AMALGAMATION DOCUMENT DATED 3 MARCH 2016
THIS AMALGAMATION DOCUMENT AND THE ACCOMPANYING DOCUMENTS ARE IMPORTANT AND
REQUIRE YOUR IMMEDIATE ATTENTION.

AMALGAMATION DOCUMENT

In relation to:

(1) THE PROPOSED AMALGAMATION BETWEEN BIOSENSORS INTERNATIONAL GROUP, LTD.
(THE “COMPANY”’) AND CB MEDICAL HOLDINGS LIMITED (THE “AMALGAMATION”);

(2) THE VOLUNTARY DELISTING OF THE COMPANY (THE “DELISTING”); AND

(3) THE ISSUANCE OF SHARES UNDER THE EMPLOYEE SHARE OPTION SCHEME AND
PERFORMANCE SHARE PLAN OF THE COMPANY

Cash Consideration

BIOSENSORS S$0.84

INTERNATIONAL™
BIOSENSORS INTERNATIONAL GROUP, LTD.

(Incorporated in Bermuda as an exempted company limited by shares)
(Company Registration No.: 24983)

for each Share

Financial Advisers to CB Medical Holdings Limited Independent Financial Adviser to the
Independent Directors

Morgan Stanley mDBS EVERCORE

MORGAN STANLEY ASIA

(SINGAPORE) PTE. DBS BANK LTD. EVERCORE ASIA (SINGAPORE) PTE. LTD.
(Incorporated in Singapore) (Incorporated in Singapore) (Incorporated in Singapore)
(Company Registration No.: 19920629827) (Company Registration No.: 196800306E) (Company Registration No.: 201321328D)

IF YOU ARE IN ANY DOUBT ON THE CONTENTS OF THIS DOCUMENT OR AS

TO THE COURSE OF ACTION YOU SHOULD TAKE, YOU SHOULD CONSULT

YOUR STOCKBROKER, BANK MANAGER, SOLICITOR, ACCOUNTANT OR IMPORTANT DATES AND TIMES
OTHER PROFESSIONAL ADVISER IMMEDIATELY.

If you have sold or transferred all your shares in the capital of the Company held Last date and time for Iodgement of
through The Central Depository (Pte) Limited (“CDP”), you need not forward this Proxy Form

Amalgamation Document to the purchaser or transferee as arrangements will be N

made by CDP for a separate Amalgamation Document to be sent to the purchaser 3 Ap”l 2016 at 10.00 a.m.

or transferee. If you have sold or transferred all your shares in the capital of the

Company represented by physical share certificate(s), you should immediately .

forward this Amalgamation Document, together with the Notice of 2016 SGM (as Date ?nd time of 2016 SGM

defined herein) and the accompanying Proxy Form (as defined herein), to the 5 April 2016 at 10.00 a.m.

purchaser or transferee or to the bank, stockbroker or other agent through whom
the sale or transfer was effected for onward transmission to the purchaser or
transferee.

Place of 2016 SGM

The Singapore Exchange Securities Trading Limited (the “SGX-ST”) assumes Gentmg Ballroom, Gentmg Ho_tel
no responsibility for the contents of this Amalgamation Document, including the Jurong, Level 1, 2 Town Hall Link,
correctness or accuracy of any of the statements made, reports contained or Singapore 608516

opinions expressed in this Amalgamation Document.

This Amalgamation Document (including the Appendices) should be read in Final Election Date and time

conjunction with the Notice of 2016 SGM, the accompanying Proxy Form and the B
Amalgamation Agreement (as defined herein). 7 Ap”l 2016 at 5.30 p-m.

The action to be taken by you is set out on page 7 of this Amalgamation Document.




HIGHLIGHTS OF THE TRANSACTION

Unless otherwise stated, terms used but not defined in the highlights of the transaction (from pages i to xi) shall have the same meanings as
defined in the Amalgamation Document.

What is the transaction about?

CB Medical Holdings Limited (“CBMHL”)", a subsidiary indirectly owned by CITICPE
Fund, wishes to take the Company private through the Amalgamation and the Delisting.

A Special General Meeting (“2016 SGM”)@ will be held for shareholders® of the Company
(“Shareholders”) to approve, inter alia, the Amalgamation and the Delisting.

Upon the Amalgamation becoming effective and binding, the Company will be delisted
from the SGX-ST.

Shareholders
who elected to
receive Share
Consideration

: CITICPE
: Entities

Other

shareholders

19.57% 80.43%
Amalgamated Company -
m (Company + CBMHL)

(1) As at the Latest Practicable Date, CBMHL owns 19.57% of the total number of issued shares in the capital
of the Company (“Shares”).

(2) Please refer to section 6 on page iii for further details on the relevant voting thresholds.

(3) Autumn Eagle Limited and Ace Elect Holdings Limited which own an aggregate of 11.80% of the total
number of issued Shares as at the Latest Practicable Date have given irrevocable undertakings TO VOTE
FOR the Amalgamation subject to the terms therein.

What do | get for my Shares?

You can elect" to receive:
A. Cash Consideration: S$0.84 in cash per Share; or
B. Share Consideration: One (1) ordinary share in CBCH Il

You shall have in relation to ALL your Shares, the right to elect to receive the Cash
Consideration OR the Share Consideration, but NOT a combination of both.

(1) Please refer to paragraph 15 of, and Appendix Il to, Appendix 4 to the Amalgamation Document for further
details on the election.



How does the Cash Consideration compare to historical prices
and analysts’ target prices?

If you elect to receive the Cash Consideration, you will have an opportunity to realise your investment
in the Company for cash at significant premiums over the market prices and analysts’ target prices
prior to 4 November 2015 (the “Initial Joint Announcement Date”).

Significant premium to historical market prices(! Significantly exceeds all analysts’ target prices(®

Cash Offer Price: S$0.84 per Share Cash Offer Price: S$0.84 per Share

23.5% 23.0%  21.0% | | 647% 292% 27.8% 37.7%

$$0.683

Lasttransacted 1 month VWAP 3month VWAP | i Deutsche Morgan OCBC Simple 4)

price on the L(a?t : : Bank Stanley Average
Trading Day (2 :

Between the Last Trading Day and the Latest Practicable Date, Hang Seng Index (“HSI”), Shanghai
Stock Exchange Composite Index (“SSEC”), Straits Times Index (“STI”) and S&P 500 Index (“S&P”)
had suffered declines between 5.9% and 19.7% (please refer to the diagram below). However,
during the same period, the Company’s share price performance was well-supported by the Cash
Consideration. In addition, Shareholders will be offered the opportunity to exit at the Cash
Consideration if the Amalgamation Resolution and the Delisting Resolution are approved at the
2016 SGM and the Amalgamation becomes effective and binding.

The Cash Consideration preserves the value of the Shares amidst sell-off®

: S$ Cash Consideration: S$0.84 per Share Returns®

: 0.85 ~

: Cash o
Consideration 23.5%

: 0.80 -

Company 19.9%

£ 0.75 -

: 0.70 -

£ 0.65 - > :
: Vs 5.9%0
: 0.60 - H
: STI -15.2%

1 0.55 - J HSI -18.4%

: SSEC -19.7%

: 0.50 . ; . ;

i 23-Oct-2015 23-Nov-2015 23-Dec-2015 23-Jan-2016 23-Feb-2016

! e Cash Consideration e S&P 500 Index == Hang Seng Index

: == Company wme Straits Times Index = Shanghai Stock Exchange Composite Index :

Source: Bloomberg L.P.

Share prices are rounded to three (3) decimal places.

)
(2) 23 October 2015 is the last full trading day (the “Last Trading Day”) immediately prior to the Initial Joint Announcement Date.
(3)  Analysts’ target prices are based on the latest analyst reports published in 2015 prior to the Initial Joint Announcement Date.
(4)  Computed based on the simple average of all analysts’ target prices rounded to the nearest two (2) decimal places.
(5)  HSI, SSEC, STl and S&P have been rebased to the last transacted share price of the Company on the Last Trading Day.
(6)  Performance between the Last Trading Day and the Latest Practicable Date.

)

As at market close on 25 February 2016, U.S. Central Time.




What is the advice of the Independent Financial Adviser (“IFA”)
to the Independent Directors in relation to the Amalgamation
and the Delisting?

An extract of the letter from the IFA is reproduced in italics below:
“Share Consideration

Based upon, and subject to the foregoing, we are of the opinion as at the IFA Reference Date, that
from a financial point of view, the Share Consideration is not fair and not reasonable.

Cash Consideration

Based upon, and subject to the foregoing, we are of the opinion that as at the IFA Reference Date
and in the absence of a Superior Competing Offer, that from a financial point of view, the Cash
Consideration is fair and reasonable. ...”

The advice of the IFA to the Independent Directors on the Amalgamation and the Delisting is set out
in paragraph 18 of the Letter to Shareholders in this Amalgamation Document. This extract is qualified
by, and should be read in conjunction with, the letter from the IFA to the Independent Directors, which
is set out in Appendix 3 to the Amalgamation Document. You may wish to consider the Independent
Directors’ recommendation before taking any action in relation to the Amalgamation and the Delisting.

What is the intention of the directors of the Company
(“Directors”) in relation to the Amalgamation and the Delisting?

All Directors who have beneficial shareholdings in the Company will, to the extent that they are not
required to abstain, VOTE IN FAVOUR of the Amalgamation and the Delisting.

The recommendation of the Independent Directors on the Amalgamation and the Delisting is set out in
paragraph 19 of the Letter to Shareholders in this Amalgamation Document. You may wish to consider
the Independent Directors’ recommendation before taking any action in relation to the Amalgamation
and the Delisting.

What are the voting thresholds of the resolutions to be passed
to give effect to the Amalgamation and the Delisting?

Resolution #1:
Approval of the proposed Amalgamation

a) Must be approved by > 75% of the Shares held by Shareholders present and voting in person or
by proxy at the 2016 SGM; and

b) CBMHL or persons acting in concert with it or as may otherwise be prescribed by the SIC will
abstain from voting.

Resolution #2:
Approval for the Delisting

a) Must be approved by > 75% of the Shares held by Shareholders (excluding treasury shares)
present and voting in person or by proxy at the 2016 SGM;

b) must not be voted against by > 10% Shares held by Shareholders (excluding treasury shares)
present and voting in person or by proxy at the 2016 SGM; and

C) Directors and controlling shareholders of the Company (including CBMHL and persons acting in
concert with it) need not abstain from voting.

Resolutions #1 and #2 are inter-conditional.
Both resolutions must be passed in order for the Amalgamation and the Delisting to proceed.




WHAT CAN YOU DO NEXT?

What are the [Resolution #1: Approval of the Amalgamation }

Resolutions to
pass to give
effect to the [Resolution #2: Approval of the Delisting }
Amalgamation
and the Resolution #1 and #2 are inter-conditional
Delisting?

Attend the 2016 SGM Appoint a proxy to )
to vote in person. vote on your behalf by
returning the duly signed
Date 5 April 2016 Proxy Form (printed in
- WHITE) by
Time 10.00 a.m.
WoleZ\iosMl Genting Ballroom, OR 3 April 2016
Genting Hotel Time 10.00 a.m.
How do | vote? Jurong, Level 1, w
2 Town Hall Link, ’
Singapore 608516 M & C Services Private Limited,
112 Robinson Road, #05-01,
Singapore 068902
/ - J
What are the
. . Approved®
possible voting Not Approved® ’
outcomes? | l
Cash Share C )
Consideration Consideration The Company
continues to
What do | need be listed on
to do to opt for + + SGX-ST
Cash or Share and t¥°u V\;'"
. . . continue to
Consideration? _ Submit duly hold your Shares
No action signed Election
required Form (printed in
BROWN) - )
. Further instructions are available on pages v to viii ’ Further instructions are available on pages ix and x

(1) Both Resolution #1 and Resolution #2 must be approved by Shareholders. Please refer to section 6 of page iii for further
details on the relevant voting thresholds.

(2) In the event that Resolution #1 and/or Resolution #2 are not approved at the 2016 SGM.



VOTING METHODS

Attend the 2016 SGM to vote in person.

Date 5 April 2016
Time 10.00 a.m.

