THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular, you should consult your stockbroker or other
registered dealer in securities, bank manager, solicitor, professional accountant or other professional
adviser.

If you have sold or transferred all your shares in Zhongzhi Pharmaceutical Holdings Limited, you
should at once hand this circular and the accompanying form of proxy to the purchaser or transferee or
to the bank, stockbroker or other agent through whom the sale or transfer was effected for transmission
to the purchaser or transferee.

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no
responsibility for the contents of this circular, make no representation as to its accuracy or completeness
and expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon
the whole or any part of the contents of this circular.

Zhongzhi Pharmaceutical Holdings Limited
PEEZERBERQA

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 3737)

(1) GENERAL MANDATES TO REPURCHASE AND ISSUE SHARES
(2) PROPOSED PAYMENT OF FINAL DIVIDEND
OUT OF SHARE PREMIUM ACCOUNT
(3) RE-ELECTION OF DIRECTORS
AND
(4) NOTICE OF ANNUAL GENERAL MEETING

A notice convening an annual general meeting of Zhongzhi Pharmaceutical Holdings Limited to be held
at Units A—H on the 20th Floor, Dream City Office Tower, Mei Lin Lu, Futian Qu, Shenzhen, the PRC
on Friday, 19 May 2017 at 2:30 p.m. is set out in this circular.

A proxy form for use at the annual general meeting is enclosed with this circular. Whether or not you
are able to attend the meeting, you are requested to complete the proxy form in accordance with the
instructions printed thereon and return the same to the branch share registrar of the Company in Hong
Kong, Tricor Investor Services Limited, Level 22, Hopewell Centre, 183 Queen’s Road East, Hong
Kong as soon as possible and in any event note less than 48 hours (i.e. 2:30 p.m. on Wednesday, 17
May 2017) before the time appointed for holding of the annual general meeting or any adjournment
thereof. Completion and return of the proxy form will not preclude you from attending, and voting in
person at, the annual general meeting or any adjournment thereof should you so wish.

13 April 2017



CONTENTS

Page

DEFINITIONS e 1
LETTER FROM THE BOARD

L. INtrodUCtion ... ... e 4

2. Repurchase Mandate, Share Issue Mandate and Extension Mandate .............. 5

3. Payment of Final Dividend out of Share Premium Account ..................... 5

4. Re-election of DIir€Ctors ... ... ..co.uiii it i 7

5. Responsibility Statement .. ....... ... ... e 7

6. The Annual General Meeting ..........couuiiiuniiine i, 7

7. Recommendation .............. . i 8

APPENDIX I — EXPLANATORY STATEMENT FOR REPURCHASE MANDATE .. 9

APPENDIX II — BIOGRAPHICAL DETAILS OF DIRECTORS ...................... 12

NOTICE OF ANNUAL GENERAL MEETING ................ . ... . ... 15



DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions have the

following meaning:

“AGM”

“Articles”

“Board”

“Cayman Companies Law”

“Company”

“Cheer Lik”

“Controlling Shareholder(s)”

“Crystal Talent”

“Director(s)”

“Extension Mandate”

“Final Dividend”

“Groupn

the annual general meeting of the Company to be held at Units
A-H on the 20th Floor, Dream City Office Tower, Mei Lin
Lu, Futian Qu, Shenzhen, the PRC on Friday, 19 May 2017 at
2:30 p.m., to consider and, if appropriate, to approve the
resolutions contained in the notice of the AGM set out on
pages 15 to 19 of this circular, or any adjournment thereof

the articles of association of the Company, adopted on 8 June
2015, and as amended from time to time

the board of directors of the Company

the Companies Law, Cap. 22 (Law 3 of consolidated and
restated) of the Cayman Islands

Zhongzhi Pharmaceutical Holdings Limited, a company
incorporated in the Cayman Islands with limited liability
whose shares are listed on the Stock Exchange (stock code:
3737)

Cheer Lik Development Limited, a limited liability company
incorporated in the British Virgin Islands on 2 January 2014
and wholly owned by Mrs. Lai, a Controlling Shareholder

has the meaning ascribed to it under the Listing Rules and,
unless the context requires otherwise, refers to Mr. Lai, Mrs.
Lai, Crystal Talent and Cheer Lik

Crystal Talent Investment Group Limited, a limited liability
company incorporated in the British Virgin Islands on 25 July
2014 and wholly owned by Mr. Lai, a Controlling Shareholder

the director(s) of the Company

a general and unconditional mandate proposed to be granted to
the Board to the effect that any Shares repurchased under the
Repurchase Mandate will be added to the total number of
Shares which may be allotted and issued under the Share Issue
Mandate

the proposed final dividend of HKI1 cent per Share as
recommended by the Board

the Company and its subsidiaries
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“HK$”
“Hong Kong” or “HK”

“Latest Practicable Date”

“Listing Date”

“Listing Rules™

“Memorandum”

“Mr. Cao”
“Mr. Cheng”

“Mr. Lai”

“Mrs. Lai”

“Ms. Mou”

“Mr. Ng”

“Mr. Wong”

“Mr. Zhou”

66PRC77
“Register of Members”

“Repurchase Mandate”

the lawful currency of Hong Kong
the Hong Kong Special Administrative Region of the PRC

6 April 2017, being the latest practicable date prior to the
printing of this circular for the purpose of ascertaining certain
information contained herein

