof, and may issue debentures, debenture stock and other securities
whether outright or as security for any debt, liability or obligation of the Company or any third party;

(c)

appoint one or more Directors to the office of managing director or chief executive officer of the Company, who shall, subject to the
control of the Board, supervise and administer all of the general business and affairs of the Company;

(d)

appoint a person to act as manager of the Company’s day-to-day business and may entrust to and confer upon such manager such
powers and duties as it deems appropriate for the transaction or conduct of such business;
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(e)

by power of attorney, appoint any company, firm, person or body of persons, whether nominated directly or indirectly by the Board,
to be an attorney of the Company for such purposes and with such powers, authorities and discretions (not exceeding those vested in
or exercisable by the Board) and for such period and subject to such conditions as it may think fit and any such power of attorney
may contain such provisions for the protection and convenience of persons dealing with any such attorney as the Board may think fit
and may also authorise any such attorney to sub-delegate all or any of the powers, authorities and discretions so vested in the
attorney;

(f)

procure that the Company pays all expenses incurred in promoting and incorporating the Company;

(g)

delegate any of its powers (including the power to sub-delegate) to a committee of one or more persons appointed by the Board and
every such committee shall conform to such directions as the Board shall impose on them. Subject to any directions or regulations
made by the Directors for this purpose, the meetings and proceedings of any such committee shall be governed by the provisions of
these Articles regulating the meetings and proceedings of the Board, including provisions for written resolutions;

(h)

delegate any of its powers (including the power to sub-delegate) to any person on such terms and in such manner as the Board sees
fit;

(i)

present any petition and make any application in connection with the liquidation or reorganisation of the Company;

(j)

in connection with the issue of any share, pay such commission and brokerage as may be permitted by law; and

(k)

authorise any company, firm, person or body of persons to act on behalf of the Company for any specific purpose and in connection
therewith to execute any agreement, document or instrument on behalf of the Company.

Special Board Actions
(a) Subject to the remaining provisions of this Article 47A and Article 30A, any action by the board of directors of any member of the Company
Group shall require no less than five (5) affirmative votes of the Board members, notwithstanding the number of members of the Board present at any
meeting at which a vote is held.
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(b) In addition to members approval for actions required by Law in the case of the Company, the following actions by any member of the
Company Group shall require no less than five (5) affirmative votes of the Board members, including the affirmative votes of the GS Director and the
GICSI Director, notwithstanding the number of members of the Board present at any meeting at which a vote is held:
(i) any new issuance or series of issuances (over a twelve (12) month period) of any equity securities or options or warrants to purchase equity
securities of (1) the Company where such issued equity securities or options or warrants (a) are issued at a valuation of the Company of less
than an amount equal to US$555 million compounded annually at twelve percent (12%) from the Series F-1 First Closing Date, (b) in
aggregate represent, or are convertible or exercisable into Shares representing, greater than five percent (5%) of the issued and outstanding
share capital of the Company (on an as-converted basis) as calculated immediately prior to such issuance or series of issuances, or (c) have
rights, preferences, privileges, powers, limitations or restrictions superior to or on a parity with the Series F Preferred Shares, or (2) any other
member of the Company Group, but excluding (i) any issuance of Series F-1 Preferred Shares under the Series F-1 Preferred Share
Subscription Agreement, (ii) any issuance of Class A Common Shares upon conversion of the Series A Preferred Shares, Series B Preferred
Shares, Series C Preferred Shares, Series D Preferred Shares, Series E Preferred Shares, Series F Preferred Shares or Class B Common
Shares, (iii) any issuance of Class A Common Shares under any employee stock ownership plan of the Company, or (iv) issuance of Class A
Common Shares upon exercise of any existing and properly authorized and reserved options or warrants, or (v) the redesignation of Class A
Common Shares, Series D-1 Preferred Shares and Series D-2 Preferred Shares into Series F-2 Preferred Shares under the Share Purchase
Agreements, as the case may be;
(ii) any transaction or series of transactions between any member of the Company Group and any Shareholder, director, officer or employee of
any member of the Company Group, or any Immediate Family Member or Affiliate of any of the foregoing (except inter-company
transactions among the members of the Company Group and any loans, guarantees or indemnities by any member of the Company Group to
any director, officer or employee, or to any relative of any of the foregoing of any member of the Company Group);
(iii) any change in the name of any member of the Company Group (other than the Bayley & Jackson Entities) resulting in a name without
“iKang” in its English name or
in its Chinese name, or of any Bayley & Jackson Entity resulting in a name without “Bayley &
Jackson” in its English name or
in its Chinese name, any material change in the primary business of any member of the Company
Group, or the termination of any material existing business of any member of the Company Group;
(iv) change materially the accounting methods or policies of any member of the Company Group or the Company Group as a whole or the
appointment or revocation of appointment of the Auditor;
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(v) license or transfer any material patents, copyrights, trademarks or other intellectual property of any member of the Company Group other
than in the ordinary course of its business;
(vi) establishment of any direct or indirect subsidiary of any member of the Company Group other than as set out in the annual budget and
business plan approved in accordance with Article 47A(c)(ii);
(vii) purchase by any member of the Company Group of any real estate (other than office space or warehouse space) or any vehicle with a
value that would exceed US$80,000;
(viii) provision by any member of the Company Group of direct or indirect guarantee for any indebtedness of a Person that is not a member of
the Company Group;
(ix) commencement or settlement of any litigation, arbitration or other proceedings involving any member of the Company Group in excess of
US$1,000,000;
(x) any loans, guarantees or indemnities that, when aggregated with other outstanding loans, guarantees or indemnities and determined on an
annual basis, exceed RMB3,000,000, and on a total outstanding basis, exceed RMB5,000,000, by any member of the Company Group to any
of its directors, officers or employees, or to any relative of any of the foregoing; and
(xi) redeem or repurchase any equity security of the Company or any other member of the Company Group (other than the redemption or
repurchase of any (i) Series F Preferred Shares, (ii) Series E Preferred Shares in accordance with these Articles upon the delivery by the
Majority Preferred E Holders of a Post F Redemption Notice, or (iii) equity securities of the Company from employees upon termination of
their employment).
(c) In addition to members approval for actions required by Law in the case of the Company, the following actions by any member of the
Company Group shall require no less than five (5) affirmative votes of the Board members, including the affirmative vote of any of the Preferred E
Director, the GS Director or the GICSI Director, notwithstanding the number of members of the Board present at any meeting at which a vote is held:
(i) the purchase by any member of the Company Group of any securities of any other company (not being a member of the Company Group),
the purchase or other acquisition of another enterprise or all (or substantially all) of the business and/or assets of another enterprise, or entry
into a joint venture by the Company or any other member of the Company Group, where the purchase price or consideration paid by such
member of the Company Group exceeds US$5,000,000, but excluding any purchase or acquisition by any member of the Company Group of
any shell company (with a purchase price below RMB3,000,000) for the purpose of acquiring governmental licences or permits;
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(ii) approval of the annual budget and business plan (which shall include, without limitation, the establishment of any Subsidiaries of any
member(s) of the Company Group, and the establishment, liquidation, dissolution, winding up, recapitalization, reorganization, or other event
involving a change of control of any member of the Company Group (other than in relation to a Series F Sale Proposal or Sale Proposal)) of
the Company Group, and any material changes to any then current business plan or annual budget (including without limitation any
expenditure which would cause the aggregate expenditure of the Company Group to exceed the approved total expenditure in such business
plan or annual budget approved in accordance with this Article 47A(c)(ii) by five percent (5%)); and
(iii) any material investment, capital expenditure or other capital commitment that is not included in the then effective budget of the Company
Group approved by the Board under Article 47A(c)(ii) and with a purchase price in excess of ten percent (10%) of the total amount budgeted
for capital expenditures in such then effective budget.
(d) The hiring or dismissal of the Chief Operating Officer or Chief Financial Officer of the Company Group, or any senior vice president of the
Company Group with significant influence over, or who participates in, major policymaking decisions of the Company Group, and any increase in the
remuneration package by more than fifteen percent (15%) over a twelve (12) month period of such officers of the Company (including without
limitation the CEO) or any member of the Company Group whose remuneration exceeds US$300,000 per year, shall require no less than five
(5) affirmative votes of the Board members, including the affirmative votes of (i) the Class B Directors, and (ii) any of the Preferred E Director, the
GS Director, or the GICSI Director, notwithstanding the number of members of the Board present at any meeting at which a vote is held.
(e) The hiring or dismissal of the Chief Executive Officer (“CEO”) of the Company Group shall require no less than six (6) affirmative votes of the
Board members, including the affirmative votes of any of the Preferred E Director, the GS Director, or the GICSI Director, notwithstanding the
number of members of the Board present at any meeting at which a vote is held.
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(f) In addition to members approval for actions required by Law in the case of the Company, the following actions by any member of the
Company Group shall require no less than five (5) affirmative votes of the Board members, including the affirmative votes of the Preferred E
Director, the GS Director and the GICSI Director, notwithstanding the number of members of the Board present at any meeting at which a vote is
held:
(i) other than in the ordinary course of business, any transaction that results in a pledge, creation of a security interest, lien or other
encumbrances over any material assets of any member of the Company Group;
(ii) other than a Series F Sale Proposal, the liquidation, dissolution, winding up, recapitalization, reorganization, or any other event involving
a change of control of, the Company [or any Company Group Holdco], or, other than in accordance with the annual budget and business plan
of the Company Group approved in accordance with Article 47A(c)(ii), the liquidation, dissolution, winding up, recapitalization,
reorganization, or any other event involving a change of control of, any member of the Company Group [(other than a Company Group
Holdco)]; and
(iii) incurrence of indebtedness or loans by any member of the Company Group in excess RMB10,000,000 (except inter-company transactions
among the members of the Company Group).
(g) Any increase of the authorized number of directors of the Company will require the unanimous approval of all of the members of the Board.
47B.

Finance and Audit Committee
(a) The Company shall establish a Finance and Audit Committee, which shall consist of four (4) representatives, including the CEO, a representative
appointed by the Majority Preferred D-1 Holders, a representative appointed by the Majority Preferred E Holders and a representative appointed by
the Majority Preferred F Holders. The following actions would require the majority vote of the Finance and Audit Committee:
(i) propose to the Board annual business plans and budgets for each fiscal year, which business plans and budgets shall be subject to the
approval of the Board;
(ii) the entry into any contract for the purchase or lease of any material asset valued in excess of RMB20,000,000, or the sale of any material
asset valued in excess of RMB10,000,000, if not in the ordinary course of business and not included in the Company’s then effective budget;
(iii) review the financial statements of the Company Group before publication and, as necessary, take advice to be assured that the principles
and policies being considered by the Board comply with statutory requirements and with the best practices in accounting standards;
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(iv) consult with the external auditors (and, if any, internal auditors) regarding the extent of their work and review with them all major points
arising from the auditors’ management letters and the response thereto;
(v) seek to satisfy itself that the internal control and compliance environment within the Company Group is adequate and effective;
(vi) recommend to the Board the appointment and level of remuneration of the external auditors; and
(vii) other customary items of similar nature.
(b) The chairman of the Finance and Audit Committee shall decide the frequency and timing of the meetings of the Finance and Audit Committee,
provided that each member of the Finance and Audit Committee shall be given not less than fifteen (15) days’ notice of a proposed meeting.
(c) The Finance and Audit Committee shall meet as often as its role and responsibilities reasonably require and at least once per fiscal quarter.
(d) The Finance and Audit Committee may invite any officer, director, employee of, or adviser to, the Company Group to attend a meeting of the
Finance and Audit Committee (or any part of it) as it may determine.
(e) The Finance and Audit Committee may obtain independent legal or other professional advice on any matter within its remit. The Company will
make such reasonable funds available to enable the Finance and Audit Committee to take such legal or other advice which the Finance and Audit
Committee reasonably believes is necessary to obtain.
(f) The Company shall procure that the Finance and Audit Committee is kept properly informed and receives all relevant information in a timely
manner, to enable full and proper consideration of all matters within its remit. The Company will procure that all employees of and advisers to the
Company Group will cooperate with the Finance and Audit Committee and provide it with any information it requires.
(g) The Board shall not pass any resolution within the remit of the Finance and Audit Committee without such resolution having been approved and
recommended to the Board by the Finance and Audit Committee.

iKang Healthcare Group, Inc.

47C.

Page 88

Compensation Committee
(a) The Company shall establish a Compensation Committee, which shall consist of four (4) members, including the CEO, the GS Director, the GICSI
Director, and a representative appointed by the Majority Preferred D-1 Holders. The Compensation Committee shall:
(i) propose the terms of compensation of all directors and senior officers of the members of the Company Group for approval and adoption by
the Board and (if necessary) the Shareholders;
(ii) propose the terms of any employee incentive plan to be adopted by the Company and all grants of awards thereunder to the Board for
approval and adoption by the Board and (if necessary) the Shareholders;
(iii) have the power and authority to administer any properly approved employee incentive plan and to grant awards thereunder in accordance
with such approval by the Board and (if necessary) the Shareholders; and
(iv) have such other powers and authorities as the Board may delegate to it.
(b) The Compensation Committee shall operate in the same manner as the Finance and Audit Committee.
(c) The Company shall procure that the Compensation Committee is kept properly informed and receives all relevant information in a timely manner,
to enable full and proper consideration of all matters within its remit. The Company will procure that all employees of and advisers to the Company
Group will cooperate with the Compensation Committee and provide it with any information it requires.
(d) The Board shall not pass any resolution within the remit of the Compensation Committee without such resolution having been approved and
recommended to the Board by the Compensation Committee.

48.

Register of Directors and Officers
48.1

48.2

The Board shall cause to be kept in one or more books at the Registered Office of the Company a Register of Directors and Officers in
accordance with the Law and shall enter therein the following particulars with respect to each Director and Officer:
(a)

first name and surname; and

(b)

address.

The Board shall, within the period of thirty days from the occurrence of:(a)

any change among its Directors and Officers; or
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any change in the particulars contained in the Register of Directors and Officers,

cause to be entered on the Register of Directors and Officers the particulars of such change and the date on which such change occurred, and
shall notify the Registrar of Companies of any such change that takes place.
49.

Officers
The Officers shall consist of a Secretary and such additional Officers as the Board may determine all of whom shall be deemed to be Officers for the
purposes of these Articles.

50.

Appointment of Officers
The Secretary (and additional Officers, if any) shall be appointed by the Board from time to time.

51.

Duties of Officers
The Officers shall have such powers and perform such duties in the management, business and affairs of the Company as may be delegated to them by
the Board from time to time.

52.

Remuneration of Officers
The Officers shall receive such remuneration as the Board may determine.

53.

Conflicts of Interest
53.1

Any Director, or any Director’s firm, partner or any company with whom any Director is associated, may act in any capacity for, be employed
by or render services to the Company on such terms, including with respect to remuneration, as may be agreed between the parties. Nothing
herein contained shall authorise a Director or Director’s firm, partner or company to act as Auditor to the Company.

53.2

A Director who is directly or indirectly interested in a contract or proposed contract or arrangement with the Company shall declare the nature
of such interest as required by law.

53.3

Following a declaration being made pursuant to this Article, and unless disqualified by the chairman of the relevant Board meeting, a Director
may vote in respect of any contract or proposed contract or arrangement in which such Director is interested and may be counted in the
quorum for such meeting.
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Indemnification and Exculpation of Directors and Officers
54.1

The Directors, Officers and Auditors of the Company and any trustee for the time being acting in relation to any of the affairs of the Company
and every former director, officer, auditor or trustee and their respective heirs, executors, administrators, and personal representatives (each of
which persons being referred to in this Article as an “indemnified party”) shall be indemnified and secured harmless out of the assets of the
Company from and against all actions, costs, charges, losses, damages and expenses which they or any of them shall or may incur or sustain
by or by reason of any act done, concurred in or omitted in or about the execution of their duty, or supposed duty, or in their respective offices
or trusts, and no indemnified party shall be answerable for the acts, receipts, neglects or defaults of the others of them or for joining in any
receipts for the sake of conformity, or for any bankers or other persons with whom any moneys or effects belonging to the Company shall or
may be lodged or deposited for safe custody, or for insufficiency or deficiency of any security upon which any moneys of or belonging to the
Company shall be placed out on or invested, or for any other loss, misfortune or damage which may happen in the execution of their
respective offices or trusts, or in relation thereto, PROVIDED THAT this indemnity shall not extend to any matter in respect of any fraud or
dishonesty which may attach to any of the said persons. Each Member agrees to waive any claim or right of action such Member might have,
whether individually or by or in the right of the Company, against any Director or Officer on account of any action taken by such Director or
Officer, or the failure of such Director or Officer to take any action in the performance of his duties with or for the Company, PROVIDED
THAT such waiver shall not extend to any matter in respect of any fraud or dishonesty which may attach to such Director or Officer.

54.2

The Company may purchase and maintain insurance for the benefit of any Director or Officer of the Company against any liability incurred
by him in his capacity as a Director or Officer of the Company or indemnifying such Director or Officer in respect of any loss arising or
liability attaching to him by virtue of any rule of law in respect of any negligence, default, breach of duty or breach of trust of which the
Director or Officer may be guilty in relation to the Company or any subsidiary thereof.
MEETINGS OF THE BOARD OF DIRECTORS

55.

Board Meetings
The meetings of the Board of Directors and any committee thereof shall be held at such place or places as the directors shall decide.

56.

Notice of Board Meetings
56.1

Subject to Article 58.1, a director shall be given not less than seven (7) Business Days’ notice of a meeting of the directors.

56.2

Notwithstanding Article 56.1 above, a meeting of directors held in contravention of that Article shall be valid if a majority of the directors
entitled to vote at the meeting have waived the notice of the meeting; and, for this purpose, the presence of a director at the meeting shall be
deemed to constitute waiver on his part.

56.3

The inadvertent failure to give notice of a meeting to a director, or the fact that a director has not received the notice, does not invalidate the
meeting.
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Participation in Meetings by Telephone
Any one or more members of the Board of Directors or any committee thereof may participate in a meeting of such Board or committee by means of a
conference telephone or similar communications equipment allowing all persons participating in the meeting to hear each other at the same time.
Participation by such means shall constitute presence in person at a meeting.

58.

59.

Quorum at Board Meetings
58.1

A meeting of directors is duly constituted for all purposes if at the commencement of the meeting there are present in person, telephonically or
by alternate not less than seven (7) members (including either the GS Director or the GICSI Director). Notwithstanding the foregoing, if such
quorum cannot be obtained for a Board meeting after notice has been sent by the Company in accordance with Article 56, then upon delivery
of a second notice given not less than three (3) Business Days prior to the date of such meeting, the attendance of any five (5) directors shall
constitute a quorum.

58.2

If within half an hour from the time appointed for the meeting a quorum is not present the meeting shall be dissolved.

Board to Continue in the Event of Vacancy
The Board may act notwithstanding any vacancy in its number.

60.

Chairman to Preside and Voting Arrangements
60.1

The directors may elect a Chairman of their meetings and determine the period for which he is to hold office; but if no such Chairman is
elected, or if at any meeting the Chairman is not present at the time appointed for holding the same, the directors present may choose one of
their number to be Chairman of the meeting.

60.2

The directors may meet together for the dispatch of business, adjourn and otherwise regulate their meetings as they think fit. Subject to Article
47A, questions arising at any meeting shall be decided by a majority of votes; in case of any equality of votes the Chairman of the Board shall
have a second or casting vote, provided, for the avoidance of doubt, that the second or casting vote of the Chairman of the Board shall not
affect the approval requirements for the matters set out in Articles 47A(b) to (f), respectively requiring (in addition to requiring no less than
five (5) or six (6) (as applicable) affirmative votes of the Board members) for matters listed under (i) Article 47A(b), the affirmative votes of
the GS Director and GICSI Director, and (ii) Articles 47A(c) and 47A(d), the affirmative votes of any of the Preferred E Director, the GS
Director, or the GICSI Director. A director may at any time summon a meeting of the directors. If the Company shall have only one director
the provisions hereinafter contained for meetings of the directors shall not apply but such sole director shall have full power to represent and
act for the Company in all matters and in lieu of minutes of a meeting shall record in writing and sign a note or memorandum of all matters
requiring a resolution of the directors. Such note or memorandum shall constitute sufficient evidence of such resolution for all purposes.
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Written Resolutions
61.1

A resolution approved by all of the directors for the time being entitled to receive notice of a meeting of the directors or of a committee of the
directors and taking the form of one or more documents in writing or by telex, telegram, cable or other written electronic communication shall
be as valid and effectual as if it had been passed at a meeting of the directors or of such committee duly convened and held, without the need
for any notice.

61.2

A resolution in writing made in accordance with this Article shall constitute minutes for the purposes of the Law.

Validity of Prior Acts of the Board
No regulation or alteration to these Articles made by the Company in general meeting shall invalidate any prior act of the Board which would have
been valid if that regulation or alteration had not been made.
CORPORATE RECORDS

63.

Minutes
The Board shall cause minutes to be duly entered in books provided for the purpose:

64.

(a)

of all elections and appointments of Officers;

(b)

of the names of the Directors present at each meeting of the Board and of any committee appointed by the Board; and

(c)

of all resolutions and proceedings of general meetings of the Members, meetings of the Board, meetings of managers and meetings
of committees appointed by the Board.

Register of Mortgages and Charges
64.1

The Directors shall cause to be kept the Register of Mortgages and Charges required by the Law.
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The Register of Mortgages and Charges shall be open to inspection in accordance with the Law, at the Registered Office of the Company on
every business day in the Cayman Islands, subject to such reasonable restrictions as the Board may impose, so that not less than two hours in
each such business day be allowed for inspection.

Form and Use of Seal
65.1

The Company may adopt a seal, which shall bear the name of the Company in legible characters, and which may, at the discretion of the
Board, be followed with or preceded by its dual foreign name or translated name (if any), in such form as the Board may determine. The
Board may adopt one or more duplicate seals for use in or outside Cayman; and, if the Directors think fit, a duplicate Seal may bear on its face
of the name of the country, territory, district or place where it is to be issued.

65.2

The Seal (if any) shall only be used by the authority of the Directors or of a committee of the Directors authorised by the Directors in that
behalf; and, until otherwise determined by the Directors, the Seal shall be affixed in the presence of a Director or the Secretary or an assistant
secretary or some other person authorised for this purpose by the Directors or the committee of Directors.

65.3

Notwithstanding the foregoing, the Seal (if any) may without further authority be affixed by way of authentication to any document required
to be filed with the Registrar of Companies in the Cayman Islands, and may be so affixed by any Director, Secretary or assistant secretary of
the Company or any other person or institution having authority to file the document as aforesaid.
ACCOUNTS

66.

Books of Account
66.1

The Board shall cause to be kept proper records of account with respect to all transactions of the Company and in particular with respect to:(a)

all sums of money received and expended by the Company and the matters in respect of which the receipt and expenditure relates;

(b)

all sales and purchases of goods by the Company; and

(c)

all assets and liabilities of the Company.

66.2

Such records of account shall be kept and proper books of account shall not be deemed to be kept with respect to the matters aforesaid if there
are not kept, at such place as the Board thinks fit, such books as are necessary to give a true and fair view of the state of the Company’s affairs
and to explain its transactions.

66.3

No Member (not being a Director) shall have any right of inspecting any account or book or document of the Company.
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Financial Year End
The financial year end of the Company shall be 31st March in each year but, subject to any direction of the Company in general meeting, the Board
may from time to time prescribe some other period to be the financial year, provided that the Board may not without the sanction of an ordinary
resolution prescribe or allow any financial year longer than eighteen months.
AUDITS

68.

Audit
Nothing in these Articles shall be construed as making it obligatory to appoint Auditors.

69.

70.

Appointment of Auditors
69.1

The Company may in general meeting appoint Auditors to hold office for such period as the Members may determine.

69.2

Whenever there are no Auditors appointed as aforesaid the Directors may appoint Auditors to hold office for such period as the Directors may
determine or earlier removal from office by the Company in general meeting.

69.3

The Auditor may be a Member but no Director, Officer or employee of the Company shall, during his continuance in office, be eligible to act
as an Auditor of the Company.

Remuneration of Auditors
Unless fixed by the Company in general meeting the remuneration of the Auditor shall be as determined by the Directors.

71.

Duties of Auditor
The Auditor shall make a report to the Members on the accounts examined by him and on every set of financial statements laid before the Company
in general meeting, or circulated to Members, pursuant to this Article during the Auditor’s tenure of office.

72.

Access to Records
72.1

The Auditor shall at all reasonable times have access to the Company’s books, accounts and vouchers and shall be entitled to require from the
Company’s Directors and Officers such information and explanations as the Auditor thinks necessary for the performance of the Auditor’s
duties and, if the Auditor fails to obtain all the information and explanations which, to the best of his knowledge and belief, are necessary for
the purposes of their audit, he shall state that fact in his report to the Members.
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The Auditor shall be entitled to attend any general meeting at which any financial statements which have been examined or reported on by
him are to be laid before the Company and to make any statement or explanation he may desire with respect to the financial statements.
VOLUNTARY WINDING-UP AND DISSOLUTION

73.

Winding-Up
73.1

Subject to these Articles and in particular Article 4.1.II.C, the Company may be voluntarily wound-up by a special resolution of the Members.

73.2

Subject to these Articles and in particular Article 4.1.II.C, if the Company shall be wound up the liquidator may, with the sanction of a special
resolution, divide amongst the Members in specie or in kind the whole or any part of the assets of the Company (whether they shall consist of
property of the same kind or not) and may, for such purpose, set such value as he deems fair upon any property to be divided as aforesaid and
may determine how such division shall be carried out as between the Members or different classes of Members. The liquidator may, with the
like sanction, vest the whole or any part of such assets in the trustees upon such trusts for the benefit of the Members as the liquidator shall
think fit, but so that no Member shall be compelled to accept any shares or other securities or assets whereon there is any liability.
CHANGES TO CONSTITUTION

74.

Changes to Articles
Subject to the Law and to any additional provisions contained in the Memorandum or these Articles, the Company may, by special resolution, alter or
add to its Articles.

75.

Changes to the Memorandum of Association
Subject to the Law and any additional provisions contained in the Memorandum or these Articles, the Company may from time to time by Special
Resolution alter its Memorandum of Association with respect to any objects, powers or other matters specified therein.

76.

Discontinuance
Subject to any additional provisions contained in the Memorandum or these Articles, the Board may exercise all the powers of the Company to
transfer by way of continuation the Company to a named country or jurisdiction outside the Cayman Islands pursuant to the Law.

Exhibit 3.2
The Companies Law (Revised)
Company Limited by Shares
THE AMENDED AND RESTATED
MEMORANDUM OF ASSOCIATION
OF
iKang Healthcare Group, Inc.
(Adopted by way of a special resolution passed on March 1, 2014
conditionally upon consummation of the IPO)
1.

The name of the Company is iKang Healthcare Group, Inc.

2.

The Registered Office of the Company shall be at the offices of Codan Trust Company (Cayman) Limited, Cricket Square, Hutchins Drive, PO Box
2681, Grand Cayman, KY1-1111, Cayman Islands.

3.

Subject to the following provisions of this Memorandum, the objects for which the Company is established are unrestricted.

4.

Subject to the following provisions of this Memorandum, the Company shall have and be capable of exercising all the functions of a natural person of
full capacity irrespective of any question of corporate benefit, as provided by Section 27(2) of the Companies Law.

5.

Nothing in this Memorandum shall permit the Company to carry on a business for which a licence is required under the laws of the Cayman Islands
unless duly licensed.

6.

The Company shall not trade in the Cayman Islands with any person, firm or corporation except in furtherance of the business of the Company carried
on outside the Cayman Islands; provided that nothing in this clause shall be construed as to prevent the Company effecting and concluding contracts in
the Cayman Islands, and exercising in the Cayman Islands all of its powers necessary for the carrying on of its business outside the Cayman Islands.

7.

The liability of each member is limited to the amount from time to time unpaid on such member’s shares.

8.

The authorized share capital of the Company is US$600,000 divided into: (i) 58,000,000 Class A common shares of a nominal or par value of US$0.01
each, and (ii) 2,000,000 Class C common shares of a nominal or par value of US$0.01 each; , with the power for the Company, insofar as is permitted
by law, to redeem or purchase any of its shares and to increase or reduce the said capital subject to the provisions of the Companies Law and the
Articles of Association and to issue any part of its capital, whether original, redeemed or increased with or without any preference, priority or special
privilege or subject to any postponement of rights or to any conditions or restrictions and so that unless the conditions of issue shall otherwise expressly
declare every issue of shares whether declared to be preference or otherwise shall be subject to the powers hereinbefore contained.

9.

The Company may exercise the power contained in the Companies Law to deregister in the Cayman Islands and be registered by way of continuation in
another jurisdiction.
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Company Limited by Shares
THE AMENDED AND RESTATED
ARTICLES OF ASSOCIATION
OF
iKang Healthcare Group, Inc.
(Adopted by way of a special resolution passed on March 1, 2014
and conditionally upon consummation of the IPO)
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INTERPRETATION
TABLE A
1. The regulations in Table A in the Schedule to the Companies Law (Revised) do not apply to the Company.
INTERPRETATION
2. (1) In these Articles, unless the context otherwise requires, the words standing in the first column of the following table shall bear the meaning set opposite
them respectively in the second column.
WORD

MEANING

“Affiliate”

with respect to any person, means another person who directly, or indirectly through one or more
intermediaries, controls, or is controlled by, or is under common control with, the specified person. With
respect to a natural person, “Affiliate” shall also mean such person’s spouse, parents, children and siblings,
whether by blood, marriage or adoption or anyone residing in such employee’s home.

“Audit Committee”

the audit committee of the Company formed by the Board pursuant to Article 121) hereof, or any successor
audit committee.

“Auditor”

the independent auditor of the Company which shall be an internationally recognized firm of independent
accountants.

“Articles”

these Articles in their present form or as supplemented or amended or substituted from time to time.

“Board” or “Directors”

the board of directors of the Company or the directors present at a meeting of directors of the Company at
which a quorum is present.

“capital”

the share capital from time to time of the Company.

“Class A Common Shares”

class A common shares of par value US$0.01 each of the Company having the rights set out in these
Articles.

“Class C Common Shares”

class C common shares of par value US$0.01 each of the Company having the rights set out in these
Articles.
-1-

“clear days”

in relation to the period of a notice, that period excluding the day when the notice is given or deemed to be
given and the day for which it is given or on which it is to take effect.

“clearing house”

a clearing house recognised by the laws of the jurisdiction in which the shares of the Company (or
depositary receipts therefor) are listed or quoted on a stock exchange or interdealer quotation system in
such jurisdiction.

“Common Shares”

Class A Common Shares and Class C Common Shares collectively.

“Company”

iKang Healthcare Group, Inc.

“competent regulatory
authority”

a competent regulatory authority in the territory where the shares of the Company (or depositary receipts
therefor) are listed or quoted on a stock exchange or interdealer quotation system in such territory.

“Control”

of a given Person means the power or authority, whether exercised or not, to direct the business,
management and policies of such Person, directly or indirectly, whether through the ownership of voting
securities, by contract or otherwise; provided, that such power or authority shall conclusively be presumed
to exist upon possession of beneficial ownership or power to direct the vote of more than fifty percent
(50%) of the votes entitled to be cast at a meeting of the members or shareholders of such Person or power
to control the composition of a majority of the board of directors of such Person. The terms “Controlled”
and “Controlling” have meanings correlative to the foregoing.

“debenture” and “debenture
holder”

include debenture stock and debenture stockholder respectively.

“Designated Stock Exchange”

Nasdaq

“dollars” and “$”

dollars, the legal currency of the United States of America.

“Exchange Act”

the Securities Exchange Act of 1934, as amended.
-2-

“head office”

such office of the Company as the Directors may from time to time determine to be the principal office of
the Company.

“Immediate Family Member”

a child, stepchild, grandchild, parent, step-parent, grandparent, spouse, sibling, niece, nephew, mother-inlaw, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law, including adoptive
relationships, of a person referred to herein.

“Law”

The Companies Law, Cap. 22 (Law 3 of 1961, as consolidated and revised) of the Cayman Islands.

“Ligang Zhang”

Ligang Zhang (
), a citizen of the PRC with address at address at iKang Healthcare Group, Inc., B6F, Shimao Tower, 92A Jianguo Road, Chaoyang District, Beijing 100022.

“Ligang Zhang Affiliate”

means (i) an Immediate Family Member of Ligang Zhang, (ii) a trust established by a Ligang Zhang for the
benefit of one or more members of Ligang Zhang’s Immediate Family or (iii) a company wholly owned by
Ligang Zhang and/or one or more Immediate Family Member of Ligang Zhang.

“Member”

a duly registered holder from time to time of the shares in the capital of the Company.

“month”

a calendar month.

“Notice”

written notice unless otherwise specifically stated and as further defined in these Articles.

“Office”

the registered office of the Company for the time being.

“ordinary resolution”

a resolution shall be an ordinary resolution when it has been passed by a simple majority of votes cast by
such Members as, being entitled so to do, vote in person or, in the case of any Member being a corporation,
by its duly authorised representative or, where proxies are allowed, by proxy at a general meeting of which
not less than ten (10) clear days’ Notice has been duly given.

“paid up”

paid up or credited as paid up.
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“Register”

the principal register and where applicable, any branch register of Members of the Company to be
maintained at such place within or outside the Cayman Islands as the Board shall determine from time to
time.

“Registration Office”

in respect of any class of share capital such place as the Board may from time to time determine to keep a
branch register of Members in respect of that class of share capital and where (except in cases where the
Board otherwise directs) the transfers or other documents of title for such class of share capital are to be
lodged for registration and are to be registered.

“SEC”

the United States Securities and Exchange Commission.

“Seal”

common seal or any one or more duplicate seals of the Company (including a securities seal) for use in the
Cayman Islands or in any place outside the Cayman Islands.

“Secretary”

any person, firm or corporation appointed by the Board to perform any of the duties of secretary of the
Company and includes any assistant, deputy, temporary or acting secretary.

“ShanghaiMed”

ShanghaiMed, Inc., a company organized and existing under the laws of the British Virgin Islands.

“special resolution”

a resolution shall be a special resolution when it has been passed by a majority of not less than two-thirds of
votes cast by such Members as, being entitled so to do, vote in person or, in the case of such Members as
are corporations, by their respective duly authorised representative or, where proxies are allowed, by proxy
at a general meeting of which not less than ten (10) clear days’ Notice, specifying (without prejudice to the
power contained in these Articles to amend the same) the intention to propose the resolution as a special
resolution, has been duly given, provided that, except in the case of an annual general meeting, if it is so
agreed by a majority in number of the Members having the right to attend and vote at any such meeting,
being a majority together holding not less than ninety-five (95) per cent. in nominal value of the shares
giving that right and in the case of an annual general meeting, if it is so agreed by all Members entitled to
attend and vote thereat, a resolution may be proposed and passed as a special resolution at a meeting of
which less than ten (10) clear days’ Notice has been given;
a special resolution shall be effective for any purpose for which an ordinary resolution is expressed to be
required under any provision of these Articles or the Statutes.
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“Statutes”

the Law and every other law of the Legislature of the Cayman Islands for the time being in force applying
to or affecting the Company, its Memorandum of Association and/or these Articles.

“Time Intelligent”

Time Intelligent Finance Limited, a company incorporated under the Laws of the British Virgin Islands.

“year”

a calendar year.

(2) In these Articles, unless there be something within the subject or context inconsistent with such construction:
(a)

words importing the singular include the plural and vice versa;

(b)

words importing a gender include both gender and the neuter;

(c)

words importing persons include companies, associations and bodies of persons whether corporate or not;

(d)

the words:
(i)

“may” shall be construed as permissive;

(ii)

“shall” or “will” shall be construed as imperative;

(e)

expressions referring to writing shall, unless the contrary intention appears, be construed as including printing, lithography, photography and
other modes of representing words or figures in a visible form, and including where the representation takes the form of electronic display,
provided that both the mode of service of the relevant document or notice and the Member’s election comply with all applicable Statutes, rules
and regulations;

(f)

references to any law, ordinance, statute or statutory provision shall be interpreted as relating to any statutory modification or re-enactment
thereof for the time being in force;

(g)

save as aforesaid words and expressions defined in the Statutes shall bear the same meanings in these Articles if not inconsistent with the
subject in the context;
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(h)

references to a document being executed include references to it being executed under hand or under seal or by electronic signature or by any
other method and references to a notice or document include a notice or document recorded or stored in any digital, electronic, electrical,
magnetic or other retrievable form or medium and information in visible form whether having physical substance or not;

(i)

Section 8 of the Electronic Transactions Law (2003) of the Cayman Islands, as amended from time to time, shall not apply to these Articles to
the extent it imposes obligations or requirements in addition to those set out in these Articles.
SHARE CAPITAL

3.

(1) The share capital of the Company at the date on which these Articles come into effect shall be US$600,000 divided into (a) 580,000,000 Class A
Common Shares of a par value of $0.01 each, and (b) 2,000,000 Class C Common Shares of a par value of $0.01 each.
(2) Subject to the Law, the Company’s Memorandum and Articles of Association and, where applicable, the rules of the Designated Stock Exchange
and/or any competent regulatory authority, any power of the Company to purchase or otherwise acquire its own shares shall be exercisable by the
Board in such manner, upon such terms and subject to such conditions as it thinks fit.
(3) No share shall be issued to bearer.
ALTERATION OF CAPITAL

4.

(1) The Company may from time to time by ordinary resolution in accordance with the Law alter the conditions of its Memorandum of Association
to:
(a)

increase its capital by such sum, to be divided into shares of such amounts, as the resolution shall prescribe;

(b)

consolidate and divide all or any of its capital into shares of larger amount than its existing shares;

(c)

without prejudice to the powers of the Board under Article 12, divide its shares into several classes and without prejudice to any special rights
previously conferred on the holders of existing shares attach thereto respectively any preferential, deferred, qualified or special rights,
privileges, conditions or such restrictions which in the absence of any such determination by the Company in general meeting, as the Board
may determine provided always that, for the avoidance of doubt, where a class of shares has been authorized by the Members no resolution of
the Members in general meeting is required for the issuance of shares of that class and the Board may issue shares of that class and determine
such rights, privileges, conditions or restrictions attaching thereto as aforesaid, and further provided that where the Company issues shares
which do not carry voting rights, the words “non-voting” shall appear in the designation of such shares and where the equity capital includes
shares with different voting rights, the designation of each class of shares, other than those with the most favourable voting rights, must
include the words “restricted voting” or “limited voting”;
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(d)

sub-divide its shares, or any of them, into shares of smaller amount than is fixed by the Memorandum of Association (subject, nevertheless, to
the Law), and may by such resolution determine that, as between the holders of the shares resulting from such sub-division, one or more of the
shares may have any such preferred, deferred or other rights or be subject to any such restrictions as compared with the other or others as the
Company has power to attach to unissued or new shares;

(e)

cancel any shares which, at the date of the passing of the resolution, have not been taken, or agreed to be taken, by any person, and diminish
the amount of its capital by the amount of the shares so cancelled or, in the case of shares, without par value, diminish the number of shares
into which its capital is divided.

(2) No alteration may be made of the kind contemplated by Article 4(1), or otherwise, to the par value of the Class A Common Shares or the Class C
Common Shares unless an identical alteration is made to the par value of the Class C Common Shares or the Class A Common Shares, as the case
may be.
5.

The Board may settle as it considers expedient any difficulty which arises in relation to any consolidation and division under Article 4 and in
particular but without prejudice to the generality of the foregoing may issue certificates in respect of fractions of shares or arrange for the sale of the
shares representing fractions and the distribution of the net proceeds of sale (after deduction of the expenses of such sale) in due proportion amongst
the Members who would have been entitled to the fractions, and for this purpose the Board may authorise some persons to transfer the shares
representing fractions to their purchaser or resolve that such net proceeds be paid to the Company for the Company’s benefit. Such purchaser will not
be bound to see to the application of the purchase money nor will his title to the shares be affected by any irregularity or invalidity in the proceedings
relating to the sale.

6.

The Company may from time to time by special resolution, subject to any confirmation or consent required by the Law, reduce its share capital or any
capital redemption reserve in any manner permitted by the Law.

7.

Except so far as otherwise provided by the conditions of issue, or by these Articles, any capital raised by the creation of new shares shall be treated as
if it formed part of the original capital of the Company, and such shares shall be subject to the provisions contained in these Articles with reference to
the payment of calls and instalments, transfer and transmission, forfeiture, lien, cancellation, surrender, voting and otherwise.
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SHARE RIGHTS
8.

(1) Subject to the provisions of the Law, the rules of the Designated Stock Exchange and the Memorandum and Articles of Association and to any
special rights conferred on the holders of any shares or class of shares, and without prejudice to Article 12 hereof, any share in the Company (whether
forming part of the present capital or not) may be issued with or have attached thereto such rights or restrictions whether in regard to dividend, voting,
return of capital or otherwise as the Board may determine, including without limitation on terms that they may be, or at the option of the Company or
the holder are, liable to be redeemed on such terms and in such manner, including out of capital, as the Board may deem fit.
(2) Subject to the Law and the rules of the Designated Stock Exchange, any preferred shares may be issued or converted into shares that, at a
designated date or at the option of the Company or the holder if so authorised by its Memorandum of Association, are liable to be redeemed on such
terms and in such manner as the Members before the issue or conversion may by ordinary resolution of the Members determine. Where the Company
purchases for redemption a redeemable share, purchases not made through the market or by tender shall be limited to a maximum price as may from
time to time be determined by the Board, either generally or with regard to specific purchases. If purchases are by tender, tenders shall comply with
applicable laws and the rules of the Designated Stock Exchange.

9.

Subject to Article 8(1) the Memorandum of Association and any resolution of the Members to the contrary and without prejudice to any special rights
conferred thereby on the holders of any other shares or class of shares, the share capital of the Company shall be divided into shares of two classes,
Class A Common Shares and Class C Common Shares immediately upon the effectiveness of these Articles. Class A Common Shares and Class C
Common Shares shall carry equal rights and rank pari passu with one another other than as set out below:
(a)

Attendance at General Meetings and Voting
Holders of Common Shares have the right to receive notice of, attend, speak and vote at general meetings of the Company. Holders
of Class A Common Shares and Class C Common Shares shall at all times vote together as one class on all matters submitted to a
vote for Members’ consent. Each Class A Common Share shall be entitled to one (1) vote on all matters subject to the vote at general
meetings of the Company, and each Class C Common Share shall be entitled to fifteen (15) votes on all matters subject to the vote at
general meetings of the Company, to the effect that Ligang Zhang, together with Ligang Zhang Affiliates and any other Persons
directly or indirectly Controlled by him but excluding Feiyan Huang and any entities Controlled by Feiyan Huang (such parties the
“Ligang Zhang Persons”), aggregating the voting power of the Class A Common Shares and Class C Common Shares held by them,
shall control the exercise of 36% of the voting power of the Company upon the effective date of these Articles; provided that if
additional Common Shares are sold as part of the initial public offering of the Company consummated on the effective date of these
Articles pursuant to the exercise by the underwriters in one or more instances of their overallotment option, additional Class A
Common Shares held by Time Intelligent shall be redesignated as Class C Common Shares to the effect that the Ligang Zhang
Persons, aggregating the voting power of the Class A Common Shares and Class C Common Shares held by them (it being deemed
that none of the Ligang Zhang Persons has transferred or otherwise disposed of any Common Shares after the effective date of these
Articles and prior to the completion of such overallotment sale(s)), control the exercise of 36% of the voting power of the Company
upon the completion of the overallotment sale(s).
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(b)

Conversion
(i)

Each Class C Common Share is convertible into one (1) Class A Common Share at any time by the holder thereof. In no
event shall Class A Common Shares be convertible into Class C Common Shares.

(ii)

If at any time after the effective date of these Articles, the Ligang Zhang Persons, collectively hold less than 8% of the total
number of the issued and outstanding Common Shares of the Company (the “Minimum Shareholding”), each issued and
outstanding Class C Common Share shall be automatically and immediately converted into one Class A Common Share, and
no Class C Common Shares shall be issued by the Company thereafter; provided that when calculating the Minimum
Shareholding, (A) the holdings of the Ligang Zhang Persons shall not include Common Shares of the Company held by any
company if Ligang Zhang and/or Ligang Zhang Affiliates collectively beneficially own less than 66 2/3% of the outstanding
share capital of such entity; and (B) the total number of issued and outstanding Common Shares of the Company shall not
include any Common Shares issued by the Company after the effective date of these Articles except to the extent such
Common Shares were issued as part of an overallotment sale in connection with the initial public offering of the Company
consummated on effective date of these Articles or pursuant to a Company share option plan or otherwise issued to
employees or other persons in consideration for services performed for the Company.
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(iv)

(c)

The Company shall give effect to any conversion pursuant to Article 9(b) by redeeming the Class C Common Shares and in
consideration therefor issuing fully-paid Class A Common Shares in equal number. The Class C Common Shares converted
into Class A Common Shares pursuant to Article 9(b) shall be cancelled and may not be reissued. The Company shall at all
times keep available out of its authorized but unissued Class A Common Shares, solely for the purpose of effecting the
conversion of the Class C Common Shares, such number of its Class A Common Shares as shall from time to time be
sufficient to effect the conversion of all outstanding Class C Common Shares, and if at any time the number of authorized
but unissued Class A Common Shares is not sufficient to effect the conversion of all then outstanding Class C Common
Shares, the Company shall take such corporate action as may, in accordance with the Articles and the Companies Law, be
necessary to increase its authorized but unissued Class A Common Shares to such number of shares as shall be sufficient for
such purposes.

Transfer
(i)

Upon any sale, pledge, transfer, assignment or disposition of Class C Common Shares to any person or entity which is not a
Ligang Zhang Affiliate, the Class C Common Shares that are sold, pledged, transferred, assigned or disposed of shall
automatically convert into an equal number of Class A Common Shares.

(ii)

If a company holding Class C Common Shares ceases to be at least 66 2/3% owned by Ligang Zhang or a Ligang Zhang
Affiliate, the Class C Common Shares held by such company shall automatically convert into an equal number of Class A
Common Shares
VARIATION OF RIGHTS

10.

Subject to the Law and without prejudice to Article 8, all or any of the special rights for the time being attached to the shares or any class of shares
may, unless otherwise provided by the terms of issue of the shares of that class, from time to time (whether or not the Company is being wound up) be
varied, modified or abrogated with the consent in writing of the holders of a majority of the issued shares of that class or with the sanction of a special
resolution passed at a separate general meeting of the holders of the shares of that class. To every such separate general meeting all the provisions of
these Articles relating to general meetings of the Company shall, mutatis mutandis, apply, but so that:
(a)

separate general meetings of the holders of a class or series of shares may be called only by (i) the Chairman of the Board, or (ii) a majority of
the entire Board of Directors (unless otherwise specifically provided by the terms of issue of the shares of such class or series). Nothing in this
Article 10 shall be deemed to give any Member or Members the right to call a class or series meeting;
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11.

(b)

the necessary quorum (whether at a separate general meeting or at its adjourned meeting) shall be a person or persons (or in the case of a
Member being a corporation, its duly authorized representative) together holding or representing by proxy not less than one-third of the voting
power of the issued shares of that class;

(c)

every holder of shares of the class shall be entitled on a poll to one vote for every such share held by him; and

(d)

any holder of shares of the class present in person or by proxy or authorised representative may demand a poll.

The special rights conferred upon the holders of any shares or class of shares shall not, unless otherwise expressly provided in the rights attaching to
or the terms of issue of such shares, be deemed to be varied, modified or abrogated by the creation or issue of further shares ranking pari passu
therewith.
SHARES

12.

(1) Subject to the Law, these Articles and, where applicable, the rules of the Designated Stock Exchange and without prejudice to any special rights or
restrictions for the time being attached to any shares or any class of shares, the unissued shares of the Company (whether forming part of the original
or any increased capital) shall be at the disposal of the Board, which may offer, allot, grant options over or otherwise dispose of them to such persons,
at such times and for such consideration and upon such terms and conditions as the Board may in its absolute discretion determine but so that no
shares shall be issued at a discount to par value. In particular and without prejudice to the generality of the foregoing, the Board is hereby empowered
to authorize by resolution or resolutions from time to time the issuance of one or more classes or series of preferred shares and to fix the designations,
powers, preferences and relative, participating, optional and other rights, if any, and the qualifications, limitations and restrictions thereof, if any,
including, without limitation, the number of shares constituting each such class or series, dividend rights, conversion rights, redemption privileges,
voting powers, full or limited or no voting powers, and liquidation preferences, and to increase or decrease the size of any such class or series (but not
below the number of shares of any class or series of preferred shares then outstanding) to the extent permitted by the Law. Without limiting the
generality of the foregoing, the resolution or resolutions providing for the establishment of any class or series of preferred shares may, to the extent
permitted by the Law, provide that such class or series shall be superior to, rank equally with or be junior to the preferred shares of any other class or
series.
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(2) Neither the Company nor the Board shall be obliged, when making or granting any allotment of, offer of, option over or disposal of shares, to
make, or make available, any such allotment, offer, option or shares to Members or others with registered addresses in any particular territory or
territories being a territory or territories where, in the absence of a registration statement or other special formalities, this would or might, in the
opinion of the Board, be unlawful or impracticable. Members affected as a result of the foregoing sentence shall not be, or be deemed to be, a separate
class of members for any purpose whatsoever. Except as otherwise expressly provided in the resolution or resolutions providing for the establishment
of any class or series of preferred shares, no vote of the holders of preferred shares or common shares shall be a prerequisite to the issuance of any
shares of any class or series of the preferred shares authorized by and complying with the conditions of the Memorandum and Articles of Association.
(3) The Board may issue options, warrants or convertible securities or securities of similar nature conferring the right upon the holders thereof to
subscribe for, purchase or receive any class of shares or securities in the capital of the Company on such terms as it may from time to time determine.
13.

The Company may in connection with the issue of any shares exercise all powers of paying commission and brokerage conferred or permitted by the
Law. Subject to the Law, the commission may be satisfied by the payment of cash or by the allotment of fully or partly paid shares or partly in one
and partly in the other.

14.

Except as required by the Law, no person shall be recognised by the Company as holding any share upon any trust and the Company shall not be
bound by or required in any way to recognise (even when having notice thereof) any equitable, contingent, future or partial interest in any share or
any fractional part of a share or (except only as otherwise provided by these Articles or by the Law) any other rights in respect of any share except an
absolute right to the entirety thereof in the registered holder.

15.

Subject to the Law and these Articles, the Board may at any time after the allotment of shares but before any person has been entered in the Register
as the Member, recognise a renunciation thereof by the allottee in favour of some other person and may accord to any allottee of a share a right to
effect such renunciation upon and subject to such terms and conditions as the Board considers fit to impose.
SHARE CERTIFICATES

16.

A share certificate may be issued under the Seal or a facsimile thereof and shall specify the number and class and distinguishing numbers (if any) of
the shares to which it relates, and the amount paid up thereon and may otherwise be in such form as the Board may from time to time determine. No
certificate shall be issued representing shares of more than one class. The Board may by resolution determine, either generally or in any particular
case or cases, that any signatures on any such certificates (or certificates in respect of other securities) need not be autographic but may be affixed to
such certificates by some mechanical means or may be printed thereon.
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17.

(1) In the case of a share held jointly by several persons, the Company shall not be bound to issue more than one certificate therefor and delivery of a
certificate to one of several joint holders shall be sufficient delivery to all such holders.
(2) Where a share stands in the names of two or more persons, the person first named in the Register shall as regards service of notices and, subject to
the provisions of these Articles, all or any other matters connected with the Company, except the transfer of the shares, be deemed the sole holder
thereof.

18.

Every person whose name is entered, upon an allotment of shares, as a Member in the Register shall be entitled, without payment, to receive one
certificate for all such shares of any one class or several certificates each for one or more of such shares of such class upon payment for every
certificate after the payment of such reasonable out-of-pocket expenses as the Board from time to time determines, provided however, the Company is
not obligated to issue a share certificate to a Members unless the Member requests it from the Company.

19.

Upon request by a Member, a share certificates shall be issued within the relevant time limit as prescribed by the Law or as the Designated Stock
Exchange may from time to time determine, whichever is the shorter, after allotment or, except in the case of a transfer which the Company is for the
time being entitled to refuse to register and does not register, after lodgment of a transfer with the Company.

20.

(1) Upon every transfer of shares the certificate held by the transferor shall be given up to be cancelled, and shall forthwith be cancelled accordingly,
and a new certificate may be issued to the transferee in respect of the shares transferred to him at such fee as is provided in paragraph (2) of this
Article 20. If any of the shares included in the certificate so given up shall be retained by the transferor a new certificate for the balance may be issued
to him at the aforesaid fee payable by the transferor to the Company in respect thereof.
(2) The fee referred to in paragraph (1) above shall be an amount not exceeding the relevant maximum amount as the Designated Stock Exchange
may from time to time determine provided that the Board may at any time determine a lower amount for such fee.

21.

If a share certificate shall be damaged or defaced or alleged to have been lost, stolen or destroyed a new certificate representing the same shares may
be issued to the relevant Member upon request and on payment of such fee as the Board may determine and, subject to compliance with such terms (if
any) as to evidence and indemnity and to payment of the costs and reasonable out-of-pocket expenses of the Company in investigating such evidence
and preparing such indemnity as the Board may think fit and, in case of damage or defacement, on delivery of the old certificate to the Company
provided always that where share warrants have been issued, no new share warrant shall be issued to replace one that has been lost unless the Board
has determined that the original has been destroyed.
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LIEN
22.

The Company shall have a first and paramount lien on every share that is not a fully paid share, for all moneys (whether presently payable or not)
called or payable at a fixed time in respect of that share. The Company shall also have a first and paramount lien on every share that is not a fully paid
share registered in the name of a Member (whether or not jointly with other Members) for all amounts of money presently payable by such Member
or his estate to the Company whether the same shall have been incurred before or after notice to the Company of any equitable or other interest of any
person other than such member, and whether the payment or discharge of the same shall have actually become due or not, and notwithstanding that
the same are joint debts or liabilities of such Member or his estate and any other person, whether a Member of the Company or not. The Company’s
lien on a share shall extend to all dividends or other moneys payable thereon or in respect thereof. The Board may at any time, generally or in any
particular case, waive any lien that has arisen or declare any share exempt in whole or in part, from the provisions of this Article 22.

23.

Subject to these Articles, the Company may sell in such manner as the Board determines any share on which the Company has a lien, but no sale shall
be made unless some sum in respect of which the lien exists is presently payable, or the liability or engagement in respect of which such lien exists is
liable to be presently fulfilled or discharged nor until the expiration of fourteen (14) clear days after a Notice, stating and demanding payment of the
sum presently payable, or specifying the liability or engagement and demanding fulfilment or discharge thereof and giving notice of the intention to
sell in default, has been served on the registered holder for the time being of the share or the person entitled thereto by reason of his death or
bankruptcy.

24.

The net proceeds of the sale shall be received by the Company and applied in or towards payment or discharge of the debt or liability in respect of
which the lien exists, so far as the same is presently payable, and any residue shall, subject to a like lien for debts or liabilities not presently payable as
existed upon the share prior to the sale, be paid to the person entitled to the share at the time of the sale. To give effect to any such sale the Board may
authorise some person to transfer the shares sold to the purchaser thereof. The purchaser shall be registered as the holder of the shares so transferred
and he shall not be bound to see to the application of the purchase money, nor shall his title to the shares be affected by any irregularity or invalidity in
the proceedings relating to the sale.
- 14 -

CALLS ON SHARES
25.

Subject to these Articles and to the terms of allotment, the Board may from time to time make calls upon the Members in respect of any moneys
unpaid on their shares (whether on account of the nominal value of the shares or by way of premium), and each Member shall (subject to being given
at least fourteen (14) clear days’ Notice specifying the time and place of payment) pay to the Company as required by such notice the amount called
on his shares. A call may be extended, postponed or revoked in whole or in part as the Board determines but no Member shall be entitled to any such
extension, postponement or revocation except as a matter of grace and favour.

26.

A call shall be deemed to have been made at the time when the resolution of the Board authorising the call was passed and may be made payable
either in one lump sum or by instalments.

27.

A person upon whom a call is made shall remain liable for calls made upon him notwithstanding the subsequent transfer of the shares in respect of
which the call was made. The joint holders of a share shall be jointly and severally liable to pay all calls and instalments due in respect thereof or
other moneys due in respect thereof.

28.

If a sum called in respect of a share is not paid before or on the day appointed for payment thereof, the person from whom the sum is due shall pay
interest on the amount unpaid from the day appointed for payment thereof to the time of actual payment at such rate (not exceeding twenty per cent.
(20%) per annum) as the Board may determine, but the Board may in its absolute discretion waive payment of such interest in whole or in part.

29.

No Member shall be entitled to receive any dividend or bonus or to be present and vote (save as proxy for another Member) at any general meeting
either personally or by proxy, or be reckoned in a quorum, or exercise any other privilege as a Member until all calls or instalments due by him to the
Company, whether alone or jointly with any other person, together with interest and expenses (if any) shall have been paid.

30.

On the trial or hearing of any action or other proceedings for the recovery of any money due for any call, it shall be sufficient to prove that the name
of the Member sued is entered in the Register as the holder, or one of the holders, of the shares in respect of which such debt accrued, that the
resolution making the call is duly recorded in the minute book, and that notice of such call was duly given to the Member sued, in pursuance of these
Articles; and it shall not be necessary to prove the appointment of the Directors who made such call, nor any other matters whatsoever, but the proof
of the matters aforesaid shall be conclusive evidence of the debt.

31.

Any amount payable in respect of a share upon allotment or at any fixed date, whether in respect of nominal value or premium or as an instalment of a
call, shall be deemed to be a call duly made and payable on the date fixed for payment and if it is not paid the provisions of these Articles shall apply
as if that amount had become due and payable by virtue of a call duly made and notified.

32.

On the issue of shares the Board may differentiate between the allottees or holders as to the amount of calls to be paid and the times of payment.
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33.

The Board may, if it thinks fit, receive from any Member willing to advance the same, and either in money or money’s worth, all or any part of the
moneys uncalled and unpaid or instalments payable upon any shares held by him and upon all or any of the moneys so advanced (until the same
would, but for such advance, become presently payable) pay interest at such rate (if any) as the Board may decide. The Board may at any time repay
the amount so advanced upon giving to such Member not less than one month’s Notice of its intention in that behalf, unless before the expiration of
such notice the amount so advanced shall have been called up on the shares in respect of which it was advanced. Such payment in advance shall not
entitle the holder of such share or shares to participate in respect thereof in a dividend subsequently declared.
FORFEITURE OF SHARES

34.

(1) If a call remains unpaid after it has become due and payable the Board may give to the person from whom it is due not less than fourteen
(14) clear days’ Notice:
(a)

requiring payment of the amount unpaid together with any interest which may have accrued and which may still accrue up to the date of actual
payment; and

(b)

stating that if the Notice is not complied with the shares on which the call was made will be liable to be forfeited.

(2) If the requirements of any such notice are not complied with, any share in respect of which such notice has been given may at any time thereafter,
before payment of all calls and interest due in respect thereof has been made, be forfeited by a resolution of the Board to that effect, and such
forfeiture shall include all dividends and bonuses declared in respect of the forfeited share but not actually paid before the forfeiture.
35.

When any share has been forfeited, notice of the forfeiture shall be served upon the person who was before forfeiture the holder of the share. No
forfeiture shall be invalidated by any omission or neglect to give such notice.

36.

The Board may accept the surrender of any share liable to be forfeited hereunder and, in such case, references in these Articles to forfeiture will
include surrender.

37.

Any share so forfeited shall be deemed the property of the Company and may be sold, re-allotted or otherwise disposed of to such person, upon such
terms and in such manner as the Board determines, and at any time before a sale, re-allotment or disposition the forfeiture may be annulled by the
Board on such terms as the Board determines.

38.

A person whose shares have been forfeited shall cease to be a Member in respect of the forfeited shares but nevertheless shall remain liable to pay the
Company all moneys which at the date of forfeiture were presently payable by him to the Company in respect of the shares, with, if the Board shall in
its discretion so requires, interest thereon from the date of forfeiture until payment at such rate (not exceeding twenty per cent. (20%) per annum) as
the Board determines. The Board may enforce payment thereof if it thinks fit, and without any deduction or allowance for the value of the forfeited
shares, at the date of forfeiture, but his liability shall cease if and when the Company shall have received payment in full of all such moneys in respect
of the shares. For the purposes of this Article 38 any sum which, by the terms of issue of a share, is payable thereon at a fixed time which is
subsequent to the date of forfeiture, whether on account of the nominal value of the share or by way of premium, shall notwithstanding that time has
not yet arrived be deemed to be payable at the date of forfeiture, and the same shall become due and payable immediately upon the forfeiture, but
interest thereon shall only be payable in respect of any period between the said fixed time and the date of actual payment.
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39.

A declaration by a Director or the Secretary that a share has been forfeited on a specified date shall be conclusive evidence of the facts therein stated
as against all persons claiming to be entitled to the share, and such declaration shall (subject to the execution of an instrument of transfer by the
Company if necessary) constitute a good title to the share, and the person to whom the share is disposed of shall be registered as the holder of the
share and shall not be bound to see to the application of the consideration (if any), nor shall his title to the share be affected by any irregularity in or
invalidity of the proceedings in reference to the forfeiture, sale or disposal of the share. When any share shall have been forfeited, notice of the
declaration shall be given to the Member in whose name it stood immediately prior to the forfeiture, and an entry of the forfeiture, with the date
thereof, shall forthwith be made in the Register, but no forfeiture shall be in any manner invalidated by any omission or neglect to give such notice or
make any such entry.

40.

Notwithstanding any such forfeiture as aforesaid the Board may at any time, before any shares so forfeited shall have been sold, re-allotted or
otherwise disposed of, permit the shares forfeited to be bought back upon the terms of payment of all calls and interest due upon and expenses
incurred in respect of the share, and upon such further terms (if any) as it thinks fit.

41.

The forfeiture of a share shall not prejudice the right of the Company to any call already made or instalment payable thereon.

42.

The provisions of these Articles as to forfeiture shall apply in the case of non-payment of any sum which, by the terms of issue of a share, becomes
payable at a fixed time, whether on account of the nominal value of the share or by way of premium, as if the same had been payable by virtue of a
call duly made and notified.
REGISTER OF MEMBERS

43.

(1) The Company shall keep in one or more books a Register of its Members and shall enter therein the following particulars, that is to say:
(a)

the name and address of each Member, the number and class of shares held by him and the amount paid or agreed to be considered as paid on
such shares;
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(b)

the date on which each person was entered in the Register; and

(c)

the date on which any person ceased to be a Member.

(2) The Company may keep an overseas or local or other branch register of Members resident in any place, and the Board may make and vary such
regulations as it determines in respect of the keeping of any such register and maintaining a Registration Office in connection therewith.
44.

The Register and branch register of Members, as the case may be, shall be open to inspection for such times and on such days as the Board shall
determine by Members without charge or by any other person, upon a maximum payment of $2.50 or such other sum specified by the Board, at the
Office or Registration Office or such other place at which the Register is kept in accordance with the Law. The Register including any overseas or
local or other branch register of Members may, after compliance with any notice requirement of the Designated Stock Exchange, be closed at such
times or for such periods not exceeding in the whole thirty (30) days in each year as the Board may determine and either generally or in respect of any
class of shares.
RECORD DATES

45.

For the purpose of determining the Members entitled to notice of or to vote at any general meeting, or any adjournment thereof, or entitled to express
consent to corporate action in writing without a meeting, or entitled to receive payment of any dividend or other distribution or allotment of any
rights, or entitled to exercise any rights in respect of any change, conversion or exchange of shares or for the purpose of any other lawful action, the
Board may fix, in advance, a date as the record date for any such determination of the Members, which date shall not be more than sixty (60) days nor
less than ten (10) days before the date of such meeting, nor more than sixty (60) days prior to any other such action.
If the Board does not fix a record date for any general meeting, the record date for determining the Members entitled to a notice of or to vote at such
meeting shall be at the close of business on the day next preceding the day on which notice is given, or, if in accordance with these Articles notice is
waived, at the close of business on the day next preceding the day on which the meeting is held. If corporate action without a general meeting is to be
taken, the record date for determining the Members entitled to express consent to such corporate action in writing, when no prior action by the Board
is necessary, shall be the first date on which a signed written consent setting forth the action taken or proposed to be taken is delivered to the
Company by delivery to its head office. The record date for determining the Members for any other purpose shall be at the close of business on the
day on which the Board adopts the resolution relating thereto.
A determination of the Members of record entitled to notice of or to vote at a meeting of the Members shall apply to any adjournment of the meeting;
provided, however, that the Board may fix a new record date for the adjourned meeting.
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TRANSFER OF SHARES
46.

Subject to these Articles, including, without limitation, in the case of Class C Common Shares, any Member may transfer all or any of his shares by
an instrument of transfer in the usual or common form or in a form prescribed by the Designated Stock Exchange or in any other form approved by
the Board and may be under hand or, if the transferor or transferee is a clearing house or a central depository house or its nominee(s), by hand or by
machine imprinted signature or by such other manner of execution as the Board may approve from time to time.

47.

The instrument of transfer shall be executed by or on behalf of the transferor and the transferee provided that the Board may dispense with the
execution of the instrument of transfer by the transferee in any case which it thinks fit in its discretion to do so. Without prejudice to Article 46, the
Board may also resolve, either generally or in any particular case, upon request by either the transferor or transferee, to accept mechanically executed
transfers. The transferor shall be deemed to remain the holder of the share until the name of the transferee is entered in the Register in respect thereof.
Nothing in these Articles shall preclude the Board from recognising a renunciation of the allotment or provisional allotment of any share by the
allottee in favour of some other person.

48.

(1) The Board may, in its absolute discretion, and without giving any reason therefor, refuse to register a transfer of any share that is not a fully paid
up share to a person of whom it does not approve, or any share issued under any share incentive scheme for employees upon which a restriction on
transfer imposed thereby still subsists, and it may also, without prejudice to the foregoing generality, refuse to register a transfer of any share to more
than four joint holders or a transfer of any share that is not a fully paid up share on which the Company has a lien.
(2) The Board in so far as permitted by any applicable law may, in its absolute discretion, at any time and from time to time transfer any share upon
the Register to any branch register or any share on any branch register to the Register or any other branch register. In the event of any such transfer,
the Member requesting such transfer shall bear the cost of effecting the transfer unless the Board otherwise determines.
(3) Unless the Board otherwise agrees (which agreement may be on such terms and subject to such conditions as the Board in its absolute discretion
may from time to time determine, and which agreement the Board shall, without giving any reason therefor, be entitled in its absolute discretion to
give or withhold), no shares upon the Register shall be transferred to any branch register nor shall shares on any branch register be transferred to the
Register or any other branch register and all transfers and other documents of title shall be lodged for registration, and registered, in the case of any
shares on a branch register, at the relevant Registration Office, and, in the case of any shares on the Register, at the Office or such other place at which
the Register is kept in accordance with the Law.
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49.

Without limiting the generality of Article 48, the Board may decline to recognise any instrument of transfer unless:(a)

a fee of such maximum sum as the Designated Stock Exchange may determine to be payable or such lesser sum as the Board may from time
to time require is paid to the Company in respect thereof;

(b)

the instrument of transfer is in respect of only one class of share;

(c)

the instrument of transfer is lodged at the Office or such other place at which the Register is kept in accordance with the Law or the
Registration Office (as the case may be) accompanied by the relevant share certificate(s) and such other evidence as the Board may reasonably
require to show the right of the transferor to make the transfer (and, if the instrument of transfer is executed by some other person on his
behalf, the authority of that person so to do); and

(d)

if applicable, the instrument of transfer is duly and properly stamped.

50.

If the Board refuses to register a transfer of any share, it shall, within three months after the date on which the transfer was lodged with the Company,
send to each of the transferor and transferee notice of the refusal.

51.

The registration of transfers of shares or of any class of shares may, after compliance with any notice requirement of the Designated Stock Exchange,
be suspended at such times and for such periods (not exceeding in the whole thirty (30) days in any year) as the Board may determine.
TRANSMISSION OF SHARES

52.

If a Member dies, the survivor or survivors where the deceased was a joint holder, and his legal personal representatives where he was a sole or only
surviving holder, will be the only persons recognised by the Company as having any title to his interest in the shares; but nothing in this Article will
release the estate of a deceased Member (whether sole or joint) from any liability in respect of any share which had been solely or jointly held by him.

53.

Any person becoming entitled to a share in consequence of the death or bankruptcy or winding-up of a Member may, upon such evidence as to his
title being produced as may be required by the Board, elect either to become the holder of the share or to have some person nominated by him
registered as the transferee thereof. If he elects to become the holder he shall notify the Company in writing either at the Registration Office or the
Office, as the case may be, to that effect. If he elects to have another person registered he shall execute a transfer of the share in favour of that person.
The provisions of these Articles relating to the transfer and registration of transfers of shares shall apply to such notice or transfer as aforesaid as if the
death or bankruptcy of the Member had not occurred and the notice or transfer were a transfer signed by such Member.
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54.

A person becoming entitled to a share by reason of the death or bankruptcy or winding-up of a Member shall be entitled to the same dividends and
other advantages to which he would be entitled if he were the registered holder of the share. However, the Board may, if it thinks fit, withhold the
payment of any dividend payable or other advantages in respect of such share until such person shall become the registered holder of the share or shall
have effectually transferred such share, but, subject to the requirements of Article 75(2) being met, such a person may vote at meetings.
UNTRACEABLE MEMBERS

55.

(1) Without prejudice to the rights of the Company under paragraph (2) of this Article 55, the Company may cease sending cheques for dividend
entitlements or dividend warrants by post if such cheques or warrants have been left uncashed on two consecutive occasions. However, the Company
may exercise the power to cease sending cheques for dividend entitlements or dividend warrants after the first occasion on which such a cheque or
warrant is returned undelivered.
(2) The Company shall have the power to sell, in such manner as the Board thinks fit, any shares of a Member who is untraceable, but no such sale
shall be made unless:
(a)

all cheques or warrants in respect of dividends of the shares in question, being not less than three in total number, for any sum payable in cash
to the holder of such shares sent during the relevant period in the manner authorised by these Articles have remained uncashed;

(b)

so far as it is aware at the end of the relevant period, the Company has not at any time during the relevant period received any indication of the
existence of the Member who is the holder of such shares or of a person entitled to such shares by death, bankruptcy or operation of law; and

(c)

the Company, if so required by the rules governing the listing of shares on the Designated Stock Exchange, has given notice to, and caused
advertisement in newspapers to be made in accordance with the requirements of the Designated Stock Exchange of its intention to sell such
shares in the manner required by the Designated Stock Exchange, and a period of three months or such shorter period as may be allowed by
the Designated Stock Exchange has elapsed since the date of such advertisement.
For the purpose of the foregoing, the “relevant period” means the period commencing twelve (12) years before the date of publication of the
advertisement referred to in paragraph (c) of this Article and ending at the expiry of the period referred to in that paragraph.
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(3) To give effect to any such sale the Board may authorise some person to transfer the said shares and an instrument of transfer signed or otherwise
executed by or on behalf of such person shall be as effective as if it had been executed by the registered holder or the person entitled by transmission
to such shares, and the purchaser shall not be bound to see to the application of the purchase money nor shall his title to the shares be affected by any
irregularity or invalidity in the proceedings relating to the sale. The net proceeds of the sale will belong to the Company and upon receipt by the
Company of such net proceeds it shall become indebted to the former Member for an amount equal to such net proceeds. No trust shall be created in
respect of such debt and no interest shall be payable in respect of it and the Company shall not be required to account for any money earned from the
net proceeds which may be employed in the business of the Company or as it thinks fit. Any sale under this Article 55 shall be valid and effective
notwithstanding that the Member holding the shares sold is dead, bankrupt or otherwise under any legal disability or incapacity.
GENERAL MEETINGS
56.

The Company may hold an annual general meeting and shall specify the meeting as such in the notices calling it. An annual general meeting of the
Company shall be held at such time and place as may be determined by the Board.

57.

Each general meeting, other than an annual general meeting, shall be called an extraordinary general meeting. General meetings may be held at such
times and in any location in the world as may be determined by the Board.

58.

(1) A majority of the Board or the Chairman of the Board may call extraordinary general meetings, which extraordinary general meetings shall be
held at such times and locations (as permitted hereby) as such person or persons shall determine.
(2) The Board shall on a Members requisition forthwith proceed to convene an extraordinary general meeting of the Company.
(a)

A Members requisition is a requisition of Members of the Company holding at the date of deposit of the requisition not less than one-third of
such of the aggregate voting power of the Company as at that date carries the right of voting at general meetings of the Company.

(b)

The requisition must state the objects of the meeting and must be signed by the requisitionists and deposited at the principal place of business
of the Company (with a copy forwarded to the registered office), and may consist of several documents in like form each signed by one or
more requisitionists.

(c)

If the Board do not within 21 calendar days from the date of the deposit of the requisition duly proceed to convene a general meeting to be
held within a further 21 calendar days, the requisitionists, or any of them representing more than one half of the total voting rights of all of
them, may themselves convene a general meeting, but any meeting so convened shall not be held after the expiration of three months after the
expiration of the second said 21 calendar days.

(d)

A general meeting convened as aforesaid by requisitionists shall be convened in the same manner as nearly as possible as that in which
general meetings are to be convened by the Board.
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NOTICE OF GENERAL MEETINGS
59.

(1) An annual general meeting and any extraordinary general meeting may be called by not less than ten (10) clear days’ Notice but a general meeting
may be called by shorter notice, subject to the Law, if it is so agreed:
(a)

in the case of a meeting called as an annual general meeting, by all the Members entitled to attend and vote thereat; and

(b)

in the case of any other meeting, by a majority in number of the Members having the right to attend and vote at the meeting, being a majority
together holding not less than ninety-five per cent. (95%) in nominal value of the issued shares giving that right.

(2) The notice shall specify the time and place of the meeting and the general nature of the business. The notice convening an annual general meeting
shall specify the meeting as such. Notice of every general meeting shall be given to all Members other than to such Members as, under the provisions
of these Articles or the terms of issue of the shares they hold, are not entitled to receive such notices from the Company, to all persons entitled to a
share in consequence of the death or bankruptcy or winding-up of a Member and to each of the Directors.
60.

The accidental omission to give Notice of a meeting or (in cases where instruments of proxy are sent out with the notice) to send such instrument of
proxy to, or the non-receipt of such notice or such instrument of proxy by, any person entitled to receive such notice shall not invalidate any resolution
passed or the proceedings at that meeting.
PROCEEDINGS AT GENERAL MEETINGS

61.

No business other than the appointment of a chairman of a meeting shall be transacted at any general meeting unless a quorum is present at the
commencement of the business. At any general meeting of the Company, one or more Members entitled to vote and present in person or by proxy or
(in the case of a Member being a corporation) by its duly authorised representative representing not less than one-third of all voting power of the
Company’s share capital in issue throughout the meeting shall form a quorum for all purposes.

62.

If within thirty (30) minutes (or such longer time not exceeding one hour as the chairman of the meeting may determine to wait) after the time
appointed for the meeting a quorum is not present, the meeting shall stand adjourned to the same day in the next week at the same time and place or to
such time and place as the Board may determine. If at such adjourned meeting a quorum is not present within half an hour from the time appointed for
holding the meeting, the meeting shall be dissolved.
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63.

The Chairman of the Board shall preside as chairman at every general meeting. If at any meeting the chairman is not present within fifteen
(15) minutes after the time appointed for holding the meeting, or is not willing to act as chairman, the Directors present shall choose one of their
number to act, or if one Director only is present he shall preside as chairman if willing to act. If no Director is present, or if each of the Directors
present declines to take the chair, or if the chairman chosen shall retire from the chair, the Members present in person or by proxy and entitled to vote
shall elect one of their members to be chairman.

64.

The chairman may adjourn the meeting from time to time and from place to place, but no business shall be transacted at any adjourned meeting other
than the business which might lawfully have been transacted at the meeting had the adjournment not taken place. When a meeting is adjourned for
fourteen (14) days or more, at least seven (7) clear days’ notice of the adjourned meeting shall be given specifying the time and place of the adjourned
meeting but it shall not be necessary to specify in such notice the nature of the business to be transacted at the adjourned meeting and the general
nature of the business to be transacted. Save as aforesaid, it shall be unnecessary to give notice of an adjournment.

65.

If an amendment is proposed to any resolution under consideration but is in good faith ruled out of order by the chairman of the meeting, the
proceedings on the substantive resolution shall not be invalidated by any error in such ruling. In the case of a resolution duly proposed as a special
resolution, no amendment thereto (other than a mere clerical amendment to correct a patent error) may in any event be considered or voted upon.
NO ACTION BY WRITTEN RESOLUTIONS OF MEMBERS

65A.

Any action required or permitted to be taken at any annual or extraordinary general meetings of the Company may be taken only upon the vote of the
Members at an annual or extraordinary general meeting duly noticed and convened in accordance with these Articles and the Companies Law and
may not be taken by written resolution of Members without a meeting.
VOTING

66.

(1) Holders of Common Shares have the right to receive notice of, attend, speak and vote at general meetings of the Company. Except as required by
applicable law and subject to these Articles, holders of Class A Common Shares and Class C Common Shares shall at all times vote together as one
class on all matters submitted to a vote of the Shareholders.
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(2) Subject to any special rights or restrictions as to voting for the time being attached to any shares by or in accordance with these Articles, at any
general meeting on a show of hands:
(a)

every Member holding Class A Common Shares present in person (or being a corporation, is present by a duly authorised representative), or
by proxy shall have one vote for every fully paid Class A Common Share of which he is the holder and on a poll every Member present in
person or by proxy or, in the case of a Member being a corporation, by its duly authorised representative shall have one vote for every fully
paid Class A Common Share of which he is the holder; and

(b)

every Member holding Class C Common Shares present in person (or being a corporation, is present by a duly authorised representative), or
by proxy shall have 15 votes for every fully paid Class C Common Share of which he is the holder and on a poll every Member present in
person or by proxy or, in the case of a Member being a corporation, by its duly authorised representative shall have 15 votes for every fully
paid Class C Common Share of which he is the holder.

(3) No amount paid up or credited as paid up on a share in advance of calls or instalments is treated for the foregoing purposes as paid up on the share.
(4) Notwithstanding anything contained in these Articles, where more than one proxy is appointed by a Member which is a clearing house or a central
depository house (or its nominee(s)), each such proxy shall have one vote on a show of hands. A resolution put to the vote of a meeting shall be
decided on a show of hands unless (before or on the declaration of the result of the show of hands or on the withdrawal of any other demand for a
poll) a poll is demanded by the chairman of such meeting or by any one or more Members who together hold not less than ten percent (10%) in
nominal value of the total issued voting shares in the Company, present in person or in the case of a Member being a corporation by its duly
authorised representative or by proxy for the time being entitled to vote at the meeting. A demand by a person as proxy for a Member or in the case of
a Member being a corporation by its duly authorised representative shall be deemed to be the same as a demand by a Member.
67.

Unless a poll is duly demanded and the demand is not withdrawn, a declaration by the chairman that a resolution has been carried, or carried
unanimously, or by a particular majority, or not carried by a particular majority, or lost, and an entry to that effect made in the minute book of the
Company, shall be conclusive evidence of the facts without proof of the number or proportion of the votes recorded for or against the resolution.

68.

If a poll is duly demanded the result of the poll shall be deemed to be the resolution of the meeting at which the poll was demanded. There shall be no
requirement for the chairman to disclose the voting figures on a poll.

69.

A poll demanded on the election of a chairman, or on a question of adjournment, shall be taken forthwith. A poll demanded on any other question
shall be taken in such manner (including the use of ballot or voting papers or tickets) either forthwith or at such time (being not later than thirty
(30) days after the date of the demand) and place as the chairman directs. It shall not be necessary (unless the chairman otherwise directs) for notice to
be given of a poll not taken immediately.
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70.

The demand for a poll shall not prevent the continuance of a meeting or the transaction of any business other than the question on which the poll has
been demanded, and, with the consent of the chairman, it may be withdrawn at any time before the close of the meeting or the taking of the poll,
whichever is the earlier.

71.

On a poll votes may be given either personally or by proxy.

72.

A person entitled to more than one vote on a poll need not use all his votes or cast all the votes he uses in the same way.

73.

All questions submitted to a meeting shall be decided by a simple majority of votes cast by such Members as, being entitled to do so, vote in person
or, by proxy or, in the case of a Member being a corporation, by its duly authorised representative except where a greater majority is required by these
Articles or by the Law. In the case of an equality of votes, whether on a show of hands or on a poll, the chairman of such meeting shall be entitled to a
second or casting vote in addition to any other vote he may have.

74.

Where there are joint holders of any share any one of such joint holder may vote, either in person or by proxy, in respect of such share as if he were
solely entitled thereto, but if more than one of such joint holders be present at any meeting the vote of the senior who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other joint holders, and for this purpose seniority shall be determined by the
order in which the names stand in the Register in respect of the joint holding. Several executors or administrators of a deceased Member in whose
name any share stands shall for the purposes of this Article be deemed joint holders thereof.

75.