Location Genting Ballroom, Genting Hotel Jurong, Level 1, 2 Town Hall Link,
Singapore 608516

Appoint a proxy to vote on your behalf
(For Shareholders whose/which Shares are deposited with CDP)

0 Locate the Proxy Form (printed in WHITE) in this package, or obtain it from:

M & C Services Private Limited,
112 Robinson Road, #05-01,
Singapore 068902

(from 3 March 2016 to 10.00 a.m. on 3 April 2016)

9 Fill in your name and particulars

SPECIAL GENERAL MEETING — DEPOSITOR PROXY FORM

We, The Central Depository (Pte) Limited, (“CDP”) being a member of Biosensors International Group, Ltd. (the “Company”), pursuant to a proxy form
lodged or to be lodged by us with the Company (the “CDP Proxy Form”), have appointed, or will be appointing the person whose name and particulars
are set out in Part | below (the “Depositor(s)”), in respect of such number of shares (the “Depositor(s) Shares”) set out against his/her/its name in
the Depository Register maintained by CDP as at 2 April 2016 (the “Cut Off Date”), as our proxy to vote for us on our behalf at the Special General
Meeting of the Company to be held at Genting Ballroom, Genting Hotel Jurong, Level 1, 2 Town Hall Link, Singapore 608516 on Tuesday, 5 April 2016
at 10.00 a.m. and at any adjournment thereof (the “Special General Meeting”).

Fill in the details of your proxy/proxies

Fill in the particulars of the appointed proxy/proxies and the proportionate
shareholdings allocated to the proxy/proxies for the vote.

1. Proportion of
Shareholdings

Name Address NRIC/Passport No.
No. of

Shares %

and/or (delete as appropriate)

(1) If no proportion of shareholdings is reflected, the proxy will vote in respect of the whole shareholding.



CONTINUED (For Shareholders whose/which Shares are deposited with CDP)

e Indicate your vote “For” or “Against” with a “X” within the box provided

. SPECIAL RESOLUTION 1 For * Against *

Resolution 1 APPROVAL OF THE PROPOSED AMALGAMATION BETWEEN BIOSENSORS INTERNATIONAL GROUP, LTD.
(“COMPANY”’) AND CB MEDICAL HOLDINGS LIMITED (“CBMHL”)

Please refer to the enclosed Proxy Form (printed in WHITE) for more details on Resolution 1.

RESOLUTION 2

Resolution 2 | APPROVAL FOR THE VOLUNTARY DELISTING OF THE COMPANY

Please refer to the enclosed Proxy Form (printed in WHITE) for more details on Resolution 2.

ORDINARY RESOLUTION 3

Resolution 3 | AUTHORITY TO ALLOT AND ISSUE SHARES UNDER THE BIOSENSORS EMPLOYEE SHARE OPTION
SCHEME 2004 APPROVED BY THE COMPANY ON 28 JANUARY 2005 AND EFFECTIVE ON 20 MAY 2005,
AS AMENDED ON 23 JULY 2007 AND 15 JUNE 2011, THE DURATION OF WHICH SCHEME HAS BEEN
EXTENDED UP TO 27 JANUARY 2025 (“ESOS”) AND THE BIOSENSORS PERFORMANCE SHARE PLAN OF
THE COMPANY WHICH WAS APPROVED AT THE SPECIAL GENERAL MEETING OF THE COMPANY ON 27
MAY 2006, AND AS AMENDED ON 23 JULY 2007 (“PSP”)

Please refer to the enclosed Proxy Form (printed in WHITE) for more details on Resolution 3.

e Sign off on the space provided in the Proxy Form (printed in WHITE)

Dated this 3rd day of March 2016.

IV. The Central Depository (Pte) Limited

o

Signature of Director

V. TO BE COMPLETED BY DEPOSITOR(S) IF HE/SHE/IT WISHES TO APPOINT A PROXY/PROXIES UNDER PART I
For Individuals : For Corporations :
Signature of Direct Account Holder Signature of Director Signature of Director/Secretary Common Seal

Return the completed Proxy Form (printed in WHITE) in the enclosed WHITE
pre-addressed envelope

Please ensure that the —
Proxy Form arrives
NOT LATER THAN 10.00 a.m.

(Singapore time) on 3 April 2016

(or such later date(s) as may be pECIME

announced from time to time by S SEnaRS AT SO .

or on behalf of the Company).

Vi



Appoint a proxy to vote on your behalf
(For Shareholders whose/which Shares are not deposited with CDP)

o Locate the Proxy Form (printed in WHITE) in this package, or obtain it from:

M & C Services Private Limited,
112 Robinson Road, #05-01,
Singapore 068902

(from 3 March 2016 to 10.00 a.m. on 3 April 2016)

e Fill in your name and particulars

SPECIAL GENERAL MEETING — SHAREHOLDER PROXY FORM

I/We, (Name)

of (Address)

e Fill in the details of your proxy/proxies

Fill in the particulars of the appointed proxy/proxies and the proportionate
shareholdings(” allocated to the proxy/proxies for the vote.

Name Address NRIC/ Proportion of
Passport No. Shareholdings (%)

and / or (delete as appropriate)

(1) If no proportion of shareholdings is reflected, the proxy will vote in respect of the whole shareholding.

Vii



CONTINUED (For Shareholders whose/which Shares are not deposited with CDP)

o Indicate your vote “For” or “Against” with a “X” within the box provided

SPECIAL RESOLUTION 1 For * Against *

Resolution 1 APPROVAL OF THE PROPOSED AMALGAMATION BETWEEN BIOSENSORS INTERNATIONAL
GROUP, LTD. (“COMPANY”) AND CB MEDICAL HOLDINGS LIMITED (“CBMHL").

Please refer to the enclosed Proxy Form (printed in WHITE) for more details on Resolution 1.

RESOLUTION 2

Resolution2 | APPROVAL FOR THE VOLUNTARY DELISTING OF THE COMPANY

Please refer to the enclosed Proxy Form (printed in WHITE) for more details on Resolution 2.

ORDINARY RESOLUTION 3

Resolution 3 | AUTHORITY TO ALLOT AND ISSUE SHARES UNDER THE BIOSENSORS EMPLOYEE SHARE
OPTION SCHEME 2004 APPROVED BY THE COMPANY ON 28 JANUARY 2005 AND EFFECTIVE
ON 20 MAY 2005, AS AMENDED ON 23 JULY 2007 AND 15 JUNE 2011, THE DURATION
OF WHICH SCHEME HAS BEEN EXTENDED UP TO 27 JANUARY 2025 (“ESOS”) AND THE
BIOSENSORS PERFORMANCE SHARE PLAN OF THE COMPANY WHICH WAS APPROVED AT
THE SPECIAL GENERAL MEETING OF THE COMPANY ON 27 MAY 2006, AND AS AMENDED
ON 23 JULY 2007 (“PSP”)

Please refer to the enclosed Proxy Form (printed in WHITE) for more details on Resolution 3.

e Fill in the applicable date and sign off on the space provided in the Proxy Form
(printed in WHITE)

Dated this day of 2016.

No. of Shares Held

Signature(s) of Shareholder(s) or
Common Seal of Corporate Shareholder

e Return the completed Proxy Form (printed in WHITE) in the enclosed WHITE
pre-addressed envelope.

Please ensure that the
. paid by
Proxy Form arrives e
NOT LATER THAN 10.00 a.m.
(Singapore time) on 3 April 2016
(or such later date(s) as may be ]
announced from time to time by o M O Sorvces Privto Liid
T OSENSORS INTERNATIONAL GROUR 11D,

or on behalf of the Company).

Singapore 068902

Republic of Singapore

viii



CONSIDERATION ELECTION

If you would like to receive the Cash Consideration of S$0.84 in
cash per Share

You do not need to submit the Election Form.

If you would like to receive the Share Consideration
(For Shareholders whose/which Shares are deposited with CDP)

o Locate the Election Form For Scripless Shares (printed in BROWN) in this
package

e Fill in your name, particulars and securities account number
Check your personal particulars and securities account number

NAME(S) AND ADDRESS OF DEPOSITOR(S) SECURITIES ACCOUNT NUMBER

Last date and time for election of the Share C: i ion: 5.30 p.m. (Si e time) on | If your purchase of Shares was settled through your finance company or depository

7 April 2016 or such later date(s) as may be announced from time to time by or on behalf | agent and you wish to elect for the Share Consideration, your election would have to

of CBMHL (the “Final Election Date”). be made through your finance company or depository agent. In such instances, you
need not submit this Election Form For Scripless Shares to CDP.

e Fill in the date and sign the Election Form For Scripless Shares

Please fill in the applicable date and proceed to sign off on the bottom right hand corner
of the Election Form For Scripless Shares.

TO BE COMPLETED AND SIGNED BY DEPOSITOR(S)

To: CB MEDICAL HOLDINGS LIMITED
c/o The Central Depository (Pte) Limited

I/We hereby irrevocably elect to receive the Share Consideration in respect of ALL my/our Shares standing to the credit of the “free balance” of my/our securities account as at 5.00 p.m. (Singapore
time) on the Books Closure Date. My/Our completion, execution and submission of this Election Form For Scripless Shares to CDP shall constitute my/our irrevocable election of the Share
Consideration in respect of ALL my/our Shares standing to the credit of the “free balance” of my/our securities account as at 5.00 p.m. (Singapore time) on the Books Closure Date, on the terms and
conditions contained in the Amalgamation Document, the Letter and this Election Form For Scripless Shares.

PLEASE
SIGN HERE

Date Signature(s) of Depositor(s) / Joint Depositors
For corporations, please sign as per your signing mandate and where appropriate,
the Common Seal to be affixed in d. with your and
articles of association or relevant constitutive documents.

0 Return the completed Election Form For Scripless Shares in the enclosed
BROWN pre-addressed envelope

Please ensure that
the Election Form For Scripless

Shares arrives NOT LATER THAN o
5.30 p.m. (Singapore time) on

7 April 2016 (or such later date(s) . CEUEDICAL voLoIGS LWTED
as may be announced from time o

to time by or on behalf of CBMHL).




If you would like to receive the Share Consideration
(For Shareholders whose/which Shares are not deposited with CDP)

o Locate the Election Form For Scrip Shares (printed in BROWN) in this package

e Fill in your share certificate number

Share Certificate No(s). Share Consideration For Official Use

One (1) validly issued, fully paid and non-assessable
ordinary share of par value US$0.00001 in the share
capital of CB Cardio Holdings Il Limited (‘New CBCH Il
Share”) for each Share.

e Fill in your name and particulars

I/We, Passport/NRIC/Company Regi ion No.:
(Full name of Shareholder and joint Shareholder(s), if any)
of
(Address)
Telephone No. (Office/Home): (Mobile No.):
E-mail:

o Fill in the date and sign the Election Form For Scrip Shares

Please fill in the applicable date and proceed to sign off on the bottom right hand
corner of the Election Form For Scrip Shares.

TO BE COMPLETED AND SIGNED BY ENTITLED SHAREHOLDER(S)

To: CB MEDICAL HOLDINGS LIMITED
c/o M & C Services Private Limited

I/We hereby irrevocably elect to receive the Share Consideration in respect of ALL my/our Shares which appear on the Register as at 5.00 p.m. (Singapore time) on the Books Closure
Date. My/Our completion, execution and submission of this Election Form For Scrip Shares to the Share Transfer Agent shall constitute my/our irrevocable election of the Share
Consideration in respect of ALL my/our Shares which appear on the Register as at 5.00 p.m. (Singapore time) on the Books Closure Date, on the terms and conditions contained in
the Amalgamation Document, the Letter and this Election Form For Scrip Shares.

PLEASE
SIGN HERE

Date Signature(s) of Entitled Shareholder(s) / Joint Entitled Shareholder(s)

For corporations, please sign as per your signing and where appropriate,
the Common Seal to be affixed in with your and
articles of iation or itutive d

e Return the completed Election Form For Scrip Shares in the enclosed BROWN
pre-addressed envelope

Please ensure that the

Election Form For Scrip Shares i
arrives NOT LATER THAN 5.30 p.m.

(Singapore time) on 7 April 2016 B iy

(or such later date(s) as may be SRR - -1 =3, 2 A,
announced from time to time by e e

or on behalf of CBMHL).




IMPORTANT

5 April 2016

DATES AN D Expected Effective Date

8 April 2016

TI IVI ES Expected Date of Payment for Cash Consideration /

Issuance of Share Consideration
Within seven (7) business days of the
Effective Date

N E E D H E L P ? Biosensors International Group, Ltd.