13 July 2015, being the date on which dealings of the Shares
of the Company on the Main Board of the Stock Exchange
first commenced

The Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited

the memorandum of association of the Company, adopted on 8
June 2015, and as amended from time to time

Cao Xiao Jun (B BEZ), an executive Director
Cheng Jin Le (4 4%), an executive Director

Lai Zhi Tian (J8%/#1), the spouse of Mrs. Lai, a Controlling
Shareholder and an executive Director of the Group

Jiang Li Xia (JLRE#R), the spouse of Mr. Lai, a Controlling
Shareholder and an executive Director

Mou Li (2#]), an executive Director

Ng Kwun Wan (%), an independent non-executive
Director

Wong Kam Wah (###%£), an independent non-executive
Director

Zhou Dai Han (Ji{5%), an independent non-executive
Director

the People’s Republic of China
the register of members of the Company

the general and unconditional mandate proposed to be granted
to the Board to repurchase the Shares up to an aggregate
nominal amount not exceeding 10% of the aggregate nominal
value of the issued share capital of the Company as at the date
of the passing the relevant resolution at the AGM
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“SFO”

“Share(s)”

“Shareholder(s)”

“Share Issue Mandate”

s

“Share Premium Account

“Stock Exchange”
“Takeovers Code”

“%”

the Securities and Futures Ordinance (Chapter 571 of the Laws
of Hong Kong)

ordinary share(s) of HK$0.01 each in the issued share capital
of the Company

the shareholder(s) of the Company

the general and unconditional mandate proposed to be granted
to the Board to allot, issue and otherwise deal with Shares up
to an aggregate nominal amount not exceeding 20% of the
aggregate nominal value of the issued share capital of the
Company as at the date of the passing of the relevant
resolution at the AGM

the share premium account of the Company, the amount
standing to the credit of which was approximately
RMB330,776,000 as at 31 December 2016 based on the
audited consolidated financial statement of the Company as at
that date

The Stock Exchange of Hong Kong Limited
the Codes on Takeovers and Mergers and Share Buy-backs

per cent
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Zhongzhi Pharmaceutical Holdings Limited
PEEZERBERQA

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 3737)

Executive Directors: Registered Address:

Mr. Lai Zhi Tian (Chairman) Clifton House

Mr. Cao Xiao Jun 75 Fort Street

Mr. Cheng Jin Le P.O. Box 1350

Ms. Mou Li Grand Cayman
KY1-1108

Non-Executive Directors: Cayman Islands

Ms. Jiang Li Xia
Principal Place of Business
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Mr. Ng Kwun Wan Unit 10B, 15/F
Mr. Wong Kam Wah Cable TV Tower
Mr. Zhou Dai Han 9 Hoi Shing Road

Tsuen Wan, New Territories
Hong Kong

13 April 2017

To the Shareholders

Dear Sir or Madam,

(1) GENERAL MANDATES TO REPURCHASE AND ISSUE SHARES
(2) PROPOSED PAYMENT OF FINAL DIVIDEND
OUT OF SHARE PREMIUM ACCOUNT
(3) RE-ELECTION OF DIRECTORS
AND
(4) NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide you with the relevant information regarding (i) the
granting of the Repurchase Mandate, the Share Issue Mandate and the Extension Mandate; (ii) the
payment of Final Dividend for the year ended 31 December 2016 out of the Share Premium
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Account; and (iii) the re-election of Directors; and to give you notice of the AGM at which
resolutions will be proposed for the Shareholders to consider and, if thought fit, approve the
aforesaid matters.

A notice convening the AGM is set out on pages 15 to 19 of this circular.

2. REPURCHASE MANDATE, SHARE ISSUE MANDATE AND EXTENSION MANDATE

Pursuant to the ordinary resolutions passed at the last annual general meeting of the Company
held on 13 May 2016, the Board was granted the general and unconditional mandates to issue, allot
and repurchase Shares. Such general mandates will expire upon the conclusion of the AGM. In
order to ensure flexibility for the Board to issue, allot and repurchase Shares, ordinary resolutions
will be proposed to seek for Shareholders’ approval at the AGM to renew the Repurchase Mandate
and to grant the Share Issue Mandate and the Extension Mandate. Details of such ordinary
resolutions are set out in ordinary resolutions numbered 6, 7 and 8 in the notice of the AGM. The
Repurchase Mandate. the Share Issue Mandate and the Extension Mandate, if approved at the
AGM, will continue in force until (i) the conclusion of the next annual general meeting of the
Company following the AGM; (ii) the expiry of the period within which the next annual general
meeting of the Company is required by the Articles or applicable laws to be held; or (iii) the
revocation or variation of the authority given to the Directors by ordinary resolution by the

Shareholders in general meeting, whichever occurs first.

An explanatory statement as required by the Listing Rules to provide the Shareholders with all
the information reasonably necessary for them to make an informed decision on the proposed
resolution for the granting of the Repurchase Mandate is set out in Appendix I to this circular.

3. PAYMENT OF FINAL DIVIDEND OUT OF SHARE PREMIUM ACCOUNT

The Board has recommended declaration and payment of a final dividend of HK1 cent per
ordinary Share out of the Share Premium Account for the year ended 31 December 2016, subject to
the Shareholders’ approval at the AGM.