(1) A Member who is a patient for any purpose relating to mental health or in respect of whom an order has been made by any court having
jurisdiction for the protection or management of the affairs of persons incapable of managing their own affairs may vote, whether on a show of hands
or on a poll, by his receiver, committee, curator bonis or other person in the nature of a receiver, committee or curator bonis appointed by such court,
and such receiver, committee, curator bonis or other person may vote on a poll by proxy, and may otherwise act and be treated as if he were the
registered holder of such shares for the purposes of general meetings, provided that such evidence as the Board may require of the authority of the
person claiming to vote shall have been deposited at the Office, head office or Registration Office, as appropriate, not less than forty-eight (48) hours
before the time appointed for holding the meeting, or adjourned meeting or poll, as the case may be.
(2) Any person entitled under Article 53 to be registered as the holder of any shares may vote at any general meeting in respect thereof in the same
manner as if he were the registered holder of such shares, provided that forty-eight (48) hours at least before the time of the holding of the meeting or
adjourned meeting, as the case may be, at which he proposes to vote, he shall satisfy the Board of his entitlement to such shares, or the Board shall
have previously admitted his right to vote at such meeting in respect thereof.
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76.

No Member shall, unless the Board otherwise determines, be entitled to attend and vote and to be reckoned in a quorum at any general meeting unless
he is duly registered and all calls or other sums presently payable by him in respect of shares in the Company have been paid.

77.

If:
(a)

any objection shall be raised to the qualification of any voter; or

(b)

any votes have been counted which ought not to have been counted or which might have been rejected; or

(c)

any votes are not counted which ought to have been counted;
the objection or error shall not vitiate the decision of the meeting or adjourned meeting on any resolution unless the same is raised or pointed
out at the meeting or, as the case may be, the adjourned meeting at which the vote objected to is given or tendered or at which the error
occurs. Any objection or error shall be referred to the chairman of the meeting and shall only vitiate the decision of the meeting on any
resolution if the chairman decides that the same may have affected the decision of the meeting. The decision of the chairman on such matters
shall be final and conclusive.
PROXIES

78.

Any Member entitled to attend and vote at a general meeting of the Company shall be entitled to appoint another person as his proxy to attend and
vote instead of him. A Member who is the holder of two or more shares may appoint more than one proxy to represent him and vote on his behalf at a
general meeting of the Company or at a class meeting. A proxy need not be a Member. In addition, a proxy or proxies representing either a Member
who is an individual or a Member which is a corporation shall be entitled to exercise the same powers on behalf of the Member which he or they
represent as such Member could exercise.

79.

The instrument appointing a proxy shall be in writing under the hand of the appointor or of his attorney duly authorised in writing or, if the appointor
is a corporation, either under its seal or under the hand of an officer, attorney or other person authorised to sign the same. In the case of an instrument
of proxy purporting to be signed on behalf of a corporation by an officer thereof it shall be assumed, unless the contrary appears, that such officer was
duly authorised to sign such instrument of proxy on behalf of the corporation without further evidence of the facts.
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80.

The instrument appointing a proxy and, if required by the Board, the power of attorney or other authority, if any, under which it is signed, or a
certified copy of such power or authority, shall be delivered to such place or one of such places, if any, as may be specified for that purpose in or by
way of note to or in any document accompanying the notice convening the meeting or, if no place is so specified at the Registration Office or the
Office, as may be appropriate, not less than forty-eight (48) hours before the time appointed for holding the meeting or adjourned meeting at which
the person named in the instrument proposes to vote or, in the case of a poll taken subsequently to the date of a meeting or adjourned meeting, not less
than twenty-four (24) hours before the time appointed for the taking of the poll and in default the instrument of proxy shall not be treated as valid. No
instrument appointing a proxy shall be valid after the expiration of twelve (12) months from the date named in it as the date of its execution, except at
an adjourned meeting or on a poll demanded at a meeting or an adjourned meeting in cases where the meeting was originally held within twelve
(12) months from such date. Delivery of an instrument appointing a proxy shall not preclude a Member from attending and voting in person at the
meeting convened and in such event, the instrument appointing a proxy shall be deemed to be revoked.

81.

Instruments of proxy shall be in any common form or in such other form as the Board may approve (provided that this shall not preclude the use of
the two-way form) and the Board may, if it thinks fit, send out with the notice of any meeting forms of instrument of proxy for use at the meeting. The
instrument of proxy shall be deemed to confer authority to demand or join in demanding a poll and to vote on any amendment of a resolution put to
the meeting for which it is given as the proxy thinks fit. The instrument of proxy shall, unless the contrary is stated therein, be valid as well for any
adjournment of the meeting as for the meeting to which it relates.

82.

A vote given in accordance with the terms of an instrument of proxy shall be valid notwithstanding the previous death or insanity of the principal, or
revocation of the instrument of proxy or of the authority under which it was executed, provided that no intimation in writing of such death, insanity or
revocation shall have been received by the Company at the Office or the Registration Office (or such other place as may be specified for the delivery
of instruments of proxy in the notice convening the meeting or other document sent therewith) two (2) hours at least before the commencement of the
meeting or adjourned meeting, or the taking of the poll, at which the instrument of proxy is used.

83.

Anything which under these Articles a Member may do by proxy he may likewise do by his duly appointed attorney and the provisions of these
Articles relating to proxies and instruments appointing proxies shall apply mutatis mutandis in relation to any such attorney and the instrument under
which such attorney is appointed.
CORPORATIONS ACTING BY REPRESENTATIVES

84.

(1) Any corporation which is a Member may by resolution of its directors or other governing body authorise such person as it thinks fit to act as its
representative at any meeting of the Company or at any meeting of any class of Members. The person so authorised shall be entitled to exercise the
same powers on behalf of such corporation as the corporation could exercise if it were an individual Member and such corporation shall for the
purposes of these Articles be deemed to be present in person at any such meeting if a person so authorised is present thereat.
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(2) If a clearing house (or its nominee(s)) or a central depository entity, being a corporation, is a Member, it may authorise such persons as it thinks fit
to act as its representatives at any meeting of the Company or at any meeting of any class of Members provided that the authorisation shall specify the
number and class of shares in respect of which each such representative is so authorised. Each person so authorised under the provisions of this
Article shall be deemed to have been duly authorised without further evidence of the facts and be entitled to exercise the same rights and powers on
behalf of the clearing house or central depository entity (or its nominee(s)) as if such person was the registered holder of the shares of the Company
held by the clearing house or a central depository entity (or its nominee(s)) including the right to vote individually on a show of hands.
(3) Any reference in these Articles to a duly authorised representative of a Member being a corporation shall mean a representative authorised under
the provisions of this Article.
BOARD OF DIRECTORS
85.

(1) Unless otherwise determined by the Members in general meeting, the number of Directors shall not be less than three (3). There shall be no
maximum number of Directors unless otherwise determined from time to time by the Members in general meeting. The Directors shall be elected or
appointed in the first place by the subscribers to the Memorandum of Association or by a majority of them and shall hold office until their successors
are elected or appointed or their office is otherwise vacated.
(2) Subject to the Articles and the Law, the Members may by ordinary resolution elect any person to be a Director either to fill a casual vacancy or as
an addition to the existing Board.
(3) The Directors shall have the power from time to time and at any time to appoint any person as a Director to fill a casual vacancy on the Board or
as an addition to the existing Board.
(4) No Director shall be required to hold any shares of the Company by way of qualification and a Director who is not a Member shall be entitled to
receive notice of and to attend and speak at any general meeting of the Company and of all classes of shares of the Company. Each Director shall hold
office until the expiration of his term, or his resignation from the Board, or until his successor shall have been elected and qualified.
(5) Subject to any provision to the contrary in these Articles, a Director may be removed by way of an ordinary resolution of the Members at any time
before the expiration of his period of office notwithstanding anything in these Articles or in any agreement between the Company and such Director
(but without prejudice to any claim for damages under any such agreement).
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(6) A vacancy on the Board created by the removal of a Director under the provisions of subparagraph (5) above may be filled by the election or
appointment by ordinary resolution of the Members at the meeting at which such Director is removed or by the affirmative vote of a simple majority
of the remaining Directors present and voting at a Board meeting.
(7) The Members may from time to time in general meeting by ordinary resolution increase or reduce the number of Directors but so that the number
of Directors shall never be less than three (3).
DISQUALIFICATION OF DIRECTORS
86.

The office of a Director shall be vacated if the Director:
(1) resigns his office by Notice delivered to the Company at the Office or tendered at a meeting of the Board;
(2) becomes of unsound mind or dies;
(3) without special leave of absence from the Board, is absent from meetings of the Board for six consecutive times and the Board resolves that his
office be vacated; or
(4) becomes bankrupt or has a receiving order made against him or suspends payment or compounds with his creditors;
(5) is prohibited by law from being a Director; or
(6) ceases to be a Director by virtue of any provision of the Statutes or is removed from office pursuant to these Articles.
EXECUTIVE DIRECTORS

87.

The Board may from time to time appoint any one or more of its body to be a managing director, joint managing director or deputy managing director
or to hold any other employment or executive office with the Company for such period (subject to their continuance as Directors) and upon such
terms as the Board may determine and the Board may revoke or terminate any of such appointments. Any such revocation or termination as aforesaid
shall be without prejudice to any claim for damages that such Director may have against the Company or the Company may have against such
Director. A Director appointed to an office under this Article 87 shall be subject to the same provisions as to removal as the other Directors of the
Company, and he shall (subject to the provisions of any contract between him and the Company) ipso facto and immediately cease to hold such office
if he shall cease to hold the office of Director for any cause.
- 30 -

88.

Notwithstanding Articles 93, 94, 95 and 96, an executive director appointed to an office under Article 87 hereof shall receive such remuneration
(whether by way of salary, commission, participation in profits or otherwise or by all or any of those modes) and such other benefits (including
pension and/or gratuity and/or other benefits on retirement) and allowances as the Board may from time to time determine, and either in addition to or
in lieu of his remuneration as a Director.
ALTERNATE DIRECTORS

89.

Any Director may at any time by Notice delivered to the Office or head office or at a meeting of the Directors appoint any person (including another
Director) to be his alternate Director. Any person so appointed shall have all the rights and powers of the Director or Directors for whom such person
is appointed in the alternative provided that such person shall not be counted more than once in determining whether or not a quorum is present. An
alternate Director may be removed at any time by the body which appointed him and, subject thereto, the office of alternate Director shall continue
until the happening of any event which, if he were a Director, would cause him to vacate such office or if his appointer ceases for any reason to be a
Director. Any appointment or removal of an alternate Director shall be effected by Notice signed by the appointor and delivered to the Office or head
office or tendered at a meeting of the Board. An alternate Director may also be a Director in his own right and may act as alternate to more than one
Director. An alternate Director shall, if his appointor so requests, be entitled to receive notices of meetings of the Board or of committees of the Board
to the same extent as, but in lieu of, the Director appointing him and shall be entitled to such extent to attend and vote as a Director at any such
meeting at which the Director appointing him is not personally present and generally at such meeting to exercise and discharge all the functions,
powers and duties of his appointor as a Director and for the purposes of the proceedings at such meeting the provisions of these Articles shall apply as
if he were a Director save that as an alternate for more than one Director his voting rights shall be cumulative.

90.

An alternate Director shall only be a Director for the purposes of the Law and shall only be subject to the provisions of the Law insofar as they relate
to the duties and obligations of a Director when performing the functions of the Director for whom he is appointed in the alternative and shall alone
be responsible to the Company for his acts and defaults and shall not be deemed to be the agent of or for the Director appointing him. An alternate
Director shall be entitled to contract and be interested in and benefit from contracts or arrangements or transactions and to be repaid expenses and to
be indemnified by the Company to the same extent mutatis mutandis as if he were a Director but he shall not be entitled to receive from the Company
any fee in his capacity as an alternate Director except only such part, if any, of the remuneration otherwise payable to his appointor as such appointor
may by Notice to the Company from time to time direct.

91.

Every person acting as an alternate Director shall have one vote for each Director for whom he acts as alternate (in addition to his own vote if he is
also a Director). If his appointor is for the time being not available or unable to act, the signature of an alternate Director to any resolution in writing
of the Board or a committee of the Board of which his appointor is a member shall, unless the notice of his appointment provides to the contrary, be as
effective as the signature of his appointor.
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92.

An alternate Director shall ipso facto cease to be an alternate Director if his appointor ceases for any reason to be a Director, however, such alternate
Director or any other person may be re-appointed by the Directors to serve as an alternate Director provided always that, if at any meeting any
Director retires but is re-elected at the same meeting, any appointment of such alternate Director pursuant to these Articles which was in force
immediately before his retirement shall remain in force as though he had not retired.
DIRECTORS’ FEES AND EXPENSES

93.

The Directors shall receive such remuneration as the Board may from time to time determine.

94.

Each Director shall be entitled to be repaid or prepaid all travelling, hotel and incidental expenses reasonably incurred or expected to be incurred by
him in attending meetings of the Board or committees of the Board or general meetings or separate meetings of any class of shares or of debentures of
the Company or otherwise in connection with the discharge of his duties as a Director.

95.

Any Director who, by request, goes or resides abroad for any purpose of the Company or who performs services which in the opinion of the Board go
beyond the ordinary duties of a Director may be paid such extra remuneration (whether by way of salary, commission, participation in profits or
otherwise) as the Board may determine and such extra remuneration shall be in addition to or in substitution for any ordinary remuneration provided
for by or pursuant to any other Article.

96.

The Board shall determine any payment to any Director or past Director of the Company by way of compensation for loss of office, or as
consideration for or in connection with his retirement from office (not being payment to which the Director is contractually entitled).
DIRECTORS’ INTERESTS

97.

A Director may:
(a)

hold any other office or place of profit with the Company (except that of Auditor) in conjunction with his office of Director for such period
and upon such terms as the Board may determine. Any remuneration (whether by way of salary, commission, participation in profits or
otherwise) paid to any Director in respect of any such other office or place of profit shall be in addition to any remuneration provided for by or
pursuant to any other Article;
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(b)

act by himself or his firm in a professional capacity for the Company (otherwise than as Auditor) and he or his firm may be remunerated for
professional services as if he were not a Director;

(c)

continue to be or become a director, managing director, joint managing director, deputy managing director, executive director, manager or
other officer or member of any other company promoted by the Company or in which the Company may be interested as a vendor,
shareholder or otherwise and, unless otherwise agreed, no such Director shall be accountable for any remuneration, profits or other benefits
received by him as a director, managing director, joint managing director, deputy managing director, executive director, manager or other
officer or member of or from his interests in any such other company. Subject as otherwise provided by these Articles the Directors may
exercise or cause to be exercised the voting powers conferred by the shares in any other company held or owned by the Company, or
exercisable by them as Directors of such other company in such manner in all respects as they think fit (including the exercise thereof in
favour of any resolution appointing themselves or any of them directors, managing directors, joint managing directors, deputy managing
directors, executive directors, managers or other officers of such company) or voting or providing for the payment of remuneration to the
director, managing director, joint managing director, deputy managing director, executive director, manager or other officers of such other
company and any Director may vote in favour of the exercise of such voting rights in manner aforesaid notwithstanding that he may be, or
about to be, appointed a director, managing director, joint managing director, deputy managing director, executive director, manager or other
officer of such other company, and that as such he is or may become interested in the exercise of such voting rights in manner aforesaid.
Notwithstanding the foregoing, no “Independent Director” as defined in the rules of the Designated Stock Exchange or in Rule 10A-3 under
the Exchange Act, and with respect of whom the Board has determined constitutes an “Independent Director” for purposes of compliance
with applicable law or the rules of the Designated Stock Exchange, shall take any of the foregoing actions or any other action that would
reasonably be likely to affect such Director’s status as an “Independent Director” of the Company without the consent of the Audit
Committee.

98.

Subject to the Law and to these Articles, no Director or proposed or intending Director shall be disqualified by his office from contracting with the
Company, either with regard to his tenure of any office or place of profit or as vendor, purchaser or in any other manner whatever, nor shall any such
contract or any other contract or arrangement in which any Director is in any way interested be liable to be avoided, nor shall any Director so
contracting or being so interested be liable to account to the Company or the Members for any remuneration, profit or other benefits realised by any
such contract or arrangement by reason of such Director holding that office or of the fiduciary relationship thereby established provided that such
Director shall disclose the nature of his interest in any contract or arrangement in which he is interested in accordance with Article 99 herein. Any
such transaction that would reasonably be likely to affect a Director’s status as an “Independent Director”, or that would constitute a “related party
transaction” as defined under applicable law or the rules of the Designated Stock Exchange, shall require the approval of the Audit Committee.
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99.

A Director who to his knowledge is in any way, whether directly or indirectly, interested in a contract or arrangement or proposed contract or
arrangement with the Company shall declare the nature of his interest at the meeting of the Board at which the question of entering into the contract or
arrangement is first considered, if he knows his interest then exists, or in any other case at the first meeting of the Board after he knows that he is or
has become so interested. For the purposes of this Article, a general Notice to the Board by a Director to the effect that:
(a)

he is a member or officer of a specified company or firm and is to be regarded as interested in any contract or arrangement which may after
the date of the Notice be made with that company or firm; or

(b)

he is to be regarded as interested in any contract or arrangement which may after the date of the Notice be made with a specified person who
is connected with him;
shall be deemed to be a sufficient declaration of interest under this Article in relation to any such contract or arrangement, provided that no
such notice shall be effective unless either it is given at a meeting of the Board or the Director takes reasonable steps to secure that it is
brought up and read at the next Board meeting after it is given.

100.

Following a declaration being made pursuant to the last preceding two Articles, subject to any separate requirement for Audit Committee approval
under applicable law or the listing rules of the Company’s Designated Stock Exchange, and unless disqualified by the chairman of the relevant Board
meeting, a Director may vote in respect of any contract or proposed contract or arrangement in which such Director is interested and may be counted
in the quorum at such meeting.
GENERAL POWERS OF THE DIRECTORS

101.

(1) The business of the Company shall be managed and conducted by the Board, which may pay all expenses incurred in forming and registering the
Company and may exercise all powers of the Company (whether relating to the management of the business of the Company or otherwise) which are
not by the Statutes or by these Articles required to be exercised by the Members in a general meeting, subject nevertheless to the provisions of the
Statutes and of these Articles and to such regulations being not inconsistent with such provisions, as may be prescribed by the Members in a general
meeting, but no regulations made by the Members in a general meeting shall invalidate any prior act of the Board which would have been valid if
such regulations had not been made. The general powers given by this Article shall not be limited or restricted by any special authority or power
given to the Board by any other Article.
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(2) Any person contracting or dealing with the Company in the ordinary course of business shall be entitled to rely on any written or oral contract or
agreement or deed, document or instrument entered into or executed as the case may be by any two of the Directors acting jointly on behalf of the
Company and the same shall be deemed to be validly entered into or executed by the Company as the case may be and shall, subject to any rule of
law, be binding on the Company.
(3) Without prejudice to the general powers conferred by these Articles it is hereby expressly declared that the Board shall have the following powers:
(a)

To give to any person the right or option of requiring at a future date that an allotment shall be made to him of any share at par or at such
premium as may be agreed.

(b)

To give to any Directors, officers or employees of the Company an interest in any particular business or transaction or participation in the
profits thereof or in the general profits of the Company either in addition to or in substitution for a salary or other remuneration.

(c)

To resolve that the Company be deregistered in the Cayman Islands and continued in a named jurisdiction outside the Cayman Islands subject
to the provisions of the Law.

102.

The Board may establish any regional or local boards or agencies for managing any of the affairs of the Company in any place, and may appoint any
persons to be members of such local boards, or any managers or agents, and may fix their remuneration (either by way of salary or by commission or
by conferring the right to participation in the profits of the Company or by a combination of two or more of these modes) and pay the working
expenses of any staff employed by them upon the business of the Company. The Board may delegate to any regional or local board, manager or agent
any of the powers, authorities and discretions vested in or exercisable by the Board (other than its powers to make calls and forfeit shares), with power
to sub-delegate, and may authorise the members of any of them to fill any vacancies therein and to act notwithstanding vacancies. Any such
appointment or delegation may be made upon such terms and subject to such conditions as the Board may think fit, and the Board may remove any
person appointed as aforesaid, and may revoke or vary such delegation, but no person dealing in good faith and without notice of any such revocation
or variation shall be affected thereby.

103.

The Board may by power of attorney appoint any company, firm or person or any fluctuating body of persons, whether nominated directly or
indirectly by the Board, to be the attorney or attorneys of the Company for such purposes and with such powers, authorities and discretions (not
exceeding those vested in or exercisable by the Board under these Articles) and for such period and subject to such conditions as it may think fit, and
any such power of attorney may contain such provisions for the protection and convenience of persons dealing with any such attorney as the Board
may think fit, and may also authorise any such attorney to sub-delegate all or any of the powers, authorities and discretions vested in him. Such
attorney or attorneys may, if so authorised under the Seal of the Company, execute any deed or instrument under their personal seal with the same
effect as the affixation of the Company’s Seal.
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104.

The Board may entrust to and confer upon a managing director, joint managing director, deputy managing director, an executive director or any
Director any of the powers exercisable by it upon such terms and conditions and with such restrictions as it thinks fit, and either collaterally with, or
to the exclusion of, its own powers, and may from time to time revoke or vary all or any of such powers but no person dealing in good faith and
without notice of such revocation or variation shall be affected thereby.

105.

All cheques, promissory notes, drafts, bills of exchange and other instruments, whether negotiable or transferable or not, and all receipts for moneys
paid to the Company shall be signed, drawn, accepted, endorsed or otherwise executed, as the case may be, in such manner as the Board shall from
time to time by resolution determine. The Company’s banking accounts shall be kept with such banker or bankers as the Board shall from time to time
determine.

106.

(1) The Board may establish or concur or join with other companies (being subsidiary companies of the Company or companies with which it is
associated in business) in establishing and making contributions out of the Company’s moneys to any schemes or funds for providing pensions,
sickness or compassionate allowances, life assurance or other benefits for employees (which expression as used in this and the following paragraph
shall include any Director or ex-Director who may hold or have held any executive office or any office of profit under the Company or any of its
subsidiary companies) and ex-employees of the Company and their dependants or any class or classes of such person.
(2) The Board may pay, enter into agreements to pay or make grants of revocable or irrevocable pensions or other benefits to employees and
ex-employees and their dependants, or to any of such persons, including pensions or benefits additional to those, if any, to which such employees or
ex-employees or their dependants are or may become entitled under any such scheme or fund as mentioned in the last preceding paragraph. Any such
pension or benefit may, as the Board considers desirable, be granted to an employee either before and in anticipation of or upon or at any time after
his actual retirement, and may be subject or not subject to any terms or conditions as the Board may determine.
BORROWING POWERS

107.

The Board may exercise all the powers of the Company to raise or borrow money and to mortgage or charge all or any part of the undertaking,
property and assets (present and future) and uncalled capital of the Company and, subject to the Law, to issue debentures, bonds and other securities,
whether outright or as collateral security for any debt, liability or obligation of the Company or of any third party.
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108.

Debentures, bonds and other securities may be made assignable free from any equities between the Company and the person to whom the same may
be issued.

109.

Any debentures, bonds or other securities may be issued at a discount (other than shares), premium or otherwise and with any special privileges as to
redemption, surrender, drawings, allotment of shares, attending and voting at general meetings of the Members, appointment of Directors and
otherwise.

110.

(1) Where any uncalled capital of the Company is charged, all persons taking any subsequent charge thereon shall take the same subject to such prior
charge, and shall not be entitled, by notice to the Members or otherwise, to obtain priority over such prior charge.
(2) The Board shall cause a proper register to be kept, in accordance with the provisions of the Law, of all charges specifically affecting the property
of the Company and of any series of debentures issued by the Company and shall duly comply with the requirements of the Law in regard to the
registration of charges and debentures therein specified and otherwise.
PROCEEDINGS OF THE DIRECTORS

111.

The Board may meet for the despatch of business, adjourn and otherwise regulate its meetings as it considers appropriate. Questions arising at any
meeting shall be determined by a majority of votes. In the case of any equality of votes the chairman of the meeting shall have an additional or casting
vote.

112.

A meeting of the Board may be convened by the Secretary on request of a Director or by any Director. The Secretary shall convene a meeting of the
Board of which notice may be given in writing or by telephone or in such other manner as the Board may from time to time determine whenever he
shall be required so to do by the chief executive officer or chairman, as the case may be, or any Director.

113.

(1) The quorum necessary for the transaction of the business of the Board may be fixed by the Board and, unless so fixed at any other number, shall
be a majority of the Directors then in office, including the Chairman. An alternate Director shall be counted in a quorum in the case of the absence of
a Director for whom he is the alternate provided that he shall not be counted more than once for the purpose of determining whether or not a quorum
is present.
(2) Directors may participate in any meeting of the Board by means of a conference telephone or other communications equipment through which all
persons participating in the meeting can communicate with each other simultaneously and instantaneously and, for the purpose of counting a quorum,
such participation shall constitute presence at a meeting as if those participating were present in person.
(3) Any Director who ceases to be a Director at a Board meeting may continue to be present and to act as a Director and be counted in the quorum
until the termination of such Board meeting if no other Director objects and if otherwise a quorum of Directors would not be present.
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114.

The continuing Directors or a sole continuing Director may act notwithstanding any vacancy in the Board but, if and so long as the number of
Directors is reduced below the minimum number fixed by or in accordance with these Articles as the quorum, the continuing Directors or Director,
notwithstanding that the number of Directors is below the number fixed by or in accordance with these Articles as the quorum or that there is only one
continuing Director, may act for the purpose of filling vacancies in the Board or of summoning general meetings of the Company but not for any other
purpose.

115.

The Chairman of the Board shall be the chairman of all meetings of the Board. If the Chairman of the Board is not present at any meeting within five
(5) minutes after the time appointed for holding the same, the Directors present may choose one of their number to be chairman of the meeting.

116.

A meeting of the Board at which a quorum is present shall be competent to exercise all the powers, authorities and discretions for the time being
vested in or exercisable by the Board.

117.

(1) The Board may delegate any of its powers, authorities and discretions to committees (including, without limitation, the Audit Committee),
consisting of such Director or Directors and other persons as it thinks fit, and they may, from time to time, revoke such delegation or revoke the
appointment of and discharge any such committees either wholly or in part, and either as to persons or purposes. Any committee so formed shall, in
the exercise of the powers, authorities and discretions so delegated, conform to any regulations which may be imposed on it by the Board.
(2) All acts done by any such committee in conformity with such regulations, and in fulfilment of the purposes for which it was appointed, but not
otherwise, shall have like force and effect as if done by the Board, and the Board (or if the Board delegates such power, the committee) shall have
power to remunerate the members of any such committee, and charge such remuneration to the current expenses of the Company.

118.

The meetings and proceedings of any committee consisting of two or more members shall be governed by the provisions contained in these Articles
for regulating the meetings and proceedings of the Board so far as the same are applicable and are not superseded by any regulations imposed by the
Board under the last preceding Article, indicating, without limitation, any committee charter adopted by the Board for purposes or in respect of any
such committee.

119.

A resolution in writing signed by all the Directors except such as are temporarily unable to act due to ill-health or disability shall (provided that such
number is sufficient to constitute a quorum and further provided that a copy of such resolution has been given or the contents thereof communicated
to all the Directors for the time being entitled to receive notices of Board meetings in the same manner as notices of meetings are required to be given
by these Articles) be as valid and effectual as if a resolution had been passed at a meeting of the Board duly convened and held. Such resolution may
be contained in one document or in several documents in like form each signed by one or more of the Directors and for this purpose a facsimile
signature of a Director shall be treated as valid.
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120.

All acts bona fide done by the Board or by any committee or by any person acting as a Director or members of a committee, shall, notwithstanding
that it is afterwards discovered that there was some defect in the appointment of any member of the Board or such committee or person acting as
aforesaid or that they or any of them were disqualified or had vacated office, be as valid as if every such person had been duly appointed and was
qualified and had continued to be a Director or member of such committee.
COMMITTEES

121.

Without prejudice to the freedom of the Directors to establish any other committees, for so long as the shares of the Company (or depositary receipts
therefor) are listed or quoted on the Designated Stock Exchange, the Board shall establish and maintain an Audit Committee as a committee of the
Board, the composition and responsibilities of which shall comply with the rules of the Designated Stock Exchange and the rules and regulations of
the SEC.

122.

(1) The Board shall adopt a formal written audit committee charter and review and assess the adequacy of the formal written charter on an annual
basis.
(2) The Audit Committee shall meet at least once every financial quarter, or more frequently as circumstances dictate.

123.

For so long as the shares of the Company (or depositary receipts therefor) are listed or quoted on the Designated Stock Exchange, the Company shall
conduct an appropriate review of all related party transactions on an ongoing basis and shall utilize the Audit Committee for the review and approval
of potential conflicts of interest. Specially, the Audit Committee shall approve any transaction or transactions between the Company and any of the
following parties: (i) any shareholder owning an interest in the voting power of the Company or any subsidiary of the Company that gives such
shareholder significant influence over the Company or any subsidiary of the Company, (ii) any director or executive officer of the Company or any
subsidiary of the Company and any relative of such director or executive officer, (iii) any person in which a substantial interest in the voting power is
owned, directly or indirectly, by any person described in (i) or (ii) or over which such a person is able to exercise significant influence, and (iv) any
affiliate (other than a subsidiary) of the Company.
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OFFICERS
124.

(1) The officers of the Company shall consist of the Chairman of the Board, the Directors and such additional officers (who may or may not be
Directors) as the Board may from time to time determine, all of whom shall be deemed to be officers for the purposes of the Law and these Articles.
In addition to the officers of the Company, the Board may also from time to time determine and appoint managers and delegate to the same such
powers and duties as are prescribed by the Board.
(2) The Directors shall elect, by a majority of the Directors then in office, amongst the Directors a chairman.
(3) The officers shall receive such remuneration as the Directors may from time to time determine.

125.

(1) The Secretary and additional officers, if any, shall be appointed by the Board and shall hold office on such terms and for such period as the Board
may determine. If thought fit, two or more persons may be appointed as joint Secretaries. The Board may also appoint from time to time on such
terms as it thinks fit one or more assistant or deputy Secretaries.
(2) The Secretary shall attend all meetings of the Members and shall keep correct minutes of such meetings and enter the same in the proper books
provided for the purpose. He shall perform such other duties as are prescribed by the Law or these Articles or as may be prescribed by the Board.

126.

The officers of the Company shall have such powers and perform such duties in the management, business and affairs of the Company as may be
delegated to them by the Directors from time to time.

127.

A provision of the Law or of these Articles requiring or authorising a thing to be done by or to a Director and the Secretary shall not be satisfied by its
being done by or to the same person acting both as Director and as or in place of the Secretary.
REGISTER OF DIRECTORS AND OFFICERS

128.

The Company shall cause to be kept in one or more books at its Office a Register of Directors and Officers in which there shall be entered the full
names and addresses of the Directors and Officers and such other particulars as required by the Law or as the Directors may determine. The Company
shall send to the Registrar of Companies in the Cayman Islands a copy of such register, and shall from time to time notify to the said Registrar of any
change that takes place in relation to such Directors and Officers as required by the Law.
MINUTES

129.

(1) The Board shall cause minutes to be duly entered in books provided for the purpose:
(a)

of all elections and appointments of officers;
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(b)

of the names of the Directors present at each meeting of the Directors and of any committee of the Directors;

(c)

of all resolutions and proceedings of each general meeting of the Members, meetings of the Board and meetings of committees of the Board
and where there are managers, of all proceedings of meetings of the managers.

(2) Minutes shall be kept by the Secretary at the Office.
SEAL
130.

(1) The Company shall have one or more Seals, as the Board may determine. For the purpose of sealing documents creating or evidencing securities
issued by the Company, the Company may have a securities seal which is a facsimile of the Seal of the Company with the addition of the word
“Securities” on its face or in such other form as the Board may approve. The Board shall provide for the custody of each Seal and no Seal shall be
used without the authority of the Board or of a committee of the Board authorised by the Board in that behalf. Subject as otherwise provided in these
Articles, any instrument to which a Seal is affixed shall be signed autographically by one Director and the Secretary or by two Directors or by such
other person (including a Director) or persons as the Board may appoint, either generally or in any particular case, save that as regards any certificates
for shares or debentures or other securities of the Company the Board may by resolution determine that such signatures or either of them shall be
dispensed with or affixed by some method or system of mechanical signature. Every instrument executed in manner provided by this Article 130 shall
be deemed to be sealed and executed with the authority of the Board previously given.
(2) Where the Company has a Seal for use abroad, the Board may by writing under the Seal appoint any agent or committee abroad to be the duly
authorised agent of the Company for the purpose of affixing and using such Seal and the Board may impose restrictions on the use thereof as may be
thought fit. Wherever in these Articles reference is made to the Seal, the reference shall, when and so far as may be applicable, be deemed to include
any such other Seal as aforesaid.
AUTHENTICATION OF DOCUMENTS

131.

Any Director or the Secretary or any person appointed by the Board for the purpose may authenticate any documents affecting the constitution of the
Company and any resolution passed by the Company or the Board or any committee, and any books, records, documents and accounts relating to the
business of the Company, and to certify copies thereof or extracts therefrom as true copies or extracts, and if any books, records, documents or
accounts are elsewhere than at the Office or the head office the local manager or other officer of the Company having the custody thereof shall be
deemed to be a person so appointed by the Board. A document purporting to be a copy of a resolution, or an extract from the minutes of a meeting, of
the Company or of the Board or any committee thereof which is so certified shall be conclusive evidence in favour of all persons dealing with the
Company upon the faith thereof that such resolution has been duly passed or, as the case may be, that such minutes or extract is a true and accurate
record of proceedings at a duly constituted meeting.
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DESTRUCTION OF DOCUMENTS
132.

(1) The Company shall be entitled to destroy the following documents at the following times:
(a)

any share certificate which has been cancelled at any time after the expiry of one (1) year from the date of such cancellation;

(b)

any dividend mandate or any variation or cancellation thereof or any notification of change of name or address at any time after the expiry of
two (2) years from the date such mandate variation cancellation or notification was recorded by the Company;

(c)
(d)

any instrument of transfer of shares which has been registered at any time after the expiry of seven (7) years from the date of registration;
any allotment letters after the expiry of seven (7) years from the date of issue thereof; and

(e)

copies of powers of attorney, grants of probate and letters of administration at any time after the expiry of seven (7) years after the account to
which the relevant power of attorney, grant of probate or letters of administration related has been closed;
and it shall conclusively be presumed in favour of the Company that every entry in the Register purporting to be made on the basis of any
such documents so destroyed was duly and properly made and every share certificate so destroyed was a valid certificate duly and properly
cancelled and that every instrument of transfer so destroyed was a valid and effective instrument duly and properly registered and that every
other document destroyed hereunder was a valid and effective document in accordance with the recorded particulars thereof in the books or
records of the Company. Provided always that: (1) the foregoing provisions of this Article 132 shall apply only to the destruction of a
document in good faith and without express notice to the Company that the preservation of such document was relevant to a claim;
(2) nothing contained in this Article 132 shall be construed as imposing upon the Company any liability in respect of the destruction of any
such document earlier than as aforesaid or in any case where the conditions of proviso (1) above are not fulfilled; and (3) references in this
Article to the destruction of any document include references to its disposal in any manner.
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(2) Notwithstanding any provision contained in these Articles, the Directors may, if permitted by applicable law, authorise the destruction of
documents set out in sub-paragraphs (a) to (e) of paragraph (1) of this Article 132 and any other documents in relation to share registration which
have been microfilmed or electronically stored by the Company or by the share registrar on its behalf provided always that this Article shall apply
only to the destruction of a document in good faith and without express notice to the Company and its share registrar that the preservation of such
document was relevant to a claim.
DIVIDENDS AND OTHER PAYMENTS
133.

Subject to the Law and any rights and restrictions for the time being attached to any class or classes of shares and these Articles, the Board may from
time to time declare dividends in any currency to be paid to the Members and other distributions on shares in issue and authorise payment of the same
out of the funds of the Company lawfully available therefor. At any and every time the Board declare dividends, Class A Common Shares and Class C
Common Shares shall have identical rights in the dividends so declared.

134.

Dividends may be declared and paid out of the profits of the Company, realised or unrealised, or from any reserve set aside from profits which the
Directors determine is no longer needed. The Board may also declare and pay dividends out of share premium account or any other fund or account
which can be authorised for this purpose in accordance with the Law.

135.

Except in so far as the rights attaching to, or the terms of issue of, any share otherwise provide,

136.

(a)

all dividends shall be declared and paid according to the amounts paid up on the shares in respect of which the dividend is paid, but no amount
paid up on a share in advance of calls shall be treated for the purposes of this Article as paid up on the share; and

(b)

all dividends shall be apportioned and paid pro rata according to the amounts paid up on the shares during any portion or portions of the
period in respect of which the dividend is paid.

The Board may from time to time pay to the Members such interim dividends as appear to the Board to be justified by the profits of the Company and
in particular (but without prejudice to the generality of the foregoing) if at any time the share capital of the Company is divided into different classes,
the Board may pay such interim dividends in respect of those shares in the capital of the Company which confer on the holders thereof deferred or
non-preferential rights as well as in respect of those shares which confer on the holders thereof preferential rights with regard to dividend and may
also pay any fixed dividend which is payable on any shares of the Company half-yearly or on any other dates, whenever such profits, in the opinion of
the Board, justifies such payment. The Board shall not incur any responsibility to the holders of shares conferring any preference for any damage that
they may suffer by reason of the payment of an interim dividend on any shares having deferred or non-preferential rights
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137.

The Board may deduct from any dividend or other moneys payable to a Member by the Company on or in respect of any shares all sums of money (if
any) presently payable by him to the Company on account of calls or otherwise.

138.

No dividend or other moneys payable by the Company on or in respect of any share shall bear interest against the Company.

139.

Any dividend, interest or other sum payable in cash to the holder of shares may be paid by cheque or warrant sent through the post addressed to the
holder at his registered address or, in the case of joint holders, addressed to the holder whose name stands first in the Register in respect of the shares
at his address as appearing in the Register or addressed to such person and at such address as the holder or joint holders may in writing direct. Every
such cheque or warrant shall, unless the holder or joint holders otherwise direct, be made payable to the order of the holder or, in the case of joint
holders, to the order of the holder whose name stands first on the Register in respect of such shares, and shall be sent at his or their risk and payment
of the cheque or warrant by the bank on which it is drawn shall constitute a good discharge to the Company notwithstanding that it may subsequently
appear that the same has been stolen or that any endorsement thereon has been forged. Any one of two or more joint holders may give effectual
receipts for any dividends or other moneys payable or property distributable in respect of the shares held by such joint holders.

140.

All dividends or bonuses unclaimed for one (1) year after having been declared may be invested or otherwise made use of by the Board for the benefit
of the Company until claimed. Any dividend or bonuses unclaimed after a period of six (6) years from the date of declaration shall be forfeited and
shall revert to the Company. The payment by the Board of any unclaimed dividend or other sums payable on or in respect of a share into a separate
account shall not constitute the Company a trustee in respect thereof.

141.

Whenever the Board has resolved that a dividend be paid or declared, the Board may further resolve that such dividend be satisfied wholly or in part
by the distribution of specific assets of any kind and in particular of paid up shares, debentures or warrants to subscribe securities of the Company or
any other company, or in any one or more of such ways, and where any difficulty arises in regard to the distribution the Board may settle the same as
it thinks expedient, and in particular may issue certificates in respect of fractions of shares, disregard fractional entitlements or round the same up or
down, and may fix the value for distribution of such specific assets, or any part thereof, and may determine that cash payments shall be made to any
Members upon the basis of the value so fixed in order to adjust the rights of all parties, and may vest any such specific assets in trustees as may seem
expedient to the Board and may appoint any person to sign any requisite instruments of transfer and other documents on behalf of the persons entitled
to the dividend, and such appointment shall be effective and binding on the Members. The Board may resolve that no such assets shall be made
available to Members with registered addresses in any particular territory or territories where, in the absence of a registration statement or other
special formalities, such distribution of assets would or might, in the opinion of the Board, be unlawful or impracticable and in such event the only
entitlement of the Members aforesaid shall be to receive cash payments as aforesaid. Members affected as a result of the foregoing sentence shall not
be or be deemed to be a separate class of Members for any purpose whatsoever.
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142.

(1) Whenever the Board has resolved that a dividend be paid or declared on any class of the share capital of the Company, the Board may further
resolve either:
(a)

(b)

that such dividend be satisfied wholly or in part in the form of an allotment of shares credited as fully paid up, provided that the Members
entitled thereto will be entitled to elect to receive such dividend (or part thereof if the Board so determines) in cash in lieu of such allotment.
In such case, the following provisions shall apply:
(i)

the basis of any such allotment shall be determined by the Board;

(ii)

the Board, after determining the basis of allotment, shall give not less than ten (10) days’ Notice to the holders of the relevant shares
of the right of election accorded to them and shall send with such notice forms of election and specify the procedure to be followed
and the place at which and the latest date and time by which duly completed forms of election must be lodged in order to be
effective;

(iii)

the right of election may be exercised in respect of the whole or part of that portion of the dividend in respect of which the right of
election has been accorded; and

(iv)

the dividend (or that part of the dividend to be satisfied by the allotment of shares as aforesaid) shall not be payable in cash on shares
in respect whereof the cash election has not been duly exercised (“the non-elected shares”) and in satisfaction thereof shares of the
relevant class shall be allotted credited as fully paid up to the holders of the non-elected shares on the basis of allotment determined
as aforesaid and for such purpose the Board shall capitalise and apply out of any part of the undivided profits of the Company
(including profits carried and standing to the credit of any reserves or other special account, share premium account, capital
redemption reserve other than the Subscription Rights Reserve) as the Board may determine, such sum as may be required to pay up
in full the appropriate number of shares of the relevant class for allotment and distribution to and amongst the holders of the
non-elected shares on such basis; or

that the Members entitled to such dividend shall be entitled to elect to receive an allotment of shares credited as fully paid up in lieu of the
whole or such part of the dividend as the Board may think fit. In such case, the following provisions shall apply:
(i)

the basis of any such allotment shall be determined by the Board;
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(2)

(ii)

the Board, after determining the basis of allotment, shall give not less than ten (10) days’ Notice to the holders of the relevant shares
of the right of election accorded to them and shall send with such notice forms of election and specify the procedure to be followed
and the place at which and the latest date and time by which duly completed forms of election must be lodged in order to be
effective;

(iii)

the right of election may be exercised in respect of the whole or part of that portion of the dividend in respect of which the right of
election has been accorded; and

(iv)

the dividend (or that part of the dividend in respect of which a right of election has been accorded) shall not be payable in cash on
shares in respect whereof the share election has been duly exercised (“the elected shares”) and in satisfaction thereof shares of the
relevant class shall be allotted credited as fully paid up to the holders of the elected shares on the basis of allotment determined as
aforesaid and for such purpose the Board shall capitalise and apply out of any part of the undivided profits of the Company
(including profits carried and standing to the credit of any reserves or other special account, share premium account, capital
redemption reserve other than the Subscription Rights Reserve) as the Board may determine, such sum as may be required to pay up
in full the appropriate number of shares of the relevant class for allotment and distribution to and amongst the holders of the elected
shares on such basis.

(a)

(b)

The shares allotted pursuant to the provisions of paragraph (1) of this Article 142 shall rank pari passu in all respects with shares of
the same class (if any) then in issue save only as regards participation in the relevant dividend or in any other distributions, bonuses
or rights paid, made, declared or announced prior to or contemporaneously with the payment or declaration of the relevant dividend
unless, contemporaneously with the announcement by the Board of their proposal to apply the provisions of sub-paragraph (a) or
(b) of paragraph (2) of this Article 142 in relation to the relevant dividend or contemporaneously with their announcement of the
distribution, bonus or rights in question, the Board shall specify that the shares to be allotted pursuant to the provisions of paragraph
(1) of this Article shall rank for participation in such distribution, bonus or rights.
The Board may do all acts and things considered necessary or expedient to give effect to any capitalisation pursuant to the provisions
of paragraph (1) of this Article 142 , with full power to the Board to make such provisions as it thinks fit in the case of shares
becoming distributable in fractions (including provisions whereby, in whole or in part, fractional entitlements are aggregated and
sold and the net proceeds distributed to those entitled, or are disregarded or rounded up or down or whereby the benefit of fractional
entitlements accrues to the Company rather than to the Members concerned). The Board may authorise any person to enter into on
behalf of all Members interested, an agreement with the Company providing for such capitalisation and matters incidental thereto
and any agreement made pursuant to such authority shall be effective and binding on all concerned.
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(3) The Board may resolve in respect of any one particular dividend of the Company that notwithstanding the provisions of paragraph (1) of this
Article 142 a dividend may be satisfied wholly in the form of an allotment of shares credited as fully paid up without offering any right to
shareholders to elect to receive such dividend in cash in lieu of such allotment.
(4) The Board may on any occasion determine that rights of election and the allotment of shares under paragraph (1) of this Article 142 shall not be
made available or made to any shareholders with registered addresses in any territory where, in the absence of a registration statement or other special
formalities, the circulation of an offer of such rights of election or the allotment of shares would or might, in the opinion of the Board, be unlawful or
impracticable, and in such event the provisions aforesaid shall be read and construed subject to such determination. Members affected as a result of
the foregoing sentence shall not be or be deemed to be a separate class of Members for any purpose whatsoever.
(5) Any resolution declaring a dividend on shares of any class may specify that the same shall be payable or distributable to the persons registered as
the holders of such shares at the close of business on a particular date, notwithstanding that it may be a date prior to that on which the resolution is
passed, and thereupon the dividend shall be payable or distributable to them in accordance with their respective holdings so registered, but without
prejudice to the rights inter se in respect of such dividend of transferors and transferees of any such shares. The provisions of this Article shall mutatis
mutandis apply to bonuses, capitalisation issues, distributions of realised capital profits or offers or grants made by the Company to the Members.
RESERVES
143.

(1) The Board shall establish an account to be called the share premium account and shall carry to the credit of such account from time to time a sum
equal to the amount or value of the premium paid on the issue of any share in the Company. Unless otherwise provided by the provisions of these
Articles, the Board may apply the share premium account in any manner permitted by the Law. The Company shall at all times comply with the
provisions of the Law in relation to the share premium account.
(2) Before recommending any dividend, the Board may set aside out of the profits of the Company such sums as it determines as reserves which shall,
at the discretion of the Board, be applicable for any purpose to which the profits of the Company may be properly applied and pending such
application may, also at such discretion, either be employed in the business of the Company or be invested in such investments as the Board may from
time to time think fit and so that it shall not be necessary to keep any investments constituting the reserve or reserves separate or distinct from any
other investments of the Company. The Board may also without placing the same to reserve carry forward any profits which it may think prudent not
to distribute.
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CAPITALISATION
144.

The Company may, upon the recommendation of the Board, at any time and from time to time pass an ordinary resolution to the effect that it is
desirable to capitalise all or any part of any amount for the time being standing to the credit of any reserve or fund (including a share premium
account and capital redemption reserve and the profit and loss account) whether or not the same is available for distribution and accordingly that such
amount be set free for distribution among the Members or any class of Members who would be entitled thereto if it were distributed by way of
dividend and in the same proportions, on the basis that the same is not paid in cash but is applied either in or towards paying up the amounts for the
time being unpaid on any shares in the Company held by such Members respectively or in paying up in full unissued shares, debentures or other
obligations of the Company, to be allotted and distributed credited as fully paid up among such Members, or partly in one way and partly in the other,
and the Board shall give effect to such resolution provided that, for the purposes of this Article 144, a share premium account and any capital
redemption reserve or fund representing unrealised profits, may be applied only in paying up in full unissued shares of the Company to be allotted to
such Members credited as fully paid.

145.

The Board may settle, as it considers appropriate, any difficulty arising in regard to any distribution under Article 144 and in particular may issue
certificates in respect of fractions of shares or authorise any person to sell and transfer any fractions or may resolve that the distribution should be as
nearly as may be practicable in the correct proportion but not exactly so or may ignore fractions altogether, and may determine that cash payments
shall be made to any Members in order to adjust the rights of all parties, as may seem expedient to the Board. The Board may appoint any person to
sign on behalf of the persons entitled to participate in the distribution any contract necessary or desirable for giving effect thereto and such
appointment shall be effective and binding upon the Members.
SUBSCRIPTION RIGHTS RESERVE

146.

The following provisions shall have effect to the extent that they are not prohibited by and are in compliance with the Law:
(1)

If, so long as any of the rights attached to any warrants issued by the Company to subscribe for shares of the Company shall remain
exercisable, the Company does any act or engages in any transaction which, as a result of any adjustments to the subscription price in
accordance with the provisions of the conditions of the warrants, would reduce the subscription price to below the par value of a share, then
the following provisions shall apply:

(a)

as from the date of such act or transaction the Company shall establish and thereafter (subject as provided in this Article 146) maintain in
accordance with the provisions of this Article 146 a reserve (the “Subscription Rights Reserve”) the amount of which shall at no time be less
than the sum which for the time being would be required to be capitalised and applied in paying up in full the nominal amount of the
additional shares required to be issued and allotted credited as fully paid pursuant to sub-paragraph (c) below on the exercise in full of all the
subscription rights outstanding and shall apply the Subscription Rights Reserve in paying up such additional shares in full as and when the
same are allotted;
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(b)

the Subscription Rights Reserve shall not be used for any purpose other than that specified above unless all other reserves of the Company
(other than share premium account) have been extinguished and will then only be used to make good losses of the Company if and so far as is
required by the Law;

(c)

upon the exercise of all or any of the subscription rights represented by any warrant, the relevant subscription rights shall be exercisable in
respect of a nominal amount of shares equal to the amount in cash which the holder of such warrant is required to pay on exercise of the
subscription rights represented thereby (or, as the case may be the relevant portion thereof in the event of a partial exercise of the subscription
rights) and, in addition, there shall be allotted in respect of such subscription rights to the exercising warrantholder, credited as fully paid, such
additional nominal amount of shares as is equal to the difference between:
(i)

the said amount in cash which the holder of such warrant is required to pay on exercise of the subscription rights represented thereby
(or, as the case may be, the relevant portion thereof in the event of a partial exercise of the subscription rights); and

(ii)

the nominal amount of shares in respect of which such subscription rights would have been exercisable having regard to the
provisions of the conditions of the warrants, had it been possible for such subscription rights to represent the right to subscribe for
shares at less than par and immediately upon such exercise so much of the sum standing to the credit of the Subscription Rights
Reserve as is required to pay up in full such additional nominal amount of shares shall be capitalised and applied in paying up in full
such additional nominal amount of shares which shall forthwith be allotted credited as fully paid to the exercising warrantholders;
and
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(d)

if, upon the exercise of the subscription rights represented by any warrant, the amount standing to the credit of the Subscription Rights
Reserve is not sufficient to pay up in full such additional nominal amount of shares equal to such difference as aforesaid to which the
exercising warrantholder is entitled, the Board shall apply any profits or reserves then or thereafter becoming available (including, to the
extent permitted by the Law, share premium account) for such purpose until such additional nominal amount of shares is paid up and allotted
as aforesaid and until then no dividend or other distribution shall be paid or made on the fully paid shares of the Company then in issue.
Pending such payment and allotment, the exercising warrantholder shall be issued by the Company with a certificate evidencing his right to
the allotment of such additional nominal amount of shares. The rights represented by any such certificate shall be in registered form and shall
be transferable in whole or in part in units of one share in the like manner as the shares for the time being are transferable, and the Company
shall make such arrangements in relation to the maintenance of a register therefor and other matters in relation thereto as the Board may think
fit and adequate particulars thereof shall be made known to each relevant exercising warrantholder upon the issue of such certificate.

(2) Shares allotted pursuant to the provisions of this Article shall rank pari passu in all respects with the other shares allotted on the relevant exercise
of the subscription rights represented by the warrant concerned. Notwithstanding anything contained in paragraph (1) of this Article, no fraction of
any share shall be allotted on exercise of the subscription rights.
(3) The provision of this Article as to the establishment and maintenance of the Subscription Rights Reserve shall not be altered or added to in any
way which would vary or abrogate, or which would have the effect of varying or abrogating the provisions for the benefit of any warrantholder or
class of warrantholders under this Article without the sanction of a special resolution of such warrantholders or class of warrantholders.
(4) A certificate or report by the auditors for the time being of the Company as to whether or not the Subscription Rights Reserve is required to be
established and maintained and if so the amount thereof so required to be established and maintained, as to the purposes for which the Subscription
Rights Reserve has been used, as to the extent to which it has been used to make good losses of the Company, as to the additional nominal amount of
shares required to be allotted to exercising warrantholders credited as fully paid, and as to any other matter concerning the Subscription Rights
Reserve shall (in the absence of manifest error) be conclusive and binding upon the Company and all warrantholders and shareholders.
ACCOUNTING RECORDS
147.

The Board shall cause true accounts to be kept of the sums of money received and expended by the Company, and the matters in respect of which
such receipt and expenditure take place, and of the property, assets, credits and liabilities of the Company and of all other matters required by the Law
or necessary to give a true and fair view of the Company’s affairs and to explain its transactions.
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148.

The accounting records shall be kept at the Office or, at such other place or places as the Board decides and shall always be open to inspection by the
Directors. No Member (other than a Director) shall have any right of inspecting any accounting record or book or document of the Company except as
conferred by the Law or authorised by the Board or the Members in general meeting.

149.

Subject to Article 150, a printed copy of the Directors’ report, accompanied by the balance sheet and profit and loss account, including every
document required by the Law to be annexed thereto, made up to the end of the applicable financial year and containing a summary of the assets and
liabilities of the Company under convenient heads and a statement of income and expenditure, together with a copy of the Auditors’ report, shall be
sent to each person entitled thereto at least ten (10) days before the date of the general meeting and laid before the Company at the annual general
meeting held in accordance with Article 56 provided that this Article 150 shall not require a copy of those documents to be sent to any person whose
address the Company is not aware or to more than one of the joint holders of any shares or debentures.

150.

Subject to due compliance with all applicable Statutes, rules and regulations, including, without limitation, the rules of the Designated Stock
Exchange, and to obtaining all necessary consents, if any, required thereunder, the requirements of Article 149 shall be deemed satisfied in relation to
any person by sending to the person in any manner not prohibited by the Statutes, a summary financial statement derived from the Company’s annual
accounts and the directors’ report which shall be in the form and containing the information required by applicable laws and regulations, provided that
any person who is otherwise entitled to the annual financial statements of the Company and the directors’ report thereon may, if he so requires by
Notice served on the Company, demand that the Company sends to him, in addition to a summary financial statement, a complete printed copy of the
Company’s annual financial statement and the directors’ report thereon.

151.

The requirement to send to a person referred to in Article 149 the documents referred to in that article or a summary financial report in accordance
with Article 150 shall be deemed satisfied where, in accordance with all applicable Statutes, rules and regulations, including, without limitation, the
rules of the Designated Stock Exchange, the Company publishes copies of the documents referred to in Article 149 and, if applicable, a summary
financial report complying with Article 150, on the Company’s computer network or in any other permitted manner (including by sending any form of
electronic communication), and that person has agreed or is deemed to have agreed to treat the publication or receipt of such documents in such
manner as discharging the Company’s obligation to send to him a copy of such documents.
AUDIT

152.

Subject to applicable law and rules of the Designated Stock Exchange, the Board may appoint an Auditor, who shall hold office until removed from
office by a resolution of the Board, to audit the accounts of the Company. Such auditor may be a Member but no Director or officer or employee of
the Company shall, during his continuance in office, be eligible to act as an auditor of the Company.
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153.

Subject to the Law the accounts of the Company shall be audited at least once in every year.

154.

The remuneration of the Auditor shall be determined by the Audit Committee or, in the absence of such an Audit Committee, by the Board.

155.

If the office of auditor becomes vacant by the resignation or death of the Auditor, or by his becoming incapable of acting by reason of illness or other
disability at a time when his services are required, the Directors shall fill the vacancy and determine the remuneration of such Auditor.

156.

The Auditor shall at all reasonable times have access to all books kept by the Company and to all accounts and vouchers relating thereto; and he may
call on the Directors or officers of the Company for any information in their possession relating to the books or affairs of the Company.

157.

The statement of income and expenditure and the balance sheet provided for by these Articles shall be examined by the Auditor and compared by him
with the books, accounts and vouchers relating thereto; and he shall make a written report thereon stating whether such statement and balance sheet
are drawn up so as to present fairly the financial position of the Company and the results of its operations for the period under review and, in case
information shall have been called for from Directors or officers of the Company, whether the same has been furnished and has been satisfactory. The
financial statements of the Company shall be audited by the Auditor in accordance with generally accepted auditing standards. The Auditor shall
make a written report thereon in accordance with generally accepted auditing standards and the report of the Auditor shall be submitted to the Audit
Committee. The generally accepted auditing standards referred to herein may be those of a country or jurisdiction other than the Cayman Islands. If
so, the financial statements and the report of the Auditor should disclose this fact and name such country or jurisdiction.
NOTICES

158.

Any Notice or document, whether or not, to be given or issued under these Articles from the Company to a Member shall be in writing or by cable,
telex or facsimile transmission message or other form of electronic transmission or communication and any such notice and document may be served
or delivered by the Company on or to any Member either personally or by sending it through the post in a prepaid envelope addressed to such
Member at his registered address as appearing in the Register or at any other address supplied by him to the Company for the purpose or, as the case
may be, by transmitting it to any such address or transmitting it to any telex or facsimile transmission number or electronic number or address or
website supplied by him to the Company for the giving of notice to him or which the person transmitting the notice reasonably and bona fide believes
at the relevant time will result in the Notice being duly received by the Member or may also be served by advertisement in appropriate newspapers in
accordance with the requirements of the Designated Stock Exchange or, to the extent permitted by the applicable laws, by placing it on the Company’s
website and giving to the member a notice stating that the notice or other document is available there (a “notice of availability”). The notice of
availability may be given to the Member by any of the means set out above. In the case of joint holders of a share all notices shall be given to that one
of the joint holders whose name stands first in the Register and notice so given shall be deemed a sufficient service on or delivery to all the joint
holders.
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159.

160.

Any Notice or other document:
(a)

if served or delivered by post, shall where appropriate be sent by airmail and shall be deemed to have been served or delivered on the day
following that on which the envelope containing the same, properly prepaid and addressed, is put into the post; in proving such service or
delivery it shall be sufficient to prove that the envelope or wrapper containing the notice or document was properly addressed and put into the
post and a certificate in writing signed by the Secretary or other officer of the Company or other person appointed by the Board that the
envelope or wrapper containing the notice or other document was so addressed and put into the post shall be conclusive evidence thereof;

(b)

if sent by electronic communication, shall be deemed to be given on the day on which it is transmitted from the server of the Company or its
agent. A notice placed on the Company’s website is deemed given by the Company to a Member on the day following that on which a notice
of availability is deemed served on the Member;

(c)

if served or delivered in any other manner contemplated by these Articles, shall be deemed to have been served or delivered at the time of
personal service or delivery or, as the case may be, at the time of the relevant despatch or transmission; and in proving such service or delivery
a certificate in writing signed by the Secretary or other officer of the Company or other person appointed by the Board as to the act and time
of such service, delivery, despatch or transmission shall be conclusive evidence thereof; and

(d)

may be given to a Member in the English language or such other language as may be approved by the Directors, subject to due compliance
with all applicable Statutes, rules and regulations.

(1) Any Notice or other document delivered or sent by post to or left at the registered address of any Member in pursuance of these Articles shall,
notwithstanding that such Member is then dead or bankrupt or that any other event has occurred, and whether or not the Company has notice of the
death or bankruptcy or other event, be deemed to have been duly served or delivered in respect of any share registered in the name of such Member as
sole or joint holder unless his name shall, at the time of the service or delivery of the notice or document, have been removed from the Register as the
holder of the share, and such service or delivery shall for all purposes be deemed a sufficient service or delivery of such Notice or document on all
persons interested (whether jointly with or as claiming through or under him) in the share.
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(2) A notice may be given by the Company to the person entitled to a share in consequence of the death, mental disorder or bankruptcy of a Member
by sending it through the post in a prepaid letter, envelope or wrapper addressed to him by name, or by the title of representative of the deceased, or
trustee of the bankrupt, or by any like description, at the address, if any, supplied for the purpose by the person claiming to be so entitled, or (until
such an address has been so supplied) by giving the notice in any manner in which the same might have been given if the death, mental disorder or
bankruptcy had not occurred.
(3) Any person who by operation of law, transfer or other means whatsoever shall become entitled to any share shall be bound by every notice in
respect of such share which prior to his name and address being entered on the Register shall have been duly given to the person from whom he
derives his title to such share.
SIGNATURES
161.

For the purposes of these Articles, a cable or telex or facsimile or electronic transmission message purporting to come from a holder of shares or, as
the case may be, a Director, or, in the case of a corporation which is a holder of shares from a director or the secretary thereof or a duly appointed
attorney or duly authorised representative thereof for it and on its behalf, shall in the absence of express evidence to the contrary available to the
person relying thereon at the relevant time be deemed to be a document or instrument in writing signed by such holder or Director in the terms in
which it is received.
WINDING UP

162.

(1) The Board shall have power in the name and on behalf of the Company to present a petition to the court for the Company to be wound up.
(2) A resolution that the Company be wound up by the court or be wound up voluntarily shall be a special resolution.

163.

(1) Subject to any special rights, privileges or restrictions as to the distribution of available surplus assets on liquidation for the time being attached to
any class or classes of shares (i) if the Company shall be wound up and the assets available for distribution amongst the Members of the Company
shall be more than sufficient to repay the whole of the capital paid up at the commencement of the winding up, the excess shall be distributed pari
passu amongst such members in proportion to the amount paid up on the shares held by them respectively and (ii) if the Company shall be wound up
and the assets available for distribution amongst the Members as such shall be insufficient to repay the whole of the paid-up capital such assets shall
be distributed so that, a nearly as may be, the losses shall be borne by the Members in proportion to the capital paid up, or which ought to have been
paid up, at the commencement of the winding up on the shares held by them respectively.
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(2) If the Company shall be wound up (whether the liquidation is voluntary or by the court) the liquidator may, with the authority of a special
resolution and any other sanction required by the Law, divide among the Members in specie or kind the whole or any part of the assets of the
Company and whether or not the assets shall consist of properties of one kind or shall consist of properties to be divided as aforesaid of different
kinds, and may for such purpose set such value as he deems fair upon any one or more class or classes of property and may determine how such
division shall be carried out as between the Members or different classes of Members. The liquidator may, with the like authority, vest any part of the
assets in trustees upon such trusts for the benefit of the Members as the liquidator with the like authority shall think fit, and the liquidation of the
Company may be closed and the Company dissolved, but so that no contributory shall be compelled to accept any shares or other property in respect
of which there is a liability.
INDEMNITY
164.

(1) The Directors, Secretary and other officers for the time being of the Company and the liquidator or trustees (if any) for the time being acting in
relation to any of the affairs of the Company and everyone of them, and everyone of their heirs, executors and administrators, shall be indemnified
and secured harmless out of the assets and profits of the Company from and against all actions, costs, charges, losses, damages and expenses which
they or any of them, their or any of their heirs, executors or administrators, shall or may incur or sustain by or by reason of any act done, concurred in
or omitted in or about the execution of their duty, or supposed duty, in their respective offices or trusts; and none of them shall be answerable for the
acts, receipts, neglects or defaults of the other or others of them or for joining in any receipts for the sake of conformity, or for any bankers or other
persons with whom any moneys or effects belonging to the Company shall or may be lodged or deposited for safe custody, or for insufficiency or
deficiency of any security upon which any moneys of or belonging to the Company shall be placed out on or invested, or for any other loss,
misfortune or damage which may happen in the execution of their respective offices or trusts, or in relation thereto, provided that this indemnity shall
not extend to any matter in respect of any fraud or dishonesty which may attach to any of said persons.
(2) Each Member agrees to waive any claim or right of action he might have, whether individually or by or in the right of the Company, against any
Director on account of any action taken by such Director, or the failure of such Director to take any action in the performance of his duties with or for
the Company, provided that such waiver shall not extend to any matter in respect of any fraud or dishonesty which may attach to such Director.
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AMENDMENT TO MEMORANDUM AND ARTICLES OF ASSOCIATION AND NAME OF COMPANY
165.

No Article shall be rescinded, altered or amended and no new Article shall be made until the same has been approved by a special resolution of the
Members. A special resolution shall be required to alter the provisions of the Memorandum of Association or to change the name of the Company.
INFORMATION

166.

No Member shall be entitled to require discovery of or any information respecting any detail of the Company’s trading or any matter which is or may
be in the nature of a trade secret or secret process which may relate to the conduct of the business of the Company and which in the opinion of the
Directors it will be inexpedient in the interests of the members of the Company to communicate to the public.
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Exhibit 4.2
Incorporated in the Cayman Islands
iKang Healthcare Group, Inc.
This is to certify that
is / are the registered shareholders of:
No. of Shares

Type of Share

Class A Common Shares
Date of Record

Certificate Number

Par Value

USD

0.01
% Paid

The above shares are subject to the Memorandum and Articles of Association of the Company and transferrable in accordance therewith.
Director

Director / Secretary
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DEPOSIT AGREEMENT dated as of [DATE] , 2014 (the “Deposit Agreement”) among IKANG HEALTHCARE GROUP, INC. and its successors (the
“Company”), JPMORGAN CHASE BANK, N.A., as depositary hereunder (the “Depositary”), and all holders from time to time of American Depositary Receipts
issued hereunder (“ADRs”) evidencing American Depositary Shares (“ADSs”) representing deposited Shares (defined below). The Company hereby appoints the
Depositary as depositary for the Deposited Securities and hereby authorizes and directs the Depositary to act in accordance with the terms set forth in this Deposit
Agreement. All capitalized terms used herein have the meanings ascribed to them in Section 1 or elsewhere in this Deposit Agreement. The parties hereto agree as
follows:
1.
(a)

Certain Definitions.
“ADR Register” is defined in paragraph (3) of the form of ADR.

(b)
“ADRs” mean the American Depositary Receipts executed and delivered hereunder. ADRs may be either in physical certificated form or Direct
Registration ADRs (as hereinafter defined). ADRs in physical certificated form, and the terms and conditions governing the Direct Registration ADRs, shall be
substantially in the form of Exhibit A annexed hereto (the “form of ADR”). The term “Direct Registration ADR” means an ADR, the ownership of which is
recorded on the Direct Registration System. References to “ADRs” shall include certificated ADRs and Direct Registration ADRs, unless the context otherwise
requires. The form of ADR is hereby incorporated herein and made a part hereof; the provisions of the form of ADR shall be binding upon the parties hereto.
(c)
Subject to paragraph (13) of the form of ADR, each “ADS” evidenced by an ADR represents the right to receive one-half of one Share and a pro
rata share in any other Deposited Securities.
(d)
“Custodian” means the agent or agents of the Depositary (singly or collectively, as the context requires) and any additional or substitute Custodian
appointed pursuant to Section 9.
(e)
The terms “deliver”, “execute”, “issue”, “register”, “surrender”, “transfer” or “cancel”, when used with respect to Direct Registration ADRs, shall
refer to an entry or entries or an electronic transfer or transfers in the Direct Registration System, and, when used with respect to ADRs in physical certificated
form, shall refer to the physical delivery, execution, issuance, registration, surrender, transfer or cancellation of certificates representing the ADRs.
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(f)

“Delivery Order” is defined in Section 3.

(g)
“Deposited Securities” as of any time means all Shares at such time deposited under this Deposit Agreement and any and all other Shares,
securities, property and cash at such time held by the Depositary or the Custodian in respect or in lieu of such deposited Shares and other Shares, securities,
property and cash.
(h)
“Direct Registration System” means the system for the uncertificated registration of ownership of securities established by The Depository Trust
Company (“DTC”) and utilized by the Depositary pursuant to which the Depositary may record the ownership of ADRs without the issuance of a certificate,
which ownership shall be evidenced by periodic statements issued by the Depositary to the Holders entitled thereto. For purposes hereof, the Direct Registration
System shall include access to the Profile Modification System maintained by DTC which provides for automated transfer of ownership between DTC and the
Depositary.
(i)

“Holder” means the person or persons in whose name an ADR is registered on the ADR Register.

(j)

“Securities Act of 1933” means the United States Securities Act of 1933, as from time to time amended.

(k)

“Securities Exchange Act of 1934” means the United States Securities Exchange Act of 1934, as from time to time amended.

(l)

“Shares” mean the Class A common shares of the Company, and shall include the rights to receive Shares specified in paragraph (1) of the form of

ADR.
(m)

“Transfer Office” is defined in paragraph (3) of the form of ADR.

(n)

“Withdrawal Order” is defined in Section 6.

2. ADRs. (a) ADRs in certificated form shall be engraved, printed or otherwise reproduced at the discretion of the Depositary in accordance with its
customary practices in its American depositary receipt business, or at the request of the Company typewritten and photocopied on plain or safety paper, and shall
be substantially in the form set forth in the form of ADR, with such changes as may be required by the Depositary or the Company to comply with their
obligations hereunder, any applicable law, regulation or usage or to indicate any special limitations or restrictions to which any particular ADRs are subject.
ADRs may be issued in denominations of any number of ADSs. ADRs in certificated form shall be executed by the Depositary by the manual or facsimile
signature of a duly authorized officer of the Depositary. ADRs in certificated form bearing the facsimile signature of anyone who was at the time of execution a
duly authorized officer of the Depositary shall bind the Depositary, notwithstanding that such officer has ceased to hold such office prior to the delivery of such
ADRs.
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(b)
Direct Registration ADRs. Notwithstanding anything in this Deposit Agreement or in the form of ADR to the contrary, ADSs shall be evidenced by
Direct Registration ADRs, unless certificated ADRs are specifically requested by the Holder.
(c)
Holders shall be bound by the terms and conditions of this Deposit Agreement and of the form of ADR, regardless of whether their ADRs are
Direct Registration ADRs or certificated ADRs.
3. Deposit of Shares. In connection with the deposit of Shares hereunder, the Depositary or the Custodian shall require a written order, in a form
satisfactory to the Depositary, directing the Depositary to issue to, or upon the written order of, the person or persons designated in such order a Direct
Registration ADR or ADRs evidencing the number of ADSs representing such deposited Shares (a “Delivery Order”). Shares presented for deposit shall, at the
time of such deposit, be registered in the name of JPMorgan Chase Bank, N.A., as depositary for the benefit of holders of ADRs or in such other name as the
Depositary shall direct. As soon as practicable after the Custodian receives Deposited Securities pursuant to any such deposit or pursuant to paragraph (10) or
(13) of the form of ADR, the Custodian shall present such Deposited Securities for registration of transfer into the name of the Depositary, the Custodian or a
nominee of either, to the extent such registration is practicable, at the cost and expense of the person making such deposit (or for whose benefit such deposit is
made) and shall obtain evidence satisfactory to it of such registration. Deposited Securities shall be held by the Custodian for the account and to the order of the
Depositary for the benefit of Holders of ADRs (to the extent not prohibited by law) at such place or places and in such manner as the Depositary shall determine.
Deposited Securities may be delivered by the Custodian to any person only under the circumstances expressly contemplated in this Deposit Agreement. To the
extent that the provisions of or governing the Shares make delivery of certificates therefor impracticable, Shares may be deposited hereunder by such delivery
thereof as the Depositary or the Custodian may reasonably accept, including, without limitation, by causing them to be credited to an account maintained by the
Custodian for such purpose with the Company or an accredited intermediary, such as a bank, acting as a registrar for the Shares, together with delivery of the
documents, payments and Delivery Order referred to herein to the Custodian or the Depositary.
4. Issue of ADRs. After any such deposit of Shares, the Custodian shall notify the Depositary of such deposit and of the information contained in any
related Delivery Order by letter, first class airmail postage prepaid, or, at the request, risk and expense of the person making the deposit, by cable, telex or
facsimile transmission. After receiving such notice from the Custodian, the Depositary, subject to this Deposit Agreement, shall properly issue at the Transfer
Office, to or upon the order of any person named in such notice, an ADR or ADRs registered as requested and evidencing the aggregate ADSs to which such
person is entitled.
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5. Distributions on Deposited Securities. To the extent that the Depositary determines in its discretion that any distribution pursuant to paragraph (10) of
the form of ADR is not practicable with respect to any Holder, the Depositary may make such distribution as it so deems practicable, including the distribution of
foreign currency, securities or property (or appropriate documents evidencing the right to receive foreign currency, securities or property) or the retention thereof
as Deposited Securities with respect to such Holder’s ADRs (without liability for interest thereon or the investment thereof).
6. Withdrawal of Deposited Securities. In connection with any surrender of an ADR for withdrawal of the Deposited Securities represented by the ADSs
evidenced thereby, the Depositary may require proper endorsement in blank of such ADR (or duly executed instruments of transfer thereof in blank) and the
Holder’s written order directing the Depositary to cause the Deposited Securities represented by the ADSs evidenced by such ADR to be withdrawn and delivered
to, or upon the written order of, any person designated in such order (a “Withdrawal Order”). Directions from the Depositary to the Custodian to deliver
Deposited Securities shall be given by letter, first class airmail postage prepaid, or, at the request, risk and expense of the Holder, by cable, telex or facsimile
transmission. Delivery of Deposited Securities may be made by the delivery of certificates (which, if required by law shall be properly endorsed or accompanied
by properly executed instruments of transfer or, if such certificates may be registered, registered in the name of such Holder or as ordered by such Holder in any
Withdrawal Order) or by such other means as the Depositary may deem practicable, including, without limitation, by transfer of record ownership thereof to an
account designated in the Withdrawal Order maintained either by the Company or an accredited intermediary, such as a bank, acting as a registrar for the
Deposited Securities.
7. Substitution of ADRs. The Depositary shall execute and deliver a new Direct Registration ADR in exchange and substitution for any mutilated
certificated ADR upon cancellation thereof or in lieu of and in substitution for such destroyed, lost or stolen certificated ADR, unless the Depositary has notice
that such ADR has been acquired by a bona fide purchaser, upon the Holder thereof filing with the Depositary a request for such execution and delivery and a
sufficient indemnity bond and satisfying any other reasonable requirements imposed by the Depositary.
8. Cancellation and Destruction of ADRs. All ADRs surrendered to the Depositary shall be cancelled by the Depositary. The Depositary is authorized to
destroy ADRs in certificated form so cancelled in accordance with its customary practices.
9. The Custodian. Any Custodian in acting hereunder shall be subject to the directions of the Depositary and shall be responsible solely to it. The
Depositary reserves the right to add, replace or remove a Custodian. The Depositary will give prompt notice of any such action, which will be advance notice if
practicable.
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Any Custodian may resign from its duties hereunder by at least 30 days written notice to the Depositary. The Depositary may discharge any Custodian at
any time upon notice to the Custodian being discharged. Any Custodian ceasing to act hereunder as Custodian shall deliver, upon the instruction of the
Depositary, all Deposited Securities held by it to a Custodian continuing to act. Notwithstanding anything to the contrary contained in this Deposit Agreement
(including the ADRs) and subject to the penultimate sentence of paragraph (14) of the form of ADR, the Depositary shall not be responsible for, and shall incur
no liability in connection with or arising from, any act or omission to act on the part of the Custodian except to the extent that the Custodian has (i) committed
fraud or willful misconduct in the provision of custodial services to the Depositary or (ii) failed to use reasonable care in the provision of custodial services to the
Depositary as determined in accordance with the standards prevailing in the jurisdiction in which the Custodian is located.
10. Lists of Holders. The Company shall have the right to inspect transfer records of the Depositary and its agents and the ADR Register, take copies
thereof and require the Depositary and its agents to supply copies of such portions of such records as the Company may request. The Depositary or its agent shall
furnish to the Company promptly upon the written request of the Company, a list of the names, addresses and holdings of ADSs by all Holders as of a date within
seven days of the Depositary’s receipt of such request.
11. Depositary’s Agents. The Depositary may perform its obligations under this Deposit Agreement through any agent appointed by it, provided that the
Depositary shall notify the Company of such appointment and shall remain responsible for the performance of such obligations as if no agent were appointed,
subject to paragraph (14) of the form of ADR.
12. Successor Depositary. The Depositary may at any time resign as Depositary hereunder by written notice of its election so to do delivered to the
Company, such resignation to take effect upon the appointment of a successor depositary and its acceptance of such appointment as hereinafter provided. The
Depositary may at any time be removed by the Company by providing no less than 120 days prior written notice of such removal to the Depositary, such removal
to take effect the later of (i) the 120th day after such notice of removal is first provided and (ii) the appointment of a successor depositary and its acceptance of
such appointment as hereinafter provided. Notwithstanding the foregoing, if upon the resignation or removal of the Depositary a successor depositary is not
appointed within the applicable 60-day period (in the case of resignation) or 120-day period (in the case of removal) as specified in paragraph (17) of the form of
ADR, then the Depositary may elect to terminate this Deposit Agreement and the ADR and the provisions of said paragraph (17) shall thereafter govern the
Depositary’s obligations hereunder. In case at any time the Depositary acting hereunder shall resign or be removed, the Company shall use its best efforts to
appoint a successor depositary, which shall be a bank or trust company having an office in the Borough of Manhattan, The City of New York. Every successor
depositary shall execute and deliver to its predecessor and to the Company an instrument in writing accepting its appointment hereunder, and thereupon such
successor depositary, without any further act or deed, shall become fully vested with all the rights, powers, duties and obligations of its predecessor. The
predecessor depositary, only upon payment of all sums due to it and on the written request of the Company, shall (i) execute and deliver an instrument transferring
to such successor all rights and powers of such predecessor hereunder (other than its rights to indemnification and fees owing, each of which shall survive any
such removal and/or resignation), (ii) duly assign, transfer and deliver all right, title and interest to the Deposited Securities to such successor, and (iii) deliver to
such successor a list of the Holders of all outstanding ADRs. Any such successor depositary shall promptly mail notice of its appointment to such Holders. Any
bank or trust company into or with which the Depositary may be merged or consolidated, or to which the Depositary shall transfer substantially all its American
depositary receipt business, shall be the successor of the Depositary without the execution or filing of any document or any further act.
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13. Reports. On or before the first date on which the Company makes any communication available to holders of Deposited Securities or any securities
regulatory authority or stock exchange, by publication or otherwise, the Company shall transmit to the Depositary a copy thereof in English or with an English
translation or summary. The Company has delivered to the Depositary, the Custodian and any Transfer Office, a copy of all provisions of or governing the Shares
and any other Deposited Securities issued by the Company or any affiliate of the Company and, promptly upon any change thereto, the Company shall deliver to
the Depositary, the Custodian and any Transfer Office, a copy (in English or with an English translation) of such provisions as so changed. The Depositary and its
agents may rely upon the Company’s delivery of all such communications, information and provisions for all purposes of this Deposit Agreement and the
Depositary shall have no liability for the accuracy or completeness of any thereof.
14. Additional Shares. The Company agrees with the Depositary that neither the Company nor any company controlling, controlled by or under common
control with the Company shall issue additional Shares, rights to subscribe for Shares, securities convertible into or exchangeable for Shares or rights to subscribe
for any such securities or shall deposit any Shares under this Deposit Agreement, except under circumstances complying in all respects with the Securities Act of
1933. At the reasonable request of the Depositary where it deems necessary, the Company will furnish the Depositary with legal opinions, in forms and from
counsels reasonably acceptable to the Depositary, dealing with such issues requested by the Depositary. The Depositary will use reasonable efforts to comply with
written instructions of the Company not to accept for deposit hereunder any Shares identified in such instructions at such times and under such circumstances as
may reasonably be specified in such instructions in order to facilitate the Company’s compliance with securities laws in the United States.
15. Indemnification. The Company shall indemnify, defend and save harmless each of the Depositary, the Custodian and their respective directors,
officers, employees, agents and affiliates against any loss, liability or expense (including reasonable fees and expenses of counsel) which may arise out of acts
performed or omitted, in connection with the provisions of this Deposit Agreement and of the ADRs, as the same may be amended, modified or supplemented
from time to time in accordance herewith (i) by either the Depositary or a Custodian or their respective directors, officers, employees, agents and affiliates, except
for any liability or expense directly arising out of the negligence or willful misconduct of the Depositary or its directors, officers or affiliates acting in their
capacities as such hereunder, or (ii) by the Company or any of its directors, officers, employees, agents and affiliates.
The indemnities set forth in the preceding paragraph shall also apply to any liability or expense which may arise out of any misstatement or alleged
misstatement or omission or alleged omission in any registration statement, proxy statement, prospectus (or placement memorandum), or preliminary prospectus
(or preliminary placement memorandum) relating to the offer or sale of ADSs, except to the extent any such liability or expense arises out of (i) information
relating to the Depositary or its agents (other than the Company), as applicable, furnished in writing by the Depositary and not changed or altered by the
Company expressly for use in any of the foregoing documents or (ii) if such information is provided, the failure to state a material fact necessary to make the
information provided not misleading.
Except as provided in the next succeeding paragraph or in Section 9 hereof, the Depositary shall indemnify, defend and save harmless the Company and its
agents acting in such capacities hereunder against any direct loss, liability or expense (including reasonable fees and expenses of counsel) to the extent such loss
is due to the negligence or willful misconduct of the Depositary or, subject to the limitations provided for in Section 9 hereof, its agents acting in their capacities
as such hereunder on behalf of the Depositary.
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Notwithstanding any other provision of this Deposit Agreement or the ADRs to the contrary, neither the Depositary nor any of its agents shall be liable for
any indirect, special, punitive or consequential damages (including, without limitation, lost profits) of any form incurred by any person or entity, whether or not
foreseeable and regardless of the type of action in which such a claim may be brought.
The obligations set forth in this Section 15 shall survive the termination of this Deposit Agreement and the succession or substitution of any indemnified
person.
16. Notices. Notice to any Holder shall be deemed given when first mailed, first class postage prepaid, to the address of such Holder on the ADR Register
or received by such Holder. Failure to notify a Holder or any defect in the notification to a Holder shall not affect the sufficiency of notification to other Holders
or to the beneficial owners of ADSs held by such other Holders. Notice to the Depositary or the Company shall be deemed given when first received by it at the
address or facsimile transmission number set forth in (a) or (b), respectively, or at such other address or facsimile transmission number as either may specify to
the other by written notice:
(a)

JPMorgan Chase Bank, N.A.
1 Chase Manhattan Plaza, Floor 58
New York, New York, 10005-1401
Attention: Depositary Receipts Group
Fax: (212) 552-2614

(b)

iKang Healthcare Group, Inc.
B-6F, Shimao Tower
92A Jianguo Road
Chaoyang District, Beijing 100022
People’s Republic of China
Attention: Ligang Zhang
Fax: +86 10 5320 6689

17. Miscellaneous. This Deposit Agreement is for the exclusive benefit of the Company, the Depositary, the Holders, and their respective successors
hereunder, and shall not give any legal or equitable right, remedy or claim whatsoever to any other person. The Holders and owners of ADRs from time to time
shall be parties to this Deposit Agreement and shall be bound by all of the provisions hereof. If any such provision is invalid, illegal or unenforceable in any
respect, the remaining provisions shall in no way be affected thereby. This Deposit Agreement may be executed in any number of counterparts, each of which
shall be deemed an original and all of which shall constitute one instrument.
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18. Consent to Jurisdiction. (a) The Company irrevocably agrees that any legal suit, action or proceeding against the Company brought by the Depositary
or any Holder, arising out of or based upon this Deposit Agreement or the transactions contemplated hereby, may be instituted in any state or federal court in New
York, New York, and irrevocably waives any objection which it may now or hereafter have to the laying of venue of any such proceeding, and irrevocably
submits to the non-exclusive jurisdiction of such courts in any such suit, action or proceeding. The Company also irrevocably agrees that any legal suit, action or
proceeding against the Depositary brought by the Company, arising out of or based upon this Deposit Agreement or the transactions contemplated hereby, may
only be instituted in a state or federal court in New York, New York. Notwithstanding the foregoing, any action against the Company based on this Deposit
Agreement or the transactions contemplated hereby may be instituted by the Depositary and Holders in any competent court in the Cayman Islands, Hong Kong,
the People’s Republic of China and/or the United States, or by the Depositary through the commencement of an arbitration pursuant to Section 18(b) of this
Deposit Agreement. The Company has appointed Law Debenture Corporate Services Inc., 400 Madison Avenue, 4th Floor, New York, New York, as its authorized
agent (the “Authorized Agent”) upon which process may be served in any such action or proceeding arising out of or based on this Deposit Agreement or the
transactions contemplated hereby which may be instituted in any state or federal court in New York, New York by the Depositary or any Holder, and waives any
other requirements of or objections to personal jurisdiction with respect thereto. The Company represents and warrants that the Authorized Agent has agreed to
act as said agent for service of process, and the Company agrees to take any and all action, including the filing of any and all documents and instruments, that
may be necessary to continue such appointment in full force and effect as aforesaid. The Company further hereby irrevocably consents and agrees to the service
of any and all legal process, summons, notices and documents in any suit, action or proceeding against the Company, by service by mail of a copy thereof upon
the Authorized Agent (whether or not the appointment of such Authorized Agent shall for any reason prove to be ineffective or such Authorized Agent shall fail
to accept or acknowledge such service), with a copy mailed to the Company by registered or certified air mail, postage prepaid, to its address provided in
Section 16(b) hereof. The Company agrees that the failure of the Authorized Agent to give any notice of such service to it shall not impair or affect in any way the
validity of such service or any judgment or award rendered in any action or proceeding based thereon. If, for any reason, the Authorized Agent named above or its
successor shall no longer serve as agent of the Company to receive service of process, notice or papers, the Company shall promptly appoint a successor that is a
legal entity with offices in New York, New York, so as to serve and will promptly advise the Depositary thereof and shall promptly appoint a successor acceptable
to the Depositary to serve as Authorized Agent hereunder. In the event the Company fails to continue such designation and appointment in full force and effect as
aforesaid, the Company hereby waives personal service of process upon it and consents that any such service of process may be made by certified or registered
mail, return receipt requested, directed to the Company at its address last specified for notices hereunder, and service so made shall be deemed completed five
(5) days after the same shall have been so mailed.
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(b)
Optional Arbitration. Notwithstanding anything in this Deposit Agreement to the contrary, each of the parties hereto (i.e. the Company, the
Depositary and all Holders from time to time of ADRs issued hereunder (and any persons holding interests in ADSs)) agrees that: (i) the Depositary may, in its
sole discretion, elect to institute any action, controversy, claim or dispute directly or indirectly based on, arising out of or relating to this Deposit Agreement or the
ADRs or the transactions contemplated hereby or thereby, including without limitation any question regarding its or their existence, validity, interpretation,
performance or termination (a “Dispute”) against any other party or parties hereto (including, without limitation, Disputes brought against Holders and owners of
interests in ADSs), by having the Dispute referred to and finally resolved by an arbitration conducted under the terms set out below, and (ii) the Depositary may in
its sole discretion require, by written notice to the relevant party or parties, that any Dispute, legal suit, action or proceeding brought by any party or parties hereto
(including, without limitation, Disputes, legal suits, actions or proceedings brought by Holders and owners of interests in ADSs) against the Depositary shall be
referred to and finally settled by an arbitration conducted under the terms set out below. Any such arbitration shall at the Depositary’s election be conducted either
in New York, New York in accordance with the Commercial Arbitration Rules of the American Arbitration Association or in Hong Kong following the arbitration
rules of the United Nations Commission on International Trade Law (UNCITRAL) with the Hong Kong International Arbitration Centre serving as the appointing
authority, and the language of any such arbitration shall be English. A notice of arbitration may be mailed to the Company at its address last specified for notices
under this Deposit Agreement, and, if applicable, to any Holders at their addresses on the ADR Register. In any case where the Depositary exercises its right to
arbitrate hereunder, arbitration of the Dispute shall be mandatory and any pending litigation arising out of or related to such Dispute shall be stayed. Judgment
upon the award rendered by the arbitrators may be entered in any court having jurisdiction thereof. The number of arbitrators shall be three, each of whom shall
be disinterested in the dispute or controversy, shall have no connection with any party thereto, and shall be an attorney experienced in international securities
transactions. Each of the Company and the Depositary shall appoint one arbitrator and the two arbitrators shall select a third arbitrator who shall serve as
chairperson of the tribunal. If a Dispute shall involve more than two parties, the parties shall attempt to align themselves in two sides (i.e., claimant and
respondent), each of which shall appoint one arbitrator as if there were only two parties to such Dispute. If either or both parties fail to select an arbitrator, or if
such alignment (in the event there are more than two parties) shall not have occurred, within thirty (30) calendar days after the Depositary serves the arbitration
demand or the two arbitrators fail to select a third arbitrator within thirty (30) calendar days of the selection of the second arbitrator, the American Arbitration
Association in the case of an arbitration in New York, or the Hong Kong International Arbitration Centre in the case of an arbitration in Hong Kong, shall appoint
the remaining arbitrator or arbitrators in accordance with its rules. The parties and the American Arbitration Association and/or the Hong Kong International
Arbitration Centre, as the case may be, may appoint the arbitrators from among the nationals of any country, whether or not the appointing party or any other
party to the arbitration is a national of that country. The arbitrators shall have no authority to award damages against any party not measured by the prevailing
party’s actual damages and shall have no authority to award any consequential, special or punitive damages against any party and may not, in any event, make
any ruling, finding or award that does not conform to the terms and conditions of this Deposit Agreement. In all cases, the fees of the arbitrators and other costs
incurred by the parties in connection with such arbitration shall be paid by the party (or parties) that is (or are) unsuccessful in such arbitration. No party hereto
shall be entitled to join or consolidate disputes by or against others in any arbitration, or to include in any arbitration any dispute as a representative or member of
a class, or act in any arbitration in the interest of the general public or in a private attorney general capacity.
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(c)
Actions by Holders etc. By holding an ADS or an interest therein, Holders and owners of ADSs each irrevocably agree that any legal suit, action or
proceeding against or involving the Company or the Depositary, arising out of or based upon this Deposit Agreement or the transactions contemplated hereby,
may only be instituted in a state or federal court in New York, New York, and by holding an ADS or an interest therein each irrevocably waives any objection
which it may now or hereafter have to the laying of venue of any such proceeding, and irrevocably submits to the exclusive jurisdiction of such courts in any such
suit, action or proceeding.
To the extent that the Company or any of its properties, assets or revenues may have or may hereafter be entitled to, or have attributed to it, any right of
immunity, on the grounds of sovereignty or otherwise, from any legal action, suit or proceeding (including any arbitration), from the giving of any relief in respect
thereof, from setoff or counterclaim, from the jurisdiction of any court, from service of process, from attachment upon or prior to judgment, from attachment in
aid of execution or judgment, or from execution of judgment, or other legal process or proceeding for the giving of any relief or for the enforcement of any
judgment or arbitral award, in any jurisdiction in which proceedings may at any time be commenced, with respect to its obligations, liabilities or other matters
under or arising out of or in connection with the Shares or Deposited Securities, the ADSs, the ADRs or this Deposit Agreement, the Company, to the fullest
extent permitted by law, hereby irrevocably and unconditionally waives, and agrees not to plead or claim, any such immunity and consents to such relief and
enforcement.
(d)
Waiver. EACH PARTY TO THIS DEPOSIT AGREEMENT (INCLUDING, FOR AVOIDANCE OF DOUBT, EACH HOLDER AND
BENEFICIAL OWNER AND/OR HOLDER OF INTERESTS IN ADRS) HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED
BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY SUIT, ACTION OR PROCEEDING AGAINST THE DEPOSITARY
AND/OR THE COMPANY DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THE SHARES OR OTHER DEPOSITED SECURITIES,
THE ADSs OR THE ADRs, THE DEPOSIT AGREEMENT OR ANY TRANSACTION CONTEMPLATED HEREIN OR THEREIN, OR THE BREACH
HEREOF OR THEREOF (WHETHER BASED ON CONTRACT, TORT, COMMON LAW OR ANY OTHER THEORY).
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IN WITNESS WHEREOF, IKANG HEALTHCARE GROUP, INC. and JPMORGAN CHASE BANK, N.A. have duly executed this Deposit Agreement as
of the day and year first above set forth and all holders of ADRs shall become parties hereto upon acceptance by them of ADRs issued in accordance with the
terms hereof.
IKANG HEALTHCARE GROUP, INC.