Media / Investor Relations

Tel: (65) 6213 5777
Email: ir@biosensors.com

CB Medical Holdings Limited

Morgan Stanley Asia DBS Bank Ltd.
(Singapore) Pte.

Tel: (65) 6834 6676 Tel: (65) 6878 4293

IMPORTANT NOTICE

The information in this section is a summary of the Amalgamation Document and should be read in conjunction with, the
full information contained in the rest of the Amalgamation Document and the accompanying documents. In the event of any
inconsistency or conflict between highlights of the transaction (from pages i to xi) and the Amalgamation Document, the terms set
out in the Amalgamation Document shall prevail.

Nothing in the highlights of the transaction is intended to be, or shall be taken as, advice, recommendation or solicitation to
Shareholders or any other party. Morgan Stanley Asia (Singapore) Pte. and DBS Bank Ltd. are acting as financial advisers to and on
behalf of CBMHL and do not purport to advise any Shareholder.

Shareholders are advised to exercise caution when dealing in their Shares and refrain from taking any action in relation to their
Shares which may be prejudicial to their interests.

The advice of the IFA to the Independent Directors and the recommendation of the Independent Directors on the Amalgamation
and the Delisting have been set out in paragraphs 18 and 19 of the Letter to Shareholders in this Amalgamation Document. The full
advice of the IFA to the Independent Directors is set out in Appendix 3 to the Amalgamation Document. Shareholders may wish to
consider the Independent Directors’ recommendation before taking any action in relation to the Amalgamation and the Delisting.

Xi



TABLE OF CONTENTS

DEFINITIONS ...ttt et e et e s h ettt e e st e bt e sab e e bt e san e e s ae e et e e naneeneen 1
ACTION TO BE TAKEN BY SHAREHOLDERS .........oooiiiiiieie et 7
INDICATIVE TIMETABLE ...ttt sttt 8
CORPORATE INFORMATION ...ttt ettt e e e eene e 9
LETTER TO SHAREHOLDERS ...ttt ettt sttt 11
APPENDIX 1 — SUMMARY OF KEY TERMS OF AMALGAMATION AGREEMENT ................... A1-1
APPENDIX2 — SECTION 106(6) OF THE BERMUDA COMPANIES ACT .....cccooeiiieiieniieieeee A2-1
APPENDIX 3 — LETTER FROM THE IFA TO THE INDEPENDENT DIRECTORS...........ccuenee. A3-1
APPENDIX 4 — LETTER FROM CBMHL TO SHAREHOLDERS ........ccccociiiiiiiie e A4-1
APPENDIX 5 — GENERAL INFORMATION RELATING TO THE COMPANY........ccccveieeiiieieenne A5-1
APPENDIX 6 — RELEVANT EXTRACTS FROM THE COMPANY’S BYE-LAWS.........ccccveiveennne. AG-1

APPENDIX 7A — AUDITED CONSOLIDATED FINANCIAL STATEMENTS OF THE

BIOSENSORS GROUP FOR FY2015......cciiiiiiieiierieecee e A7A-1

APPENDIX 7B — UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS OF THE
GROUP FOR GM20T6 .....ccueeiiiieiee ittt st A7B-1

APPENDIX 8 — NOTICE OF 2016 SGIM .......ooiiiiiiiiiieiiieiee ettt A8-1



DEFINITIONS

In this Amalgamation Document (including all the appendices attached thereto), the following definitions
apply throughout unless the context otherwise requires or otherwise stated:

“2016 SGM”

“2016 SGM Record Date”

“Amalgamated Company”

“Amalgamation”

“Amalgamation Agreement”

“Amalgamation Conditions”

“Amalgamation
Consideration”
“Amalgamation Document”

“Amalgamation Resolution”

“Available Company Cash”

“Awards”

“Bermuda Companies Act”

“Biosensors” or “Company”

The SGM to be held at Genting Ballroom, Genting Hotel Jurong,
Level 1, 2 Town Hall Link, Singapore 608516 at 10.00 a.m. on
5 April 2016 to consider and, if thought fit, approve, inter alia,
the Amalgamation and to transact such other business as may
properly come before the meeting and any valid adjournments
thereof, notice of which is given on pages A8-1 to A8-3 of this
Amalgamation Document.

The record date for determining Shareholders which/who are
entitled to receive the Notice of 2016 SGM being 10.00 a.m.
(Singapore time) on 2 April 2016.

The Bermuda exempted company resulting from the Amalgamation
(which company will be named Biosensors International Group,
Ltd.).

The proposed amalgamation, pursuant to the Bermuda Companies
Act, between the Company and CBMHL on the terms contained in
the Amalgamation Agreement.

The agreement dated 3 November 2015 entered into between
the Company and the CITICPE Entities, and as amended and/
or supplemented by the Supplemental Agreement, and as further
amended and/or supplemented from time to time.

The conditions precedent to the Amalgamation set out in the
Amalgamation Agreement and reproduced in Part 1 of Appendix 1
to this Amalgamation Document and “Amalgamation Condition”
means one or more of them as the context may require.

Includes the Cash Consideration and Share Consideration.

This Amalgamation Document dated 3 March 2016 issued by the
Company to Shareholders

The Special Resolution as defined in the Bye-laws, required by
Bye-law 78, for the approval of the Amalgamation Agreement.

The cash of the Company in US Dollars in a US Dollar-
denominated bank account of the Company opened with a bank
outside the PRC, and cash of the Company in Renminbi in a
RMB-denominated bank account of a subsidiary of the Company
opened with a bank inside the PRC, in each case net of issued
but uncleared cheques and drafts, available free of any liens at the
Record Date for free use by CBCH | and CBMHL after the delisting
of Shares without any restrictions.

Outstanding awards granted to subscribe for new Shares under the
PSP.

The Companies Act 1981 of Bermuda.

Biosensors International Group, Ltd., an exempted company
incorporated in Bermuda.



DEFINITIONS

“Board of Directors”

“Books Closure Date”

“Business Day”

“Bye-laws”

“Cash Consideration”
“CBCH I’

“CBCH I Shares”
“CBCH I’

“CBCH Il Shares”
“CBMHL”

“CBMHL Shares”
“CBMI”

“CBMI II”

“CDP”

“Certificate of
Amalgamation”

“CITICPE Entities”

“Company Securities”

“Court’

“Delisting”

“Delisting Resolution”

The board of Directors of the Company, as at the date of this
Amalgamation Document.

Means the date to be announced (before the Effective Date) by
the Company on which the transfer books and the register of
members of the Company will be closed in order to determine the
entitlements of the Entitled Shareholders under the Amalgamation.
Any day other than Saturday, Sunday or a day on which banking
institutions in Singapore, New York, Hong Kong, Bermuda,
the British Virgin Islands, the Cayman Islands or the PRC are
authorised or obliged under applicable laws to be closed.

The bye-laws of the Company, as amended, supplemented or
modified from time to time.

S$$0.84 in cash per Share.

CB Cardio Holdings | Limited.

Issued shares of any class in the share capital of CBCH I.

CB Cardio Holdings Il Limited.

Issued shares of any class in the share capital of CBCH II.

CB Medical Holdings Limited.

Issued shares of any class in the share capital of CBMHL.

CB Medical Investment Limited.

CB Medical Investment Il Limited.

The Central Depository (Pte) Limited.

The certificate evidencing the Amalgamation and the registration
of the Amalgamated Company to be issued by the Registrar of
Companies pursuant to Section 108 of the Bermuda Companies
Act.

CBMHL, CBCH | and CBCH II.

(a) Shares; (b) Options; (c) Awards; (d) securities which carry
voting rights in the Company; or (e) convertible securities, warrants,
options or derivatives in respect of the Shares or securities which
carry voting rights in the Company.

The Supreme Court of Bermuda.

The proposed voluntary delisting of the Company from the Official
List of the SGX-ST under Chapter 13 of the Listing Manual in

connection with the Amalgamation.

Has the meaning ascribed to it in paragraph 1.3(a) of the Letter to
Shareholders in this Amalgamation Document.



DEFINITIONS

“Director”

“Dissenting Shareholder”

“Dissenting Shares”

“Effective Date”

“Election Form”

“Election Form For
Scripless Shares”

“Election Form For
Scrip Shares”

“Entitled Shareholder”

“ESOS” or “Biosensors
Employee Share Option
Scheme 2004”

“Excluded Shares”

“‘FY2013”
“FY2014”
“FY2015”

“9M2016”

“Group”

“Independent Directors”

“Independent Financial
Advisers” or “IFA”

A director of the Company as at the date of this Amalgamation
Document and the term “Directors” shall be construed accordingly.

A Shareholder who did not vote in favour of the Amalgamation and
who makes a valid application to the Court pursuant to Section
106(6) of the Bermuda Companies Act.

Shares that are held by a Dissenting Shareholder.

Means the date on which the Amalgamation becomes effective
and binding in accordance with the Amalgamation Agreement
and the Bermuda Companies Act, contained in the Certificate of
Amalgamation issued by the Bermuda Registrar of Companies.

The Election Form For Scripless Shares or the Election Form For
Scrip Shares (as the case may be).

The election form to be completed, signed and submitted by a
Depositor whose/which Shares are deposited with the CDP and
who/which wish to elect to receive the Share Consideration.

The election form to be completed, signed and submitted by an
Entitled Shareholder whose/which Shares are not deposited
with the CDP and who/which wish to elect to receive the Share
Consideration.

A Shareholder (including Depositor) whose/which entitlements
under the Amalgamation are determined as at 5:00 p.m. on the
Books Closure Date.

The Biosensors Employee Share Option Scheme 2004 approved
by the Company on 28 January 2005 and effective on 20 May
2005, as amended on 23 July 2007 and 15 June 2011. The
duration of the ESOS has been extended up to 27 January 2025.

The Shares that are owned by CBCH | and CBMHL, and the
78,662,400 Shares held by the Company as treasury shares.

The financial year of the Company ended 31 March 2013.
The financial year of the Company ended 31 March 2014.
The financial year of the Company ended 31 March 2015.

The 9 month financial period of the Company ended 31 December
2015.

The Company and its subsidiaries and “Group Company” means
any one of them.

Directors who are considered independent for the purpose of
making a recommendation to Shareholders on the Amalgamation
and the Delisting, namely Jose Calle Gordo, Adrian Chan Pengee,
Xiuping Zhang, Jinsong Bian, Jean-Luc Butel and Bing Yuan.

Evercore Asia (Singapore) Pte. Ltd.



DEFINITIONS

“Latest Practicable Date”

“Listing Manual”

“Listing Rules”

“Management Equity
Arrangements”

“Market Day”

“Material Adverse Effect”

“Memorandum”

“Notes”

“Noteholders”

“Notice of 2016 SGM”

“Offeror Securities”

“Options”

“PRC”

“PSPH

“Prescribed Occurrence”

“Proxy Form”

“Record Date”

“Registrar of Companies”

25 February 2016, being the latest practicable date prior to the
printing of this Amalgamation Document.

The listing manual of the SGX-ST.

The listing rules and guidelines of the SGX-ST as may be
applicable to a company which shares are listed and quoted on the
SGX-ST, including the Listing Manual.

Means the arrangements described in paragraph 3.3 of the Letter
to Shareholders and as defined therein.

A day on which the SGX-ST is open for trading in securities.

Has the meaning ascribed to it under Section 1.1 of the
Amalgamation Agreement and summarised in Part 1 of Appendix
1.

The memorandum of association of the Company as amended,
supplemented or modified from time to time.

The notes issued by the Company pursuant to the S$800,000,000
Multicurrency Medium Term Note Programme established by
Biosensors Investment (Singapore) Pte. Ltd. and unconditionally
and irrevocably guaranteed by the Company.

The holders of the Notes.

The notice of the 2016 SGM dated 3 March 2016 set out in pages
A8-1 to A8-3 of this Amalgamation Document.

(a) CBMHL Shares, CBCH | Shares or CBCH Il Shares; (b)
securities which carry substantially the same rights as any
shares in (a); and (c) convertible securities, warrants, options and
derivatives in respect of (a) or (b).

Outstanding options granted to subscribe for new Shares under the
ESOS.

The People’s Republic of China and for the purposes of this
Amalgamation Document, excludes Hong Kong, Macau and
Taiwan.