As at the Latest Practicable Date, the Company has 800,000,000 Shares in issue. Based on the
number of issued Shares as at the Latest Practicable Date, the Final Dividend, if declared and paid,
will amount to an aggregate amount of HK$8,000,000. Subject to the fulfilment of the conditions
set out in the paragraph headed ‘“Conditions of the Payment of Final Dividend out of Share
Premium Account” below, the Final Dividend is intended to be paid out of the Share Premium
Account pursuant to Article 13(h) of the Articles of Association and in accordance with the
Cayman Companies Law.

As at 31 December 2016, based on the audited consolidated financial statements of the Group,
the amount standing to the credit of the Share Premium Account was approximately
RMB330,776,000 (equivalent to approximately HK$422,400,000). Following the payment of the
Final Dividend, there will be a remaining balance of approximately RMB323,609,000 (equivalent to
approximately HK$414,400,000) standing to the credit of the Share Premium Account.
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Conditions of the Payment of Final Dividend out of Share Premium Account

The payment of the Final Dividend out of the Share Premium Account is conditional
upon the satisfaction of the following conditions:

(a) the passing of an ordinary resolution by the Shareholders declaring and approving
the payment of the Final Dividend out of the Share Premium Account pursuant to
Article 13(h) of the Articles of Association; and

(b) the Directors being satisfied that there are no reasonable grounds for believing that
the Company is, immediately following the date on which the Final Dividend is
paid, unable to pay its debts as they fall due in the ordinary course of business.

Subject to the fulfilment of the above conditions, it is expected that the Final Dividend
will be paid in cash on or about Wednesday, 21 June 2017 to those Shareholders whose names
appear on the Register of Members of the Company at close of business on Wednesday, 31
May 2017, being the record date for determination of entitlements to the Final Dividend.

The conditions set out above cannot be waived. If the conditions set out above are
not satisfied, the Final Dividend will not be paid.

Reasons for and effect of the payment of Final Dividend out of Share Premium Account

The Board considers it is appropriate to distribute the Final Dividend in recognition of
Shareholders’ support.

After taking into account a number of factors including cash flow and financial condition
of the Company, the Board considers it is appropriate and proposes that Final Dividend be
paid out of the Share Premium Account in accordance with Article 13(h) of the Articles and
the Cayman Companies Law. The Board considers such arrangement to be in the interests of
the Company and its Shareholders as a whole.

The Board believes that the payment of the Final Dividend will not have any material
adverse effect on the underlying assets, business, operations or financial position of the Group
and does not involve any reduction in the authorized or issued share capital of the Company
or reduction in the nominal value of the Shares or result in any change in the trading
arrangements in respect of the Shares.

Closure of Register of Members

The Register of Members will be closed from Friday, 26 May 2017 to Wednesday, 31
May 2017, (both days inclusive), for the purpose of determining the entitlement to the Final
Dividend for the year ended 31 December 2016. The record date will be Wednesday, 31 May
2017. In order to qualify for the Final Dividend, all transfer forms accompanied by relevant
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share certificates must be lodged with the Company’s branch share registrar in Hong Kong,
Tricor Investor Services Limited, at Level 22, Hopewell Centre, 183 Queen’s Road East, Hong
Kong, not later than 4:30 p.m. on Thursday, 25 May 2017.

4. RE-ELECTION OF DIRECTORS

As at the Latest Practicable Date, the executive Directors are Mr. Lai, Ms. Mou, Mr. Cao and
Mr. Cheng, the non-executive Director is Mrs. Lai and the independent non-executive Directors are
Mr. Ng, Mr. Wong and Mr. Zhou.

Pursuant to Article 112 of the Company’s Articles, any Director appointed by the Board to fill
a casual vacancy shall hold office only until the first general meeting of the Company after his
appointment and be subject to re-election at such meeting whereas any Director appointed by the
Board as an addition to the existing Board shall hold office only until the next following annual
general meeting of the Company and shall then be eligible for re-election. As such, Mr. Cheng,
who was appointed as an executive director of the Company on 19 September 2016, shall hold
office until the AGM, and who being eligible, offer himself for re-election.

Pursuant to Article 108(a) of the Company’s Articles, one-third of the Directors or, if their
number is not three or a multiple of three, then the number nearest to but not less than one-third
shall retire from office by rotation at each annual general meeting. Accordingly, Mr. Ng, Mr. Wong

and Mr. Zhou will retire at the AGM, and who being eligible, offer themselves for re-election.
5.  RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the purpose
of giving information relating to the Group. The Directors collectively and individually accept full
responsibility for the accuracy of the information contained in this circular and confirm, having
made all reasonable enquiries, that to the best of their knowledge and belief, there are no other
facts not contained in this circular, the omission of which would make any statement in this circular
incorrect or misleading.

6. THE ANNUAL GENERAL MEETING

A notice convening the AGM is set out on pages 15 to 19 of this circular. At the AGM,
resolutions will be proposed to approve, inter alia, (i) the granting of the Repurchase Mandate, the
Share Issue Mandate and the Extension Mandate; (ii) the payment of the Final Dividend for the
year ended 31 December 2016 out of the Share Premium Account; and (iii) the re-election of Mr.
Cheng, Mr. Ng, Mr. Wong and Mr. Zhou as Directors.