By:
Name:
Title:

JPMORGAN CHASE BANK, N.A.

By:
Name:
Title: Vice President
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EXHIBIT A
ANNEXED TO AND INCORPORATED IN
DEPOSIT AGREEMENT
[FORM OF FACE OF ADR]
_______
Number

No. of ADSs:
Each ADS represents
One-Half of One Share
CUSIP:
AMERICAN DEPOSITARY RECEIPT
evidencing
AMERICAN DEPOSITARY SHARES
representing
CLASS A COMMON SHARES
of
IKANG HEALTHCARE GROUP, INC.
(Incorporated under the laws of the Cayman Islands)

JPMORGAN CHASE BANK, N.A., a national banking association organized under the laws of the United States of America, as depositary hereunder (the
“Depositary”), hereby certifies that
is the registered owner (a “Holder”) of American Depositary Shares (“ADSs”), each (subject to paragraph
(13)) representing one-half of one Class A common shares (including the rights to receive Shares described in paragraph (1), “Shares” and, together with any
other securities, cash or property from time to time held by the Depositary in respect or in lieu of deposited Shares, the “Deposited Securities”), of iKang
Healthcare Group, Inc., a corporation organized under the laws of the Cayman Islands (the “Company”), deposited under the Deposit Agreement dated as of
[DATE] , 2014 (as amended from time to time, the “Deposit Agreement”) among the Company, the Depositary and all Holders from time to time of American
Depositary Receipts issued thereunder (“ADRs”), each of whom by accepting an ADR becomes a party thereto. The Deposit Agreement and this ADR (which
includes the provisions set forth on the reverse hereof) shall be governed by and construed in accordance with the laws of the State of New York.
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(1) Issuance and Pre-Release of ADSs. This ADR is one of the ADRs issued under the Deposit Agreement. Subject to the other provisions hereof, the
Depositary may so issue ADRs for delivery at the Transfer Office (as hereinafter defined) only against deposit of: (a) Shares in a form satisfactory to the
Custodian; (b) rights to receive Shares from the Company or any registrar, transfer agent, clearing agent or other entity recording Share ownership or transactions;
or (c) in accordance with the next paragraph hereof.
In its capacity as Depositary, the Depositary shall not lend Shares or ADSs; provided, however, that the Depositary may issue ADSs prior to the receipt of
Shares (each such transaction a “Pre-Release”). The Depositary may receive ADSs in lieu of Shares (which ADSs will promptly be canceled by the Depositary
upon receipt by the Depositary). Each such Pre-Release will be subject to a written agreement whereby the person or entity (the “Applicant”) to whom ADSs are
to be delivered (a) represents that at the time of the Pre-Release the Applicant or its customer owns the Shares that are to be delivered by the Applicant under such
Pre-Release, (b) agrees to indicate the Depositary as owner of such Shares in its records and to hold such Shares in trust for the Depositary until such Shares are
delivered to the Depositary or the Custodian, (c) unconditionally guarantees to deliver to the Depositary or the Custodian, as applicable, such Shares, and
(d) agrees to any additional restrictions or requirements that the Depositary deems appropriate. Each such Pre-Release will be at all times fully collateralized with
cash, U.S. government securities or such other collateral as the Depositary deems appropriate, terminable by the Depositary on not more than five (5) business
days’ notice and subject to such further indemnities and credit regulations as the Depositary deems appropriate. The Depositary will normally limit the number of
ADSs involved in such Pre-Release at any one time to thirty percent (30%) of the ADSs outstanding (without giving effect to Pre-Released ADSs), provided,
however, that the Depositary reserves the right to change or disregard such limit from time to time as it deems appropriate. The Depositary may also set limits
with respect to the number of ADSs involved in Pre-Release with any one person on a case-by-case basis as it deems appropriate. The Depositary may retain for
its own account any compensation received by it in conjunction with the foregoing. Collateral provided in connection with Pre-Release transactions, but not the
earnings thereon, shall be held for the benefit of the Holders (other than the Applicant).
Every person depositing Shares under the Deposit Agreement represents and warrants that (a) such Shares and the certificates therefor are duly authorized,
validly issued and outstanding, fully paid, nonassessable and legally obtained by such person (b) all pre-emptive and comparable rights, if any, with respect to
such Shares have been validly waived or exercised, (c) that the person making such deposit is duly authorized so to do, (d) the Shares presented for deposit are
free and clear of any lien, encumbrance, security interest, charge, mortgage or adverse claim and (e) such Shares (A) are not “restricted securities” as such term is
defined in Rule 144 under the Securities Act of 1933 (“Restricted Securities”) unless at the time of deposit the requirements of paragraphs (c), (e), (f) and (h) of
Rule 144 shall not apply and such Shares may be freely transferred and may otherwise be offered and sold freely in the United States or (B) have been registered
under the Securities Act of 1933. To the extent the person depositing Shares is an “affiliate” of the Company as such term is defined in Rule 144, the person also
represents and warrants that upon the sale of the ADSs, all of the provisions of Rule 144 which enable the Shares to be freely sold (in the form of ADSs) will be
fully complied with and, as a result thereof, all of the ADSs issued in respect of such Shares will not be on the sale thereof, Restricted Securities. Such
representations and warranties shall survive the deposit and withdrawal of Shares and the issuance and cancellation of ADSs in respect thereof and the transfer of
such ADSs. The Depositary may refuse to accept for such deposit any Shares identified by the Company in order to facilitate compliance with the requirements of
the Securities Act of 1933 or the Rules made thereunder.
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(2) Withdrawal of Deposited Securities. Subject to paragraphs (4) and (5), upon surrender of (i) a certificated ADR in form satisfactory to the Depositary
at the Transfer Office or (ii) proper instructions and documentation in the case of a Direct Registration ADR, the Holder hereof is entitled to delivery at, or to the
extent in dematerialized form from, the Custodian’s office of the Deposited Securities at the time represented by the ADSs evidenced by this ADR. At the request,
risk and expense of the Holder hereof, the Depositary may deliver such Deposited Securities at such other place as may have been requested by the Holder. ADSs
may only be cancelled in whole Share multiples. Notwithstanding any other provision of the Deposit Agreement or this ADR, the withdrawal of Deposited
Securities may be restricted only for the reasons set forth in General Instruction I.A.(1) of Form F-6 (as such instructions may be amended from time to time)
under the Securities Act of 1933.
(3) Transfers of ADRs. The Depositary or its agent will keep, at a designated transfer office (the “Transfer Office”), (a) a register (the “ADR Register”)
for the registration, registration of transfer, combination and split-up of ADRs, and, in the case of Direct Registration ADRs, shall include the Direct Registration
System, which at all reasonable times will be open for inspection by Holders and the Company for the purpose of communicating with Holders in the interest of
the business of the Company or a matter relating to the Deposit Agreement and (b) facilities for the delivery and receipt of ADRs. The term ADR Register
includes the Direct Registration System. Title to this ADR (and to the Deposited Securities represented by the ADSs evidenced hereby), when properly endorsed
(in the case of ADRs in certificated form) or upon delivery to the Depositary of proper instruments of transfer, is transferable by delivery with the same effect as
in the case of negotiable instruments under the laws of the State of New York; provided that the Depositary, notwithstanding any notice to the contrary, may treat
the person in whose name this ADR is registered on the ADR Register as the absolute owner hereof for all purposes and neither the Depositary nor the Company
will have any obligation or be subject to any liability under the Deposit Agreement to any holder of an ADR, unless such holder is the Holder thereof. Subject to
paragraphs (4) and (5), this ADR is transferable on the ADR Register and may be split into other ADRs or combined with other ADRs into one ADR, evidencing
the aggregate number of ADSs surrendered for split-up or combination, by the Holder hereof or by duly authorized attorney upon surrender of this ADR at the
Transfer Office properly endorsed (in the case of ADRs in certificated form) or upon delivery to the Depositary of proper instruments of transfer and duly
stamped as may be required by applicable law; provided that the Depositary may close the ADR Register at any time or from time to time when deemed
expedient by it. At the request of a Holder, the Depositary shall, for the purpose of substituting a certificated ADR with a Direct Registration ADR, or vice versa,
execute and deliver a certificated ADR or a Direct Registration ADR, as the case may be, for any authorized number of ADSs requested, evidencing the same
aggregate number of ADSs as those evidenced by the certificated ADR or Direct Registration ADR, as the case may be, substituted.
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(4) Certain Limitations. Prior to the issue, registration, registration of transfer, split-up or combination of any ADR, the delivery of any distribution in
respect thereof, or, subject to the last sentence of paragraph (2), the withdrawal of any Deposited Securities, and from time to time in the case of clause (b)(ii) of
this paragraph (4), the Company, the Depositary or the Custodian may require: (a) payment with respect thereto of (i) any stock transfer or other tax or other
governmental charge, (ii) any stock transfer or registration fees in effect for the registration of transfers of Shares or other Deposited Securities upon any
applicable register and (iii) any applicable charges as provided in paragraph (7) of this ADR; (b) the production of proof satisfactory to it of (i) the identity of any
signatory and genuineness of any signature and (ii) such other information, including without limitation, information as to citizenship, residence, exchange
control approval, beneficial ownership of any securities, compliance with applicable law, regulations, provisions of or governing Deposited Securities and terms
of the Deposit Agreement and this ADR, as it may deem necessary or proper; and (c) compliance with such regulations as the Depositary may establish consistent
with the Deposit Agreement. The issuance of ADRs, the acceptance of deposits of Shares, the registration, registration of transfer, split-up or combination of
ADRs or, subject to the last sentence of paragraph (2), the withdrawal of Deposited Securities may be suspended, generally or in particular instances, when the
ADR Register or any register for Deposited Securities is closed or when any such action is deemed advisable by the Depositary.
(5) Taxes. If any tax or other governmental charges (including any penalties and/or interest) shall become payable by or on behalf of the Custodian or the
Depositary with respect to this ADR, any Deposited Securities represented by the ADSs evidenced hereby or any distribution thereon, including, without
limitation, any Chinese Enterprise Income Tax owing if the Circular Guoshuifa [2009] No. 82 issued by the Chinese State Administration of Taxation (SAT) or
any other circular, edict, order or ruling, as issued and as from time to time amended, is applied or otherwise, such tax or other governmental charge shall be paid
by the Holder hereof to the Depositary and by holding or having held an ADR the Holder and all prior Holders hereof, jointly and severally, agree to indemnify,
defend and save harmless each of the Depositary and its agents in respect thereof. The Depositary may refuse to effect any registration, registration of transfer,
split-up or combination hereof or, subject to the last sentence of paragraph (2), any withdrawal of such Deposited Securities until such payment is made. The
Depositary may also deduct from any distributions on or in respect of Deposited Securities, or may sell by public or private sale for the account of the Holder
hereof any part or all of such Deposited Securities (after attempting by reasonable means to notify the Holder hereof prior to such sale), and may apply such
deduction or the proceeds of any such sale in payment of such tax or other governmental charge, the Holder hereof remaining liable for any deficiency, and shall
reduce the number of ADSs evidenced hereby to reflect any such sales of Shares. In connection with any distribution to Holders, the Company will remit to the
appropriate governmental authority or agency all amounts (if any) required to be withheld and owing to such authority or agency by the Company; and the
Depositary and the Custodian will remit to the appropriate governmental authority or agency all amounts (if any) required to be withheld and owing to such
authority or agency by the Depositary or the Custodian. If the Depositary determines that any distribution in property other than cash (including Shares or rights)
on Deposited Securities is subject to any tax that the Depositary or the Custodian is obligated to withhold, the Depositary may dispose of all or a portion of such
property in such amounts and in such manner as the Depositary deems necessary and practicable to pay such taxes, by public or private sale, and the Depositary
shall distribute the net proceeds of any such sale or the balance of any such property after deduction of such taxes to the Holders entitled thereto. Each Holder of
an ADR or an interest therein agrees to indemnify the Depositary, the Company, the Custodian and any of their respective officers, directors, employees, agents
and affiliates against, and hold each of them harmless from, any claims by any governmental authority with respect to taxes, additions to tax, penalties or interest
arising out of any refund of taxes, reduced rate of withholding at source or other tax benefit obtained.
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(6) Disclosure of Interests. To the extent that the provisions of or governing any Deposited Securities may require disclosure of or impose limits on
beneficial or other ownership of Deposited Securities, other Shares and other securities and may provide for blocking transfer, voting or other rights to enforce
such disclosure or limits, Holders and all persons holding ADRs agree to comply with all such disclosure requirements and ownership limitations and to comply
with any reasonable Company instructions in respect thereof. The Company reserves the right to instruct Holders to deliver their ADSs for cancellation and
withdrawal of the Deposited Securities so as to permit the Company to deal directly with the Holder thereof as a holder of Shares and Holders agree to comply
with such instructions. The Depositary agrees to cooperate with the Company in its efforts to inform Holders of the Company’s exercise of its rights under this
paragraph and agrees to consult with, and provide reasonable assistance without risk, liability or expense on the part of the Depositary, to the Company on the
manner or manners in which it may enforce such rights with respect to any Holder.
(7) Charges of Depositary. The Depositary may charge, and collect from, (i) each person to whom ADSs are issued, including, without limitation,
issuances against deposits of Shares, issuances in respect of Share Distributions, Rights and Other Distributions (as such terms are defined in paragraph
(10)), issuances pursuant to a stock dividend or stock split declared by the Company, or issuances pursuant to a merger, exchange of securities or any other
transaction or event affecting the ADSs or the Deposited Securities, and (ii) each person surrendering ADSs for withdrawal of Deposited Securities or whose
ADSs are cancelled or reduced for any other reason, U.S.$5.00 for each 100 ADSs (or portion thereof) issued, delivered, reduced, cancelled or surrendered (as the
case may be). The Depositary may sell (by public or private sale) sufficient securities and property received in respect of Share Distributions, Rights and Other
Distributions prior to such deposit to pay such charge. The following additional charges shall be incurred by the Holders, by any party depositing or withdrawing
Shares or by any party surrendering ADSs, to whom ADSs are issued (including, without limitation, issuances pursuant to a stock dividend or stock split declared
by the Company or an exchange of stock regarding the ADSs or the Deposited Securities or a distribution of ADSs pursuant to paragraph (10)), whichever is
applicable (i) a fee of U.S.$0.05 or less per ADS for any Cash distribution made pursuant to the Deposit Agreement, (ii) a fee of U.S.$1.50 per ADR or ADRs for
transfers made pursuant to paragraph (3) hereof, (iii) a fee for the distribution or sale of securities pursuant to paragraph (10) hereof, such fee being in an amount
equal to the fee for the execution and delivery of ADSs referred to above which would have been charged as a result of the deposit of such securities (for purposes
of this paragraph (7) treating all such securities as if they were Shares) but which securities or the net cash proceeds from the sale thereof are instead distributed
by the Depositary to Holders entitled thereto, (iv) an aggregate fee of U.S.$0.05 or less per ADS per calendar year (or portion thereof) for services performed by
the Depositary in administering the ADRs (which fee may be charged on a periodic basis during each calendar year and shall be assessed against Holders as of the
record date or record dates set by the Depositary during each calendar year and shall be payable at the sole discretion of the Depositary by billing such Holders or
by deducting such charge from one or more cash dividends or other cash distributions), and (v) a fee for the reimbursement of such fees, charges and expenses as
are incurred by the Depositary and/or any of its agents (including, without limitation, the Custodian and expenses incurred on behalf of Holders in connection
with compliance with foreign exchange control regulations or any law or regulation relating to foreign investment) in connection with the servicing of the Shares
or other Deposited Securities, the sale of securities (including, without limitation, Deposited Securities), the delivery of Deposited Securities or otherwise in
connection with the Depositary’s or its Custodian’s compliance with applicable law, rule or regulation (which fees and charges shall be assessed on a
proportionate basis against Holders as of the record date or dates set by the Depositary and shall be payable at the sole discretion of the Depositary by billing such
Holders or by deducting such charge from one or more cash dividends or other cash distributions). The Company will pay all other charges and expenses of the
Depositary and any agent of the Depositary (except the Custodian) pursuant to agreements from time to time between the Company and the Depositary, except
(i) stock transfer or other taxes and other governmental charges (which are payable by Holders or persons depositing Shares), (ii) cable, telex and facsimile
transmission and delivery charges incurred at the request of persons depositing, or Holders delivering Shares, ADRs or Deposited Securities (which are payable
by such persons or Holders), (iii) transfer or registration fees for the registration or transfer of Deposited Securities on any applicable register in connection with
the deposit or withdrawal of Deposited Securities (which are payable by persons depositing Shares or Holders withdrawing Deposited Securities; there are no
such fees in respect of the Shares as of the date of the Deposit Agreement), and (iv) in connection with the conversion of foreign currency into U.S. dollars,
JPMorgan Chase Bank, N.A. (“JPMorgan”) shall deduct out of such foreign currency the fees, expenses and other charges charged by it and/or its agent (which
may be a division, branch or affiliate) so appointed in connection with such conversion. JPMorgan and/or its agent may act as principal for such conversion of
foreign currency. Such charges may at any time and from time to time be changed by agreement between the Company and the Depositary. For further details see
www.adr.com.
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The Depositary anticipates reimbursing the Company for certain expenses incurred by the Company that are related to the establishment and maintenance
of the ADR program upon such terms and conditions as the Company and the Depositary may agree from time to time. The Depositary may make available to the
Company a set amount or a portion of the Depositary fees charged in respect of the ADR program or otherwise upon such terms and conditions as the Company
and the Depositary may agree from time to time.
The right of the Depositary to receive payment of fees, charges and expenses as provided above shall survive the termination of the Deposit Agreement. As
to any Depositary, upon the resignation or removal of such Depositary, such right shall extend for those fees, charges and expenses incurred prior to the
effectiveness of such resignation or removal.
(8) Available Information. The Deposit Agreement, the provisions of or governing Deposited Securities and any written communications from the
Company, which are both received by the Custodian or its nominee as a holder of Deposited Securities and made generally available to the holders of Deposited
Securities, are available for inspection by Holders at the offices of the Depositary and the Custodian and at the Transfer Office. The Depositary will distribute
copies of such communications (or English translations or summaries thereof) to Holders when furnished by the Company. The Company is subject to the
periodic reporting requirements of the Securities Exchange Act of 1934 and accordingly files certain reports with the United States Securities and Exchange
Commission (the “Commission”). Such reports and other information may be inspected and copied at public reference facilities maintained by the Commission
located at the date hereof at 100 F Street, NE, Washington, DC 20549.
(9) Execution. This ADR shall not be valid for any purpose unless executed by the Depositary by the manual or facsimile signature of a duly authorized
officer of the Depositary.
Dated:
JPMORGAN CHASE BANK, N.A., as Depositary
By
Authorized Officer
The Depositary’s office is located at 1 Chase Manhattan Plaza, Floor 58, New York, New York, 10005-1401.
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[FORM OF REVERSE OF ADR]
(10) Distributions on Deposited Securities. Subject to paragraphs (4) and (5), to the extent practicable, the Depositary will distribute to each Holder
entitled thereto on the record date set by the Depositary therefor at such Holder’s address shown on the ADR Register, in proportion to the number of Deposited
Securities (on which the following distributions on Deposited Securities are received by the Custodian) represented by ADSs evidenced by such Holder’s ADRs:
(a) Cash. Any U.S. dollars available to the Depositary resulting from a cash dividend or other cash distribution or the net proceeds of sales of any other
distribution or portion thereof authorized in this paragraph (10) (“Cash”), on an averaged or other practicable basis, subject to (i) appropriate adjustments for
taxes withheld, (ii) such distribution being impermissible or impracticable with respect to certain Holders, and (iii) deduction of the Depositary’s and/or its
agents’ fees and expenses in (1) converting any foreign currency to U.S. dollars by sale or in such other manner as the Depositary may determine to the extent
that it determines that such conversion may be made on a reasonable basis, (2) transferring foreign currency or U.S. dollars to the United States by such means as
the Depositary may determine to the extent that it determines that such transfer may be made on a reasonable basis, (3) obtaining any approval or license of any
governmental authority required for such conversion or transfer, which is obtainable at a reasonable cost and within a reasonable time and (4) making any sale by
public or private means in any commercially reasonable manner. (b) Shares. (i) Additional ADRs evidencing whole ADSs representing any Shares available to the
Depositary resulting from a dividend or free distribution on Deposited Securities consisting of Shares (a “Share Distribution”) and (ii) U.S. dollars available to it
resulting from the net proceeds of sales of Shares received in a Share Distribution, which Shares would give rise to fractional ADSs if additional ADRs were
issued therefor, as in the case of Cash. (c) Rights. (i) Warrants or other instruments in the discretion of the Depositary representing rights to acquire additional
ADRs in respect of any rights to subscribe for additional Shares or rights of any nature available to the Depositary as a result of a distribution on Deposited
Securities (“Rights”), to the extent that the Company timely furnishes to the Depositary evidence satisfactory to the Depositary that the Depositary may lawfully
distribute the same (the Company has no obligation to so furnish such evidence), or (ii) to the extent the Company does not so furnish such evidence and sales of
Rights are practicable, any U.S. dollars available to the Depositary from the net proceeds of sales of Rights as in the case of Cash, or (iii) to the extent the
Company does not so furnish such evidence and such sales cannot practicably be accomplished by reason of the nontransferability of the Rights, limited markets
therefor, their short duration or otherwise, nothing (and any Rights may lapse). (d) Other Distributions. (i) Securities or property available to the Depositary
resulting from any distribution on Deposited Securities other than Cash, Share Distributions and Rights (“Other Distributions”), by any means that the Depositary
may deem equitable and practicable, or (ii) to the extent the Depositary deems distribution of such securities or property not to be equitable and practicable, any
U.S. dollars available to the Depositary from the net proceeds of sales of Other Distributions as in the case of Cash. The Depositary reserves the right to utilize a
division, branch or affiliate of JPMorgan Chase Bank, N.A. to direct, manage and/or execute any public and/or private sale of securities hereunder. Such division,
branch and/or affiliate may charge the Depositary a fee in connection with such sales, which fee is considered an expense of the Depositary contemplated above
and/or under paragraph (7) hereof. Any U.S. dollars available will be distributed by checks drawn on a bank in the United States for whole dollars and cents.
Fractional cents will be withheld without liability and dealt with by the Depositary in accordance with its then current practices.
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(11) Record Dates. The Depositary may, after consultation with the Company if practicable, fix a record date (which, to the extent applicable, shall be as
near as practicable to any corresponding record date set by the Company) for the determination of the Holders who shall be responsible for the fee assessed by the
Depositary for administration of the ADR program and for any expenses provided for in paragraph (7) hereof as well as for the determination of the Holders who
shall be entitled to receive any distribution on or in respect of Deposited Securities, to give instructions for the exercise of any voting rights, to receive any notice
or to act in respect of other matters and only such Holders shall be so entitled or obligated.
(12) Voting of Deposited Securities. As soon as practicable after receipt from the Company of notice of any meeting or solicitation of consents or proxies
of holders of Shares or other Deposited Securities, the Depositary shall distribute to Holders a notice stating (a) such information as is contained in such notice
and any solicitation materials, (b) that each Holder on the record date set by the Depositary therefor will, subject to any applicable provisions of Cayman Island
law, be entitled to instruct the Depositary as to the exercise of the voting rights, if any, pertaining to the Deposited Securities represented by the ADSs evidenced
by such Holder’s ADRs and (c) the manner in which such instructions may be given, including instructions to give a discretionary proxy to a person designated
by the Company. Upon actual receipt by the ADR department of the Depositary of instructions of a Holder on such record date in the manner and on or before the
time established by the Depositary for such purpose, the Depositary shall endeavor insofar as practicable and permitted under the provisions of or governing
Deposited Securities to vote or cause to be voted the Deposited Securities represented by the ADSs evidenced by such Holder’s ADRs in accordance with such
instructions. The Depositary will not itself exercise any voting discretion in respect of any Deposited Securities. There is no guarantee that Holders generally or
any Holder in particular will receive the notice described above with sufficient time to enable such Holder to return any voting instructions to the Depositary in a
timely manner. Notwithstanding anything contained in the Deposit Agreement or any ADR, the Depositary may, to the extent not prohibited by law or
regulations, or by the requirements of the stock exchange on which the ADSs are listed, in lieu of distribution of the materials provided to the Depositary in
connection with any meeting of, or solicitation of consents or proxies from, holders of Deposited Securities, distribute to the Holders a notice that provides
Holders with, or otherwise publicizes to Holders, instructions on how to retrieve such materials or receive such materials upon request (i.e., by reference to a
website containing the materials for retrieval or a contact for requesting copies of the materials). Holders are strongly encouraged to forward their voting
instructions as soon as possible. Voting instructions will not be deemed received until such time as the ADR department responsible for proxies and voting has
received such instructions notwithstanding that such instructions may have been physically received by JPMorgan Chase Bank, N.A., as Depositary, prior to such
time.
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The Depositary has been advised by the Company that under the Cayman Islands law and the Memorandum and Articles of Association of the Company,
each as in effect as of the date of the Deposit Agreement, voting at any meeting of shareholders of the Company is by show of hands unless a poll is (before or on
the declaration of the results of the show of hands) demanded. In the event that voting on any resolution or matter is conducted on a show of hands basis in
accordance with the Memorandum and Articles of Association, the Depositary will refrain from voting and the voting instructions (or the deemed voting
instructions, as set out above) received by the Depositary from Holders shall lapse. The Depositary will not demand a poll or join in demanding a poll, whether or
not requested to do so by Holders of ADSs.
(13) Changes Affecting Deposited Securities. Subject to paragraphs (4) and (5), the Depositary may, in its discretion, and shall if reasonably requested by
the Company, amend this ADR or distribute additional or amended ADRs (with or without calling this ADR for exchange) or cash, securities or property on the
record date set by the Depositary therefor to reflect any change in par value, split-up, consolidation, cancellation or other reclassification of Deposited Securities,
any Share Distribution or Other Distribution not distributed to Holders or any cash, securities or property available to the Depositary in respect of Deposited
Securities from (and the Depositary is hereby authorized to surrender any Deposited Securities to any person and, irrespective of whether such Deposited
Securities are surrendered or otherwise cancelled by operation of law, rule, regulation or otherwise, to sell by public or private sale any property received in
connection with) any recapitalization, reorganization, merger, consolidation, liquidation, receivership, bankruptcy or sale of all or substantially all the assets of the
Company, and to the extent the Depositary does not so amend this ADR or make a distribution to Holders to reflect any of the foregoing, or the net proceeds
thereof, whatever cash, securities or property results from any of the foregoing shall constitute Deposited Securities and each ADS evidenced by this ADR shall
automatically represent its pro rata interest in the Deposited Securities as then constituted. Promptly upon the occurrence of any of the aforementioned changes
affecting Deposited Securities, the Company shall notify the Depositary in writing of such occurrence and as soon as practicable after receipt of such notice from
the Company, may instruct the Depositary to give notice thereof, at the Company’s expense, to Holders in accordance with the provisions hereof. Upon receipt of
such instruction, the Depositary shall give notice to the Holders in accordance with the terms thereof, as soon as reasonably practicable.
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(14) Exoneration. The Depositary, the Company, their agents and each of them shall: (a) incur no liability (i) if any present or future law, rule, regulation, fiat,
order or decree of the United States, the Cayman Islands, The People’s Republic of China (including the Hong Kong Special Administrative Region, the People’s
Republic of China) or any other country, or of any governmental or regulatory authority or any securities exchange or market or automated quotation system, the
provisions of or governing any Deposited Securities, any present or future provision of the Company’s charter, any act of God, war, terrorism, nationalization or
other circumstance beyond its control shall prevent or delay, or shall cause any of them to be subject to any civil or criminal penalty in connection with, any act
which the Deposit Agreement or this ADR provides shall be done or performed by it or them (including, without limitation, voting pursuant to paragraph
(12) hereof), or (ii) by reason of any exercise or failure to exercise any discretion given it in the Deposit Agreement or this ADR (including, without limitation,
any failure to determine that any distribution or action may be lawful or reasonably practicable); (b) assume no liability except to perform its obligations to the
extent they are specifically set forth in this ADR and the Deposit Agreement without gross negligence or willful misconduct; (c) in the case of the Depositary and
its agents, be under no obligation to appear in, prosecute or defend any action, suit or other proceeding in respect of any Deposited Securities or this ADR; (d) in
the case of the Company and its agents hereunder be under no obligation to appear in, prosecute or defend any action, suit or other proceeding in respect of any
Deposited Securities or this ADR, which in its opinion may involve it in expense or liability, unless indemnity satisfactory to it against all expense (including fees
and disbursements of counsel) and liability be furnished as often as may be required; or (e) not be liable for any action or inaction by it in reliance upon the advice
of or information from legal counsel, accountants, any person presenting Shares for deposit, any Holder, or any other person believed by it to be competent to
give such advice or information. The Depositary shall not be liable for the acts or omissions made by, or the insolvency of, any securities depository, clearing
agency or settlement system. The Depositary shall not be responsible for, and shall incur no liability in connection with or arising from, the insolvency of any
Custodian that is not a branch or affiliate of JPMorgan Chase Bank, N.A. The Depositary shall not have any liability for the price received in connection with any
sale of securities, the timing thereof or any delay in action or omission to act nor shall it be responsible for any error or delay in action, omission to act, default or
negligence on the part of the party so retained in connection with any such sale or proposed sale. Notwithstanding anything to the contrary contained in the
Deposit Agreement (including the ADRs), subject to the penultimate sentence of this paragraph (14), the Depositary shall not be responsible for, and shall incur
no liability in connection with or arising from, any act or omission to act on the part of the Custodian except to the extent that the Custodian has (i) committed
fraud or willful misconduct in the provision of custodial services to the Depositary or (ii) failed to use reasonable care in the provision of custodial services to the
Depositary as determined in accordance with the standards prevailing in the jurisdiction in which the Custodian is located. The Depositary, its agents and the
Company may rely and shall be protected in acting upon any written notice, request, direction, instruction or document believed by them to be genuine and to
have been signed, presented or given by the proper party or parties. The Depositary shall be under no obligation to inform Holders or any other holders of an
interest in an ADS about the requirements of Cayman Island or People’s Republic of China (including the Hong Kong Special Administrative Region, the
People’s Republic of China) law, rules or regulations or any changes therein or thereto. The Depositary and its agents will not be responsible for any failure to
carry out any instructions to vote any of the Deposited Securities, for the manner in which any such vote is cast or for the effect of any such vote. The Depositary
may rely upon instructions from the Company or its counsel in respect of any approval or license required for any currency conversion, transfer or distribution.
The Depositary and its agents may own and deal in any class of securities of the Company and its affiliates and in ADRs. Notwithstanding anything to the
contrary set forth in the Deposit Agreement or an ADR, the Depositary and its agents may fully respond to any and all demands or requests for information
maintained by or on its behalf in connection with the Deposit Agreement, any Holder or Holders, any ADR or ADRs or otherwise related hereto or thereto to the
extent such information is requested or required by or pursuant to any lawful authority, including without limitation laws, rules, regulations, administrative or
judicial process, banking, securities or other regulators. None of the Depositary, the Custodian or the Company shall be liable for the failure by any Holder or
beneficial owner to obtain the benefits of credits on the basis of non-U.S. tax paid against such Holder’s or beneficial owner’s income tax liability. The Depositary
and the Company shall not incur any liability for any tax consequences that may be incurred by Holders and beneficial owners on account of their ownership of
the ADRs or ADSs. The Depositary shall not incur any liability for the content of any information submitted to it by or on behalf of the Company for distribution
to the Holders or for any inaccuracy of any translation thereof, for any investment risk associated with acquiring an interest in the Deposited Securities, for the
validity or worth of the Deposited Securities, for the credit-worthiness of any third party, for allowing any rights to lapse upon the terms of the Deposit
Agreement or for the failure or timeliness of any notice from the Company. The Depositary shall not be liable for any acts or omissions made by a successor
depositary whether in connection with a previous act or omission of the Depositary or in connection with any matter arising wholly after the removal or
resignation of the Depositary, provided that in connection with the issue out of which such potential liability arises the Depositary performed its obligations
without negligence while it acted as Depositary. By holding an ADS or an interest therein, Holders and owners of ADSs each irrevocably agree that any legal suit,
action or proceeding against or involving the Company or the Depositary, arising out of or based upon the Deposit Agreement or the transactions contemplated
hereby, may only be instituted in a state or federal court in New York, New York, and by holding an ADS or an interest therein each irrevocably waives any
objection which it may now or hereafter have to the laying of venue of any such proceeding, and irrevocably submits to the exclusive jurisdiction of such courts
in any such suit, action or proceeding. The Company has agreed to indemnify the Depositary and its agents under certain circumstances. Neither the Depositary
nor any of its agents shall be liable to Holders or beneficial owners of interests in ADSs for any indirect, special, punitive or consequential damages (including,
without limitation, lost profits) of any form incurred by any person or entity, whether or not foreseeable and regardless of the type of action in which such a claim
may be brought. No disclaimer of liability under the Securities Act of 1933 is intended by any provision hereof.
A-10

(15) Resignation and Removal of Depositary; the Custodian. The Depositary may resign as Depositary by written notice of its election so to do delivered
to the Company, such resignation to take effect upon the appointment of a successor depositary and its acceptance of such appointment as provided in the Deposit
Agreement. The Depositary may at any time be removed by the Company by no less than 120 days prior written notice of such removal, to become effective upon
the later of (i) the 120th day after delivery of the notice to the Depositary and (ii) the appointment of a successor depositary and its acceptance of such
appointment as provided in the Deposit Agreement. The Depositary may appoint substitute or additional Custodians and the term “Custodian” refers to each
Custodian or all Custodians as the context requires.
(16) Amendment. Subject to the last sentence of paragraph (2), the ADRs and the Deposit Agreement may be amended by the Company and the
Depositary, provided that any amendment that imposes or increases any fees or charges (other than stock transfer or other taxes and other governmental charges,
transfer or registration fees, cable, telex or facsimile transmission costs, delivery costs or other such expenses), or that shall otherwise prejudice any substantial
existing right of Holders, shall become effective 30 days after notice of such amendment shall have been given to the Holders. Every Holder of an ADR at the
time any amendment to the Deposit Agreement so becomes effective shall be deemed, by continuing to hold such ADR, to consent and agree to such amendment
and to be bound by the Deposit Agreement as amended thereby. In no event shall any amendment impair the right of the Holder of any ADR to surrender such
ADR and receive the Deposited Securities represented thereby, except in order to comply with mandatory provisions of applicable law. Any amendments or
supplements which (i) are reasonably necessary (as agreed by the Company and the Depositary) in order for (a) the ADSs to be registered on Form F-6 under the
Securities Act of 1933 or (b) the ADSs or Shares to be traded solely in electronic book-entry form and (ii) do not in either such case impose or increase any fees
or charges to be borne by Holders, shall be deemed not to prejudice any substantial rights of Holders. Notwithstanding the foregoing, if any governmental body or
regulatory body should adopt new laws, rules or regulations which would require amendment or supplement of the Deposit Agreement or the form of ADR to
ensure compliance therewith, the Company and the Depositary may amend or supplement the Deposit Agreement and the ADR at any time in accordance with
such changed laws, rules or regulations. Such amendment or supplement to the Deposit Agreement in such circumstances may become effective before a notice of
such amendment or supplement is given to Holders or within any other period of time as required for compliance. Notice of any amendment to the Deposit
Agreement or form of ADRs shall not need to describe in detail the specific amendments effectuated thereby, and failure to describe the specific amendments in
any such notice shall not render such notice invalid, provided, however, that, in each such case, the notice given to the Holders identifies a means for Holders to
retrieve or receive the text of such amendment (i.e., upon retrieval from the Commission’s, the Depositary’s or the Company’s website or upon request from the
Depositary).
(17) Termination. The Depositary may, and shall at the written direction of the Company, terminate the Deposit Agreement and this ADR by mailing
notice of such termination to the Holders at least 30 days prior to the date fixed in such notice for such termination; provided, however, if the Depositary shall
have (i) resigned as Depositary hereunder, notice of such termination by the Depositary shall not be provided to Holders unless a successor depositary shall not be
operating hereunder within 60 days of the date of such resignation, or (ii) been removed as Depositary hereunder, notice of such termination by the Depositary
shall not be provided to Holders unless a successor depositary shall not be operating hereunder on the 120th day after the Company’s notice of removal was first
provided to the Depositary. After the date so fixed for termination, (a) all Direct Registration ADRs shall cease to be eligible for the Direct Registration System
and shall be considered ADRs issued on the ADR Register and (b) the Depositary shall use its reasonable efforts to ensure that the ADSs cease to be DTC eligible
so that neither DTC nor any of its nominees shall thereafter be a Holder. At such time as the ADSs cease to be DTC eligible and/or neither DTC nor any of its
nominees is a Holder, the Depositary shall (a) instruct its Custodian to deliver all Deposited Securities to the Company along with a general stock power that
refers to the names set forth on the ADR Register and (b) provide the Company with a copy of the ADR Register (which copy may be sent by email or by any
means permitted under the notice provisions of the Deposit Agreement). Upon receipt of such Deposited Securities and the ADR Register, the Company shall use
its best efforts to issue to each Holder a Share certificate representing the Shares represented by the ADSs reflected on the ADR Register in such Holder’s name
and to deliver such Share certificate to the Holder at the address set forth on the ADR Register. After providing such instruction to the Custodian and delivering a
copy of the ADR Register to the Company, the Depositary and its agents will perform no further acts under the Deposit Agreement and this ADR and shall cease
to have any obligations under the Deposit Agreement and/or the ADRs. After the Company receives the copy of the ADR Register and the Deposited Securities,
the Company shall be discharged from all obligations under the Deposit Agreement except (i) to distribute the Shares to the Holders entitled thereto and (ii) for its
obligations to the Depositary and its agents.
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(18) Appointment. Each Holder and each person holding an interest in ADSs, upon acceptance of any ADSs (or any interest therein) issued in accordance
with the terms and conditions of the Deposit Agreement shall be deemed for all purposes to (a) be a party to and bound by the terms of the Deposit Agreement
and the applicable ADR(s), and (b) appoint the Depositary its attorney-in-fact, with full power to delegate, to act on its behalf and to take any and all actions
contemplated in the Deposit Agreement and the applicable ADR(s), to adopt any and all procedures necessary to comply with applicable law and to take such
action as the Depositary in its sole discretion may deem necessary or appropriate to carry out the purposes of the Deposit Agreement and the applicable ADR(s),
the taking of such actions to be the conclusive determinant of the necessity and appropriateness thereof.
(19) Waiver. EACH PARTY TO THE DEPOSIT AGREEMENT (INCLUDING, FOR AVOIDANCE OF DOUBT, EACH HOLDER AND
BENEFICIAL OWNER AND/OR HOLDER OF INTERESTS IN ADRS) HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED
BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY SUIT, ACTION OR PROCEEDING AGAINST THE DEPOSITARY
AND/OR THE COMPANY DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THE SHARES OR OTHER DEPOSITED SECURITIES,
THE ADSs OR THE ADRs, THE DEPOSIT AGREEMENT OR ANY TRANSACTION CONTEMPLATED HEREIN OR THEREIN, OR THE BREACH
HEREOF OR THEREOF (WHETHER BASED ON CONTRACT, TORT, COMMON LAW OR ANY OTHER THEORY).
(20) Elective Distributions in Cash or Shares. Whenever the Company intends to distribute a dividend payable at the election of the holders of Shares in
cash or in additional Shares, the Company shall give notice thereof to the Depositary at least 30 days prior to the proposed distribution stating whether or not it
wishes such elective distribution to be made available to Holders. Upon receipt of notice indicating that the Company wishes such elective distribution to be made
available to Holders, the Depositary shall consult with the Company to determine, and the Company shall assist the Depositary in its determination, whether it is
lawful and reasonably practicable to make such elective distribution available to the Holders. The Depositary shall make such elective distribution available to
Holders only if (i) the Company shall have timely requested that the elective distribution is available to Holders, (ii) the Depositary shall have determined that
such distribution is reasonably practicable and (iii) the Depositary shall have received satisfactory documentation within the terms of Section 14 of the Deposit
Agreement including, without limitation, any legal opinions of counsel in any applicable jurisdiction that the Depositary in its reasonable discretion may request,
at the expense of the Company. If the above conditions are not satisfied, the Depositary shall, to the extent permitted by law, distribute to the Holders, on the basis
of the same determination as is made in the local market in respect of the Shares for which no election is made, either (x) cash or (y) additional ADSs
representing such additional Shares. If the above conditions are satisfied, the Depositary shall establish a record date and establish procedures to enable Holders
to elect the receipt of the proposed dividend in cash or in additional ADSs. The Company shall assist the Depositary in establishing such procedures to the extent
necessary. Nothing herein shall obligate the Depositary to make available to Holders a method to receive the elective dividend in Shares (rather than ADSs).
There can be no assurance that Holders generally, or any Holder in particular, will be given the opportunity to receive elective distributions on the same terms and
conditions as the holders of Shares.
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Exhibit 4.4
SHAREHOLDERS’ AGREEMENT
THIS SHAREHOLDERS’ AGREEMENT (this “Agreement”) is entered into as of March 1, 2014 by and among iKang Healthcare Group, Inc., an
exempted company incorporated with limited liability in the Cayman Islands (the “Company”), iKang Guobin Healthcare Group, Inc., a BVI business
company organized and existing under the Laws of the British Virgin Islands, (“iKang BVI”) each of the Company Group Holdcos (as defined herein), each
of the Founders (as defined herein), each of the holders of Series A Preferred Shares as set forth in Schedule A hereto (each, a “Preferred A Holder”), each of
the holders of Series B Preferred Shares as set forth in Schedule B hereto (each, a “Preferred B Holder”), each of the holders of Series C-1 Preferred Shares,
Series C-2 Preferred Shares and Series C-3 Preferred Shares as set forth in Schedule C hereto (each, a “Preferred C Holder”), each of the holders of Series D1 Preferred Shares and Series D-2 Preferred Shares as respectively set forth in Schedule D-1 and Schedule D-2 hereto (each, a “Preferred D Holder”), each of
the holders of Series E Preferred Shares as set forth in Schedule E hereto (each, a “Preferred E Holder”), each of the holders of Series F-1 Preferred Shares
(each, a “Preferred F-1 Holder”) and each of the holders of Series F-2 Preferred Shares as set forth in Schedule F hereto (each, a “Preferred F-2 Holder”)
(Preferred F-1 Holders and Preferred F-2 Holders, together “Preferred F Holders”), each of the holders of Class A Common Shares as set forth in Schedule G
hereto (each, a “Common A Holder”), the holder of Class B Common Shares as set forth in Schedule H hereto (the “Common B Holder”).
RECITALS
A.

iKang BVI, the Founders, the Preferred A Holders, the Preferred B Holders, the Preferred C Holders, the Preferred D Holders, the Preferred E
Holders, the Preferred F Holders, the Common A Holders and the Common B Holder entered into a Shareholders’ Agreement in respect of iKang
BVI dated as of 16 October 2013 (the “Original Agreement”).

B.

The Company, iKang BVI, the Founders, the Preferred A Holders, the Preferred B Holders, the Preferred C Holders, the Preferred D Holders, the
Preferred E Holders, the Preferred F Holders, the Common A Holders and the Common B Holder entered into a Share Swap Agreement dated as of
March 1, 2014, pursuant to which the Founders, Preferred A Holders, Preferred B Holders, Preferred C Holders, Preferred D Holders, Preferred E
Holders, Preferred F Holders, Common A Holders and the Common B Holder agreed to exchange all of the issued shares of iKang BVI to the
Company for all of shares of the Company.

C.

The parties hereto hereby agree to terminate the Original Agreement (without prejudice to any accrued rights including without limitation any
antecedent breach) and this Agreement shall with immediate effect supersede and replace in its entirety the Original Agreement.

Now therefore, in consideration of the premises set forth above and the mutual promises set forth in this Agreement, the parties hereby agree as follows:
1.

Definitions. Unless otherwise defined or the context otherwise requires, capitalised terms used in this Agreement shall have the meanings ascribed to
them below, and the provisions in Schedule K shall apply:
“10% United States Shareholder” has the meaning set forth in Section 13(b).
“Affiliate” means: (i) with respect to any Person other than a natural person and an Investor, any other Person that, directly or indirectly, Controls, is
Controlled by, or is under common Control with, such Person; (ii) with respect to any Investor, any other Person that, directly or indirectly, Controls,
is Controlled by, or is under common Control with, such Investor, including without limitation any investment funds managed by such Person or such
other Person that, directly or indirectly, Controls, is Controlled by, or is under common Control with, such Person, provided that the Affiliates of an
Investor shall not include the Company and its Affiliates; and (iii) with respect to any natural person: (a) any other Person that, directly or indirectly,
is Controlled by such natural person; (b) any child, stepchild, grandchild, parent, stepparent, grandparent, spouse, sibling, mother-in-law, father-inlaw, son-in-law, daughter-in-law, brother-in-law or sister-in-law of that natural person or his spouse, including adoptive relationships; or (c) the
trustees, acting in their capacity as such trustees, of any trust of which that natural person or any natural person within paragraph (iii)(b) of this
definition is a beneficiary or, in the case of a discretionary trust, is a discretionary object. For purposes of this Agreement, the term “affiliated” has a
meaning correlative to the foregoing.
“Agreement” has the meaning set forth in the Preamble.
“Anti-Corruption Compliance Program” has the meaning set forth in the Series F-1 Preferred Share Subscription Agreement.
“Applicable Securities Law” means (i) with respect to any offering of securities in the United States of America, or any other act or omission within
that jurisdiction, the securities Law of the United States, including the Exchange Act and the Securities Act, and any applicable Law of any State of
the United States, and (ii) with respect to any offering of securities in any jurisdiction other than the United States of America, or any related act or
omission in that jurisdiction, the applicable Laws of that jurisdiction.
“Arbitration Notice” has the meaning set forth in Section 20.2(b).
“Auditor” means the properly appointed auditor of the Company as approved by the Board in accordance with Section 4.3(b)(iv).
“Bayley & Jackson Entities” means Bayley & Jackson (China) Medical Services Limited and Beijing Bayley & Jackson Clinic Limited
.
“Board” means the board of directors of the Company.
“Business Day” means any day, other than a Saturday, Sunday, legal holiday, or other day on which the commercial banks are required or authorized
by Law to be closed in the PRC, the Hong Kong Special Administrative Region, the City of New York, the Republic of Singapore or the Cayman
Islands.
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“BVI” means the British Virgin Islands.
“Cause” means, for the purpose of Section 2.6(d), the occurrence of: (i) a material breach by Ligang Zhang of the terms of his employment agreement
with the Company, (ii) an act by Ligang Zhang of theft, embezzlement unethical conduct, fraud or financial dishonesty with respect to the Company
or any other member of the Company Group, (iii) Ligang Zhang’s gross dereliction of his material duties, or grossly negligent or intentional
misconduct or failure to act in respect of his material responsibilities, to the Company or any other member of the Company Group, or (iv) any felony,
crime of moral turpitude or violation of applicable securities laws with respect to which Ligang Zhang has been convicted, has pleaded guilty or has
pleaded nolo contendere.
“CEO” has the meaning set forth in Section 4.3(e).
“CFC” means a “controlled foreign corporation”, as defined under the Code.
“CFO” has the meaning set forth in Section 4.3(d).
“Change of Law” means any change of applicable Laws that would have a material adverse effect on the validity of, or on the rights (as a whole)
granted under, the Control Documents in relation to the PRC Entities.
“Class A Common Shares” means the Class A common shares of the Company, par value US$0.01 per share, the rights and privileges of which are
specified in the Memorandum and Articles and this Agreement.
“Class B Common Shares” means the Class B common shares of the Company, par value US$0.01 per share, the rights and privileges of which are
specified in the Memorandum and Articles and this Agreement.
“Class B Directors” has the meaning set forth in Section 4.24.2(a).
“Code” means the U.S. Internal Revenue Code of 1986, as amended.
“Commission” means (i) with respect to any offering of securities in the United States of America, the SEC or any other federal agency at the time
administering the Securities Act, and (ii) with respect to any offering of securities in a jurisdiction other than the United States of America, the
regulatory body of the jurisdiction with authority to supervise and regulate the issuance and sale of securities in that jurisdiction.
“Common A Holder” has the meaning set forth in the Preamble.
“Common B Holder” has the meaning set forth in the Preamble.
“Common Share Equivalents” means warrants or options with a right to purchase or receive Class A Common Shares upon exercise and preferred
shares or instruments convertible or exchangeable for Class A Common Shares, including but not limited to the Preferred Shares and Class B
Common Shares.
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“Common Shareholders” means the Common A Holders and the Common B Holder.
“Common Shares” means the Company’s Class A Common Shares and Class B Common Shares.
“Company” has the meaning set forth in the Preamble.
“Company Affiliate” has the meaning set forth in Section 14.1.
“Company Group” means the Company, iKang BVI, iKang Zhejiang Inc., Bayley & Jackson (China) Medical Services Limited, the PRC Entities and
any Subsidiary of the aforementioned entities.
“Company Group Holdcos” means the Company, iKang BVI, iKang Zhejiang Inc., Bayley & Jackson (China) Medical Services Limited, Shanghai
iKang, Inc.
, ShanghaiMed iKang, Inc.
, Zhejiang iKang, Inc.
, Shanghai iKang Guobin Holding Co. Ltd.
, Beijing iKang, Inc.
, Beijing Bayley & Jackson Clinic Limited
, and any company Controlling of any of the
foregoing companies.
“Company Indemnified Party” has the meaning set forth in Section 9.1(a).
“Company Sale” means (i) any transaction or series of related transactions in which all of the equity securities of the Company outstanding
immediately prior to such transaction(s) no longer represent, or are converted into or exchanged for equity securities that no longer represent,
immediately following such transaction(s), at least a majority, by voting power, of the equity securities of (A) the surviving or resulting entity or (B) if
the surviving or resulting entity is a wholly owned subsidiary of another entity immediately following such transaction, the parent entity of such
surviving or resulting entity; (ii) any transaction or series of related transactions in which the Company, after completion of such transaction(s), ceases
to Control, directly or indirectly, one or more members of the Company Group holding substantially all of the assets and/or intellectually property of
the Company Group taken as a whole and on a consolidated basis; (iii) the sale, lease, transfer, exclusive license or other disposition, in a single
transaction or series of related transactions, by the Company or any other member(s) of the Company Group, of all or substantially all the assets
and/or intellectual property of the Company Group taken as a whole and on a consolidated basis, or the sale or disposition (whether by merger or
otherwise) of one or more members of the Company Group if substantially all of the assets and/or intellectually property of the Company Group taken
as a whole and on a consolidated basis are held by such member(s) of the Company Group, except where such sale, lease, transfer, exclusive license
or other disposition is to one or more other members of the Company Group; or (iv) any sale of all of the equity securities of the Company
outstanding immediately prior to such sale.
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“Competitors” has the meaning set forth in Section 4.2(h)(i).
“Confidential Information” has the meaning set forth in Section 19.2(a).
“Confidentiality Indemnified Parties” has the meaning set forth in Section 4.12.
“Control” of a given Person means the power or authority, whether exercised or not, to direct the business, management and policies of such Person,
directly or indirectly, whether through the ownership of voting securities, by contract or otherwise; provided, that such power or authority shall
conclusively be presumed to exist upon possession of beneficial ownership or power to direct the vote of more than fifty percent (50%) of the votes
entitled to be cast at a meeting of the members or shareholders of such Person or power to control the composition of a majority of the board of
directors of such Person. The terms “Controlled” and “Controlling” have meanings correlative to the foregoing.
“Control Documents” means the documents set forth in Schedule M.
“COO” has the meaning set forth in Section 4.3(d).
“CUSIP” means the Committee on Uniform Securities Identification Procedures.
“Disclosing Party” has the meaning set forth in Section 19.2(b).
“Dispute” has the meaning set forth in Section 20.2(a).
“Drag Along Notice” has the meaning set forth in Section 3.2.
“Exchange Act” means the United States Securities Exchange Act of 1934, as amended.
“Exercising Shareholder” has the meaning set forth in Section 2.3(b)(iii).
“Feiyan Huang” means Ms. Feiyan Huang
Jianguo Road, Chaoyang District, Beijing 100022.

, a citizen of the PRC with address at iKang Healthcare Group, Inc., B-6F, Shimao Tower, 92A

“Form F-3/S-3” means Form F-3 and/or Form S-3, as the case may be, each as promulgated by the Commission under the Securities Act or any
substantially similar form then in effect.
“Founders” means Ligang Zhang, ShanghaiMed, Time Intelligent, Feiyan Huang and Gold Partner.
“F-2 Investor” means BEIDMHK Holding Limited, a limited liability company organized and existing under the laws of British Virgin Islands,
whose registered office is at Trident Chambers, P.O. Box 146, Road Town, Tortola, British Virgin Islands.
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“GICSI” means Ora Investment Pte Ltd, a limited liability company incorporated under the laws of the Republic of Singapore and having its
registered office at 168 Robinson Road, #37-01 Capital Tower, Singapore 068912.
“GICSI Director” has the meaning set forth in Section 4.24.2(f).
“Gold Partner” means Gold Partner Consultants Limited, a company incorporated under the Laws of the British Virgin Islands.
“Governmental Authority” means any nation or government or any federation, province or state or any department, agency, instrumentality or other
political subdivision thereof; any entity, authority or body exercising executive, legislative, judicial, regulatory or administrative functions of or
pertaining to government, including any government authority, agency, department, board, commission or instrumentality of the PRC or any other
country, or any political subdivision thereof, any court, tribunal or arbitrator, and any self-regulatory organization (including a securities exchange).
“GS” means Broad Street Principal Investments, L.L.C., a limited liability company incorporated under the Laws of the State of Delaware and having
its registered address at Corporation Trust Center, 1209 Orange Street, Wilmington, DE 19801, USA.
“GS Director” has the meaning set forth in Section 4.24.2(e).
“GS Entities” means, collectively (i) GS; (ii) MBD 2013, L.P., a limited partnership formed under the laws of the State of Delaware and having its
registered address at Corporation Trust Center, 1209 Orange Street, Wilmington, DE 19801, USA; (iii) MBD 2013 Offshore, L.P., a limited
partnership formed under the laws of the Cayman Islands and having its registered address at PO Box 309, Ugland House, Grand Cayman KY1-1104,
Cayman Islands; (iv) Bridge Street 2013, L.P., a limited partnership formed under the laws of the State of Delaware and having its registered address
at Corporation Trust Center, 1209 Orange Street, Wilmington, DE 19801, USA; and (v) Bridge Street 2013 Offshore, L.P., a limited partnership
formed under the laws of the Cayman Islands and having its registered address at PO Box 309, Ugland House, Grand Cayman KY1-1104, Cayman
Islands.
“HKIAC” has the meaning set forth in Section 20.2(c).
“Holder” means a Person holding Registrable Securities who are parties to this Agreement.
“Holder Indemnified Party” has the meaning set forth in Section 9.2(a).
“Immediate Family Member” means a child, stepchild, grandchild, parent, step-parent, grandparent, spouse, niece, nephew, sibling, mother-in-law,
father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law, including adoptive relationships, of a person referred to herein.
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“Indemnification Agreements” means the indemnification agreements entered into on the Series F-1 First Closing Date between the Company and
the directors of the Company designated by GS and GICSI, respectively.
“Initiating Holders” means, with respect to a request duly made under Section 6.1 or Section 6.2 to register any Registrable Securities, the Holders
initiating such request.
“Interested Preferred Shareholders” has the meaning set forth in Section 2.3(c)(i).
“Investor Group” has the meaning set forth in Section 4.11.
“Investors” means collectively, GS Entities and GICSI, and “Investor” means any one of them.
“IPO” means an underwritten registered public offering by the Company of shares in the Company on any stock exchange.
“IPO Change of Law” means any announcement, declaration or other statement from a PRC Governmental Authority or any Governmental Authority
of a jurisdiction that is a potential venue for the Company’s IPO or any change of applicable Laws that would, as a result of the variable interest entity
structure of the Company Group, have a material adverse effect on the ability of the Company to consummate an IPO in the potential listing venue to
which the Governmental Authority or the change of applicable Laws relate.
“Key Agents” means the top three (3) agents in terms of contract value as engaged by the Company Group for the purpose of obtaining customers for
the Company Group.
“Key Employees” means, with respect to any Person, the president, the chief executive officer, the chief financial officer, the chief operating officer,
the board secretary, the financial controller, regional general managers or regional deputy general managers with substantial responsibilities, any other
manager with the title of “vice-president” or higher or any other employee with responsibilities similar to any of the foregoing, of such Person.
“Law” or “Laws” means any constitutional provision, statute or other law, rule, regulation, official policy or interpretation of any Governmental
Authority and any injunction, judgment, order, ruling, assessment or writ issued by any Governmental Authority.
“Ligang Zhang” means Ligang Zhang
, a citizen of the PRC with address at iKang Healthcare Group, Inc., B-6F, Shimao Tower, 92A
Jianguo Road, Chaoyang District, Beijing 100022.
“Majority Preferred D-1 Holders” means the holders representing at least the majority in interest of the outstanding Series D-1 Preferred Shares.
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“Majority Preferred E Holders” means the holders representing at least the majority in interest of the outstanding Series E Preferred Shares.
“Majority Preferred F Holders” means the holders representing at least seventy-five percent (75%) in interest of the outstanding Series F Preferred
Shares, on an as-converted basis.
“Majority Preferred F-1 Holders” means the holders representing at least seventy-five percent (75%) in interest of the outstanding Series F-1
Preferred Shares.
“Majority Preferred Holders” means the holders representing at least seventy-five percent (75%) in interest of the outstanding Preferred Shares, on
an as-converted basis; provided, that in each circumstance where the consent or vote of the Majority Preferred Holders is required under this
Agreement in order to approve or otherwise take an action, if such action would adversely affect any Shareholder or class of Preferred Shares as
compared to the other Shareholders or classes of Preferred Shares, as the case may be, then such action shall require the consent of such adversely
affected Shareholder or class of Preferred Shares, provided that the Series F-1 Preferred Shares and the Series F-2 Preferred Shares shall be treated as
a single class in terms of seeking consent from the Majority Preferred Holders.
“Memorandum and Articles” means the Amended and Restated Memorandum Articles of Association of the Company, adopted by the shareholders
of the Company on March 1, 2014, as amended from time to time.
“Minimum Shareholding” has the meaning set forth in Section 11.7.
“NewQuest” means NewQuest Asia Investments Limited, a company incorporated under the Laws of Mauritius.
“NewQuest Observer” has the meaning set forth in Section 11.4(b).
“New Securities” has the meaning set forth in Section 5.2.
“Observers” has the meaning set forth in Section 11.4(b).
“OFAC” has the meaning set forth in Section 14.3(c).
“Offered Shares” has the meaning set forth in Section 2.3(a).
“on a fully-diluted basis” shall mean assuming the conversion, exercise and exchange of all securities, directly or indirectly, convertible, exercisable
or exchangeable into or for Class A Common Shares, including without limitation the Preferred Shares, Class B Common Shares, and any options
granted or reserved by the Company.
“on an as-converted basis” means assuming the conversion of all securities convertible into Class A Common Shares, including without limitation
the Preferred Shares and Class B Common Shares but excluding any unexercised or unvested options granted by the Company.
8

“OpCo” means Shanghai iKang Guobin Holding Co. Ltd.
, a limited liability company established under the
laws of the PRC, having its legal address at Room 3182, No. 2123 Pudong Road, Shanghai, PRC.
“OpCo Board” means the board of directors of OpCo.
“Person” means any individual, sole proprietorship, partnership, firm, joint venture, estate, trust, unincorporated organization, association,
corporation, institution, public benefit corporation, entity or Governmental Authority or other entity of any kind or nature.
“PFIC” means “passive foreign investment Company” within the meaning of Section 1297 of the Code.
“PFIC Annual Information Statement” has the meaning set forth in Section 13(a).
“Post F Redemption Notice” means any Redemption Notice delivered to the Company by the Majority Preferred E Holders in accordance with the
Memorandum and Articles and pursuant to (i) any Series E Redemption Event set forth in Section 1(B)(a) of Schedule J or Section 9(I)(B)(a) of the
Memorandum and Articles, or (ii) any Series E Redemption Event set forth in Section 1(B)(b)(ii) of Schedule J or Section 9(I)(B)(b)(ii) of the
Memorandum and Articles occurring after the fourth (4th) anniversary of the Series F-1 First Closing Date.
“PRC” means the People’s Republic of China, but excluding the Hong Kong Special Administrative Region, the Macau Special Administrative
Region and the islands of Taiwan.
“PRC Entities” means the entities set out in Schedule L and any other current or future member of the Company Group that is organized and existing
under the Laws of the PRC.
“PRC GAAP” means the generally accepted accounting principles and rules used in the PRC.
“Preferred A Holder” has the meaning set forth in the Preamble.
“Preferred A/B/C Directors” has the meaning set forth in Section 4.2(c).
“Preferred B Holder” has the meaning set forth in the Preamble.
“Preferred C Holder” has the meaning set forth in the Preamble.
“Preferred D Holder” has the meaning set forth in the Preamble.
“Preferred D-1 Directors” has the meaning set forth in Section 4.2(b).
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“Preferred E Director” has the meaning set forth in Section 4.2(d).
“Preferred E Holder” has the meaning set forth in the Preamble.
“Preferred F Holder” has the meaning set forth in the Preamble.
“Preferred F-1 Holder” means the holders of Series F-1 Preferred Shares as set forth in Schedule F hereto.
“Preferred F-1 INED” has the meaning set forth in Section 4.2(g).
“Preferred F-2 Holder” means the holders of Series F-2 Preferred Shares as set forth in Schedule F hereto.
“Preferred Shares” means the Company’s Series A Preferred Shares, Series B Preferred Shares, Series C Preferred Shares, Series D Preferred Shares,
Series E Preferred Shares and Series F Preferred Shares.
“Preferred Shareholder” has the meaning set forth in Section 2.3(a).
“Principal Tribunal” has the meaning set forth in Section 20.2(i)(i).
“Prohibited Transfer” has the meaning set forth in Section 2.8(a).
“pro rata share” has the meaning set forth in Section 5.1 with respect to the preemptive right.
“Providing Party” has the meaning set forth in Section 19.2(b)(vii).
“Public Official” means any employee of or other person acting in an official capacity for a Governmental Authority, member of a political party,
political candidate, officer of a public international organization, or officer or employee of a state-owned enterprise, including a PRC state-owned
enterprise.
“Qualified IPO” means (a) an IPO on the New York Stock Exchange, NASDAQ Stock Market, Main Board of The Stock Exchange of Hong Kong
Limited, Shanghai Stock Exchange, Shenzhen Stock Exchange or other stock exchange approved by the Majority Preferred F Holders in writing,
with: (i) if the IPO occurs on or before the first anniversary of the Series F-1 First Closing Date, a minimum pre-offering valuation of the Company of
at least US$555 million (representing for each Series F-1 Preferred Share an annual compounded return, calculated from the Series F-1 First Closing
Date, of no less than 50% on the Series F-1 Original Purchase Price (as adjusted for stock dividends, stock splits, consolidation and the like)); (ii) if
the IPO occurs after the first anniversary, but on or before the second anniversary of the Series F-1 First Closing Date, a minimum pre-offering
valuation of the Company of at least US$675 million (representing for each Series F-1 Preferred Share an annual compounded return, calculated from
the Series F-1 First Closing Date, of no less than 35% on the Series F-1 Original Purchase Price (as adjusted for stock dividends, stock splits,
consolidation and the like)); (iii) if the IPO occurs after the second anniversary, but on or before the third anniversary of the Series F-1 First Closing
Date, a minimum pre-offering valuation of the Company of at least US$723 million (representing for each Series F-1 Preferred Share an annual
compounded return, calculated from the Series F-1 First Closing Date, of no less than 25% on the Series F-1 Original Purchase Price (as adjusted for
stock dividends, stock splits, consolidation and the like)); or (iv) if the IPO occurs after the third anniversary of the Series F-1 First Closing Date, a
minimum pre-offering valuation of the Company of at least US$740 million, or (b) any other public offering as otherwise approved by the Majority
Preferred F Holders and the holders representing at least seventy-five percent (75%) of the then outstanding Preferred Shares (voting together as a
single class on an as-converted basis).
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“Receiving Party” has the meaning set forth in Section 19.2(a).
“Redemption Notice” has the meaning set forth in the Memorandum and Articles.
“Redemption Rights” means the respective redemption rights of the Preferred Shareholders with respect to the Series A Preferred Shares, Series B
Preferred Shares, Series C-1 Preferred Shares, Series C-2 Preferred Shares, Series C-3 Preferred Shares, Series D-1 Preferred Shares, Series D-2
Preferred Shares, Series E Preferred Shares, Series F-1 Preferred Shares and Series F-2 Preferred Shares, as set forth in the Memorandum and Articles
and Section 1 of Schedule J of this Agreement.
“Registrable Securities” means (i) the Class A Common Shares issued or issuable upon conversion of the Series A Preferred Shares, the Series B
Preferred Shares, the Series C-1 Preferred Shares, the Series C-2 Preferred Shares, the Series D-1 Preferred Shares, the Series E Preferred Shares, the
Series F-1 Preferred Shares and the Series F-2 Preferred Shares, and (ii) any Class A Common Shares of the Company issued as a dividend or other
distribution with respect to, or in exchange for, or in replacement of, the shares referred to in (i), excluding in all cases, however, any Registrable
Securities sold by a Person in a transaction other than an assignment pursuant to Section 10.5.
“Registration” means a registration effected by preparing and filing a Registration Statement and the declaration or ordering of the effectiveness of
that Registration Statement; and the terms “Register” and “Registered” have meanings correlative to the foregoing.
“Registration Statement” means a registration statement prepared on Form F-1, F-2 or F-3 under the Securities Act, or on any comparable form in
connection with registration in a jurisdiction other than the United States.
“Remaining Portion” has the meaning set forth in Section 2.3(b)(iv).
“Restricted Shareholders” shall mean the Common Shareholders and each of the shareholders listed on Schedule I.
“Restricted Venue” means the potential listing venue for the Company’s IPO in which an IPO Change of Law has occurred.
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“Restricted Venue Resolution” means the resolution passed by the Board under which the requisite majority of the members of the Board resolve to
proceed with an IPO in a Restricted Venue.
“Restructuring” has the meaning set forth in Section 11.6(a).
“Sale Proposal” has the meaning set forth in Section 3.2.
“SEC” means the Securities and Exchange Commission of the United States of America.
“Secondary Purchase Agreements” means the share purchase agreements dated March 26, 2013 between the relevant Investor and the relevant
holders of Series E Preferred Shares or the relevant holders (not being the Founders) of Common Shares or Preferred Shares (such Common Shares or
Preferred Shares sold under the relevant share purchase agreements to the relevant Investors after their redesignation as Series F-1 Preferred Shares).
“Secondary Purchases” means the acquisition of certain Series E Preferred Shares and Common Shares or Preferred Shares redesignated as Series F1 Preferred Shares (not being Common Shares or Preferred Shares held by the Founders) by the relevant Investors simultaneously with the Series F-1
Closing.
“Securities Act” means the United States Securities Act of 1933, as amended.
“Selling Expenses” means all underwriting discounts and selling commissions applicable to the sale of Registrable Securities pursuant to this
Agreement.
“Selling Holder” has the meaning set forth in Section 2.4(a).
“Series A Drag Price” has the meaning set forth in Section 3.1(b)(iv).
“Series A Original Purchase Price” has the meaning set forth in the Memorandum and Articles.
“Series A Preferred Shares” means the Series A Preferred Shares of the Company, par value US$0.01 per share, the rights and privileges of which
are specified in the Memorandum and Articles and the this Agreement.
“Series B Drag Price” has the meaning set forth in Section 3.1(b)(iii).
“Series B Original Purchase Price” has the meaning set forth in the Memorandum and Articles.
“Series B Preferred Shares” means the Series B Preferred Shares of the Company, par value US$0.01 per share, the rights and privileges of which are
specified in the Memorandum and Articles and this Agreement.
“Series C Preferred Shares” means collectively, Series C-1 Preferred Shares, Series C-2 Preferred Shares, and Series C-3 Preferred Shares.
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“Series C-1 Drag Price” has the meaning set forth in Section 3.1(b)(iii).
“Series C-1 Original Purchase Price” has the meaning set forth in the Memorandum and Articles.
“Series C-1 Preferred Shares” means the Series C-1 Preferred Shares of the Company, par value US$0.01 per share, the rights and privileges of
which are specified in the Memorandum and Articles and this Agreement.
“Series C-2 Drag Price” has the meaning set forth in Section 3.1(b)(iii).
“Series C-2 Original Purchase Price” has the meaning set forth in the Memorandum and Articles.
“Series C-2 Preferred Shares” means the Series C-2 Preferred Shares of the Company, par value US$0.01 per share, the rights and privileges of
which are specified in the Memorandum and Articles and this Agreement.
“Series C-3 Drag Price” has the meaning set forth in Section 3.1(b)(v).
“Series C-3 Original Purchase Price” has the meaning set forth in the Memorandum and Articles.
“Series C-3 Preferred Shares” means the Series C-3 Preferred Shares of the Company, par value US$0.01 per share, the rights and privileges of
which are specified in the Memorandum and Articles and this Agreement.
“Series D Preferred Shares” means collectively, the Series D-1 Preferred Shares and the Series D-2 Preferred Shares.
“Series D-1 Drag Price” has the meaning set forth in Section 3.1(b)(iii).
“Series D-1 Original Purchase Price” has the meaning set forth in the Memorandum and Articles.
“Series D-1 Preferred Shares” means the Series D-1 Preferred Shares of the Company, par value US$0.01 per share, the rights and privileges of
which are specified in the Memorandum and Articles and this Agreement.
“Series D-2 Drag Price” has the meaning set forth in Section 3.1(b)(v).
“Series D-2 Original Purchase Price” has the meaning set forth in the Memorandum and Articles.
“Series D-2 Preferred Shares” means the Series D-2 Preferred Shares of the Company, par value US$0.01 per share, the rights and privileges of
which are specified in the Memorandum and Articles and this Agreement.
“Series E Drag Price” has the meaning set forth in Section 3.1(b)(ii).
“Series E Original Purchase Price” has the meaning set forth in the Memorandum and Articles.
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“Series E Preferred Shares” means the Series E Preferred Shares of the Company, par value US$0.01 per share, the rights and privileges of which are
specified in the Memorandum and Articles and this Agreement.
“Series F Drag Along Notice” has the meaning set forth in Section 3.1(a).
“Series F Drag Price” has the meaning set forth in Section 3.1(b)(ii).
“Series F Preferred Shares” means collectively, the Series F-1 Preferred Shares and the Series F-2 Preferred Shares.
“Series F Sale Proposal” has the meaning set forth in Section 3.1(a).
“Series F-1 Closing”, with respect to a relevant Investor, means collectively (as applicable to such Investor), the Series F-1 First Closing and the
Series F-1 Second Closing in accordance with the Series F-1 Preferred Share Subscription Agreement and the closing of the Secondary Purchases in
accordance with its Secondary Purchase Agreements.
“Series F-1 First Closing”, with respect to a GS Entity or GICSI, means the first closing of its subscription of certain then Series F Preferred Shares
in accordance with the Series F-1 Preferred Share Subscription Agreement, and the closing of its purchase of certain then Series F Preferred Shares in
accordance with its Secondary Purchase Agreements, and with respect to GICSI, the closing of its purchase of certain Series E Preferred Shares in
accordance with its Secondary Purchase Agreement.
“Series F-1 First Closing Date” means March 28, 2013.
“Series F-1 Original Purchase Price” has the meaning set forth in the Memorandum and Articles.
“Series F-1 Preferred Share Subscription Agreement” means the share subscription agreement dated March 26, 2013 between, among others, the
Company, GS and GICSI.
“Series F-1 Preferred Shares” means the Series F-1 Preferred Shares of the Company, par value US$0.01 per share, the rights and privileges of
which are specified in the Memorandum and Articles and this Agreement.
“Series F-1 Redemption Price” has the meaning set forth in the Memorandum and Articles.
“Series F-1 Second Closing”, with respect to a GS Entity or GICSI, means the second closing of its subscription of certain Series F-1 Preferred
Shares in accordance with the Series F-1 Preferred Share Subscription Agreement.
“Series F-2 Closing Date” means the date on which the closing of BEIDMHK Holding Limited’s purchase of certain Class A Common Shares, Series
D-1 Preferred Shares and Series D-2 Preferred Shares to be redesignated as Series F-2 Preferred Shares in accordance with the Share Purchase
Agreements.
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“Series F-2 Original Purchase Price” has the meaning set forth in the Memorandum and Articles.
“Series F-2 Preferred Shares” means the Series F-2 Preferred Shares of the Company, par value US$0.01 per share, the rights and privileges of
which are specified in the Memorandum and Articles and this Agreement.
“Series F-2 Redemption Price” has the meaning set forth in the Memorandum and Articles.
“ShanghaiMed” means ShanghaiMed, Inc., a company organized and existing under the Laws of the British Virgin Islands.
“Shareholder” means any of the holders of Preferred Shares and/or Common Shares that are party to this Agreement.
“Share Purchase Agreements” means the share purchase agreements dated on or about September 12, 2013 among the Company, Purchaser Parent
(as defined therein) and the relevant Sellers (as defined therein), as appropriate.
“Shares” means the Common Shares and Preferred Shares.
“SHVC Successors” means collectively, Max Major Corp., C. Power Enterprise Limited and Ms. Xiaoqi Zhang, which respectively received
Common Shares and Preferred Shares held by Shanghai VC (International) Limited prior to April 14, 2011.
“Star Rising Observer” has the meaning set forth in Section 11.4(a).
“Subsidiary” means, with respect to any specified Person, any other Person Controlled by the specified Person, directly or indirectly, whether through
contractual arrangements or through ownership of equity securities, voting power or registered capital.
“Substantial Shareholder” means any Person directly or indirectly holding more than five percent (5%) of the issued and outstanding Shares of the
Company (on an as-converted basis).
“Term Sheet” has the meaning set forth in the Series F-1 Preferred Share Subscription Agreement.
“Time Intelligent” means Time Intelligent Finance Limited, a company organized and existing under the Laws of the British Virgin Islands.
“Top Media” means Top Media Holdings Limited, an international company organized and existing under the Laws of British Virgin Islands.
“Transaction Documents” means the Series F-1 Preferred Share Subscription Agreement, the Secondary Purchase Agreements, the Indemnification
Agreements, this Agreement, the Share Purchase Agreements, and the Memorandum and Articles.
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“Transfer” has the meaning set forth in Section 2.3(a).
“Transfer Notice” has the meaning set forth in Section 2.3(a).
“Transferee” has the meaning set forth in Section 2.3(a).
“Transferor” has the meaning set forth in Section 2.3(a).
“United States” or “U.S.” means the United States of America.
“US GAAP” means the generally accepted accounting principles and rules used in the United States.
“U.S. Holder” means a Preferred Shareholder that is a U.S. person, or that is owned in whole or in part, directly or indirectly, by U.S. persons, within
the meaning of Section 7701(a)(30) of the Code.
“Violating Shareholder” has the meaning set forth in Section 2.8(a).
“Violation” has the meaning set forth in Section 9.1(a).
“WI Harper” means WI Harper INC Fund VI Ltd.
2.