The Biosensors Performance Share Plan of the Company which
was approved at the SGM held on 27 May 2006, as amended on
23 July 2007.

Means the events described in Part 2 of Appendix 1 to this
Amalgamation Document and as defined therein.

The proxy forms accompanying this Amalgamation Document for
use in connection with the 2016 SGM by Shareholders.

The date falling on the Business Day immediately preceding the
Effective Date.

The Registrar of Companies in Bermuda.



DEFINITIONS

“Required Available
Cash Amount’

“Requisite Approval’

“Senior Facility”

“Share Consideration”

“Share Registrars”

“Shares”

“SIC”

“Singapore Companies Act”

“SGM”

“SGX-ST’

“Supplemental Agreement”

“Take-over Code”

Units and Currencies
“Reminbi” or “RMB”

“Singapore Dollars” or
“S$” and “cents”

“US Dollars” or “US$”
and “cents”

“per cent.” or “%”

With respect to the cash denominated in US Dollars,
US$80,000,000 and, with respect to the cash denominated in
Renminbi, an amount in RMB that is no less than the equivalent of
US$156,800,000.

The approval of the Amalgamation Resolution by a majority vote of
three-fourths of the votes cast at the 2016 SGM by Shareholders
other than CBMHL or persons acting in concert with it or as
otherwise may be prescribed by SIC, at which a quorum of two (2)
persons holding or representing by proxy more than one-third of
the issued Shares of the Company is present.

Means the one or more loan facilities in an aggregate amount
not to exceed US$600,000,000 (or its SGD or euro equivalent) to
be arranged by Bank of China Limited, Macau Branch and Bank
of China Limited, Singapore Branch, as Arrangers, to CBMHL, as
borrower, for the privatization of the Company.

One (1) validly issued, fully paid and non-assessable ordinary
share of par value US$0.00001 in the share capital of CBCH II.

The Singapore share registrar and transfer agent of the Company,
M & C Services Private Limited, at 112 Robinson Road, #05-
01, Singapore 068902, and the Bermuda share registrar of the
Company, Codan Services Limited, at Clarendon House, 2 Church
Street, Hamilton HM 11, Bermuda.

Ordinary shares of par value 1/150 US cent each in the capital of
the Company.

The Securities Industry Council of Singapore.

The Companies Act (Chapter 50) of Singapore, as amended,
supplemented or modified from time to time.

The special general meeting of the Company.

The Singapore Exchange Securities Trading Limited.

The supplemental agreement to the Amalgamation Agreement
dated 10 February 2016 entered into between the Company and
the CITICPE Entities.

The Singapore Code on Take-over and Mergers, as amended,
supplemented or modified from time to time.

Means the lawful currency of PRC.

Means the lawful currency of Singapore.

Means the lawful currency of the United States of America.

Per centum or percentage.



DEFINITIONS

Acting in Concert and Concert Parties. The expression “acting in concert” and the term “concert
parties” shall have the meanings ascribed to them respectively in the Take-over Code.

Depositors and Depository Register. The expressions “Depositor” and “Depository Register” shall
have the meanings ascribed to them respectively in Section 81SF of the Securities and Futures Act,
Chapter 289 of Singapore, as amended or modified from time to time.

Expressions. Words importing the singular shall, where applicable, include the plural and vice versa and
words indicating a specific gender shall include, where applicable, the other genders (male, female or
neuter). References to persons shall, where applicable, include corporations.

Headings. The headings in this Amalgamation Document are inserted for convenience only and shall be
ignored in construing this Amalgamation Document.

Rounding. Any discrepancies in the figures included in this Amalgamation Document between the
listed amounts and the totals thereof are due to rounding. Accordingly, figures shown in totals in this
Amalgamation Document may not be an arithmetic aggregation of the figures that precede them.
Shareholders. References to “you”, “your” and “yours” in this Amalgamation Document are, as the
context so determines, to registered holders of Shares in the Company (“Shareholders”) (and, where
applicable, (a) Depositors who/which have Shares deposited with CDP, or (b) persons who/which have
purchased Shares on the SGX-ST).

Statutes. Any reference in this Amalgamation Document to any enactment is a reference to that
enactment as for the time being amended or re-enacted. Any word defined in the Singapore Companies
Act, the Bermuda Companies Act, the Listing Manual or the Take-over Code or any modification thereof
and used in this Amalgamation Document shall, where applicable, have the meaning assigned to it under
the Singapore Companies Act, the Bermuda Companies Act, the Listing Manual or the Take-over Code
or any such modification, as the case may be, unless the said word is defined herein or the context
otherwise requires, provided that where a word is defined in the Bermuda Companies Act and another
enactment, the definition in the Bermuda Companies Act shall prevail.

Subsidiary, Related Corporations and Substantial Shareholder. The expressions “subsidiary”,
“related corporations” and “substantial shareholder” shall have the meanings ascribed to them
respectively in Sections 5, 6 and 81 of the Singapore Companies Act.

Time and Date. Any reference to a time of day and date in this Amalgamation Document shall be a
reference to Singapore time and date respectively, unless otherwise specified.

Total Number of Shares. In this Amalgamation Document, the total number of Shares in issue as at the
Latest Practicable Date is 1,688,549,965 Shares (excluding 78,662,400 treasury shares).

Forward-Looking Statements. This Amalgamation Document contains forward-looking statements
which include, without limitation, statements relating to the future plans of the Company following the
Amalgamation and the expected benefits from the Amalgamation. These forward-looking statements are
based on the current expectations of the management of the Company and CBMHL (as applicable) and
are subject to risks and uncertainties that could cause actual results to differ materially from expectations.
These forward-looking statements should not be relied upon as predictions of future events as we cannot
assure you that the events or circumstances reflected in these statements will be achieved or will occur.
In particular, we cannot assure you that the Amalgamation will be approved by Shareholders or that the
Amalgamation Conditions will be satisfied or that the Amalgamation will occur. Neither the Company nor
CBMHL undertakes any obligation to update publicly or revise forward-looking statements, whether as a
result of new information, future events or otherwise, except to the extent legally required.



ACTION TO BE TAKEN BY SHAREHOLDERS

Shareholders who/which are unable to attend the 2016 SGM and wish to appoint a proxy to attend
and vote on their behalf at the 2016 SGM should complete and submit the enclosed Proxy Form in
accordance with the instructions printed thereon.

To be valid and effective, the Proxy Form (and any authority under which it is executed or a copy of the
authority certified notarially) must be deposited (during normal business hours only) at the office of the
Company’s Singapore Share Registrar, M & C Services Private Limited, at 112 Robinson Road, #05-01,
Singapore 068902 (in accordance with the instructions set out in the Proxy Form), as soon as possible
but in any event not less than forty-eight (48) hours before the time appointed for holding the 2016 SGM
or adjourned 2016 SGM (as the case may be), i.e. on or before 10.00 a.m. (Singapore time) on 3 April
2016.

The completion and lodgement of Proxy Forms will not prevent Shareholders from attending and voting in
person at the 2016 SGM if they subsequently wish to do so. In such event, the relevant Proxy Forms will
be deemed to be revoked.

Depositors are not recognised under the Bermuda Companies Act and the Bye-laws as members of the
Company entitled to attend the 2016 SGM and to speak and vote thereat. Depositors who/which wish
to attend and vote at the 2016 SGM and whose/which names are shown in the records of CDP as at
a time not earlier than seventy-two (72) hours prior to the time of the 2016 SGM, may attend and vote
as CDP’s proxies. Such Depositors which are not individuals and those who/which are unable to attend
personally and wish to appoint a nominee to attend and vote on their behalf as CDP’s proxies, will find
attached to this Amalgamation Document a Depositor Proxy Form (“Depositor Proxy Form”) which they
are requested to complete, sign and return in accordance with the instructions printed thereon as soon as
possible and in any event, so as to arrive at the office of the Company’s Singapore Share Registrar, M&C
Services Private Limited, at 112 Robinson Road, #05-01, Singapore 068902 not less than forty-eight (48)
hours before the time appointed for the holding of the 2016 SGM, or adjourned 2016 SGM (as the case
may be). The completion and return of a Depositor Proxy Form by a Depositor who is an individual does
not preclude him from attending and voting in person as CDP’s proxy at the 2016 SGM in place of his
nominee if he finds that he is able to do so.

If Shareholders have any questions relating to this Amalgamation Document or the Proxy
Form, they should call the Singapore Share Registrar / Company Secretary at +65-6228 0530 /
+65-6213 5777. However, Shareholders should be aware that neither the Share Registrar(s) nor
the Company Secretary can provide any legal, tax or financial advice in connection with the
Amalgamation or advise how Shareholders should vote at the 2016 SGM.

Entitled Shareholders shall have, in relation to all their Shares, the right to elect to receive the Cash
Consideration or the Share Consideration, but not a combination of both.

If an Entitled Shareholder wishes to elect to receive the Cash Consideration, no action needs to be taken
by such Entitled Shareholder in relation to such election.

If an Entitled Shareholder wishes to elect to receive the Share Consideration, such Entitled Shareholder
should complete, sign and submit the relevant Election Form together with the documents set out in
paragraphs 2.1 and 2.2 of the Letter from CBMHL to Shareholders in Appendix 4 to this Amalgamation
Document. For more details on the procedures for election, please refer to Appendix Il to the Letter from
CBMHL to Shareholders in Appendix 4 to this Amalgamation Document.



INDICATIVE TIMETABLE

2016 SGM Record Date : 10.00 a.m. on 2 April 2016

Latest time and date for lodgement of : 10.00 a.m. on 3 April 2016
Proxy Form (or Depositor Proxy Form,
as the case may be)"®@

Latest time and date for lodgement of : 5.30 p.m.on 7 April 2016

Election Forms

Time and date of 2016 SGM : 10.00 a.m. on 5 April 2016

Expected last day of trading in Shares : 4 April 2016

Expected Books Closure Date : 5.00 p.m.on 7 April 2016

Expected Record Date® : 7 April 2016

Expected Effective Date® : 8 April 2016

Expected date of payment of the Cash : Within seven (7) business days after the Effective
Consideration Date

Expected date of Delisting : After settlement of the Amalgamation Consideration
Notes:

M

®)
(4)

Shareholders (or Depositors, as the case may be) are requested to lodge the Proxy Forms (or Depositor Proxy Forms, as
the case may be) for the 2016 SGM in accordance with the instructions contained therein not less than forty-eight (48) hours
before the time appointed for the 2016 SGM.

All duly completed Proxy Forms (or Depositor Proxy Forms, as the case may be) for the 2016 SGM must be deposited at
the office of the Company’s Singapore Share Registrar, M & C Services Private Limited, at 112 Robinson Road, #05-01,
Singapore 068902. Completion and lodgement of a Proxy Form will not preclude a Shareholder (or Depositor, as the case
may be) from attending and voting in person or as CDP’s proxy, as the case may be at the 2016 SGM in place of his proxy
(or nominee, as the case may be). In such an event, the relevant proxy forms will be deemed to be revoked.

Assuming that the Effective Date is on 8 April 2016.

The Amalgamation becoming effective and binding is dependent upon the satisfaction or waiver of all the Amalgamation
Conditions on or prior to the Record Date.

Shareholders should note that, save for the dates above not described as “expected”, the above
timetable is indicative only and may be subject to change. For the events listed above which are
described as “expected’, please refer to future announcement(s) by the Company for the exact
dates and times of these events. In particular, Shareholders should regularly check the website
of the SGX-ST at www.sgx.com respectively after the 2016 SGM to ensure that they receive timely
information on the remaining dates.



CORPORATE INFORMATION

THE COMPANY
DIRECTORS

COMPANY SECRETARY

REGISTERED OFFICE

BERMUDA SHARE REGISTRAR

SINGAPORE SHARE REGISTRAR
AND SHARE TRANSFER AGENT

SINGAPORE LEGAL ADVISER
TO THE COMPANY IN RELATION
TO THE AMALGAMATION AND
DELISTING

BERMUDA LEGAL ADVISER TO
THE COMPANY IN RELATION
TO THE AMALGAMATION AND
DELISTING

Yoh-Chie Lu

Jose Calle Gordo

Adrian Chan Pengee

Xiuping Zhang

Jinsong Bian

Jean-Luc Butel

Qiang Jiang

Bing Yuan

Dong Liu

Bin Wu

Ronald H. Ede

Clarendon House
2 Church Street
Hamilton HM 11
Bermuda

Codan Services Limited

Clarendon House
2 Church Street

Hamilton HM 11, Bermuda

Executive Chairman

Executive Director and
Chief Executive Officer

Lead Independent Director

Non-Executive Independent
Director

Non-Executive Independent
Director

Non-Executive Independent
Director

Non-Executive
Non-Independent Director

Non-Executive
Non-Independent Director

Non-Executive
Non-Independent Director

Non-Executive
Non-Independent Director

M & C Services Private Limited

112 Robinson Road, #05-01

Singapore 068902

Lee & Lee
50 Raffles Place

#06-00 Singapore Land Tower

Singapore 048623

Conyers Dill & Pearman Pte. Ltd.