Enclosed with this circular is a proxy form for use at the AGM. Whether or not you intend to
attend the AGM or any adjournment thereof, you are requested to complete the proxy form in
accordance with the instructions printed thereon and return the same to the branch share registrar of
the Company in Hong Kong, Tricor Investor Services Limited, Level 22, Hopewell Centre, 183
Queen’s Road East, Hong Kong as soon as possible and in any event not less than 48 hours (i.e.
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2:30 p.m. on Wednesday, 17 May 2017) before the time fixed for holding the AGM or any
adjournment thereof. Completion and return of the proxy form will not preclude you from attending
and voting in person at the AGM or any adjournment thereof should you so wish. In the event that
a Shareholder having lodged a proxy form attends the AGM, his proxy form will be deemed to
have been revoked.

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of the Shareholders at a general
meeting of the Company must be taken by way of poll, except where the chairman, in good faith,
decides to allow a resolution which relates purely to a procedural or administrative matter to be
voted on by a show of hands. Accordingly, the resolutions to be considered and, if thought fit,
approved at the AGM will be voted by way of a poll by the Shareholders. Results of the poll voting
will be published on the Company’s websites at www.zeus.cn and the website of Hong Kong
Exchanges and Clearing Limited at www.hkexnews.hk upon the closing of the AGM.

For the purposes of holding the AGM, the register of members of the Company will be closed
from Tuesday, 16 May 2017 to Friday, 19 May 2017 (both days inclusive), for the purpose of
determining the entitlement to attend and vote at the AGM scheduled to be held on Friday,19 May
2017. In order to be eligible to attend and vote at the AGM, all transfer forms accompanied by the
relevant share certificates must be lodged with the Company’s branch share registrar in Hong Kong,
Tricor Investor Services Limited, Level 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong
not later than 4:30 p.m. on Monday, 15 May 2017.

7. RECOMMENDATION

The Directors are of the opinion that all the proposed resolutions at the AGM, including but
not limited to (i) the granting of the Repurchase Mandate, the Share Issue Mandate and the
Extension Mandate; (ii) the payment of the Final Dividend out of the Share Premium Account for
the year ended 31 December 2016; and (iii) the re-election of Mr. Cheng, Mr. Ng, Mr. Wong and
Mr. Zhou as Directors are in the best interests of the Company and the Shareholders as a whole.
Accordingly, the Directors recommend that the Shareholders to vote in favor of all the resolutions
proposed at the AGM. No Shareholder is required to abstain from voting in respect of any of the
resolutions to be proposed at the AGM under the Listing Rules.

Yours faithfully,

For and on behalf of the board of
Zhongzhi Pharmaceutical Holdings Limited
Lai Zhi Tian
Chairman
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This Appendix serves as an explanatory statement, as required to be sent to all Shareholders
under the Listing Rules, to provide the relevant information in connection with the Repurchase
Mandate.

1. LISTING RULES RELATING TO THE REPURCHASES OF SECURITIES

The Listing Rules permit companies whose primary listing is on the Stock Exchange to
repurchase shares on the Stock Exchange and any other stock exchange on which securities of the
company are listed and such exchange is recognised by the Securities and Futures Commission of
Hong Kong subject to certain restrictions. Among such restrictions, the Listing Rules provide that
the shares of such company must be fully paid up and all repurchases of shares by such company
must be approved in advance by an ordinary resolution of shareholders, either by way of a general
mandate or by specific approval of a particular transaction.

2.  EXERCISE OF THE REPURCHASE MANDATE

The Directors believe that the flexibility afforded by the mandate granted to them if the
Repurchase Mandate is approved would be beneficial to the Company.

It is proposed that up to 10% of the issued and outstanding Shares as at the date of the
passing of the resolution to approve the Repurchase Mandate may be repurchased. As at the Latest
Practicable Date, 800,000,000 Shares were in issue and outstanding. Subject to the passing of the
ordinary resolution set out in item 6 of the notice for the AGM and on the basis that no Shares are
issued or repurchased by the Company between the Latest Practicable Date and the date of the
AGM, the Board would be authorised to repurchase up to 80,000,000 Shares during the period up
to: (i) the conclusion of the next annual general meeting of the Company; (ii) the expiry of the
period within which the next annual general meeting of the Company is required by the Articles or
applicable laws to be held; or (iii) the revocation or variation of the Repurchase Mandate by
ordinary resolution of the Shareholders at a general meeting of the Company, whichever occurs
first.

3.  REASONS FOR REPURCHASES

Repurchases of Shares will only be made if the Board is of the view that such a repurchase
will benefit the Company and its Shareholders as a whole. Such repurchases may, depending on the
market conditions and funding arrangements at the time, lead to an enhancement of the net value of
the Company and its assets and/or its earnings per Share.

4. FUNDING OF REPURCHASES

Any exercise of the Repurchase Mandate would be financed entirely from the Company’s
available cash flow or working capital. Any repurchases will be made out of funds of the Company
that are legally permitted to be utilised in this connection in accordance with the Company’s
Memorandum and Articles, the Listing Rules and the applicable laws and regulations of the
Cayman Islands.
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On the basis of the financial position of the Company as at 31 December 2016 (being the date
of its latest published audited financial statements) and taking into account the current working
capital position of the Company and the number of Shares now in issue, the Directors consider that
there will unlikely be any material adverse impact on the working capital or gearing position of the
Company in the event that the Repurchase Mandate is to be exercised in full during the proposed
repurchase period. The Directors confirm that no repurchase would be made to such extent as
would, in the circumstances, have a material adverse impact on the working capital or gearing
position of the Company.