Rights of First Refusal and Co-Sale Rights.
2.1

Restriction on Transfer of Shares. Except in compliance with the provisions of this Section 2, none of the Founders or Restricted
Shareholders may sell, assign, transfer, pledge, hypothecate, or otherwise encumber or dispose of in any way, all or any part of any interest in
the Shares now or hereafter owned or held by such holder. Any sale, assignment, transfer, pledge, hypothecation or other encumbrance or
disposition of Common Shares or Preferred Shares not made in conformance with this Agreement shall be null and void, shall not be recorded
on the books of the Company and shall not be recognized by the Company.

2.2

Restriction on Transfer of Shares by Founders. Notwithstanding any other provisions herein, except in compliance with Section 2.6 and
other than the sale, assignment, transfer, pledge, hypothecation or other encumbrance or disposition of Shares held by any of the Founders
which cumulatively and in aggregate amount to no more than two percent (2%) of the total number of equity securities of the Company on a
fully-diluted basis, each of the Founders undertakes to each holder of Series F-1 Preferred Shares that from the Series F-1 First Closing Date
until the date on which the Qualified IPO is consummated (both dates inclusive), it shall not sell, assign, transfer, pledge, hypothecate, or
otherwise encumber or dispose of in any way, all or any part of any interest in the Shares now or hereafter owned or held by it, except with the
prior written consent of Majority Preferred F Holders. Any sale, assignment, transfer, pledge, hypothecation or other encumbrance or
disposition of Shares not made in conformance with this Section 2.2 shall be null and void, shall not be recorded on the books of the Company
and shall not be recognized by the Company. The Founders agree that the transfer restrictions in this Agreement shall not be capable of being
avoided by the holding of Shares indirectly through itself, a company or other entity that can itself be sold in order to dispose of an interest in
Shares free of such restrictions. Any transfer or other disposal of any shares (or other interest) in itself or such a company or other entity shall
be treated as being a transfer of the Shares held by the Founders, and the provisions of this Agreement that apply in respect of the transfer of
Shares shall thereupon apply in respect of the shares so held. Without limiting the generality of the foregoing, each of the Founders further
undertakes that it shall not issue or transfer, either directly or indirectly, any new share, option, warrant, convertible note and the like to any
Person from the Series F-1 First Closing Date until the date on which the Qualified IPO is consummated (both dates inclusive), except with
the written consent of the Majority Preferred F-1 Holders.
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2.3

Rights of First Refusal.
(a)

Transfer Notice. If at any time a Restricted Shareholder proposes to transfer all or a portion of the Shares held by such Restricted
Shareholder (each such Restricted Shareholder, a “Transferor”) to one or more third parties (each, a “Transferee”) pursuant to an
understanding with such Transferee(s) (a “Transfer”), the Transferor shall give each of the holders of Preferred Shares (each, a
“Preferred Shareholder”) and the Company written notice of the Transferor’s intention to make the Transfer (the “Transfer
Notice”), which Transfer Notice shall include (i) a description of the Shares to be transferred (“Offered Shares”), (ii) the identity of
the Transferees and (iii) the consideration and the material terms and conditions upon which the proposed Transfer is to be made.
The Transfer Notice shall certify that the Transferor has received a firm offer from the Transferee(s) and in good faith believes a
binding agreement for the Transfer is obtainable on the terms set forth in the Transfer Notice. The Transfer Notice shall also include
a copy of any written proposal, term sheet or letter of intent or other agreement relating to the proposed Transfer.

(b)

Option of Preferred Shareholders.
(i)

Each Preferred Shareholder shall have an option for a period of thirty (30) days from the receipt of the Transfer Notice by
such Preferred Shareholder (or, if Section 2.3(c) applies, until the fifth (5th) Business Day after such valuation shall have
been made pursuant to Section 2.3(c), if longer) to elect to purchase up to its respective pro rata share of the Offered Shares
at the same price and subject to the same material terms and conditions as described in the Transfer Notice.
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(ii)

Each Preferred Shareholder may exercise such purchase option and, thereby, purchase all or any portion of its pro rata share
of the Offered Shares, by notifying the Transferor and the Company in writing, before expiration of the applicable period
described in Section 2.3(b)(i) as to the number of such Shares which it wishes to purchase (including any re-allotment). For
the purposes of this Section 2.3(b)(ii), each Preferred Shareholder’s pro rata share of the Offered Shares shall be a fraction of
the Offered Shares, of which the number of Class A Common Shares into which the Preferred Shares owned by such
Preferred Shareholder are convertible on the date of the Transfer Notice shall be the numerator and the total number of
Class A Common Shares into which the Preferred Shares held by all Preferred Shareholders are convertible on the date of
the Transfer Notice shall be the denominator.

(iii)

Each Preferred Shareholder which exercises its right of first refusal under Section 2.3(b)(ii) (an “Exercising Shareholder”)
shall have a right of re-allotment such that, if any Preferred Shareholder fails to exercise the right to purchase its full pro rata
share of the Offered Shares, the Exercising Shareholder may exercise an additional right to purchase up to its respective pro
rata share of such un-purchased Offered Shares by notifying the Transferor and the Company in writing within ten (10) days
from receipt by such Exercising Shareholder of a further notice, which notice shall be delivered by the Transferor to each
Exercising Shareholder and the Company within five (5) days after the expiration of the applicable period described in
Section 2.3(b)(i) setting forth the number of unpurchased Offered Shares and the number of Offered Shares purchased by all
Exercising Shareholders under Section 2.3(b)(ii). For purposes of this Section 2.3(b)(iii), each Exercising Shareholder’s pro
rata share of the un-purchased Offered Shares shall be a fraction of the un-purchased Offered Shares, of which the aggregate
of the number of Class A Common Shares comprising the Offered Shares and into which the Offered Shares (to the extent
they are Preferred Shares or Class B Common Shares) are convertible on the date of the Transfer Notice elected for purchase
by such Exercising Shareholder under Section 2.3(b)(ii) shall be the numerator, and the aggregate of the number of Class A
Common Shares comprising the Offered Shares and into which the Offered Shares (to the extent they are Preferred Shares or
Class B Common Shares) are convertible on the date of the Transfer Notice elected for purchase by all Exercising
Shareholders under Section 2.3(b)(ii) shall be the denominator.
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(iv)

To the extent that there are a portion but not all of Offered Shares left with respect to which no Preferred Shareholder has
exercised its right of first refusal or right of re-allotment hereunder (the “Remaining Portion”), the Transferor has the right
(subject to Sections 2.4 and 2.5 below) to sell to the Transferee(s) the Remaining Portion at the same price and subject to the
same material terms and conditions as described in the Transfer Notice.

(v)

Each Preferred Shareholder shall be entitled to apportion Offered Shares to be purchased among its partners and Affiliates,
provided that such Preferred Shareholder notifies the Transferor of such allocation.

(vi)

If any Preferred Shareholder gives the Transferor notice that it desires to purchase all or up to all of its pro rata share of the
Offered Shares and, as the case may be, its re-allotment shares thereof, then payment for the Offered Shares shall be by
check or wire transfer, against delivery of the Offered Shares (which delivery shall be evidenced by delivery to the Company
of a duly executed instrument of transfer with respect to the transfer of such Offered Shares to the purchaser thereof and of
any certificates representing such Offered Shares) to be purchased at a place agreed by the parties and at the time of the
scheduled closing therefor, which shall be no later than seventy (70) days after the Preferred Shareholders’ receipt of the
Transfer Notice, unless the Transfer Notice contemplated a later closing with the Transferees. On the date of any such
closing, the Company shall deliver to each Exercising Shareholder upon request, the updated register of members of the
Company (certified by the registered agent of the Company, reflecting the sale and transfer of the Offered Shares sold and
transferred to such Exercising Shareholder at such closing), the instrument of transfer with respect to the Offered Shares to
be transferred to such Exercising Shareholder duly executed by the Transferor, certificate issued in the name of such
Exercising Shareholder (or its partners or Affiliates in accordance with Section 2.3(b)(v)) representing the Offered Shares to
be transferred to such Exercising Shareholder (or its partners or Affiliates in accordance with Section 2.3(b)(v)).
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(c)

Valuation of Property.
(i)

Should the purchase price specified in the Transfer Notice be payable in property other than cash or evidences of
indebtedness, the Preferred Shareholders shall have the right to pay the purchase price in the form of cash equal in amount to
the value of such property. Each Preferred Shareholder shall have the option to indicate its non-binding interest (subject to
satisfaction with the cash valuation of such property) in purchasing up to its respective pro rata share of the Offered Shares
by delivering a written notice to the Transferor within five (5) days after receipt of the Transfer Notice (such Preferred
Shareholders, the “Interested Preferred Shareholders”).

(ii)

If the Transferor and the Interested Preferred Holders cannot agree on such cash value within ten (10) days after the
Preferred Shareholders’ receipt of the Transfer Notice, the valuation shall be made by an appraiser of recognized standing
selected by the Transferor and the Interested Preferred Shareholders within fifteen (15) days of such appraiser’s appointment
(and in any event such valuation shall be made by the appraiser no later than the thirtieth (30th) day after the Preferred
Shareholders’ receipt of the Transfer Notice) or, if they cannot agree on an appraiser within twenty (20) days after the
Preferred Shareholders’ receipt of the Transfer Notice, each of the Transferor and the Interested Preferred Shareholders
(acting collectively) shall select an appraiser of recognized standing and the two appraisers shall designate an independent
third appraiser of recognized standing, who shall determine the cash valuation of such property within fifteen (15) days
following its appointment (and in any event such valuation shall be made by such independent appraiser no later than the
fortieth (40th) day after the Preferred Shareholders’ receipt of the Transfer Notice), and whose appraisal shall be
determinative of such value.

(iii)

The cost of such appraisal shall be shared equally by the Transferor (on the one hand) and Interested Preferred Shareholders
(on the other hand), with the half of the total cost borne by the Interested Preferred Shareholders to be borne pro rata by each
based on the number of Shares such Interested Preferred Shareholders have indicated their non-binding interest in
purchasing pursuant to Section 2.3(c)(i).
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2.4

Right of Co-Sale.
(a)

In the event the Transferor proposes to transfer all or a portion of the Common Shares or Preferred Shares held by such Restricted
Shareholder to one or more Transferees pursuant to an understanding with such Transferee(s), to the extent the Preferred
Shareholders do not exercise their respective rights of first refusal as to all of the Offered Shares pursuant to Section 2.3, each
Preferred Shareholder (other than such Transferor or its Affiliates) which notifies the Transferor in writing within thirty (30) days
after receipt of the Transfer Notice referred to in Section 2.3(a) (or, if Section 2.3(c) applies, by the fifth (5th) Business Day after
such valuation shall have been made pursuant to Section 2.3(c), if later) (a “Selling Holder”), shall have the right to participate in
such sale on the same terms and conditions as specified in the Transfer Notice.
(i)

Such Selling Holder’s notice to the Transferor shall indicate the number of Preferred Shares the Selling Holder wishes to sell
under its right to participate.

(ii)

To the extent one or more of the Selling Holders exercise such right of participation in accordance with the terms and
conditions set forth below, the number of Common Shares that the Transferor may sell in the Transfer shall be
correspondingly reduced.

(b)

Each Selling Holder may elect to sell up to such number of Preferred Shares equal to the product of (i) the aggregate number of
Common Shares and Preferred Shares covered by the Transfer Notice by (ii) a fraction, the numerator of which is the number of
Class A Common Shares into which the Preferred Shares owned by the Selling Holder are convertible on the date of the Transfer
Notice and the denominator of which is the sum of (1) the number of Class A Common Shares into which the Preferred Shares
owned by all Selling Holders are convertible on the date of the Transfer Notice, (2) the total number of Class A Common Shares
owned by the Transferor on the date of the Transfer Notice, and (3) the number of Class A Common Shares into which the Class B
Common Shares and Preferred Shares owned by the Transferor are convertible on the date of the Transfer Notice.

(c)

Each Selling Holder shall effect its participation in the sale by promptly delivering to the Transferor for transfer to the prospective
purchaser one or more certificates, properly endorsed for transfer, which represent the type and number of Preferred Shares which
such Selling Holder elects to sell; provided, however that if the prospective third-party purchaser objects to the delivery of Preferred
Shares in lieu of Common Shares, such Selling Holder shall convert such Preferred Shares into Common Shares and deliver
certificates corresponding to such Common Shares. The Company agrees to make any such conversion concurrent with the actual
transfer of such shares to the purchaser and contingent on such transfer.
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2.5

(d)

The share certificate or certificates that a Selling Holder delivers to the Transferor pursuant to Section 2.4(c) shall be transferred to
the prospective purchaser in consummation of such sale pursuant to the terms and conditions specified in the Transfer Notice, and
the Transferor shall concurrently therewith remit to such Selling Holder that portion of the sale proceeds to which such Selling
Holder is entitled by reason of its participation in such sale. The Company shall take such steps as are necessary in order to update
the share register of the Company to reflect the foregoing, which updated share register shall be certified by the registered agent of
the Company and provided to any shareholder upon written request.

(e)

To the extent that any prospective purchaser prohibits the participation of a Selling Holder exercising its co-sale rights hereunder in a
proposed Transfer or otherwise refuses to purchase shares or other securities from a Selling Holder exercising its co-sale rights
hereunder, the Transferor shall not sell to such prospective purchaser any Common Shares or Preferred Shares unless and until,
simultaneously with such sale, the Transferor shall purchase such shares or other securities from such Selling Holder for the same
consideration and on the same terms and conditions as the proposed transfer described in the Transfer Notice.

Non-Exercise of Rights.
(a)

To the extent that the Preferred Shareholder have not exercised their rights to purchase the Offered Shares within the time periods
specified in Section 2.3 and they have not exercised their rights to participate in the sale of the Offered Shares within the time
periods specified in Section 2.4, the Transferor shall have a period of sixty (60) days from the expiration of such rights in which to
sell the Offered Shares to the Transferee identified in the Transfer Notice upon terms and conditions (including the purchase price)
no more favorable than those specified in the Transfer Notice.

(b)

The Transferee shall acquire the Offered Shares free and clear of subsequent rights of first refusal and co-sale rights under this
Agreement. In the event the Transferor does not consummate the sale or disposition of the Offered Shares within sixty (60) days
from the expiration of such rights, the Preferred Shareholders’ rights of first refusal and co-sale rights shall continue to be applicable
to any subsequent disposition of the Offered Shares by the Transferor until such rights lapse in accordance with the terms of this
Agreement.
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(c)

2.6

The exercise or non-exercise of the rights of the Preferred Shareholders under this Section 2 to purchase Common Shares from a
Transferor or participate in the sale of Common Shares by a Transferor shall not adversely affect their rights to make subsequent
purchases from the Transferor of Common Shares or subsequently participate in sales of Common Shares by the Transferor
hereunder.

Limitations to Rights of First Refusal and Co-Sale.
(a)

Notwithstanding the provisions of Sections 2.1 to 2.5, any of the Founders or Restricted Shareholders may sell or otherwise assign,
with or without consideration, Common Shares or Preferred Shares to any Person in respect to which reasonable documentation is
provided to the Company to evidence that such Person is (i) the spouse or an Immediate Family Member; (ii) a custodian, trustee,
executor, or other fiduciary for the account of such Founder’s or Restricted Shareholder’s spouse or an Immediate Family Member,
or (iii) a trust for such Founder’s or Restricted Shareholder’s own self, or a charitable remainder trust, provided that each such
transferee or assign, prior to the completion of the sale, transfer, or assignment, shall have executed documents, in form and
substance reasonably satisfactory to other Shareholders of the Company, assuming the obligations of such Founder’s or Restricted
Shareholder’s obligations under this Agreement with respect to the transferred securities.

(b)

Any transfer between (x) ShanghaiMed and Time Intelligent, (y) WI Harper and any of its Affiliates, and (z) NewQuest and any of
its Affiliates, shall not be subject to the right of first refusal and right of co-sale provided herein.

(c)

Any transfer of Preferred Shares held by Top Fortune Win Ltd. or Star Rising Ltd., each being a Restricted Shareholder, shall not be
subject to Section 2.4.

(d)

In the event that Ligang Zhang’s employment by the Company is terminated without Cause, any transfer of the Preferred Shares held
by Ligang Zhang through Time Intelligent and/or ShanghaiMed shall not be subject to the provisions of Section 2.

(e)

Notwithstanding any provisions of this Section 2 to the contrary, Sections 2.2 to 2.5 shall not apply to any sale or transfer of Shares
held by any of the Founders or Restricted Shareholders made pursuant to a Series F Sale Proposal or a Sale Proposal.
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2.7

Restriction on the Restricted Shareholders.
Notwithstanding any provision of this Section 2, all Common Shares held by the Restricted Shareholders shall be subject to the restriction that
no sale or transfer in respect thereof (including (x) any form of options, derivatives or arrangements relating to such shares) and (y) any
indirect sale or transfer through the sale or transfer, directly or indirectly, of any of the equity securities of such Restricted Shareholders) may
be made during the one hundred eighty (180) day period commencing from the date of consummation of the Company’s IPO.

2.8

Prohibited Transfers.
(a)

In the event any Restricted Shareholders (a “Violating Shareholder”) should sell any Common Shares or Preferred Shares in
contravention of the co-sale rights of the Preferred Shareholders under Section 2.4 (a “Prohibited Transfer”), the Preferred
Shareholders, in addition to such other remedies as may be available at Law, in equity or hereunder, shall have the put option
provided below, and such Violating Shareholder shall be bound by the applicable provisions of such option.

(b)

In the event of a Prohibited Transfer, each Preferred Shareholder shall have the right to sell to the Violating Shareholder a number of
Common Shares (or Preferred Shares convertible into such number of Common Shares) equal to the number of Common Shares (or
Preferred Shares, as the case may be) such Preferred Shareholder would have been entitled to transfer to the Transferee(s) under
Section 2.4 hereof had the Prohibited Transfer been effected pursuant to and in compliance with the terms hereof. Such sale shall be
made on the following terms and conditions:
(i)

The price per share at which the shares are to be sold to the Violating Shareholder shall be equal to the price per share paid
by the Transferee(s) to the Violating Shareholder in the Prohibited Transfer. The Violating Shareholder shall also reimburse
each Preferred Shareholder for any and all fees and expense, including legal fees and expenses, incurred pursuant to the
exercise or the attempted exercise of such Preferred Shareholder’s rights under Section 2.

(ii)

Within ninety (90) days after the earlier of the dates on which each Preferred Shareholder (A) received notice of the
Prohibited Transfer or (B) otherwise becomes aware of the Prohibited Transfer, such Preferred Shareholder shall, if
exercising the option created hereby, deliver to the Violating Shareholder the certificate or certificates representing shares to
be sold under this Section 2.8 by such Preferred Shareholder, each certificate to be properly endorsed for transfer. The
Company shall take such steps as are necessary in order to update the share register of the Company to reflect the foregoing,
which updated share register shall be certified by the registered agent of the Company and provided to any party hereto upon
written request.
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(iii)

(c)

2.9
3.

The Violating Shareholder shall, against receipt of the certificate or certificates for the shares and the updated certified share
register to be sold by a Preferred Shareholder, pursuant to this Section 2.8, pay the aggregate purchase price therefor and the
amount of reimbursable fees and expenses, as specified in Section 2.8(b)(i), in cash or by other means acceptable to the
Preferred Shareholder.

Notwithstanding the foregoing, any attempt by any Restricted Shareholder to transfer Common Shares or Preferred Shares in
violation of this Section 2 shall be void, and the Company agrees it will not effect such a transfer nor will it treat any alleged
transferee(s) as the holder(s) of such shares without the written consent of the Majority Preferred Holders.

Termination of Right of First Refusal and Right of Co-sale. Subject to other provisions of this Section 2, the rights of first refusal and
rights of co-sale granted in this Section 2 shall expire upon the closing of a Qualified IPO.

Drag-Along Rights.
3.1

Preferred F Holders’ Drag Along.
(a)

If the Company fails to pay all the Series F-1 Redemption Price or the Series F-2 Redemption Price in accordance with the
Memorandum and Articles by the date falling nine (9) months after the date of delivery to the Company of a Redemption Notice
given by the Majority Preferred F Holders, the Majority Preferred F Holders have the right, upon issuance of a notice in writing to
each of the other Shareholders (a “Series F Drag Along Notice”), to require each of the other Shareholders to, and upon receipt of
such Series F Drag Along Notice each of the other Shareholders shall, (if the Series F Drag Along Notice specifies the sale of equity
securities in the Company held by such Shareholders) sell or transfer all of such equity securities held by such Shareholder to the
third party (not being an Affiliate of any of the Preferred F Holders comprising the Majority Preferred F Holders issuing the Series F
Drag Along Notice) specified in the Series F Drag Along Notice on terms determined by the Majority Preferred F Holders or (if the
Series F Drag Along Notice specifies the sale of assets or a member of the Company Group or a merger or consolidation) vote and
procure the Company or any other member of the Company Group or their respective directors to vote in favour of the proposal
specified in the Series F Drag Along Notice on terms determined by the Majority Preferred F Holders (each, a “Series F Sale
Proposal”) and otherwise take all actions necessary or reasonably required by the Majority Preferred F Holders to cause the Series F
Sale Proposal to be consummated in accordance with the Series F Drag Along Notice; including but not limited to converting all
Preferred Shares held by such Shareholder into Class A Common Shares prior to the sale of such shares in connection with such
Series F Sale Proposal, and (if the Series F Drag Along Notice specifies the sale of assets or equity interests in any member of the
Company Group other than the Company) to procure the relevant members of the Company Group to declare and pay dividends and
other distributions, repay shareholder loans or effect a redemption of shares, share repurchase, capital reduction or liquidation or take
any other action to procure that the sale proceeds (and if the Series F Sale Proposal is for a sale of assets or of a member of the
Company Group other than the Company or a merger or consolidation, the sale proceeds net of taxes arising on such sale and
reasonable expenses incurred by the Company Group) and shall be distributed to the Shareholders in accordance with Section 3.1(b);
provided, however, the Majority Preferred F Holders shall be entitled to issue a Series F Drag Along Notice only if the proposed
transaction set out in the Series F Sale Proposal shall have a valuation of no less than US$185,000,000.
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(b)

The proceeds (or net proceeds, if applicable) of any sale made pursuant to Section 3.1(a) shall be distributed as follows:
(i)

first, to the Preferred F Holders to be distributed pro rata to their respective holdings of Series F Preferred Shares, up to an
amount, for each Series F Preferred Share held, equal to the Series F-1 Original Purchase Price or the Series F-2 Original
Purchase Price (as applicable) plus any declared but unpaid dividends (as adjusted for stock dividends, stock splits,
consolidation and the like) (“Series F Drag Price”);

(ii)

secondly, after the Series F Drag Price has been paid in full, any remaining proceeds shall be distributed to the Preferred E
Holders pro rata to their respective holdings of Series E Preferred Shares, up to an amount, for each Series E Preferred Share
held, equal to the Series E Original Purchase Price plus any declared but unpaid dividends (as adjusted for stock dividends,
stock splits, consolidation and the like) (“Series E Drag Price”);

(iii)

thirdly, after the Series E Drag Price has been paid in full, any remaining proceeds shall be distributed to the Preferred B
Holders, Preferred C-1 Holders, Preferred C-2 Holders and Preferred D-1 Holders, pro rata to their respective holdings (on
an as-converted basis) of Series B Preferred Shares, Series C-1 Preferred Shares, Series C-2 Preferred Shares and Series D-1
Preferred Shares up to an amount, for each such Preferred Share held, equal to the Series B Original Purchase Price, Series
C-1 Original Purchase Price, Series C-2 Original Purchase Price or Series D-1 Original Purchase Price (as applicable) plus
any declared but unpaid dividends (as adjusted for stock dividends, stock splits, consolidation and the like) (“Series B Drag
Price”, “Series C-1 Drag Price”, “Series C-2 Drag Price”, “Series D-1 Drag Price”, as applicable);
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(iv)

fourthly, after the Series B Drag Price, Series C-1 Drag Price, Series C-2 Drag Price and Series D-1 Drag Price have been
paid in full, any remaining proceeds shall be distributed to the Preferred A Holders pro rata to their respective holdings of
Series A Preferred Shares, up to an amount, for each Series A Preferred Share held, equal to the Series A Original Purchase
Price plus any declared but unpaid dividends (as adjusted for stock dividends, stock splits, consolidation and the like)
(“Series A Drag Price”);

(v)

fifthly, after the Series A Drag Price has been paid in full, any remaining proceeds shall be distributed to the Preferred C-3
Holders and Preferred D-2 Holders, pro rata to their respective holdings (on an as-converted basis) of Series C-3 Preferred
Shares and Series D-2 Preferred Shares, up to an amount, for each such Preferred Share held, equal to the Series C-3
Original Purchase Price or Series D-2 Original Purchase Price (as applicable) plus any declared but unpaid dividends (as
adjusted for stock dividends, stock splits, consolidation and the like) (“Series C-3 Drag Price”, “Series D-2 Drag Price”, as
applicable);

(vi)

sixthly, to the extent there are any proceeds left after the Series C-3 Drag Price and Series D-2 Drag Price have been paid in
full, such remaining proceeds shall be distributed to all Shareholders pro rata to their respective holdings of Shares on an asconverted basis.
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4.

3.2

Drag Along. If (i) the Majority Preferred Holders approve a bona-fide, arms-length proposal from a third party that is not an Affiliate of any
of the Preferred Shareholders for a Company Sale (a “Sale Proposal”), (ii) such Sale Proposal has been approved by the Board with the
consent required by Section 4.3(f)(ii), and (iii) the Majority Preferred Holders give a notice in writing to each of the other Shareholders (a
“Drag Along Notice”) requiring him to do so, each of the other Shareholders shall (if the Company Sale involves the sale of equity securities
held by such Shareholders) sell or transfer all of such equity securities held by such Shareholder to a third party specified in the Drag Along
Notice in accordance with the Drag Along Notice or (if the Company Sale involves the sale of assets or a merger or consolidation) vote and
procure the Company or any other member of the Company Group or their respective directors to vote in favor of the Sale Proposal and
otherwise take all necessary actions to cause the Company Sale to be consummated in accordance with the Drag Along Notice, and (if the
Company Sale involves the sale of assets or equity interests in any member of the Company Group other than the Company) to procure the
relevant members of the Company Group to declare and pay dividends and other distributions, repay shareholder loans or effect a redemption
of shares, share repurchase, capital reduction or liquidation or take any other action to procure that the sale proceeds (and if the Sale Proposal
is for a sale of assets or of a member of the Company Group other than the Company or a merger or consolidation, the sale proceeds net of
taxes arising on such sale and reasonable expenses incurred by the Company Group) shall be distributed to the Shareholders in accordance
with the Drag Along Notice; including but not limited to converting all Preferred Shares held by such Shareholder into Class A Common
Shares prior to the sale of such shares in connection with such Company Sale; provided, however, the Preferred Shareholders shall be entitled
to issue a Drag Along Notice only if the Company Sale shall have a valuation of no less than US$100,000,000.

3.3

Common Shareholders’ Option. Notwithstanding the foregoing, in lieu of participating in or voting in favor of (as the case may be) the
Company Sale, the Common Shareholders shall have the option to purchase all of the Preferred Shares held by the Preferred Shareholders for
cash at a price per share equal to that specified in the Drag Along Notice and otherwise in accordance with the terms of the Drag Along
Notice.

Voting Rights.
4.1

Separate Vote of Preferred Shares. In addition to any other vote or consent required herein or by Law, the affirmative vote of the Majority
Preferred Holders shall be necessary to effect the following actions (other than a Series F Sale Proposal), to the extent allowable by Law:
(a)

Any amendment to the Memorandum and Articles that would result in a change of the rights, preferences, privileges or powers of, or
the restrictions provided for the benefit of, any class of Preferred Shares or increase the authorized number of any class or series of
Preferred Shares;

(b)

Any action that authorized or created any class of the Company’s securities or any other equity securities of the Company having
preferences superior or on a parity with any class or series of Preferred Shares;
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4.2

(c)

Any action that reclassified any outstanding shares into shares having preferences or priority as to dividends or liquidation
preference senior to or on a parity with preferences of any class or series of Preferred Shares;

(d)

Consolidation or merger with or into any other business entity or the sale of all or substantially all the Company’s assets;

(e)

The liquidation or dissolution of the Company; and

(f)

The declaration or payment of a dividend on the Common Shares.

Election of Board of Directors. As of the Series F-1 First Closing Date, the Board shall consist of nine (9) members, which can cast nine
(9) votes in total.
(a)

The holder(s) representing a majority of the then outstanding Class B Common Shares, voting together as a single class on an asconverted to Class A Common Share basis, shall have the right (but not the obligation) to elect, remove from office and replace two
(2) of the members on the Board (the “Class B Directors”), who initially shall be Ligang Zhang
and Feiyan Huang
..

(b)

The holder(s) representing a majority of the then outstanding Series D-1 Preferred Shares, voting together as a single class on an asconverted to Class A Common Share basis, shall have the right (but not the obligation) to elect, remove from office and replace two
(2) of the members on the Board (the “Preferred D-1 Directors”), who initially shall be Boquan He
and Minjian Shi.

(c)

The holders representing a majority of the then outstanding Series A Preferred Shares, Series B Preferred Shares and Series C
Preferred Shares, voting together as a single class on an as-converted basis, shall have the right (but not the obligation) to elect,
remove from office and replace one (1) of the members on the Board (the “Preferred A/B/C Director”).

(d)

The holder(s) representing a majority of the then outstanding Series E Preferred Shares, voting together as a single class on an asconverted to Class A Common Share basis, shall have the right (but not the obligation) to elect, remove from office and replace one
(1) of the members on the Board (the “Preferred E Director”).
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(e)

For so as long as GS and its Affiliates in aggregate continue to hold at least seventy percent (70%) of the Series F-1 Preferred Shares
(on an as-converted basis and as adjusted for stock splits, stock dividends, consolidation and the like) acquired by GS and its
Affiliates at the Series F-1 Closing, GS shall have the right (but not the obligation) to elect, remove from office and replace one
(1) of the members of the Board (the “GS Director”).

(f)

For so long as GICSI and its Affiliates in aggregate continue to hold at least seventy percent (70%) of the Series F-1 Preferred
Shares (on an as-converted basis and as adjusted for stock splits, stock dividends, consolidation and the like) acquired by GICSI at
the Series F-1 Closing, GICSI shall have the right (but not the obligation) to elect, remove from office and replace one (1) of the
members of the Board (the “GICSI Director”).

(g)

The Majority Preferred F-1 Holders shall have the right (but not the obligation) to jointly nominate one (1) of the members on the
Board as an independent non-executive director of the Company (the “Preferred F-1 INED”), provided that the appointment of the
Preferred F-1 INED shall be subject to the approval (which shall not be unreasonably withheld) of the Board with no less than five
(5) affirmative votes of the Board and upon their good faith determination that such Preferred F-1 INED is independent of the
Company Group, Founders, Key Employees and Substantial Shareholders. Such Preferred F-1 INED shall not: (i) hold more than
one percent (1%) of the issued and outstanding Shares of the Company (on an as-converted basis); (ii) have any material interest in
any principal business activity of or involved with any material business dealings with any member of the Company Group; (iii) be a
director, partner or principal of a professional adviser currently providing, or within the one (1) year immediately preceding the date
of his proposed appointment provided, services to any member of the Company Group or a Substantial Shareholder; (iv) intend to be
on the Board specifically to protect the interests of an entity whose interests are not the same as those of the Shareholders as a whole;
(v) be or have been Affiliated with another member of the Board, the CEO, any Key Employee or Substantial Shareholder within the
two (2) years immediately preceding the date of his proposed appointment; or (vi) be financially dependent on any member of the
Company Group or any of the Founders, Key Employee or Substantial Shareholders.
30

(h)

4.3

A Shareholder’s right to appoint a director pursuant to this Section 4.2 or Section 4.9 or to appoint an observer as set forth in
Section 11.4, shall terminate and be of no further force or effect in the event that such Shareholder either on their own account or in
conjunction with or on behalf of any person, firm or company, carries on or is engaged, concerned or interested in, directly or
indirectly, whether as shareholder, director, employee, partner, agent consultant or otherwise, any business which competes in the
PRC with any member of the Company Group with respect to the Company’s then existing business which as at the Series F-1 First
Closing Date includes, without limitation, health examination, outpatient, dental and healthcare management services; provided
however:
(i)

the right of GS to appoint the GS Director (on the Board and OpCo Board) pursuant to this Section 4.2 and Section 4.9 shall
not be terminated pursuant to this Section 4.2(h) for so long as (A) any Person(s) appointed by it as the GS Director (whether
on the Board or OpCo Board) does not act, or is not appointed or engaged to act, as a director or observer on the board of
directors of any of Ciming Health Checkup Group
, Meinian Onehealth Healthcare
(Group) Co., Ltd.
or any of their respective Affiliates or Subsidiaries (collectively, the
“Competitors”); and (B) no Person Controlled by the Merchant Banking Division of Goldman Sachs (Asia) L.L.C. shall
have the right to nominate, appoint, elect, remove from office or replace any director or observer to the board of directors or
any committee of any of the Competitors.

(ii)

the right of GICSI to appoint the GICSI Director (on the Board and OpCo Board) pursuant to this Section 4.2 and Section
4.9 shall not be terminated pursuant to this Section 4.2(h) for so long as (A) any Person(s) appointed by it as the GICSI
Director (whether on the Board or OpCo Board), does not act, or is not appointed or engaged to act, as a director or observer
on the board of directors of any of the Competitors; and (B) no Person Controlled by GIC Special Investments (the private
equity investment group of the Government of Singapore Investment Corporation) shall have the right to nominate, appoint,
elect, remove from office or replace any director or observer to the board of directors or any committee of any of the
Competitors.

Voting by the Board.
(a)

Subject to the remaining provisions of this Section 4.3, and Section 4.4, any action by the board of directors of any member of the
Company Group shall require no less than five (5) affirmative votes of the Board members, notwithstanding the number of members
of the Board present at any meeting at which a vote is held.
31

(b)

The following actions by any member of the Company Group shall require no less than five (5) affirmative votes of the Board
members, including the affirmative votes of the GS Director and the GICSI Director, notwithstanding the number of members of the
Board present at any meeting at which a vote is held:
(i)

any new issuance or series of issuances (over a twelve (12) month period) of any equity securities or options or warrants to
purchase equity securities of (1) the Company where such issued equity securities or options or warrants (a) are issued at a
valuation of the Company of less than an amount equal to US$555 million compounded annually at twelve percent
(12%) from the Series F-1 First Closing Date, (b) in aggregate represent, or are convertible or exercisable into Shares
representing, greater than five percent (5%) of the issued and outstanding share capital of the Company (on an as-converted
basis) as calculated immediately prior to such issuance or series of issuances, or (c) have rights, preferences, privileges,
powers, limitations or restrictions superior to or on a parity with the Series F-1 Preferred Shares, or (2) any other member of
the Company Group, but excluding (i) any issuance of Series F-1 Preferred Shares under the Series F-1 Preferred Share
Subscription Agreement, (ii) any issuance of Class A Common Shares upon conversion of the Series A Preferred Shares,
Series B Preferred Shares, Series C Preferred Shares, Series D Preferred Shares, Series E Preferred Shares, Series F
Preferred Shares or Class B Common Shares, (iii) any issuance of Class A Common Shares under any employee stock
ownership plan of the Company, (iv) issuance of Class A Common Shares upon exercise of any existing and properly
authorized and reserved options or warrants, or (v) the redesignation of Class A Common Shares, Series D-1 Preferred
Shares and Series D-2 Preferred Shares into Series F-2 Preferred Shares under the Share Purchase Agreements, as the case
may be;

(ii)

any transaction or series of transactions between any member of the Company Group and any Shareholder, director, officer
or employee of any member of the Company Group, or any Immediate Family Member or Affiliate of any of the foregoing
(except inter-company transactions among the members of the Company Group and any loans, guarantees or indemnities by
any member of the Company Group to any director, officer or employee, or to any relative of any of the foregoing of any
member of the Company Group);
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(iii)

any change in the name of any member of the Company Group (other than the Bayley & Jackson Entities) resulting in a
name without “iKang” in its English name or
in its Chinese name, or of any Bayley & Jackson Entity resulting in a
name without “Bayley & Jackson” in its English name or
in its Chinese name, any material change in the
primary business of any member of the Company Group, or the termination of any material existing business of any member
of the Company Group;

(iv)

change materially the accounting methods or policies of any member of the Company Group or the Company Group as a
whole or the appointment or revocation of appointment of the Auditor;

(v)

license or transfer any material patents, copyrights, trademarks or other intellectual property of any member of the Company
Group other than in the ordinary course of its business;

(vi)

establishment of any direct or indirect subsidiary of any member of the Company Group other than as set out in the annual
budget and business plan approved in accordance with Section 4.3(c)(ii);

(vii)

purchase by any member of the Company Group of any real estate (other than office space or warehouse space) or any
vehicle with a value that would exceed US$80,000;

(viii)

provision by any member of the Company Group of direct or indirect guarantee for any indebtedness of a Person that is not a
member of the Company Group;

(ix)

commencement or settlement of any litigation, arbitration or other proceedings involving any member of the Company
Group in excess of US$1,000,000;

(x)

any loans, guarantees or indemnities that, when aggregated with other outstanding loans, guarantees or indemnities and
determined on an annual basis, exceed RMB3,000,000, and on a total outstanding basis, exceed RMB5,000,000, by any
member of the Company Group to any of its directors, officers or employees, or to any relative of any of the foregoing; and

(xi)

redeem or repurchase any equity security of the Company or any other member of the Company Group (other than the
redemption or repurchase of any (i) Series F Preferred Shares, (ii) Series E Preferred Shares in accordance with the
Memorandum and Articles upon the delivery by the Majority Preferred E Holders of a Post F Redemption Notice, or
(iii) equity securities of the Company from employees upon termination of their employment).
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(c)

The following actions by any member of the Company Group shall require no less than five (5) affirmative votes of the Board
members, including the affirmative vote of any of the Preferred E Director, the GS Director or the GICSI Director, notwithstanding
the number of members of the Board present at any meeting at which a vote is held:
(i)

the purchase by any member of the Company Group of any securities of any other company (not being a member of the
Company Group), the purchase or other acquisition of another enterprise or all (or substantially all) of the business and/or
assets of another enterprise, or entry into a joint venture by the Company or any other member of the Company Group,
where the purchase price or consideration paid by such member of the Company Group exceeds US$5,000,000, but
excluding any purchase or acquisition by any member of the Company Group of any shell company (with a purchase price
below RMB3,000,000) for the purpose of acquiring governmental licences or permits;

(ii)

approval of the annual budget and business plan (which shall include, without limitation, the establishment of any
Subsidiaries of any member(s) of the Company Group, and the establishment, liquidation, dissolution, winding up,
recapitalization, reorganization, or other event involving a change of control of any member of the Company Group (other
than in relation to a Series F Sale Proposal or Sale Proposal)) of the Company Group, and any material changes to any then
current business plan or annual budget (including without limitation any expenditure which would cause the aggregate
expenditure of the Company Group to exceed the approved total expenditure in such business plan or annual budget
approved in accordance with this Section 4.3(c)(ii) by five percent (5%)); and

(iii)

any material investment, capital expenditure or other capital commitment that is not included in the then effective budget of
the Company Group approved by the Board under Section 4.3(c)(ii) and with a purchase price in excess of ten percent
(10%) of the total amount budgeted for capital expenditures in such then effective budget.
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(d)

The hiring or dismissal of the Chief Operating Officer (“COO”) or Chief Financial Officer (“CFO”) of the Company Group, or any
senior vice president of the Company Group with significant influence over, or who participates in, major policymaking decisions of
the Company Group, and any increase in the remuneration package by more than fifteen percent (15%) over a twelve (12) month
period of such officers of the Company (including without limitation the CEO) or any member of the Company Group whose
remuneration exceeds US$300,000 per year, shall require no less than five (5) affirmative votes of the Board members, including the
affirmative votes of (i) the Class B Directors, and (ii) any of the Preferred E Director, the GS Director, or the GICSI Director,
notwithstanding the number of members of the Board present at any meeting at which a vote is held.

(e)

The hiring or dismissal of the Chief Executive Officer (“CEO”) of the Company Group shall require no less than six (6) affirmative
votes of the Board members, including the affirmative votes of any of the Preferred E Director, the GS Director, or the GICSI
Director, notwithstanding the number of members of the Board present at any meeting at which a vote is held.

(f)

The following actions by any member of the Company Group shall require no less than five (5) affirmative votes of the Board
members, including the affirmative votes of the Preferred E Director, the GS Director and the GICSI Director, notwithstanding the
number of members of the Board present at any meeting at which a vote is held:

(g)

(i)

other than in the ordinary course of business, any transaction that results in a pledge, creation of a security interest, lien or
other encumbrances over any material assets of any member of the Company Group;

(ii)

other than a Series F Sale Proposal, the liquidation, dissolution, winding up, recapitalization, reorganization, or any other
event involving a change of control of, the Company or any Company Group Holdco, or, other than in accordance with the
annual budget and business plan of the Company Group approved in accordance with Section 4.3(c)(ii), the liquidation,
dissolution, winding up, recapitalization, reorganization, or any other event involving a change of control of, any member of
the Company Group (other than a Company Group Holdco); and

(iii)

incurrence of indebtedness or loans by any member of the Company Group in excess RMB10,000,000 (except intercompany transactions among the members of the Company Group).

Any increase of the authorized number of directors of the Company will require the unanimous approval of all of the members of the
Board.
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4.4

Reserved Matters (Series F).
The Company and the members of the Company Group shall not enter into, permit or facilitate the following actions by any member of the
Company Group, without the prior written consent from the Majority Preferred F Holders:
(a)

amendment to the Company’s or any other Company Group Holdco’s memorandum and articles of association, or material
amendment to any other member of the Company Group’s memorandum and articles of association, and/or any other organizational
documents;

(b)

restructuring, reclassification or any other modification of the terms of any class or series of shares or other securities of the
Company;

(c)

declare or pay any dividend or distribution of the Company or any other member of the Company Group (other than any dividends
required to be declared or paid by a member of the Company Group pursuant to applicable PRC Laws);

(d)

redeem or repurchase any equity security of the Company or any other member of the Company Group (other than the redemption or
repurchase of any (i) Series F Preferred Shares, (ii) Series E Preferred Shares in accordance with the Memorandum and Articles
upon the delivery by the Majority Preferred E Holders of a Post F Redemption Notice, or (iii) equity securities of the Company from
employees upon termination of their employment);

(e)

sell, mortgage, pledge, lease, transfer or otherwise dispose of any of the Company Group’s assets which are in excess of RMB10
million in the aggregate over any twelve months;

(f)

approve or amend any employee stock ownership plan of the Company;

(g)

other than with respect to a Qualified IPO, select the stock exchange for an IPO or approve the valuation and/or terms and conditions
for the IPO; and

(h)

any other matters specified in this Agreement or in the Memorandum and Articles as requiring the approval or consent of the
Majority Preferred F Holders.
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4.5

Finance and Audit Committee.
(a)

(b)

The Company shall establish a Finance and Audit Committee, which shall consist of four (4) representatives, including the CEO, a
representative appointed by the Majority Preferred D-1 Holders, a representative appointed by the Majority Preferred E Holders, and
a representative appointed by the Majority Preferred F Holders. The following actions would require the majority vote of the Finance
and Audit Committee:
(i)

propose to the Board annual business plans and budgets for each fiscal year, which business plans and budgets shall be
subject to the approval of the Board;

(ii)

the entry into any contract for the purchase or lease of any material asset valued in excess of RMB20,000,000, or the sale of
any material asset valued in excess of RMB10,000,000, if not in the ordinary course of business and not included in the
Company’s then effective budget;

(iii)

review the financial statements of the Company Group before publication and, as necessary, take advice to be assured that
the principles and policies being considered by the Board comply with statutory requirements and with the best practices in
accounting standards;

(iv)

consult with the external auditors (and, if any, internal auditors) regarding the extent of their work and review with them all
major points arising from the auditors’ management letters and the response thereto;

(v)

seek to satisfy itself that the internal control and compliance environment within the Company Group is adequate and
effective;

(vi)

recommend to the Board the appointment and level of remuneration of the external auditors; and

(vii)

other customary items of similar nature.

The chairman of the Finance and Audit Committee shall decide the frequency and timing of the meetings of the Finance and Audit
Committee, provided that each member of the Finance and Audit Committee shall be given not less than fifteen (15) days’ notice of
a proposed meeting.
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4.6

(c)

The Finance and Audit Committee shall meet as often as its role and responsibilities reasonably require and at least once per fiscal
quarter.

(d)

The Finance and Audit Committee may invite any officer, director, employee of, or adviser to, the Company Group to attend a
meeting of the Finance and Audit Committee (or any part of it) as it may determine.

(e)

The Finance and Audit Committee may obtain independent legal or other professional advice on any matter within its remit. The
Company will make such reasonable funds available to enable the Finance and Audit Committee to take such legal or other advice
which the Finance and Audit Committee reasonably believes is necessary to obtain.

(f)

The Company shall procure that the Finance and Audit Committee is kept properly informed and receives all relevant information in
a timely manner, to enable full and proper consideration of all matters within its remit. The Company will procure that all employees
of and advisers to the Company Group will cooperate with the Finance and Audit Committee and provide it with any information it
requires.

(g)

The Board shall not pass any resolution within the remit of the Finance and Audit Committee without such resolution having been
approved and recommended to the Board by the Finance and Audit Committee.

Compensation Committee.
(a)

The Company shall establish a Compensation Committee, which shall consist of four (4) members, including the CEO, the GS
Director, the GICSI Director, and a representative appointed by the Majority Preferred D-1 Holders. The Compensation Committee
shall:
(i)

propose the terms of compensation of all directors and senior officers of the members of the Company Group for approval
and adoption by the Board and (if necessary) the Shareholders;

(ii)

propose the terms of any employee incentive plan to be adopted by the Company and all grants of awards thereunder to the
Board for approval and adoption by the Board and (if necessary) the Shareholders;

(iii)

have the power and authority to administer any properly approved employee incentive plan and to grant awards thereunder
in accordance with such approval by the Board and (if necessary) the Shareholders; and

(iv)

have such other powers and authorities as the Board may delegate to it.
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(b)

The Compensation Committee shall operate in the same manner as the Finance and Audit Committee.

(c)

The Company shall procure that the Compensation Committee is kept properly informed and receives all relevant information in a
timely manner, to enable full and proper consideration of all matters within its remit. The Company will procure that all employees
of and advisers to the Company Group will cooperate with the Compensation Committee and provide it with any information it
requires.

(d)

The Board shall not pass any resolution within the remit of the Compensation Committee without such resolution having been
approved and recommended to the Board by the Compensation Committee.

4.7

Expenses. The Company shall bear reasonable and documented travel expenses and other expenses for the members of the Board and the
Observers traveling to the location of the Board meetings and committee meetings.

4.8

Governance of Other Company Group Members. The Company shall take all steps as are necessary to cause the provisions of this
Section 4 to apply mutatis mutandis to the governance of any other member of the Company Group and any company subsequently acquired
or Controlled, directly or indirectly, by the Company.

4.9

Election of OpCo Board.
(a)

For so as long as GS and its Affiliates in aggregate continue to hold at least seventy percent (70%) of the Series F-1 Preferred Shares
(on an as-converted basis and as adjusted for stock splits, stock dividends, consolidation and the like) acquired by GS and its
Affiliates at the Series F-1 Closing, GS shall have the right (but not the obligation) to elect, remove from office and replace one
(1) of the members of the OpCo Board.

(b)

For so long as GICSI and its Affiliates in aggregate continue to hold at least seventy percent (70%) of the Series F-1 Preferred
Shares (on an as-converted basis and as adjusted for stock splits, stock dividends, consolidation and the like) acquired by GICSI at
the Series F-1 Closing, GICSI shall have the right (but not the obligation) to elect, remove from office and replace one (1) of the
members of the Opco Board.
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(c)

4.10

4.11

In the event either GS or GICSI exercises its right to elect one (1) member of the OpCo Board in accordance with this Section 4.9,
the right of the other respective Shareholders to elect, remove from office and replace such respective number of the members of the
Board in accordance with Section 4.2 shall apply to the OpCo Board immediately upon such exercise by either GS or GICSI of its
right to elect one (1) member of the OpCo Board, and the Company shall procure that the provisions of Section 4.2 regarding the
composition of the Board shall apply to the OpCo Board, mutatis mutandis.

Board and OpCo Board Members.
(a)

Each Shareholder agrees to vote all of its Shares in the Company (whether now owned or hereafter acquired or which the
Shareholder may be empowered to vote) and to procure its nominee member(s) of the Board (other than the Preferred F-1 INED) or
the board of directors of any other member of the Company Group (if applicable) to vote, from time to time and at all times, in
whatever manner shall be necessary to ensure that the persons nominated by the respective Shareholders pursuant to Section 4.2 or
Section 4.9 shall be elected to or removed from the Board or the OpCo Board (as the case may be).

(b)

Subject to Sections 4.11 and 19.2, each member of the Board and each member of the OpCo Board shall be authorised to disclose all
information he/she receives in such capacity to the Shareholder which nominated the member to the Board or to the OpCo Board (as
the case may be) (subject in the case of the GICSI Director to any arrangements that may exist between GICSI and/or its Affiliates
with the GICSI Director).

Undertakings of Investors. Each Investor warrants and undertakes to the Company that: (a) the Investor and its respective Affiliates (the
“Investor Group”) have internal policies on information barriers for the purpose of restricting the unauthorized disclosure of information
between Investor Group members (and their respective directors, officers and employees) and for compliance with regulatory obligations with
respect to confidential information provided to the Investor Group; and (b) Confidential Information provided to the director(s) of the
Company and/or OpCo appointed by the Investor pursuant to Section 4.2 or 4.9 shall not (subject to Sections 19.2(b) and 19.2(c)) be disclosed
to any person except to the Investor, the Affiliates of the Investor or to the directors, officers, employees and professional advisors of the
Investor and its Affiliates on a need-to-know basis and only for the purpose of evaluating or managing the Investor’s investment in the
Company, and the aforementioned recipients shall be advised of the confidential nature of the Confidential Information and be under
appropriate nondisclosure obligations substantially similar to the relevant terms contained herein (which may be effected by means other than
entering into separate confidentiality agreements).
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4.12

Indemnification of Company Group on Confidentiality. Each of GS (for so long as it retains the right to appoint the GS Director) and
GICSI (for so long as it retains the right to appoint the GICSI Director) shall indemnify and hold harmless the members of the Company
Group and their respective directors, officers and employees (collectively, the “Confidentiality Indemnified Parties”) from and against any
losses, claims, damages or liabilities (except for any such losses, claims, damages or liabilities arising from or related to any negligence,
wilful misconduct or fraud by any Confidentiality Indemnified Party) to which they become subject as a result of any breach by GS, any of its
Affiliates, or their respective directors, officers or employees (in the case of GS’ indemnification of the Confidentiality Indemnified Parties
under Section 4.12) or by GICSI, any of its Affiliates, or their respective directors, officers or employees (in the case of GICSI’s
indemnification of the Confidentiality Indemnified Parties under this Section 4.12) of their respective obligations under Sections 4.11 and
19.2.

4.13

Chairman and Vice Chairman of the Board.
(a)

The chairman of the Board shall be appointed by the majority of the Board, including the affirmative vote of the Class B Directors,
and, subject to Section 4.13(c) shall initially be Ligang Zhang. Notwithstanding the foregoing, in the event that Ligang Zhang (i) no
longer serves as the CEO of the Company, and (ii) no longer has a right to appoint a director, then the chairman of the Board shall be
appointed by the majority of the Board.

(b)

The Board shall also have a vice chairman, who shall be appointed by the majority of the Board, and shall initially be Boquan He
.

(c)

Immediately prior to the occurrence of the Company’s first IPO, the Board shall appoint Ligang Zhang
as co-chairmen of the Board.
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and Boquan He

5.

Preemptive Right.
5.1

The Company hereby grants to each Preferred Shareholder a right to purchase up to a pro rata share of any New Securities the Company may,
from time to time, propose to sell and issue. For purposes of this pre-emptive right, a Preferred Shareholder’s “pro rata share” shall equal:
(i) the number of Class A Common Shares held by such Preferred Shareholder, assuming the exercise, conversion or exchange of all Preferred
Shares, Class B Common Shares, warrants, and options immediately prior to the issuance of the New Securities, divided by (ii) the total
number of Class A Common Shares (assuming the exercise, conversion or exchange of all Preferred Shares, Class B Common Shares,
warrants, and options immediately prior to the issuance of the New Securities). Notwithstanding the foregoing, so long as any of the SHVC
Successors holds any Preferred Shares, the number of Class A Common Shares convertible by such SHVC Successor immediately prior to the
issuance of the New Securities shall be deemed to include, without limitation, an additional number of Class A Common Shares convertible
from Series C-1 Preferred Shares equal to its pro rata portion of 188,838 Series C-1 Preferred Shares (as adjusted for stock splits, stock
dividends, recapitalizations and similar transactions) among the SHVC Successors, and the total number of Class A Common Shares
(assuming the exercise, conversion or exchange of all Preferred Shares, Class B Common Shares, warrants and options immediately prior to
the issuance of the New Securities) that it holds. The Company shall deliver a notice to all Preferred Shareholders setting forth details of the
proposed issuance of New Securities. Each Preferred Shareholder may exercise its pre-emptive right under this Section 5 by delivering a
notice to the Company within twenty (20) Business Days after the date of the notice from the Company. The Company shall, within five
(5) Business Days after the expiry of the foregoing twenty (20) Business Day period, deliver a further notice to all purchasing Preferred
Shareholders setting out the number of unpurchased New Securities and the number of New Securities purchased under this Section 5. Each
purchasing Preferred Shareholder shall have a right of re-allotment such that, if any Preferred Shareholder fails to exercise its right hereunder
to purchase up to its pro rata share of New Securities, the purchasing Preferred Shareholders may purchase the non-purchasing Preferred
Shareholder’s portion on a pro rata basis among the purchasing Preferred Shareholders based on the number of New Securities they all
purchasing respectively within ten (10) days from the date of the last notice from the Company.

5.2

For the purpose of Section 5.1, “New Securities” means, all Common Shares and Common Share Equivalents, whether now authorized or not,
issued by the Company after Series F-2 Closing Date, other than the following issuances:
(i)

Securities issued or issuable pursuant to a share split, share dividend, combination, recapitalization or other similar transaction of the
Company;

(ii)

1,888,698 Class A Common Shares issued or issuable upon the exercise of outstanding options and warrants as of the Series F-2
Closing Date;

(iii)

In addition to the Class A Common Shares referred to in Section 5.2(ii) above, Class A Common Shares issued or issuable upon the
exercise of stock options granted pursuant to any employee stock ownership plan of the Company as adopted by the Board in
accordance with the provisions of this Agreement in force at the time of such issuance or grant (if applicable);
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6.

(iv)

Securities issued or issuable upon the exercise of warrants, notes or other rights to acquire securities of the Company outstanding as
at the Series F-2 Closing Date, the issue or grant of which was approved in accordance with the provisions of this Agreement in
force at the time of such issuance or grant (if applicable);

(v)

Class A Common Shares issued or issuable upon the conversion of the Preferred Shares;

(vi)

Securities issued or issuable in a Qualified IPO;

(vii)

Securities issued or issuable in connection with a bona fide acquisition, consolidation, amalgamation, scheme or arrangement,
merger or strategic partnership transaction the terms of which have been approved by no less than five (5) affirmative votes of the
Board members, including the affirmative vote of any of the Preferred E Director, the GS Director or the GICSI Director, and which
is not primarily for equity financing purposes;

(viii)

the Preferred Shares in issue as at the Series F-2 Closing Date or the Preferred Shares issued or to be issued under the Share
Purchase Agreements; and

(ix)

Class A Common Shares issued or issuable in any other transaction in which exemption from the anti-dilution provisions in the
Memorandum and Articles, as currently in effect, is approved by the affirmative vote of at least the Majority Preferred Holders.

Demand Registration.
6.1

Registration Other Than on Form F-3/S-3.
(a)

Subject to the terms of this Agreement, if, at any time after the Company’s first IPO (but not within six (6) months after the effective
date of a registration relating to the Company’s first IPO), Holders holding fifteen percent (15%) or more of the Class A Common
Shares issued or issuable upon conversion of the Registrable Securities may request in writing that the Company file a Registration
Statement covering at least fifteen percent (15%) of the Class A Common Shares issued or issuable upon conversion of the
Registrable Securities held by such Holders (or any lesser percentage if the anticipated aggregate offering would exceed
US$15,000,000).
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(b)

6.2

6.3

Upon receipt of such a request, the Company shall (i) promptly give written notice of the proposed Registration to all other Holders
and (ii) as soon as practicable, and in any event within ninety (90) days of the receipt of such request, cause the Registrable
Securities specified in the request, together with any Registrable Securities of any Holder who requests in writing to join such
Registration within fifteen (15) days after the Company’s delivery of written notice, to be Registered and/or qualified for sale and
distribution in such jurisdictions as the Initiating Holders may reasonably request. The Company shall be obligated to effect no more
than three (3) Registrations pursuant to this Section 6.1, provided that if the sale of all of the Registrable Securities sought to be
included pursuant to this Section 6.1 is not consummated for any reason other than due to the action or inaction of the Holders
including Registrable Securities in such Registration, such Registration shall not be deemed to constitute one of the Registration
rights granted pursuant to this Section 6.1.

Registration on Form F-3/S-3.
(a)

Subject to the terms of this Agreement, at any time when it is eligible to use a Form F-3/S-3 registration statement, one or more
Holders may request the Company in writing to file an unlimited number of Registration Statements on Form F-3/S-3 (or any
successor form to Form F-3/S-3, or any comparable form for Registration in a jurisdiction other than the United States) for a public
offering of Registrable Securities for which the Company is entitled to use Form F-3/S-3 or a comparable form to Register the
requested Registrable Securities.

(b)

Upon receipt of such a request the Company shall (i) promptly give written notice of the proposed Registration to all other Holders
and (ii) as soon as practicable, and in any event within ninety (90) days of the receipt of such request, cause the Registrable
Securities specified in the request, together with any Registrable Securities of any Holder who requests in writing to join such
Registration within fifteen (15) days after the Company’s delivery of written notice, to be Registered and qualified for sale and
distribution in such jurisdictions as the Initiating Holders may reasonably request. The Holders may at any time, and from time to
time, require the Company to effect the Registration of Registrable Securities under this Section 6.2, provided that the anticipated
aggregate offering in each registration on Form F-3/S-3 will exceed US$1,000,000.

Right of Deferral.
(a)

The Company shall not be obligated to Register or qualify Registrable Securities pursuant to this Section 6:
(i)

In any jurisdiction in which the Company would be required to execute a general consent to service of process in effecting
such Registration or qualification, unless the Company is already subject to service of process in such jurisdiction;
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(b)

(ii)

If, within ten (10) days of the receipt of any request of the Holders to Register any Registrable Securities under Section 6.1
or Section 6.2, the Company gives notice to the Initiating Holders of its bona fide intention to effect the filing for its own
account of a Registration Statement with the Commission within ninety (90) days of receipt of that request (other than a
registration of securities in a transaction under Rule 145 of the Securities Act or an offering solely to employees), provided
that the Company is actively employing in good faith all reasonable efforts to cause that Registration Statement to become
effective, provided, further, that the Holders are entitled to join such Registration (subject to the terms and exemptions of
Section 7); or

(iii)

Within six (6) months immediately following the effective date of any Registration Statement pertaining to the securities of
the Company (other than a registration of securities in a transaction under Rule 145 of the Securities Act or with respect to
an employee benefit plan).

If, after receiving a request from the Holders pursuant to Section 6.1 or Section 6.2, the Company furnishes to the Holders a
certificate signed by the CEO of the Company stating that, in the good faith judgment of the Board of the Company, it would be
seriously detrimental to the Company or its Shareholders for a Registration Statement to be filed in the near future, the Company’s
obligation to use its commercially reasonable efforts to file a Registration Statement shall be deferred for a period not to exceed
ninety (90) days from the receipt of any request duly submitted by Holders under Section 6.1 or Section 6.2 to Register Registrable
Securities; provided that the Company shall not exercise the right contained in this Section 6.3(b) more than once in any twelve
(12) month period.
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6.4

7.

Underwritten Offerings. If, in connection with a request to Register Registrable Securities under Section 6.1 or Section 6.2, the Initiating
Holders seek to distribute such Registrable Securities in an underwriting, they shall so advise the Company as a part of the request, and the
Company shall include such information in the written notice to the other Holders described in Sections 6.1 and 6.2. In such event, the right of
any Holder to include its Registrable Securities in such Registration shall be conditioned upon such Holder’s participation in such
underwriting and the inclusion of such Holder’s Registrable Securities in the underwriting (unless otherwise mutually agreed by Initiating
Holders representing a majority in voting power of the Registrable Securities held by the Initiating Holders) to the extent provided herein. All
Holders proposing to distribute their securities through such underwriting shall enter into an underwriting agreement in customary form with
the underwriter or underwriters selected for such underwriting by the Company (which underwriter or underwriters shall be reasonably
acceptable to Initiating Holders representing a majority in voting power of the Registrable Securities held by the Initiating Holders).
Notwithstanding any other provision of this Agreement, if the managing underwriter advises the Company that marketing factors (including
the aggregate number of securities requested to be Registered, the general condition of the market, and the status of the Persons proposing to
sell securities pursuant to the Registration) require a limitation of the number of equity securities to be underwritten, the underwriters may
exclude up to seventy-five percent (75%) of the Registrable Securities from the underwriting if so justified after excluding any other equity
securities from the underwriting. If a limitation of the number of Registrable Securities is required pursuant to this Section 6.4, the number of
Registrable Securities that may be included in the underwriting by selling Holders shall be allocated among such Holders, in proportion to the
respective amounts of Registrable Securities which the Holders would otherwise be entitled to include in the Registration. Any Registrable
Securities excluded or withdrawn from such underwriting shall be withdrawn from the Registration.

Piggyback Registrations.
7.1

Registration of the Company’s Securities. Subject to Section 7.3, if at anytime the Company proposes to Register for its own account any of
its equity securities in connection with the public offering of such securities, the Company shall promptly give each Holder written notice of
such Registration and, upon the written request of any Holder given within twenty (20) days after delivery of such notice, the Company shall
use its best efforts to include in such Registration any Registrable Securities thereby requested by such Holder.

7.2

Right to Terminate Registration. The Company shall have the right to terminate or withdraw any Registration initiated by it under
Section 7.1 prior to the effectiveness of such Registration, whether or not any Holder has elected to participate therein. The expenses of such
withdrawn Registration shall be borne by the Company in accordance with Section 7.3.
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7.3

7.4

Underwriting Requirements.
(a)

In connection with any offering involving an underwriting of the Company’s equity securities, the Company shall not be required to
Register the Registrable Securities of a Holder under this Section 7 unless such Holder’s Registrable Securities are included in the
underwriting and such Holder enters into an underwriting agreement in customary form with the underwriters selected by the
Company and setting forth such terms for the underwriting as have been agreed upon between the Company and the underwriters. In
the event the underwriters advise Holders seeking Registration of Registrable Securities pursuant to this Section 7 in writing that
market factors (including the aggregate number of Registrable Securities requested to be Registered, the general condition of the
market, and the status of the Persons proposing to sell securities pursuant to the Registration) require a limitation of the number of
equity securities to be underwritten, the underwriters may exclude up to seventy-five percent (75%) of the Registrable Securities
from the Registration and underwriting if so justified after excluding any other equity securities (except for securities to be offered
by the Company) from the Registration and underwriting.

(b)

If a limitation of the number of Registrable Securities is required pursuant to paragraph (a) the number of Registrable Securities that
may be included in the Registration and underwriting by selling Holders shall be allocated among such Holders in proportion to the
respective amounts of Registrable Securities which the Holders would otherwise be entitled to include in the Registration. No
Shareholder of the Company shall be granted piggyback registration rights which would reduce the number of shares includable by
the holders of the Registrable Securities in such registration without the consent of the holders of at least seventy five percent
(75%) of the Registrable Securities.

(c)

If any Holder disapproves of the terms of any underwriting, the Holder may elect to withdraw therefrom by written notice to the
Company and the underwriters delivered at least seven (7) days prior to the effective date of the Registration Statement. Any
Registrable Securities excluded or withdrawn from the underwriting shall be withdrawn from the Registration.

Exempt Transactions. The Company shall have no obligation to Register any Registrable Securities under this Section 7 in connection with a
Registration by the Company (i) relating solely to the sale of securities to participants in a Company stock plan, (ii) relating to a corporate
reorganization or other transaction under Rule 145 of the Securities Act (or comparable provision under the Laws of another jurisdiction, as
applicable), or (iii) on any form that does not include substantially the same information as would be required to be included in a Registration
Statement covering the sale of the Registrable Securities.
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8.

Procedures.
8.1

Registration Procedures and Obligations. Whenever required under this Agreement to effect the Registration of any Registrable Securities
held by the Holders, the Company shall, as expeditiously as possible:
(a)

Prepare and file with the Commission a Registration Statement with respect to those Registrable Securities and use its best efforts to
cause that Registration Statement to become effective, and, upon the request of the Holders holding a majority of the Registrable
Securities Registered thereunder, keep the Registration Statement effective for up to one hundred and twenty (120) days;

(b)

Prepare and file with the Commission amendments and supplements to that Registration Statement and the prospectus used in
connection with the Registration Statement as may be necessary to comply with the provisions of Applicable Securities Law with
respect to the disposition of all securities covered by the Registration Statement;

(c)

Furnish to the Holders the number of copies of a prospectus, including a preliminary prospectus, required by Applicable Securities
Law, and any other documents as they may reasonably request in order to facilitate the disposition of Registrable Securities owned
by them;

(d)

Use its best efforts to Register and qualify the securities covered by the Registration Statement under the securities Laws of any
jurisdiction, as reasonably requested by the Holders, provided that the Company shall not be required to qualify to do business or file
a general consent to service of process in any such jurisdictions, and provided further that in the event any jurisdiction in which the
securities shall be qualified imposes a non-waivable requirement that expenses incurred in connection with the qualification of the
securities be borne by selling Shareholders, those expenses shall be payable pro rata by selling Shareholders;

(e)

In the event of any underwritten public offering, enter into and perform its obligations under an underwriting agreement, in usual and
customary form, with the managing underwriter of the offering. Each Holder participating in the underwriting shall also enter into
and perform its obligations under such an agreement;

(f)

Notify each Holder of Registrable Securities covered by the Registration Statement at any time when a prospectus relating thereto is
required to be delivered under Applicable Securities Law or of the happening of any event as a result of which any prospectus
included in the Registration Statement, as then in effect, includes an untrue statement of a material fact or omits to state a material
fact required to be stated therein or necessary to make the statements therein not misleading in the light of the circumstances then
existing;
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(g)

Provide a transfer agent and registrar for all Registrable Securities Registered pursuant to the Registration Statement and, where
applicable, a CUSIP number for all those Registrable Securities, in each case not later than the effective date of the Registration;

(h)

Furnish, at the request of any Holder requesting Registration of Registrable Securities pursuant to this Agreement, on the date that
such Registrable Securities are delivered for sale in connection with a Registration pursuant to this Agreement, (i) an opinion, dated
the date of the sale, of the counsel representing the Company for the purposes of the Registration, in form and substance as is
customarily given to underwriters in an underwritten public offering; and (ii) a comfort letter dated the date of the sale, from the
independent certified public accountants of the Company, in form and substance as is customarily given by independent certified
public accountants to underwriters in an underwritten public offering, addressed to the underwriters; and

(i)

Take all reasonable action necessary to list the Registrable Securities on the primary exchange upon which the Company’s securities
are then traded.

8.2

Information From Holder. It shall be a condition precedent to the obligations of the Company to take any action pursuant to this Agreement
with respect to the Registrable Securities of any selling Holder that such Holder shall furnish to the Company such information regarding
itself, the Registrable Securities held by it, and the intended method of disposition of such securities as shall be required to effect the
Registration of such Holder’s Registrable Securities.

8.3

Expenses of Registration. All expenses, other than Selling Expenses, incurred in connection with Registrations, filings or qualifications
pursuant to this Agreement, including (without limitation) all Registration, filing and qualification fees, printers’ and accounting fees, fees and
disbursements of counsel for the Company and underwriters, shall be borne by the Company. The Company shall not, however, be required to
pay for any expenses of any Registration proceeding begun pursuant to this Agreement if the Registration request is subsequently withdrawn
at the request of Holders representing a majority in voting power of the Registrable Securities to be Registered (in which case all participating
Holders shall bear such expenses pro rata based upon the number of Registrable Securities that were to be thereby Registered in the
withdrawn Registration), except that the Company shall be required to pay for such expenses if Holders representing a majority in voting
power of the Registrable Securities intended to be Registered elect to treat such withdrawn Registration request as one of the Registration
rights granted pursuant to Section 6.1.
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8.4
9.

Delay of Registration. No Holder shall have any right to obtain or seek an injunction restraining or otherwise delaying any Registration as
the result of any controversy that may arise with respect to the interpretation or implementation of this Agreement.

Indemnification.
9.1

Company Indemnity.
(a)

To the extent permitted by Law, the Company will indemnify and hold harmless each Holder, such Holder’s officers, directors,
shareholders, legal counsel and accountants, any underwriter (as defined in the Securities Act) for such Holder and each Person, if
any, who controls (as defined in the Securities Act) such Holder or underwriter (each, a “Company Indemnified Party”) against any
losses, claims, damages or liabilities (joint or several) to which they may become subject (except for any such losses, claims,
damages or liabilities arising from or related to any negligence, wilful misconduct or fraud by any Company Indemnified Party)
under Laws which are applicable to the Company and relate to action or inaction required of the Company in connection with any
Registration, qualification, or compliance, insofar as such losses, claims, damages, or liabilities (or actions in respect thereof) arise
out of or are based upon any of the following statements, omissions or violations (each a “Violation”): (i) any untrue statement or
alleged untrue statement of a material fact contained in such Registration Statement, including any preliminary prospectus or final
prospectus contained therein or any amendments or supplements thereto, (ii) the omission or alleged omission to state in the
Registration Statement, including any preliminary prospectus or final prospectus contained therein or any amendments or
supplements thereto, a material fact required to be stated therein or necessary to make the statements therein not misleading, or
(iii) any violation or alleged violation by the Company of Applicable Securities Laws, or any rule or regulation promulgated under
Applicable Securities Laws. The Company will reimburse each such Holder, underwriter or controlling Person for any legal or other
expenses reasonably incurred by them in connection with investigating or defending any such loss, claim, damage, liability or action.

(b)

The indemnity agreement contained in this Section 9.1 shall not apply to amounts paid in settlement of any such loss, claim, damage,
liability or action if such settlement is effected without the consent of the Company (which consent shall not be unreasonably
withheld), nor shall the Company be liable in any such case for any such loss, claim, damage, liability or action to the extent that it
arises out of or is based upon a Violation that occurs in reliance upon and in conformity with written information furnished expressly
for use in connection with such Registration by any such Holder, underwriter or controlling Person.
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(c)

9.2

With respect to any preliminary prospectus, the foregoing indemnity shall not inure to the benefit of any Holder or underwriter, or
any Person controlling (within the meaning of the Securities Act) such Holder or underwriter, from whom the Person asserting any
such losses, claims, damages or liabilities purchased shares in the offering, if a copy of the prospectus (as then amended or
supplemented if the Company shall have furnished any amendments or supplements thereto) was not sent or given by or on behalf of
such Holder or underwriter to such Person, if required by Law so to have been delivered, at or prior to the written confirmation of
the sale of the shares to such Person, and if the prospectus (as so amended or supplemented) would have cured the defect giving rise
to such loss, claim, damage or liability.

Holder Indemnity.
(a)

To the extent permitted by Law, each selling Holder will indemnify and hold harmless the Company, its directors, officers, legal
counsel and accountants, any underwriter, any other Holder selling securities in connection with such Registration and each Person,
if any, who controls (within the meaning of the Securities Act) the Company, such underwriter or other Holder, (each, a “Holder
Indemnified Party”) against any losses, claims, damages or liabilities (joint or several) to which any of the foregoing Persons may
become subject, under Applicable Securities Laws, or any rule or regulation promulgated under Applicable Securities Laws, insofar
as such losses, claims, damages or liabilities (or actions in respect thereto) arise out of or are based upon any Violation (except for
any such losses, claims, damages or liabilities arising from or related to any negligence, wilful misconduct or fraud by any Holder
Indemnified Party), in each case to the extent (and only to the extent) that such Violation occurs in reliance upon and in conformity
with written information furnished by such Holder expressly for use in connection with such Registration; and each such Holder will
reimburse any Person intended to be indemnified pursuant to this Section 9.2, for any legal or other expenses reasonably incurred by
such Person in connection with investigating or defending any such loss, claim, damage, liability or action.

(b)

The indemnity contained in this Section 9.2 shall not apply to amounts paid in settlement of any such loss, claim, damage, liability or
action if such settlement is effected without the consent of the Holder (which consent shall not be unreasonably withheld), and in no
event shall any indemnity under this Section 9.2 exceed the gross proceeds from the offering received by such Holder.
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9.3

Notice of Indemnification Claim. Promptly after receipt by an indemnified party under Section 9.1 or Section 9.2 of notice of the
commencement of any action (including any governmental action), such indemnified party will, if a claim in respect thereof is to be made
against any indemnifying party under Section 9.1 or Section 9.2, deliver to the indemnifying party a written notice of the commencement
thereof and the indemnifying party shall have the right to participate in, and, to the extent the indemnifying party so desires, jointly with any
other indemnifying party similarly noticed, to assume the defense thereof with counsel mutually satisfactory to the indemnifying parties. An
indemnified party (together with all other indemnified parties that may be represented without conflict by one counsel) shall have the right to
retain one separate counsel, with the fees and expenses to be paid by the indemnifying party, if representation of such indemnified party by the
counsel retained by the indemnifying party would be inappropriate due to actual or potential differing interests between such indemnified
party and any other party represented by such counsel in such proceeding. The failure to deliver written notice to the indemnifying party
within a reasonable time of the commencement of any such action, if prejudicial to its ability to defend such action, shall relieve such
indemnifying party of any liability to the indemnified party under this Section 9, but the omission to deliver written notice to the indemnifying
party will not relieve it of any liability that it may have to any indemnified party otherwise than under this Section 9.

9.4

Contribution. If any indemnification provided for in Section 9.1 or Section 9.2 is held by a court of competent jurisdiction to be unavailable
to an indemnified party with respect to any loss, liability, claim, damage or expense referred to herein, the indemnifying party, in lieu of
indemnifying such indemnified party hereunder, shall contribute to the amount paid or payable by such indemnified party as a result of such
loss, liability, claim, damage or expense in such proportion as is appropriate to reflect the relative fault of the indemnifying party, on the one
hand, and of the indemnified party, on the other, in connection with the statements or omissions that resulted in such loss, liability, claim,
damage or expense, as well as any other relevant equitable considerations. The relative fault of the indemnifying party and of the indemnified
party shall be determined by reference to, among other things, whether the untrue or alleged untrue statement of a material fact or the
omission to state a material fact relates to information supplied by the indemnifying party or by the indemnified party and the parties’ relative
intent, knowledge, access to information, and opportunity to correct or prevent such statement or omission.
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10.

9.5

Underwriting Agreement. To the extent that the provisions on indemnification and contribution contained in the underwriting agreement
entered into in connection with the underwritten public offering are in conflict with the foregoing provisions, the provisions in the
underwriting agreement shall control.

9.6

Survival. The obligations of the Company and Holders under this Section 9 shall survive the completion of any offering of Registrable
Securities in a Registration Statement under this Agreement, and otherwise.

Additional Undertakings.
10.1

Reports Under the Exchange Act. With a view to making available to the Holders the benefits of Rule 144 promulgated under the Securities
Act and any comparable provision of any Applicable Securities Law that may at any time permit an Holder to sell securities of the Company
to the public without Registration or pursuant to a Registration on Form F-3/S-3 (or any comparable form in a jurisdiction other than the
United States), the Company agrees to:
(a)

Make and keep public information available, as those terms are understood and defined in Rule 144 under the Securities Act (or
comparable provision under Applicable Securities Laws in any jurisdiction where the Company’s securities are listed), at all times
following ninety (90) days after the effective date of the first Registration filed by the Company for an offering of its securities to the
general public;

(b)

File with the Commission in a timely manner all reports and other documents required of the Company under all Applicable
Securities Laws; and

(c)

At any time following ninety (90) days after the effective date of the IPO, promptly furnish to any Holder holding Registrable
Securities, upon request (i) a written statement by the Company that it has complied with the reporting requirements of all
Applicable Securities Laws at any time after it has become subject to such reporting requirements or, at any time after so qualified,
that it qualifies as a registrant whose securities may be resold pursuant to Form F-3/S-3 (or any form comparable thereto under
Applicable Securities Laws of any jurisdiction where the Company’s securities are listed), (ii) a copy of the most recent annual or
quarterly report of the Company and such other reports and documents as may be filed by the Company with the Commission, and
(iii) such other information as may be reasonably requested in availing any Holder of any rule or regulation of the Commission, that
permits the selling of any such securities without Registration or pursuant to such form.
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10.2

Limitations on Subsequent Registration Rights. From and after the Series F-1 First Closing Date, the Company shall not, without the prior
written consent of the Holders of a majority in voting power of the Registrable Securities, enter into any agreement with any holder or
prospective holder of any equity securities of the Company that would allow such holder or prospective holder (a) to include such securities in
any Registration filed under Section 7, unless under the terms of such agreement such holder or prospective holder may include such equity
securities in any such Registration only to the extent that the inclusion of such securities will not reduce the amount of the Registrable
Securities of the Holders that are included, or (b) to demand Registration of their securities.