9 Battery Road

#20-01 Straits Trading Building

Singapore 049910



CORPORATE INFORMATION

SINGAPORE LEGAL ADVISER
TO CBMHL IN RELATION TO THE
AMALGAMATION AND DELISTING

BERMUDA LEGAL ADVISER TO
CBMHL IN RELATION TO THE
AMALGAMATION AND DELISTING

FINANCIAL ADVISERS TO CBMHL

INDEPENDENT FINANCIAL
ADVISER TO THE INDEPENDENT
DIRECTORS

AUDITORS

WongPartnership LLP

12 Marina Boulevard Level 28
Marina Bay Financial Centre Tower 3
Singapore 018982

Conyers Dill & Pearman
2901 One Exchange Square
8 Connaught Place

Central, Hong Kong

Morgan Stanley Asia (Singapore) Pte.
23 Church Street

16-01 Capital Square

Singapore 049481

DBS Bank Ltd.

12 Marina Boulevard Level 46
Marina Bay Financial Centre Tower 3
Singapore 018982

Evercore Asia (Singapore) Pte. Ltd.
12 Marina Boulevard, #33-01

Marina Bay Financial Centre Tower 3
Singapore 018982

Ernst & Young LLP

Public Accountants and Chartered Accountants

One Raffles Quay North Tower
Level 18 Singapore 048583
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LETTER TO SHAREHOLDERS

BIOSENSORS INTERNATIONAL GROUP, LTD.

(Incorporated in Bermuda as an exempted company limited by shares)
(Company Registration Number: 24983)

Board of Directors Registered Office
Yoh-Chie Lu (Executive Chairman) Clarendon House
Jose Calle Gordo (Executive Director and Chief Executive Officer) 2 Church Street
Adrian Chan Pengee (Lead Independent Director) Hamilton HM 11
Xiuping Zhang (Non-Executive Independent Director) Bermuda

Jinsong Bian (Non-Executive Independent Director)
Jean-Luc Butel (Non-Executive Independent Director)
Qiang Jiang (Non-Executive Non-Independent Director)
Bing Yuan (Non-Executive Non-Independent Director)
Dong Liu (Non-Executive Non-Independent Director)
Bin Wu (Non-Executive Non-Independent Director)

Date: 3 March 2016
To: Shareholders of Biosensors International Group, Ltd.

Dear Sir/Madam

PROPOSED AMALGAMATION BETWEEN BIOSENSORS INTERNATIONAL GROUP, LTD. AND
CB MEDICAL HOLDINGS LIMITED, VOLUNTARY DELISTING OF BIOSENSORS INTERNATIONAL
GROUP, LTD. AND ISSUANCE OF SHARES UNDER THE EMPLOYEE SHARE OPTION SCHEME
2004 AND PERFORMANCE SHARE PLAN OF BIOSENSORS INTERNATIONAL GROUP, LTD.

1. INTRODUCTION
1.1 Initial Announcement

The respective boards of directors of the Company and CBMHL refer to the announcement of
the Company dated 28 October 2015 on the offer from CITIC Private Equity Funds Management
Co., Ltd. (“CITIC”) (on behalf of Beijing CITIC Investment Centre (Limited Partnership) (Jb&%
ERE R (FIRE4) ) (“CITICPE Fund’) and other co-investors) on 23 October 2015 for the
Amalgamation between the Company and CBMHL, a substantial shareholder of the Company,
under the laws of Bermuda (the “Initial Announcement”). In connection with the Amalgamation,
CBMHL had originally valued each Share at S$0.815 in cash per Share, and had thereafter
raised the offer price for each Share to S$0.825 in cash per Share. After significant deliberation
and detailed evaluation by the Board of Directors of the Company, and lengthy discussions
and negotiations with CBMHL, CBMHL had agreed to raise the offer price to (a) the Cash
Consideration; or (b) the Share Consideration.

1.2 Initial Joint Announcement on the Amalgamation

On the basis of the revised offer price, the respective boards of directors of the Company, CBMHL,
CBCH | and CBCH Il have unanimously determined that the Amalgamation is in the best interests
of their respective companies and approved it on the terms and subject to the Amalgamation
Conditions. The Board of Directors of the Company considers it important to provide the
Shareholders with the opportunity to decide on the Amalgamation on its merits. Accordingly, on 4
November 2015 (the “Initial Joint Announcement Date”), the Company and CBMHL made a joint
announcement (the “Initial Joint Announcement”) in relation to the Amalgamation between the
Company and CBMHL whereby CBMHL shall be amalgamated with and into the Company, and
the amalgamated company shall continue as a Bermuda exempted company limited by shares
(the “Amalgamated Company”), pursuant to Section 104 of the Bermuda Companies Act and the
Take-over Code. CBCH Il is the sole shareholder of CBCH I, which is, in turn, the sole shareholder
of CBMHL. The Amalgamated Company shall, upon the Amalgamation taking effect, be a wholly-
owned subsidiary of CBCH I. Extracts of the relevant provisions of the Bermuda Companies Act
are set out in Appendix 2 to this Amalgamation Document.
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1.3

1.4

In connection with the Amalgamation, the respective boards of directors of the Company, CBMHL,
CBCH | and CBCH Il and CBCH I as the sole shareholder of CBMHL have approved the terms
of the Amalgamation pursuant to Section 104 of the Bermuda Companies Act. Accordingly, the
Company, CBMHL, CBCH | and CBCH Il have entered into the Amalgamation Agreement
on 3 November 2015. The parties have also entered into a supplemental agreement to the
Amalgamation Agreement on 10 February 2016 (the “Supplemental Agreement”’) to amend the
conditions of the Amalgamation.

Update Joint Announcement on Delisting and Extension of the Effective Date Deadline

On 10 February 2016, the Company and CBMHL released a joint announcement (“Update Joint
Announcement”) to update Shareholders, inter alia, that:

(a) the SGX-ST has ruled on 1 February 2016 that the Company must comply with Listing
Rule 1307 of the Listing Manual. This will accordingly entail a separate resolution in respect
of the Delisting (“Delisting Resolution”) to be approved by a majority of at least 75%
of the total number of issued Shares held by Shareholders (excluding treasury shares)
present and voting, either in person or by proxy at the 2016 SGM, and must not be voted
against by 10% or more of the total number of issued Shares held by Shareholders
(excluding treasury shares) present and voting, either in person or by proxy at the 2016
SGM (the Directors and controlling Shareholders of the Company need not abstain from
voting on the Delisting Resolution); and

(b) the SGX-ST has no objections to the proposal from CBMHL to have the Delisting
Resolution being inter-conditional with the resolution approving the Amalgamation
Agreement and the transactions contemplated in the Amalgamation Agreement (including
the Amalgamation) as set out in paragraph 11.1 of the Initial Joint Announcement, which
would need to be approved by Shareholders representing at least three-fourths of the
Shares (A) held by holders other than CBMHL or persons acting in concert with it or as
may otherwise be prescribed by the SIC; and (B) present and voting in person or by proxy
as a single class at the 2016 SGM at which the requisite quorum is present. Accordingly,
the Amalgamation will not proceed if the Delisting Resolution is not passed, and vice versa.

The Company and CBMHL had, in the Update Joint Announcement, further explained that from
the Initial Joint Announcement Date, much time was needed for discussions between the SGX-ST,
CBMHL and the Company on, inter alia, the applicability of Listing Rule 1307 of the Listing Manual
to the Amalgamation. The process also entailed several representations and submissions on behalf
of CBMHL to the SGX-ST given the novelty of the Amalgamation. As a result of these discussions,
representations and submissions, the Amalgamation was not able to be effective by 10 February
2016 (being the 95" day after the Initial Joint Announcement Date (“Original Effective Date
Deadline”)). An application was made to the SIC, and the SIC had on 10 February 2016 given
its ruling to extend the Original Effective Date Deadline to 10 April 2016, subject to the Company
making an announcement on the extended deadline by the Original Effective Date Deadline,
including an explanation for not meeting the Original Effective Date Deadline. The Company and
CBMHL had duly jointly released the Update Joint Announcement to update its Shareholders
accordingly.

CBMHL had subsequently clarified with the SIC that since 10 April 2016 is a Sunday, the deadline
for the Amalgamation to be effective shall be 11 April 2016.

The parties had amended the Amalgamation Agreement in view of the above rulings, through the
execution of the Supplemental Agreement.

Purpose

This Amalgamation Document gives details of the Amalgamation and the Delisting, the effect of
the Amalgamation and the Delisting on the Company and its Shareholders and convenes the
2016 SGM in accordance with the Notice of 2016 SGM so that Shareholders may consider and, if
thought fit, approve the Amalgamation and Delisting.
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1.5

Amalgamation Agreement

This Amalgamation Document contains a summary of the material terms of the Amalgamation
Agreement which is to be read in conjunction with the complete text of the Amalgamation
Agreement and the Supplemental Agreement, which are available for inspection at the office of
the Company’s subsidiary, Biosensors Interventional Technologies Pte. Ltd., at 36 Jalan Tukang,
Singapore 619266 during normal business hours for three (3) months from the date of this
Amalgamation Document or up until the Effective Date, whichever is the later.

INFORMATION ON PARTIES
Information on the Company

The Company was incorporated in Bermuda on 28 May 1998 and was listed on the Main Board of
the SGX-ST on 20 May 2005.

The Company develops, manufactures and markets innovative medical devices, aiming at
improving patients’ lives through pioneering medical technology that pushes forward the
boundaries of innovation. The Group currently operates through four (4) business units (“BU”):
(a) the Cardiovascular BU, composing primarily of the Excel™ and BioMatrix™ families of drug-
eluting stents and stent technologies such as BA9™; (b) the Cardiac Diagnostic BU, including
Spectrum Dynamics products that offer advanced medical imaging and clinical solutions to help
interventional cardiologists determine the most appropriate treatment for patients; (c) the Peripheral
Intervention BU, which offers solutions for the treatment of patients with peripheral arterial disease;
and (d) the Critical Care Products BU, which fosters the development of critical care catheters,
hemodynamic monitoring, and related devices used during heart surgery procedures, vascular
surgery procedures and intensive care treatments. The Group has operations worldwide and is
headquartered in Singapore.

The Board of Directors of the Company comprises the following:

(a) Yoh-Chie Lu (Executive Chairman);

(b) Jose Calle Gordo (Executive Director and Chief Executive Officer);
(c) Adrian Chan Pengee (Lead Independent Director);

(d) Xiuping Zhang (Non-Executive Independent Director);

(e) Jinsong Bian (Non-Executive Independent Director);

(f) Jean-Luc Butel (Non-Executive Independent Director);

(9) Qiang Jiang (Non-Executive Non-Independent Director);

(h) Bing Yuan (Non-Executive Non-Independent Director);
(i) Dong Liu (Non-Executive Non-Independent Director); and
() Bin Wu (Non-Executive Non-Independent Director).

As at the Latest Practicable Date, the Company has an issued and paid-up capital of US$117,823,
comprising 1,688,549,965 Shares (excluding 78,662,400 treasury shares).

Further details relating to the Company are set out in Appendix 5 to this Amalgamation Document.
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2.2

2.3

Information on CBMHL , CBCH | and CBCH Il

CBMHL. CBMHL is an investment holding company incorporated in Bermuda as an exempted
company on 3 October 2013 and is a subsidiary indirectly owned by CITICPE Fund. CITICPE
Fund, a limited partnership organised under the laws of the PRC, is a China focused private equity
fund managed by CITIC. As at the Latest Practicable Date, CBMHL does not have any other
business save for its holding of 330,456,084 Shares and the financing arrangements entered into
for the purpose of the Amalgamation.