5.  STATUS OF REPURCHASED SECURITIES

The Listing Rules provide that the listing of all repurchased securities is automatically
cancelled and that the certificates for those securities must be cancelled and destroyed. The
aggregate of the authorised share capital shall remain unchanged.

6. INTENTION TO SELL SHARES

None of the Directors, and to the best of their knowledge, having made all reasonable
enquiries, none of the close associates (as defined in the Listing Rules) of the Directors, have any
present intention, if the Repurchase Mandate is approved by the Shareholders, to sell any Shares to
the Company or its subsidiaries.

7. DIRECTORS’ UNDERTAKING

The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will exercise the power of the Company to make purchases pursuant to the
Repurchase Mandate in accordance with the Company’s Memorandum and Articles, the Listing
Rules and the applicable laws and regulations of the Cayman Islands.

8. SHARE REPURCHASE MADE BY THE COMPANY

No repurchases of Shares have been made by the Company during the six months prior to the
Latest Practicable Date (whether on the Stock Exchange or otherwise).

9. TAKEOVERS CODE CONSEQUENCES

If, as a result of a repurchase of Shares by the Company, a Shareholder’s proportionate interest
in the voting rights of the Company increases, such increase will be treated as an acquisition for the
purpose of Rule 32 of the Takeovers Code. As a result, a Shareholder, or group of Shareholders
acting in concert, depending on the level of increase of its or their shareholding, could obtain or
consolidate control of the Company and become obliged to make a mandatory offer in accordance
with Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, to the best of the knowledge and belief of the Directors: Mr.
Lai through himself and Crystal Talent held approximately 60.49% and Mrs. Lai through Cheer Lik
held approximately 5.28% of the Company’s entire issued share capital. Therefore, Mr. Lai, Mrs.

— 10 =
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Lai, Crystal Talent and Cheer Lik, being the Controlling Shareholders of the Company, together
held approximately 65.77% of the issued share capital of the Company. In the event that the
Directors exercise in full the power to repurchase Shares which is proposed to be granted pursuant
to the resolution, the shareholding interest of the Controlling Shareholders in the Company would
be increased to approximately 73.08% of the issued share capital of the Company and such an
increase would not give rise to an obligation to make a mandatory offer under Rules 26 and 32 of
the Takeovers Code. The Directors have no present intention to repurchase Shares to an extent
which will result in the number Shares held by the public reduced to less than 25%.

10. MARKET PRICES

The highest and lowest prices at which the Shares have traded on the Stock Exchange during
each of the previous twelve months up to the Latest Practicable Date were as follows:

Traded market price

Highest Lowest
HK$ HK$

2016
April 2.47 2.20
May 2.40 2.03
June 2.43 2.10
July 2.36 2.15
August 2.26 1.99
September 2.10 1.70
October 1.90 1.61
November 1.80 1.52
December 1.76 1.42

2017
January 1.75 1.45
February 1.80 1.62
March 1.72 1.56
April* 1.70 1.65

* Up to the Latest Practicable Date

11. INTENTION OF CORE CONNECTED PERSON(S) TO SELL SHARES TO THE
COMPANY

No core connected person (as defined in the Listing Rules) of the Company has notified the
Company that he/she/it has a present intention to sell Shares to the Company nor has he/she/it
undertaken not to sell any of the Shares held by him/her/it to the Company in the event that the
Company is authorised to make purchases of Shares.

— 11 =
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Biographical details of the Directors proposed to be re-elected at the AGM are set out as

follows:

(1) Mr. Cheng Jin Le (&%), aged 54, is an executive director of the Group. He joined our

%

Group in June 2003 and is responsible for overseeing the research and development of
decoction pieces. Mr. Cheng is a licensed pharmacist* (33 240 in the People’s Republic
of China and has over 35 years of experience in the pharmaceutical industry. Prior to joining
our Group, he served as the chief pharmacist of Chinese medicine in the Hubei Macheng
People’s Hospital* (LR T AR FBE). Mr. Cheng is also an adjunct professor in the
Guangzhou University of Chinese Medicine* (J& M H' 25K &) since December 2007 and the
Chairman of the Zhongshan Pharmaceutical Association* (* Il Ti2££:€r) since November
2013.

Apart from his directorship at the Company, Mr. Cheng has not held any directorship in any
other listed companies in the last three years and Mr. Cheng does not have any relationship
with any Director, senior management, substantial shareholder or controlling shareholder of
the Company.

As at the Latest Practicable Date, Mr. Cheng is personally interested in 16.923% shareholding
in Advance Keypath Global Investments Limited which is interested in 7.5% shareholding of
the Company. Saved as disclosed above, Mr. Cheng does not have any interests in the Shares
of the Company within the meaning of Part XV of the Securities and Futures Ordinance. Mr.
Cheng has entered into a service agreement with the Company under which he acts as an
executive Director of the Company for an initial fixed term of three years commencing on 19
September 2016 and shall continue thereafter until terminated by either party by giving not
less than three months’ notice in writing at any time after such initial fixed term to the other
and he is subject to retirement from office and re-election at the annual general meeting of the

Company and vacation of office in accordance with the Articles.

Pursuant to the service agreement, Mr. Cheng is entitled to HK$500,000 per annum (excluding
payment pursuant to any discretionary benefits or bonus, granting of share options, or other
fringe benefits) for his appointment as an executive Director and may also be entitled to a
discretionary bonus if so recommended by the remuneration committee of the Company and
approved by the Board having regard to the operation results of the Group and his
performance.