10.3

“Market Stand-Off” Agreement. Each Holder agrees that it will not, without the prior written consent of the managing underwriter, during
the period commencing on the date of the final prospectus relating to the Company’s initial public offering and ending on the date specified by
the Company and the managing underwriter (such period not to exceed l80 days) (i) lend, offer, pledge, sell, contract to sell, sell any option or
contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, or otherwise transfer or dispose of,
directly or indirectly, any shares of equity securities (whether then owned or thereafter acquired) or (ii) enter into any swap or other
arrangement that transfers to another, in whole or in part, any of the economic consequences of ownership of the equity securities, whether
any such transaction described in clause (i) or (ii) above is to be settled by delivery of equity securities or such other securities, in cash or
otherwise; provided that (a) all directors, officers and all other Shareholders holding at least one percent (1%) of the then outstanding Shares
of the Company (on an as-converted basis) must be bound by restrictions substantially identical to those applicable to any Holder pursuant to
this Section 10.3, (b) all Holders will be released from any restrictions set forth in this Section 10.3 to the extent that any other members
subject to substantially similar restrictions are released, and (c) the lockup agreements shall permit Holders to transfer their Registrable
Securities to their respective Affiliates so long as the transferees enters into the same lockup agreement. The underwriters in connection with
the Company’s initial public offering are intended third party beneficiaries of this Section 10.3 and shall have the right, power and authority to
enforce the provisions hereof as though they were a party hereto. In order to enforce the foregoing covenant, the Company may impose stoptransfer instructions with respect to the Registrable Securities of each Holder (and the shares or securities of every other Person subject to the
foregoing restriction) until the end of such period.

10.4

Termination of Registration Rights. The registration rights of Holders shall terminate upon the fifth (5th) anniversary of the Company’s
Qualified IPO, or earlier as to any Shareholder who, following the Company’s Qualified IPO, can sell such Shareholder’s Registrable
Securities under Rule 144 in a three (3) month period.
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10.5

10.6

11.

Assignment of Registration Rights.
(a)

The right to cause the Company to register Registrable Securities pursuant to this Agreement may be assigned by an Holder to a
transferee or assignee of such securities; provided that: (a) such transferee or assignee acquires at least 200,000 Registrable
Securities of the Company, subject to adjustment for stock splits, stock dividends, recapitalization and the like; (b) the Company is,
within a reasonable time after such transfer, furnished with written notice of the name and address of such transferee or assignee and
the securities with respect to which such registration rights are being assigned; (c) such transferee or assignee agrees in writing to be
bound by and subject to the terms and conditions of this Agreement; and (d) such transfer or assignment shall be effective only if
immediately following such transfer or assignment the further disposition of such securities by the transferee or assignee is restricted
under Applicable Securities Law.

(b)

Notwithstanding the requirements in Section 10.5(a) above, transfer of registration rights granted under this Section 10 by any
Holder of Registrable Securities to a partner, Shareholder, or Affiliate thereof will be without restriction as to minimum
shareholdings.

Exercise of Preferred Shares. Notwithstanding anything to the contrary provided in this Agreement, the Company shall have no obligation
to register Registrable Securities which, if constituting Common Share Equivalents, have not been exercised, converted or exchanged, as
applicable, for Common Shares.

Covenants and Undertakings.
11.1

Delivery of Financial Statements. So long as any Preferred Shareholder continues to hold at least 500,000 Preferred Shares (or 300,000
Preferred Shares in the case of each of WI Harper and NewQuest) (including Common Shares issued upon conversion of the Preferred
Shares), in each case subject to adjustment for stock splits, stock dividends, recapitalization and the like, the Company shall, upon the annual
written request of any such Preferred Shareholder by no later than March 1 of each year for which the following information is requested,
deliver to such Preferred Shareholder:
(a)

as soon as practicable, but in any event within ten (10) days after the completion of the audit and issuance of the audited fiscal year
financial statements of the Company Group commenced in accordance with Section 11.14, audited financial statement of the
Company Group (including without limitation, a consolidated income statement and statement of cash flows for the Company Group
for such fiscal year and a consolidated balance sheet for the Company Group as of the end of the fiscal year), prepared (in
accordance with US GAAP) and certified by the Auditor;
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11.2

(b)

as soon as practicable, but in any event within thirty (30) days after the end of each fiscal quarter of the Company Group, an
unaudited consolidated income statement and statement of cash flows for such fiscal quarter and an unaudited consolidated balance
sheet as of the end of such fiscal quarter for the Company Group, prepared in accordance with PRC GAAP and certified by the
Company’s CFO, with management’s analysis of result and a statement of an executive officer comparing monthly and year-to-date
information to the Company Group’s plan; and

(c)

as soon as practicable, but in any event no later than seventy-five (75) days after the end of each fiscal year, an annual budget and
business plan for the succeeding fiscal year for the Company Group, setting forth for each month during such succeeding fiscal year
projected revenues, profits, capital expenditure and operating expenses.

Delivery of Tax Information. The Company shall, upon the annual written request of any of GS (for so long as GS or any of its Affiliates
hold any Shares) or GICSI (for so long as GICSI or any of its Affiliates hold any Shares) by no later than March 1 of each year for which the
following information is requested (which may be given together with the written request submitted pursuant to Section 11.1), as soon as
practicable, but in any event within thirty (30) days from the date of final settlement and payment of the annual enterprise income tax of all
members of the Company Group for a given year, provide GS and/or GICSI (as applicable) with the total amounts of the annual corporate
income tax and business tax paid by the Company Group for such year, and a further breakdown of payment of the annual enterprise income
tax and business tax (if applicable) by each member of the Company Group. Any of GS (for so long as GS or any of its Affiliates hold any
Shares) or GICSI (for so long as GICSI or any of its Affiliates hold any Shares) shall be entitled, upon reasonable request following receipt of
such information, to receive within thirty (30) days from making such request, copies of such underlying documentation submitted in
connection with the payment of such corporate income tax and business tax by the respective members of the Company Group (which, for the
avoidance of doubt, shall not require the Company Group to prepare any further documentation in addition to documents submitted to the
relevant tax authorities in connection with their respective payments of corporate income tax and business tax).
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11.3

Inspection and Management Meetings. The Company shall permit each Preferred Shareholder that holds at least 500,000 Preferred Shares
(or 300,000 Preferred Shares in the case of each of WI Harper and NewQuest) (including Common Shares issued upon conversion of the
Preferred Shares), in each case subject to adjustment for stock splits, stock dividends, recapitalization and the like, at such Preferred
Shareholder’s expense, to visit and inspect any of the properties and examine the books of account and records of the Company Group and its
subsidiaries and discuss the affairs, finances and accounts of such companies with the directors, officers, employees, accountants, legal
counsel and investment bankers of such companies, all at such reasonable times as may be requested by the Preferred Shareholder; provided,
however, that the Company Group shall not be obligated pursuant to this Section 11.3 to provide access to any information if a majority of the
Board determines in good faith and delivers to the Preferred Shareholders a written summary of its determinations that such exclusion is
necessary to protect a material trade secret or other similarly material confidential information and the bases of such determinations, certified
by the Board. The Company Group shall permit each Preferred Shareholder to attend its monthly management meetings.

11.4

Observer Rights.
(a)

For so long as Star Rising Ltd. holds any Preferred Shares, Mr. Tan Wenqing shall be entitled to attend all meetings of the Board in a
non-voting observer capacity (the “Star Rising Observer”).

(b)

In the event NewQuest no longer has the power to solely appoint, remove from office or replace the Preferred E Director, for so as
long as NewQuest continues to hold at least thirty percent (30%) of the Series E Preferred Shares (as adjusted for stock splits, stock
dividends, consolidation and the like) as held by NewQuest as of the Series F-1 First Closing Date, NewQuest shall have the right to
appoint an observer to attend all meetings of the Board in a non-voting observer capacity (the “NewQuest Observer”, and together
with Star Rising Observer, the “Observers”).

(c)

All of the notification, background information, resolution, plans and schedules relating to the Board meetings shall be delivered to
the Observers under the same notification requirements as applicable to the members of the Board; provided, however, that the
Observers shall agree to hold in confidence and trust and to act in a fiduciary manner with respect to all information so provided;
and, provided further, that the Company reserves the right to withhold any information and to exclude the Observers from any
meeting or portion thereof if the Board, with the affirmative vote of two-thirds (2/3) of the members of the Board, determines that
access to such information or attendance at such meeting could adversely affect the attorney-client privilege between the Company
and its counsel or, in the good faith determination of the Board as set forth in a written summary of its determination that such
exclusion is necessary due to a conflict of interest and the bases of such determination, certified by the Board.
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11.5

Termination of Information, Inspection and Observer Covenants. The covenants set forth in Sections 11.1, 11.2, 11.3 and 11.4 shall
terminate and be of no further force or effect upon the earlier of (i) the closing of a Qualified IPO; (ii) regarding the information and
inspection rights in Sections 11.1 and 11.3, with respect to a certain Preferred Shareholder, the date on which such Preferred Shareholder and
its Affiliates in aggregate no longer hold at least 500,000 Preferred Shares (including Common Shares issued upon conversion of the Preferred
Shares) (subject to adjustment for stock splits, stock dividends, recapitalization and the like); or (iii) the Company is required to file reports
pursuant to Section 13 or 15(d) of the Exchange Act of 1934.

11.6

Restructuring.
(a)

The Company undertakes to consult with the Board on formulating a plan (to be approved by the Board in accordance with this
Agreement) to effect and complete the transfer of all interests in the medical centers, clients, employees, contractors and all other
assets held by the PRC Entities (other than direct or indirect wholly-owned subsidiaries of the Company) as of the date of the Series
F-1 First Closing and any such additional interests in medical centers, clients, employees, contractors and other assets acquired by
such PRC Entities thereafter to a direct or indirect wholly owned subsidiary of the Company (such transfer, the “Restructuring”),
and further undertake to present for consideration by the Board such plan for the Restructuring before the first anniversary of the
Series F-1 First Closing Date.

(b)

Upon any Change of Law or the announcement or promulgation of any Change of Law, the Company and Company Group Holdcos
undertake, and the Company and Company Group Holdcos undertake to procure the relevant members of the Company Group, to
effect and complete the Restructuring as soon as reasonably practicable, and in any event no later than 18 months from the earlier of
(i) the effective date of such Change of Law and (ii) the date of such announcement or promulgation of such Change of Law.

(c)

Upon any IPO Change of Law, if the Board passes a Restricted Venue Resolution, the Company and Company Group Holdcos
undertake, and the Company and Company Group Holdcos undertake to procure the relevant members of the Company Group, to
effect and complete the Restructuring within two years from the date of such Restricted Venue Resolution.
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11.7

Public Dissemination Right. The Company shall procure the relevant members of the Company Group to keep each of GS (as long as GS
and its Affiliates in aggregate continue to hold at least five percent (5%) of the outstanding Shares of the Company (on a fully-diluted basis))
and GICSI (as long as GICSI and its Affiliates in aggregate continue to hold at least five percent (5%) of the outstanding Shares of the
Company (on a fully-diluted basis)) (the “Minimum Shareholding”) informed, on a current basis, of any events, discussions, notices or
changes with respect to any material tax (other than ordinary course communications which could not reasonably be expected to be material to
the Company Group), criminal or regulatory investigation or action involving the Company or any other member of the Company Group,
reasonably necessary for the purpose of permitting the respective Investor and its Affiliates to have the opportunity to take appropriate steps to
avoid or mitigate any regulatory consequences to it that might arise from such criminal or regulatory investigation or action and the Company
shall procure each relevant member of the Company Group to, reasonably cooperate with each of GS (subject to GS and its Affiliates holding
the Minimum Shareholding) and GICSI (subject to GICSI and its Affiliates holding the Minimum Shareholding), its members and its
Affiliates in an effort to avoid or mitigate any cost or regulatory consequences that might arise from such investigation or action (including by
reviewing written submissions in advance, attending meetings with authorities, coordinating and providing assistance in meeting with
regulators and, if requested by any of GS (subject to GS and its Affiliates holding the Minimum Shareholding) and GICSI (subject to GICSI
and its Affiliates holding the Minimum Shareholding), making a public announcement of such matters).

11.8

No Promotion. Each of the parties hereto (other than the Investors) agrees that it will not and shall procure that each member of the Company
Group will not, without the prior written consent of the relevant Investor, in each instance, (a) use in advertising, publicity, or otherwise the
name of any Investor or any of its Affiliates, or any partner or employee of such Affiliate, nor any trade name, trademark, trade device, service
mark, symbol or any abbreviation, contraction or simulation thereof owned by any Investor or any of its Affiliates, or (b) represent, directly or
indirectly, that any product or any service provided by any member of the Company Group has been approved or endorsed by any Investor or
any of its Affiliates. Each of the parties hereto (other than the Investors and their respective Affiliates) further agrees that it shall obtain the
written consent from the applicable Investor prior to its issuance of any public statement detailing such Investor’s subscription for Series F-1
Preferred Shares pursuant to the Series F-1 Preferred Share Subscription Agreement or purchase of Series E Preferred Shares pursuant to the
Secondary Purchase Agreements.
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11.9

IPO
(a)

The Company shall use its respective best endeavours to achieve the Qualified IPO as soon as reasonably practicable.

(b)

Each of GS (as long as GS and its Affiliates in aggregate continue to hold at least seventy percent (70%) of the Series F-1 Preferred
Shares (as adjusted for stock splits, stock dividends, consolidation and the like) acquired by GS and its Affiliates at the Series F-1
Closing) and GICSI (as long as GICSI and its Affiliates in aggregate continue to hold at least seventy percent (70%) of the Series F1 Preferred Shares (as adjusted for stock splits, stock dividends, consolidation and the like) acquired by GICSI at the Series F-1
Closing) shall have the right to veto any IPO which does not meet all the requirements of a Qualified IPO. Upon such veto having
been exercised, the Company shall take all such actions to prevent such IPO from proceeding or to cause such IPO to meet all the
requirements of a Qualified IPO.

(c)

The Majority Preferred E Holders shall have the right to veto any IPO with a pre-offering valuation of the Company representing an
offer price of less than three hundred percent (300%) of the Series E Original Purchase Price (as adjusted for stock splits, stock
dividends, recapitalizations and the like).

(d)

The Company shall use its best efforts to consider an A-share IPO on the Shanghai Stock Exchange or Shenzhen Stock Exchange.

11.10 Reservation of Class A Common Shares. The Company shall at all times reserve and keep available out of its authorized but unissued
Class A Common Shares, solely for the purpose of effecting the conversion of the Preferred Shares, such number of its Class A Common
Shares as shall from time to time be sufficient to effect the conversion of all outstanding Preferred Shares. If at any time the number of
authorized but unissued Class A Common Shares shall not be sufficient to effect the conversion of all then outstanding Preferred Shares, the
Company shall use its best efforts to take such corporate action as may, in the opinion of its counsel, be necessary to increase its authorized
but unissued Class A Common Shares to such number of shares as shall be sufficient for such purpose.
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11.11

Post-IPO Obligations. For three (3) years following a IPO, the Company shall deliver to each Preferred Shareholder that held at least
500,000 Preferred Shares (including Common Shares issued upon conversion of the Preferred Shares) (subject to adjustment for stock splits,
stock dividends, recapitalization and the like) immediately prior to such IPO and that continues to hold at least 500,000 Common Shares
(subject to adjustment for stock splits, stock dividends, recapitalization and the like), copies of, where applicable, the Company Group’s
annual reports to Shareholders and quarterly and interim reports to Shareholders and all other material filings with the Commission or any
other regulatory agency, securities exchange or governmental agency promptly after such documents are filed.

11.12 Non-Compete. Until the fifth anniversary of the Series F-1 First Closing Date, without the Majority Preferred F-1 Holders’ written consent,
each of the Founders agree that they shall not, and shall procure that their Affiliates (other than any member of the Company Group), will not,
by themselves or through their respective agents, carry on, conduct, be engaged, whether as a partner, investor (other than as a holder of less
than one percent (1%) of the outstanding capital stock of a publicly traded company), consultant, adviser, agent, employee or otherwise, in
any business which is in competition with the business then carried out by any member of the Company Group. The Company and Company
Group Holdcos shall procure each Person who becomes (whether by appointment, promotion, assignment of responsibilities or otherwise) a
Key Employee and who is not already party to a Letter of Commitment and Non-Competition (as defined in the Series F-1 Preferred Share
Subscription Agreement) to enter into a Letter of Commitment and Non-Competition in form and substance as appended to the Series F-1
Preferred Share Subscription Agreement, and procure delivery of such Letter of Commitment and Non-Competition executed by such Key
Employee to the Company within ten (10) Business Days of such Person becoming a Key Employee. Upon the request of the Majority
Preferred F Holders, the Company and Company Group Holdcos undertake, and undertake to procure the relevant member of the Company
Group that is a signatory to the Letter of Commitment and Non-Competition (if not the Company or other Company Group Holdco), to
promptly take all necessary actions to enforce the terms of the Letters of Commitment and Non-Competition in accordance with applicable
Laws against the Key Employees, including without limitation the application for injunctive measures against or claim of damages from any
breaching Key Employee.
11.13 D&O Insurance. The Company shall obtain from financially sound and reputable insurers directors and officers liability insurance, each in
an amount satisfactory to the Board (including the approval of the GS Director and the GICSI Director), and shall cause such insurance
policies to be maintained until such time as the Board (including the approval of the GS Director and the GICSI Director) determines that
such insurance should be discontinued. Such insurance policy shall name the Company as one of the loss payees and shall not be cancellable
by the Company without prior approval of the Board (including the approval of the GS Director and the GICSI Director).
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11.14 Financial Audit. By no later than thirty (30) days after the end of each fiscal year: (i) the Board shall approve the appointment and
engagement terms of the Auditor, and (ii) the Company shall, subject to the obtaining of Board approval in item (i) above, shall by no later
than thirty (30) days after the end of each fiscal year, appoint the Auditor and procure the Auditor to commence the fiscal year audit and
prepare the audited financial statements of the Company Group. The Shareholders shall direct the directors of the Board (other than the
Preferred F-1 INED) appointed by them to accomplish the purposes of item (i) above.
11.15 Assignment. The rights of any Preferred Shareholder under this Section 11 shall only be assigned to an assignee or transferee who acquires
any of the Preferred Shares held by the Preferred Shareholder.
12.

Right to IPO Directed Shares. To the extent permitted by applicable Law and regulations, the Company shall, upon the written request by the
Common B Holder or the Majority Preferred F Holders, use its best efforts to cause underwriters to designate up to twenty-five percent (25%) of the
proposed undertaken shares as directed shares for sale at the first IPO, (i) with one-eighth of such directed shares to be allocated by the Common B
Holder, (ii) with one-eighth of such directed shares to be allocated by the Majority Preferred D-1 Holders, (iii) with one-fourth of such directed shares
to be allocated by the Majority Preferred E Holders among the holders of the Series E Preferred Shares pro rata to such holders’ then respective
holdings of Series E Preferred Shares, and (iv) with one-half of such directed shares to be allocated by the Majority Preferred F Holders to the holders
of the Series F Preferred Shares pro rata on an as-converted basis to such holders’ then respective holdings of Series F Preferred Shares.

13.

U.S. Tax Matters.
(a)

If, based on its review of the financial statements provided to it pursuant to Section 11.1 hereof, a U.S. Holder believes that the Company may
be a PFIC for any taxable year, the U.S. Holder shall inform the Company. In such case, the Company shall cooperate with the U.S. Holder to
enable the U.S. Holder to review the Company’s PFIC status for such taxable year, including permitting the U.S. Holder to examine its books
of account, records and other information available to the Company to the extent reasonably necessary to make that determination. If
following such review it is concluded that the Company is or is likely to be a PFIC, the Company shall, upon request of a U.S. Holder, provide
the U.S. Holder with a “PFIC Annual Information Statement” containing the statements set forth in U.S. Treasury Regulations Sections
1.1295-1(g)(1)(i), (ii)(C), (iii) and (iv)(A) with respect to the Company (and if applicable, any member of the Company Group that is also
determined to be a PFIC). Nothing herein shall require the Company to maintain calculations of “ordinary earnings” and “net capital gain,” or
otherwise maintain books and records, in accordance with U.S. federal income tax accounting principles.
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(b)

(c)

As soon as reasonably practicable following a request by a Preferred Shareholder that has notified the Company of its status as a “United
States shareholder,” as defined in Section 951(b) of the Code (a “10% United States Shareholder”), the Company shall furnish to such
shareholder:
(i)

information relating to any transfer of equity interests in the Company of which the Company is aware, and any issuance or
redemption by the Company of any equity interests;

(ii)

the Company’s capitalization table (based on its share register) as of the end of the last day of such taxable year; and

(iii)

any information within the Company’s possession concerning the direct and indirect interest holders in each shareholder that
is a party to this Agreement and that holds at least two per cent of the voting power of the Company’s Shares, provided that
the information is reasonably necessary to determine whether the Company is a CFC and the relevant two per cent
Shareholder has agreed to release such information regarding its direct and indirect holders to the U.S. Holder.

If a 10% United States Shareholder reasonably determines that the Company is a CFC, the Company shall use commercially reasonable
efforts to provide such information as the 10% United States Shareholders may reasonably request to enable it to comply with its U.S. federal
income tax reporting obligations relating to its investment in a CFC. Nothing herein shall require the Company to maintain calculations of
earnings and profits or otherwise maintain books and records in accordance with U.S. federal income tax accounting principles.
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14.

Compliance with Laws.
14.1

Anti-Bribery. The Company shall not and shall procure that none of the Company and any other members of the Company Group nor any
director, officer, employee or Affiliate (together with the Company Group’s agents or other Persons acting for or on behalf of any member of
the Company Group, individually and collectively, a “Company Affiliate”) and shall use its best efforts (including without limitation
compliance with the procedures and guidelines established pursuant to the Anti-Corruption Compliance Program) to procure that none of the
Company Group’s agents or other Persons acting for or on behalf of any member of the Company Group, shall take any action, directly or
indirectly, that would result in a violation of or has violated the U.S. Foreign Corrupt Practices Act of 1977, as amended, the United Kingdom
Bribery Act, as amended, the Prevention of Corruption Act of the Republic of Singapore, as amended, the Anti-Unfair Competition Law of
the PRC and the Interim Regulations regarding Prohibition of Commercial Bribery Activities of the PRC, as amended, or any other applicable
anti-bribery or anti-corruption laws, including, without limitation, using any corporate funds for any unlawful contribution, gift, entertainment
or other unlawful payments to any foreign or domestic Public Official from corporate funds, nor permit any Company Affiliate to offer, pay,
promise to pay, or authorize the payment of any money, or offer, give, promise to give, or authorize the giving of anything of value, to any
Public Official or to any person under circumstances where such Company Affiliate knows or is aware of a high probability that all or a
portion of such money or thing of value would be offered, given or promised, directly or indirectly, to any Public Official, for the purpose of:
(a)

influencing any act or decision of such Public Official in his official capacity;

(b)

inducing such Public Official to do or omit to do any act in relation to his lawful duty;

(c)

securing any improper advantage; or

(d)

inducing such Public Official to influence or affect any act or decision of any Governmental Authority,

in order to assist the Company or any other member of the Company Group in obtaining or retaining business for or with, or directing
business to the Company or any other member of the Company Group or in connection with receiving any approval of the transactions
contemplated herein.
14.2

Anti-Money Laundering. The Company shall procure that the operations of the Company and each member of the Company Group shall be
conducted at all times in compliance with applicable anti-money laundering statutes, laws, rules, and regulations of the PRC, Republic of
Singapore and U.S., and any other jurisdiction in which it does business.

14.3

Further Undertakings.

(a)

The Company shall use its best efforts to ensure that each of the Company Affiliates shall comply with all applicable anti-bribery, anticorruption and anti-money laundering Laws as referred to in Sections 14.1 and 14.2.
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15.

(b)

The Company shall promptly notify the Shareholders if any current or future Company Affiliates are or become Public Officials (other than
retired Public Officials or Persons employed with public hospitals).

(c)

The Company shall promptly notify the Shareholders prior to any Company Affiliate, on behalf of the Company or other members of the
Company Group or in relation to the Company Group’s business, conducting or agreeing to conduct any business, or entering into or agreeing
to enter into any transaction with any Person in Syria, the Democratic People’s Republic of Korea, Iran, Sudan, Cuba or any other country
sanctioned by the Office of Foreign Assets Control of the U.S. Department of Treasury (“OFAC”).

(d)

For so long as any of the Investors (or their respective Affiliates) holds any Shares, by no later than January 31 of each year, the Company and
each of the Company Group Holdcos undertake to procure that each member of the Company Group shall conduct and complete a check of
each of the members of the Company Group and their respective directors, officers and employees, the top fifty (50) customers by total
revenue of the Company Group for the previous year, the top twenty (20) suppliers by total cost of purchases of the Company Group for the
previous year and Key Agents of the Company Group, on whether any of the foregoing Persons are, or to the Company Group’s knowledge,
are owned or Controlled by a Person that is, targeted by or the subject of any sanctions administered by OFAC or by the United Nations
Security Council, and notify each of GS (as long as any of GS and/or its Affiliates holds any Shares) and GICSI (as long as any of GICSI
and/or its Affiliates holds any Shares) of the results of such check.

Assignments and Transfers; No Third Party Beneficiaries.
(a)

This Agreement and the rights and obligations of the parties hereunder shall inure to the benefit of, and be binding upon, their respective
successors, permitted assigns and legal representatives. Nothing in this Agreement, express or implied, is intended to confer upon any party
other than the parties hereto or their respective successors and permitted assigns and legal representatives any rights, remedies, obligations, or
liabilities under or by reason of this Agreement, except as expressly provided in this Agreement. Unless otherwise provided herein, the rights
of any Preferred Shareholder hereunder are only assignable without the written consent of any other party by such Preferred Shareholder to
(i) to a partner or Affiliate of such Preferred Shareholder; or (ii) to an assign or transferee who acquires all of the Preferred Shares held by
such Preferred Shareholder. This Agreement and the rights and obligations of any party hereunder shall not otherwise be assigned without the
mutual written consent of the other parties.
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(b)

16.

Each transferee, assignee or subscriber of the Shares subject to this Agreement shall continue to be subject to the terms hereof, and each
transferee, assignee or subscriber (as applicable and to the extent such transferee, assignee or subscriber is not already a party to this
Agreement) shall agree in writing to be subject to each of the terms of this Agreement by executing and delivering a Joinder Agreement
substantially in the form attached hereto as Exhibit 1. Such transferee, assignee or subscriber, shall, upon the execution and delivery of a
Joinder Agreement be deemed to be a party hereto as if such transferee’s, assignee’s or subscriber’s signature appeared on the signature pages
of this Agreement. The Company shall not permit the transfer of the Shares subject to this Agreement on its books or issue a new certificate
representing any such Shares unless and until such transferee, assignee or subscriber shall have complied with the terms of this Section 15(b).
Each certificate representing the Shares subject to this Agreement if issued on or after the date of this Agreement shall be endorsed by the
Company with the legend set forth in Section 16.

Legend. Each existing or replacement certificate for shares now owned or hereafter acquired by the Shareholders of the Company shall bear the
following legend upon its face:
“THE SALE, PLEDGE, HYPOTHECATION, ASSIGNMENT OR TRANSFER OF THE SECURITIES REPRESENTED BY THIS
CERTIFICATE IS SUBJECT TO THE TERMS AND CONDITIONS OF A CERTAIN RIGHT OF SHAREHOLDERS’ AGREEMENT BY
AND BETWEEN THE SHAREHOLDERS AND THE COMPANY. COPIES OF SUCH AGREEMENT MAY BE OBTAINED UPON
WRITTEN REQUEST TO THE SECRETARY OF THE COMPANY.”

17.

Further Instruments and Actions. The parties agree to execute such further instruments and to take such further action as may reasonably be
necessary to carry out the intent of this Agreement. The Restricted Shareholders agree to cooperate affirmatively with the Company and the Preferred
Shareholders, to the extent reasonably requested by the Company or the Preferred Shareholders, to enforce rights and obligations pursuant hereto.

18.

No Fiduciary Duty. The parties hereto acknowledge and agree that nothing in this Agreement or the Transaction Documents shall create a fiduciary
duty of Goldman, Sachs & Co., Ora Investment Pte Ltd or any of their respective Affiliates to the Company, to any member of the Company Group or
to any of the Shareholders.

19.

Announcements and Confidentiality
19.1

Announcements. None of the parties may make any press release, public announcement or other public disclosure, or issue any circular
relating to any of the transactions contemplated in this Agreement or any other Transaction Document, or the involvement of any Party and/or
its Affiliates in any of the transactions, without the prior written approval of the other parties or use the name of the other parties or any of its
Affiliates without the prior written approval of that other party in each instance. This does not affect any announcement or circular required by
Law or any regulatory body or the rules of any relevant stock exchange, but the party which has an obligation to make an announcement or
issue a circular or which has an Affiliate with such obligation shall consult with the other parties insofar as is reasonably practicable before
complying with such obligation.
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19.2

Confidentiality.
(a)

Disclosure of Terms. The terms and conditions of this Agreement and the other Transaction Documents, any term sheet or
memorandum of understanding entered into pursuant to the transactions contemplated hereby, all exhibits and schedules attached
hereto and thereto, the transactions contemplated hereby and thereby, including their existence, all information furnished by a party
and by representatives of such party to any other party hereof or any of the other parties’ respective representatives, any other
information acquired by any party in connection herewith, and any confidential or proprietary information concerning the Company
Group furnished to any party hereto (any Party or representative receiving such information, a “Receiving Party”) by or on behalf of
the Company Group (collectively, the “Confidential Information”), shall be considered confidential information and shall not be
disclosed by any party hereto to any third party except in accordance with the provisions set forth below.

(b)

Permitted Disclosures. Notwithstanding the foregoing, the parties may disclose:
(i)

the Confidential Information to its current investors, Affiliates and its and their respective employees, officers, directors, or
professional advisors who need to know such information, and solely for their own use (and in the case of Shareholders, only
for the purpose of evaluating or managing such Shareholder’s investment in the Company), in each case only where such
persons or entities are informed of the confidential nature of the Confidential Information and are under appropriate
nondisclosure obligations substantially similar to those set forth in this Section 19.2 (for the avoidance of doubt, imposing
such nondisclosure obligations may also be effected by means other than entering into separate confidentiality agreements);

(ii)

pursuant to any legal process or a subpoena, civil investigative demand (or similar process), order, statute, rule, request or
other legal requirement made, promulgated or imposed by a court or by a judicial, regulatory, self-regulatory (including
stock exchange) or legislative body, organization, commission, agency or committee or otherwise in connection with any
judicial or administrative proceeding (including, in response to oral questions, interrogatories or requests for information or
documents);
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(iii)

such Confidential Information as is required to be disclosed pursuant to (i) applicable Law or (ii) requests from
Governmental Authorities with authority to regulate such party’s operations, in each case as such party deems appropriate in
good faith; and

(iv)

the disclosure is made by an Investor to its stockholders, limited partners, members or other owners of the Investor or any of
its Affiliates, as the case may be, regarding the general status of its investment in the Company;

(v)

the disclosure is made by an Investor to bona fide potential transferees of the Shares held by it, provided that such potential
transferees shall, prior to any disclosure, be required to enter into a confidentiality agreement with the Investor on terms
substantially similar to this Section 19.2;

(vi)

the disclosure is made by an Investor to persons reasonably determined by the Investor to be potential stockholders, limited
partners, or members of other investors in the Investor in any media, including in connection with any marketing materials
distributed for or on behalf of the Investor or any of its Affiliates, regarding the general status of its investment in the
Company, including the name of the Company and other members of the Company Group, and a description of the business
conducted by the Company and other members of the Company Group; and

(vii)

the Confidential Information to any Person to which disclosure is approved in writing by the party which provided the
Confidential Information (the “Providing Party”),
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provided that if a party receives a request to disclose any Confidential Information in accordance with Section 19.2(b)(ii) or 19.2(b)(iii)
above, (except in the case of disclosure to any tax authority or in proceedings in connection with the Transaction Documents among the
parties thereto; provided that in proceedings to which the Providing Party is not a party, this exception only applies to Confidential
Information provided by such Providing Party which is relevant to such proceedings), such party (the “Disclosing Party”) shall to the extent
lawfully permissible and without compromising any privileges (where applicable), provide the Providing Party with prompt written notice of
that fact and shall consult with the Providing Party regarding such disclosure. At the request and expense of the Providing Party, the
Disclosing Party shall, to the extent reasonably possible and with the cooperation and reasonable efforts of the Providing Party, seek a
protective order, confidential treatment or other appropriate remedy in relation to the information disclosed. In any event, the Disclosing Party
shall furnish only that portion of the information that is legally required and shall exercise reasonable efforts to obtain reliable assurance that
confidential treatment will be accorded such information. For the purposes of this Section 19.2(b), “reasonable efforts” shall not be interpreted
to mean that any Party is under any obligation to take legal action against any of its Affiliates, or against any of its or its Affiliates’ directors,
officers or employees.
(c)

20.

Other Exceptions. Notwithstanding any other provision of this Section 19.2, the confidentiality obligations of the parties shall not
apply to:
(i)

information which a Receiving Party receives from a third party which the Receiving Party reasonably believes to have the
right to make the disclosure, provided the Receiving Party complies with any restrictions imposed by the third party;

(ii)

information which is in the Receiving Party’s possession prior to the time of disclosure by the Disclosing Party; or

(iii)

information which enters the public domain without breach of confidentiality by the Receiving Party, its Affiliates or its or
its Affiliates’ respective directors, officers, employees, stockholders, members, partners, agents, counsels, advisers or other
representatives.

(d)

Breaches. Each party shall be responsible for any breach of this Section 19.2 by any of its Affiliates, and its and its Affiliates’
directors, officers and employees.

(e)

Notices. All notices required under this Section 19.2 shall be made pursuant to Section 20.4 of this Agreement.

Miscellaneous.
20.1

Governing Law. This Agreement shall be governed by and construed under the Laws of the State of New York without regard to conflicts of
law provisions.
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20.2

Dispute Resolution.
(a)

Any dispute, controversy or claim (each, a “Dispute”) arising out of or relating to this Agreement, or the interpretation, breach,
termination or validity hereof (including a Dispute regarding the interpretation and validity of this Section 20.2), shall be resolved at
the first instance through consultation between the parties to such Dispute. Such consultation shall begin immediately after a party
has delivered written notice to any other party to the Dispute requesting such consultation.

(b)

If the Dispute is not resolved within sixty (60) days from the date of the notice given in accordance with Section 20.2(a), the Dispute
shall be submitted to arbitration upon the request of any party to the Dispute with a written notice to each other party to the Dispute
(the “Arbitration Notice”).

(c)

The arbitration shall be conducted in Hong Kong and shall be administered by the Hong Kong International Arbitration Centre
(“HKIAC”), which shall act as the appointing authority, in accordance with the HKIAC Procedures for the Administration of
International Arbitration in force at the time of the commencement of the arbitration. There shall be three (3) arbitrators. The
claimants in the Dispute shall collectively choose one arbitrator, and the respondents shall collectively choose one arbitrator. The
HKIAC shall select the third arbitrator, who shall be qualified to practice law in the State of New York. If any of the members of the
arbitral tribunal have not been appointed within thirty (30) days after the Arbitration Notice is given, the relevant appointment shall
be made by the HKIAC.

(d)

The arbitration proceedings shall be conducted in English. The arbitration tribunal shall apply the Arbitration Rules of the United
Nations Commission on International Trade Law, as in effect at the time of the commencement of the arbitration. However, if such
rules are in conflict with the provisions of this Section 20.2, including the provisions concerning the appointment of arbitrators, the
provisions of this Section 20.2 shall prevail.

(e)

Each party to the arbitration shall, to the extent permitted by applicable Law, cooperate with each other party to the arbitration in
making full disclosure of and providing reasonable access to all information and documents reasonably required by such other party
in connection with such arbitration proceedings, subject only to any confidentiality obligations binding on such party.

(f)

The arbitration tribunal shall determine any Dispute that is submitted to arbitration by the parties strictly in accordance with the
substantive Law of the State of New York and shall not apply any other substantive Law.
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(g)

Any party to the Dispute shall be entitled to seek preliminary injunctive relief, where permitted under applicable Laws, from any
court of competent jurisdiction pending the constitution of the arbitral tribunal.

(h)

Each of the parties irrevocably submits to the non-exclusive jurisdiction of the courts of the arbitration seat to support and assist the
arbitration process pursuant to this Section 20.2.

(i)

The parties to this Agreement agree to the consolidation of arbitrations under the Transaction Documents in accordance with the
provisions of this Section 20.2.
(i)

If at any time, two or more arbitrations have been commenced and are pending in relation to Disputes which arise out of or
in connection with any of the Transaction Documents, the tribunal in the arbitration initiated first in time (the “Principal
Tribunal”) may in its sole discretion, upon the application of any party to the arbitrations, by procedural order direct that the
arbitration proceedings shall be consolidated before the Principal Tribunal if (1) there are issues of fact and/or law common
to the arbitrations, (2) the interests of justice and efficiency would be served by such a consolidation, and (3) no prejudice
would be caused to any party in any material respect as a result of such consolidation, whether through undue delay or
otherwise. Any application for consolidation shall be made as soon as practicable and the party making such application
shall give notice to the other parties to the arbitrations.

(ii)

The Principal Tribunal shall be empowered to (but shall not be obliged to) order at its discretion, after inviting written (and
where desired oral) representations from the parties that all or any of such arbitrations shall be consolidated or heard together
and/or that the arbitrations be heard immediately after another and shall establish a procedure accordingly. All parties shall
take such steps as are necessary to give effect and force to any orders of the Principal Tribunal.
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(iii)

If the Principal Tribunal makes an order for consolidation, the parties to each Dispute which is a subject of the Principal
Tribunal’s order shall be treated as having consented to the Principal Tribunal: (1) thereafter having jurisdiction to resolve all
disputes forming part of the consolidation order to the exclusion of the other arbitral tribunals; and (2) in accordance with the
procedure, at the seat and in the language of the proceedings in which the Principal Tribunal was constituted, save as
otherwise agreed by all parties to the consolidated proceedings or, in the absence of such agreement, as ordered by the
Principal Tribunal. In making an order for consolidation, the Principal Tribunal may also (i) order that notice of the
consolidation order and its effect be given immediately to any arbitrators already appointed in relation to the disputes that
were consolidated under the consolidation order; and (ii) give such directions as it considers appropriate (a) to give effect to
the consolidation and make provision for any costs which may result from it (including costs in any arbitration rendered
functus officio under Section 20.2); and (b) to ensure the proper organization of the arbitration proceedings and that all the
issues between the Parties are properly formulated and resolved.

(iv)

Upon the Principal Tribunal making an order for consolidation, any appointment of arbitrators relating to arbitrations that are
the subject of the consolidation order issued by the Principal Tribunal (except for the appointment of the arbitrators of the
Principal Tribunal itself) shall for all purposes cease to have effect and such arbitrators are deemed to be discharged and
functus officio, on and from the date of the consolidation order. Such cessation is without prejudice to (1) the validity of any
acts done or orders made by such arbitrators before the date of the order for consolidation, (2) such arbitrators’ entitlement to
be paid their proper fees and disbursements and (3) the date when any claim or defence was raised for the purpose of
applying any limitation period or any like rule or provision.

(v)

The parties hereby waive any objections they may have as to the validity and/or enforcement of any arbitral awards made by
the Principal Tribunal following the consolidation of disputes or arbitral proceedings in accordance with this Section 20.2
where such objections are based solely on the fact that consolidation of the same has occurred.

(j)

Pending the determination of the Dispute by the arbitration tribunal, the Parties shall continue to perform their obligations under this
Agreement save with respect to those matters that are the subject of the aforesaid arbitration.

(k)

Any arbitral award shall be final and binding upon the parties thereto, and the prevailing party in the arbitration may apply to a court
of competent jurisdiction for enforcement of such award.
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20.3

Each of the parties hereto agrees to do all things and take all actions in their capacity of shareholders, including voting shares, to accomplish
the purposes of the provisions set forth in Schedule J attached hereto, and to amend the Memorandum and Articles if the corresponding
provisions in the Memorandum and Articles differ from those set forth in Schedule J.

20.4

Notices. Any notice required or permitted pursuant to this Agreement shall be given in writing and shall be given either personally by hand or
by sending it by next-day or second-day courier service or by fax to the addresses or fax numbers as set forth on the signature page hereof (or
at such other address as such party may designate by fifteen (15) days’ advance written notice to the other Parties to this Agreement given in
accordance with this Section 20.4), or by email transmission to the email addresses set forth on the signature pages hereof provided that
receipt of such email is requested and received. Where a notice is sent personally by hand, service of the notice shall be deemed to be effected
upon personal delivery to the party to be notified (with written confirmation of receipt). Where a notice is sent by next-day or second-day
courier service, service of the notice shall be deemed to be effected by properly addressing, pre-paying and sending by next-day or second-day
service through an internationally-recognized courier a letter containing the notice, with a confirmation of delivery, and to have been effected
at the expiration of two (2) days after the letter containing the same is sent as aforesaid. Where a notice is sent by fax, service of the notice
shall be deemed to be effected by properly addressing, and sending such notice through a transmitting organization, with a written
confirmation of delivery generated by such transmitting organization, and to have been effected on the day the same is sent as aforesaid.
Where a notice is sent by email, service of the notice shall be deemed to be effected by properly addressing the email to the intended recipient,
and receiving confirmation of reader receipt of such email, and shall be deemed to have been effected on the day such confirmation of reader
receipt is received.

20.5

Termination; Survival. Except for Sections 1, 6, 7, 8, 9, 10, 11.11, 15, 17, 19 and 20 hereof, this Agreement shall terminate upon the closing
of a Qualified IPO.

20.6

Conflict with the Memorandum and Articles. In the event of any discrepancy between the provisions of this Agreement and the
Memorandum and Articles, it is intended that the provisions of this Agreement shall prevail and accordingly the Shareholders shall exercise
all voting and other rights and powers available to them so as to give effect to the provisions of this Agreement and shall further if necessary
procure any required amendment to the Memorandum and Articles, subject to the voiding of any provision of the Memorandum and Articles
owing to illegality or prohibition under Cayman Islands Laws.
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20.7

Entire Agreement. This Agreement contains the entire understanding of the parties hereto with respect to the subject matter hereof,
supersedes and replaces all other agreements between or among any of the parties with respect to the subject matter hereof, including but not
limited to the Shareholders’ Agreement dated as of January 12, 2005, the Shareholders’ Agreement dated as of August 30, 2005, the
Shareholders’ Agreement dated as of November 15, 2005, as amended by the Amendment No. l to the Shareholders’ Agreement dated as of
October 20, 2006, the Shareholders’ Agreement dated as of November 12, 2006, the Shareholders’ Agreement dated as of April 22, 2007, the
Shareholders’ Agreement dated November 20, 2007, as amended by the Amendment No. 1 to the Shareholders’ Agreement dated as of
December 10, 2007 and the Amendment No. 2 to the Shareholders’ Agreement dated September 7, 2010, the Shareholders’ Agreement dated
as of March 28, 2013 and the Original Agreement, respectively and the Term Sheet.

20.8

Amendments and Waivers. Any term of this Agreement may be amended and the observance of any term of this Agreement may be waived
(either generally or in a particular instance and either retroactively or prospectively), only with the written consent of each of (i) the Company,
(ii) holders representing majority of the voting power of the Common Shares, (iii) the Majority Preferred Holders, and (iv) the Majority
Preferred F Holders. Any amendment or waiver effected in accordance with this paragraph shall be binding upon the parties and their
respective successors and assigns.

20.9

Severability. In case any provision of the Agreement shall be invalid, illegal or unenforceable, the validity, legality and enforceability of the
remaining provisions shall not in any way be affected or impaired thereby.

20.10 Attorney’s Fees. In the event that any dispute among the parties to this Agreement should result in litigation, the prevailing party in such
dispute shall be entitled to recover from the losing party all reasonable fees, costs and expenses of enforcing any right of such prevailing party
under or with respect to this Agreement, including without limitation, such reasonable fees and expenses of attorneys and accountants, which
shall include, without limitation, all fees, costs and expenses of appeals.
20.11 Titles and Subtitles. The titles and subtitles used in this Agreement are used for convenience only and are not to be considered in construing
or interpreting this Agreement.
20.12 Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all of which
together shall constitute one and the same instrument.
[The remainder of this page has been intentionally left blank.]
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The parties hereto have executed this Shareholders’ Agreement as of the date first above written.
SIGNED by
/s/ IKANG HEALTHCARE GROUP, INC.
SIGNED by
/s/ IKANG GUOBIN HEALTHCARE GROUP, INC.
SIGNED by
/s/ LIGANG ZHANG
SIGNED by
/s/ FEIYAN HUANG
SIGNED by
/s/ BAYLEY & JACKSON (CHINA) MEDICAL SERVICES
LIMITED
SIGNED by
/s/ IKANG ZHEJIANG, INC.
SIGNED by
/s/ SHANGHAI IKANG, INC.

SIGNED by
/s/ SHANGHAIMED IKANG, INC.

SIGNED by
/s/ ZHEJIANG IKANG, INC.

SIGNED by
/s/ SHANGHAI IKANG GUOBIN HOLDING CO. LTD.
SIGNED by
/s/ BEIJING IKANG, INC.

SIGNED by
/s/ BEIJING BAYLEY & JACKSON CLINIC LIMITED
SIGNED by
/s/ GOLD PARTNER CONSULTANTS LIMITED
SIGNED by
/s/ ZERO GAP TREASURE INC.
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SIGNED by
/s/ GAMAY PORTFOLIO INC.
SIGNED by
/s/ NEXUS CONCEPT LIMITED
SIGNED by
/s/ SINO ADVANCE LIMITED
SIGNED by
/s/ TOP MEDIA HOLDINGS LIMITED
SIGNED by
/s/ SHANGHAIMED, INC.
SIGNED by
/s/ TIME INTELLIGENT FINANCE LIMITED
SIGNED by
/s/ WISDOM POWER INTERNATIONAL LIMITED
SIGNED by
/s/ TOP FORTUNE WIN LTD.
SIGNED by
/s/ FAVOURED STAR LTD.
SIGNED by
/s/ STAR RISING LTD.
SIGNED by
/s/ PERFECT FORTUNE SUCCESS LTD.
SIGNED by
/s/ FORTUNE DIAMOND LTD.
SIGNED by
/s/ INTELLECT FIRST LIMITED
SIGNED by
/s/ WI HARPER INC FUND VI LTD.
SIGNED by
/s/ PACVEN WALDEN VENTURES VI, L.P.
SIGNED by
/s/ PACVEN WALDEN VENTURES PARALLEL VI, L.P.
SIGNED by
/s/ FULBERTO LIMITED
SIGNED by
/s/ YING CI
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SIGNED by
/s/ POPULAR WORLD LTD
SIGNED by
/s/ ZERO2IPO CHINA ANGEL FUND I, L.P.
SIGNED by
/s/ ZERO2IPO CHINA ANGEL AFFILIATES FUND I, L.L.C.
SIGNED by
/s/ UNITED SHEEN LIMITED
SIGNED by
/s/ CLARITY CREEK INTERNATIONAL LIMITED
SIGNED by
/s/ EASEJOINT LIMITED
SIGNED by
/s/ HONOR SHINE GROUP LIMITED
SIGNED by
/s/ OPULENT LION LIMITED
SIGNED by
/s/ HUGO SHONG
SIGNED by
/s/ NEWQUEST ASIA INVESTMENTS LIMITED
SIGNED by
/s/ C. POWER ENTERPRISE LIMITED
SIGNED by
/s/ MAX MAJOR CORP.
SIGNED by
/s/ ZHANG XIAO QI
SIGNED by
/s/ SPLENDOUR PATH LIMITED
SIGNED by
/s/ CELESTIAL SPEED INVESTMENTS LIMITED
SIGNED by
/s/ CHRISFIELD LIMITED
SIGNED by
/s/ BROAD STREET PRINCIPAL INVESTMENTS, L.L.C.
SIGNED by
/s/ MBD 2013, L.P.
SIGNED by
/s/ MBD 2013 OFFSHORE, L.P.
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SIGNED by
/s/ BRIDGE STREET 2013, L.P.
SIGNED by
/s/ BRIDGE STREET 2013 OFFSHORE, L.P.
SIGNED by
/s/ ORA INVESTMENT PTE LTD.
SIGNED by
/s/ AvantaLion, LLC.
SIGNED by
/s/ BEIDMHK Holding Limited
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SCHEDULE A
LIST OF PREFERRED A HOLDERS
Shareholders

Number of Shares

ShanghaiMed, Inc.

770,000

Time Intelligent Finance Limited

123,305

Gold Partner Consultants Limited

50,000

Clarity Creek International Limited

20,000

Wisdom Power International Limited

50,000

Pacven Walden Ventures VI, L.P.

29,097

Pacven Walden Ventures Parallel VI, L.P.

2,266

Top Fortune Win Ltd.

50,000

Total:

1,094,668
SCHEDULE A

SCHEDULE B
LIST OF PREFERRED B HOLDERS
Shareholders

Number of Shares

WI Harper Inc Fund VI Ltd.

474,421

ShanghaiMed, Inc.

52,268

Time Intelligent Finance Limited

159,679

Total:

686,368
SCHEDULE B

SCHEDULE C
LIST OF PREFERRED C-1, C-2 and C-3 HOLDERS
Preferred C-1 Holders
Shareholders

Number of Shares

WI Harper Inc Fund VI Ltd.

683,055

Max Major Corp.

63,540

Zhang Xiao Qi

47,655

Total:

794,250

Preferred C-2 Holders
Shareholders

Number of Shares

Top Media Holdings Limited

126,286

Total:

126,286

Preferred C-3 Holders
Shareholders

Number of Shares

ShanghaiMed, Inc.

631,429

Time Intelligent Finance Limited

392,889

Total:

1,024,318
SCHEDULE C

SCHEDULE D-1
LIST OF PREFERRED D-1 HOLDERS
Shareholders

Number of Shares

Top Fortune Win Ltd.

1,748,473

Favoured Star Ltd.

179,102

Star Rising Ltd.

61,949

Fortune Diamond Ltd.

43,658

Time Intelligent Finance Limited

470,758

Fulberto Limited

150,000

Ying CI

30,000

Popular World Ltd.

69,372

Pacven Walden Ventures VI, L.P.

57,829

Pacven Walden Ventures Parallel VI, L.P.

4,503

Wisdom Power International

35,000

Splendour Path Limited

75,000

Celestial Speed Investments Limited

50,000

Chrisfield Limited

50,000

AvantaLion, LLC

463,220

Total:

3,488,864
SCHEDULE D - 1

SCHEDULE D-2
LIST OF PREFERRED D-2 HOLDERS
Shareholders

Number of Shares

Top Fortune Win Ltd.

1,098,982

Favoured Star Ltd.

119,402

Time Intelligent Finance Limited

69,058

Clarity Creek International

100,000

Zero2IPO China Angel Fund I, L.P.

61,105

Zero2IPO China Angel Affiliates Fund I, L.L.C.

3,673

Pacven Walden Ventures VI, L.P.

336,274

Pacven Walden Ventures Parallel VI, L.P.

26,184

WI Harper Inc Fund VI Ltd.

141,166

AvantaLion, LLC

116,780

Total

2,072,624
SCHEDULE D - 2

SCHEDULE E
LIST OF PREFERRED E HOLDERS
Shareholders

Number of Shares

NewQuest Asia Investments Ltd.

2,226,536

United Sheen Limited

292,463

Pacven Walden Ventures VI, L.P.

180,890

Pacven Walden Ventures Parallel VI, L.P.

14,085

C.Power Enterprise Limited

30,000

Max Major Corp.

38,995

Zhang Xiao Qi

77,990

Clarity Creek International Limited

11,699

Ora Investment Pte Ltd.

816,193

BEIDMHK Holding Limited

600,606

Total:

4,289,457
SCHEDULE E

SCHEDULE F
LIST OF PREFERRED F-1 and F-2 HOLDERS
Preferred F-1 Holders
Shareholders

Number of Shares

Broad Street Principal Investments, L.L.C.

3,028,125

MBD 2013, L.P.

78,262

MBD 2013 Offshore, L.P.

29,748

Bridge Street 2013, L.P.

289,160

Bridge Street 2013 Offshore, L.P.

65,728

Ora Investment Pte Ltd.

3,117,173

Total:

6,608,196

Preferred F-2 Holders
Shareholders

Number of Shares

BEIDMHK Holding Limited

596,484

Total:

596,484
SCHEDULE F

SCHEDULE G
LIST OF COMMON A HOLDERS
Shareholders

Number of Shares

Gold Partner Consultants Limited

357,865

Zero Gap Treasure Inc.

200,190

Gamay Portfolio Inc.

3,323

Nexus Concept Ltd.

3,323

Sino Advance Ltd.

3,323

Intellect First Limited

58,568

Top Media Holdings Limited

67,601

ShanghaiMed, Inc.

196,139

Time Intelligent Finance Limited

116,131

Wisdom Power International

11,914

Top Fortune Win Ltd.

1,551,120

Favoured Star Ltd.

168,327

Star Rising Ltd.

442,943

Perfect Fortune Success Ltd.

153,304

Fortune Diamond Ltd.

497,732

MAX MAJOR CORP.

3,056

Zhang Xiao Qi

6,292

NewQuest Asia Investments Ltd.

34,303

United Sheen Ltd.

3,549

Pacven Walden Ventures VI, L.P.

6,388

Pacven Walden Ventures Parallel VI, L.P.
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Clarity Creek International

1,993

Fulberto Limited

2,427

Ying CI

364

Popular World Ltd

842

Easejoint Limited

390,511

Honor Shine Group Limited

200,000

Opulent Lion Limited

78,432

Hugo Shong

39,216

Total:

4,599,673
SCHEDULE G - 1

SCHEDULE H
LIST OF COMMON B HOLDERS
Shareholder

Number of Shares

ShanghaiMed, Inc.

1,570,000

Total:

1,570,000
SCHEDULE H

SCHEDULE I
LIST OF RESTRICTED SHAREHOLDERS
Restricted Shareholder

Beneficial Owner

ShanghaiMed, Inc.

Ligang Zhang (90%)*

Time Intelligent Finance Limited

Ligang Zhang*

Gold Partner Consultants Limited

Feiyan Huang

Top Fortune Win Ltd.

Boquan He

* until such time Ligang Zhang’s employment by the Company is terminated without Cause.
SCHEDULE I

SCHEDULE J
Capitalised terms used in this Schedule J but not otherwise defined in this Schedule J or elsewhere in this Agreement shall have the meanings set forth in the
Memorandum and Articles.
1.

Redemption Rights.

A.

If any of the following events occurs:
(a) by the fourth anniversary of the Series F-1 First Closing Date, the Restructuring has been completed but a Qualified IPO has not been
consummated;
(b) any change or development (other than as approved by the Board (including the affirmative votes of the GS Director and the GICSI Director))
or any breach of the Transaction Documents (other than the Secondary Purchase Agreements between GICSI and the relevant holders of Series E
Preferred Shares in relation to the purchase by GICSI of Series E Preferred Shares) by the Company, which results in the loss of Control by the
Company over any of the other members of the Company Group that in aggregate (calculated cumulatively from the Series F-1 First Closing Date)
account for three percent (3%) or more of the then consolidated revenues or hold three percent (3%) or more of the then consolidated assets of the
Company Group (taken as a whole) or the inability to consolidate the accounts of any other member of the Company Group which in aggregate
(calculated cumulatively from the Series F-1 First Closing Date) account for three percent (3%) or more of the then consolidated revenues or hold three
percent (3%) or more of the then consolidated assets of the Company Group (taken as a whole) with the accounts of the Company;
(c) the Restructuring is not completed by the expiry of 18 months from the earlier of (i) the effective date of a Change of Law or (ii) the date of
such announcement or promulgation of a Change of Law;
(d) the Restructuring is not completed within two years from the date of a Restricted Venue Resolution; or
(e) by the fourth anniversary of the Series F-1 First Closing Date, the Restructuring has not been completed and a Qualified IPO has not been
consummated;
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then at the election of the Majority Preferred F Holders, and upon delivery of a written redemption request (each such request, a “Redemption Notice”)
by the Majority Preferred F Holders, each Series F Preferred Share shall be eligible to be redeemed (and the Majority Preferred F-1 Holders shall have
the right upon written notice to require all Preferred F-1 Holders to, and upon delivery of such written notice each Preferred F-1 Holder shall, submit
their share certificates to the Company in accordance with Section 1(F)(a) for redemption of all outstanding Series F-1 Preferred Shares) by the
Company for cash at a price equal to (i) with respect to Series F-1 Preferred Shares, (in the case of a redemption event set forth in paragraphs (a) to
(d) above) the Series F-1 Original Purchase Price (as adjusted for stock dividends, stock splits, consolidation and the like) plus interest calculated at ten
percent (10%) per year compounded annually from the Series F-1 First Closing Date to the date on which the redemption price has been received by the
Preferred F-1 Holder (both dates inclusive) or (in the case of the redemption event set forth in paragraph (e) above) the Series F-1 Original Purchase
Price (as adjusted for stock dividends, stock splits, consolidation and the like) plus interest calculated at twelve percent (12%) per year compounded
annually from the Series F-1 First Closing Date to the date on which the redemption price has been received by the Preferred F-1 Holder (both dates
inclusive) (in either case, the “Series F-1 Redemption Price”), and (ii) with respect to the Series F-2 Preferred Shares, (in the case of a redemption
event set forth in paragraphs (a) to (d) above) the Series F-2 Original Purchase Price (as adjusted for stock dividends, stock splits, consolidation and the
like) plus interest calculated at ten percent (10%) per year compounded annually from the Series F-2 Closing Date to the date on which the redemption
price has been received by the Preferred F-2 Holder (both dates inclusive) or (in the case of the redemption event set forth in paragraph (e) above) the
Series F-2 Original Purchase Price (as adjusted for stock dividends, stock splits, consolidation and the like) plus interest calculated at twelve percent
(12%) per year compounded annually from the Series F-2 Closing Date to the date on which the redemption price has been received by the Preferred F2 Holder (both dates inclusive) (in either case, the “Series F-2 Redemption Price”)). The redemption price shall be paid in U.S. dollars, and shall be
subject to the priority of payment set forth in Section 1(F)(b).
B.

Upon any of the following:
(a) the delivery by the Majority Preferred F Holders to the Company of a Redemption Notice given pursuant to Section 1(A)(b) for the
redemption of all outstanding Series F Preferred Shares; or
(b) the later of (i) the fourth (4th) anniversary of the Series F-1 First Closing Date, or (ii) the delivery by the Majority Preferred F Holders to the
Company of a Redemption Notice given pursuant to any of Sections 1(A)(a), 1(A)(c), 1(A)(d) or 1(A)(e) for the redemption of all outstanding Series F
Preferred Shares,
(each, a “Series E Redemption Event”) then at the election of the Majority Preferred E Holders, and upon delivery of a Redemption Notice by the
Majority Preferred E Holders, each Series E Preferred Share shall be eligible to be redeemed by the Company or the Company Group for cash at a price
equal to the Series E Original Purchase Price (as adjusted for stock dividends, stock splits, consolidation and the like) plus interest calculated at ten
percent (10%) per year compounded annually from the Original Series E Issue Date (the “Series E Redemption Price”). The redemption price shall be
paid in U.S. dollars or other freely convertible currencies, and shall be subject to the priority of payment set forth in Section 1(F)(b).
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C.

Subject to Section 4.3(b) and Section 4.4 of this Agreement, upon the second (2nd) anniversary of the Series F-1 First Closing Date and thereafter:
(a) at the election of the Majority Preferred B Holders upon delivery of a Redemption Notice by the Majority Preferred B Holders, (i) each Series
B Preferred Share shall be eligible to be redeemed by the Company or the Company Group for cash at a price equal to the Series B Original Purchase
Price (as adjusted for stock dividends, stock splits, consolidation and the like) plus interest calculated at ten percent (10%) per year compounded
annually from the Original Series B Issue Date (the “Series B Redemption Price”), and (ii) each Series C-1 Preferred Share and Series C-2 Preferred
Share shall be eligible to be redeemed by the Company or the Company Group for cash at a price equal to the Series C-1 Original Purchase Price plus
interest calculated at ten percent (10%) per year compounded annually from the Original Series C Issue Date (the “Series C-1 Redemption Price”), or
the Series C-2 Original Purchase plus interest calculated at ten percent (10%) per year compounded annually from the Original Series C Issue Date (the
“Series C-2 Redemption Price”), as the case may be, in each case as adjusted for stock dividends, stock splits, consolidation and the like. The
redemption price shall be paid in U.S. dollars or other freely convertible currencies, and shall be subject to the priority of payment set forth in
Section 1(F)(b); and
(b) at the election of the Majority Preferred D-1 Holders upon delivery of a Redemption Notice by the Majority Preferred D-1 Holders, (a) each
Series D-1 Preferred Share shall be eligible to be redeemed by the Company or the Company Group for cash at a price equal to the Series D-1 Original
Purchase Price (as adjusted for stock dividends, stock splits, consolidation and the like) plus interest calculated at ten percent (10%) per year
compounded annually from the Original Series D Issue Date (the “Series D-1 Redemption Price”). The redemption price shall be paid in U.S. dollars
or other freely convertible currencies, and shall be subject to the priority of payment set forth in Section 1(F)(b).

D.

After delivery of a Redemption Notice by the Majority Preferred F Holders, the Majority Preferred E Holders, the Majority Preferred B Holders and/or
the Majority Preferred D-1 Holders, and thereafter, at the election of the Majority Preferred A Holders (if applicable) upon delivery of a Redemption
Notice by the Majority Preferred A Holders’, each Series A Preferred Share shall be eligible to be redeemed by the Company or the Company Group
for cash at a price equal to the Series A Original Purchase Price (as adjusted for stock dividends, stock splits, consolidation and the like) plus interest
calculated at ten percent (10%) per year compounded annually calculating from the Original Series A Issue Date (the “Series A Redemption Price”).
The redemption price shall be paid in U.S. dollars or other freely convertible currencies, and shall be subject to the priority of payment set forth in
Section 1(F)(b).
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E.

Following delivery of a Redemption Notice by the Majority Preferred F Holders, the Majority Preferred E Holders, the Majority Preferred B Holders,
the Majority Preferred D-1 Holders, and/or the Majority Preferred A Holders (if applicable) and thereafter:
(a) at the election of the Majority Preferred C-3 Holders, and upon delivery of a Redemption Notice by the Majority Preferred C-3, each Series C3 Preferred Share shall be eligible to be redeemed by the Company or the Company Group for cash at a price equal to Series C-3 Original Purchase
Price (as adjusted for stock dividends, stock splits, consolidation and the like) plus interest calculated at ten percent (10%) per year compounded
annually from the Original Series C Issue Date (the “Series C-3 Redemption Price”). The redemption price shall be paid in U.S. dollars or other freely
convertible currencies, and shall be subject to the priority of payment set forth in Section 1(F)(b); and
(b) at the election of the Majority Preferred D-2 Holders, upon delivery of a Redemption Notice by the Majority Preferred D-2 Holders, each
Series D-2 Preferred Share shall be eligible to be redeemed by the Company or the Company Group for cash at a price equal to Series D-2 Original
Purchase Price (as adjusted for stock dividends, stock splits, consolidation and the like) plus interest calculated at ten percent (10%) per year
compounded annually from the Original Series D Issue Date (the “Series D-2 Redemption Price”). The redemption price shall be paid in U.S. dollars
or other freely convertible currencies, and shall be subject to the priority of payment set forth in Section 1(F)(b).

F.

Procedure.
(a) Each Redemption Notice shall be given by the initiating Preferred Shareholders (the “Initiating Redeeming Holders”) by hand or by mail to
the office of the Company where the register of members of the Company is maintained at least thirty (30) days prior to the intended redemption date
(the “Redemption Date”). Following receipt of such Redemption Notice pursuant to Sections 1(A) through (D), as the case may be, the Company shall
within seven (7) Business Days deliver a copy of the Redemption Notice (a “Company Redemption Notice”) to each holder of record of Preferred
Shares, at the address last shown on the records of the Company for such holder(s). The Company Redemption Notice shall indicate that certain
Preferred Shareholders have elected redemption of all or a portion of their Preferred Shares pursuant to the provisions of this Section 1, shall specify
the Redemption Date, and shall direct the holders of all Preferred Shares that are eligible to be redeemed to submit their share certificates to the
Company on or prior to the scheduled Redemption Date for redemption. Subject to these Sections, on any Redemption Date, each holder of Preferred
Shares that are eligible to be redeemed shall have the right to have its eligible Preferred Shares redeemed together with the eligible Preferred Shares
held by the Initiating Redeeming Holders. In the event that any Preferred Shareholder of an eligible share shall not have participated in the redemption
in accordance with the preceding sentence, such Preferred Shareholder shall nevertheless have the right to require the Company to redeem up to all of
the eligible Preferred Shares held by it by initiating or participating in a subsequent redemption pursuant to this Section 1.
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(b) The closing (the “Redemption Closing”) of the redemption of any Preferred Shares pursuant to this Section 1 will take place on the
Redemption Date. At the Redemption Closing, subject to applicable law, the Company will, from any source of assets or funds legally available
therefor,
(i) first, before redeeming any other class of shares, redeem each eligible Series F Preferred Share submitted for redemption by paying in
cash therefor the Series F-1 Redemption Price and the Series F-2 Redemption Price against surrender by the holder of such share at the
Company’s principal office of the certificate representing such share (or, in the case of a loss of the certificate, the Company Redemption Notice,
together with an agreement in a form reasonably satisfactory to the Company indemnifying the Company for the loss of the certificate);
(ii) second, after payment in full of the Series F-1 Redemption Price of the Series F-1 Preferred Shares submitted for redemption and Series
F-2 Redemption Price of the Series F-2 Preferred Shares submitted for redemption, redeem each eligible Series E Preferred Share submitted for
redemption by paying in cash therefor the Series E Redemption Price against surrender by the holder of such share at the Company’s principal
office of the certificate representing such share (or, in the case of a loss of the certificate, an agreement in a form reasonably satisfactory to the
Company indemnifying the Company for the loss of the certificate);
(iii) third, after payment in full of the Series F-1 Redemption Price of the Series F-1 Preferred Shares submitted for redemption, Series F-2
Redemption Price of the Series F-2 Preferred Shares submitted for redemption and Series E Redemption Price of the Series E Preferred Shares
submitted for redemption, redeem each eligible Series B Preferred Share, Series C-1 Preferred Share, Series C-2 Preferred Share and Series D-1
Preferred Share submitted for redemption by paying in cash therefor the Series B Redemption Price, Series C-1 Redemption Price, Series C-2
Redemption Price, and Series D-1 Redemption Price (as applicable) against surrender by the holder of such share at the Company’s principal
office of the certificate representing such share (or, in the case of a loss of the certificate, an agreement in a form reasonably satisfactory to the
Company indemnifying the Company for the loss of the certificate);
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(iv) fourth, after payment in full of the Series F-1 Redemption Price of the Series F-1 Preferred Shares submitted for redemption, Series F-2
Redemption Price of the Series F-2 Preferred Shares submitted for redemption, Series E Redemption Price of the Series E Preferred Shares
submitted for redemption, Series B Redemption Price of the Series B Preferred Shares submitted for redemption, Series C-1 Redemption Price of
the Series C-1 Preferred Shares submitted for redemption, Series C-2 Redemption Price of the Series C-2 Preferred Shares submitted for
redemption, and Series D-1 Redemption Price of the Series D-1 Preferred Shares submitted for redemption, redeem each eligible Series A
Preferred Share submitted for redemption by paying in cash therefor the Series A Redemption Price against surrender by the holder of such share
at the Company’s principal office of the certificate representing such share (or, in the case of a loss of the certificate, an agreement in a form
reasonably satisfactory to the Company indemnifying the Company for the loss of the certificate); and
(v) fifth, after payment in full of the Series F-1 Redemption Price of the Series F-1 Preferred Shares submitted for redemption, Series F-2
Redemption Price of the Series F-2 Preferred Shares submitted for redemption, Series E Redemption Price of the Series E Preferred Shares
submitted for redemption, Series B Redemption Price of the Series B Preferred Shares submitted for redemption, Series C-1 Redemption Price of
the Series C-1 Preferred Shares submitted for redemption, Series C-2 Redemption Price of the Series C-2 Preferred Shares submitted for
redemption, Series D-1 Redemption Price of the Series D-1 Preferred Shares submitted for redemption, and Series A Redemption Price of the
Series A Preferred Shares submitted for redemption, redeem each eligible Series C-3 Preferred Share and Series D-2 Preferred Share submitted
for redemption by paying in cash therefor the Series C-3 Redemption Price and Series D-2 Redemption Price (as applicable) against surrender by
the holder of such share at the Company’s principal office of the certificate representing such share (or, in the case of a loss of the certificate, an
agreement in a form reasonably satisfactory to the Company indemnifying the Company for the loss of the certificate).
From and after the Redemption Closing, if the Company makes payments to a Preferred Shareholder in respect of the Series F-1 Redemption Price,
Series F-2 Redemption Price, Series E Redemption Price, Series B Redemption Price, Series C-1 Redemption Price, Series C-2 Redemption Price,
Series D-1 Redemption Price, Series A Redemption Price, Series C-3 Redemption Price and Series D-2 Redemption Price, as the case may be, all rights
of such Preferred Shareholder (except the right to receive the Redemption Price therefor) will cease with respect to such Preferred Share (other than the
right to receive any declared but unpaid dividend), and such Preferred Share will not thereafter be transferred on the books of the Company or be
deemed outstanding for any purpose whatsoever. To the extent that the Company’s assets of funds which are legally available to make any redemption
payment under this Section 1 are insufficient, the payment of the applicable redemption price shall be made in accordance with the terms of
Section 1(G) in the order of the priority of payments set forth in this Section 1(F).
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G.

If the Company’s assets or funds which are legally available on the date that any redemption payment under this Section 1 is due are insufficient to pay
in full all redemption payments to be paid to the electing Shareholders, or if the Company is otherwise prohibited by applicable law from making such
redemption, those assets or funds which are legally available shall be used to the extent permitted by applicable law to pay all redemption payments due
on such date in full in the order provided in Section 1(F) and then upon the occurrence of insufficiency ratably in proportion to the full amounts to
which the holders to which such redemption payments are due would otherwise be respectively entitled thereon, in the order provided in Section 1(F).
The remaining balance shall be paid in the form of a one-year promissory note (the “Redemption Note”) to such Holders. Each Redemption Note shall
bear an interest of five percent (5%) per annum. Notwithstanding the foregoing, all assets or funds of the Company that become legally available for the
redemption of shares shall immediately be used to pay the redemption payment which the Company did not pay on the date that such redemption
payments were due in the order provided in Section 1(F), with any such payment be credited first to any accrued but unpaid interest on each
outstanding Redemption Note and second to any outstanding principle amount of each outstanding Redemption Note. Without limiting any rights of the
holders of Preferred Shares which are set forth in the Company’s Memorandum and Articles, or are otherwise available under law, the balance of any
shares subject to redemption hereunder with respect to which the Company has become obligated to pay the redemption payment but which it has not
paid in full shall continue to have all the powers, designations, preferences and relative participating, optional, and other special rights (including,
without limitation, rights to accrue dividends) which such shares had prior to such date, until the redemption payment has been paid in full with respect
to such shares.

H.

The Redemption Rights for the Preferred Shareholders shall terminate upon the closing of a Qualified IPO.

2.

Liquidation Rights.

A.

Liquidation Events. For purpose of this Section 2, the following events (but excluding any transaction effected in connection with a Series F Sale
Proposal or a Sale Proposal) shall be treated as a liquidation event (“Liquidation Event”):
(a) Any liquidation, dissolution or winding up of the Company or of one or more members of the Company Group holding substantially all of the
assets and/or intellectually property of the Company Group taken as a whole on a consolidated basis;
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(b) Any transaction or series of related transactions (whether in the form of a merger, sale of stock, asset sale or otherwise) as a result of which all
of the equity securities of the Company outstanding immediately prior to such transaction(s) no longer continue to represent, or are converted into or
exchanged for equity securities that no longer represent, immediately following such transaction(s), at least a majority, by voting power, of the equity
securities of (A) the surviving or resulting entity or (B) if the surviving or resulting entity is a wholly owned subsidiary of another entity immediately
following such transaction, the parent entity of such surviving or resulting entity, or any sale of the Company, in each case whether in the form of a
merger, sale of stock, asset sale or otherwise;
(c) Any transaction or series of related transactions in which the Company, after completion of such transaction(s), ceases to Control, directly or
indirectly, one or more members of the Company Group holding substantially all of the assets and/or intellectually property of the Company Group
taken as a whole on a consolidated basis; or
(d) A sale, lease, transfer, exclusive license or other disposition, in a single transaction or series of related transactions, by the Company or any
other member(s) of the Company Group, of all or substantially all the assets and/or intellectual property of the Company Group taken as a whole on a
consolidated basis, or the sale or disposition (whether by merger or otherwise) of one or more members of the Company Group if substantially all of the
assets and/or intellectually property of the Company Group taken as a whole on a consolidated basis are held by such member(s) of the Company
Group, except where such sale, lease, transfer, exclusive license or other disposition is to one or more other members of the Company Group.
For the purpose of determining the number of eligible voting stock in this Section 2(b), each Preferred Share shall be entitled to such number of votes equal to
the number of Class A Common Shares into which each Preferred Share is convertible immediately after completion of the transaction.
B.

Liquidation Preferences.
Upon occurrence of a Liquidation Event:
(a)

None of the Preferred Shareholders shall have the right to exercise their respective Redemption Rights as set forth in Section 1.

(b)

Before any distribution or payment shall be made to the holders of any Common Shares or other Preferred Shares, an amount shall be paid with
respect to each Series F-1 Preferred Share and Series F-2 Preferred Share equal to one hundred percent (100%) of the Series F-1 Original
Purchase Price or the Series F-2 Original Purchase Price, as the case may be, plus any declared but unpaid dividends, adjusted for any share
dividends, combinations, splits, recapitalizations and the like (collectively, the “Series F-1 and F-2 Liquidation Preference Amount”). If, after
liquidation, distribution, or winding up, the assets of the Company are insufficient to make payment in full to all Preferred F-1 Holders and
Preferred F-2 Holders, then such assets shall be distributed among the Preferred F-1 Holders and Preferred F-2 Holders ratably in proportion to
the full amounts to which they would otherwise be respectively entitled thereon.
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(c)

After distribution or payment in full of the Series F-1 and F-2 Liquidation Preference Amount, and before any distribution or payment shall be
made to the holders of any Common Shares, Series A Preferred Shares, Series B Preferred Shares, Series C-1 Preferred Shares, Series C-2
Preferred Shares, Series C-3 Preferred Shares, Series D-1 Preferred Shares and/or Series D-2 Preferred Shares, an amount shall be paid with
respect to each Series E Preferred Share equal to one hundred percent (100%) of the Series E Original Purchase Price, plus any declared but
unpaid dividends, adjusted for any share dividends, combinations, splits, recapitalizations and the like (the “Series E Liquidation Preference
Amount”). If, after liquidation, distribution, or winding up, the assets of the Company are insufficient to make payment in full to all Preferred E
Holders, then such assets shall be distributed among the Preferred E Holders ratably in proportion to the full amounts to which they would
otherwise be respectively entitled thereon.

(d)

After distribution or payment in full of the Series F-1 and F-2 Liquidation Preference Amount and the Series E Liquidation Preference Amount,
and before any distribution or payment shall be made to the holders of any Common Shares, Series A Preferred Shares, Series C-3 Preferred
Shares and/or Series D-2 Preferred Shares, an amount shall be paid with respect to each Series B Preferred Share, Series C-1 Preferred Share,
Series C-2 Preferred Share, and Series D-1 Preferred Share equal to one hundred percent (100%) of the Series B Original Purchase Price, the
Series C-1 Original Purchase Price, the Series C-2 Original Purchase Price, or the Series D-1 Original Purchase Price, as the case may be, plus
any declared but unpaid dividends, adjusted for any share dividends, combinations, splits, recapitalizations and the like (collectively, the “Series
B, C-1, C-2 and D-1 Liquidation Preference Amount”). If, after liquidation, distribution, or winding up, the assets of the Company are
insufficient to make payment in full to all Preferred B Holders, Preferred C-1 Holders, Preferred C-2 Holders, and Preferred D-1 Holders, then
such assets shall be distributed among the Preferred B Holders, Preferred C-1 Holders, Preferred C-2 Holders and Preferred D-1 Holders, ratably
in proportion to the full amounts to which they would otherwise be respectively entitled thereon.
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(e)

After distribution or payment in full of the Series F-1 and F-2 Liquidation Preference Amount, the Series E Liquidation Preference Amount and
the Series B, C-1, C-2 and D-1 Liquidation Preference Amount, and before any distribution or payment shall be made to the holders of any
Common Shares, Series C-3 Preferred Shares and/or Series D-2 Preferred Shares, an amount shall be paid with respect to each Series A Preferred
Share equal to one hundred percent (100%) of the Series A Original Purchase Price, plus any declared but unpaid dividends, adjusted for any
share dividends, combinations, splits, recapitalizations and the like (the “Series A Liquidation Preference Amount”). If, after liquidation,
distribution, or winding up, the assets of the Company are insufficient to make payment in full to all Preferred A Holders, then such assets shall
be distributed among the Preferred A Holders ratably in proportion to the full amounts to which they would otherwise be respectively entitled
thereon.

(f)

After distribution or payment in full of the Series F-1 and F-2 Liquidation Preference Amount, the Series E Liquidation Preference Amount, the
Series B, C-1, C-2 and D-1 Liquidation Preference Amount and the Series A Liquidation Preference Amount, and before any distribution or
payment shall be made to the holders of any Common Shares, an amount shall be paid on a pari passu basis with respect to each Series C-3
Preferred Share and Series D-2 Preferred Share equal to one hundred percent (100%) of the Series C-3 Original Purchase Price, or the Series D-2
Original Purchase Price, as the case may be, plus any declared but unpaid dividends, adjusted for any share dividends, combinations, splits,
recapitalizations and the like (collectively, the “Series C-3 and D-2 Liquidation Preference Amount”). If, after liquidation, distribution, or
winding up, the assets of the Company are insufficient to make payment in full to all Preferred C-3 Holders and Preferred D-2 Holders, then such
assets shall be distributed among the Preferred C-3 Holders and Preferred D-2 Holders ratably in proportion to the full amounts to which they
would otherwise be respectively entitled thereon.

(g)

After distribution or payment in full of the Series F-1 and F-2 Liquidation Preference Amount, the Series E Liquidation Preference Amount, the
Series B, C-1, C-2 and D-1 Liquidation Preference Amount, the Series A Liquidation Preference Amount and the Series C-3 and D-2 Liquidation
Preference Amount, the remaining assets shall be distributed to all Shareholders ratably on an as-converted basis.
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SCHEDULE K
INTERPRETATION
1

Sections, Schedules etc.
References to this Agreement include any Schedules and Exhibits to it and references to Sections, Schedules and Exhibits are to Sections of and
Schedules and Exhibits to this Agreement.

2

Singular, Plural, Gender
In this Agreement, the singular shall include the plural and vice versa. References to one gender shall include all genders.

3

References to Companies
References to a company shall include any company, corporation or any body corporate, wherever incorporated.

4

5

Day and Time
4.1

Unless the context otherwise requires, if any rights or obligations under this Agreement fall on a date which happens not to be a Business Day,
such rights or obligations shall instead fall on the next succeeding Business Day after such stated date.

4.2

References to times of the day are, unless otherwise specified, to Hong Kong time.

Headings
Headings are for convenience only and shall not affect the interpretation of this Agreement.

6

Documents
Any reference to a contract or document is to that contract or document as amended, novated, supplemented, restated or replaced from time to time.
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7

References to Certain Words
The titles and subtitles used in this Agreement are used for convenience only and are not to be considered in construing or interpreting this Agreement.
Unless a provision hereof expressly provides otherwise: (i) the term “or” is not exclusive; (ii) words in the singular include the plural, and words in the
plural include the singular; (iii) the terms “herein”, “hereof”, and other similar words refer to this Agreement as a whole and not to any particular
section, subsection, paragraph, clause, or other subdivision; (iv) the term “including” will be deemed to be followed by, “but not limited to”, (v) the
masculine, feminine, and neuter genders will each be deemed to include the others; (vi) the terms “shall”, “will”, and “agrees” are mandatory, and the
term “may” is permissive; (vii) the term “day” means “calendar day”, and (viii) all references to dollars, “USD” or to “US$” are to currency of the
United States of America (and shall be deemed to include reference to the equivalent amount in other currencies).
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SCHEDULE L
PRC ENTITIES
1.

Beijing Bayley & Jackson Clinic Co., Ltd.

;

2.

ShanghaiMed iKang, Inc.

3.

Shanghai iKang, Inc.

4.

iKang Health Management (Zhejiang) Co., Ltd.

5.

Yuanhua Medical Consultancy Services (Shanghai) Co., Ltd.

6.

Beijing iKang Online Technology Co., Ltd.

7.

Beijing iKang Guobin Health Technology Co., Ltd.

8.

Beijing iKang Guobin Lidu Clinic Co., Ltd.

9.

Beijing iKang Guobin Jianwai Clinic Co., Ltd.

10.

Beijing iKang Guobin Zhongguan Clinic Co., Ltd.

11.

Beijing iKang Guobin Zhengqingyuan Clinic Co., Ltd.

12.