The current members of the board of directors of CBMHL are Bin Wu and Dong Liu, both of whom
are employees of the investment manager of CITICPE Fund. The sole shareholder of CBMHL is
CBCH I.

CBCH I. CBCH I is a special purpose vehicle incorporated under the laws of the British Virgin
Islands as a business company on 24 June 2015 in connection with the Amalgamation. It is a
wholly-owned subsidiary of CBCH Il. As at the Latest Practicable Date, CBCH | does not have
any other business save for its holding of 100 ordinary shares in CBMHL and the financing
arrangements entered into for the purpose of the Amalgamation.

The current members of the board of directors of CBCH | are Bin Wu and Dong Liu.

CBCH II. CBCH Il is a special purpose vehicle incorporated under the laws of the Cayman
Islands as an exempted company on 19 June 2015 in connection with the Amalgamation as a
wholly-owned subsidiary of CBMI which is in turn a wholly-owned subsidiary of CBMI Il. CBMI I
is controlled by CITICPE Fund. Other than CITICPE Fund, the other shareholders of CBMI Il each
holds less than 20% of the shares of CBMI II. As at the Latest Practicable Date, CBCH Il has
330,456,084 issued ordinary shares of par value US$0.00001 each (“CBCH Il Shares”).

As at the Latest Practicable Date, CBCH Il does not have any other business save for its holding of
one (1) ordinary share in CBCH | and the financing arrangements entered into for the purpose of
the Amalgamation.

As CBCH Il was newly incorporated on 19 June 2015 in connection with the Amalgamation, no
audited or unaudited financial statements of CBCH Il have been prepared as at the Latest
Practicable Date for inclusion in this Letter. Save as a result of the financing of the Amalgamation
and the Amalgamation, there has been no known material change in the financial position or
prospects of CBCH Il since its incorporation.

The current members of the board of directors of CBCH Il are Bin Wu and Dong Liu. Certain co-
investors will be investing in CBCH 1l for the purposes of providing equity funding in respect of the
Amalgamation. Such co-investors have entered into various share subscription agreements with
CBCH I, further details of which are set out in paragraphs 3.2 and 3.3 of this Letter.

Third Party Proposals

From the Initial Joint Announcement Date up to the Latest Practicable Date, the Company has not
received any alternative offers for the Shares from any third party.

THE AMALGAMATION AND DELISTING

Effect of Amalgamation

On the Effective Date, by virtue of the Amalgamation:

3.1.1 each issued and outstanding CBMHL Share as at the Books Closure Date shall be

converted into one (1) fully paid and non-assessable share of par value US$0.01 in the
share capital of the Amalgamated Company;
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3.1.2

3.1.3

each Excluded Share as at the Books Closure Date, shall be cancelled without any
consideration or repayment of capital in respect thereof or any conversion thereof; and

each issued Share as at the Books Closure Date (other than Shares to be cancelled in
accordance with paragraph 3.1.2 of this Letter), will be cancelled in exchange for the right
to receive, at the election of the Entitled Shareholder, either the Cash Consideration or the
Share Consideration (in respect of the Share Consideration only, by validly completing,
signing and submitting the relevant Election Form in accordance with the provisions and
instructions printed on the relevant Election Form):

(a) S%$0.84 in cash per Share (the “Cash Consideration”). The Cash Consideration
has been determined on the basis that no dividend, right or other distribution is
declared, paid or made by the Company to Shareholders on or after the Initial Joint
Announcement Date. If any dividend, right or other distribution is declared, paid or
made by the Company to Shareholders on or after the Initial Joint Announcement
Date, CBMHL reserves the right to reduce the Cash Consideration by the amount of
such dividend, right or distribution.

The aggregate cash amount that is payable to any Entitled Shareholder as at the
Books Closure Date in respect of the Shares held by such Entitled Shareholder will
be rounded down to the nearest whole cent; or

(b) one (1) validly issued, fully paid and non-assessable ordinary share of par value
US$0.00001(the “New CBCH Il Shares”) in the share capital of CBCH Il (the “Share
Consideration”), provided that such Entitled Shareholder shall not be a resident,
as at the Books Closure Date, of (A) the PRC, (B) the United States of America,
or (C) such other jurisdiction where the offering of, or the acceptance of, the Share
Consideration would, in the opinion of the board of directors of CBCH I, be unduly
onerous or would contravene the relevant laws of that jurisdiction or would result
in the offering of the Share Consideration being deemed or treated as a public
offering and prospectus filing, registration or similar actions in such jurisdiction
becoming applicable to the offering of the Share Consideration (each, an “Excluded
Jurisdiction”) and, provided further, that such Entitled Shareholder, where
applicable, complies with the applicable know-your-client and anti-money laundering
requirements under the laws of the Cayman Islands as set out in paragraph 2.2
of the Letter from CBMHL to Shareholders in Appendix 4 to this Amalgamation
Document,

(the Cash Consideration and the Share Consideration collectively, the “Amalgamation
Consideration”).

Any Entitled Shareholders who/which (i) fail to validly elect to receive the Share
Consideration; (ii) are residents of the Excluded Jurisdictions; or (iii) where applicable, fail
to meet the applicable know-your-client and anti-money laundering requirements under
the laws of the Cayman Islands, shall be deemed to have elected to receive and shall
receive the Cash Consideration in respect of all of their Shares. Further details of such
requirements are set out in paragraph 2.2 of the Letter from CBMHL to Shareholders in
Appendix 4 to this Amalgamation Document.

If, based on legal advice of counsel, CBCH Il and CBCH | reasonably determine that
any Entitled Shareholder who/which has elected to receive the Share Consideration is
a resident of an Excluded Jurisdiction, CBCH Il and CBCH 1 shall have the right to pay
to such Entitled Shareholder the applicable aggregate Cash Consideration (in lieu of the
Share Consideration that has been elected by such Entitled Shareholder).

The New CBCH II Shares shall, when issued, rank pari passu in all respects with one
another as well as with the existing CBCH Il Shares.
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3.2

Co-Investment Arrangements

3.2.1

3.2.2

CBMI Il Co-Investors. In order to motivate and incentivise the senior management of the
Company at the relevant time, each of Jack Wang, Yoh-Chie Lu, Qiang Jiang and David
Chin (collectively, the “CBMI Il Co-Investors”) had previously been offered the opportunity
to subscribe for bonds convertible into shares in CB Medical Investment Il Limited (“CBMI
II”). CBMI 1l indirectly owns the entire issued share capital of CBMHL. Convertible bonds in
the aggregate principal sum of US$13,000,228.07 were issued to the CBMI Il Co-Investors,
which were subsequently converted into shares in CBMI Il at an underlying conversion
price of US$1.00 per share. In order to govern their rights, duties and obligations as
security holders in CBMI II, the CBMI II Co-Investors had entered into an investors rights
agreement (the “Investors Rights Agreement”) with the other shareholders of CBMI I
(including the CITICPE Fund).

The Investors Rights Agreement contains, among other things, provisions relating to (a)
matters relating to the board of CBMI Il and its subsidiaries, (b) reserved matters (c)
restrictions on transfers of the shares in CBMI Il by the shareholders of CBMI I, (d) drag-
along rights of CITICPE Fund, and tag-along rights of the other shareholders of CBMI Il in
certain events where CITICPE Fund transfers any of its shares in CBMI Il to a third party
and (e) pre-emptive rights of the shareholders of CBMI Il in relation to issuance of shares
in CBMI 1.

The CBMI Il Co-Investors are persons acting in concert with CBMHL. All the CBMI Il Co-
Investors, to the extent that they hold Shares, will abstain from voting on the Amalgamation
at the 2016 SGM.

CBCH Il Non-Management Co-Investors. The following co-investors have entered into
subscription agreements with CBCH 1l (collectively, the “Subscription Agreements”) to
subscribe for CBCH Il Shares for the purposes of providing equity funding in respect of the
Amalgamation:

(a) CB Cardio Holdings Il Limited, which is controlled by CITICPE Fund (“CBCH III");

(b)  Wealth Summit Ventures Limited (“Wealth Summit”);

(c)  Marine Trade Holdings Limited (“Marine Trade”);

(d)  Fu Mao Holdings Limited (“Fu Mao”); and

(e) each of Jose Calle Gordo, Li Bing Yung (Simon Li), Yang Fan (Brian), Frederick
Hrkac, David Chin, Qian Kegiang, Eizo Nishimura, Thomas Kenneth Graham, Seow
Hock Siew (Bernie), Alexander Andrew Budiman, Wang Dan, Hans-Peter Stoll and
Pascal Cabanel (collectively, the “CBCH Il Management Co-Investors”).

Pursuant to the terms of the Subscription Agreements entered into between CBCH Il and
each of CBCH Ill, Wealth Summit, Marine Trade and Fu Mao (collectively, the “CBCH I
Non-Management Co-Investors”), the CBCH Il Non-Management Co-Investors will
subscribe for CBCH Il Shares at a consideration per CBCH Il Share equal to the Cash
Consideration, provided that CBCH Il will not be required to issue and sell any CBCH I
Shares if such issuance and sale will result in the dilution of the effective shareholding
interests in the Company held by its Shareholders, if such Shareholders elect to receive
the Share Consideration. Accordingly, the CBCH Il Non-Management Co-Investors will
only be issued and sold CBCH Il Shares if equity contribution is required from them to
pay Entitled Shareholders who/which elect to receive the Cash Consideration. The exact
number of CBCH Il Shares to be subscribed by each of the CBCH Il Non-Management Co-
Investors will only be determined after the number of Entitled Shareholders who/which elect
to receive the Cash Consideration (or the Share Consideration) has been determined.
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3.2.3 CBCH Il Shareholders' Agreement. The CBCH Il Management Co-Investors, the

CBCH 1l Non-Management Co-Investors, CBMI, the Undertaking Shareholders (as
defined below) and CBCH Il will enter into a shareholders' agreement (the “CBCH Il
Shareholders' Agreement’) prior to the Effective Date to regulate their relationship inter
se as shareholders of CBCH Il and the conduct of the business and affairs of CBCH Il. The
relevant provisions of the CBCH Il Shareholders' Agreement have been incorporated in the
amended and restated memorandum and articles of association of CBCH Il (the “CBCH
Il Articles”). An Entitled Shareholder who/which wishes to elect to receive the Share
Consideration will not be required to enter into the CBCH 1l Shareholders' Agreement, but
may choose to do so following the Effective Date. In any event, such Entitled Shareholders
will be bound by the terms of the CBCH Il Articles. Certain provisions of the CBCH I
Articles in relation to the rights of the shareholders of CBCH Il in respect of capital,
dividends, voting and transfer of shares have been extracted and reproduced in Appendix |
to the Letter from CBMHL to Shareholders in Appendix 4 to this Amalgamation Document.

3.3 Management Incentive Arrangements

3.3.1

Management Equity Arrangements. As CBMHL intends and desires that there is
continuity of management and minimal interruption of the Group’s business, CBCH Il has
prior to the Initial Joint Announcement Date entered into the following agreements with
key members of the management team of the Group to encourage such management
personnel to continue to render their services to the Group and to be involved with the
development of the Group's business:

(@) The CBCH Il Management Co-Investors have entered into a subscription agreement
(the “Management Subscription Agreement”) to collectively subscribe for up to
18,000,000 CBCH Il Shares at a consideration per CBCH Il Share equal to the Cash
Consideration.

In addition, the CBCH Il Management Co-Investors shall (to the extent that they hold
Shares) elect to receive the Share Consideration in respect of all the Shares held
by such CBCH Il Management Co-Investors (including any Shares which may be
released, issued or allotted to such CBCH Il Management Co-Investors pursuant to
any release of Awards under the PSP).