Saved as disclosed above, there is no other information relating to Mr. Cheng that is required
to be disclosed pursuant to Rule 13.51(2) of the Listing Rules, nor are there any other matters
that need to be brought to the attention of the shareholders of the Company in relation to
proposed re-election.

For identification only

— 12 —-
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(2)

3)

Mr. Ng Kwun Wan (REZE), aged 53, an independent non-executive Director of our Group.
He obtained the Bachelor of Arts degree in Accounting and Finance from the Manchester
Polytechnic in July 1988 and the Master of Commerce majoring in Accounting from the
University of New South Wales in May 1990. He has been an associate member of the Hong
Kong Institute of Certified Public Accountants since 1993. Mr. Ng has over 20 years of
experience in management.

From November 1994 to October 1995 and from October 1995 to June 1998, Mr. Ng worked
as a project manager for New World Development (China) Limited and New World
Infrastructure Limited respectively. From July 1998 to August 2004, he worked for New
World China Enterprises Projects Limited, a wholly owned subsidiary of New World
Development Company Limited (Stock Code: 17), and his last position was deputy general
manager. From September 2006 to March 2009, he worked as the general manager of
industrial operations in the real estate department of Smart Faith Management Limited (a
subsidiary of South China (China) Limited (Stock Code: 413)). Mr. Ng has been an
independent non-executive director of China Flavors and Fragrances Company Limited (Stock
Code: 3318) since December 2009.

Mr. Ng has entered into a service contract with the Company under which he is appointed for
a period of three years commencing from the Listing Date. Mr. Ng is entitled to HK$180,000
per annum (excluding payment pursuant to any discretionary benefits or bonus, granting of
share options, or other fringe benefits) for his appointment as an independent non-executive
Director.

Mr. Ng does not have any relationship with other Directors, senior management, substantial
shareholder or controlling shareholder of our Company.

Save as disclosed above, Mr. Ng has confirmed that he has not held any other directorships in
listed companies in the last three years and that there are no other matters concerning the
proposed re-election that need to be brought to the attention of our Shareholders and the Stock
Exchange or shall be disclosed pursuant to Rule 13.51(2) of the Listing Rules.

Mr. Wong Kam Wah (E$8%), aged 48, an independent non-executive Director of our
Group. He obtained his Bachelor’s degree in Laws from the City Polytechnic of Hong Kong,
the predecessor institution of the City University of Hong Kong, in December 1994. He
obtained a postgraduate certificate in laws from the City University of Hong Kong in
November 1995 and a Master degree in Laws from the King’s College London, the University
of London in November 1996. He further completed the Diploma in Insolvency held by the
Hong Kong Institute of Certified Public Accountants in June 2010.

Mr. Wong was admitted as a solicitor of Hong Kong in August 1999. Mr. Wong has over 17
years of experience in legal practice. He is currently a partner of Messrs. Lau Edward, Wong
& Lou.
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Mr. Wong has entered into a service contract with the Company under which he is appointed
for a period of three years commencing from the Listing Date. Mr. Wong is entitled to
HK$180,000 per annum (excluding payment pursuant to any discretionary benefits or bonus,
granting of share options, or other fringe benefits) for his appointment as an independent non-
executive Director.

Mr. Wong does not have any relationship with other Directors, senior management, substantial
shareholder or controlling shareholder of our Company.

Save as the directorship at the Company, Mr. Wong has confirmed that he has not held any
other directorships in listed companies in the last three years and that there are no other
matters concerning the proposed re-election that need to be brought to the attention of our
Shareholders and the Stock Exchange or shall be disclosed pursuant to Rule 13.51(2) of the
Listing Rules.

Mr. Zhou Dai Han (J{5#), aged 76, an independent non-executive Director of our Group.
He obtained a Bachelor degree of Medical Treatment awarded by the Guangzhou College of
Chinese Medicine* (&N #1 % £%) (the predecessor institution of the Guangzhou University
of Chinese Medicine® (J& M "84 K E)) in August 1966. Mr. Zhou was accredited as an
instructor of the Teaching and Inheritance of Experience of Famous and Veteran Doctors of
Traditional Chinese Medicine* (4[5 % H '8 4 51 5% B iy K8 B 4 /K 45 2% i) in  November
2002. He was accredited as a Renowned Chinese Medical Practitioner of Guangdong
Province* (JE & 4 15) in October 2012.

Mr. Zhou has over 30 years of experience in the field of Chinese medicines. Since 1976, Mr.
Zhou has been working at the Guangzhou College of Chinese Medicine as a lecturer, associate
professor, associate dean of the tumor research center* (MEJRE F 9% % R £4F), chief medical
practitioner* (F AL Hf), dean of the tumor department* (JEJEF}F{T) and professor. Mr.
Zhou completed the Listed Companies Independent Directors Training Programme* (_FTi/A ]
W37 F 15 HIPE) co-organised by the Securities Association of China and the Shenzhen Stock
Exchange in January 2003.

Mr. Zhou has entered into a service contract with the Company under which he is appointed
for a period of three years commencing from the Listing Date. Mr. Zhou is entitled to
HK$180,000 per annum (excluding payment pursuant to any discretionary benefits or bonus,
granting of share options, or other fringe benefits) for his appointment as an independent non-
executive Director.