Beijing iKang Guobin Jiuxianqiao Clinic Co., Ltd.

13.

Beijing iKang Guobin Clinic Co., Ltd.

14.

Beijing iKang Guobin Xinei Clinic Co., Ltd.

15.

Jiandatong Health Technology (Beijing) Co., Ltd.

;
;
;
.
;
;
;
;
;
;
;
;
;
;
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16.

Tianjin Heping District Aibin Clinic Co., Ltd.

17.

Shanghai Yalong Daoyi, Service Co., Ltd.

18.

Shanghai iKang Guobin Holding Co., Ltd.

19.

Shanghai Guobin Medical Center Co., Ltd.

20.

Shanghai Wangzu Guobin Clinic Co., Ltd.

21.

Shanghai iKang Guobin Mingmen Clinic Co., Ltd.

22.

Shanghai iKang Guobin Renren Clinic Co., Ltd.

23.

Shanghai iKang Guobin Blue Cross Clinic Co., Ltd.

24.

Shanghai iKang Guobin Yipin Clinic Co., Ltd.

25.

Shanghai Zhonghuan Yipin Clinic Co., Ltd.

26.

Shanghai iKang Guobin Waizhitan Clinic Co., Ltd.

27.

Shanghai iKang Guobin Fukang Clinic Co., Ltd.

28.

Shanghai Wenzhong Clinic Co., Ltd.

29.

Shanghai Jianwei Clinic Co. Ltd.

30.

Shanghai Jianwei Medical Management Co., Ltd.

31.

Shanghai Yuanhua Information Technology Co., Ltd.

32.

Shanghai Yuanhua Clinic Co., Ltd.

33.

Hangzhou iKang Guobin Clinic Co., Ltd.

;
;
;
;
;
;
;
;
;
;
;
;
;
;
;

;
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34.

Hangzhou iKang Guobin Wenhui Medical Clinic Co., Ltd.

;

35.

Nanjing Joycome Clinic Co., Ltd.

36.

Nanjing iKang Guobin Clinic Co., Ltd.

37.

Nanjing Aoyang TCM Clinic Co., Ltd.

38.

Nanjing Aoyang Shunkang Health Information Consutancy Co., Ltd.

39.

Suzhou Aibin Clinic Co., Ltd.

40.

Guangzhou iKang Guobin Health Checkup Co., Ltd.,

41.

Guangzhou Wokang Medical Clinic

42.

Shenzhen iKang, Co., Ltd.

43.

Shenzhen iKang Guobin Hospital Management , Inc.

44.

Shenzhen Puji Clinic Co., Ltd.

45.

Shenzhen iKang Guobin Clinic Co., Ltd.

46.

Shenzhen Xinglin Clinic

47.

Shenzhen Kefa Clinic

48.

Chengdu iKang Guobin Blue Coast Healthcare Management Co., Ltd.

49.

Chengdu iKang Guobin Health Examination Hospital Co., Ltd.

50.

Chengdu Jinjiang iKang Guobin Hongzhaobi Health Examination General Clinic Co., Ltd.

51.

Chongqing Aibin Clinic Co., Ltd.

52.

Fujian iKang Guobin Healthcare Management Co., Ltd.

53.

Changchun iKang Guobin Jiachang General Clinic Co., Ltd.

;
;

;
;
;
;
;
;
;
;
;
;
;
;

;
;
;
SCHEDULE L - 3

54.

Fuzhou iKang Guobin Clinic Co., Ltd.

55.

Beijing iKang Jun’an Clinic Co., Ltd.

56.

Beijing iKang Guobin Yayun Clinic Co., Ltd.

57.

Jiangyin iKang Guobin Clinic Co., Ltd.

58.

Zhejiang Huzhou Ailikang Investment Management Co. Ltd.

59.

Hangzhou Aibo Huagang Clinic Co. Ltd.

..
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SCHEDULE M
CONTROL DOCUMENTS
1.

Exclusive Business Cooperation Contract dated April 27, 2007 between ShanghaiMed iKang, Inc.
and iKang Guobin Healthcare Group, Inc

;

2.

Exclusive Call Option Contract dated March 17, 2008 among Beijing WFOE, OpCo, Ligang Zhang and Boquan He;

3.

Share Pledge Contracts dated March 17, 2008 and June 16, 2011, respectively, among Beijing WFOE, OpCo, Ligang Zhang and Boquan He,
together with the share pledge registration documents issued by Shanghai Administration for Industry and Commerce on July 1, 2011;

4.

Power of Attorney issued to Beijing WFOE on March 17, 2008 by Ligang Zhang and Boquan He, respectively;

5.

Spousal Consent Letters issued by spouses of Mr. Ligang Zhang and Mr. Boquan He, respectively;

6.

Exclusive Business Cooperation Contract dated January 12, 2011 between iKang Health Management (Zhejiang) Co., Ltd.
and Hangzhou iKang Guobin Clinic Co., Ltd.
;

7.

Exclusive Call Option Contract dated January 12, 2011 among Zhejiang WFOE, Hangzhou iKang Clinic, OpCo, and Shanghai Yalong Daoyi, Inc.
;

8.

Share Pledge Contract dated January 2014 among Zhejiang WFOE, Hangzhou iKang Clinic, OpCo, and Shanghai Yalong Daoyi together with the
share pledge registration documents issued by Hangzhou Administration for Industry and Commerce on February 13, 2014;

9.

Power of Attorney issued to Zhejiang WFOE on January 12, 2011 by OpCo and Shanghai Yalong Daoyi, respectively;
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10.

Exclusive Business Cooperation Contract dated July 2013 between Yuanhua Medical Consultancy Services (Shanghai) Co., Ltd.
and Shanghai Yuanhua Information Technology Co., Ltd.
;

11.

Exclusive Call Option Contract dated July 2013 among Yuanhua WFOE, Yuanhua Information, Haiqing Hu and Lei Zhao;

12.

Share Pledge Contract dated January 2014 among Yuanhua WFOE, Yuanhua Information, Haiqing Hu and Lei Zhao together with the share pledge
registration documents issued by Shanghai Administration for Industry and Commerce Jingan Branch on January 21, 2014;

13.

Power of Attorney issued to Yuanhua WFOE on July 2013 by Haiqing Hu and Lei Zhao, respectively;

14.

Exclusive Business Cooperation Contract dated December 30, 2013 between Beijing WFOE and Jiandatong Health Technology (Beijing) Co., Ltd.
;

15.

Exclusive Call Option Contract dated December 30, 2013 among Beijing WFOE, Jiangdatong Technology and Haiqing Hu;

16.

Share Pledge Contract dated December 30, 2013 among Beijing WFOE, Jiangdatong Technology and Haiqing Hu together with the share pledge
registration documents issued by Beijing Administration for Industry and Commerce Chaoyang Branch on February 19, 2014;

17.

Power of Attorney issued to Beijing WFOE on December 30, 2013 by Haiqing Hu; and

18.

Statement regarding the Wavier of Right of First Refusal executed by Ma Rui dated December 30, 2013
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EXHIBIT 1
FORM OF JOINDER AGREEMENT
This Joinder Agreement (this “Joinder Agreement”) is made as of
by the undersigned (the “Joining Party”) in accordance with the
Shareholders’ Agreement dated as of
, 2014 among iKang Healthcare Group, Inc. (the “Company”), certain existing shareholders of the Company
and certain other parties named therein, as amended from time to time (the “Shareholders’ Agreement”). Capitalized terms used, but not defined, herein shall
have the meaning ascribed to such terms in the Shareholders’ Agreement.
The Joining Party hereby acknowledges, agrees and confirms that, by its execution of this Joinder Agreement, the Joining Party shall be deemed to be a
party to the Shareholders’ Agreement as of the date hereof and shall have all of the rights, and be bound by all the duties and obligations, of a holder of [Class
Common Shares][Series Preferred Shares] and a Shareholder [and Investor] thereunder, and each existing party to the Shareholders’ Agreement shall be
entitled to enforce the Shareholders’ Agreement against the Joining Party, as if the Joining Party had executed the Shareholders’ Agreement.
The Joining Party hereby ratifies, as of the date hereof, and agrees to be bound by, all of the terms, provisions and conditions contained in the
Shareholders’ Agreement, and to take all such further action as may be reasonably necessary to give full effect to this Joinder Agreement on its terms and
conditions.
IN WITNESS WHEREOF, the undersigned has executed this Joinder Agreement as of the date first written above.
JOINING PARTY:
By:
Name:
Title:
Contact details for notices under Section 20.4 of the
Shareholders’ Agreement:
Address:
Fax:
Email:
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Exhibit 4.5
AMENDMENT NO.1 TO
SHAREHOLDERS’ AGREEMENT
THIS AMENDMENT NO. 1 TO SHAREHOLDERS’ AGREEMENT (this “Amendment”) is entered into as of March 12, 2014 by and among iKang
Healthcare Group, Inc., an exempted company incorporated with limited liability in the Cayman Islands (the “Company”), iKang Guobin Healthcare Group,
Inc., a BVI business company organized and existing under the Laws of the British Virgin Islands (“iKang BVI”), each of the Company Group Holdcos (as
defined in the Shareholders Agreement), each of the Founders (as defined in the Shareholders Agreement), and the persons and entities as set forth in
Schedules A, B, C, D-1, D-2 , E, F, G and H (the “Existing Holders”) to the Shareholders Agreement. All capitalized terms used but not defined in this
Amendment shall have the meanings assigned to such terms I the Shareholders Agreement (as defined below).
RECITALS
A.

The Company, iKang BVI, the Company Group Holdcos, the Founders and the Existing Holders entered into a Shareholders’ Agreement dated as of
March 1, 2014 (the “Shareholders’ Agreement”) to provide for certain rights and obligations of the parties thereto.

B.

In accordance with Section 20.8 of the Shareholders’ Agreement, the parties hereto agree to amend the Shareholders’ Agreement.

Now therefore, in consideration of the premises set forth above and the mutual promises set forth in this Amendment, the parties hereby agree as follows:
AGREEMENT
1.

Amendment to Section 4.13. Section 4.13 of the Shareholders’ Agreement is hereby amended and restated in its entirety to read as follows:
4.13 Chairman and Vice Chairman of the Board

(a) The chairman of the Board shall be appointed by the majority of the Board, including the affirmative vote of the Class B Directors, and shall
initially be Ligang Zhang. Notwithstanding the foregoing, in the event that Ligang Zhang no longer has a right to appoint a director, then the chairman of the
Board shall be appointed by the majority of the Board.
(b) The Board shall also have a vice chairman, who shall be appointed by the majority of the Board, and shall initially be Boquan He (
2.

).

Amendment to Section 20.5. Section 20.5 of the Shareholders’ Agreement is hereby amended and restated in its entirety to read as follows:

20.5 Termination; Survival. Except for Sections 1, 6, 7, 8, 9, 10, 11.1, 15(a), 17, 19 and 20 hereof, this Agreement shall terminate upon the closing of a
Qualified IPO.

3.

Miscellaneous

(a) Governing Law. This Amendment shall be governed by and construed under the Laws of the State of New York without regards to conflicts of law
provisions thereof.
(b) Full Force and Effect. Except as amended hereby, the Shareholders’ Agreement shall remain in full force and effect.
(c) Counterparts. This Amendment may be executed in two or more counterparts, each of which shall be deemed an original, but all of which together
shall constitute one and the same instrument.
[The remainder of this page has been intentionally left blank. Signature pages to follow.]
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The parties hereto have executed this Amendment No. 1 to the Shareholders’ Agreement as of the date first above written.
SIGNED by
/s/ IKANG HEALTHCARE GROUP, INC.
SIGNED by
/s/ IKANG GUOBIN HEALTHCARE GROUP, INC.
SIGNED by
/s/ LIGANG ZHANG
SIGNED by
/s/ FEIYAN HUANG
SIGNED by
/s/ BAYLEY & JACKSON (CHINA) MEDICAL
SERVICES LIMITED
SIGNED by
/s/ IKANG ZHEJIANG, INC.
SIGNED by
/s/ SHANGHAI IKANG, INC.

SIGNED by
/s/ SHANGHAIMED IKANG, INC.

SIGNED by
/s/ ZHEJIANG IKANG, INC.

SIGNED by
/s/ SHANGHAI IKANG GUOBIN HOLDING
CO. LTD.
SIGNED by
/s/ BEIJING IKANG, INC.

SIGNED by
/s/ BEIJING BAYLEY & JACKSON CLINIC
LIMITED
SIGNED by
/s/ GOLD PARTNER CONSULTANTS LIMITED
SIGNED by
for and on behalf of
ZERO GAP TREASURE INC.
SIGNED by
/s/ GAMAY PORTFOLIO INC.
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SIGNED by
/s/ NEXUS CONCEPT LIMITED
SIGNED by
/s/ SINO ADVANCE LIMITED
SIGNED by
/s/ TOP MEDIA HOLDINGS LIMITED
SIGNED by
/s/ SHANGHAIMED, INC.
SIGNED by
/s/ TIME INTELLIGENT FINANCE LIMITED
SIGNED by
/s/ WISDOM POWER INTERNATIONAL LIMITED
SIGNED by
for and on behalf of
TOP FORTUNE WIN LTD.
SIGNED by
for and on behalf of
FAVOURED STAR LTD.
SIGNED by
for and on behalf of
STAR RISING LTD.
SIGNED by
for and on behalf of
PERFECT FORTUNE SUCCESS LTD.
SIGNED by
for and on behalf of
FORTUNE DIAMOND LTD.
SIGNED by
/s/ INTELLECT FIRST LIMITED
SIGNED by
/s/ WI HARPER INC FUND VI LTD.
SIGNED by
for and on behalf of
PACVEN WALDEN VENTURES VI, L.P.
SIGNED by
for and on behalf of
PACVEN WALDEN VENTURES PARALLEL VI, L.P.
SIGNED by
/s/ FULBERTO LIMITED
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SIGNED by
for and on behalf of
YING CI
SIGNED by
for and on behalf of
POPULAR WORLD LTD
SIGNED by
/s/ ZERO2IPO CHINA ANGEL FUND I, L.P.
SIGNED by
/s/ ZERO2IPO CHINA ANGEL AFFILIATES FUND I, L.L.C.
SIGNED by
/s/ UNITED SHEEN LIMITED
SIGNED by
/s/ CLARITY CREEK INTERNATIONAL LIMITED
SIGNED by
for and on behalf of
EASEJOINT LIMITED
SIGNED by
for and on behalf of
HONOR SHINE GROUP LIMITED
SIGNED by
for and on behalf of
OPULENT LION LIMITED
SIGNED by
/s/ HUGO SHONG
SIGNED by
/s/ NEWQUEST ASIA INVESTMENTS LIMITED
SIGNED by
for and on behalf of
C. POWER ENTERPRISE LIMITED
SIGNED by
/s/ MAX MAJOR CORP.
SIGNED by
for and on behalf of
ZHANG XIAO QI
SIGNED by
for and on behalf of
SPLENDOUR PATH LIMITED
SIGNED by
/s/ CELESTIAL SPEED INVESTMENTS LIMITED
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SIGNED by
/s/ CHRISFIELD LIMITED
SIGNED by
/s/ BROAD STREET PRINCIPAL INVESTMENTS, L.L.C.
SIGNED by
/s/ MBD 2013, L.P.
SIGNED by
/s/ MBD 2013 OFFSHORE, L.P.
SIGNED by
/s/ BRIDGE STREET 2013, L.P.
SIGNED by
/s/ BRIDGE STREET 2013 OFFSHORE, L.P.
SIGNED by
/s/ ORA INVESTMENT PTE LTD.
SIGNED by
/s/ AvantaLion, LLC.
SIGNED by
/s/ BEIDMHK Holding Limited
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Exhibit 4.6
Dated the day of March 1, 2014
THE PERSONS NAMED IN SCHEDULE 1
(as the “Transferors”)
and
IKANG HEALTHCARE GROUP, INC.
(as the “Company”)
and
IKANG GUOBIN HEALTHCARE GROUP, INC.

SHARE SWAP AGREEMENT
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THIS AGREEMENT is made the day of March 1, 2014
BETWEEN:
(1)

The persons whose names and addresses are set out in the first column of Schedule 1 (each, a “Transferor” and collectively, the “Transferors”);

(2)

IKANG HEALTHCARE GROUP, INC., a company incorporated with limited liability in the Cayman Islands and its registered office is situate at
Cricket Square, Hutchins Drive, P.O. Box 2681, Grand Cayman, KY1-1111, Cayman Islands (the “Company”); and

(3)

IKANG GUOBIN HEALTHCARE GROUP, INC., a company incorporated with limited liability in the British Virgin Islands and its registered
office is situate at the offices of Moore Stephens International Services (BVI) Limited, Palm Grove house, P.O. Box 3186, Wickhams Cay I, Road
Town, Tortola, British Virgin Islands (“BVI Sub”).

RECITALS
WHEREAS:
(A)

The Transferors are the registered and beneficial owners of all of the issued shares of BVI Sub and their respective shareholdings in BVI Sub are set
out opposite their respective names in the second column of Schedule 1.

(B)

The Transferors have agreed to transfer to the Company all of the issued shares of BVI Sub in exchange of the Company issuing and allotting to each
of the Transferors the Consideration Shares set out opposite their respective names in the third column of Schedule 1.

NOW IT IS HEREBY AGREED as follows:
1.

DEFINITIONS

1.1.

In this Agreement (including the Recitals), the following expressions have the following meanings: “Completion”

means completion of the events set out in Clause 4;

“Consideration Shares”

means the shares in the Company to be allotted and issued to the Transferors in consideration of and
exchange for the transfer of the BVI Sub Shares pursuant to Clause 2.2;
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“BVI Sub Shares”

means the shares of BVI Sub, to be transferred to the Company pursuant to Clause 2.1;

“Shareholders’ Agreement”

means the Shareholders’ Agreement of BVI Sub entered into as of March 28, 2013 by and among BVI
Sub, each of the Company Group Holdcos (as defined therein), the Founders (as defined therein) and the
shareholders of BVI Sub;

“US$”

means United States dollars.

1.2.

Clause headings are for convenience only and shall not affect the construction of this Agreement.

1.3.

The expression “Company” and “Transferors” shall, where the context provides, include their respective successors, personal representatives and
permitted assigns.

1.4.

References herein to Clauses, Recitals and Schedules are to clauses of and recitals and schedules to this Agreement unless the context requires
otherwise and references to this Agreement include the Schedules.

1.5.

References herein to this Agreement are to this agreement for the acquisition of the entire issued share capital of the Company as amended, varied and
modified from time to time.

1.6.

Unless the context requires otherwise, words importing the singular include the plural and vice versa and words importing a gender include every
gender.

1.7.

All warranties, representation, indemnities, covenants, agreements and obligations given or entered into by more than one person are given or entered
into severally.

2.

SHARE SWAP

2.1.

Subject to the provisions of this Agreement, each of the Transferors shall as registered and beneficial owner sell and transfer to the Company and the
Company shall purchase and accept transfer of the number of BVI Sub Shares set out opposite the respective names of the Transferors in the second
column of Schedule 1 free from all claims, liens, charges, encumbrances, equities and other third party rights whatsoever and together with all rights
now or hereafter attaching thereto.

2.2.

The Company shall, in consideration of the aforesaid sales and transfer, allot and issue, credited as fully paid, the Consideration Shares to each of the
Transferors, the number of which are set out against each such Transferor’s name in the third column of Schedule 1.

2.3.

Each of the Transferors hereby waives all right of first refusal, right of co-sale and pre-emptive right over the BVI Sub Shares or any of them or any
proceeds deriving therefrom to which they or any other person may be entitled under the memorandum of association and articles of association of the
BVI Sub or otherwise to the extent required for the sale and purchase of the BVI Sub Shares in accordance with the terms of this Agreement.
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2.4.

The Investors (as defined in the Shareholders’ Agreement), who collectively comprise the Majority Series F Holders (as defined in the Shareholders’
Agreement), hereby consent to the sale and transfer of the Founders’ BVI Sub Shares, pursuant to Section 2.2 of the Shareholders’ Agreement.

3.

REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS OF THE TRANSFERORS

3.1.

Each of the Transferors hereby severally represents, warrants and undertakes to the Company (to the intent that the provisions of this Clause shall
continue to have full force and effect notwithstanding Completion) in the terms set out in Part A of Schedule 2 and acknowledge that the Company in
entering into this Agreement is relying on such representations, warranties and undertakings and the accuracy of the matters disclosed and that the
Company shall be entitled to treat the same as conditions of this Agreement. Each of the Transferors also severally represents, warrants and
undertakes to the Company that the information and/or statements contained in Recital (A) are and will at all times up to and including Completion be
true, complete and accurate in all respects with respect to itself.

3.2.

BVI Sub hereby represents, warrants and undertakes to each of the Transferors (to the intent that the provisions of this Clause shall continue to have
full force and effect notwithstanding Completion) in the terms set out in Part B of Schedule 2 and acknowledge that each of the Transferors in
entering into this Agreement is relying on such representations, warranties and undertakings and the accuracy of the matters disclosed and that each of
the Transferors shall be entitled to treat the same as conditions of this Agreement.

3.3.

The Company hereby represents, warrants and undertakes to each of the Transferors (to the intent that the provisions of this Clause shall continue to
have full force and effect notwithstanding Completion) in the terms set out in Part C of Schedule 2 and acknowledge that each of the Transferors in
entering into this Agreement is relying on such representations, warranties and undertakings and the accuracy of the matters disclosed and that each of
the Transferors shall be entitled to treat the same as conditions of this Agreement.

3.4.

The said representations, warranties and undertakings are given subject to the qualifications set out in this Agreement but no other information
relating to the Company of which the Company has knowledge (actual or constructive) and no investigation by or on behalf of the Company shall
prejudice any claim by the Company under such representations, warranties and undertakings or under the indemnity contained in Clause 3.8 or
operate to reduce any amount recoverable, nor shall it be a defence to any claim against the Transferors or any of them that the Company knew or
ought to have known or had constructive knowledge of any information relating to the circumstances giving rise to such claim.
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3.5.

Each of the representations, warranties and undertakings set out in Schedule 2 shall be separate and independent and save as expressly provided shall
not be limited or restricted by reference to or inference from the terms of any other representations, warranties and undertakings or any other part of
this Agreement.

3.6.

The representations, warranties and undertakings set out in Schedule 2 shall be deemed to be repeated at Completion as if all references to Schedule 2
to the date of this Agreement were references to the date of Completion.

3.7.

In the event of it being found prior to Completion that any of the said representations, warranties or undertakings are untrue, misleading or incorrect
or have not been fully carried out in any material respect (except for those which are expressly allowed to be carried out at a later time), or in the
event of any matter or thing arising or becoming known or being notified to the Company which is inconsistent with any such representation,
warranty or undertaking or any other provision of this Agreement or in the event of the Transferors becoming unable or failing to do anything
required to be done by them at or before Completion, the Company shall not be bound to proceed to Completion and the Company may by notice
rescind this Agreement without any liability on its part. The right conferred upon the Company by this Clause is in addition to and without prejudice
to any other rights of the Company (including any rights to claim damages or compensation from the Transferors by reason of any such breach or
non-fulfillment) and failure to exercise it shall not constitute a waiver of any such rights.

3.8.

Each of the Transferors hereby severally undertakes to indemnify the Company on a full indemnity basis and hold the Company harmless from and
against any loss, liability, damages or claims suffered by the Company or the Company including all charges, interests and penalties as a result of or in
connection with any breach of any of the said representations, warranties and undertakings and or any other terms of this Agreement by such
Transferor including, but not limited to, any diminution in the value of the assets of and/or any payment made or required to be made by the Company
or the Company and any costs and expenses incurred as a result of such breach or in connection with the rectification of any of such breach provided
that the indemnity contained in this Clause shall be without prejudice to any other rights and remedies of the Company in relation to any such breach
of representation, warranty or undertaking and all such other rights and remedies are hereby expressly reserved to the Company.

3.9.

Each of the Transferors undertakes to promptly notify the Company in writing of any matter or thing of which such Transferor becomes aware which
is or may in its reasonable opinion be or lead to a breach of or be inconsistent with any of the representations warranties and undertakings herein
contained with respect to itself.

3.10.

Each of the Transferors undertakes, in relation to any warranty which refers to the knowledge, information and belief of the Transferors, that it has
made full enquiry into the subject matter of that warranty and that it does not have the knowledge, information or belief that the subject matter of that
warranty may not be correct, complete or accurate.
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4.

COMPLETION

4.1.

Completion shall take place at the Company’s offices forthwith after the signing of this Agreement or such other place and time as may be agreed
between the Transferors and the Company.

4.2.

All of the actions to be taken by each Transferor pursuant to Completion for such Transferor’s BVI Sub Shares shall be subject to such Completion
occurring simultaneously with Completion for each of the other Transferors’ BVI Sub Shares, and none of the actions with respect to Completion for
a Transferor shall be deemed to have occurred until Completion with respect to each Transferor is complete.

4.3.

At Completion, each Transferor shall:
(a)

(b)

4.4.

deliver or procure to be delivered to the Company:
(i)

the original share certificates for the BVI Sub Shares (if any have been issued previously) held by such Transferor;

(ii)

(if so requested by the directors of the Company) share transfer forms duly executed by such Transferor in respect of the transfer by
such Transferor to the Company of its BVI Sub Shares;

(iii)

a true copy certified by a director of BVI Sub of the board resolutions of BVI Sub approving the transfer by the Transferors to the
Company of the BVI Sub Shares and the execution, delivery and performance of this Agreement, the updating of the register of
members of BVI Sub and registration of the Company as a member of BVI Sub and the issue of share certificates in respect of the
BVI Sub Shares to the Company;

(iv)

such other documents as may be required to give a good, complete and effective transfer of title of the BVI Sub Shares to the
Company and to enable the Company to become the registered holder(s) thereof, if applicable; and

procure that the Company be duly registered as the holder of the BVI Sub Shares subject to the memorandum and articles of association of
BVI Sub and arrange and/or procure the issuance of the share certificates in respect of the BVI Sub Shares and the due delivery of the same to
the Company.

At Completion, the Company shall:
(a)

deliver or procure to be delivered to each of the Transferors a true copy (certified by a director of the Company) of its board resolutions
approving the acceptance of the transfer by the Transferors of their respective BVI Sub Shares to the Company, the execution, delivery and
performance of this Agreement, the allotment and issue by the Company of the relevant number of Consideration Shares to each of the
Transferors and/or its nominees in the manner and as provided and referred to in Clause 2.2, all credited as fully paid, the updating of the
Company’s register of members, and the appointment of directors to the board of the Company such that the board of the Company comprises
the same members as the board of BVI Sub as at immediately before the date of this Agreement;
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(b)

deliver or procure to be delivered to each of the Transferors a true copy (certified by a director of the Company) of its shareholders’ resolution
adopting the amended memorandum and articles of association substantially in the form attached hereto as Schedule 3 (“Amended Articles”)
and approving the amendments to the authorized share capital as specified in the Amended Articles;

(c)

simultaneously with the transfer by each Transferor of its BVI Sub Shares to the Company, allot and issue the Consideration Shares to each
such Transferor and/or its nominees in the manner and as provided and referred to in Clause 2.2;

(d)

deliver or procure to be delivered to each of the Transferors a true copy certified by the registered agent of the Company of the updated
register of directors of the Company as at immediately following Completion, reflecting the appointment of directors to the board of the
Company such that the board of the Company comprises the same members as the board of BVI Sub as at immediately before the date of this
Agreement;

(e)

deliver or procure to be delivered to each of the Transferors a true copy certified by the registered agent of BVI Sub of the updated register of
members of BVI Sub as at immediately following Completion reflecting the sale and transfer by all of the Transferors of all of their respective
BVI Sub Shares to the Company; and

(f)

deliver or procure to be delivered to each of the Transferors a true copy certified by the registered office of the Company of the updated
register of members of the Company as at immediately following Completion reflecting the issue and allotment by the Company of all of the
relevant number of Consideration Shares to each of the Transferors and/or its nominees in the manner and as provided and referred to in
Clause 2.2 and share certificates in respect of the relevant number of Consideration Shares to each of the Transferors and/or its nominees.
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4.5.

At Completion, the Company, BVI Sub, the Transferors and the other parties thereto shall enter into the Shareholders’ Agreement of the Company,
substantially in the form appended hereto at Schedule 4 (“Cayman Co Shareholders’ Agreement”), and the Company shall deliver or procure to be
delivered to each of the Transferors an original copy of the Cayman Co Shareholders’ Agreement duly executed by each of the parties thereto.

4.6.

The transfer by a Transferor of the BVI Sub Shares to the Company under Clause 4.3 (“BVI Sub Transfer”) and the issue and allotment under Clause
4.4 by the Company of Consideration Shares to such Transferor and/or its nominees in the manner and as provided and referred to in Clause 2.2
(“Cayman Co Issue”) shall occur simultaneously, and none of the actions with respect to the BVI Sub Transfer or the Cayman Co Issue with respect
to a Transferor shall be deemed to have occurred until all of the steps for the BVI Sub Transfer and Cayman Co Issue are complete.

5.

FURTHER ASSURANCE
Each of the Transferors and the Company shall do and execute or procure to be done and executed all such further acts, deeds, things and documents
as may be necessary to vest in the Company full and absolute title in the BVI Sub Shares and give full effect to the terms of this Agreement.

6.

COSTS
All taxes (if any) in relation to the transfer of the BVI Sub Shares shall be borne by the Company solely.

7.

NOTICES

7.1.

Each communication under this Agreement shall be made in writing but, unless otherwise stated, may be made by facsimile or letter. Each
communication or document to be delivered to any party under this Agreement shall be sent to that party at the facsimile number or address set out
below their name in Schedule 1.

7.2

All communications shall be served by the following means and the addressee of a communication shall be deemed to have received the same within
the time stated adjacent to the relevant means of dispatch.

7.3

Any such communication will take effect, in the case of a letter sent by registered post, on the third day after posting; in the case of a letter sent by
courier, at the time of delivery; in the case of facsimile transmission, at the time of despatch if the correct error-free transmission report is received;
provided that if such communication would take effect outside business hours then it shall be deemed to be received on the next business day in the
place of receipt. Any communication not by letter shall be confirmed by letter but failure to send or receive the letter of confirmation shall not
invalidate the original communication.
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8.

COUNTERPARTS
This Agreement may be executed in counterparts and by fax or other electronic means, each of which shall be deemed an original but all of which
taken together shall constitute one and the same document.

9.

ASSIGNMENT
This Agreement shall be binding on and shall enure for the benefit of the successors and assignees of the parties hereto but shall not be capable of
assignment by any party without the written consent of the other party.

10.

GOVERNING LAW AND JURISDICTION
This Agreement shall be governed by and construed in accordance with the laws of the British Virgin Islands and the parties hereto hereby irrevocably
submit to the non-exclusive jurisdiction of the courts of British Virgin Islands.
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SCHEDULE 1
THE TRANSFERORS
Number and class of
BVI Sub Shares to be
transferred to the
Company

Number of
Consideration Shares
to be issued and
allotted to the
Transferor

Gold Partner Consultants Limited
P.O. Box 957, Offshore Incorporations Centre,
Road Town, Tortola, British Virgin Islands

357,865 Class A
Common Shares of
US$0.01 par value
each

Zero Gap Treasure Inc.
Sea Meadow House, Blackburne Highway,
Road Town, Tortola, British Virgin Islands

Number of Shares in
the Company held by
the Transferor prior to
the Completion

Total Number of
shares in the Company
held by the Transferor
after the Completion

357,865 Class A
Common Shares of
US$0.01 par value
each

-

357,865 Class A
Common Shares of
US$0.01 par value
each

200,190 Class A
Common Shares of
US$0.01 par value
each

200,190 Class A
Common Shares of
US$0.01 par value
each

-

200,190 Class A
Common Shares of
US$0.01 par value
each

Gamay Portfolio Inc.
Pasea Estate, Road Town, Tortola, British
Virgin Islands

3,323 Class A
Common Shares of
US$0.01 par value
each

3,323 Class A
Common Shares of
US$0.01 par value
each

-

3,323 Class A
Common Shares of
US$0.01 par value
each

Nexus Concept Limited
Woodbourne Hall, Road Town, Tortola, British
Virgin Islands

3,323 Class A
Common Shares of
US$0.01 par value
each

3,323 Class A
Common Shares of
US$0.01 par value
each

-

3,323 Class A
Common Shares of
US$0.01 par value
each

Sino Advance Limited
Sea Meadow House, Blackburne Highway,
Road Town, Tortola, British Virgin Islands

3,323 Class A
Common Shares of
US$0.01 par value
each

3,323 Class A
Common Shares of
US$0.01 par value
each

-

3,323 Class A
Common Shares of
US$0.01 par value
each

Top Media Holdings Limited
P.O. Box 3321, Drake Chambers, Road Town,
Tortola, British Virgin Islands

67,601 Class A
Common Shares of
US$0.01 par value
each

67,601 Class A
Common Shares of
US$0.01 par value
each

-

67,601 Class A
Common Shares of
US$0.01 par value
each

ShanghaiMed, Inc.
Palm Grove House, P.O. Box 3186, Wickhams
Cay I, Road Town, Tortola, British Virgin Islands

196,139 Class A
Common Shares of
US$0.01 par value
each

196,139 Class A
Common Shares of
US$0.01 par value
each

-

196,139 Class A
Common Shares of
US$0.01 par value
each

Time Intelligent Finance Limited
P.O. Box 957, Offshore Incorporations Centre,
Road Town, Tortola, British Virgin Islands

116,131 Class A
Common Shares of
US$0.01 par value
each

116,130 Class A
Common Shares of
US$0.01 par value
each

One (1) Ordinary
Share of US$0.01 par
value each

116,131 Class A
Common Shares of
US$0.01 par value
each

Wisdom Power International Limited
Akara Building, 24 De Castro Street, Wickhams
Cay I, Road Town, Tortola, British Virgin Islands

11,914 Class A
Common Shares of
US$0.01 par value
each

11,914 Class A
Common Shares of
US$0.01 par value
each

-

11,914 Class A
Common Shares of
US$0.01 par value
each

Names and registered office of the Transferors
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Top Fortune Win Ltd.
P.O. Box 957, Offshore Incorporations Centre,
Road Town, Tortola, British Virgin Islands

1,551,120 Class A
Common Shares of
US$0.01 par value
each

1,551,120 Class A
Common Shares of
US$0.01 par value
each

-

1,551,120 Class A
Common Shares of
US$0.01 par value
each

Favoured Star Ltd.
P.O. Box 957, Offshore Incorporations Centre,
Road Town, Tortola, British Virgin Islands

168,327 Class A
Common Shares of
US$0.01 par value
each

168,327 Class A
Common Shares of
US$0.01 par value
each

-

168,327 Class A
Common Shares of
US$0.01 par value
each

Star Rising Ltd.
P.O. Box 957, Offshore Incorporations Centre,
Road Town, Tortola, British Virgin Islands

442,943 Class A
Common Shares of
US$0.01 par value
each

442,943 Class A
Common Shares of
US$0.01 par value
each

-

442,943 Class A
Common Shares of
US$0.01 par value
each

Perfect Fortune Success Ltd.
P.O. Box 957, Offshore Incorporations Centre,
Road Town, Tortola, British Virgin Islands

153,304 Class A
Common Shares of
US$0.01 par value
each

153,304 Class A
Common Shares of
US$0.01 par value
each

-

153,304 Class A
Common Shares of
US$0.01 par value
each

Fortune Diamond Ltd.
P.O. Box 957, Offshore Incorporations Centre,
Road Town, Tortola, British Virgin Islands

497,732 Class A
Common Shares of
US$0.01 par value
each

497,732 Class A
Common Shares of
US$0.01 par value
each

-

497,732 Class A
Common Shares of
US$0.01 par value
each

Intellect First Limited
P.O. Box 957, Offshore Incorporations Centre,
Road Town, Tortola, British Virgin Islands

58,568 Class A
Common Shares of
US$0.01 par value
each

58,568 Class A
Common Shares of
US$0.01 par value
each

-

58,568 Class A
Common Shares of
US$0.01 par value
each

Pacven Walden Ventures VI, L.P.
One California Street, 28th Floor, San Francisco,
CA 94111, U.S.A.

6,388 Class A
Common Shares of
US$0.01 par value
each

6,388 Class A
Common Shares of
US$0.01 par value
each

-

6,388 Class A
Common Shares of
US$0.01 par value
each

-

497 Class A Common
Shares of US$0.01
par value each

-

2,427 Class A
Common Shares of
US$0.01 par value
each

Pacven Walden Ventures Parallel VI, L.P.
One California Street, 28th Floor, San Francisco,
CA 94111, U.S.A.
Fulberto Limited
P.O. Box 957, Offshore Incorporations Centre,
Road Town, Tortola, British Virgin Islands

497 Class A Common 497 Class A Common
Shares of US$0.01
Shares of US$0.01
par value each
par value each
2,427 Class A
Common Shares of
US$0.01 par value
each

2,427 Class A
Common Shares of
US$0.01 par value
each

Ying Ci
Blk B, Flat 525, 23 A Kung Ngam Road,
Shaukian, Hong Kong

364 Class A Common 364 Class A Common
Shares of US$0.01
Shares of US$0.01
par value each
par value each

-

364 Class A Common
Shares of US$0.01
par value each

Popular World Ltd
Akara Bldg, 24 De Castro Street, Wickhams
Cay I, Road Town, Tortola, British Virgin Islands

842 Class A Common 842 Class A Common
Shares of US$0.01
Shares of US$0.01
par value each
par value each

-

842 Class A Common
Shares of US$0.01
par value each
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United Sheen Limited
P.O. Box 957, Offshore Incorporations Centre,
Road Town, Tortola, British Virgin Islands

3,549 Class A
Common Shares of
US$0.01 par value
each

3,549 Class A
Common Shares of
US$0.01 par value
each

-

3,549 Class A
Common Shares of
US$0.01 par value
each

Clarity Creek International Limited
P.O. Box 957, Offshore Incorporations Centre,
Road Town, Tortola, British Virgin Islands

1,993 Class A
Common Shares of
US$0.01 par value
each

1,993 Class A
Common Shares of
US$0.01 par value
each

-

1,993 Class A
Common Shares of
US$0.01 par value
each

Easejoint Limited
P.O. Box 957, Offshore Incorporations Centre,
Road Town, Tortola, British Virgin Islands

390,511 Class A
Common Shares of
US$0.01 par value
each

390,511 Class A
Common Shares of
US$0.01 par value
each

-

390,511 Class A
Common Shares of
US$0.01 par value
each

Honor Shine Group Limited
Akara Bldg., 24 De Castro Street, Wickhams
Cay 1, Road Town, Tortola, British Virgin Islands

200,000 Class A
Common Shares of
US$0.01 par value
each

200,000 Class A
Common Shares of
US$0.01 par value
each

-

200,000 Class A
Common Shares of
US$0.01 par value
each

NewQuest Asia Investments Limited
c/o Trident Trust Company (Mauritius), 5th Floor,
Barkly Wharf, Le Caudan Waterfront, Port Louis, Mauritius

34,303 Class A
Common Shares of
US$0.01 par value
each

34,303 Class A
Common Shares of
US$0.01 par value
each

-

34,303 Class A
Common Shares of
US$0.01 par value
each

MAX MAJOR CORP.
c/o CCS Management Limited, 263 Main Street, P.O. Box
2196, Road Town, Tortola, British Virgin Islands

3,056 Class A
Common Shares of
US$0.01 par value
each

3,056 Class A
Common Shares of
US$0.01 par value
each

-

3,056 Class A
Common Shares of
US$0.01 par value
each

Zhang Xiao Qi
65C, Tower 5, Sorrento, No. 1 Austin Road,
Kowloon, Hong Kong

6,292 Class A
Common Shares of
US$0.01 par value
each

6,292 Class A
Common Shares of
US$0.01 par value
each

-

6,292 Class A
Common Shares of
US$0.01 par value
each

OPULENT LION LIMITED
NovaSage Chambers, P.O. Box 4389, Road
Town, Tortola, British Virgin Islands

78,432 Class A
Common Shares of
US$0.01 par value
each

78,432 Class A
Common Shares of
US$0.01 par value
each

-

78,432 Class A
Common Shares of
US$0.01 par value
each

Hugo Shong
2340 VILIA HEIGHTS RD, PASADENA CA 91109-1144,
USA

39,216 Class A
Common Shares of
US$0.01 par value
each

39,216 Class A
Common Shares of
US$0.01 par value
each

-

39,216 Class A
Common Shares of
US$0.01 par value
each

ShanghaiMed, Inc.
Palm Grove House, P.O. Box 3186, Wickhams
Cay I, Road Town, Tortola, British Virgin Islands

1,570,000 Class B
Common Shares of
US$0.01 par value
each

1,570,000 Class B
Common Shares of
US$0.01 par value
each

-

1,570,000 Class B
Common Shares of
US$0.01 par value
each

ShanghaiMed, Inc.
Palm Grove House, P.O. Box 3186, Wickhams
Cay I, Road Town, Tortola, British Virgin Islands

770,000 Series A
Preferred Shares of
US$0.01 par value
each

770,000 Series A
Preferred Shares of
US$0.01 par value
each

-

770,000 Series A
Preferred Shares of
US$0.01 par value
each
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Gold Partner Consultants Limited
P.O. Box 957, Offshore Incorporations Centre,
Road Town, Tortola, British Virgin Islands

50,000 Series A
Preferred Shares of
US$0.01 par value
each

50,000 Series A
Preferred Shares of
US$0.01 par value
each

-

50,000 Series A
Preferred Shares of
US$0.01 par value
each

Time Intelligent Finance Limited
P.O. Box 957, Offshore Incorporations Centre,
Road Town, Tortola, British Virgin Islands

123,305 Series A
Preferred Shares of
US$0.01 par value
each

123,305 Series A
Preferred Shares of
US$0.01 par value
each

-

123,305 Series A
Preferred Shares of
US$0.01 par value
each

Clarity Creek International Limited
P.O. Box 957, Offshore Incorporations Centre,
Road Town, Tortola, British Virgin Islands

20,000 Series A
Preferred Shares of
US$0.01 par value
each

20,000 Series A
Preferred Shares of
US$0.01 par value
each

-

20,000 Series A
Preferred Shares of
US$0.01 par value
each

Wisdom Power International Limited
Akara Building, 24 De Castro Street, Wickhams
Cay I, Road Town, Tortola, British Virgin Islands

50,000 Series A
Preferred Shares of
US$0.01 par value
each

50,000 Series A
Preferred Shares of
US$0.01 par value
each

-

50,000 Series A
Preferred Shares of
US$0.01 par value
each

Pacven Walden Ventures VI, L.P.
One California Street, 28th Floor, San Francisco, CA 94111,
U.S.A. (R.O. : P.O. Box 309, Ugland House, Grand Cayman,
Cayman Islands, British West Indies)

29,097 Series A
Preferred Shares of
US$0.01 par value
each

29,097 Series A
Preferred Shares of
US$0.01 par value
each

-

29,097 Series A
Preferred Shares of
US$0.01 par value
each

Pacven Walden Ventures Parallel VI, L.P.
One California Street, 28th Floor, San Francisco, CA 94111,
U.S.A. (R.O. : P.O. Box 309, Ugland House, Grand Cayman,
Cayman Islands, British West Indies)

2,266 Series A
Preferred Shares of
US$0.01 par value
each

2,266 Series A
Preferred Shares of
US$0.01 par value
each

-

2,266 Series A
Preferred Shares of
US$0.01 par value
each

Top Fortune Win Ltd.
P.O. Box 957, Offshore Incorporations Centre, Road Town,
Tortola, British Virgin Islands

50,000 Series A
Preferred Shares of
US$0.01 par value
each

50,000 Series A
Preferred Shares of
US$0.01 par value
each

-

50,000 Series A
Preferred Shares of
US$0.01 par value
each

ShanghaiMed, Inc.
Palm Grove House, P.O. Box 3186, Wickhams Cay I, Road
Town, Tortola, British Virgin Islands

52,268 Series B
Preferred Shares of
US$0.01 par value
each

52,268 Series B
Preferred Shares of
US$0.01 par value
each

-

52,268 Series B
Preferred Shares of
US$0.01 par value
each

Time Intelligent Finance Limited
P.O. Box 957, Offshore Incorporations Centre,
Road Town, Tortola, British Virgin Islands

159,679 Series B
Preferred Shares of
US$0.01 par value
each

159,679 Series B
Preferred Shares of
US$0.01 par value
each

-

159,679 Series B
Preferred Shares of
US$0.01 par value
each

WI Harper Inc Fund VI Ltd.
P.O. Box 309GT, Ugland House, South Church Street, George
Town, Grand Cayman, Cayman Islands

474,421 Series B
Preferred Shares of
US$0.01 par value
each

474,421 Series B
Preferred Shares of
US$0.01 par value
each

-

474,421 Series B
Preferred Shares of
US$0.01 par value
each

WI Harper Inc Fund VI Ltd.
P.O. Box 309GT, Ugland House, South Church Street, George
Town, Grand Cayman, Cayman Islands

683,055 Series C-1
Preferred Shares of
US$0.01 par value
each

683,055 Series C-1
Preferred Shares of
US$0.01 par value
each

-

683,055 Series C-1
Preferred Shares of
US$0.01 par value
each
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MAX MAJOR CORP.
c/o CCS Management Limited, 263 Main Street, P.O. Box
2196, Road Town, Tortola, British Virgin Islands

63,540 Series C-1
Preferred Shares of
US$0.01 par value
each

63,540 Series C-1
Preferred Shares of
US$0.01 par value
each

-

63,540 Series C-1
Preferred Shares of
US$0.01 par value
each

Zhang Xiao Qi
65C, Tower 5, Sorrento, No. 1 Austin Road,
Kowloon, Hong Kong

47,655 Series C-1
Preferred Shares of
US$0.01 par value
each

47,655 Series C-1
Preferred Shares of
US$0.01 par value
each

-

47,655 Series C-1
Preferred Shares of
US$0.01 par value
each

Top Media Holdings Limited
P.O. Box 3321, Drake Chambers, Road Town, Tortola, British
Virgin Islands

126,286 Series C-2
Preferred Shares of
US$0.01 par value
each

126,286 Series C-2
Preferred Shares of
US$0.01 par value
each

-

126,286 Series C-2
Preferred Shares of
US$0.01 par value
each

Time Intelligent Finance Limited
P.O. Box 957, Offshore Incorporations Centre,
Road Town, Tortola, British Virgin Islands

392,889 Series C-3
Preferred Shares of
US$0.01 par value
each

392,889 Series C-3
Preferred Shares of
US$0.01 par value
each

-

392,889 Series C-3
Preferred Shares of
US$0.01 par value
each

ShanghaiMed, Inc.
Palm Grove House, P.O. Box 3186, Wickhams Cay I, Road
Town, Tortola, British Virgin Islands

631,429 Series C-3
Preferred Shares of
US$0.01 par value
each

631,429 Series C-3
Preferred Shares of
US$0.01 par value
each

-

631,429 Series C-3
Preferred Shares of
US$0.01 par value
each

-

1,748,473 Series D-1
Preferred Shares of
US$0.01 par value
each

Top Fortune Win Ltd.
P.O. Box 957, Offshore Incorporations Centre,
Road Town, Tortola, British Virgin Islands

1,748,473 Series D-1 1,748,473 Series D-1
Preferred Shares of
Preferred Shares of
US$0.01 par value
US$0.01 par value
each
each

Favoured Star Ltd.
P.O. Box 957, Offshore Incorporations Centre,
Road Town, Tortola, British Virgin Islands

179,102 Series D-1
Preferred Shares of
US$0.01 par value
each

179,102 Series D-1
Preferred Shares of
US$0.01 par value
each

-

179,102 Series D-1
Preferred Shares of
US$0.01 par value
each

Star Rising Ltd.
P.O. Box 957, Offshore Incorporations Centre,
Road Town, Tortola, British Virgin Islands

61,949 Series D-1
Preferred Shares of
US$0.01 par value
each

61,949 Series D-1
Preferred Shares of
US$0.01 par value
each

-

61,949 Series D-1
Preferred Shares of
US$0.01 par value
each

Fortune Diamond Ltd.
P.O. Box 957, Offshore Incorporations Centre,
Road Town, Tortola, British Virgin Islands

43,658 Series D-1
Preferred Shares of
US$0.01 par value
each

43,658 Series D-1
Preferred Shares of
US$0.01 par value
each

-

43,658 Series D-1
Preferred Shares of
US$0.01 par value
each

Time Intelligent Finance Limited
P.O. Box 957, Offshore Incorporations Centre,
Road Town, Tortola, British Virgin Islands

470,758 Series D-1
Preferred Shares of
US$0.01 par value
each

470,758 Series D-1
Preferred Shares of
US$0.01 par value
each

-

470,758 Series D-1
Preferred Shares of
US$0.01 par value
each

Fulberto Limited
P.O. Box 957, Offshore Incorporations Centre,
Road Town, Tortola, British Virgin Islands

150,000 Series D-1
Preferred Shares of
US$0.01 par value
each

150,000 Series D-1
Preferred Shares of
US$0.01 par value
each

-

150,000 Series D-1
Preferred Shares of
US$0.01 par value
each
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Ying Ci
Blk B, Flat 525, 23 A Kung Ngam Road,
Shaukian, Hong Kong

30,000 Series D-1
Preferred Shares of
US$0.01 par value
each

30,000 Series D-1
Preferred Shares of
US$0.01 par value
each

-

30,000 Series D-1
Preferred Shares of
US$0.01 par value
each

Popular World Ltd
Akara Bldg, 24 De Castro Street, Wickhams
Cay I, Road Town, Tortola, British Virgin Islands

69,372 Series D-1
Preferred Shares of
US$0.01 par value
each

69,372 Series D-1
Preferred Shares of
US$0.01 par value
each

-

69,372 Series D-1
Preferred Shares of
US$0.01 par value
each

Pacven Walden Ventures VI, L.P.
One California Street, 28th Floor, San Francisco, CA 94111,
U.S.A. (R.O. : P.O. Box 309, Ugland House, Grand Cayman,
Cayman Islands, British West Indies)

57,829 Series D-1
Preferred Shares of
US$0.01 par value
each

57,829 Series D-1
Preferred Shares of
US$0.01 par value
each

-

57,829 Series D-1
Preferred Shares of
US$0.01 par value
each

Pacven Walden Ventures Parallel VI, L.P.
One California Street, 28th Floor, San Francisco, CA 94111,
U.S.A. (R.O. : P.O. Box 309, Ugland House, Grand Cayman,
Cayman Islands, British West Indies)

4,503 Series D-1
Preferred Shares of
US$0.01 par value
each

4,503 Series D-1
Preferred Shares of
US$0.01 par value
each

-

4,503 Series D-1
Preferred Shares of
US$0.01 par value
each

Splendour Path Limited
P.O. Box 957, Offshore Incorporations Centre,
Road Town, Tortola, British Virgin Islands

75,000 Series D-1
Preferred Shares of
US$0.01 par value
each

75,000 Series D-1
Preferred Shares of
US$0.01 par value
each

-

75,000 Series D-1
Preferred Shares of
US$0.01 par value
each

Wisdom Power International Limited
Akara Building, 24 De Castro Street, Wickhams Cay I, Road
Town, Tortola, British Virgin Islands

35,000 Series D-1
Preferred Shares of
US$0.01 par value
each

35,000 Series D-1
Preferred Shares of
US$0.01 par value
each

-

35,000 Series D-1
Preferred Shares of
US$0.01 par value
each

Celestial Speed Investments Limited
P.O. Box 957, Offshore Incorporations Centre,
Road Town, Tortola, British Virgin Islands

50,000 Series D-1
Preferred Shares of
US$0.01 par value
each

50,000 Series D-1
Preferred Shares of
US$0.01 par value
each

-

50,000 Series D-1
Preferred Shares of
US$0.01 par value
each

Chrisfield Limited
P.O. Box 957, Offshore Incorporations Centre,
Road Town, Tortola, British Virgin Islands

50,000 Series D-1
Preferred Shares of
US$0.01 par value
each

50,000 Series D-1
Preferred Shares of
US$0.01 par value
each

-

50,000 Series D-1
Preferred Shares of
US$0.01 par value
each

AvantaLion, LLC
2711 Centerville Road, Suite 400, Wilmington, Country of
New Castle, Delaware, USA

463,220 Series D-1
Preferred Shares of
US$0.01 par value
each

463,220 Series D-1
Preferred Shares of
US$0.01 par value
each

-

463,220 Series D-1
Preferred Shares of
US$0.01 par value
each

-

1,098,982 Series D-2
Preferred Shares of
US$0.01 par value
each

-

119,402 Series D-2
Preferred Shares of
US$0.01 par value
each

Top Fortune Win Ltd.
P.O. Box 957, Offshore Incorporations Centre,
Road Town, Tortola, British Virgin Islands
Favoured Star Ltd.
P.O. Box 3321, Drake Chambers, Road Town, Tortola, British
Virgin Islands

1,098,982 Series D-2 1,098,982 Series D-2
Preferred Shares of
Preferred Shares of
US$0.01 par value
US$0.01 par value
each
each
119,402 Series D-2
Preferred Shares of
US$0.01 par value
each
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119,402 Series D-2
Preferred Shares of
US$0.01 par value
each

Time Intelligent Finance Limited
P.O. Box 957, Offshore Incorporations Centre,
Road Town, Tortola, British Virgin Islands

69,058 Series D-2
Preferred Shares of
US$0.01 par value
each

69,058 Series D-2
Preferred Shares of
US$0.01 par value
each

-

69,058 Series D-2
Preferred Shares of
US$0.01 par value
each

Clarity Creek International Limited
P.O. Box 957, Offshore Incorporations Centre,
Road Town, Tortola, British Virgin Islands

100,000 Series D-2
Preferred Shares of
US$0.01 par value
each

100,000 Series D-2
Preferred Shares of
US$0.01 par value
each

-

100,000 Series D-2
Preferred Shares of
US$0.01 par value
each

Zero2IPO China Angel Fund I, L.P.
Cricket Square, Hutchins Drive, P.O. Box 2681, Grand
Cayman KY1-1111

61,105 Series D-2
Preferred Shares of
US$0.01 par value
each

61,105 Series D-2
Preferred Shares of
US$0.01 par value
each

-

61,105 Series D-2
Preferred Shares of
US$0.01 par value
each

Zero2IPO China Angel Affiliates Fund I, L.L.C.
Cricket Square, Hutchins Drive, P.O. Box 2681, Grand
Cayman KY1-1111

3,673 Series D-2
Preferred Shares of
US$0.01 par value
each

3,673 Series D-2
Preferred Shares of
US$0.01 par value
each

-

3,673 Series D-2
Preferred Shares of
US$0.01 par value
each

Pacven Walden Ventures VI, L.P.
One California Street, 28th Floor, San Francisco, CA 94111,
U.S.A. (R.O. : P.O. Box 309, Ugland House, Grand Cayman,
Cayman Islands, British West Indies)

336,274 Series D-2
Preferred Shares of
US$0.01 par value
each

336,274 Series D-2
Preferred Shares of
US$0.01 par value
each

-

336,274 Series D-2
Preferred Shares of
US$0.01 par value
each

Pacven Walden Ventures Parallel VI, L.P.
One California Street, 28th Floor, San Francisco, CA 94111,
U.S.A. (R.O. : P.O. Box 309, Ugland House, Grand Cayman,
Cayman Islands, British West Indies)

26,184 Series D-2
Preferred Shares of
US$0.01 par value
each

26,184 Series D-2
Preferred Shares of
US$0.01 par value
each

-

26,184 Series D-2
Preferred Shares of
US$0.01 par value
each

WI Harper Inc Fund VI Ltd.
P.O. Box 309GT, Ugland House, South Church Street, George
Town, Grand Cayman, Cayman Islands

141,166 Series D-2
Preferred Shares of
US$0.01 par value
each

141,166 Series D-2
Preferred Shares of
US$0.01 par value
each

-

141,166 Series D-2
Preferred Shares of
US$0.01 par value
each

AvantaLion, LLC

116,780 Series D-2
Preferred Shares of
US$0.01 par value
each

116,780 Series D-2
Preferred Shares of
US$0.01 par value
each

-

116,780 Series D-2
Preferred Shares of
US$0.01 par value
each

United Sheen Limited
P.O. Box 957, Offshore Incorporations Centre,
Road Town, Tortola, British Virgin Islands

292,463 Series E
Preferred Shares of
US$0.01 par value
each

292,463 Series E
Preferred Shares of
US$0.01 par value
each

-

292,463 Series E
Preferred Shares of
US$0.01 par value
each

Pacven Walden Ventures VI, L.P.
One California Street, 28th Floor, San Francisco, CA 94111,
U.S.A. (R.O. : P.O. Box 309, Ugland House, Grand Cayman,
Cayman Islands, British West Indies)

180,890 Series E
Preferred Shares of
US$0.01 par value
each

180,890 Series E
Preferred Shares of
US$0.01 par value
each

-

180,890 Series E
Preferred Shares of
US$0.01 par value
each
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Pacven Walden Ventures Parallel VI, L.P.
One California Street, 28th Floor, San Francisco, CA 94111,
U.S.A. (R.O. : P.O. Box 309, Ugland House, Grand Cayman,
Cayman Islands, British West Indies)

14,085 Series E
Preferred Shares of
US$0.01 par value
each

14,085 Series E
Preferred Shares of
US$0.01 par value
each

-

14,085 Series E
Preferred Shares of
US$0.01 par value
each

Clarity Creek International Limited
P.O. Box 957, Offshore Incorporations Centre,
Road Town, Tortola, British Virgin Islands

11,699 Series E
Preferred Shares of
US$0.01 par value
each

11,699 Series E
Preferred Shares of
US$0.01 par value
each

-

11,699 Series E
Preferred Shares of
US$0.01 par value
each

NewQuest Asia Investments Limited
c/o Trident Trust Company (Mauritius), 5th Floor, Barkly
Wharf, Le Caudan Waterfront, Port Louis, Mauritius

2,226,536 Series E
Preferred Shares of
US$0.01 par value
each

2,226,536 Series E
Preferred Shares of
US$0.01 par value
each

-

2,226,536 Series E
Preferred Shares of
US$0.01 par value
each

C. Power Enterprise Limited
c/o Maples Finance BVI Limited of Kingston Chambers, P.O.
Box 173, Road Town, Tortola, British Virgin Islands

30,000 Series E
Preferred Shares of
US$0.01 par value
each

30,000 Series E
Preferred Shares of
US$0.01 par value
each

-

30,000 Series E
Preferred Shares of
US$0.01 par value
each

MAX MAJOR CORP.
c/o CCS Management Limited, 263 Main Street, P.O. Box
2196, Road Town, Tortola, British Virgin Islands

38,995 Series E
Preferred Shares of
US$0.01 par value
each

38,995 Series E
Preferred Shares of
US$0.01 par value
each

-

38,995 Series E
Preferred Shares of
US$0.01 par value
each

Zhang Xiao Qi
65C, Tower 5, Sorrento, No. 1 Austin Road,
Kowloon, Hong Kong

77,990 Series E
Preferred Shares of
US$0.01 par value
each

77,990 Series E
Preferred Shares of
US$0.01 par value
each

-

77,990 Series E
Preferred Shares of
US$0.01 par value
each

Ora Investment Pte Ltd.
168 Robinson Road, #37-01 Capital Tower,
Singapore 068912

816,193 Series E
Preferred Shares of
US$0.01 par value
each

816,193 Series E
Preferred Shares of
US$0.01 par value
each

-

816,193 Series E
Preferred Shares of
US$0.01 par value
each

BEIDMHK Holding Limited
Trident Chambers, P.O. Box 146, Road Town,
Tortola, British Virgin Islands

600,606 Series E
Preferred Shares of
US$0.01 par value
each

600,606 Series E
Preferred Shares of
US$0.01 par value
each

-

600,606 Series E
Preferred Shares of
US$0.01 par value
each

Broad Street Principal Investments, L.L.C.
Corporation Trust Center, 1209 Orange Street,
Wilmington, DE 19801, USA

3,028,125 Series F-1
Preferred Shares of
US$0.01 par value
each

3,028,125 Series F-1
Preferred Shares of
US$0.01 par value
each

-

3,028,125 Series F-1
Preferred Shares of
US$0.01 par value
each

MBD 2013, L.P.
Corporation Trust Center, 1209 Orange Street,
Wilmington, DE 19801, USA

78,262 Series F-1
Preferred Shares of
US$0.01 par value
each

78,262 Series F-1
Preferred Shares of
US$0.01 par value
each

-

78,262 Series F-1
Preferred Shares of
US$0.01 par value
each

MBD 2013 Offshore, L.P.
P.O. Box 309, Ugland House, Grand Cayman,
KY1-1104, Cayman Islands

29,748 Series F-1
Preferred Shares of
US$0.01 par value
each

29,748 Series F-1
Preferred Shares of
US$0.01 par value
each

-

29,748 Series F-1
Preferred Shares of
US$0.01 par value
each
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Bridge Street 2013, L.P.
Corporation Trust Center, 1209 Orange Street, Wilmington, DE
19801, USA

289,160 Series F-1
Preferred Shares of
US$0.01 par value
each

289,160 Series F-1
Preferred Shares of
US$0.01 par value
each

-

289,160 Series F-1
Preferred Shares of
US$0.01 par value
each

Bridge Street 2013 Offshore, L.P.
P.O. Box 309, Ugland House, Grand Cayman,
KY1-1104, Cayman Islands

65,728 Series F-1
Preferred Shares of
US$0.01 par value
each

65,728 Series F-1
Preferred Shares of
US$0.01 par value
each

-

65,728 Series F-1
Preferred Shares of
US$0.01 par value
each

Ora Investment Pte Ltd.
168 Robinson Road, #37-01 Capital Tower,
Singapore 068912

3,117,173 Series F-1
Preferred Shares of
US$0.01 par value
each

3,117,173 Series F-1
Preferred Shares of
US$0.01 par value
each

-

3,117,173 Series F-1
Preferred Shares of
US$0.01 par value
each

BEIDMHK Holding Limited
Trident Chambers, P.O. Box 146, Road Town,
Tortola, British Virgin Islands

596,484 Series F-2
Preferred Shares of
US$0.01 par value
each

596,484 Series F-2
Preferred Shares of
US$0.01 par value
each

-

596,484 Series F-2
Preferred Shares of
US$0.01 par value
each
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SCHEDULE 2
REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS
Part A
Each of the Transferors hereby represents, declares and warrants that:
1.

It has full power and authority and has obtained all necessary consents, waivers and licenses to enter into and perform the obligations to be performed
by it under or pursuant to this Agreement and any agreement to be entered into by it as herein mentioned.

2.

It is the registered and beneficial owner of the BVI Sub Shares held by it and is entitled to sell and/or transfer the BVI Sub Shares held by it and pass
the full legal and beneficial ownership thereof with all rights thereto to the Company on the terms of this Agreement. Each of the BVI Sub Shares held
by it is fully paid up. There is no option, pre-emption right to acquire, mortgage, charge, pledge, lien or other form of security or encumbrance that has
not been waived on, over or affecting, any shares of the BVI Sub held by it beyond the present issued shares nor have any claims been made by any
company or persons entitled to or claiming to be entitled to any of the foregoing, and there is no agreement or commitment to give or create any of the
foregoing.

Part B
BVI Sub hereby represents, declares and warrants that:
1.

It has full power and authority and has obtained all necessary consents, waivers and licenses to enter into and perform the obligations to be performed
by it under or pursuant to this Agreement and any agreement to be entered into by it as herein mentioned.

Part C
The Company hereby represents, declares and warrants that:
1.

It is duly incorporated and organised, and is validly existing and in good standing, under the laws of the Cayman Islands.

2.

The particulars contained in Schedule 1 with respect to the share capital structure of the Company immediately before and immediately after
Completion are true, accurate and not misleading. There are no encumbrances on any shares or equity interests in the Company or any arrangements or
obligations to create any such encumbrances. The registered capital of the Company has been fully paid up.
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3.

Other than the Consideration Shares to be issued to the Transferors on Completion and the rights contained in the Amended Articles to be adopted at
Completion and the Cayman Co Shareholders’ Agreement to be entered into at Completion, no person has the right (whether exercisable now or in the
future and whether contingent or not) to call for the allotment, conversion, issue, registration, sale, transfer, amortisation or repayment of any share,
equity or loan capital or any other security giving rise to a right over the capital of the Company under any option or other agreement (including
conversion rights and rights of pre-emption).

4.

It does not have any interest in and has not entered into any agreement to acquire, any equity interest or share capital or other security of any other
company or entity other than the BVI Sub Shares pursuant to this Agreement, or has any branch, division, establishment or operations.

5.

It has not given any power of attorney or any other authority (express, implied or ostensible) which is still outstanding or effective to any person to
enter into any contract or commitment or to do anything on its behalf.

6.

Since the date of its incorporation, it:
(a)

has not traded or carried on any business;

(b)

has not had any assets;

(c)

has not had any debts, liabilities or obligations (actual, contingent, present or future) or created any encumbrances;

(d)

has not entered into any contract; and

(e)

has not had any employees.

7.

It is not insolvent or unable to pay its debts, or in liquidation under the law of the Cayman Islands or other applicable laws.

8.

It is not involved, whether as claimant or defendant or other party in any claim, legal action, proceeding, suit, litigation, prosecution, investigation,
enquiry, mediation or arbitration, actual, pending or threatened.

9.

It has full power and authority and has obtained all necessary consents, waivers and licenses to enter into and perform the obligations to be performed
by it under or pursuant to this Agreement and any agreement to be entered into by it as herein mentioned.

10.

The Consideration Shares that are being issued to each of the Transferors hereunder, when issued, delivered and paid for in accordance with the terms
of this Agreement for the consideration expressed herein, will be duly and validly issued, fully paid and non-assessable, free from any encumbrances
and will be free of restrictions on transfer (except for any restrictions on transfer under its memorandum and articles of association, the Cayman
Companies Law and under the Cayman Co Shareholders’ Agreement, where applicable).
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11.

Except as set forth in its memorandum and articles of association and the Cayman Co Shareholders’ Agreement, the Consideration Shares are not
subject to any preemptive rights, rights of first refusal or other similar rights.

12.

All presently outstanding equity securities of the Company were duly and validly issued, fully paid and non-assessable, free and clear of any
encumbrances and are free of restrictions on transfer (except for any restrictions on transfer under applicable securities laws and under the Cayman Co
Shareholders’ Agreement) and have been issued in compliance with the requirements of all applicable securities laws.

13.

After the Amended Articles have been adopted by resolution of the shareholders of the Company and have become effective at Completion, the
authorised capital of the Company will consist of:
60,000,000 shares divided into eleven classes: (a) 1,094,668 Series A Preferred Shares with a par value of US$0.01 each; (b) 686,368 Series B
Preferred Shares with a par value of US$0.01 each; (c) 794,250 Series C-1 Preferred Shares with a par value of US$0.01 each; (d) 126,286 Series C-2
Preferred Shares with a par value of US$0.01 each; (e) 1,024,318 Series C-3 Preferred Shares with a par value of US$0.01 each; (f) 3,488,864 Series D1 Preferred Shares with a par value of US$0.01 each; (g) 2,072,624 Series D-2 Preferred Shares with a par value of US$0.01 each; (h) 4,289,457 Series
E Preferred Shares with a par value of US$0.01 each; (i) 6,608,196 Series F-1 Preferred Shares with a par value of US$0.01 each; (j) 596,484 Series F2 Preferred Shares with a par value of US$0.01 each; (k) 37,648,485 Class A Common Shares with a par value of US$0.01 each; and (l) 1,570,000
Class B Common Shares with a par value of US$0.01 each.
21

SCHEDULE 3
AMENDED MEMORANDUM AND ARTICLES OF ASSOCIATION OF
IKANG HEALTHCARE GROUP, INC.
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SCHEDULE 4
SHAREHOLDERS’ AGREEMENT OF
IKANG HEALTHCARE GROUP, INC.
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Execution Page
AS WITNESS the hands of the duly authorised representatives of the parties hereto the day and year first above written.
The Company
SIGNED by
/s/ IKANG HEALTHCARE GROUP, INC.
BVI Sub
SIGNED by
/s/ IKANG GUOBIN HEALTHCARE
GROUP, INC.
Transferors
Class A Common Shares
SIGNED by
/s/ Gold Partner Consultants Limited
SIGNED by
/s/ Zero Gap Treasure Inc.
SIGNED by
/s/ Gamay Portfolio Inc.
SIGNED by
/s/ Nexus Concept Limited
SIGNED by
/s/ Sino Advance Limited
SIGNED by
/s/ Top Media Holdings Limited
Transferors
Class A Common Shares
SIGNED by
/s/ ShanghaiMed, Inc.
SIGNED by
/s/ Time Intelligent Finance Limited
SIGNED by
/s/ Wisdom Power International Limited

SIGNED by
/s/ Top Fortune Win Ltd.
SIGNED by
/s/ Favoured Star Ltd.
SIGNED by
/s/ Star Rising Ltd.
Transferors
Class A Common Shares
SIGNED by
/s/ Perfect Fortune Success Ltd.
SIGNED by
/s/ Fortune Diamond Ltd.
SIGNED by
/s/ Intellect First Limited
SIGNED by
/s/ Pacven Walden Ventures VI, L.P.
SIGNED by
/s/ Pacven Walden Ventures Parallel VI, L.P.
SIGNED by
/s/ Fullberto Limited
Transferors
Class A Common Shares
SIGNED by
/s/ Ying Ci
SIGNED by
/s/ Popular World Ltd
SIGNED by
/s/ United Sheen Limited
SIGNED by
/s/ Clarity Creek International Limited

SIGNED by
/s/ Easejoint Limited
SIGNED by
/s/ Honor Shine Group Limited
Transferors
Class A Common Shares
SIGNED by
/s/ NewQuest Asia Investments Limited
SIGNED by
/s/ MAX MAJOR CORP.
SIGNED by
/s/ Zhang Xiao Qi
SIGNED by
/s/ OPULENT LION LIMITED
SIGNED by
/s/ Hugo Shong
Transferors
Class B Common Shares
SIGNED by
/s/ ShanghaiMed, Inc.
Transferors
Series A Preferred Shares
SIGNED by
/s/ ShanghaiMed, Inc.
SIGNED by
/s/ Gold Partner Consultants Limited
SIGNED by
/s/ Time Intelligent Finance Limited
SIGNED by
/s/ Clarity Creek International Limited
SIGNED by
/s/ Wisdom Power International Limited

SIGNED by
/s/ Pacven Walden Ventures VI, L.P.
Transferors
Series A Preferred Shares
SIGNED by
/s/ Pacven Walden Ventures Parallel VI, L.P.
SIGNED by
/s/ Top Fortune Win Ltd.
Transferors
Series B Preferred Shares
SIGNED by
/s/ ShanghaiMed, Inc.
SIGNED by
/s/ Time Intelligent Finance Limited
SIGNED by
/s/ WI Harper Inc Fund VI Ltd.
Transferors
Series C-1 Preferred Shares
SIGNED by
/s/ WI Harper Inc Fund VI Ltd.
SIGNED by
/s/ MAX MAJOR CORP.
SIGNED by
/s/ Zhang Xiao Qi
Transferors
Series C-2 Preferred Shares
SIGNED by
/s/ Top Media Holdings Limited

Transferors
Series C-3 Preferred Shares
SIGNED by
/s/ Time Intelligent Finance Limited
SIGNED by
/s/ ShanghaiMed, Inc.
Transferors
Series D-1 Preferred Shares
SIGNED by
/s/ Top Fortune Win Ltd.
SIGNED by
/s/ Favoured Star Ltd.
SIGNED by
/s/ Star Rising Ltd.
SIGNED by
/s/ Fortune Diamond Ltd.
SIGNED by
/s/ Time Intelligent Finance Limited
SIGNED by
/s/ Fullberto Limited
Transferors
Series D-1 Preferred Shares
SIGNED by
/s/ Ying Ci
SIGNED by
/s/ Popular World Ltd
SIGNED by
/s/ Pacven Walden Ventures VI, L.P.
SIGNED by
/s/ Pacven Walden Ventures Parallel VI, L.P.
SIGNED by
/s/ Splendour Path Limited

SIGNED by
/s/ Wisdom Power International Limited
Transferors
Series D-1 Preferred Shares
SIGNED by
/s/ Celestial Speed Investments Limited
SIGNED by
/s/ Chrisfield Limited
AvantaLion, LLC
Transferors
Series D-2 Preferred Shares
SIGNED by
/s/ Top Fortune Win Ltd.
SIGNED by
/s/ Favoured Star Ltd.
SIGNED by
/s/ Time Intelligent Finance Limited
SIGNED by
/s/ Clarity Creek International Limited
SIGNED by
/s/ Zero2IPO China Angel Fund I, L.P.
SIGNED by
/s/ Zero2IPO China Angel Affiliates Fund I,
L.L.C.
Transferors
Series D-2 Preferred Shares
SIGNED by
/s/ Pacven Walden Ventures VI, L.P.
SIGNED by
/s/ Pacven Walden Ventures Parallel VI, L.P.
SIGNED by
/s/ WI Harper Inc Fund VI Ltd

SIGNED by
/s/ AvantaLion, LLC
Transferors
Series E Preferred Shares
SIGNED by
/s/ United Sheen Limited
SIGNED by
/s/ Pacven Walden Ventures VI, L.P.
SIGNED by
/s/ Pacven Walden Ventures Parallel VI, L.P.
SIGNED by
/s/ Clarity Creek International Limited
SIGNED by
/s/ NewQuest Asia Investments Limited
SIGNED by
/s/ C. Power Enterprise Limited
Transferors
Series E Preferred Shares
SIGNED by
/s/ MAX MAJOR CORP.
SIGNED by
/s/ Zhang Xiao Qi
SIGNED by
/s/ Ora Investment Pte Ltd.
SIGNED by
/s/ BEIDMHK Holding limited
Transferors
Series F-1 Preferred Shares
SIGNED by
/s/ Broad Street Principal Investments, L.L.C.

SIGNED by
/s/ MBD 2013, L.P.
SIGNED by
/s/ MBD 2013 Offshore, L.P.
SIGNED by
/s/ Bridge Street 2013, L.P.
SIGNED by
/s/ Bridge Street 2013 Offshore, L.P.
SIGNED by
/s/ Ora Investment Pte Ltd.
Transferors
Series F-2 Preferred Shares
SIGNED by
/s/ BEIDMHK Holding Limited

Exhibit 4.7
Option Award Arrangement Agreement
This Option Award Arrangement Agreement (the “Agreement”), dated as of December 30, 2013, is entered into in Shanghai between:
Qian Hui, PRC ID No. 340102196811301522;
iKang Guobin Healthcare Group, Inc., a limited company incorporated under the laws of the British Virgin Islands whose registered address is Palm Grove
House, P.O. Box 3186, Wickhams Cay I, Road Town, Tortola, British Virgin Islands (“iKang Guobin”);
(hereinafter individually referred to as a “Party” and collectively the “Parties”)
WHEREAS
A. Shanghai iKang Guobin Holding Co., Ltd. (iKang Holding), a domestic affiliated company of iKang Group, intends to acquire the equity of Shanghai
Huajian Clinic Ltd.(“Shanghai Huajian”), and Qian Hui agrees to continue to take charge of Shanghai Huajian’s operation as the general manager;
B. iKang Guobin intends to implement an employee stock ownership plan.
NOW THEREFORE, the Parties agree as follows:
Article I Option Award
After iKang Holding completes its acquisition of the 33% equity interest held by Qian Hui in Shanghai Huajian and the 30% equity interest held by Shanghai
Huajian Investment Management Co., Ltd. in Shanghai Huajian, iKang Guobin will award the option to purchase 300,000 shares to Qian Hui (the “Target
Option”), provided that Qian Hui continues to take charge of Shanghai Huajian’s operation as the General Manager.
Article II Arrangements on Target Option
2.1 Award Price. The Parties agree that Qian Hui shall pay the cost of $16.18 per share to obtain the Target Option and to exercise such option.
2.2 Award Term. The Parties agree that iKang Guobin shall award all the Target Option to Qian Hui within 30 business days upon the completion date of the
change of industrial and commercial registration regarding the acquisition by iKang Holding of the 33% equity interest held by Qian Hui in Shanghai Huajian
and the 30% equity interest held by Shanghai Huajian Investment Management Co., Ltd. in Shanghai Huajian.

2.3 Value Assurance. If within two years as of the option award date and during the period when such Target Option or the shares acquired upon the exercise
of such Target Option are permitted to be traded, so long as the market price of the shares of iKang Guobin is not lower than $26.44 per share for one week
(the “Assured Value Occurrence Period”) (if there is any share split or combination or other matters that change the share number corresponding to the Target
Option, such price shall be the price calculated after such dilution or change), namely that if the shares upon the exercise of the Target Option to 300,000
shares are sold at $26.44 per share and the value of such shares reaches $7,932,000, and the conditions to exercise such option as provided for in Article 2.4
are fully satisfied, iKang Guobin has fulfilled its promises and shall bear no liabilities or obligations; if within two years as of the option award date( and
during the period when trading is permitted), in no week the share price of iKang Guobin reaches or is higher than $26.44 per share (if there is any share split
or combination or other matters that change the share number corresponding to the Target Option, such price shall be the price calculated after such dilution
or change), or the stock of iKang Guobin has not been listed on any stock exchanges, on the expiration date of such two-year period (the “Expiration Date”),
iKang Guobin will repurchase the option to 300,000 shares held by Qian Hui within 30 days upon the Expiration Date with a consideration in the pre-tax
amount of RMB 18,900,000 yuan in accordance with the provisions of applicable laws and regulations, and iKang Guobin shall have the right to withhold the
individual income tax from Qian Hui’s income as a result of such repurchase.
2.4 Method to Exercise Option. Qian Hui may only exercise the option after six months as of the date when iKang Guobin is listed or when iKang Guobin is
acquired. Meanwhile, when exercising the option, Qian Hui agrees to comply with the rules of applicable laws, regulations and iKang Guobin in relation to
the option management. However, if at that time Qian Hui is restricted or prohibited from selling the Target Option or relevant shares during the Assured
Value Occurrence Period by such laws and regulations or management rules, the conditions to exercise the option shall be deemed to be not fully satisfied or
be in a period when trading is not permitted. In the event that Qian Hui exercises the option but does not sell the shares, Qian Hui will irrevocably grant
Mr. Zhang Ligang, a shareholder of iKang Holding, to exercise on her behalf the voting rights with respect to the shares of iKang Holding held by Qian Hui
(except for the voting with respect to dividend, distribution and other matters that affect the income).
Article III Miscellaneous
3.1 Governing Law. The Agreement shall be governed by and interpreted in accordance with the laws of the People’s Republic of China.

3.2 Confidentiality Obligation. Qian Hui and iKang Guobin agree to keep confidential any content in relation to the Agreement, including the existence of the
Agreement. Each Party of Qian Hui and iKang Guobin shall not disclose such confidential information to any third parties unless upon the other Party’s prior
written consent. However, such confidentiality obligation shall not apply to the information already known to the public. If one Party is compelled or
requested to disclose the information in relation to the Agreement by applicable laws or relevant government authorities, such Party shall not be bound by
such confidentiality obligation. The disclosure by iKang Guobin for the purpose of listing shall not be subject to this clause.
3.3 Dispute Resolution. The Parties shall resolve all the disputes arising out of the performance of or in relation to the Agreement through friendly
negotiation. If the dispute is not resolved through negotiation, each Party shall have the right to refer the dispute to the people’s court of the place where
Shanghai Huajian is located for judicial judgment.
3.4 Effectiveness. The Agreement shall be effective as of the date when it is signed by both Parties.
3.5 Copies. The Agreement is made in two copies with each Party holding one respectively.
[The remaining part of this page has no content and is followed by the signature page of this Agreement]

In witness whereof, the Parties have authorized their respective representatives to execute this Option Award Agreement as of the date first stated above.
Qian Hui
/s/ Qian Hui
iKang Guobin Healthcare Group, Inc.
Guobin Healthcare Group,
/s/ Zhang Ligang
Name: Zhang Ligang

Supplemental Agreement to Option Award Arrangement Agreement
This Supplemental Agreement to the Option Award Arrangement Agreement (hereinafter referred to as the “Agreement”) is entered into on March 8, 2014 in
Shanghai among the following Parties:
Qian Hui, PRC ID No. 340102196811301522;
iKang Guobin Healthcare Group, Inc., a limited company incorporated under the laws of the British Virgin Islands with its registered address at Palm Grove
House, P.O.Box 3186, Wickhams Cay I, Road Town, Tortola, British Virgin Islands (hereinafter referred to as “iKang Guobin”); and
iKang Healthcare Group, Inc., a limited company incorporated under the laws of the Cayman Islands with its registered address at Cricket Square, Hutchins
Drive, P.O. Box 2681, Grand Cayman, KY1-1111, Cayman Islands (hereinafter referred to as “iKang Cayman”).
Whereas
A.

Qian Hui and iKang Guobin entered into the Option Award Arrangement Agreement dated as of December 30, 2013 (hereinafter referred to as the
“Original Agreement” ), and in accordance with the Original Agreement, iKang Guobin agrees to award an option to 300,000 shares to Qian Hui
pursuant to the conditions as agreed in the Original Agreement.

B.

iKang Guobin and iKang Cayman completed a stock swap transaction (the “Stock Swap”) on March 1, 2014. Upon the completion of the Stock Swap,
the original shareholders of iKang Guobin became the shareholders of iKang Cayman, and iKang Guobin became the wholly-owned subsidiary of
iKang Cayman.

C.

Unless otherwise agreed in this Agreement, the defined term herein shall have the meaning given to it in the Original Agreement.