The CBCH Il Management Co-Investors are also required to either (i) elect to receive
the Share Consideration in respect of all their Options (to the extent that such CBCH
Il Management Co-Investors have decided to exercise such Options) in respect of
Shares; or (ii) exercise their Options in respect of Shares granted to such CBCH Il
Management Co-Investors and elect to receive the Cash Consideration in respect
of such Shares, provided that such CBCH Il Management Co-Investors shall elect
to receive the Cash Consideration in respect of such Shares only to the extent of
their portion of the subscription under the Management Subscription Agreement,
and shall utilise all of the Cash Consideration in respect of such Shares to pay their
portion of the subscription under the Management Subscription Agreement. The
Management Subscription Agreement also sets out certain limited events pursuant
to which CBCH llI (which is controlled by CITICPE Fund) has agreed to purchase the
CBCH Il Shares held by a CBCH Il Management Co-Investor, including (A) where an
initial public offering of CBCH Il or another intermediate holding entity has not taken
place within four (4) years after the delisting of the Company, (B) where a CBCH Il
Management Co-Investor suffers a disability (being the death, permanent incapacity
or inability to perform duties by the CBCH Il Management Co-Investor under the
CBCH Management Co-Investor's employment agreement with CBCH 1l for a period
of at least 60 days in any period of 12 consecutive months) within four (4) years after
the delisting of the Company or (C) where a CBCH Il Management Co-Investor's
employment is terminated without cause within four (4) years after the delisting of the
Company;
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(b)

(d)

all of the CBCH Il Management Co-Investors have also entered into a restricted
share subscription agreement (the “Restricted Share Subscription Agreement”)
pursuant to which such CBCH Il Management Co-Investors will collectively subscribe
for up to 27,000,000 CBCH Il Shares at par value;

all of the CBCH Il Management Co-Investors have also entered into a share
restriction agreement (the “Share Restriction Agreement’) which imposes certain
restrictions on the CBCH Il Shares subscribed for by such CBCH Il Management Co-
Investors pursuant to the Restricted Share Subscription Agreement (the “Restricted
Shares”), The Share Restriction Agreement also sets out certain limited events
where CBCH II shall have the right to repurchase up to all of the Restricted Shares
held by a CBCH Il Management Co-Investor and any securities received by such
CBCH Il Management Co-Investor as a result of ownership of his Restricted Shares
that have not, as of the occurrence of the relevant event, been released from CBCH
[I's repurchase right under the Share Restriction Agreement, at par value or the
minimum purchase price permitted by law. Such events include (i) where a CBCH
[l Management Co-Investor's employment is terminated without cause (provided
that he has not exercised certain exit rights under the Management Subscription
Agreement); (ii) where a CBCH Il Management Co-Investor has voluntarily
terminated his employment or his employment is terminated for cause or (iii) where
a CBCH Il Management Co-Investor suffers a disability (provided that he has not
exercised certain exit rights under the Management Subscription Agreement); and

Yoh-Chie Lu has entered into a founder consultant retention agreement (the
“Founder Consultant Retention Agreement”) with CBCH Il pursuant to which he
will be offered a position to serve as the founder consultant of CBCH Il (“Founder
Consultant”) for a period of two (2) years (the “Term”), commencing on 1 November
2016 (being the expiration date of his existing employment contract with the
Company). As Founder Consultant, Yoh-Chie Lu's responsibilities would be to advise
CBCH 1l concerning such matters that relate to financial and strategic matters
of CBCH Il and its subsidiaries including timing and venue of future initial public
offering of CBCH II, business expansion in different geographic areas, potential
acquisition targets, divesture opportunities, strategic alliances with business partners,
and products development (the “Services”). Yoh-Chie Lu would be entitled to an
aggregate compensation of S$2,000,000 from CBCH Il for the Term as consideration
for (i) the provision of the Services and (ii) his compliance with certain non-
competition undertakings during the Term;

(collectively, the “Management Equity Arrangements”).

The CBCH Il Management Co-Investors who decide to accept the Management Equity
Arrangements will have to bear the risks associated with the business and financial
performance of the Group going forward and will have to accept the restricted rights of
minority shareholders holding illiquid shares in CBCH Il (unless otherwise agreed to
between the shareholders of CBCH ll), being a privately held company incorporated in the
Cayman Islands.
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3.4

3.5

SIC Confirmation. The SIC has confirmed that the Management Equity Arrangements (specifically
those offered to Jose Calle Gordo, Li Bing Yung (Simon Li), Alexander Andrew Budiman, Wang
Dan and the Founder Consultant Retention Agreement offered to Yoh-Chie Lu) will not be
regarded as prohibited special deals for the purposes of Rule 10 of the Take-over Code, subject
to disclosure of the relevant details of the Management Equity Arrangements (including the
Founder Consultant Retention Agreement) in the Letter from CBMHL to Shareholders in Appendix
4 to this Amalgamation Document and the IFA stating publicly its opinion that the Management
Equity Arrangements (including the Founder Consultant Retention Agreement) are fair and
reasonable. As set out in paragraph 18.3 below, the IFA has confirmed that they are of the view
that the Management Equity Arrangements in the context of Rule 10 of the Take-over Code are
fair and reasonable, from a financial point of view after having regard to the considerations and
qualifications set out in the IFA Letter, and based on the information available to the IFA as at 23
February 2016.

Resultant Shareholding Structure of CBCH Il if all Shareholders Elect for Share
Consideration. By way of illustration only, taking into account (a) the Management Equity
Arrangements described in paragraph 3.3 of this Letter; and (b) the issuance of shares to CBCH
[l Non-Management Co-Investors (as defined in paragraph 3.2.2 of this Letter), and assuming that
(i) all Shareholders elect for the Share Consideration; and (ii) the Amalgamation becomes effective,
the resultant shareholding structure of CBCH Il will be as follows:

Shareholder in CBCH Il Number Shareholding Number of Resultant
of Shares Percentage Shares in Percentage
held in the in the CBCH 11®@® Shareholding

Company as Company as in CBCH 11®®
at the Latest at the Latest
Practicable Practicable

Date™" Date"®

CBMI (being the indirect sole 330,456,084 19.57% 330,456,084 19.06%

shareholder of CBMHL)

CBCH Il Management 1,751,000 0.10% 46,751,000 2.70%

Co-Investors

CBCH Il Non-Management - 0.00% —6 0.00%

Co-Investors

Original shareholders of the 1,356,342,881 80.33% 1,356,342,881 78.24%

Company who elect to receive

Share Consideration (other than

CBMHL)

Total 1,688,549,965 100.00% 1,733,549,965 100.00%

Notes:

(1) Based on 1,688,549,965 Shares (excluding treasury shares) as at the Latest Practicable Date.

(2)  Percentages rounded to the nearest two (2) decimal places.

(3) Based on (a) 1,688,549,965 Shares (excluding treasury shares) as at the Latest Practicable Date; and (b) assuming
the issuance of 18,000,000 CBCH Il Shares under the Management Subscription Agreement and 27,000,000 CBCH
Il Shares under the Restricted Share Subscription Agreement respectively. Excludes any exercise of the Options into
Shares prior to the Effective Date.

(4)  The increase of 45,000,000 CBCH Il Shares is a result of the issuance of 18,000,000 CBCH Il Shares to the CBCH
Il Management Co-Investors under the Management Subscription Agreement and 27,000,000 CBCH Il Shares to the
CBCH Il Management Co-Investors under the Restricted Share Subscription Agreement respectively.

(5)  Assuming no Shareholders elect for the Cash Consideration, no CBCH Il Shares will be issued/sold to the CBCH Il
Non-Management Co-Investors
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3.6

4.2

Delisting

3.6.1 As set out in paragraph 1.3 of this Letter, the Amalgamation is subject to the requirements
under Listing Rule 1307 of the Listing Manual. The Delisting Resolution is inter-conditional
with the resolution approving the Amalgamation Agreement and the transactions
contemplated in the Amalgamation Agreement (including the Amalgamation). Accordingly,
the Amalgamation will not proceed if the Delisting Resolution is not passed, and vice versa.

3.6.2 Shareholders should note upon the approval of the (a) Delisting Resolution; and (b) the
resolution approving the Amalgamation Agreement and the transactions contemplated in
the Amalgamation Agreement (including the Amalgamation) as set out in paragraph 11.1 of
the Initial Joint Announcement and upon the Amalgamation becoming effective and binding,
the Company will be delisted from the Official List of the SGX-ST.

3.6.3 An application will be made by the Company to seek approval from the SGX-ST to delist
the Company from the Official List of the SGX-ST subject to the Amalgamation becoming
effective and binding in accordance with its terms.

3.6.4 Shareholders who are in doubt of their position should seek independent professional
advice.

IRREVOCABLE UNDERTAKING
Deed of Undertaking

Each of Autumn Eagle Limited and Ace Elect Holdings Limited (which are Shareholders)
(collectively, the “Undertaking Shareholders”) has given an irrevocable undertaking to CBMHL
(each, a “Deed of Undertaking”) to, inter alia:

41.1 vote, or procure the voting of, all of its Shares (the “Relevant Shares”), in favour of the
Amalgamation and any other matter proposed to implement the Amalgamation at any
meeting of the Shareholders to approve the Amalgamation and at any adjournment thereof;

4.1.2 elect or procure the election to receive only the Share Consideration for all the Relevant
Shares and to execute all documents and do all acts, which may be required by CBMHL,
the Share Registrar or Company Secretary of the Company or CDP to give effect to the
election; and

4.1.3 not accept any other offer from any other party for all or any of the Relevant Shares.

The Undertaking Shareholders have further, in their capacities as Shareholders, agreed to be
bound by certain non-solicitation restrictions during the term of the Deeds of Undertaking.
Termination

The Deeds of Undertaking will terminate upon the earliest of any of the following dates:
4.2.1 the Effective Date;

4.2.2 in the event the Amalgamation lapses or is terminated in accordance with its terms
without the Amalgamation becoming effective for any reason other than a breach by the
Undertaking Shareholders of any of their obligations in the Deeds of Undertaking, the date
of lapsing or termination of the Amalgamation Agreement;

4.2.3 in the event a competing general offer for the Company is announced by a party other than

CBMHL at a consideration of not less than S$1.20 in cash per Share at any time after the
Initial Joint Announcement is issued, the date on which such offer is announced; and
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4.3

4.4

4.2.4 the date falling six (6) months from the Initial Joint Announcement Date.

No Other Irrevocable Undertakings. As at the Latest Practicable Date, save for the Deeds
of Undertaking, neither CBMHL nor any of its concert parties have received any irrevocable
undertaking from any party to vote in favour of the Amalgamation. Details of the Shares held
by the Undertaking Shareholders, the CBCH Il Management Co-Investors and the CBMI Il Co-
Investors prior to the Initial Joint Announcement Date are set out in Part 3 of Appendix 1 to this
Amalgamation Document.

SIC Confirmation. The SIC has confirmed that the CBCH Il Management Co-Investors
(specifically Jose Calle Gordo, Li Bing Yung (Simon Li), Alexander Andrew Budiman and Wang
Dan, and other than David Chin) will be permitted to vote on the Amalgamation at the 2016 SGM.

RATIONALE FOR THE AMALGAMATION AND FUTURE PLANS FOR THE COMPANY

Rationale

The rationale for the Amalgamation and Delisting is as follows:

5.1.1 Amalgamation represents a Unique Opportunity for the CITICPE Entities.
The Amalgamation represents a unique opportunity for CITICPE Fund to expand its
investment in the Company. CITICPE Fund has a strong presence in the PRC and is
uniquely placed to partner with the Company's management team to invest in and grow the
business, particularly in the PRC.

5.1.2 Opportunity for Shareholders to Realise their Investments.

(a) The Cash Consideration represents significant premiums over historical market
prices of the Shares.

Entitled Shareholders who/which elect to receive the Cash Consideration will have an
opportunity to realise their investments in the Company for cash at significant premiums
over the historical market prices of the Shares prior to the Initial Joint Announcement Date.

The figures set out in this paragraph 5.1.2 are based on data extracted from Bloomberg L.P.
as at 23 October 2015, being the last full trading day (the “Last Trading Day”) immediately
prior to the Initial Joint Announcement Date.

The implied premiums of the Cash Consideration over the relevant closing prices and
volume weighted average prices (“WWAP”) of the Company are as follows:
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(b)

()

Premium over Historical Prices Share Price® Premium to Share
(S9) Price®
(%)
(a) Last_ transacted price on the Last 0680 23.5%
Trading Day
(b) VWAP for the one (1)-month period
prior to and including the Last Trading 0.683 23.0%
Day
(c) VWAP for the three (3)-month period
prior to and including the Last Trading 0.694 21.0%
Day
(d) VWAP for the six (6)-month period
prior to and including the Last Trading 0.744 12.9%
Day
(e) VWAP for the 12-month period prior to o
and including the Last Trading Day 0.701 19.8%

Notes:

(1)  Share prices are rounded to three (3) decimal places.