Mr. Zhou does not have any relationship with other Directors, senior management, substantial
shareholder or controlling shareholder of our Company.

Save as the directorship at the Company, Mr. Zhou has confirmed that he has not held any
other directorships in listed companies in the last three years and that there are no other
matters concerning the proposed re-election that need to be brought to the attention of our
Shareholders and the Stock Exchange or shall be disclosed pursuant to Rule 13.51(2) of the
Listing Rules.

*  For identification only
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NOTICE OF ANNUAL GENERAL MEETING

Zhongzhi Pharmaceutical Holdings Limited
PEEZERBERQA

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 3737)

NOTICE IS HEREBY GIVEN that the annual general meeting of Zhongzhi Pharmaceutical
Holdings Limited (the “Company”) will be held at Units A—H on the 20th Floor, Dream City
Office Tower, Mei Lin Lu, Futian Qu, Shenzhen, the PRC on Friday 19 May 2017 at 2:30 p.m. (the
“AGM”), for the following purposes:

ORDINARY RESOLUTIONS

As ordinary business to consider and, if thought fit, pass, with or without modification, the

following resolutions as ordinary resolutions:

1. to receive and consider the audited financial statements and the reports of the directors

(the “Directors”) and the auditors of the Company for the year ended 31 December
2016;

2. (a)

(b)

(b)

(©)

(d)

the declaration and payment of a final dividend of HK1 cent per ordinary share out
of the share premium account of the Company (the “Final Dividend”) to
shareholders of the Company whose names appear on the register of members of
the Company on the record date fixed by the board of Directors (the “Board”) for
determining the entitlements to the Final Dividend be and is hereby approved; and

any Director of the Company be and is hereby authorised to take such action, do
such things and execute such further documents as the director may at his absolute
discretion consider necessary or desirable for the purpose of or in connection with
the implementation of the payment of the Final Dividend;

to re-elect Mr. Cheng Jin Le as an executive Director of the Company;

to re-elect Mr. Ng Kwun Wan as an independent non-executive Director of the
Company;

to re-elect Mr. Wong Kam Wah as an independent non-executive Director of the
Company; and

to re-elect Mr. Zhou Dai Han as an independent non-executive Director of the
Company.

— 15 -



NOTICE OF ANNUAL GENERAL MEETING

4. to authorise the board of Directors of the Company (the “Board”) to fix the

remuneration of all the directors of the Company for the year ending 31 December 2017;

5.  to re-appoint Ernst & Young as the auditors of the Company and to authorise the Board

to fix their remuneration for the year ending 31 December 2017;

As special business to consider and, if thought fit, pass, with or without modification, the

following resolutions as ordinary resolutions:

6. “THAT:

(a)

(b)

(©

subject to paragraphs (b) and (c) below, the exercise by the Directors during the
Relevant Period (as hereinafter defined) of all the powers of the Company to
purchase shares of HK$0.01 each in the capital of the Company (the “Shares”) on
The Stock Exchange of Hong Kong Limited (the “Stock Exchange”) or any other
stock exchange recognised for this purpose by the Securities and Futures
Commission of Hong Kong and the Stock Exchange in accordance with all
applicable laws including the Hong Kong Code on Share Repurchases and the Rules
Governing the Listing of Securities on the Stock Exchange (the “Listing Rules”)
as amended from time to time be and is hereby generally and unconditionally
approved;

the aggregate nominal amount of Shares which may be purchased or agreed
conditionally or unconditionally to be purchased by the Directors pursuant to the
approval in paragraph (a) above shall not exceed 10% of the aggregate nominal
amount of the share capital of the Company in issue as at the date of passing this
resolution, and the said approval shall be limited accordingly; and

for the purposes of this resolution:

“Relevant Period” means the period from the passing of this resolution until the
earliest of:

(i) the conclusion of the next annual general meeting of the Company;

(i) the expiry of the period within which the next annual general meeting of the
Company is required by the articles of association of the Company (the
“Articles”) or the applicable laws to be held; and

(iii) the revocation or variation of the authority given to the Directors under this
resolution by ordinary resolution of the Company’s shareholders in general
meeting.”
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“THAT:

(a)

(b)

(©

(d)

subject to paragraph (c) below, the exercise by the Directors during the Relevant
Period (as hereinafter defined) of all the powers of the Company to allot, issue and
deal with additional Shares and to make or grant offers, agreements and options
which might require the exercise of such powers be and are hereby generally and

unconditionally approved;

the approval in paragraph (a) shall authorise the Directors during the Relevant
Period to make or grant offers, agreements and options which might require the
exercise of such powers after the end of the Relevant Period;

the aggregate nominal amount of share capital allotted, issued and dealt with or
agreed conditionally or unconditionally to be allotted, issued and dealt with
(whether pursuant to an option or otherwise) by the Directors pursuant to the
approval in paragraph (a) above, otherwise than pursuant to (i) a Rights Issue (as
hereinafter defined), (ii) the exercise of options granted under any share option
scheme adopted by the Company or (iii) any scrip dividend or similar arrangement
providing for the allotment of Shares in lieu of the whole or part of a dividend on
Shares in accordance with the Articles, shall not exceed the aggregate of 20% of the
aggregate nominal amount of the share capital of the Company in issue at the date
of passing this resolution and the said approval shall be limited accordingly; and

for the purposes of this Resolution:

“Relevant Period” means the period from the passing of this resolution until the
earliest of:

(i) the conclusion of the next annual general meeting of the Company;

(ii) the expiry of the period within which the next annual general meeting of the
Company is required by the Articles or the applicable laws to be held;

(iii) the revocation or variation of the authority given to the Directors under this
resolution by ordinary resolution of the Company’s Shareholders in general
meeting; and

“Rights Issue” means an offer of shares open for a period fixed by the Directors to
holders of Shares on the register of members of the Company on a fixed record date
in proportion to their then holdings of such Shares (subject to such exclusion or
other arrangements as the Directors may deem necessary or expedient in relation to
fractional entitlements or having regard to any legal or practical restrictions or
obligations under the laws of, or the requirements of, any recognised regulatory
body or any stock exchange in any territory applicable to the Company) and an
offer, allotment or issue of shares by way of rights shall be construed accordingly.”
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8.  “THAT:

Subject to the passing of resolutions 6 and 7 set out in this notice of the AGM, the

aggregate nominal amount of Shares which are to be purchased by the Company pursuant

to the authority granted to the Directors under resolution 6 set out in this notice of the

AGM shall be added to the aggregate nominal amount of share capital that may be

allotted or agreed to be allotted by the Directors pursuant to resolution 7 set out in this

notice of the AGM.”

Hong Kong, 13 April 2017

Registered office:

Clifton House
75 Fort Street
P.O. Box 1350
Grand Cayman
KY1-1108

Cayman Islands

Notes:

By order of the board
Zhongzhi Pharmaceutical Holdings Limited
Lai Zhi Tian

Chairman

Headquarter, head office and principal place of
business in Hong Kong:

Unit 10B, 15/F

Cable TV Tower

9 Hoi Shing Road

Tsuen Wan, New Territories

Hong Kong

Any Shareholder who is entitled to attend and vote at the AGM is entitled to appoint one or more proxies to attend
and, on a poll, vote on his behalf.

In order to be valid, a form of proxy, together with the power of attorney or other authority (if any) under which it
is signed, or a notarially certified copy thereof, must be deposited at the Company’s branch share registrar in Hong
Kong, Tricor Investor Services Limited, Level 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong not less
than 48 hours (i.e. 2:30 p.m. on Wednesday, 17 May 2017) before the time for holding the AGM. Completion and
return of a form of proxy will not preclude a member from attending and voting in person if he is subsequently able
to be present and in such event the form of proxy shall be deemed revoked.

The instrument appointing a proxy shall be in writing under the hand of the appointor or of his attorney duly
authorized in writing or, if the appointor is a corporation, either under its common seal or under the hand of an
officer or attorney or other person duly authorized.

The enclosed form of proxy must be signed by the appointor or by his attorney authorized in writing or, if the
appointor is a corporation, either under its seal or under the hand of an office, attorney or other person duly
authorized to sign the same.

Where there are joint registered holders of any Share, any one of such persons may vote at any meeting, either
personally 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 personally or by proxy, that one of the said persons so present whose name
stands first on the Register in respect of such Share shall alone be entitled to vote in respect thereof.
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In relation to the ordinary resolution set out in item 6 of this notice, the Directors wish to state that they will
exercise the powers conferred thereby to repurchase Shares in circumstances which they deem appropriate or for the
benefit of the Shareholders. The explanatory statement containing the information necessary to enable the
Shareholders to make an informed decision on whether to vote for or against the resolution to approve the
repurchase by the Company of its own Shares is set out in Appendix I of the circular on, amongst others, general
mandate to repurchase and issue shares to be published by the Company on 13 April 2017.

In relation to the ordinary resolution set out in item 7 of this notice, the Directors wish to state that they have no
immediate plans to issue any new shares of the Company.

For the purposes of holding the AGM, the register of members of the Company will be closed from Tuesday, 16
May 2017 to Friday, 19 May 2017 (both days inclusive), for the purpose of determining the entitlement to attend
and vote at the AGM scheduled to be held on Friday,19 May 2017. In order to be eligible to attend and vote at the
AGM, all transfer forms accompanied by the relevant share certificates must be lodged with the Company’s branch
share registrar in Hong Kong, Tricor Investor Services Limited, Level 22, Hopewell Centre, 183 Queen’s Road East,
Hong Kong not later than 4:30 p.m. on Monday, 15 May 2017.

The Register of Members will be closed from Friday, 26 May 2017 to Wednesday, 31 May 2017, (both days
inclusive), for the purpose of determining the entitlement to the proposed final dividend for the year ended 31
December 2016. The record date will be Wednesday, 31 May 2017. In order to qualify for the proposed final
dividend for the year ended 31 December 2016, all transfer forms accompanied by relevant share certificates must be
lodged with the Company’s branch share registrar in Hong Kong, Tricor Investor Services Limited, at Level 22,
Hopewell Centre, 183 Queen’s Road East, Hong Kong, not later than 4:30p.m. on Thursday, 25 May 2017.

As at the date of this notice, the Directors of the Company are:

Executive Directors:

Mr. Lai Zhi Tian (Chairman)
Mr. Cao Xiao Jun

Mr. Cheng Jin Le

Ms. Mou Li

Non-Executive Directors:
Ms. Jiang Li Xia

Independent Non-executive Directors:
Mr. Ng Kwun Wan

Mr. Wong Kam Wah

Mr. Zhou Dai Han
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