Now therefore, through friendly negotiation among the three Parties, Qian Hui, iKang Guobin and iKang Cayman have jointly concluded the following
Supplemental Agreement to clarify and supplement the provisions in the Original Agreement:
1.

Article I of the Original Agreement is modified as follows: After iKang Holding completes its acquisition of the 33% equity interest held by Qian Hui
in Shanghai Huajian and the 30% equity interest held by Shanghai Huajian Investment Management Co., Ltd. in Shanghai Huajian, iKang Cayman will
award the option to purchase 300,000 shares of Class A common share of iKang Cayman to Qian Hui (the “Target Option”), provided that Qian Hui
continues to take charge of Shanghai Huajian’s operation as the General Manager.

2.

Upon the execution of this Agreement, all the rights and obligations of iKang Guobin under the Original Agreement shall be assumed, exercised or
performed by iKang Cayman, and all the references to “iKang Guobin” in the Original Agreement shall be replaced with “iKang Cayman”.

3.

This Supplemental Agreement to the Option Award Arrangement Agreement shall be made in triplicate, and each of the three Parties shall hold one
copy respectively. All the copies shall have the same legal force and effect.

[The remainder of this page has no contents and is followed by the signature page of the Agreement]

In witness whereof, the Parties to this Supplemental Agreement to the Option Award Arrangement Agreement have caused this Agreement to be executed by
their duly authorized representatives as of the date first written above.
/s/ Qian Hui
Qian Hui
/s/ Zhang Ligang
Zhang Ligang
IKANG GUOBIN HEALTHCARE GROUP, INC.
/s/ Zhang Ligang
Zhang Ligang
IKANG HEALTHCARE GROUP, INC.

Exhibit 5.1
19 March 2014
iKang Healthcare Group, Inc.
B-6F, Shimao Tower
92A Jianguo Road
Chaoyang District, Beijing 100022
People’s Republic of China

OUR REF:

AC/al/#5983081(M#894889)

Dear Sirs,
iKang Healthcare Group, Inc. (the “Company”)
We have acted as special legal counsel in the Cayman Islands to the Company in connection with a registration statement on form F-1 filed with the U.S.
Securities and Exchange Commission (the “Commission”) on or about 3 March 2014 (the “Registration Statement”, which term does not include any other
document or agreement whether or not specifically referred to therein or attached as an exhibit or schedule thereto) relating to the registration under the U.S.
Securities Act of 1933, as amended, (the “Securities Act”) of class A common shares, par value US$0.01 each (the “Common Shares”) of the Company.
For the purposes of giving this opinion, we have examined a copy of the Registration Statement. We have also reviewed the amended and restated
memorandum and articles of association of the Company adopted on 1 March 2014, copies of two resolutions in writing of all the directors of the Company
passed on 1 March 2014 and resolutions in writing of the sole member of the Company passed on 1 March 2014 and resolutions in writing of all the members
of the Company passed on 1 March 2014, the amended and restated memorandum of association and the articles of association of the Company adopted on
1 March 2014 and to become effective upon the consummation of the initial public offering of the Common Shares on the Nasdaq Global Select Market, a
copy of a certificate of good standing dated 4 March 2014 issued by the Cayman Islands Registrar of Companies and such other documents and made such
enquiries as to questions of law as we have deemed necessary in order to render the opinion set forth below.

We have assumed (a) the genuineness and authenticity of all signatures and the conformity to the originals of all copies (whether or not certified) examined by
us and the authenticity and completeness of the originals from which such copies were taken, (b) that where a document has been examined by us in draft
form, it will be or has been executed and/or filed in the form of that draft, and where a number of drafts of a document have been examined by us all changes
thereto have been marked or otherwise drawn to our attention, (c) the accuracy and completeness of all factual representations made in the Registration
Statement and other documents reviewed by us, (d) that there is no provision of the law of any jurisdiction, other than the Cayman Islands, which would have
any implication in relation to the opinions expressed herein, (e) that upon issue of any shares to be sold by the Company the Company will receive
consideration for the full issue price thereof which shall be equal to at least the par value thereof, and (f) the validity and binding effect under the laws of the
United States of America of the Registration Statement and that the Registration Statement will be duly filed with the Commission.
We have made no investigation of and express no opinion in relation to the laws of any jurisdiction other than the Cayman Islands. This opinion is to be
governed by and construed in accordance with the laws of the Cayman Islands and is limited to and is given on the basis of the current law and practice in the
Cayman Islands.
On the basis of and subject to the foregoing, we are of the opinion that:
1.

The Company is duly incorporated and existing under the laws of the Cayman Islands in good standing (meaning solely that it has not failed to make
any filing with any the Cayman Islands government authority or to pay any Cayman Islands government fees or tax which would make it liable to be
struck off the Register of Companies and thereby cease to exist under the laws of the Cayman Islands).

2.

When issued and paid for as contemplated by the Registration Statement, the Common Shares will be validly issued, fully paid and non-assessable
(which term means when used herein that no further sums are required to be paid by the holders thereof in connection with the issue of such shares or in
connection with any assessments or calls on such shares by the Company or its creditors).

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement and to the references to our firm under the captions “Enforceability
of Civil Liabilities”, “Taxation” and “Legal Matters” in the prospectus forming a part of the Registration Statement. In giving this consent, we do not hereby
admit that we are within the category of persons whose consent is required under Section 7 of the Securities Act or the Rules and Regulations of the
Commission promulgated thereunder.
Page 2 of 3

Yours faithfully,
Conyers Dill & Pearman (Cayman) Limited
Page 3 of 3

Exhibit 8.1
19 March 2014
Matter No.:894889
Doc Ref: AC/al/#5983285
iKang Healthcare Group, Inc.
B-6F, Shimao Tower
92A Jianguo Road
Chaoyang District, Beijing 100022
People’s Republic of China
Dear Sirs,
iKang Healthcare Group, Inc. (the “Company”)
We have acted as special legal counsel in the Cayman Islands to the Company in connection with a registration statement on form F-1 filed with the U.S.
Securities and Exchange Commission (the “Commission”) on or about 3 March 2014 (the “Registration Statement”, which term does not include any other
document or agreement whether or not specifically referred to therein or attached as an exhibit or schedule thereto) relating to the registration under the U.S.
Securities Act of 1933, as amended, (the “Securities Act”) of class A common shares, par value US$0.01 each (the “Common Shares”) of the Company.
For the purposes of giving this opinion, we have examined and relied upon copies of the following documents:
(i)

the Registration Statement; and

(ii)

a draft of the prospectus (the “Prospectus”) contained in the Registration Statement which is in substantially final form.

We have also reviewed and relied upon (1) the amended and restated memorandum of association and articles of association of the Company adopted on
1 March 2014, (2) the amended and restated memorandum of association and articles of association of the Company conditionally adopted by the Company
on 1 March 2014 to become effective upon the consummation of the initial public offering of the Common Shares on the Nasdaq Global Select Market, and
(3) such other documents and made such enquiries as to questions of law as we have deemed necessary in order to render the opinion set forth below.
Page 1 of 2

We have assumed (a) the genuineness and authenticity of all signatures, stamps and seals and the conformity to the originals of all copies of documents
(whether or not certified) examined by us and the authenticity and completeness of the originals from which such copies were taken; (b) the accuracy and
completeness of all factual representations made in the Prospectus and Registration Statement reviewed by us; (c) the validity and binding effect under the
laws of the United States of America of the Registration Statement and the Prospectus and that the Registration Statement will be duly filed with or declared
effective by the Commission; and (d) that the Prospectus, when published, will be in substantially the same form as that examined by us for purposes of this
opinion.
We have made no investigation of and express no opinion in relation to the laws of any jurisdiction other than the Cayman Islands. This opinion is to be
governed by and construed in accordance with the laws of the Cayman Islands and is limited to and is given on the basis of the current law and practice in the
Cayman Islands.
On the basis of and subject to the foregoing, we are of the opinion that the statements under the caption “Taxation – Cayman Islands Taxation” in the
Prospectus forming part of the Registration Statement, to the extent that they constitute statements of Cayman Islands law, are accurate in all material respects
and that such statements constitute our opinion.
We hereby consent to the use of this opinion in, and the filing hereof as an exhibit to, the Registration Statement and further consent to the reference of our
name in the Prospectus forming part of the Registration Statement. In giving this consent, we do not hereby admit that we are experts within the meaning of
Section 11 of the Securities Act or that we are within the category of persons whose consent is required under Section 7 of the Securities Act or the Rules and
Regulations of the Commission promulgated thereunder.
Yours faithfully,
Conyers Dill & Pearman (Cayman) Limited
Page 2 of 2

Exhibit 8.2
March 21, 2014
iKang Healthcare Group, Inc.
B-6F, Shimao Tower
92A Jianguo Road
Chaoyang District,
Beijing 100022
People’s Republic of China
We are acting as United States counsel to iKang Healthcare Group, Inc., a company incorporated in the Cayman Islands (the “Company”), in connection with the
preparation of the registration statement on Form F-1 (the “Registration Statement”) and the related prospectus (the “Prospectus”) with respect to the Company’s
American depositary shares representing the Company’s common shares to be offered in the Company’s initial public offering (the “ADSs”). The Company is
filing the Registration Statement with the Securities and Exchange Commission under the Securities Act of 1933, as amended.
We have examined such matters of fact and law as we have deemed necessary or advisable for the purpose of our opinion.
We hereby confirm that our opinion as to the material U.S. federal income tax consequences to “U.S. Holders” of an investment in the ADSs is set forth in full
under the caption “Taxation—U.S. Federal Income Tax Considerations.”
We are members of the Bar of the State of New York, and we express no opinion as to the laws of any jurisdiction other than the laws of the State of New York
and the federal laws of the United States.
We hereby consent to the use of our name under the caption “Taxation” in the Prospectus included in the Registration Statement and to the filing, as an exhibit to
the Registration Statement, of this letter.
In giving such consent we do not admit that we come within the category of persons whose consent is required under Section 7 of the Securities Act of 1933, as
amended.
Very truly yours,
/s/ Davis Polk & Wardwell LLP

Exhibit 10.1
IKANG HEALTHCARE GROUP, INC.
SHARE INCENTIVE PLAN
(effective as of February 26, 2013 and as subsequently amended)
Section 1. Purpose.
The purpose of the iKang Healthcare Group, Inc. Share Incentive Plan is to enhance the ability of iKang Healthcare Group, Inc. to attract and retain
exceptionally qualified individuals and to encourage them to acquire a proprietary interest in the growth and performance of the Company.
Section 2. Definitions.
As used in this Plan, the following terms shall have the meanings set forth below:
(a) “Affiliate” shall mean (i) any entity that, directly or indirectly, is controlled by the Company and (ii) any entity in which the Company has a
significant equity interest, in either case as determined by the Committee.
(b) “Applicable Laws” shall mean all laws, statutes, regulations, ordinances, rules or governmental requirements that are applicable to this Plan or any
Award granted pursuant to this Plan, including but not limited to applicable laws of the People’s Republic of China, the United States and the Cayman Islands,
and the rules and requirements of any applicable securities exchange.
(c) “Award” shall mean any Option, award of Restricted Stock, Restricted Stock Unit or Other Stock-Based Award granted under this Plan.
(d) “Award Agreement” shall mean any written agreement, contract or other instrument or document evidencing any Award granted under this Plan.
(e) “Board” shall mean the board of directors of the Company.
(f) “Cause” shall mean, with respect to a Participant, the meaning defined in any employment agreement between the Participant and the Company
then in effect or, if no such employment agreement is then in effect or Cause is not otherwise defined in an Award Agreement, “Cause” shall mean (i) the
employee’s willful and continued failure substantially to perform his or her duties to the Company (other than as a result of total or partial incapacity due to
physical or mental illness), (ii) dishonesty in the performance of the employee’s duties to the Company, (iii) the employee’s indictment for a felony under the
laws of the jurisdiction in which the participant is employed (or, if there is no such concept as “indictment” in the applicable jurisdiction, such analogous
procedural event following the employee’s arrest and prior to any conviction), (iv) any other act or omission on the part of the employee which is materially
injurious to the financial condition or business reputation of the Company or any of its Affiliates, (v) the employee’s habitual drunkenness or use of illegal
substance, or (vi) a material breach by the employee of any agreement with the Company or any of its Affiliates.

(g) “Code” shall mean the United States Internal Revenue Code of 1986, as amended from time to time.
(h) “Committee” shall mean a committee of the Board designated by the Board to administer this Plan. Unless otherwise determined by the Board, the
Compensation Committee designated by the Board shall be the Committee under this Plan. In the absence of any Compensation Committee or any other
related designation by the Board, the Board shall assume all of the powers and responsibilities under this Plan.
(i) “Company” shall mean iKang Healthcare Group, Inc., together with any successor thereto.
(j) “Company Sale” shall mean:
(i) any transaction or series of related transactions in which all of the equity securities of the Company outstanding immediately prior to such
transaction(s) no longer represent, or are converted into or exchanged for equity securities that no longer represent, immediately following such
transaction(s), at least a majority, by voting power, of the equity securities of (A) the surviving or resulting entity or (B) if the surviving or resulting
entity is a wholly owned subsidiary of another entity immediately following such transaction, the parent entity of such surviving or resulting entity;
(ii) any transaction or series of related transactions in which the Company, after completion of such transaction(s), ceases to control, directly or
indirectly, one or more members of the Company Group holding substantially all of the assets and/or intellectually property of the Company Group
taken as a whole; or
(iii) the sale, lease, transfer, exclusive license or other disposition, in a single transaction or series of related transactions, by the Company or any
other member(s) of the Company Group (as defined below), of all or substantially all the assets and/or intellectual property of the Company Group
taken as a whole on a consolidated basis, or the sale or disposition (whether by merger or otherwise) of one or more members of the Company Group if
substantially all of the assets and/or intellectually property of the Company Group taken as a whole and on a consolidated basis are held by such
member(s) of the Company Group, except where such sale, lease, transfer, exclusive license or other disposition is to one or more other members of the
Company Group.
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“Company Group”, for the purpose hereof, means the Company, any of its subsidiaries, controlled entities and affiliates, together with each
subsidiary of the aforementioned entities, and each Person (other than a natural person) that is, directly or indirectly, controlled by any of the foregoing,
including but not limited to each joint venture in which any of the foregoing holds more than fifty percent (50%) of the voting power. The term
“control” of a given Person shall mean the power or authority, whether exercised or not, to direct the business, management and policies of such
Person, directly or indirectly, whether through the ownership of voting securities, by contract or otherwise; provided, that such power or authority shall
conclusively be presumed to exist upon possession of beneficial ownership or power to direct the vote of more than fifty percent (50%) of the votes
entitled to be cast at a meeting of the members or shareholders of such Person or power to control the composition of a majority of the board of
directors of such Person. The terms “controlled” and “controlling” have meanings correlative to the foregoing.
(k) “Consultant” means any individual, including an advisor, who is engaged by the Company or an Affiliate to render services and is compensated for
such services, and any director of the Company whether or not compensated for such services.
(l) “Employee” means any individual employed by the Company or an Affiliate.
(m) “Fair Market Value” shall mean, with respect to any property (including, without limitation, any Shares or other securities) the fair market value
of such property determined by such methods or procedures as shall be established from time to time by the Committee.
(n) “Option” shall mean an option granted under Section 6 hereof.
(o) “Other Stock-Based Award” shall mean any right granted under Section 8 hereof.
(p) “Participant” shall mean an individual granted an Award under this Plan.
(q) “Person” means any individual, sole proprietorship, partnership, firm, joint venture, estate, trust, unincorporated organization, association,
corporation, institution, public benefit corporation, entity or governmental authority or other entity of any kind or nature.
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(r) “Plan” shall mean this iKang Healthcare Group, Inc. Share Incentive Plan, as amended from time to time.
(s) “Restricted Stock” shall mean any Share granted under Section 7 hereof.
(t) “Restricted Stock Unit” shall mean a contractual right granted under Section 7 hereof that is denominated in Shares, each of which represents a
right to receive the value of a Share (or a percentage of such value, which percentage may be higher than 100%) upon the terms and conditions set forth in
this Plan and the applicable Award Agreement.
(u) “Shares” shall mean Class A common shares of the Company, $0.01 par value.
(v) “Substitute Awards” shall mean Awards granted in assumption of, or in substitution for, outstanding awards previously granted by, or held by the
employees of, a company or other entity or business acquired (directly or indirectly) by the Company or with which the Company combines.
Section 3. Eligibility.
(a) Employees and Consultants are eligible to participate in this Plan. An Employee or Consultant who has been granted an Award may, if he or she is
otherwise eligible, be granted additional Awards.
(b) An individual who has agreed to accept employment by, or to provide services to, the Company or an Affiliate shall be deemed to be eligible for
Awards hereunder as of the date of such agreement.
Section 4. Administration.
(a) The Plan shall be administered by the Committee, which may delegate its duties and powers in whole or in part to any subcommittee thereof. The
Board may designate one or more directors as alternate members of the Committee who may replace any absent or disqualified member at any meeting of the
Committee. The Committee may issue rules and regulations for administration of this Plan. It shall meet at such times and places as it may determine. A
majority of the members of the Committee or the subcommittee described in this Section 4(a) shall constitute a quorum.
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(b) Subject to the terms of this Plan and Applicable Laws, the Committee shall have full power and authority to: (i) designate Participants;
(ii) determine the type or types of Awards (including Substitute Awards) to be granted to each Participant under this Plan; (iii) determine the number of Shares
to be covered by (or with respect to which payments, rights, or other matters are to be calculated in connection with) Awards; (iv) determine the terms and
conditions of any Award; (v) determine whether, to what extent, and under what circumstances Awards may be settled or exercised in cash, Shares, other
securities, other Awards, or other property, or canceled, forfeited or suspended, and the method or methods by which Awards may be settled, exercised,
canceled, forfeited or suspended; (vi) determine whether, to what extent, and under what circumstances cash, Shares, other securities, other Awards, other
property, and other amounts payable with respect to an Award under this Plan shall be deferred either automatically or at the election of the holder thereof or
of the Committee; (vii) interpret and administer this Plan and any instrument or agreement relating to, or Award made under, this Plan; (viii) establish, amend,
suspend or waive such rules and regulations and appoint such agents as it shall deem appropriate for the proper administration of this Plan; (ix) determine
whether and to what extent Awards should comply or continue to comply with any requirement of statute or regulation; and (x) make any other determination
and take any other action that the Committee deems necessary or desirable for the administration of this Plan.
(c) All decisions of the Committee shall be final, conclusive and binding upon all Persons, including the Company, the stockholders of the Company
and the Participants and their beneficiaries.
Section 5. Shares Available for Awards.
(a) Subject to adjustment as provided below, the maximum aggregate number of Shares that may be issued pursuant to all Awards shall not exceed
1,249,000.
(b) If, after the effective date of this Plan, any Shares covered by an Award, or to which such an Award relates, are forfeited, cancelled or if such an
Award otherwise terminates without the delivery of Shares or of other consideration, then the Shares covered by such Award, or to which such Award relates,
to the extent of any such forfeiture or termination, shall again be, or shall become, available for issuance under this Plan.
(c) In the event that any Option or other Award granted hereunder (other than a Substitute Award) is exercised through the delivery of Shares, or in the
event that withholding tax liabilities arising from such Option or Award are satisfied by the withholding of Shares by the Company, the number of Shares
available for Awards under this Plan shall be increased by the number of Shares so surrendered or withheld.
(d) Any Shares delivered pursuant to an Award may consist, in whole or in part, of authorized and unissued Shares or of treasury Shares.
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(e) In the event that the Committee shall determine that any dividend or other distribution (whether in the form of cash, Shares, other securities, or other
property), recapitalization, stock split, reverse stock split, reorganization, merger, consolidation, split-up, spin-off, combination, repurchase or exchange of
Shares or other securities of the Company, issuance of warrants or other rights to purchase Shares or other securities of the Company, or other similar
corporate transaction or event affects the Shares such that an adjustment is determined by the Committee to be appropriate in order to prevent dilution or
enlargement of the benefits or potential benefits intended to be made available under this Plan, then the Committee shall, in such manner as it may deem
equitable, adjust any or all of (i) the number and type of Shares (or other securities or property) which thereafter may be made the subject of Awards,
including the aggregate and individual limits specified in Section 5(a) hereof, (ii) the number and type of Shares (or other securities or property) subject to
outstanding Awards, (iii) the grant, purchase, or exercise price with respect to any Award or, if deemed appropriate, make provision for a cash payment to the
holder of an outstanding Award, and (iv) the minimum number of Shares which may be purchased by the holder of an outstanding Award at any one time;
provided, however, that the number of Shares subject to any Award denominated in Shares shall always be a whole number.
(f) Shares underlying Substitute Awards shall not reduce the number of Shares remaining available for issuance under this Plan.
Section 6. Options.
The Committee is hereby authorized to grant Options to Participants with the following terms and conditions and with such additional terms and
conditions, in either case not inconsistent with the provisions of this Plan, as the Committee shall determine:
(a) The purchase price per Share under an Option shall be determined by the Committee and set forth in the Award Agreement; provided, however, that,
except in the case of Substitute Awards, such purchase price shall not be less than the Fair Market Value of a Share on the date of grant of such Option.
(b) The term of each Option shall be fixed by the Committee; provided, however, that the term shall be no more than ten years from the date of grant
thereof.
(c) The Committee shall determine the time or times at which an Option may be exercised in whole or in part, and the method or methods by which,
and the form or forms, including, without limitation, cash, Shares, other Awards, or other property, or any combination thereof, having a Fair Market Value on
the exercise date equal to the relevant exercise price, in which, payment of the exercise price with respect thereto may be made or deemed to have been made.
Section 7. Restricted Stock and Restricted Stock Units.
(a) The Committee is hereby authorized to grant Awards of Restricted Stock and Restricted Stock Units to Participants.
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(b) Shares of Restricted Stock and Restricted Stock Units shall be subject to such restrictions as the Committee may impose (including, without
limitation, any limitation on the right to vote a Share of Restricted Stock or the right to receive any dividend or other right or property), which restrictions
may lapse separately or in combination at such time or times, in such installments or otherwise, as the Committee may deem appropriate.
(c) Any share of Restricted Stock granted under this Plan may be evidenced in such manner as the Committee may deem appropriate including, without
limitation, book-entry registration or issuance of a stock certificate or certificates, creation of a new class of shares or amendment of the Memorandum and/or
Articles of Association of the Company. In the event any stock certificate is issued in respect of shares of Restricted Stock granted under this Plan, such
certificate shall be registered in the name of the Participant and shall bear an appropriate legend referring to the terms, conditions, and restrictions applicable
to such Restricted Stock.
Section 8. Other Stock-Based Awards.
The Committee is hereby authorized to grant to Participants such other Awards (including, without limitation, stock appreciation rights and rights to
dividends and dividend equivalents) that are denominated or payable in, valued in whole or in part by reference to, or otherwise based on or related to, Shares
(including, without limitation, securities convertible into Shares) as are deemed by the Committee to be consistent with the purposes of this Plan. Subject to
the terms of this Plan, the Committee shall determine the terms and conditions of such Awards. Shares or other securities delivered pursuant to a purchase
right granted under this Section 8 shall be purchased for such consideration, which may be paid by such method or methods and in such form or forms,
including, without limitation, cash, Shares, other securities, other Awards, or other property, or any combination thereof, as the Committee shall determine,
the value of which consideration, as established by the Committee, shall, except in the case of Substitute Awards, not be less than the Fair Market Value of
such Shares or other securities as of the date such purchase right is granted.
Section 9. General Provisions Applicable to Awards.
(a) All Awards shall be evidenced by an Award Agreement between the Company and the Participant.
(b) Awards shall be granted for no cash consideration or for such minimal cash consideration as may be required by Applicable Laws.
(c) Awards may, in the discretion of the Committee, be granted either alone or in addition to or in tandem with any other Award or any award granted
under any other plan of the Company. Awards granted in addition to or in tandem with other Awards, or in addition to or in tandem with awards granted under
any other plan of the Company, may be granted either at the same time as or at a different time from the grant of such other Awards or awards.
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(d) Subject to the terms of this Plan, payments or transfers to be made by the Company upon the grant, exercise or payment of an Award may be made
in such form or forms as the Committee shall determine including, without limitation, cash, Shares, other securities, other Awards, or other property, or any
combination thereof, and may be made in a single payment or transfer, in installments, or on a deferred basis, in each case in accordance with rules and
procedures established by the Committee. Such rules and procedures may include, without limitation, provisions for the payment or crediting of reasonable
interest on installment or deferred payments or the grant or crediting of dividend equivalents in respect of installment or deferred payments.
(e) (i) Unless the Committee shall otherwise determine, no Award and no right under any such Award, shall be assignable, alienable, saleable or
transferable by a Participant otherwise than by will or by the laws of descent and distribution; provided, however, that, if so determined by the Committee, a
Participant may, in the manner established by the Committee, designate a beneficiary or beneficiaries to exercise the rights of the Participant, and to receive
any property distributable, with respect to any Award upon the death of the Participant. Each Award, and each right under any Award, shall be exercisable
during the Participant’s lifetime only by the Participant or, if permissible under Applicable Laws, by the Participant’s guardian or legal representative. No
Award and no right under any such Award, may be pledged, charged, mortgaged, alienated, attached, or otherwise encumbered, and any purported pledge,
charge, mortgage, alienation, attachment or encumbrance thereof shall be void and unenforceable against the Company. The provisions of this paragraph shall
not apply to any Award which has been fully exercised, earned or paid, as the case may be, and shall not preclude forfeiture of an Award in accordance with
the terms thereof.
(ii) Notwithstanding Section 9(e)(i), the Committee may determine that an Award may be transferred by a Participant to a corporation, partnership or
other legal entity solely owned by such Participant, to one or more members of such Participant’s immediate family, to a partnership of which the only
partners are members of such Participant’s immediate family, or to a trust established by a Participant for the benefit of one or more members of such
Participant’s immediate family. For this purpose, immediate family means a Participant’s spouse, parents, children, grandchildren and the spouses of such
parents, children and grandchildren. A transferee described in this Section 9(e)(ii) may not further transfer such Award. A trust described in this Section 9(e)
(ii) may not be amended to benefit any Person other than a member of the Participant’s immediate family. An Award transferred pursuant to this Section 9(e)
(ii) shall remain subject to all provisions of the Plan and the Award Agreement evidencing such Award.
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(f) All certificates for Shares or other securities delivered under this Plan pursuant to any Award or the exercise thereof shall be subject to such stop
transfer orders and other restrictions as the Committee may deem advisable under this Plan or the rules, regulations, and other requirements of the United
States Securities and Exchange Commission, any stock exchange upon which such Shares or other securities are then listed, and any Applicable Laws, and
the Committee may cause a legend or legends to be put on any such certificates to make appropriate reference to such restrictions.
Section 10. Amendment and Termination.
(a) Except to the extent prohibited by Applicable Laws and unless otherwise expressly provided in an Award Agreement or in this Plan, the Board may
amend, alter, suspend, discontinue or terminate this Plan or any portion thereof at any time; provided, however, that no such amendment, alteration,
suspension, discontinuation or termination shall be made without (i) shareholder approval if such approval is necessary to comply with any tax or regulatory
requirement for which or with which the Board deems it necessary or desirable to qualify or comply, (ii) shareholder approval for any amendment to this Plan
that increases the total number of Shares reserved for the purposes of this Plan or changes the maximum number of Shares for which Awards may be granted
to any Participant, or (iii) the consent of the affected Participant, if such action would adversely affect the rights of such Participant under any outstanding
Award.
(b) The Committee may waive any conditions or rights under, amend any terms of, or amend, alter, suspend, discontinue or terminate, any Award
theretofore granted, prospectively or retroactively, without the consent of any relevant Participant or holder or beneficiary of an Award; provided, however,
that no such action shall adversely affect the rights of any affected Participant or holder or beneficiary under any Award theretofore granted under this Plan;
and provided further that, except as provided in Section 5(e) hereof, no such action shall reduce the exercise price of any Option established at the time of
grant thereof.
(c) The Committee shall be authorized to make adjustments in the terms and conditions of, and the criteria included in, Awards in recognition of
unusual or nonrecurring events (including, without limitation, the events described in Section 5(e) hereof affecting the Company, or the financial statements
of the Company, or of changes in Applicable Laws or accounting principles); whenever the Committee determines that such adjustments are appropriate in
order to prevent dilution or enlargement of the benefits or potential benefits intended to be made available under this Plan.
(d) Any provision of this Plan or any Award Agreement to the contrary notwithstanding, the Committee may cause any Award granted hereunder to be
canceled in consideration of a cash payment or alternative Award made to the holder of such canceled Award equal in value to the Fair Market Value of such
canceled Award.
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(e) The Committee may correct any defect, supply any omission, or reconcile any inconsistency in this Plan or any Award in the manner and to the
extent it shall deem desirable to carry this Plan into effect.
Section 11. Miscellaneous.
(a) No employee, independent contractor, Participant or other Person shall have any claim to be granted any Award under this Plan, and there is no
obligation for uniformity of treatment of employees, independent contractors, Participants, or holders or beneficiaries of Awards under this Plan. The terms
and conditions of Awards need not be the same with respect to each recipient.
(b) The Committee may delegate to one or more officers or managers of the Company, or a committee of such officers or managers, its authority under
this Plan; provided, however, that any delegation to management shall conform with the requirements of the laws of the Cayman Islands, as in effect from
time to time.
(c) No Shares shall be delivered under this Plan to any Participant until such Participant has made arrangements acceptable to the Committee for the
satisfaction of any income and employment tax withholding obligations under all Applicable Laws. The Company shall be authorized to withhold from any
Award granted or any payment due or transfer made under any Award or under this Plan or from any compensation or other amount owing to a Participant the
amount (in cash, Shares, other securities, other Awards, or other property) of withholding taxes due in respect of an Award, its exercise, or any payment or
transfer under such Award or under this Plan and to take such other action (including, without limitation, providing for elective payment of such amounts in
cash, Shares, other securities, other Awards or other property by the Participant) as may be necessary in the opinion of the Company to satisfy all obligations
for the payment of such taxes.
(d) Except as otherwise expressly authorized by the Committee, a Participant shall not be entitled to any privilege of share ownership as to any Shares
not actually delivered to and held of record by the Participant.
(e) Nothing contained in this Plan shall prevent the Company from adopting or continuing in effect other or additional compensation arrangements, and
such arrangements may be either generally applicable or applicable only in specific cases.
(f) The grant of an Award shall not be construed as giving a Participant the right to be retained in the employ or service of the Company or any
Affiliate. Further, the Company or the applicable Affiliate may at any time dismiss a Participant from employment or terminate the services of an independent
contractor, free from any liability, or any claim under this Plan, unless otherwise expressly provided in this Plan or in any Award Agreement or in any other
agreement binding the parties.
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(g) If any provision of this Plan or any Award is or becomes or is deemed to be invalid, illegal, or unenforceable in any jurisdiction, or as to any Person
or Award, or would disqualify this Plan or any Award under any law deemed applicable by the Committee, such provision shall be construed or deemed
amended to conform to Applicable Laws, or if it cannot be so construed or deemed amended without, in the determination of the Committee, materially
altering the intent of this Plan or the Award, such provision shall be stricken as to such jurisdiction, Person or Award, and the remainder of this Plan and any
such Award shall remain in full force and effect.
(h) Awards payable under this Plan shall be payable in Shares or from the general assets of the Company, and no special or separate reserve, fund or
deposit shall be made to assure payment of such awards. No Participant, beneficiary or other Person shall have any right, title or interest in any fund or in any
specific asset (including Shares, except as expressly otherwise provided) of the Company or one of its Subsidiaries by reason of any award hereunder.
(i) Neither this Plan nor any Award shall create or be construed to create a trust or separate fund of any kind or a fiduciary relationship between the
Company and a Participant or any other Person. To the extent that any Person acquires a right to receive payments from the Company pursuant to an Award,
such right shall be no greater than the right of any unsecured general creditor of the Company.
(j) No fractional Shares shall be issued or delivered pursuant to this Plan or any Award, and the Committee shall determine whether cash, other
securities or other property shall be paid or transferred in lieu of any fractional Shares, or whether such fractional Shares or any rights thereto shall be
canceled, terminated or otherwise eliminated.
(k) This Plan shall be submitted to the competent foreign exchange regulatory authority and tax authority of the PRC for registration and shall be
implemented in accordance with the relevant rules of these authorities with respect to Employees who are PRC residents.
(l) In order to assure the viability of Awards granted to Participants employed in various jurisdictions, the Committee may, in its sole discretion, provide
for such special terms as it may consider necessary or appropriate to accommodate differences in local law, tax policy, or custom applicable in the jurisdiction
in which the Participant resides or is employed. Moreover, the Committee may approve such supplements to, amendments, restatements or alternative
versions of this Plan as it may consider necessary or appropriate for such purposes without thereby affecting the terms of this Plan as in effect for any other
purpose; provided, however, that no such supplements, restatements or alternative versions shall increase the share limitations contained in Section 5 hereof.
Notwithstanding the foregoing, the Committee may not take any actions hereunder, and no Awards shall be granted, that would violate any Applicable Laws.
11

(m) The Plan and all Award Agreements shall be governed by and construed in accordance with the laws of the Cayman Islands.
Section 12. Effective Date of Plan.
The Plan shall be effective as of the date of February 26, 2013.
Section 13. Term of this Plan.
No Award shall be granted under this Plan after the tenth anniversary of the effective date as determined in Section 12 hereof. However, unless
otherwise expressly provided in this Plan or in an applicable Award Agreement, any Award theretofore granted may extend beyond such date, and the
authority of the Committee to amend, alter, adjust, suspend, discontinue, or terminate any such Award, or to waive any conditions or rights under any such
Award, and the authority of the Board to amend this Plan, shall extend beyond such date.
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Exhibit 10.2
IKANG HEALTHCARE GROUP, INC.
SHARE INCENTIVE PLAN
(effective as of April 28, 2013 and as subsequently amended)
Section 1. Purpose.
The purpose of the iKang Healthcare Group, Inc. Share Incentive Plan is to enhance the ability of iKang Healthcare Group, Inc. to attract and retain
exceptionally qualified individuals and to encourage them to acquire a proprietary interest in the growth and performance of the Company.
Section 2. Definitions.
As used in this Plan, the following terms shall have the meanings set forth below:
(a) “Affiliate” shall mean (i) any entity that, directly or indirectly, is controlled by the Company and (ii) any entity in which the Company has a
significant equity interest, in either case as determined by the Committee.
(b) “Applicable Laws” shall mean all laws, statutes, regulations, ordinances, rules or governmental requirements that are applicable to this Plan or any
Award granted pursuant to this Plan, including but not limited to applicable laws of the People’s Republic of China, the United States and the Cayman Islands,
and the rules and requirements of any applicable securities exchange.
(c) “Award” shall mean any Option, award of Restricted Stock, Restricted Stock Unit or Other Stock-Based Award granted under this Plan.
(d) “Award Agreement” shall mean any written agreement, contract or other instrument or document evidencing any Award granted under this Plan.
(e) “Board” shall mean the board of directors of the Company.
(f) “Cause” shall mean, with respect to a Participant, the meaning defined in any employment agreement between the Participant and the Company
then in effect or, if no such employment agreement is then in effect or Cause is not otherwise defined in an Award Agreement, “Cause” shall mean (i) the
employee’s willful and continued failure substantially to perform his or her duties to the Company (other than as a result of total or partial incapacity due to
physical or mental illness), (ii) dishonesty in the performance of the employee’s duties to the Company, (iii) the employee’s indictment for a felony under the
laws of the jurisdiction in which the participant is employed (or, if there is no such concept as “indictment” in the applicable jurisdiction, such analogous
procedural event following the employee’s arrest and prior to any conviction), (iv) any other act or omission on the part of the employee which is materially
injurious to the financial condition or business reputation of the Company or any of its Affiliates, (v) the employee’s habitual drunkenness or use of illegal
substance, or (vi) a material breach by the employee of any agreement with the Company or any of its Affiliates.
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(g) “Code” shall mean the United States Internal Revenue Code of 1986, as amended from time to time.
(h) “Committee” shall mean a committee of the Board designated by the Board to administer this Plan. Unless otherwise determined by the Board, the
Compensation Committee designated by the Board shall be the Committee under this Plan. In the absence of any Compensation Committee or any other
related designation by the Board, the Board shall assume all of the powers and responsibilities under this Plan.
(i) “Company” shall mean iKang Healthcare Group, Inc., together with any successor thereto.
(j) “Company Sale” shall mean:
(i) any transaction or series of related transactions in which all of the equity securities of the Company outstanding immediately prior to such
transaction(s) no longer represent, or are converted into or exchanged for equity securities that no longer represent, immediately following such
transaction(s), at least a majority, by voting power, of the equity securities of (A) the surviving or resulting entity or (B) if the surviving or resulting
entity is a wholly owned subsidiary of another entity immediately following such transaction, the parent entity of such surviving or resulting entity;
(ii) any transaction or series of related transactions in which the Company, after completion of such transaction(s), ceases to control, directly or
indirectly, one or more members of the Company Group holding substantially all of the assets and/or intellectually property of the Company Group
taken as a whole; or
(iii) the sale, lease, transfer, exclusive license or other disposition, in a single transaction or series of related transactions, by the Company or any
other member(s) of the Company Group (as defined below), of all or substantially all the assets and/or intellectual property of the Company Group
taken as a whole on a consolidated basis, or the sale or disposition (whether by merger or otherwise) of one or more members of the Company Group if
substantially all of the assets and/or intellectually property of the Company Group taken as a whole and on a consolidated basis are held by such
member(s) of the Company Group, except where such sale, lease, transfer, exclusive license or other disposition is to one or more other members of the
Company Group.
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“Company Group”, for the purpose hereof, means the Company, any of its subsidiaries, controlled entities and affiliates, together with each
subsidiary of the aforementioned entities, and each Person (other than a natural person) that is, directly or indirectly, controlled by any of the foregoing,
including but not limited to each joint venture in which any of the foregoing holds more than fifty percent (50%) of the voting power. The term
“control” of a given Person shall mean the power or authority, whether exercised or not, to direct the business, management and policies of such
Person, directly or indirectly, whether through the ownership of voting securities, by contract or otherwise; provided, that such power or authority shall
conclusively be presumed to exist upon possession of beneficial ownership or power to direct the vote of more than fifty percent (50%) of the votes
entitled to be cast at a meeting of the members or shareholders of such Person or power to control the composition of a majority of the board of
directors of such Person. The terms “controlled” and “controlling” have meanings correlative to the foregoing.
(k) “Consultant” means any individual, including an advisor, who is engaged by the Company or an Affiliate to render services and is compensated for
such services, and any director of the Company whether or not compensated for such services.
(l) “Employee” means any individual employed by the Company or an Affiliate.
(m) “Fair Market Value” shall mean, with respect to any property (including, without limitation, any Shares or other securities) the fair market value
of such property determined by such methods or procedures as shall be established from time to time by the Committee.
(n) “Option” shall mean an option granted under Section 6 hereof.
(o) “Other Stock-Based Award” shall mean any right granted under Section 8 hereof.
(p) “Participant” shall mean an individual granted an Award under this Plan.
(q) “Person” means any individual, sole proprietorship, partnership, firm, joint venture, estate, trust, unincorporated organization, association,
corporation, institution, public benefit corporation, entity or governmental authority or other entity of any kind or nature.
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(r) “Plan” shall mean this iKang Healthcare Group, Inc. Share Incentive Plan, as amended from time to time.
(s) “Restricted Stock” shall mean any Share granted under Section 7 hereof.
(t) “Restricted Stock Unit” shall mean a contractual right granted under Section 7 hereof that is denominated in Shares, each of which represents a
right to receive the value of a Share (or a percentage of such value, which percentage may be higher than 100%) upon the terms and conditions set forth in
this Plan and the applicable Award Agreement.
(u) “Shares” shall mean Class A common shares of the Company, $0.01 par value.
(v) “Substitute Awards” shall mean Awards granted in assumption of, or in substitution for, outstanding awards previously granted by, or held by the
employees of, a company or other entity or business acquired (directly or indirectly) by the Company or with which the Company combines.
Section 3. Eligibility.
(a) Employees and Consultants are eligible to participate in this Plan. An Employee or Consultant who has been granted an Award may, if he or she is
otherwise eligible, be granted additional Awards.
(b) An individual who has agreed to accept employment by, or to provide services to, the Company or an Affiliate shall be deemed to be eligible for
Awards hereunder as of the date of such agreement.
Section 4. Administration.
(a) The Plan shall be administered by the Committee, which may delegate its duties and powers in whole or in part to any subcommittee thereof. The
Board may designate one or more directors as alternate members of the Committee who may replace any absent or disqualified member at any meeting of the
Committee. The Committee may issue rules and regulations for administration of this Plan. It shall meet at such times and places as it may determine. A
majority of the members of the Committee or the subcommittee described in this Section 4(a) shall constitute a quorum.
4

(b) Subject to the terms of this Plan and Applicable Laws, the Committee shall have full power and authority to: (i) designate Participants;
(ii) determine the type or types of Awards (including Substitute Awards) to be granted to each Participant under this Plan; (iii) determine the number of Shares
to be covered by (or with respect to which payments, rights, or other matters are to be calculated in connection with) Awards; (iv) determine the terms and
conditions of any Award; (v) determine whether, to what extent, and under what circumstances Awards may be settled or exercised in cash, Shares, other
securities, other Awards, or other property, or canceled, forfeited or suspended, and the method or methods by which Awards may be settled, exercised,
canceled, forfeited or suspended; (vi) determine whether, to what extent, and under what circumstances cash, Shares, other securities, other Awards, other
property, and other amounts payable with respect to an Award under this Plan shall be deferred either automatically or at the election of the holder thereof or
of the Committee; (vii) interpret and administer this Plan and any instrument or agreement relating to, or Award made under, this Plan; (viii) establish, amend,
suspend or waive such rules and regulations and appoint such agents as it shall deem appropriate for the proper administration of this Plan; (ix) determine
whether and to what extent Awards should comply or continue to comply with any requirement of statute or regulation; and (x) make any other determination
and take any other action that the Committee deems necessary or desirable for the administration of this Plan.
(c) All decisions of the Committee shall be final, conclusive and binding upon all Persons, including the Company, the stockholders of the Company
and the Participants and their beneficiaries.
Section 5. Shares Available for Awards.
(a) Subject to adjustment as provided below, the maximum aggregate number of Shares that may be issued pursuant to all Awards shall not exceed
205,000.
(b) If, after the effective date of this Plan, any Shares covered by an Award, or to which such an Award relates, are forfeited, cancelled or if such an
Award otherwise terminates without the delivery of Shares or of other consideration, then the Shares covered by such Award, or to which such Award relates,
to the extent of any such forfeiture or termination, shall again be, or shall become, available for issuance under this Plan.
(c) In the event that any Option or other Award granted hereunder (other than a Substitute Award) is exercised through the delivery of Shares, or in the
event that withholding tax liabilities arising from such Option or Award are satisfied by the withholding of Shares by the Company, the number of Shares
available for Awards under this Plan shall be increased by the number of Shares so surrendered or withheld.
(d) Any Shares delivered pursuant to an Award may consist, in whole or in part, of authorized and unissued Shares or of treasury Shares.
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(e) In the event that the Committee shall determine that any dividend or other distribution (whether in the form of cash, Shares, other securities, or other
property), recapitalization, stock split, reverse stock split, reorganization, merger, consolidation, split-up, spin-off, combination, repurchase or exchange of
Shares or other securities of the Company, issuance of warrants or other rights to purchase Shares or other securities of the Company, or other similar
corporate transaction or event affects the Shares such that an adjustment is determined by the Committee to be appropriate in order to prevent dilution or
enlargement of the benefits or potential benefits intended to be made available under this Plan, then the Committee shall, in such manner as it may deem
equitable, adjust any or all of (i) the number and type of Shares (or other securities or property) which thereafter may be made the subject of Awards,
including the aggregate and individual limits specified in Section 5(a) hereof, (ii) the number and type of Shares (or other securities or property) subject to
outstanding Awards, (iii) the grant, purchase, or exercise price with respect to any Award or, if deemed appropriate, make provision for a cash payment to the
holder of an outstanding Award, and (iv) the minimum number of Shares which may be purchased by the holder of an outstanding Award at any one time;
provided, however, that the number of Shares subject to any Award denominated in Shares shall always be a whole number.
(f) Shares underlying Substitute Awards shall not reduce the number of Shares remaining available for issuance under this Plan.
Section 6. Options.
The Committee is hereby authorized to grant Options to Participants with the following terms and conditions and with such additional terms and
conditions, in either case not inconsistent with the provisions of this Plan, as the Committee shall determine:
(a) The purchase price per Share under an Option shall be determined by the Committee and set forth in the Award Agreement; provided, however, that,
except in the case of Substitute Awards, such purchase price shall not be less than the Fair Market Value of a Share on the date of grant of such Option.
(b) The term of each Option shall be fixed by the Committee; provided, however, that the term shall be no more than ten years from the date of grant
thereof.
(c) The Committee shall determine the time or times at which an Option may be exercised in whole or in part, and the method or methods by which,
and the form or forms, including, without limitation, cash, Shares, other Awards, or other property, or any combination thereof, having a Fair Market Value on
the exercise date equal to the relevant exercise price, in which, payment of the exercise price with respect thereto may be made or deemed to have been made.
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Section 7. Restricted Stock and Restricted Stock Units.
(a) The Committee is hereby authorized to grant Awards of Restricted Stock and Restricted Stock Units to Participants.
(b) Shares of Restricted Stock and Restricted Stock Units shall be subject to such restrictions as the Committee may impose (including, without
limitation, any limitation on the right to vote a Share of Restricted Stock or the right to receive any dividend or other right or property), which restrictions
may lapse separately or in combination at such time or times, in such installments or otherwise, as the Committee may deem appropriate.
(c) Any share of Restricted Stock granted under this Plan may be evidenced in such manner as the Committee may deem appropriate including, without
limitation, book-entry registration or issuance of a stock certificate or certificates, creation of a new class of shares or amendment of the Memorandum and/or
Articles of Association of the Company. In the event any stock certificate is issued in respect of shares of Restricted Stock granted under this Plan, such
certificate shall be registered in the name of the Participant and shall bear an appropriate legend referring to the terms, conditions, and restrictions applicable
to such Restricted Stock.
Section 8. Other Stock-Based Awards.
The Committee is hereby authorized to grant to Participants such other Awards (including, without limitation, stock appreciation rights and rights to
dividends and dividend equivalents) that are denominated or payable in, valued in whole or in part by reference to, or otherwise based on or related to, Shares
(including, without limitation, securities convertible into Shares) as are deemed by the Committee to be consistent with the purposes of this Plan. Subject to
the terms of this Plan, the Committee shall determine the terms and conditions of such Awards. Shares or other securities delivered pursuant to a purchase
right granted under this Section 8 shall be purchased for such consideration, which may be paid by such method or methods and in such form or forms,
including, without limitation, cash, Shares, other securities, other Awards, or other property, or any combination thereof, as the Committee shall determine,
the value of which consideration, as established by the Committee, shall, except in the case of Substitute Awards, not be less than the Fair Market Value of
such Shares or other securities as of the date such purchase right is granted.
Section 9. General Provisions Applicable to Awards.
(a) All Awards shall be evidenced by an Award Agreement between the Company and the Participant.
(b) Awards shall be granted for no cash consideration or for such minimal cash consideration as may be required by Applicable Laws.
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(c) Awards may, in the discretion of the Committee, be granted either alone or in addition to or in tandem with any other Award or any award granted
under any other plan of the Company. Awards granted in addition to or in tandem with other Awards, or in addition to or in tandem with awards granted under
any other plan of the Company, may be granted either at the same time as or at a different time from the grant of such other Awards or awards.
(d) Subject to the terms of this Plan, payments or transfers to be made by the Company upon the grant, exercise or payment of an Award may be made
in such form or forms as the Committee shall determine including, without limitation, cash, Shares, other securities, other Awards, or other property, or any
combination thereof, and may be made in a single payment or transfer, in installments, or on a deferred basis, in each case in accordance with rules and
procedures established by the Committee. Such rules and procedures may include, without limitation, provisions for the payment or crediting of reasonable
interest on installment or deferred payments or the grant or crediting of dividend equivalents in respect of installment or deferred payments.
(e) (i) Unless the Committee shall otherwise determine, no Award and no right under any such Award, shall be assignable, alienable, saleable or
transferable by a Participant otherwise than by will or by the laws of descent and distribution; provided, however, that, if so determined by the Committee, a
Participant may, in the manner established by the Committee, designate a beneficiary or beneficiaries to exercise the rights of the Participant, and to receive
any property distributable, with respect to any Award upon the death of the Participant. Each Award, and each right under any Award, shall be exercisable
during the Participant’s lifetime only by the Participant or, if permissible under Applicable Laws, by the Participant’s guardian or legal representative. No
Award and no right under any such Award, may be pledged, charged, mortgaged, alienated, attached, or otherwise encumbered, and any purported pledge,
charge, mortgage, alienation, attachment or encumbrance thereof shall be void and unenforceable against the Company. The provisions of this paragraph shall
not apply to any Award which has been fully exercised, earned or paid, as the case may be, and shall not preclude forfeiture of an Award in accordance with
the terms thereof.
(ii) Notwithstanding Section 9(e)(i), the Committee may determine that an Award may be transferred by a Participant to a corporation,
partnership or other legal entity solely owned by such Participant, to one or more members of such Participant’s immediate family, to a partnership of which
the only partners are members of such Participant’s immediate family, or to a trust established by a Participant for the benefit of one or more members of such
Participant’s immediate family. For this purpose, immediate family means a Participant’s spouse, parents, children, grandchildren and the spouses of such
parents, children and grandchildren. A transferee described in this Section 9(e)(ii) may not further transfer such Award. A trust described in this Section 9(e)
(ii) may not be amended to benefit any Person other than a member of the Participant’s immediate family. An Award transferred pursuant to this Section 9(e)
(ii) shall remain subject to all provisions of the Plan and the Award Agreement evidencing such Award.
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(f) All certificates for Shares or other securities delivered under this Plan pursuant to any Award or the exercise thereof shall be subject to such stop
transfer orders and other restrictions as the Committee may deem advisable under this Plan or the rules, regulations, and other requirements of the United
States Securities and Exchange Commission, any stock exchange upon which such Shares or other securities are then listed, and any Applicable Laws, and
the Committee may cause a legend or legends to be put on any such certificates to make appropriate reference to such restrictions.
Section 10. Amendment and Termination.
(a) Except to the extent prohibited by Applicable Laws and unless otherwise expressly provided in an Award Agreement or in this Plan, the Board may
amend, alter, suspend, discontinue or terminate this Plan or any portion thereof at any time; provided, however, that no such amendment, alteration,
suspension, discontinuation or termination shall be made without (i) shareholder approval if such approval is necessary to comply with any tax or regulatory
requirement for which or with which the Board deems it necessary or desirable to qualify or comply, (ii) shareholder approval for any amendment to this Plan
that increases the total number of Shares reserved for the purposes of this Plan or changes the maximum number of Shares for which Awards may be granted
to any Participant, or (iii) the consent of the affected Participant, if such action would adversely affect the rights of such Participant under any outstanding
Award.
(b) The Committee may waive any conditions or rights under, amend any terms of, or amend, alter, suspend, discontinue or terminate, any Award
theretofore granted, prospectively or retroactively, without the consent of any relevant Participant or holder or beneficiary of an Award; provided, however,
that no such action shall adversely affect the rights of any affected Participant or holder or beneficiary under any Award theretofore granted under this Plan;
and provided further that, except as provided in Section 5(e) hereof, no such action shall reduce the exercise price of any Option established at the time of
grant thereof.
(c) The Committee shall be authorized to make adjustments in the terms and conditions of, and the criteria included in, Awards in recognition of
unusual or nonrecurring events (including, without limitation, the events described in Section 5(e) hereof affecting the Company, or the financial statements
of the Company, or of changes in Applicable Laws or accounting principles); whenever the Committee determines that such adjustments are appropriate in
order to prevent dilution or enlargement of the benefits or potential benefits intended to be made available under this Plan.
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(d) Any provision of this Plan or any Award Agreement to the contrary notwithstanding, the Committee may cause any Award granted hereunder to be
canceled in consideration of a cash payment or alternative Award made to the holder of such canceled Award equal in value to the Fair Market Value of such
canceled Award.
(e) The Committee may correct any defect, supply any omission, or reconcile any inconsistency in this Plan or any Award in the manner and to the
extent it shall deem desirable to carry this Plan into effect.
Section 11. Miscellaneous.
(a) No employee, independent contractor, Participant or other Person shall have any claim to be granted any Award under this Plan, and there is no
obligation for uniformity of treatment of employees, independent contractors, Participants, or holders or beneficiaries of Awards under this Plan. The terms
and conditions of Awards need not be the same with respect to each recipient.
(b) The Committee may delegate to one or more officers or managers of the Company, or a committee of such officers or managers, its authority under
this Plan; provided, however, that any delegation to management shall conform with the requirements of the laws of the Cayman, as in effect from time to
time.
(c) No Shares shall be delivered under this Plan to any Participant until such Participant has made arrangements acceptable to the Committee for the
satisfaction of any income and employment tax withholding obligations under all Applicable Laws. The Company shall be authorized to withhold from any
Award granted or any payment due or transfer made under any Award or under this Plan or from any compensation or other amount owing to a Participant the
amount (in cash, Shares, other securities, other Awards, or other property) of withholding taxes due in respect of an Award, its exercise, or any payment or
transfer under such Award or under this Plan and to take such other action (including, without limitation, providing for elective payment of such amounts in
cash, Shares, other securities, other Awards or other property by the Participant) as may be necessary in the opinion of the Company to satisfy all obligations
for the payment of such taxes.
(d) Except as otherwise expressly authorized by the Committee, a Participant shall not be entitled to any privilege of share ownership as to any Shares
not actually delivered to and held of record by the Participant.
(e) Nothing contained in this Plan shall prevent the Company from adopting or continuing in effect other or additional compensation arrangements, and
such arrangements may be either generally applicable or applicable only in specific cases.
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(f) The grant of an Award shall not be construed as giving a Participant the right to be retained in the employ or service of the Company or any
Affiliate. Further, the Company or the applicable Affiliate may at any time dismiss a Participant from employment or terminate the services of an independent
contractor, free from any liability, or any claim under this Plan, unless otherwise expressly provided in this Plan or in any Award Agreement or in any other
agreement binding the parties.
(g) If any provision of this Plan or any Award is or becomes or is deemed to be invalid, illegal, or unenforceable in any jurisdiction, or as to any Person
or Award, or would disqualify this Plan or any Award under any law deemed applicable by the Committee, such provision shall be construed or deemed
amended to conform to Applicable Laws, or if it cannot be so construed or deemed amended without, in the determination of the Committee, materially
altering the intent of this Plan or the Award, such provision shall be stricken as to such jurisdiction, Person or Award, and the remainder of this Plan and any
such Award shall remain in full force and effect.
(h) Awards payable under this Plan shall be payable in Shares or from the general assets of the Company, and no special or separate reserve, fund or
deposit shall be made to assure payment of such awards. No Participant, beneficiary or other Person shall have any right, title or interest in any fund or in any
specific asset (including Shares, except as expressly otherwise provided) of the Company or one of its Subsidiaries by reason of any award hereunder.
(i) Neither this Plan nor any Award shall create or be construed to create a trust or separate fund of any kind or a fiduciary relationship between the
Company and a Participant or any other Person. To the extent that any Person acquires a right to receive payments from the Company pursuant to an Award,
such right shall be no greater than the right of any unsecured general creditor of the Company.
(j) No fractional Shares shall be issued or delivered pursuant to this Plan or any Award, and the Committee shall determine whether cash, other
securities or other property shall be paid or transferred in lieu of any fractional Shares, or whether such fractional Shares or any rights thereto shall be
canceled, terminated or otherwise eliminated.
(k) This Plan shall be submitted to the competent foreign exchange regulatory authority and tax authority of the PRC for registration and shall be
implemented in accordance with the relevant rules of these authorities with respect to Employees who are PRC residents.
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(l) In order to assure the viability of Awards granted to Participants employed in various jurisdictions, the Committee may, in its sole discretion, provide
for such special terms as it may consider necessary or appropriate to accommodate differences in local law, tax policy, or custom applicable in the jurisdiction
in which the Participant resides or is employed. Moreover, the Committee may approve such supplements to, amendments, restatements or alternative
versions of this Plan as it may consider necessary or appropriate for such purposes without thereby affecting the terms of this Plan as in effect for any other
purpose; provided, however, that no such supplements, restatements or alternative versions shall increase the share limitations contained in Section 5 hereof.
Notwithstanding the foregoing, the Committee may not take any actions hereunder, and no Awards shall be granted, that would violate any Applicable Laws.
(m) The Plan and all Award Agreements shall be governed by and construed in accordance with the laws of the Cayman Islands.
Section 12. Effective Date of Plan.
The Plan shall be effective as of April 28, 2013.
Section 13. Term of this Plan.
No Award shall be granted under this Plan after the tenth anniversary of the effective date as determined in Section 12 hereof. However, unless
otherwise expressly provided in this Plan or in an applicable Award Agreement, any Award theretofore granted may extend beyond such date, and the
authority of the Committee to amend, alter, adjust, suspend, discontinue, or terminate any such Award, or to waive any conditions or rights under any such
Award, and the authority of the Board to amend this Plan, shall extend beyond such date.
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Exhibit 10.3
IKANG HEALTHCARE GROUP, INC.
2014 SHARE INCENTIVE PLAN
Section 1. Purpose.
The purpose of the iKang Healthcare Group, Inc. Share Incentive Plan is to enhance the ability of iKang Healthcare Group, Inc. to attract and retain
exceptionally qualified individuals and to encourage them to acquire a proprietary interest in the growth and performance of the Company.
Section 2. Definitions.
As used in this Plan, the following terms shall have the meanings set forth below:
(a) “Affiliate” shall mean (i) any entity that, directly or indirectly, is controlled by the Company and (ii) any entity in which the Company has a
significant equity interest, in either case as determined by the Committee.
(b) “Applicable Laws” shall mean all laws, statutes, regulations, ordinances, rules or governmental requirements that are applicable to this Plan or any
Award granted pursuant to this Plan, including but not limited to applicable laws of the People’s Republic of China, the United States and the Cayman Islands,
and the rules and requirements of any applicable securities exchange.
(c) “Award” shall mean any Option, award of Restricted Stock, Restricted Stock Unit or Other Stock-Based Award granted under this Plan.
(d) “Award Agreement” shall mean any written agreement, contract or other instrument or document evidencing any Award granted under this Plan.
(e) “Board” shall mean the board of directors of the Company.
(f) “Cause” shall mean, with respect to a Participant, the meaning defined in any employment agreement between the Participant and the Company
then in effect or, if no such employment agreement is then in effect or Cause is not otherwise defined in an Award Agreement, “Cause” shall mean (i) the
employee’s willful and continued failure substantially to perform his or her duties to the Company (other than as a result of total or partial incapacity due to
physical or mental illness), (ii) dishonesty in the performance of the employee’s duties to the Company, (iii) the employee’s indictment for a felony under the
laws of the jurisdiction in which the participant is employed (or, if there is no such concept as “indictment” in the applicable jurisdiction, such analogous
procedural event following the employee’s arrest and prior to any conviction), (iv) any other act or omission on the part of the employee which is materially
injurious to the financial condition or business reputation of the Company or any of its Affiliates, (v) the employee’s habitual drunkenness or use of illegal
substance, or (vi) a material breach by the employee of any agreement with the Company or any of its Affiliates.

(g) “Code” shall mean the United States Internal Revenue Code of 1986, as amended from time to time.
(h) “Committee” shall mean a committee of the Board designated by the Board to administer this Plan. Unless otherwise determined by the Board, the
Compensation Committee designated by the Board shall be the Committee under this Plan. In the absence of any Compensation Committee or any other
related designation by the Board, the Board shall assume all of the powers and responsibilities under this Plan.
(i) “Company” shall mean iKang Healthcare Group, Inc., together with any successor thereto.
(j) “Company Sale” shall mean:
(i) any transaction or series of related transactions in which all of the equity securities of the Company outstanding immediately prior to such
transaction(s) no longer represent, or are converted into or exchanged for equity securities that no longer represent, immediately following such
transaction(s), at least a majority, by voting power, of the equity securities of (A) the surviving or resulting entity or (B) if the surviving or resulting
entity is a wholly owned subsidiary of another entity immediately following such transaction, the parent entity of such surviving or resulting entity;
(ii) any transaction or series of related transactions in which the Company, after completion of such transaction(s), ceases to control, directly or
indirectly, one or more members of the Company Group holding substantially all of the assets and/or intellectually property of the Company Group
taken as a whole; or
(iii) the sale, lease, transfer, exclusive license or other disposition, in a single transaction or series of related transactions, by the Company or any
other member(s) of the Company Group (as defined below), of all or substantially all the assets and/or intellectual property of the Company Group
taken as a whole on a consolidated basis, or the sale or disposition (whether by merger or otherwise) of one or more members of the Company Group if
substantially all of the assets and/or intellectually property of the Company Group taken as a whole and on a consolidated basis are held by such
member(s) of the Company Group, except where such sale, lease, transfer, exclusive license or other disposition is to one or more other members of the
Company Group.
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“Company Group”, for the purpose hereof, means the Company, any of its subsidiaries, controlled entities and affiliates, together with each
subsidiary of the aforementioned entities, and each Person (other than a natural person) that is, directly or indirectly, controlled by any of the foregoing,
including but not limited to each joint venture in which any of the foregoing holds more than fifty percent (50%) of the voting power. The term
“control” of a given Person shall mean the power or authority, whether exercised or not, to direct the business, management and policies of such
Person, directly or indirectly, whether through the ownership of voting securities, by contract or otherwise; provided, that such power or authority shall
conclusively be presumed to exist upon possession of beneficial ownership or power to direct the vote of more than fifty percent (50%) of the votes
entitled to be cast at a meeting of the members or shareholders of such Person or power to control the composition of a majority of the board of
directors of such Person. The terms “controlled” and “controlling” have meanings correlative to the foregoing.
(k) “Consultant” means any individual, including an advisor, who is engaged by the Company or an Affiliate to render services and is compensated for
such services, and any director of the Company whether or not compensated for such services.
(l) “Employee” means any individual employed by the Company or an Affiliate.
(m) “Fair Market Value” shall mean, with respect to any property (including, without limitation, any Shares or other securities) the fair market value
of such property determined by such methods or procedures as shall be established from time to time by the Committee.
(n) “Option” shall mean an option granted under Section 6 hereof.
(o) “Other Stock-Based Award” shall mean any right granted under Section 8 hereof.
(p) “Participant” shall mean an individual granted an Award under this Plan.
(q) “Person” means any individual, sole proprietorship, partnership, firm, joint venture, estate, trust, unincorporated organization, association,
corporation, institution, public benefit corporation, entity or governmental authority or other entity of any kind or nature.
(r) “Plan” shall mean this iKang Healthcare Group, Inc. Share Incentive Plan, as amended from time to time.
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(s) “Restricted Stock” shall mean any Share granted under Section 7 hereof.
(t) “Restricted Stock Unit” shall mean a contractual right granted under Section 7 hereof that is denominated in Shares, each of which represents a
right to receive the value of a Share (or a percentage of such value, which percentage may be higher than 100%) upon the terms and conditions set forth in
this Plan and the applicable Award Agreement.
(u) “Shares” shall mean Class A common shares of the Company, $0.01 par value.
(v) “Substitute Awards” shall mean Awards granted in assumption of, or in substitution for, outstanding awards previously granted by, or held by the
employees of, a company or other entity or business acquired (directly or indirectly) by the Company or with which the Company combines.
Section 3. Eligibility.
(a) Employees and Consultants are eligible to participate in this Plan. An Employee or Consultant who has been granted an Award may, if he or she is
otherwise eligible, be granted additional Awards.
(b) An individual who has agreed to accept employment by, or to provide services to, the Company or an Affiliate shall be deemed to be eligible for
Awards hereunder as of the date of such agreement.
Section 4. Administration.
(a) The Plan shall be administered by the Committee, which may delegate its duties and powers in whole or in part to any subcommittee thereof. The
Board may designate one or more directors as alternate members of the Committee who may replace any absent or disqualified member at any meeting of the
Committee. The Committee may issue rules and regulations for administration of this Plan. It shall meet at such times and places as it may determine. A
majority of the members of the Committee or the subcommittee described in this Section 4(a) shall constitute a quorum.
(b) Subject to the terms of this Plan and Applicable Laws, the Committee shall have full power and authority to: (i) designate Participants;
(ii) determine the type or types of Awards (including Substitute Awards) to be granted to each Participant under this Plan; (iii) determine the number of Shares
to be covered by (or with respect to which payments, rights, or other matters are to be calculated in connection with) Awards; (iv) determine the terms and
conditions of any Award; (v) determine whether, to what extent, and under what circumstances Awards may be settled or exercised in cash, Shares, other
securities, other Awards, or other property, or canceled, forfeited or suspended, and the method or methods by which Awards may be settled, exercised,
canceled, forfeited or suspended; (vi) determine whether, to what extent, and under what circumstances cash, Shares, other securities, other Awards, other
property, and other amounts payable with respect to an Award under this Plan shall be deferred either automatically or at the election of the holder thereof or
of the Committee; (vii) interpret and administer this Plan and any instrument or agreement relating to, or Award made under, this Plan; (viii) establish, amend,
suspend or waive such rules and regulations and appoint such agents as it shall deem appropriate for the proper administration of this Plan; (ix) determine
whether and to what extent Awards should comply or continue to comply with any requirement of statute or regulation; and (x) make any other determination
and take any other action that the Committee deems necessary or desirable for the administration of this Plan.
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(c) All decisions of the Committee shall be final, conclusive and binding upon all Persons, including the Company, the stockholders of the Company
and the Participants and their beneficiaries.
Section 5. Shares Available for Awards.
(a) Subject to adjustment as provided below, the maximum aggregate number of Shares that may be issued pursuant to all Awards shall not exceed
1,620,000.
(b) If, after the effective date of this Plan, any Shares covered by an Award, or to which such an Award relates, are forfeited, cancelled or if such an
Award otherwise terminates without the delivery of Shares or of other consideration, then the Shares covered by such Award, or to which such Award relates,
to the extent of any such forfeiture or termination, shall again be, or shall become, available for issuance under this Plan.
(c) In the event that any Option or other Award granted hereunder (other than a Substitute Award) is exercised through the delivery of Shares, or in the
event that withholding tax liabilities arising from such Option or Award are satisfied by the withholding of Shares by the Company, the number of Shares
available for Awards under this Plan shall be increased by the number of Shares so surrendered or withheld.
(d) Any Shares delivered pursuant to an Award may consist, in whole or in part, of authorized and unissued Shares or of treasury Shares.
(e) In the event that the Committee shall determine that any dividend or other distribution (whether in the form of cash, Shares, other securities, or other
property), recapitalization, stock split, reverse stock split, reorganization, merger, consolidation, split-up, spin-off, combination, repurchase or exchange of
Shares or other securities of the Company, issuance of warrants or other rights to purchase Shares or other securities of the Company, or other similar
corporate transaction or event affects the Shares such that an adjustment is determined by the Committee to be appropriate in order to prevent dilution or
enlargement of the benefits or potential benefits intended to be made available under this Plan, then the Committee shall, in such manner as it may deem
equitable, adjust any or all of (i) the number and type of Shares (or other securities or property) which thereafter may be made the subject of Awards,
including the aggregate and individual limits specified in Section 5(a) hereof, (ii) the number and type of Shares (or other securities or property) subject to
outstanding Awards, (iii) the grant, purchase, or exercise price with respect to any Award or, if deemed appropriate, make provision for a cash payment to the
holder of an outstanding Award, and (iv) the minimum number of Shares which may be purchased by the holder of an outstanding Award at any one time;
provided, however, that the number of Shares subject to any Award denominated in Shares shall always be a whole number.
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(f) Shares underlying Substitute Awards shall not reduce the number of Shares remaining available for issuance under this Plan.
Section 6. Options.
The Committee is hereby authorized to grant Options to Participants with the following terms and conditions and with such additional terms and
conditions, in either case not inconsistent with the provisions of this Plan, as the Committee shall determine:
(a) The purchase price per Share under an Option shall be determined by the Committee and set forth in the Award Agreement; provided, however, that,
except in the case of Substitute Awards, such purchase price shall not be less than the Fair Market Value of a Share on the date of grant of such Option.
(b) The term of each Option shall be fixed by the Committee; provided, however, that the term shall be no more than ten years from the date of grant
thereof.
(c) The Committee shall determine the time or times at which an Option may be exercised in whole or in part, and the method or methods by which,
and the form or forms, including, without limitation, cash, Shares, other Awards, or other property, or any combination thereof, having a Fair Market Value on
the exercise date equal to the relevant exercise price, in which, payment of the exercise price with respect thereto may be made or deemed to have been made.
Section 7. Restricted Stock and Restricted Stock Units.
(a) The Committee is hereby authorized to grant Awards of Restricted Stock and Restricted Stock Units to Participants.
(b) Shares of Restricted Stock and Restricted Stock Units shall be subject to such restrictions as the Committee may impose (including, without
limitation, any limitation on the right to vote a Share of Restricted Stock or the right to receive any dividend or other right or property), which restrictions
may lapse separately or in combination at such time or times, in such installments or otherwise, as the Committee may deem appropriate.
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(c) Any share of Restricted Stock granted under this Plan may be evidenced in such manner as the Committee may deem appropriate including, without
limitation, book-entry registration or issuance of a stock certificate or certificates, creation of a new class of shares or amendment of the Memorandum and/or
Articles of Association of the Company. In the event any stock certificate is issued in respect of shares of Restricted Stock granted under this Plan, such
certificate shall be registered in the name of the Participant and shall bear an appropriate legend referring to the terms, conditions, and restrictions applicable
to such Restricted Stock.
Section 8. Other Stock-Based Awards.
The Committee is hereby authorized to grant to Participants such other Awards (including, without limitation, stock appreciation rights and rights to
dividends and dividend equivalents) that are denominated or payable in, valued in whole or in part by reference to, or otherwise based on or related to, Shares
(including, without limitation, securities convertible into Shares) as are deemed by the Committee to be consistent with the purposes of this Plan. Subject to
the terms of this Plan, the Committee shall determine the terms and conditions of such Awards. Shares or other securities delivered pursuant to a purchase
right granted under this Section 8 shall be purchased for such consideration, which may be paid by such method or methods and in such form or forms,
including, without limitation, cash, Shares, other securities, other Awards, or other property, or any combination thereof, as the Committee shall determine,
the value of which consideration, as established by the Committee, shall, except in the case of Substitute Awards, not be less than the Fair Market Value of
such Shares or other securities as of the date such purchase right is granted.
Section 9. General Provisions Applicable to Awards.
(a) All Awards shall be evidenced by an Award Agreement between the Company and the Participant.
(b) Awards shall be granted for no cash consideration or for such minimal cash consideration as may be required by Applicable Laws.
(c) Awards may, in the discretion of the Committee, be granted either alone or in addition to or in tandem with any other Award or any award granted
under any other plan of the Company. Awards granted in addition to or in tandem with other Awards, or in addition to or in tandem with awards granted under
any other plan of the Company, may be granted either at the same time as or at a different time from the grant of such other Awards or awards.
7

(d) Subject to the terms of this Plan, payments or transfers to be made by the Company upon the grant, exercise or payment of an Award may be made
in such form or forms as the Committee shall determine including, without limitation, cash, Shares, other securities, other Awards, or other property, or any
combination thereof, and may be made in a single payment or transfer, in installments, or on a deferred basis, in each case in accordance with rules and
procedures established by the Committee. Such rules and procedures may include, without limitation, provisions for the payment or crediting of reasonable
interest on installment or deferred payments or the grant or crediting of dividend equivalents in respect of installment or deferred payments.
(e) (i) Unless the Committee shall otherwise determine, no Award and no right under any such Award, shall be assignable, alienable, saleable or
transferable by a Participant otherwise than by will or by the laws of descent and distribution; provided, however, that, if so determined by the Committee, a
Participant may, in the manner established by the Committee, designate a beneficiary or beneficiaries to exercise the rights of the Participant, and to receive
any property distributable, with respect to any Award upon the death of the Participant. Each Award, and each right under any Award, shall be exercisable
during the Participant’s lifetime only by the Participant or, if permissible under Applicable Laws, by the Participant’s guardian or legal representative. No
Award and no right under any such Award, may be pledged, charged, mortgaged, alienated, attached, or otherwise encumbered, and any purported pledge,
charge, mortgage, alienation, attachment or encumbrance thereof shall be void and unenforceable against the Company. The provisions of this paragraph shall
not apply to any Award which has been fully exercised, earned or paid, as the case may be, and shall not preclude forfeiture of an Award in accordance with
the terms thereof.
(ii) Notwithstanding Section 9(e)(i), the Committee may determine that an Award may be transferred by a Participant to a corporation,
partnership or other legal entity solely owned by such Participant, to one or more members of such Participant’s immediate family, to a partnership of which
the only partners are members of such Participant’s immediate family, or to a trust established by a Participant for the benefit of one or more members of such
Participant’s immediate family. For this purpose, immediate family means a Participant’s spouse, parents, children, grandchildren and the spouses of such
parents, children and grandchildren. A transferee described in this Section 9(e)(ii) may not further transfer such Award. A trust described in this Section 9(e)
(ii) may not be amended to benefit any Person other than a member of the Participant’s immediate family. An Award transferred pursuant to this Section 9(e)
(ii) shall remain subject to all provisions of the Plan and the Award Agreement evidencing such Award.
(f) All certificates for Shares or other securities delivered under this Plan pursuant to any Award or the exercise thereof shall be subject to such
stop transfer orders and other restrictions as the Committee may deem advisable under this Plan or the rules, regulations, and other requirements of the United
States Securities and Exchange Commission, any stock exchange upon which such Shares or other securities are then listed, and any Applicable Laws, and
the Committee may cause a legend or legends to be put on any such certificates to make appropriate reference to such restrictions.
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Section 10. Amendment and Termination.
(a) Except to the extent prohibited by Applicable Laws and unless otherwise expressly provided in an Award Agreement or in this Plan, the Board may
amend, alter, suspend, discontinue or terminate this Plan or any portion thereof at any time; provided, however, that no such amendment, alteration,
suspension, discontinuation or termination shall be made without (i) shareholder approval if such approval is necessary to comply with any tax or regulatory
requirement for which or with which the Board deems it necessary or desirable to qualify or comply, (ii) shareholder approval for any amendment to this Plan
that increases the total number of Shares reserved for the purposes of this Plan or changes the maximum number of Shares for which Awards may be granted
to any Participant, or (iii) the consent of the affected Participant, if such action would adversely affect the rights of such Participant under any outstanding
Award.
(b) The Committee may waive any conditions or rights under, amend any terms of, or amend, alter, suspend, discontinue or terminate, any Award
theretofore granted, prospectively or retroactively, without the consent of any relevant Participant or holder or beneficiary of an Award; provided, however,
that no such action shall adversely affect the rights of any affected Participant or holder or beneficiary under any Award theretofore granted under this Plan;
and provided further that, except as provided in Section 5(e) hereof, no such action shall reduce the exercise price of any Option established at the time of
grant thereof.
(c) The Committee shall be authorized to make adjustments in the terms and conditions of, and the criteria included in, Awards in recognition of
unusual or nonrecurring events (including, without limitation, the events described in Section 5(e) hereof affecting the Company, or the financial statements
of the Company, or of changes in Applicable Laws or accounting principles); whenever the Committee determines that such adjustments are appropriate in
order to prevent dilution or enlargement of the benefits or potential benefits intended to be made available under this Plan.
(d) Any provision of this Plan or any Award Agreement to the contrary notwithstanding, the Committee may cause any Award granted hereunder to be
canceled in consideration of a cash payment or alternative Award made to the holder of such canceled Award equal in value to the Fair Market Value of such
canceled Award.
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(e) The Committee may correct any defect, supply any omission, or reconcile any inconsistency in this Plan or any Award in the manner and to the
extent it shall deem desirable to carry this Plan into effect.
Section 11. Miscellaneous.
(a) No employee, independent contractor, Participant or other Person shall have any claim to be granted any Award under this Plan, and there is no
obligation for uniformity of treatment of employees, independent contractors, Participants, or holders or beneficiaries of Awards under this Plan. The terms
and conditions of Awards need not be the same with respect to each recipient.
(b) The Committee may delegate to one or more officers or managers of the Company, or a committee of such officers or managers, its authority under
this Plan; provided, however, that any delegation to management shall conform with the requirements of the laws of the Cayman Islands, as in effect from
time to time.
(c) No Shares shall be delivered under this Plan to any Participant until such Participant has made arrangements acceptable to the Committee for the
satisfaction of any income and employment tax withholding obligations under all Applicable Laws. The Company shall be authorized to withhold from any
Award granted or any payment due or transfer made under any Award or under this Plan or from any compensation or other amount owing to a Participant the
amount (in cash, Shares, other securities, other Awards, or other property) of withholding taxes due in respect of an Award, its exercise, or any payment or
transfer under such Award or under this Plan and to take such other action (including, without limitation, providing for elective payment of such amounts in
cash, Shares, other securities, other Awards or other property by the Participant) as may be necessary in the opinion of the Company to satisfy all obligations
for the payment of such taxes.
(d) Except as otherwise expressly authorized by the Committee, a Participant shall not be entitled to any privilege of share ownership as to any Shares
not actually delivered to and held of record by the Participant.
(e) Nothing contained in this Plan shall prevent the Company from adopting or continuing in effect other or additional compensation arrangements, and
such arrangements may be either generally applicable or applicable only in specific cases.
(f) The grant of an Award shall not be construed as giving a Participant the right to be retained in the employ or service of the Company or any
Affiliate. Further, the Company or the applicable Affiliate may at any time dismiss a Participant from employment or terminate the services of an independent
contractor, free from any liability, or any claim under this Plan, unless otherwise expressly provided in this Plan or in any Award Agreement or in any other
agreement binding the parties.
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(g) If any provision of this Plan or any Award is or becomes or is deemed to be invalid, illegal, or unenforceable in any jurisdiction, or as to any Person
or Award, or would disqualify this Plan or any Award under any law deemed applicable by the Committee, such provision shall be construed or deemed
amended to conform to Applicable Laws, or if it cannot be so construed or deemed amended without, in the determination of the Committee, materially
altering the intent of this Plan or the Award, such provision shall be stricken as to such jurisdiction, Person or Award, and the remainder of this Plan and any
such Award shall remain in full force and effect.
(h) Awards payable under this Plan shall be payable in Shares or from the general assets of the Company, and no special or separate reserve, fund or
deposit shall be made to assure payment of such awards. No Participant, beneficiary or other Person shall have any right, title or interest in any fund or in any
specific asset (including Shares, except as expressly otherwise provided) of the Company or one of its Subsidiaries by reason of any award hereunder.
(i) Neither this Plan nor any Award shall create or be construed to create a trust or separate fund of any kind or a fiduciary relationship between the
Company and a Participant or any other Person. To the extent that any Person acquires a right to receive payments from the Company pursuant to an Award,
such right shall be no greater than the right of any unsecured general creditor of the Company.
(j) No fractional Shares shall be issued or delivered pursuant to this Plan or any Award, and the Committee shall determine whether cash, other
securities or other property shall be paid or transferred in lieu of any fractional Shares, or whether such fractional Shares or any rights thereto shall be
canceled, terminated or otherwise eliminated.
(k) This Plan shall be submitted to the competent foreign exchange regulatory authority and tax authority of the PRC for registration and shall be
implemented in accordance with the relevant rules of these authorities with respect to Employees who are PRC residents.
(l) In order to assure the viability of Awards granted to Participants employed in various jurisdictions, the Committee may, in its sole discretion, provide
for such special terms as it may consider necessary or appropriate to accommodate differences in local law, tax policy, or custom applicable in the jurisdiction
in which the Participant resides or is employed. Moreover, the Committee may approve such supplements to, amendments, restatements or alternative
versions of this Plan as it may consider necessary or appropriate for such purposes without thereby affecting the terms of this Plan as in effect for any other
purpose; provided, however, that no such supplements, restatements or alternative versions shall increase the share limitations contained in Section 5 hereof.
Notwithstanding the foregoing, the Committee may not take any actions hereunder, and no Awards shall be granted, that would violate any Applicable Laws.
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(m) The Plan and all Award Agreements shall be governed by and construed in accordance with the laws of the Cayman Islands.
Section 12. Effective Date of Plan.
The Plan shall be effective as of the date of its approval by the stockholders of the Company.
Section 13. Term of this Plan.
No Award shall be granted under this Plan after the tenth anniversary of the effective date as determined in Section 12 hereof. However, unless
otherwise expressly provided in this Plan or in an applicable Award Agreement, any Award theretofore granted may extend beyond such date, and the
authority of the Committee to amend, alter, adjust, suspend, discontinue, or terminate any such Award, or to waive any conditions or rights under any such
Award, and the authority of the Board to amend this Plan, shall extend beyond such date.
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Exhibit 10.4
FORM OF INDEMNIFICATION AGREEMENT
IKANG HEALTHCARE GROUP, INC.
This Indemnification Agreement (this “Agreement”), made and entered into as of the day of
, 2014, by and between iKang Healthcare Group,
Inc., an exempted company with limited liability under the laws of Cayman Islands (the “Company”) and
(“Indemnitee”).
W I T N E S S E T H:
WHEREAS, highly competent persons have become more reluctant to serve publicly-held corporations as directors or executive officers unless they are
provided with adequate protection through insurance or adequate indemnification against risks of claims and actions against them arising out of their service
to and activities on behalf of the corporation.
WHEREAS, the Board of Directors of the Company (the “Board”) has determined that, in order to attract and retain qualified individuals, the
Company will attempt to maintain on an ongoing basis, at its sole expense, liability insurance to protect persons serving the Company and its subsidiaries
from certain liabilities.
WHEREAS, the uncertainties relating to such insurance and to indemnification have increased the difficulty of attracting and retaining such persons.
WHEREAS, the Board has determined that the increased difficulty in attracting and retaining such persons is detrimental to the best interests of the
Company’s stockholders and that the Company should act to assure such persons that there will be increased certainty of such protection in the future.
WHEREAS, it is reasonable, prudent and necessary for the Company contractually to obligate itself to indemnify, and to advance expenses on behalf
of, such persons to the fullest extent permitted by applicable law so that they will serve or continue to serve the Company free from undue concern that they
will not be so indemnified.
WHEREAS, this Agreement is a supplement to and in furtherance of the Amended and Restated Memorandum and Articles of Association of the
Company, as amended (the “Memorandum and Articles”) and any resolutions adopted pursuant thereto and shall not be deemed a substitute therefor, nor to
diminish or abrogate any rights of Indemnitee thereunder.
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WHEREAS, Indemnitee does not regard the protection available under the Memorandum and Articles and insurance as adequate in the present
circumstances, and may not be willing to serve as an officer or director of the Company without adequate protection, and the Company desires Indemnitee to
serve in such capacity. Indemnitee is willing to serve, continue to serve and take on additional service for or on behalf of the Company on the condition that
he be so indemnified.
NOW, THEREFORE, in consideration of the premises and the covenants contained herein, the Company and Indemnitee do hereby covenant and agree
as follows:
ARTICLE 1
CERTAIN DEFINITIONS
(a) As used in this Agreement:
“Change of Control” means any one of the following circumstances occurring after the date hereof: (i) there shall have occurred an event required to
be reported with respect to the Company in response to Item 6(e) of Schedule 14A of Regulation 14A (or in response to any similar item or any similar
schedule or form) under the Exchange Act, regardless of whether the Company is then subject to such reporting requirement; (ii) any “person” or “group” (as
such terms are used in Sections 13(d) and 14(d) of the Exchange Act) shall have become, without prior approval of the Company’s Board by approval of at
least two-thirds of the Continuing Directors, the “beneficial owner” (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of
the Company representing 30% or more of the combined voting power of the Company’s then outstanding voting securities (provided that, for purposes of
this clause (ii), the term “person” shall exclude (x) the Company, (y) any trustee or other fiduciary holding securities under an employee benefit plan of the
Company, and (z) any corporation owned, directly or indirectly, by the stockholders of the Company in substantially the same proportions as their ownership
of stock of the Company); (iii) there occurs a merger or consolidation of the Company with any other entity, other than a merger or consolidation which
would result in the voting securities of the Company outstanding immediately prior to such merger or consolidation continuing to represent (either by
remaining outstanding or by being converted into voting securities of the surviving entity) more than 51% of the combined voting power of the voting
securities of the surviving entity outstanding immediately after such merger or consolidation and with the power to elect at least a majority of the board of
directors or other governing body of such surviving entity; (iv) all or substantially all the assets of the Company are sold or disposed of in a transaction or
series of related transactions; (v) the approval by the stockholders of the Company of a complete liquidation of the Company; or (vi) the Continuing Directors
cease for any reason to constitute at least a majority of the members of the Board.
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“Continuing Director” means (i) each director on the Board on the date hereof or (ii) any new director whose election or nomination for election by
the Company’s stockholders was approved by a vote of at least a majority of the directors then still in office who were directors on the date hereof or whose
election or nomination was so approved.
“Corporate Status” means the status of a person who is or was a director, officer, trustee, general partner, managing member, fiduciary, board of
directors’ committee member, employee or agent of the Company or of any other Enterprise.
“Disinterested Director” means a director of the Company who is not and was not a party to the Proceeding in respect of which indemnification is
sought by Indemnitee.
“Enterprise” means (a) the Company, (b) any of the Company’s subsidiaries and affiliates, and (c) any other corporation, limited liability company,
partnership, joint venture, trust, employee benefit plan or other enterprise of which Indemnitee is or was serving at the request of the Company as a director,
officer, trustee, general partner, managing member, fiduciary, board of directors’ committee member, employee or agent.
“Exchange Act” means the Securities Exchange Act of 1934, as amended.
“Expenses” means all direct and indirect costs (including attorneys’ fees, retainers, court costs, transcripts, fees of experts, witness fees, travel
expenses, duplicating costs, printing and binding costs, telephone charges, postage, delivery service fees, and all other disbursements or expenses) reasonably
incurred in connection with (i) prosecuting, defending, preparing to prosecute or defend, investigating, being or preparing to be a witness in, or otherwise
participating in, a Proceeding or (ii) establishing or enforcing a right to indemnification under this Agreement, the Memorandum and Articles, applicable law
or otherwise. Expenses also shall include Expenses incurred in connection with any appeal resulting from any Proceeding, including the premium, security
for, and other costs relating to any cost bond, supersedeas bond, or other appeal bond or its equivalent. For the avoidance of doubt, Expenses, however, shall
not include any Liabilities.
“Independent Counsel” means a law firm, or a member of a law firm, that is experienced in matters of corporate law and neither currently is, nor in
the five years previous to its selection or appointment has been, retained to represent (i) the Company or Indemnitee in any matter material to either such
party (other than with respect to matters concerning Indemnitee under this Agreement or of other indemnitees under similar indemnification agreements) or
(ii) any other party to the Proceeding giving rise to a claim for indemnification hereunder. Notwithstanding the foregoing, the term “Independent Counsel”
shall not include any person who, under the applicable standards of professional conduct then prevailing, would have a conflict of interest in representing
either the Company or Indemnitee in an action to determine Indemnitee’s rights under this Agreement.
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“Liabilities” means any losses or liabilities, including any judgments, fines, penalties and amounts paid in settlement, arising out of or in connection
with any Proceeding (including all interest, assessments and other charges paid or payable in connection with or in respect of any such judgments, fines,
penalties or amounts paid in settlement).
“Proceeding” means any threatened, pending or completed action, derivative action, suit, claim, counterclaim, cross claim, arbitration, alternate dispute
resolution mechanism, investigation, inquiry, administrative hearing or any other actual, threatened or completed proceeding, whether civil (including
intentional and unintentional tort claims), criminal, administrative or investigative, including any appeal therefrom, and whether instituted by or on behalf of
the Company or any other party, or any inquiry or investigation that Indemnitee in good faith believes might lead to the institution of any such action, suit or
other proceeding hereinabove listed in which Indemnitee was, is or will be involved as a party, potential party, non-party witness or otherwise by reason of
any Corporate Status of Indemnitee, or by reason of any action taken (or failure to act) by him or her or of any action (or failure to act) on his or her part
while serving in any Corporate Status.
(b) For the purposes of this Agreement:
References to “Company” shall include, in addition to the resulting or surviving corporation, any constituent corporation (including any constituent of a
constituent) absorbed in a consolidation or merger which, if its separate existence had continued, would have had power and authority to indemnify its
directors, officers, employees or agents, so that if Indemnitee is or was a director, officer, employee, or agent of such constituent corporation or is or was
serving at the request of such constituent corporation as a director, officer, employee, or agent of another corporation, partnership, joint venture, trust or other
enterprise, then Indemnitee shall stand in the same position under the provisions of this Agreement with respect to the resulting or surviving corporation as
Indemnitee would have with respect to such constituent corporation if its separate existence had continued.
Reference to “other enterprise” shall include employee benefit plans; references to “fines” shall include any excise tax assessed with respect to any
employee benefit plan; references to “serving at the request of the Company” shall include any service as a director, officer, employee or agent of the
Company which imposes duties on, or involves services by, such director, officer, employee or agent with respect to any of the Company’s subsidiaries,
affiliates, an employee benefit plan, its participants or beneficiaries; and a person who acted in good faith and in a manner he reasonably believed to be in the
best interests of the participants and beneficiaries of an employee benefit plan shall be deemed to have acted in a manner “not opposed to the best interests of
the Company” as referred to in this Agreement.
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Reference to “including” shall mean “including, without limitation,” regardless of whether the words “without limitation” actually appear, references to
the words “herein,” “hereof” and “hereunder” and other words of similar import shall refer to this Agreement as a whole and not to any particular paragraph,
subparagraph, section, subsection or other subdivision.
ARTICLE 2
SERVICES BY INDEMNITEE
Section 2.01. Services By Indemnitee. Indemnitee hereby agrees to serve or continue to serve as [for directors] a director of the Company, for so long as
Indemnitee is duly elected or appointed or until Indemnitee tenders his or her resignation or is removed. [for officers] an officer of the Company until such
time as Indemnitee’s employment is terminated for any reason.
ARTICLE 3
INDEMNIFICATION
Section 3.01. General. (a) The Company hereby agrees to and shall indemnify Indemnitee and hold Indemnitee harmless from and against any and all
Expenses and Liabilities, in either case, actually and reasonably incurred by Indemnitee or on Indemnitee’s behalf by reason of Indemnitee’s Corporate Status,
to the fullest extent permitted by applicable law. The Company’s indemnification obligations set forth in this Section 3.01 shall apply (i) in respect of
Indemnitee’s past, present and future service in any Corporate Status and (ii) regardless of whether Indemnitee is serving in any Corporate Status at the time
any such Expense or Liability is incurred.
For purposes of this Agreement, the meaning of the phrase “to the fullest extent permitted by applicable law” shall include, but not be limited to:
(i) to the fullest extent permitted by any provision of the Companies Law (2012 Revision) (the “Companies Law”) or the corresponding
provision of any successor statute, and
(ii) to the fullest extent authorized or permitted by any amendments to or replacements of the Companies Law adopted after the date of this
Agreement that increase the extent to which a corporation may indemnify its officers and directors.
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(b) Witness Expenses. Notwithstanding any other provision of this Agreement, to the extent that Indemnitee is, by reason of his or her Corporate Status,
a witness in any Proceeding to which Indemnitee is not a party, he shall be indemnified against all Expenses actually and reasonably incurred by Indemnitee
or on his or her behalf in connection therewith.
(c) Expenses as a Party. Notwithstanding any other provision of this Agreement, to the extent that the Indemnitee has been successful in defense of any
Proceeding or in defense of any claim, issue or matter therein, on the merits or otherwise, including the dismissal of a Proceeding without prejudice or the
settlement of a Proceeding without an admission of liability, the Indemnitee shall be indemnified against all Expenses actually and reasonably incurred by the
Indemnitee in connection therewith to the fullest extent permitted by applicable law.
Section 3.02. Exclusions. Notwithstanding any provision of this Agreement and unless Indemnitee ultimately is successful on the merits with respect to
any such claim, the Company shall not be obligated under this Agreement to make any indemnity in connection with any claim made against Indemnitee:
(a) for (i) an accounting of profits made from the purchase and sale (or sale and purchase) by Indemnitee of securities of the Company within the
meaning of Section 16(b) of the Exchange Act or similar provisions of state statutory law or common law, regardless of whether the securities are subject to
the requirements of such provisions; or (ii) any reimbursement of the Company by Indemnitee of any bonus or other incentive-based or equity-based
compensation or of any profits realized by Indemnitee from the sale of securities of the Company, as required in each case under the Exchange Act (including
any such reimbursements that arise from an accounting restatement of the Company pursuant to Section 304 of the Sarbanes-Oxley Act of 2002 (the
“Sarbanes-Oxley Act”), or the payment to the Company of profits arising from the purchase and sale by Indemnitee of securities in violation of Section 306
of the Sarbanes-Oxley Act);
(b) except as otherwise provided in Sections 6.01(e), prior to a Change of Control, in connection with any Proceeding (or any part of any Proceeding)
initiated by Indemnitee, including any Proceeding (or any part of any Proceeding) initiated by Indemnitee against the Company or its directors, officers,
employees or other indemnitees, unless (i) the Board authorized the Proceeding (or any part of any Proceeding) prior to its initiation or (ii) the Company
provides the indemnification, in its sole discretion, pursuant to the powers vested in the Company under applicable law;
(c) to the extent that Indemnitee is indemnified and actually received such payment other than pursuant to this Agreement;
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(d) in connection with a judicial action by or in the right of the Company, in respect of any claim, issue or matter as to which the Indemnitee shall have
been adjudicated by final judgment in a court of law to be liable for intentional misconduct in the performance of his duty to the Company unless and only to
the extent that any court in which such action was brought shall determine upon application that, despite the adjudication of liability but in view of all the
circumstances of the case, the Indemnitee is fairly and reasonably entitled to indemnification for such Expenses as such court shall deem proper; or
(e) for any judgment, fine or penalty which the Company is prohibited by applicable law from paying as indemnification.
ARTICLE 4
ADVANCEMENT OF EXPENSES; DEFENSE OF CLAIMS
Section 4.01. Advances. Notwithstanding any provision of this Agreement to the contrary, the Company shall advance any Expenses actually and
reasonably incurred by Indemnitee in connection with any Proceeding within ten (10) business days after the receipt by the Company of each statement in
writing requesting such advance from time to time, whether prior to or after final disposition of any Proceeding. Advances shall be unsecured and interest
free. Advances shall be made without regard to Indemnitee’s ability to repay such amounts and without regard to Indemnitee’s ultimate entitlement to
indemnification under the other provisions of this Agreement. Advances shall include any and all reasonable Expenses incurred pursuing an action to enforce
this right of advancement, including Expenses incurred preparing and forwarding statements in writing to the Company to support the advances claimed. Any
excess of the advanced Expenses over the actual Expenses will be promptly repaid to the Company. To the extent Indemnitee has not requested any advanced
payment of Expenses from the Company, Indemnitee shall be entitled to receive reimbursement for the Expenses incurred in connection with a Proceeding
from the Company within thirty (30) days after Indemnitee makes a written request to the Company for reimbursement.
Section 4.02. Repayment of Advances or Other Expenses. Indemnitee agrees that Indemnitee shall reimburse the Company for all Expenses advanced
by the Company pursuant to Section 4.01, in the event and only to the extent that it shall be determined by final judgment or other final adjudication under the
provisions of any applicable law (as to which all rights of appeal therefrom have been exhausted or lapsed) that Indemnitee is not entitled to be indemnified
by the Company for such Expenses.
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Section 4.03. Defense of Claims. With respect to any Proceeding for which indemnification or advancement of Expenses is requested, the Company
will be entitled to participate therein at its own expense and, except as otherwise provided below, to the extent that it may wish, the Company may assume the
defense thereof, with counsel reasonably satisfactory to the Indemnitee. After notice from the Company to the Indemnitee of its election to assume the
defense of a Proceeding, the Company will not be liable to the Indemnitee under this Agreement for any Expenses subsequently incurred by the Indemnitee in
connection with the defense thereof, other than as provided below. The Company shall not settle any Proceeding in any manner which would impose any
penalty or limitation on the Indemnitee without the Indemnitee’s written consent. The Indemnitee shall have the right to employ his own counsel in any
Proceeding, but the fees and expenses of such counsel incurred after notice from the Company of its assumption of the defense of the Proceeding shall be at
the expense of the Indemnitee, unless (i) the employment of counsel by the Indemnitee has been authorized by the Company, (ii) the Indemnitee shall have
reasonably concluded that there may be a conflict of interest between the Company and the Indemnitee in the conduct of the defense of a Proceeding, or
(iii) the Company shall not in fact have employed counsel to assume the defense of a proceeding, in each of which cases the fees and expenses of the
Indemnitee’s counsel shall be advanced by the Company. The Company shall not be entitled to assume the defense of any Proceeding brought by or on behalf
of the Company or as to which the Indemnitee has reasonably concluded that there may be a conflict of interest between the Company and the Indemnitee.
ARTICLE 5 PROCEDURES FOR NOTIFICATION OF AND DETERMINATION OF ENTITLEMENT TO INDEMNIFICATION
Section 5.01. Notification; Request For Indemnification. (a) As soon as reasonably practicable after receipt by Indemnitee of written notice that he is a
party to or a participant (as a witness or otherwise) in any Proceeding or of any other matter in respect of which Indemnitee intends to seek indemnification or
advancement of Expenses hereunder, Indemnitee shall provide to the Company written notice thereof, including the nature of and the facts underlying the
Proceeding. The omission by Indemnitee to so notify the Company will not relieve the Company from any liability which it may have to Indemnitee
hereunder or otherwise.
(b) As a condition precedent to an Indemnitee’s right to obtain indemnification under this Agreement, Indemnitee shall deliver to the Company a
written request for indemnification, including therewith such information as is reasonably available to Indemnitee and reasonably necessary to determine
Indemnitee’s entitlement to indemnification hereunder. Such request(s) may be delivered from time to time and at such time(s) as Indemnitee deems
appropriate in his or her sole discretion.
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(c) Determination of Entitlement. Where there has been a written request by Indemnitee for indemnification pursuant to Section 5.01(b), Indemnitee
shall be conclusively presumed to have met the relevant standards of conduct, if any, as defined by applicable law, for indemnification pursuant to this
Agreement and shall be absolutely entitled to such indemnification, unless a determination by clear and convincing evidence is made that Indemnitee has not
met such standards: (i) if a Change of Control shall not have occurred, (A) by a majority vote of the Disinterested Directors, even though less than a quorum
of the Board, (B) by a committee of Disinterested Directors designated by a majority vote of the Disinterested Directors, even though less than a quorum of
the Board, (C) if there are no such Disinterested Directors or, if such Disinterested Directors so direct, by Independent Counsel in a written opinion to the
Board, a copy of which shall be delivered to Indemnitee; or (ii) if a Change of Control shall have occurred, by Independent Counsel in a written opinion to the
Board, a copy of which shall be delivered to Indemnitee. Unless it is so determined that Indemnitee is not entitled to indemnification, payment to Indemnitee
shall be made within thirty (30) days after Indemnitee makes a written request for indemnification. Indemnitee shall reasonably cooperate with the person,
persons or entity making such determination with respect to Indemnitee’s entitlement to indemnification, including providing to such person, persons or entity
upon reasonable advance request any documentation or information which is not privileged or otherwise protected from disclosure and which is reasonably
available to Indemnitee and reasonably necessary to such determination. Any costs or expenses (including attorneys’ fees and disbursements) actually and
reasonably incurred by Indemnitee in so cooperating with the person, persons or entity making such determination shall be borne by the Company
(irrespective of the determination as to Indemnitee’s entitlement to indemnification).
(d) If entitlement to indemnification is to be determined by Independent Counsel pursuant to Section 5.01(c)(ii), such Independent Counsel shall be
selected by Indemnitee, and Indemnitee shall give written notice to the Company advising it of the identity of the Independent Counsel so selected. If
entitlement to indemnification is to be determined by Independent Counsel pursuant to Section 5.01(c)(i)(C) (or if Indemnitee requests that such selection be
made by the Board), such Independent Counsel shall be selected by the Company in which case the Company shall give written notice to Indemnitee advising
him or her of the identity of the Independent Counsel so selected. In either event, Indemnitee or the Company, as the case may be, may, within 10 business
days after such written notice of selection shall have been received, deliver to the Company or to Indemnitee, as the case may be, a written objection to such
selection; provided, however, that such objection may be asserted only on the ground that the Independent Counsel so selected does not meet the requirements
of “Independent Counsel” as defined in Section 1 of this Agreement, and the objection shall set forth with particularity the factual basis of such assertion.
Absent a proper and timely objection, the person so selected shall act as Independent Counsel. If such written objection is so made and substantiated, the
Independent Counsel so selected may not serve as Independent Counsel unless and until such objection is withdrawn or a court of competent jurisdiction has
determined that such objection is without merit. If, within 20 days after the submission by Indemnitee of a written request for indemnification pursuant to
Section 5.01(b) hereof, no Independent Counsel shall have been selected and not objected to, either the Company or Indemnitee may petition a court of
competent jurisdiction for resolution of any objection which shall have been made by the Company or Indemnitee to the other’s selection of Independent
Counsel and/or for the appointment as Independent Counsel of a person selected by the court or by such other person as the court shall designate, and the
person with respect to whom all objections are so resolved or the person so appointed shall act as Independent Counsel under Section 5.02(a) hereof. Upon
the due commencement of any judicial proceeding or arbitration pursuant to Section 6.01(a) of this Agreement, the Independent Counsel shall be discharged
and relieved of any further responsibility in such capacity (subject to the applicable standards of professional conduct then prevailing).
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(e) The Company agrees to pay the reasonable fees and expenses of any Independent Counsel serving under this Agreement.
Section 5.02. Presumptions and Burdens of Proof; Effect of Certain Proceedings. (a) If Indemnitee is entitled to indemnification or advancement of
Expenses, and if and to the extent that Indemnitee has not actually received payment for such indemnification or advancement of Expenses within thirty
(30) days after after Indemnitee makes a written request to the Company for indemnification or advancement thereof, the rights provided by this Agreement
shall be enforceable by the Indemnitee in any court of competent jurisdiction. Such judicial proceedings shall be made de novo. In making any determination
with respect to entitlement to indemnification hereunder, the person or persons or entity making such determination shall, to the fullest extent not prohibited
by law, presume that Indemnitee is entitled to indemnification under this Agreement if Indemnitee has submitted a request for indemnification in accordance
with Section 5.01(b) of this Agreement, and the Company shall, to the fullest extent not prohibited by law, have the burden of proving by clear and
convincing evidence that Indemnitee is not entitled to indemnification or advancement of expenses of Expenses. Neither the failure of any person, persons or
entity to have made a determination prior to the commencement of any action pursuant to this Agreement that indemnification is proper in the circumstances
because Indemnitee has met the applicable standard of conduct, nor an actual determination by any person, persons or entity that Indemnitee has not met such
applicable standard of conduct, shall be a defense to the action or create a presumption that Indemnitee has not met the applicable standard of conduct.
(b) The termination of any Proceeding or of any claim, issue or matter therein, by judgment, order, settlement or conviction, or upon a plea of nolo
contendere or its equivalent, shall not (except as otherwise expressly provided in this Agreement) of itself adversely affect the right of Indemnitee to
indemnification or create a presumption that Indemnitee did not act in good faith and in a manner which he reasonably believed to be in or not opposed to the
best interests of the Company or, with respect to any criminal Proceeding, that Indemnitee had reasonable cause to believe that his or her conduct was
unlawful.
(c) For purposes of any determination of good faith, Indemnitee shall be deemed to have acted in good faith if Indemnitee’s action is in good faith
reliance on the records or books of account of any Enterprise, including financial statements, or on information supplied to Indemnitee by the officers of such
Enterprise in the course of their duties, or on the advice of legal counsel for such Enterprise or on information or records given or reports made to such
Enterprise by an independent certified public accountant or by an appraiser or other expert selected by such Enterprise. The provisions of this Section 5.02(c)
shall not be deemed to be exclusive or to limit in any way the other circumstances in which Indemnitee may be deemed or found to have met the applicable
standard of conduct set forth in this Agreement.
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(d) The knowledge and/or actions, or failure to act, of any other director, trustee, partner, managing member, fiduciary, officer, agent or employee of
any Enterprise shall not be imputed to Indemnitee for purposes of determining any right to indemnification under this Agreement.
ARTICLE 6
REMEDIES OF INDEMNITEE
Section 6.01. Adjudication or Arbitration. (a) In the event of any dispute between Indemnitee and the Company hereunder as to entitlement to
indemnification or advancement of Expenses (including where (i) a determination is made pursuant to Section 5.01(c) of this Agreement that Indemnitee is
not entitled to indemnification under this Agreement, (ii) advancement of Expenses is not timely made pursuant to Section 4.01 of this Agreement,
(iii) payment of indemnification pursuant to Section 3.01 of this Agreement is not made within ten (10) business days after a determination has been made
that Indemnitee is entitled to indemnification, (iv) no determination as to entitlement to indemnification is timely made pursuant to Section 5.02 of this
Agreement and no payment of indemnification is made within ten (10) business days after entitlement is deemed to have been determined pursuant to
Section 5.03(b)) or (v) a contribution payment is not made in a timely manner pursuant to Section 8.04 of this Agreement, then Indemnitee shall be
entitled to an adjudication by a court of his or her entitlement to such indemnification, contribution or advancement. Alternatively, in such case,
Indemnitee, at his or her option, may seek an award in arbitration to be conducted in Hong Kong and administered by the Hong Kong International
Arbitration Centre (“HKIAC”) in accordance with the Administered Arbitration Rules of HKIAC then in force. There shall be three arbitrators, and the
arbitration award rendered by the arbitration tribunal shall be final and binding upon the parties, which, if necessary, may be enforced by any court of
competent jurisdiction. The arbitration proceedings shall be conducted in English. The Company shall not oppose Indemnitee’s right to seek any such
adjudication or award in arbitration.
(b) In the event that a determination shall have been made pursuant to Section 5.01(c) of this Agreement that Indemnitee is not entitled to
indemnification, any judicial proceeding or arbitration commenced pursuant to this Section 6.01 shall be conducted in all respects as a de novo trial, or
arbitration, on the merits, and Indemnitee shall not be prejudiced by reason of that adverse determination. In any judicial proceeding or arbitration
commenced pursuant to this Section 6.01 the Company shall have the burden of adducing clear and convincing evidence proving that Indemnitee did not meet
the relevant standards of conduct to be entitled to indemnification or advancement of Expenses, as the case may be, and the Company may not refer to or
introduce into evidence any determination pursuant to Section 5.01(c) of this Agreement adverse to Indemnitee for any purpose. If Indemnitee commences a
judicial proceeding or arbitration pursuant to this Section 6.01, Indemnitee shall not be required to reimburse the Company for any advances pursuant to
Section 4.02 until a final determination is made with respect to Indemnitee’s entitlement to indemnification (as to which all rights of appeal have been
exhausted or lapsed).
(c) Unless a determination shall have been made pursuant to Section 5.01(c) of this Agreement that Indemnitee is not entitled to indemnification, the
Indemnitee shall be entitled to such indemnification, absent (i) a misstatement by Indemnitee of a material fact, or an omission of a material fact necessary to
make Indemnitee’s statement not materially misleading, in connection with the request for indemnification, or (ii) a prohibition of such indemnification under
applicable law.
(d) The Company shall be precluded from asserting in any judicial proceeding or arbitration commenced pursuant to this Section 6.01 that the
procedures and presumptions of this Agreement are not valid, binding and enforceable and shall stipulate in any such court or before any such arbitrator that
the Company is bound by all the provisions of this Agreement.
(e) The Company shall indemnify Indemnitee to the fullest extent permitted by law against all Expenses and, if requested by Indemnitee, shall (within
ten (10) business days after the Company’s receipt of such written request) advance such Expenses to Indemnitee, which are reasonably incurred by
Indemnitee in connection with any judicial proceeding or arbitration brought by Indemnitee for (i) indemnification or advances of Expenses by the Company
(or otherwise for the enforcement, interpretation or defense of his or her rights) under this Agreement or any other agreement, including any other
indemnification, contribution or advancement agreement, or any provision of the Memorandum and Articles now or hereafter in effect or (ii) recovery or
advances under any directors’ and officers’ liability insurance policy maintained by the Company, regardless of whether Indemnitee ultimately is determined
to be entitled to such indemnification, contribution, advancement or insurance recovery, as the case may be.
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ARTICLE 7
DIRECTORS’ AND OFFICERS’ LIABILITY INSURANCE
Section 7.01. D&O Liability Insurance. The Company shall maintain a policy or policies of insurance (“D&O Liability Insurance”) providing liability
insurance for directors and officers of the Company in their capacities as such (and for any capacity in which any director or officer of the Company serves
any other Enterprise), in respect of acts or omissions occurring while serving in such capacity, and Indemnitee shall be covered by such policy or policies, in
accordance with its or their terms, to the maximum extent of the coverage available for any other director or officer under such policy or policies.
Section 7.02. Evidence of Coverage. Upon request by Indemnitee, the Company shall provide copies of all policies of D&O Liability Insurance
obtained and maintained in accordance with Section 7.01 of this Agreement. The Company shall promptly notify Indemnitee of any changes in such
insurance coverage.
ARTICLE 8
MISCELLANEOUS
Section 8.01. Nonexclusivity of Rights. The rights of indemnification, contribution and advancement of Expenses as provided by this Agreement shall
not be deemed exclusive of any other rights to which Indemnitee may at any time be entitled to under applicable law, the Memorandum and Articles, any
agreement, a vote of stockholders or a resolution of directors, or otherwise. No right or remedy herein conferred is intended to be exclusive of any other right
or remedy, and every other right and remedy shall be cumulative and in addition to every other right and remedy given hereunder or now or hereafter existing
at law or in equity or otherwise. The assertion or employment of any right or remedy hereunder, or otherwise, shall not prevent the concurrent assertion or
employment of any other right or remedy.
Section 8.02. Insurance and Subrogation. (a) Upon receipt by the Company of any notice of a claim hereunder, the Company shall give prompt notice
of such Proceeding to the insurers in accordance with the procedures set forth in the respective policies. The Company shall thereafter take all necessary or
desirable action to cause such insurers to pay, on behalf of Indemnitee, all amounts payable as a result of such Proceeding in accordance with the terms of
such policies. The failure or refusal of any such insurer to pay any such amount shall not affect or impair the obligations of the Company under this
Agreement.
(b) In the event of any payment under this Agreement, the Company shall be subrogated to the extent of such payment to all of the rights of recovery of
Indemnitee, who shall execute all papers required and take all action reasonably necessary to secure such rights, including execution of such documents as are
reasonably necessary to enable the Company to bring suit to enforce such rights.
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(c) The Company shall not be liable under this Agreement to make any payment of amounts otherwise indemnifiable (or for which advancement is
provided) hereunder if and to the extent that Indemnitee has actually received such payment under any insurance policy or other indemnity provision.
Section 8.03 The Company’s obligation to indemnify or advance Expenses hereunder to Indemnitee who is or was serving as a director, officer, trustee,
partner, managing member, fiduciary, board of directors’ committee member, employee or agent of any other Enterprise shall be reduced by any amount
Indemnitee has actually received as indemnification or advancement of Expenses from such Enterprise.
Section 8.04. Contribution. To the fullest extent permissible under applicable law, if the indemnification provided for in this Agreement is unavailable
to Indemnitee for any reason whatsoever, the Company, in lieu of indemnifying Indemnitee, shall contribute to the amount incurred by Indemnitee, whether
for judgments, fines, penalties, excise taxes, amounts paid or to be paid in settlement and/or for Expenses, in connection with any claim relating to an
indemnifiable event under this Agreement, in such proportion as is deemed fair and reasonable in light of all of the circumstances of such Proceeding in order
to reflect (i) the relative benefits received by the Company and Indemnitee as a result of the event(s) and/or transaction(s) giving rise to such Proceeding;
and/or (ii) the relative fault of the Company (and its directors, officers, employees and agents) and Indemnitee in connection with such event(s) and/or
transaction(s).
Section 8.05. Amendment. This Agreement may not be modified or amended except by a written instrument executed by or on behalf of each of the
parties hereto. No amendment, alteration or repeal of this Agreement or of any provision hereof shall limit, restrict or reduce any right of Indemnitee under
this Agreement in respect of any act or omission, or any event occurring, prior to such amendment, alteration or repeal. To the extent that a change in
applicable law, whether by statute or judicial decision limits rights with respect to indemnification, contribution or advancement of Expenses, it is the intent
of the parties hereto that the rights with respect to indemnification, contribution or advancement of Expenses in effect prior to such change shall remain in full
force and effect to the extent permitted by applicable law.
Section 8.06. Waivers. The observance of any term of this Agreement may be waived (either generally or in a particular instance and either
retroactively or prospectively) by the party entitled to enforce such term only by a writing signed by the party against which such waiver is to be asserted.
Unless otherwise expressly provided herein, no delay on the part of any party hereto in exercising any right, power or privilege hereunder shall operate as a
waiver thereof, nor shall any waiver on the part of any party hereto of any right, power or privilege hereunder operate as a waiver of any other right, power or
privilege hereunder nor shall any single or partial exercise of any right, power or privilege hereunder preclude any other or further exercise thereof or the
exercise of any other right, power or privilege hereunder.
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Section 8.07. Entire Agreement. This Agreement and the documents referred to herein constitute the entire agreement between the parties hereto with
respect to the matters covered hereby, and any other prior or contemporaneous oral or written understandings or agreements with respect to the matters
covered hereby are superseded by this Agreement, provided that this Agreement is a supplement to and in furtherance of the Memorandum and Articles and
applicable law, and shall not be deemed a substitute therefor, nor to diminish or abrogate any rights of Indemnitee thereunder.
Section 8.08. Severability. If any provision or provisions of this Agreement shall be held to be invalid, illegal or unenforceable for any reason
whatsoever: (a) the validity, legality and enforceability of the remaining provisions of this Agreement (including each portion of any Section of this
Agreement containing any such provision held to be invalid, illegal or unenforceable, that is not itself invalid, illegal or unenforceable) shall not in any way
be affected or impaired thereby and shall remain enforceable to the fullest extent permitted by law; (b) such provision or provisions shall be deemed reformed
to the extent necessary to conform to applicable law and to give the maximum effect to the intent of the parties hereto; and (c) to the fullest extent possible,
the provisions of this Agreement (including each portion of any Section of this Agreement containing any such provision held to be invalid, illegal or
unenforceable, that is not itself invalid, illegal or unenforceable) shall be construed so as to give effect to the intent manifested thereby.
Section 8.09. Notices. All notices, requests, demands and other communications under this Agreement shall be in writing (which may be by facsimile
transmission). All such notices, requests and other communications shall be deemed received on the date of receipt by the recipient thereof if received prior to
5:00 p.m. in the place of receipt and such day is a business day in the place of receipt. Otherwise, any such notice, request or communication shall be deemed
not to have been received until the next succeeding business day in the place of receipt. The address and facsimile number for notice to a party is as shown on
the signature page of this Agreement, or such other address and facsimile number as any party shall have given by written notice to the other party as
provided above.
Section 8.10. Binding Effect. (a) The Company expressly confirms and agrees that it has entered into this Agreement and assumed the obligations
imposed on it hereby in order to induce Indemnitee to serve as a director or officer of the Company and any other Enterprise, and the Company acknowledges
that Indemnitee is relying upon this Agreement in serving as a director or officer of the Company and any other Enterprise.
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(b) This Agreement shall be binding upon and inure to the benefit of and be enforceable by the parties hereto and their respective successors, assigns,
including any direct or indirect successor by purchase, merger, consolidation or otherwise to all or substantially all of the business and/or assets of the
Company, spouses, heirs, and executors, administrators, personal and legal representatives. The Company shall, prior to any succession (whether direct or
indirect by purchase, merger, consolidation or otherwise), require and cause any successor to all or substantially all, or a substantial part of the business or
assets of the Company, by written agreement in form and substance satisfactory to Indemnitee, expressly to assume and agree to perform this Agreement in
the manner and to the same extent that the Company would be required to perform if no such succession had taken place.
(c) The indemnification, contribution and advancement of Expenses provided by, or granted pursuant to this Agreement shall continue during the period
Indemnitee is an officer and/or a director of the Company or any other Enterprise and shall continue thereafter so long as Indemnitee shall be subject to any
Proceeding by reason of his former or current capacity at the Company or any other Enterprise, whether or not he is acting or serving in any such capacity at
the time any Expense is incurred for which indemnification can be provided under this Agreement. This Agreement shall inure to the benefit of the heirs,
executors, administrators, legatees and assigns of such Indemnitee.
Section 8.11. Governing Law. This Agreement and the legal relations among the parties shall be governed by, and construed and enforced in accordance
with, the laws of the State of New York, without regard to its conflict of laws rules.
Section 8.12. Consent To Jurisdiction. Except with respect to any arbitration commenced by Indemnitee pursuant to Section 6.01(a) of this Agreement,
the Company and Indemnitee hereby irrevocably and unconditionally (i) agree that any action or proceeding arising out of or in connection with this
Agreement shall be brought only in any state or United States federal court located in the Borough of Manhattan, the City of New York, New York (each a
“New York Court”), and not in any other state or federal court in the United States of America or any court in any other country, (ii) consent to submit to the
exclusive jurisdiction of the New York Court for purposes of any action or proceeding arising out of or in connection with this Agreement, (iii) waive any
objection to the laying of venue of any such action or proceeding in the New York Court, and (iv) waive, and agree not to plead or to make, any claim that any
such action or proceeding brought in the New York Court has been brought in an improper or inconvenient forum.
Section 8.13. Headings. The Article and Section headings in this Agreement are for convenience of reference only, and shall not be deemed to alter or
affect the meaning or interpretation of any provisions hereof.
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Section 8.14. Counterparts. This Agreement may be executed in one or more counterparts, each of which shall for all purposes be deemed to be an
original but all of which together shall constitute one and the same Agreement. Only one such counterpart signed by the party against whom enforceability is
sought needs to be produced to evidence the existence of this Agreement.
Section 8.15. Use of Certain Terms. As used in this Agreement, the words “herein,” “hereof,” and “hereunder” and other words of similar import refer
to this Agreement as a whole and not to any particular paragraph, subparagraph, section, subsection, or other subdivision. Whenever the context may require,
any pronoun used in this Agreement shall include the corresponding masculine, feminine or neuter forms, and the singular form of nouns, pronouns and verbs
shall include the plural and vice versa.
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IN WITNESS WHEREOF, this Agreement has been duly executed and delivered to be effective as of the date first above written.
IKANG HEALTHCARE GROUP, INC.
By:
Name:
Title:
Address:
Facsimile:
Attention:
With a copy to:
Address:
Facsimile:
Attention:
INDEMNITEE

Address:
Facsimile:
With a copy to:
Address:
Facsimile:
Attention:
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Exhibit 10.5
EMPLOYMENT AGREEMENT
This Employment Agreement (the “Agreement”), dated as of [MONTH DATE], [YEAR] (the “Effective Date”), is entered between iKang Healthcare
Group, Inc., a company incorporated in the Cayman Islands (the “Company”) and [NAME] (“Executive”).
WHEREAS, the Company and Executive wish to enter into an employment agreement whereby the Executive will be employed by the Company in
accordance with the terms and conditions stated below;
NOW, THEREFORE, the parties hereby agree as follows:
ARTICLE 1
EMPLOYMENT, DUTIES AND RESPONSIBILITIES
Section 1.01. Employment. Executive shall serve as the [TITLE] of the Company. Executive hereby accepts such employment and agrees to devote
substantially all of Executive’s time and efforts to promoting the interests of the Company.
Section 1.02. Duties and Responsibilities. Subject to the supervision of and direction by the Board of Directors of the Company, Executive shall perform such
duties as are similar in nature to those duties and services customarily associated with the positions set forth above.
Section 1.03. Base of Operation. Executive’s principal base of operation for the performance of his duties and responsibilities under this Agreement shall be
the offices of the Company in Beijing, the People’s Republic of China (“PRC”), and at such other places as shall from time to time be reasonably necessary to
fulfill Executive’s obligations hereunder.
ARTICLE 2
TERM
Section 2.01. Term. (a) The term of this Agreement (the “Term”) shall commence on the Effective Date and shall continue for a period of [NUMBER] years
from the Effective Date. The Term and this Agreement will be renewed automatically thereafter for successive one-year terms unless a one-month notice of
non-renewal is given by one party to the other.
(b) Executive represents and warrants to the Company that neither the execution and delivery of this Agreement nor the performance of Executive’s duties
hereunder violates or will violate the provisions of any other agreement to which Executive is a party or by which Executive is bound.

ARTICLE 3
COMPENSATION AND EXPENSES
Section 3.01. Salary And Benefits. The Executive’s salary and benefits shall be determined by the Company and shall be specified in a separate agreement
between the Executive and the Company’s designated subsidiary or affiliated entity. Unless otherwise provided in such separate agreement, the Executive’s
salary and benefits are subject to annual review and adjustment by the Company.
Section 3.02 Expenses. The Company will reimburse Executive for reasonable documented business-related expenses incurred by Executive in connection
with the performance of Executive’s duties hereunder during the Term, subject, however, to the Company’s policies relating to business-related expenses as in
effect from time to time during the Term.
Section 3.03. Stock Incentive Plan. Executive shall be entitled to participate during the Term in the 2013 February Share Incentive Plan, 2013 April Share
Incentive Plan and 2014 March Share Incentive Plan of the Company, and any successors thereto, subject to the terms and provisions of such plan and the
execution of the award agreement between the Company and Executive.
Section 3.04 Payer of Compensation. All compensation, salary, benefits and remuneration in this Agreement may be paid by the Company or any of its
subsidiaries or affiliated entities, as decided by the Company in its sole discretion.
ARTICLE 4
EXCLUSIVITY, ETC.
Section 4.01. Exclusivity. Executive agrees to perform his duties, responsibilities and obligations hereunder efficiently and to the best of his ability. Executive
agrees that Executive will devote substantially all of Executive’s working time, care and attention and best efforts to such duties, responsibilities and
obligations throughout the Term. The Executive agrees that all of his activities as an employee of the Company shall be in conformity with all present and
future policies, rules and regulations and directions of the Company not inconsistent with this Agreement.
Section 4.02. Confidentiality and Non-Competition.
(a) Non-compete. During the Executive’s employment with the Company and for [NUMBER] months after his employment with the Company terminates for
any reason, Executive will not directly or indirectly engage in any business or activity directly in competition with a product or service being developed,
marketed or sold by the Company or any of its subsidiaries or affiliated entities at the time of such termination within the [PRC and Hong Kong], whether
such engagement by Executive shall be as an officer, principal, agent, director, owner, employee, partner, affiliate, consultant or other participant in such
business or activity.
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(b) Confidentiality. Throughout the course of Executive’s employment with the Company and thereafter, Executive shall keep in strict confidence all nonpublic information relating to the business, financial condition and other aspects of the Company, including but not limited to trade secrets, business methods,
products, processes, procedures, development or experimental projects, plans, service providers, customers and users, and except as authorized by the
Company, may not disclose or provide to any person, firm, corporation or entity such non-public information, and may not use such non-public information
for any purpose other than to fulfill his responsibilities as the [TITLE] in the best interest of the Company. Executive shall also comply with the Company’s
corporate policies and any other agreements on confidentiality that Executive may enter into with the Company or any of its subsidiaries or affiliated entities.
This provision and such other confidentiality policies and agreements are hereinafter collectively referred to as the “Confidentiality Terms.”
ARTICLE 5
TERMINATION AND INDEMNIFICATION
Section 5.01. Termination by Company. The Company shall have the right to terminate the Executive’s employment at any time with or without “Cause” by
giving a [NUMBER]-month advance notice in writing pursuant to the terms hereof. For purposes of this Agreement, “Cause” shall mean: (i) Executive’s
willful and continued failure substantially to perform his duties hereunder (other than as a result of total or partial incapacity due to physical or mental
illness), (ii) dishonesty in the performance of Executive’s duties hereunder, (iii) an act or acts on Executive’s part constituting a felony under the laws of the
PRC or of the United States or any state thereof, (iv) any other act or omission which is materially injurious to the financial condition or business reputation
of the Company or any of its subsidiaries or affiliates, or (v) Executive’s breach of the non-compete clause hereof and the Confidentiality Terms. For purposes
of this Subsection, no act or failure to act, on the part of Executive shall be deemed “willful” unless done, or omitted to be done, by Executive not in good
faith and without reasonable belief that the act or omission of Executive was in the best interest of the Company.
Section 5.02. Termination by Executive. Executive shall have the right to terminate this Agreement at any time by giving a [NUMBER]-month advance notice
in writing pursuant to the terms hereof.
Section 5.03. Death. In the event Executive passes away during the Term, this Agreement shall automatically terminate, such termination to be effective on
the date of the Executive’s death.
Section 5.04. Disability. In the event that Executive shall suffer a disability which shall have prevented Executive from performing satisfactorily Executive’s
obligations hereunder for a period of at least 120 consecutive days, the Company shall have the right to terminate this Agreement, such termination to be
effective upon the giving of notice thereof to Executive in accordance with Section 6.02 hereof.
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Section 5.05. Effect of Termination. (a) In the event of termination of Executive’s employment, whether before or after the Term, by either party for any
reason, or by reason of the Executive’s death or disability, the Company shall pay to the Executive (or his beneficiary in the event of his death) any base
salary or other compensation earned but not paid to the Executive prior to the effective date of such termination. All other benefits due Executive following
Executive’s termination of employment shall be determined in accordance with the plans, policies and practices of the Company.
(b) In the event of termination of Executive’s employment by the Company other than for Cause, the Company shall pay to Executive any additional amount
as provided by applicable law.
ARTICLE 6
MISCELLANEOUS
Section 6.01. Benefit Assignment; Assignment; Beneficiary. This Agreement shall inure to the benefit of and be binding upon the Company and its successors
and assigns, including, without limitation, any corporation or person which may acquire all or substantially all of the Company’s assets or business, or with or
into which the Company may be consolidated or merged. This Agreement shall also inure to the benefit of, and be enforceable by, Executive and Executive’s
personal or legal representatives, executors, administrators, successors, heirs, distributees, devisees and legatees. If Executive should die while any amount
would still be payable to Executive hereunder if Executive had continued to live, all such amounts shall be paid in accordance with the terms of this
Agreement to Executive’s beneficiary, devisee, legatee or other designee, or if there is no such designee, to Executive’s estate.
Section 6.02. Notices. Any notice required or permitted hereunder shall be in writing and shall be sufficiently given if personally delivered or if sent by
registered or certified mail, national overnight courier, or email. In the case of the Company, to the office or email account of the [Head of Human
Resources]; and in the case of Executive, to the address or email account appearing on the employment records of the Company, from time to time. Any
notice given hereunder shall be deemed to have been given at the time of receipt thereof by the person to whom such notice is given.
Section 6.03. Entire Agreement; Amendment. This Agreement contains the entire agreement of the parties hereto with respect to the terms and conditions of
Executive’s employment during the Term and supersedes any and all prior agreements and understandings, whether written or oral, between the parties hereto
with respect to compensation due for services rendered hereunder. This Agreement may not be changed or modified except by an instrument in writing signed
by both of the parties hereto.
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Section 6.04. Waiver. The waiver by either party of a breach of any provision of this Agreement shall not operate or be construed as a continuing waiver or as
a consent to or waiver of any subsequent breach hereof.
Section 6.05. Headings. The article and section headings herein are for convenience of reference only, do not constitute a part of this Agreement and shall not
be deemed to limit or affect any of the provisions hereof.
Section 6.06. Governing Law. This Agreement shall be governed by, and construed and interpreted in accordance with, the internal laws of the state of New
York, United States, without reference to the principles of conflict of laws.
Section 6.07. Agreement To Take Actions. Each party hereto shall execute and deliver such documents, certificates, agreements and other instruments, and
shall take such other actions, as may be reasonably necessary or desirable in order to perform his or its obligations under this Agreement or to effectuate the
purposes hereof.
Section 6.08. Arbitration. Any dispute between the parties hereto respecting the meaning and intent of this Agreement or any of its terms and provisions shall
be submitted to arbitration in Hong Kong, in accordance with the Hong Kong International Arbitration Centre Administered Arbitration Rules then in effect,
and the arbitration determination resulting from any such submission shall be final and binding upon the parties hereto. The arbitrator shall have no authority
to award reasonable attorney’s fees to any party in any dispute subject to this Section 6.08. Judgment upon any arbitration award may be entered in any court
of competent jurisdiction.
Section 6.09. Survivorship. The respective rights and obligations of the parties hereunder shall survive any termination of this Agreement to the extent
necessary to the intended preservation of such rights and obligations.
Section 6.10. Severability. The invalidity or unenforceability of any provision or provisions of this Agreement shall not affect the validity or enforceability of
any other provision or provisions of this Agreement, which shall remain in full force and effect.
Section 6.11. Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an original but all of which
together will constitute one and the same instrument.
Section 6.12. Corporate Authorization. The Company hereby represents that the execution, delivery and performance by the Company of this Agreement are
within the corporate powers of the Company, and that the Chairman of its Board of Directors has the requisite authority to bind the Company hereby.
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Section 6.13. Withholding. All payments to Executive hereunder shall be subject to withholding to the extent required by applicable law.
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IN WITNESS WHEREOF, each of the parties hereto has duly executed this Agreement as of the date first above written.
IKANG HEALTHCARE GROUP, INC.
By:
Name:
Title:
EXECUTIVE

Name:
Title:
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Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the use in this Registration Statement on Form F-1 of our report dated December 4, 2013 relating to the consolidated financial statements of iKang
Guobin Healthcare Group, Inc., its subsidiaries, its variable interest entities (“VIEs”), and its VIEs’ subsidiaries as of and for the years ended March 31, 2011,
2012 and 2013, and the financial statement schedule of iKang Guobin Healthcare Group, Inc. appearing in the Prospectus, which is part of this Registration
Statement.
We consent to the use in this Registration Statement on Form F-1 of our report dated March 3, 2014 relating to the financial statements of iKang Healthcare
Group, Inc. as of March 31, 2012 and 2013 and for the period from May 25, 2011 (inception date) to March 31,2012 and for the year ended March 31,2013,
appearing in the Prospectus, which is part of this Registration Statement.
We also consent to the reference to us under the headings “Summary Consolidated Financial Data”, “Selected Consolidated Financial Data” and “Experts” in such
Prospectus.
/s/ Deloitte Touche Tohmutsu Certified Public Accountants LLP
Beijing, the People’s Republic of China
March 21, 2014

Exhibit 99.1
IKANG HEALTHCARE GROUP, INC.
Code of Business Conduct and Ethics
Adopted March 21, 2014
Introduction
This Code of Business Conduct and Ethics (the “Code”) has been adopted by our Board of Directors and summarizes the standards that must guide our
actions. Although they cover a wide range of business practices and procedures, these standards cannot and do not cover every issue that may arise, or every
situation in which ethical decisions must be made, but rather set forth key guiding principles that represent Company policies and establish conditions for
employment at the Company.
We must strive to foster a culture of honesty and accountability. Our commitment to the highest level of ethical conduct should be reflected in all of the
Company’s business activities, including, but not limited to, relationships with employees, customers, suppliers, competitors, the government and the public,
including our shareholders. All of our employees, officers and directors must conduct themselves according to the language and spirit of this Code and seek to
avoid even the appearance of improper behavior. Even well intentioned actions that violate the law or this Code may result in negative consequences for the
Company and for the individuals involved.
One of our Company’s most valuable assets is our reputation for integrity, professionalism and fairness. We should all recognize that our actions are the
foundation of our reputation and adhering to this Code and applicable law is imperative.
Conflicts of Interest
Our employees, officers and directors have an obligation to conduct themselves in an honest and ethical manner and to act in the best interest of the
Company. All employees, officers and directors should endeavor to avoid situations that present a potential or actual conflict between their interest and the
interest of the Company.
A “conflict of interest” occurs when a person’s private interest interferes in any way, or even appears to interfere, with the interests of the Company as a
whole, including those of its subsidiaries and affiliates. A conflict of interest may arise when an employee, officer or director takes an action or has an interest
that may make it difficult for him or her to perform his or her work objectively and effectively. A conflict of interest may also arise when an employee, officer
or director (or a member of his or her family) receives improper personal benefits as a result of the employee’s, officer’s or director’s position in the
Company.
Although it would not be possible to describe every situation in which a conflict of interest may arise, the following are examples of situations that may
constitute a conflict of interest:
•

Working, in any capacity, for a competitor, customer or supplier while employed by the Company.

•

Accepting gifts of more than modest value or receiving personal discounts (if such discounts are not generally offered to the public) or other
benefits as a result of your position in the Company from a competitor, customer or supplier.

•

Competing with the Company for the purchase or sale of property, products, services or other interests.

•

Having an interest in a transaction involving the Company, a competitor, customer or supplier (other than as an employee, officer or director of
the Company and not including routine investments in publicly traded companies).

•

Receiving a loan or guarantee of an obligation as a result of your position with the Company.

•

Directing business to a supplier owned or managed by, or which employs, a relative or friend.

Situations involving a conflict of interest may not always be obvious or easy to resolve. You should report actions that may involve a conflict of interest
to HR director, Internal Auditors or Audit Committee of the Board of Directors.
In order to avoid conflicts of interests, senior executive officers and directors must disclose to the Board of Directors any material transaction or
relationship that reasonably could be expected to give rise to such a conflict.
In the event that an actual or apparent conflict of interest arises between the personal and professional relationship or activities of an employee, officer
or director, the employee, officer or director involved is required to handle such conflict of interest in an ethical manner in accordance with the provisions of
this Code.
Compliance with Laws, Rules and Regulations
We are strongly committed to conducting our business affairs with honesty and integrity and in full compliance with all applicable laws, rules and
regulations. No employee, officer or director of the Company shall commit an illegal or unethical act, or instruct others to do so, for any reason.
If you believe that any practice raises questions as to compliance with any applicable law, rule or regulation or if you otherwise have questions
regarding any laws, rules or regulations, please contact HR director, Internal Auditors or Audit Committee of the Board of Directors.
Compliance with This Code and Reporting of Any Illegal or Unethical Behavior
All employees, directors and officers are expected to comply with all of the provisions of this Code. The Code will be strictly enforced and violations
will be dealt with immediately, including by subjecting persons who violate its provisions to corrective and/or disciplinary action such as dismissal or removal
from office. Violations of the Code that involve illegal behavior will be reported to the appropriate authorities.
Situations which may involve a violation of ethics, laws, rules, regulations or this Code may not always be clear and may require the exercise of
judgment or the making of difficult decisions. Employees, officers and directors should promptly report any concerns about violations of ethics, laws, rules,
regulations or this Code to HR director, Internal Auditors or Audit Committee of the Board of Directors.
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Any concerns about violations of ethics, laws, rules, regulations or this Code by any senior executive officer or director should be reported promptly to
the Audit Committee of the Board of Directors. Reporting of such violations may also be done anonymously through email or in writing to the Company at
the designated email address for compliance reporting. An anonymous report should provide enough information about the incident or situation to allow the
Company to investigate properly. If concerns or complaints require confidentiality, including keeping an identity anonymous, we will endeavor to protect this
confidentiality, subject to applicable law, regulation or legal proceedings.
The Company encourages all employees, officers and directors to report any suspected violations promptly and intends to thoroughly investigate any
good faith reports of violations. The Company will not tolerate any kind of retaliation for reports or complaints regarding misconduct that were made in good
faith. Open communication of issues and concerns by all employees, officers and directors without fear of retribution or retaliation is vital to the successful
implementation of this Code. You are required to cooperate in internal investigations of misconduct and unethical behavior.
The Company recognizes the need for this Code to be applied equally to everyone it covers. The HR director, Internal Auditors and Audit Committee
of the Board of Directors of the Company will have primary authority and responsibility for the enforcement of this Code, and the Company will devote the
necessary resources to enable the HR Director, Internal Auditor and Audit Committee of the Board of Directors to establish such procedures as may be
reasonably necessary to create a culture of accountability and facilitate compliance with this Code. Questions concerning this Code should be directed to the
HR director, Internal Auditors and Audit Committee of the Board of Directors.
Quality of Public Disclosures
The Company has a responsibility to provide full and accurate information in our public disclosures, in all material respects, about the Company’s
financial condition and results of operations. Our reports and documents filed with or submitted to the United States Securities and Exchange Commission
and our other public communications shall include full, fair, accurate, timely and understandable disclosure.
Accuracy of Company Financial Records
We maintain the highest standards in all matters relating to accounting, financial controls, internal reporting and taxation. All financial books, records
and accounts must accurately reflect transactions and events and conform both to required accounting principles and to the Company’s system of internal
controls. Records shall not be distorted in any way to hide, disguise or alter the Company’s true financial position.
Trading on Inside Information
Using non-public Company information to trade in securities, or providing a family member, friend or any other person with non-public Company
information, is illegal. All such non-public information should be considered inside information and should never be used for personal gain. You are required
to familiarize yourself and comply with the Company’s policy against insider trading, copies of which are distributed to all employees, officers and directors
and are available from HR director, Internal Auditors or Audit Committee of the Board of Directors. You should contact HR director, Internal Auditors or
Audit Committee of the Board of Directors with any questions about your ability to buy or sell securities.
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Protection of Confidential Proprietary Information
Confidential proprietary information generated by and gathered in our business is a valuable Company asset. Protecting this information plays a vital
role in our continued growth and ability to compete, and all proprietary information should be maintained in strict confidence, except when disclosure is
authorized by the Company or required by law.
Proprietary information includes all non-public information that might be useful to competitors or that could be harmful to the Company, its customers
or its suppliers if disclosed. Intellectual property such as trade secrets, patents, trademarks and copyrights, as well as business, research and new product
plans, objectives and strategies, records, databases, salary and benefits data, employee medical information, customer, employee and suppliers lists and any
unpublished financial or pricing information must also be protected.
Unauthorized use or distribution of proprietary information violates Company policy and could be illegal. Such use or distribution could result in
negative consequences for both the Company and the individuals involved, including potential legal and disciplinary actions. We respect the property rights of
other companies and their proprietary information and require our employees, officers and directors to observe such rights.
Your obligation to protect the Company’s proprietary and confidential information continues even after you leave the Company, and you must return all
proprietary information in your possession upon leaving the Company.
Protection and Proper Use of Company Assets
Protecting Company assets against loss, theft or other misuse is the responsibility of every employee, officer and director. Loss, theft and misuse of
Company assets directly impact our profitability. Any suspected loss, misuse or theft should be reported to HR director, Internal Auditors or Audit Committee
of the Board of Directors.
The sole purpose of the Company’s equipment, vehicles, supplies and electronic resources (including hardware, software and the data thereon) is the
conduct of our business. They may only be used for Company business consistent with Company guidelines.
Environment, Health and Safety
We are committed to conducting our business in compliance with all applicable environmental and workplace health and safety laws and regulations.
We strive to provide a safe and healthy work environment for our employees and to avoid adverse impact and injury to the environment and the communities
in which we conduct our business. Achieving this goal is the responsibility of all officers, directors and employees.
Corporate Opportunities
Employees, officers and directors are prohibited from taking for themselves business opportunities that arise through the use of corporate property,
information or position. No employee, officer or director may use corporate property, information or position for personal gain, and no employee, officer or
director may compete with the Company. Competing with the Company may involve engaging in the same line of business as the Company or any situation
in which the employee, officer or director takes away from the Company opportunities for sales or purchases of property, products, services or interests.
4

Fair Dealing
Each employee, officer and director of the Company should endeavor to deal fairly with customers, suppliers, competitors, the public and one another
at all times and in accordance with ethical business practices. No one should take unfair advantage of anyone through manipulation, concealment, abuse of
privileged information, misrepresentation of material facts or any other unfair dealing practice. No bribes, kickbacks or other similar payments in any form
shall be made directly or indirectly to or for anyone for the purpose of obtaining or retaining business or obtaining any other favorable action. In the event of a
violation of these provisions, the Company and the employee, officer or director involved may be subject to disciplinary action as well as potential civil or
criminal liability for violation of this policy.
Occasional business gifts to and entertainment of non-government employees in connection with business discussions or the development of business
relationships are generally deemed appropriate in the conduct of Company business. However, these gifts should be given infrequently and their value should
be modest. Gifts or entertainment in any form that would likely result in a feeling or expectation of personal obligation should not be extended or accepted.
Practices that are acceptable in commercial business environments may be against the law or the policies governing national or local government
employees. Therefore, no gifts or business entertainment of any kind may be given to any government employee without the prior approval of HR director,
Internal Auditors or Audit Committee of the Board of Directors.
Except in certain limited circumstances, the United States Foreign Corrupt Practices Act (the “FCPA”) prohibits giving anything of value directly or
indirectly to any “foreign official” for the purpose of obtaining or retaining business. When in doubt as to whether a contemplated payment or gift may violate
the FCPA, contact HR director, Internal Auditors or Audit Committee of the Board of Directors before taking any action.
Waivers and Amendments
Any waivers of the provisions in this Code for executive officers or directors may only be granted by the Board of Directors or a committee thereof.
Amendments to this Code must be approved by the Board of Directors and will also be disclosed in the Company’s annual report on Form 20-F.
Conclusion
This Code of Business Conduct and Ethics contains general guidelines for conducting the business of the Company consistent with the highest
standards of business ethics. If you have any questions about these guidelines, please contact HR director, Internal Auditors or Audit Committee of the Board
of Directors. We expect all directors, officers and employees of the Company to adhere to these standards.
This Code of Business Conduct and Ethics, as applied to the Company’s executive officers, shall be our “code of ethics” within the meaning of
Section 406 of the Sarbanes-Oxley Act of 2002 and the rules promulgated thereunder.
This Code and the matters contained herein are neither a contract of employment nor a guarantee of continuing Company policy. We reserve the right
to amend, supplement or discontinue this Code and the matters addressed herein, without prior notice, at any time.
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Exhibit 99.2
Form of PRC Legal Opinion
[—], 2014
To: iKang Guobin Healthcare Group, Inc. (the “Company”)
B-6F, Shimao Tower
92A Jianguo Road, Chaoyang District
Beijing 100022, People’s Republic of China
Re: Legal Opinion
We are qualified lawyers of the People’s Republic of China (the “PRC”, for purposes of this legal opinion, excluding the Hong Kong Special Administrative
Region, the Macau Special Administrative Region and Taiwan), and are qualified to issue opinion on the laws and regulations of the PRC.
We have acted as PRC counsel for the Company in connection with the initial public offering (the “Offering”) of American Depositary Shares (the “ADSs”),
each representing certain number of Class A common shares, par value US$0.01 per share (the “Shares”), of the Company, and the proposed listing and trading of
the ADSs representing the Shares on a US stock exchange and the confidential filing of the Company’s registration statement on Form F-1 (the “Registration
Statement”) with the U.S. Securities and Exchange Commission (the “Commission”), you have requested us to furnish our opinion to you as to the matters set
forth below.
In so acting, we have examined the originals or copies certified or otherwise identified to our satisfaction, of documents provided to us by the Company and such
other documents, corporate records, certificates issued by Government Agencies in the PRC and officers of the Company and other instruments as we have
deemed necessary or advisable for the purposes of rendering this opinion (the “Documents”).
In our examination of the Documents and for purpose of rendering this opinion, we have assumed without further inquiry: (A) the genuineness of all signatures,
seals and chops, and the authenticity of all documents submitted to us as originals and the conformity with authentic original documents submitted to us as copies;
(B) the Documents as submitted to us remain in full force and effect up to the date of this Opinion, and have not been revoked, amended, revised, modified or
supplemented except as otherwise indicated in such Documents; (C) the truthfulness, accuracy, fairness and completeness of Documents as well as all factual
statements in the Documents; (D) that all information provided to us by the Company in response to our inquiries for the purpose of this opinion is true, accurate,
complete and not misleading and that the Company has not withheld anything that, if disclosed to us, would reasonably cause us to alter this opinion in whole or
in part; (E) that all parties other than the PRC Companies have the requisite power and authority to enter into, execute, deliver and perform the Documents to
which they are parties; (F) that all parties other than the PRC Companies have duly executed, delivered, performed, and will duly perform their obligations under
the Documents to which they are parties; (G) that all Governmental Authorizations (as defined below) and other official statement or documentation are obtained
from the competent Government Agencies (as defined below) by lawful means in due course; and (H) that all Documents are legal, valid, binding and enforceable
under all such laws as govern or relate to them other than PRC Laws (as defined below). Where important facts were not independently established to us, we have
relied upon certificates issued by Government Agencies and representatives of the Company with proper authority in each case.

The following terms as used in this Opinion are defined as follows:
“CSRC”

China Securities Regulatory Commission

“Group Companies”

means the Company, the Hong Kong Subsidiary, the PRC Subsidiaries and the Variable Interest Entities.

“Government Agency” or
“Government Agencies”

means any competent government authorities, courts, arbitration commissions, or regulatory bodies of the PRC.

“Governmental Authorization”

means any approval, consent, permit, authorization, filing, registration, exemption, waiver, endorsement, annual
inspection, qualification and license required by the applicable PRC Laws to be obtained from any Government
Agency.

“Hong Kong Subsidiary”

means Bayley & Jackson (China) Medical Services Limited, a company incorporated under the laws of Hong Kong and
of which 100% equity interest is directly owned by the Company.

“Material Adverse Effect”

means any event, circumstance, condition, occurrence or situation or any combination of the foregoing that has or could
be reasonably expected to have a material and adverse effect upon the financial conditions, business, properties or
results of operations of the Group Companies taken as a whole.

“M&A Rules”

means the Rules on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors, which were jointly
promulgated on August 8, 2006 by the Ministry of Commerce, the State Assets Supervision and Administration
Commission, the State Administration for Taxation, the State Administration for Industry and Commerce, CSRC and
the State Administration of Foreign Exchange, became effective on September 8, 2006 and was amended on June 22,
2009.

“PRC Laws”

means any and all laws, regulations, statutes, rules, decrees, notices, and supreme court’s judicial interpretations
currently in force and publicly available in the PRC as of the date hereof.

“PRC Entities”

means the PRC Subsidiaries and the Variable Interest Entities as listed in Schedule 1.

“PRC Individuals”

means the following persons, each of which is a PRC resident: Mr. Ligang Zhang, Mr. Boquan He, Mr. Haiqing Hu and
Mr. Lei Zhao.

“PRC Subsidiaries”

mean the companies as listed in Schedule A, each of which is a company incorporated under the PRC Laws.

“Prospectus”

means the General Disclosure Package (as defined in the Underwriting Agreement) and the final prospectus dated [—],
2014 (the “Final Prospectus”) filed with the SEC pursuant to Rule 424(b) under the Securities Act.

“Related Clarifications”

means procedures published by CSRC on its official website on September 21, 2006 specifying documents and
materials required to be submitted to it by SPVs (as defined below) seeking CSRC approval of their overseas listings.

“SAFE Rules”

means the Circular on Issues relating to the Administration of Foreign Exchange in Fund-Raising and Reverse
Investment Activities of Domestic Residents Conducted via Offshore Special Purpose Companies issued by the State
Administration of Foreign Exchange of the PRC on October 21, 2005 and effective on November 1, 2005 and related
rules and regulations.

“Variable Interest Entities”

means the companies as listed in Schedule B, each of which a company incorporated under the PRC Laws.

Based on the foregoing, we are of the opinion that:
(i)

The description of the corporate structure and contractual arrangements of the PRC Entities and the Control Agreements (as defined below) set forth in
“Our History and Corporate Structure” sections of the Prospectus are accurate in all material respects and nothing has been omitted from such description
which would make the same misleading in any material respects. The corporate structure and the contractual arrangements of the Company as described in
the Prospectus is not in breach or violation of, and immediately after the Offering and sale of the Offered Securities, will not be in breach or violation of all
applicable PRC Laws, and does not violate, breach, contravene or otherwise conflict with any applicable PRC Laws. However, there are substantial
uncertainties regarding the interpretation and application of current or future PRC laws and regulations in respect of contractual arrangements; accordingly,
PRC Government Agencies may ultimately take a view that is contrary to our opinion.

(ii)

To the best of our knowledge after due inquiry, the Ownership Structure of the Company has not been challenged by any Governmental Agency and there
are no legal, arbitration, governmental or other legal proceedings, pending before or threatened in evidence or contemplated in evidence by any
Governmental Agency specifically against the Ownership Structure of the Company.

(iii)

Each of the “Control Agreements listed in Schedule C (a) and the other material contracts listed in Schedule C (b) hereto (the “Material Contracts”) has
been authorized, executed and delivered by the PRC Entities and the PRC Individuals who are parties thereto, and except as disclosed in the Prospectus, all
required Government Authorizations in respect of the Control Agreements and Material Contracts to ensure the legality, enforceability and validity of each
of the Control Agreements and Material Contracts in the PRC have been duly obtained and such Control Agreements and Material Contract is legal, valid,
binding and enforceable. Each of such PRC Entity or the PRC Individual has the power and capacity (corporate or otherwise) to enter into and to perform
its obligations under such Control Agreements and Material Contracts; except as disclosed in the Prospectus, each of the Control Agreements and the
Material Contracts constitutes a legal, valid and binding obligation of the parties thereto, enforceable against such parties in accordance with its terms and
does not violate any requirements of the PRC Laws. Except as disclosed in the Prospectus, no further Governmental Authorizations are required under the
PRC Laws in connection with the Control Agreements and Material Contracts or the due performance of the terms thereof and no stamp duty or similar tax
is required to be paid in order to ensure the legality, validity or enforceability of Control Agreements and Material Contracts, except that upon the exercise
of the call options under the Control Agreements or the foreclosure of the equity pledge under Control Agreements should be approved, registered and/or
filed by/with the relevant Government Agency. Except as disclosed in the Prospectus, the execution, delivery and due performance of each of the Control
Agreements and Material Contracts by the parties thereto, and the due consummation of the transaction under each of the Control Agreements and Material
Contracts, do not and will not (A) result in any violation of the business license, articles of association, other constituent documents (if any) or Government
Authorizations of any of the PRC Entities; (B) result in any violation of, or penalty under, any PRC Laws; or (C) to the best of our knowledge after due and
reasonable inquiry, conflict with or result in a breach or violation of any of the terms or provisions of, or constitute a default under, any other contract,
license, indenture, mortgage, deed of trust, loan agreement, note, lease or other agreement or instrument, which are governed by the PRC Laws, to which
any of the PRC Entities or PRC Individuals is a party or by which any of them is bound or to which any of their properties or assets is subject that are
known to us after due inquiry, except for that, in the case of (B) and, (C), those which would not have a Material Adverse Effect.

(iv)

The M&A Rules purport, among other things, to require offshore special purpose vehicles (the “SPVs”), that are directly or indirectly controlled by PRC
Entities or individuals and used for the purpose of listing PRC onshore interests on an overseas stock exchange, to obtain the approval of the CSRC prior to
publicly listing their securities on an overseas stock exchange. Subject to the disclosure in the Prospectus, based on our understanding of current PRC Laws
and the interpretations and implementations thereof as of the date hereof and the documents provided by the Company, we understand that (i) the CSRC
currently has not issued any definitive rule or interpretation concerning whether the Offering contemplated by the Company and as described in the
Registration Statement are subject to the M&A Rules and Related Clarifications; (ii) PRC Subsidiaries were incorporated as foreign-invested enterprises by
means of foreign direct investments at the time of their incorporation and were not converted into foreign-invested enterprises through merger or
acquisition of PRC domestic enterprises, which is governed by the M&A Rules and Related Clarifications and (iii) there is no provision in the M&A Rules
that clearly classifies the contractual arrangements as described under the “Our History and Corporate Structure” section of Registration Statement as a
kind of merger and acquisition transaction failing under the M&A Rules and Related Clarifications. As a result, subject to the disclosure in the Prospectus,
the Company is not required to submit an application to the CSRC for its approval of the Offering, the listing and trading of the Company’s ADSs on an US
stock exchange.

(v)

To the best of our knowledge after due and reasonable inquiry and except as disclosed in the Prospectus, each of the Company, its shareholders or
beneficial owners who are confirmed to be PRC residents has completed all relevant Governmental Authorizations required under the SAFE Rules.

(vi)

The statements set forth in the Prospectus under the captions “Prospectus Summary,” “Risk Factors,” “Dividends Policy,” “Our History and Corporate
Structure,” “Management’s Discussion and Analysis of Financial Condition and Results of Operations,” “Enforceability of Civil Liabilities,” “Business,”
“Regulation,” “Management,” “Related Party Transactions,” “Description of Share Capital,” and “Taxation,” insofar as such statements describe or
summarize PRC legal or regulatory matters, are true and accurate in all material aspects, and fairly present or fairly summarize in all material respects the
PRC legal and regulatory matters; and such statements do not contain an untrue statement of a material fact, and do not omit to state any material fact
necessary to make the statements, in light of the circumstances under which they were made, not misleading in all material aspects.

This Opinion is subject to the following qualifications:
1.

This Opinion is subject to (A) applicable bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium or similar laws affecting creditors’ rights
generally, (B) possible judicial or administrative actions or any PRC Law affecting creditors’ rights.

2.

This Opinion is subject to (A) certain equitable, legal or statutory principles in affecting the enforceability of contractual rights generally under concepts of
public interest, interests of the State, national security, reasonableness, good faith and fair dealing, and applicable statutes of limitation; (B) any
circumstances in connection with formulation, execution or implementation of any legal documents that would be deemed materially mistaken, clearly
unconscionable, fraudulent, or coercionary at the conclusions thereof; (C) judicial discretion with respect to the availability of indemnifications, remedies
or defenses, the calculation of damages, the entitlement to attorney fees and other costs, the waiver of immunity from jurisdiction of any court or from legal
process; and (D) the legally vested discretion of any competent PRC legislative, administrative or judicial bodies in exercising their authority in the PRC.

3.

This Opinion relates only to PRC Laws and we express no opinion as to any laws other than PRC Laws. There is no guarantee that any of such PRC Laws
will not be changed, amended, replaced or revoked in the immediate future or in the longer term with or without retroactive effect.

4.

This Opinion is limited to paragraph (i) to (viii) above only.

This Opinion is intended to be used in the context which is specifically referred to herein and each paragraph should be looked at as a whole and no part should be
extracted and referred to independently.

This Opinion is provided to the Company for the Offering by us in our capacity as the Company’s PRC legal counsel and may not be relied upon by any other
persons or corporate entities or used for any other purpose without our prior written consent.
We hereby consent to the use of this opinion in, and the filing hereof as an exhibit to, the Registration Statement. We further consent to the reference of our name
in the Registration Statement under the captions “Prospectus Summary” on page 7, “Risk Factors” on pages 35, 36, 39 and 40, “Our History and Corporate
Structure” on page 63, “Enforceability of Civil Liabilities” on pages 71 and 72, and “Taxation” on page 195.
Yours faithfully,
King & Wood Mallesons Lawyers

Schedule A: List of PRC Subsidiaries
1.

Beijing Bayley & Jackson Clinic Co., Ltd.

;

2.

ShanghaiMed iKang, Inc.

3.

Shanghai iKang, Inc.

4.

iKang Health Management (Zhejiang) Co., Ltd.

5.

Yuanhua Medical Consultancy Services (Shanghai) Co., Ltd.

;
;
; and
.

Schedule B: List of Variable Interest Entities
1.

Beijing iKang Online Technology Co., Ltd.

2.

Beijing iKang Guobin Health Technology Co., Ltd.

3.

Beijing iKang Guobin Lidu Clinic Co., Ltd

4.

Beijing iKang Guobin Jianwai Clinic Co., Ltd.

5.

Beijing iKang Guobin Zhongguan Clinic Co., Ltd.

6.

Beijing iKang Guobin Zhengqingyuan Clinic Co., Ltd.

7.

Beijing iKang Guobin Jiuxianqiao Clinic Co., Ltd.

8.

Beijing iKang Guobin Clinic Co., Ltd.

9.

Beijing iKang Guobin Xinei Clinic Co., Ltd.

10.

Jiandatong Health Technology (Beijing) Co., Ltd.

11.

Tianjin Heping District Aibin Clinic Co., Ltd.

12.

Shanghai Yalong Daoyi, Service Co., Ltd.

13.

Shanghai iKang Guobin Holding Co., Ltd.

14.

Shanghai Guobin Medical Center Co., Ltd.

15.

Shanghai Wangzu Guobin Clinic Co., Ltd.

16.

Shanghai iKang Guobin Mingmen Clinic Co., Ltd.

;
;
;
;
;
;
;
;
;
;
;
;
;
;
;
;

17.

Shanghai iKang Guobin Renren Clinic Co., Ltd.

;

18.

Shanghai iKang Guobin Blue Cross Clinic Co., Ltd.

;

19.

Shanghai iKang Guobin Yipin Clinic Co., Ltd.

20.

Shanghai Zhonghuan Yipin Clinic Co., Ltd.

21.

Shanghai iKang Guobin Waizhitan Clinic Co., Ltd.

22.

Shanghai iKang Guobin Fukang Clinic Co., Ltd.

23.

Shanghai Wenzhong Clinic Co., Ltd.

24.

Shanghai Jianwei Clinic Co. Ltd.

25.

Shanghai Jianwei Medical Management Co., Ltd.

26.

Shanghai Yuanhua Information Technology Co., Ltd.

27.

Shanghai Yuanhua Clinic Co., Ltd.

28.

Hangzhou iKang Guobin Clinic Co., Ltd.

29.

Hangzhou iKang Guobin Wenhui Medical Clinic Co., Ltd.

30.

Nanjing Joycome Clinic Co., Ltd.

31.

Nanjing iKang Guobin Clinic Co., Ltd.

32.

Nanjing Aoyang TCM Clinic Co., Ltd.

33.

Nanjing Aoyang Shunkang Health Information Consutancy Co., Ltd.

34.

Suzhou Aibin Clinic Co., Ltd.

;
;
;
;
;
;
;
;
;
;
;
;
;
;
;

;

35.

Guangzhou iKang Guobin Health Checkup Co., Ltd.,

;

36.

Guangzhou Wokang Medical Clinic

37.

Shenzhen iKang Co., Ltd.

38.

Shenzhen iKang Guobin Hospital Management , Inc.

39.

Shenzhen Puji Clinic Co., Ltd.

40.

Shenzhen iKang Guobin Clinic Co., Ltd.

41.

Shenzhen Xinglin Clinic

42.

Shenzhen Kefa Clinic

43.

Chengdu iKang Guobin Blue Coast Healthcare Management Co., Ltd.

44.

Chengdu iKang Guobin Health Examination Hospital Co., Ltd.

45.

Chengdu Jinjiang iKang Guobin Hongzhaobi Health Examination General Clinic Co., Ltd.

46.

Chongqing Aibin Clinic Co., Ltd.

47.

Fujian iKang Guobin Healthcare Management Co., Ltd.

48.

Changchun iKang Guobin Jiachang General Clinic Co., Ltd.

49.

Fuzhou iKang Guobin Clinic Co., Ltd.

50.

Beijing iKang Jun’an Clinic Co., Ltd.

51.

Beijing iKang Guobin Yayun Clinic Co., Ltd.

52.

Jiangyin iKang Guobin Clinic Co., Ltd.

53.

Zhejiang Huzhou Ailikang Investment Management Co. Ltd.

54.

Hangzhou Aibo Huagang Clinic Co. Ltd.

;
;
;
;
;
;
;
;
;
;

;
;
;
;
;
;
;
; and

Schedule C:
(a) List of Control Contracts
1.

Exclusive Business Cooperation Contract dated April 27, 2007 between ShanghaiMed iKang, Inc.
iKang Guobin Healthcare Group, Inc
;

and

2.

Exclusive Call Option Contract dated March 17, 2008 among Beijing WFOE, OpCo, Ligang Zhang and Boquan He;

3.

Share Pledge Contracts dated March 17, 2008 and June 16, 2011, respectively, among Beijing WFOE, OpCo, Ligang Zhang and Boquan He, together with
the share pledge registration documents issued by Shanghai Administration for Industry and Commerce on July 1, 2011;

4.

Power of Attorney issued to Beijing WFOE on March 17, 2008 by Ligang Zhang and Boquan He, respectively;

5.

Spousal Consent Letters issued by spouses of Mr. Ligang Zhang and Mr. Boquan He, respectively;

6.

Exclusive Business Cooperation Contract dated January 12, 2011 between iKang Health Management (Zhejiang) Co., Ltd.
and Hangzhou iKang Guobin Clinic Co., Ltd.

7.

Exclusive Call Option Contract dated January 12, 2011 among Zhejiang WFOE, Hangzhou iKang Clinic, OpCo, and Shanghai Yalong Daoyi, Inc.
;

8.

Share Pledge Contract dated January 2014 among Zhejiang WFOE, Hangzhou iKang Clinic, OpCo, and Shanghai Yalong Daoyi together with the share
pledge registration documents issued by Hangzhou Administration for Industry and Commerce on February 13, 2014;

;

9.

Power of Attorney issued to Zhejiang WFOE on January 12, 2011 by OpCo and Shanghai Yalong Daoyi, respectively;

10.

Exclusive Business Cooperation Contract dated July 2013 between Yuanhua Medical Consultancy Services (Shanghai) Co., Ltd.
and Shanghai Yuanhua Information Technology Co., Ltd.
;

11.

Exclusive Call Option Contract dated July 2013 among Yuanhua WFOE, Yuanhua Information, Haiqing Hu and Lei Zhao;

12.

Share Pledge Contract dated January 2014 among Yuanhua WFOE, Yuanhua Information, Haiqing Hu and Lei Zhao together with the share pledge
registration documents issued by Shanghai Administration for Industry and Commerce Jingan Branch on January 21, 2014;

13.

Power of Attorney issued to Yuanhua WFOE on July 2013 by Haiqing Hu and Lei Zhao, respectively;

14.

Exclusive Business Cooperation Contract dated December 30, 2013 between Beijing WFOE and Jiandatong Health Technology (Beijing) Co., Ltd.
;

15.

Exclusive Call Option Contract dated December 30, 2013 among Beijing WFOE, Jiangdatong Technology and Haiqing Hu;

16.

Share Pledge Contract dated December 30, 2013 among Beijing WFOE, Jiangdatong Technology and Haiqing Hu together with the share pledge
registration documents issued by Beijing Administration for Industry and Commerce Chaoyang Branch on February 19, 2014;

17.

Power of Attorney issued to Beijing WFOE on December 30, 2013 by Haiqing Hu; and

18.

Statement regarding the Wavier of Right of First Refusal executed by Ma Rui dated December30, 2013

(b) List of Material Contracts
19.

Share Transfer Agreement between Boquan He and Shanghai iKang Guobin Holding Co., Ltd. dated August 1, 2011.

20.

[Other contracts governed by PRC laws to be submitted to SEC].