(2)  Percentages rounded to the nearest one (1) decimal place.

The Cash Consideration significantly exceeds all analysts’ target prices.

Premium Over Analysts’ Target Prices("@

Cash Consideration: S$0.84 per Share

29.9% 27.3%
37.7%
64.7%
$$0.65 5$0.66
S$0.61
$$0.51
Deutsche Bank Morgan Stanley OCBC Simple Average®

Notes:

(1)  Analysts' target prices are based on the latest analyst reports published in 2015 prior to the Initial Joint
Announcement Date.

(2)  Percentages rounded to the nearest one (1) decimal place.

(3) Computed based on the simple average of all analysts' target prices rounded to the nearest two (2) decimal
places.

Despite the global equities sell-off, the Cash Consideration preserves the value of
Shareholders' investment in the Shares.

22



LETTER TO SHAREHOLDERS

On the back of concerns over tumbling energy prices, lackluster growth outlook across
major economies and the effectiveness of central bank policies, amongst others, there has
been a steep sell-off in global equity markets in recent months, in particular since January
2016.

The Cash Consideration preserves the value of the Shares amidst sell-off("

S$ Cash Consideration: $S$0.84 per Share
0.85 ~

0.80 -
0.75 -
0.70 -
0.65 - =
0.60 -

0.55 -

0.50 T T r r :
23-Oct-2015 23-Nov-2015 23-Dec-2015 23-Jan-2016 23-Feb-2016 :

== Hang Seng Index e Straits Times Index
e Company e S&P 500 Index
e Shanghai Stock Exchange Composite Index =~ === Cash Consideration

Between the Last Trading Day and the Latest Practicable Date, Hang Seng Index, Shanghai
Stock Exchange Composite Index, Straits Times Index and S&P 500 Index had suffered
declines of between 5.9% and 19.7% (please see the table below). However, during the
same period, the Company’s share price performance was well-supported by the Cash
Consideration. In addition, Shareholders will be offered the opportunity to exit at the
Cash Consideration if the Amalgamation Resolution and the Delisting Resolution
are approved at the 2016 SGM and the Amalgamation and the Delisting becomes
effective and binding.

Cash Consideration / Company / Index Returns®
Cash Consideration 23.5%
Company 19.9%
S&P 500 Index® -5.9%®
Straits Times Index -15.2%
Hang Seng Index -18.4%
Shanghai Stock Exchange Composite Index -19.7%
Notes:

(1)  Hang Seng Index, Shanghai Stock Exchange Composite Index, Straits Times Index and S&P 500 Index
have been rebased to the last transacted share price of the Company on the Last Trading Day.

(2)  Performance between the Last Trading Day and the Latest Practicable Date.

(3) As at market close on 25 February 2016, U.S. Central Time.
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5.2

Existing Business and Future Plans.

It is the intention of the CITICPE Entities for the Group to continue the development of its existing
businesses (including the existing business of the Company, the details of which are set out in
paragraph 2 of the Amalgamation Document). Following completion of the Amalgamation, the
CITICPE Entities will conduct a strategic review of the Group with the aim of formulating and
executing strategies to further develop the business and will consider all strategic options
or opportunities available to it including pursuing investment opportunities and acquisitions,
undertaking an initial public offering or developing new growth initiatives.

Save as set out in the foregoing, the CITICPE Entities currently have no intention of (a) making
material changes to the existing businesses, (b) re-deploying the fixed assets, or (¢) discontinuing
the employment of the existing employees of the Group. The directors of the CITICPE Entities
retain the flexibility at any time to consider any options and opportunities including the restructuring
of their subsidiaries which may present themselves and which they may regard to be in the
interests of the CITICPE Entities.

FINANCING FOR THE CASH CONSIDERATION

As at the Latest Practicable Date, CBMHL had entered into a commitment letter dated 9 October
2015, for the purpose of funding the Amalgamation, with Bank of China Limited, Macau Branch
and Bank of China Limited, Singapore Branch (as mandated lead arrangers and underwriters) for
the facilities of up to:

(a) US$80,000,000 (or equivalent) cash bridge loan facility (“Facility A”);
(b) US$140,000,000 (or equivalent) term loan facility (“Facility B”); and

(c) US$380,000,000 (or equivalent) term loan facility (“Facility C”, and together with Facility
A and Facility B, the “Facilities”). The available amount of Facility C is the lower of (i) the
amount equal to 60% of the total capitalisation of the Company calculated on the basis of
the Cash Consideration per Share, less US$220,000,000; and (ii) US$380,000,000.

The interest rate on each of Facility A and Facility B for each interest period relating thereto is the
percentage rate per annum which is the aggregate of (i) a margin of 2.25 per cent. per annum;
and (ii) the London Interbank Offered Rate (“LIBOR”) for such loan and such interest period (in
the case of US dollar loan) or the Singapore Interbank Offered Rate (“SIBOR”) for such loan and
such interest period (in the case of Singapore dollar loan) or the Euro Interbank Offered Rate
(“‘EURIBOR”) for such loan and such interest period (in the case of euro loan). The interest rate
on Facility C for each interest period relating thereto is the percentage rate per annum which is the
aggregate of (A)(1) a margin of 3.50 per cent. per annum; and (2) LIBOR for such loan and such
interest period (in the case of US dollar loan) or SIBOR for such loan and such interest period
(in the case of Singapore dollar loan); or (B)(1) a margin of 3.20 per cent. per annum; and (2)
EURIBOR for such loan and such interest period (in the case of euro loan).

The final maturity date of Facility A is one (1) year from the first utilisation date of such facility. The
final maturity dates of Facility B and Facility C are three (3) years and five (5) years, respectively,
each from the execution date of the relevant facility agreement.

The securities provided for the Facilities are customary securities for transactions of a similar
nature which mainly include account charges, share charges, security assignment of intercompany
loans, and security over material assets. The entire issued share capital in CBMHL, CBCH | and
the Amalgamated Company will be charged and made subject to security in favour of Bank of
China Limited, Singapore Branch (as security agent or trustee), and guarantees and security
over assets (including without limitation share and equity interests in subsidiaries, and bank
accounts) will be granted by one or more of the CITICPE Entities, the Amalgamated Company
and their respective direct or indirect subsidiaries in favour of Bank of China Limited, Singapore
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Branch (as security agent or trustee) and other finance parties and secured parties, (in each
case) in connection with the financing. The obligations of CBMHL in respect of the financing will
be assumed by and will be binding upon the Amalgamated Company upon the effectiveness of the
Amalgamation.

MATERIAL TERMS OF AMALGAMATION

A summary of the key terms of the Amalgamation Agreement is set out in Appendix 1 to this
Amalgamation Document.

Amalgamation Conditions

7.1.1 Amalgamation Conditions. The Amalgamation is conditional upon the satisfaction or
waiver (as the case may be) of a number of conditions precedent which are set out in Part
1 of Appendix 1 to this Amalgamation Document.

7.1.2 Update on Amalgamation Conditions

(a) Consent of Noteholders. On 7 January 2016, meetings of the Noteholders were
held to obtain the consent of the relevant Noteholders for the matters set out
in section (i) of Part 1 of Appendix 1 to this Amalgamation Document (each, a
“MTN Consent”). As stated in the announcement released by the Company on 7
January 2016, the extraordinary resolutions in respect of the MTN Consent (each, a
“Noteholders’ Resolution”) were unanimously passed without any amendments by
the Noteholders who voted.

Pursuant to the passing of the Noteholders’ Resolutions by the Noteholders, the
Company, Biosensors Investment (Singapore) Pte. Ltd. (the “Issuer”) and the Bank
of New York Mellon, Singapore Branch, acting in its capacity as trustee for the
Noteholders, will enter into a supplemental trust deed to provide for, inter alia, the
inclusion, upon the Amalgamation becoming effective and binding in accordance with
its terms, of an option (the “Call Option”) granted to the Issuer which would allow
the Issuer to redeem all (and not some only) of the Notes then outstanding (other
than Notes which have already been accepted for purchase by the Issuer) by giving
not less than five Business Days’ notice, on any date falling within 60 days of the
Effective Date.

The lIssuer fully intends to exercise the Call Option so that all the Notes will be
redeemed within 60 days of the Effective Date.

(b) SIC Confirmations. The SIC has confirmed on 11 June 2015, 2 November 2015 and
10 February 2016, inter alia, that:

(i) rules 20.1, 22, 28, 29 and Note (f) on the Definition of Offer of the Take-over
Code will not apply to the Amalgamation, subject to the Amalgamation being
effective by 5.30 p.m. on 10 April 2016; and

(i) it has no objections to the Amalgamation Conditions.

(¢) The Company has fully repaid all amounts due and outstanding under the loan
with Deutsche Bank AG, Singapore Branch, in relation to facility agreements dated
9 November 2012 and 14 November 2014, by and between Deutsche Bank AG,
Singapore Branch, as lender, and the Company, as amended from time to time
pursuant to the terms thereof.
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7.2

7.3

(d) The Company had on 29 January 2016 received the confirmation from United
Overseas Bank that it has no objections to the Amalgamation subject to (i) any
security granted in their favour and/or parties’ rights under the facility letters with
United Overseas Bank remaining otherwise unchanged (save for the previously
agreed waiver of the financial covenants), and (ii) the Company keeping the United
Overseas Bank informed of the date of completion of the Amalgamation.

(e) Other than as set out in this paragraph 7.1.2, none of the other Amalgamation
Conditions have, as at the Latest Practicable Date, been satisfied or waived.

Interested Person Transaction. The SGX-ST had on 29 December 2015 ruled that
the Amalgamation is in essence a privatisation for a delisting exercise. As such, the
Amalgamation does not have to comply with the interested person transaction rules under
Chapter 9 of the Listing Manual.

Benefit of Amalgamation Conditions

7.21

7.2.2

7.2.3

CBCH I's Benefit. CBCH | alone may waive the Amalgamation Conditions in paragraph
(c) (in relation to Prescribed Occurrences set out in Part 2 of Appendix 1 to this
Amalgamation Document relating to the Company and its subsidiaries (collectively, the
“Group” and each, a “Group Company”)) and paragraphs (d) to (k) of Part 1 of Appendix
1 to this Amalgamation Document. Any breach or non-fulfilment of any such Amalgamation
Conditions may be relied upon only by CBCH |. CBCH | may at any time and from time to
time at its sole and absolute discretion waive any such breach or non-fulfiiment.

The Company's Benefit. The Company alone may waive the Amalgamation Conditions
in paragraph (c) (in relation to Prescribed Occurrences relating to the CITICPE Entities) of
Part 1 of Appendix 1 to this Amalgamation Document and paragraphs () to (n) of Part 2
of Appendix 1 to this Amalgamation Document. Any breach or non-fulfiiment of any such
Amalgamation Conditions may be relied upon only by the Company. The Company may at
any time and from time to time at its sole and absolute discretion waive any such breach or
non-fulfilment.

Non-Waiver. The Amalgamation Conditions in paragraphs (a) and (b) of Part 1 of
Appendix 1 to this Amalgamation Document are not capable of being waived by any party
or all parties.

Termination

7.3.1

Right to Terminate. The Amalgamation Agreement provides that the Amalgamation
Agreement may be terminated at any time prior to the Record Date notwithstanding
any requisite adoption of the Amalgamation Agreement (provided that the party seeking
termination does so only after it has had prior consultation with the SIC and the SIC gives
its approval for, or states that it has no objection to, such termination):

(a) Non-fulfilment of Conditions Precedent: by either CBCH | or the Company, if any
Amalgamation Condition in Part 1 of Appendix 1 to the Amalgamation Document
shall not have been satisfied or if the Effective Date shall not have occurred on or
before nine (9) months from the date of the Amalgamation Agreement (or such
later date as the parties may agree in writing); provided however, that the right to
terminate the Amalgamation Agreement shall not be available to any party whose
failure to fulfil any obligation under the Amalgamation Agreement shall have caused,
or resulted in, the failure of the Effective Date to occur on or before such date;
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(b) Regulatory Action: by either CBCH | or the Company, if any cease and desist
or other order, writ, judgment, injunction, consent or other decree, stipulation,
determination or award by or with any governmental entity (“Governmental Order”)
preventing the consummation of the Amalgamation shall have been entered by any
court of competent jurisdiction and shall have become final and non-appealable;
provided however, that no party may terminate the Amalgamation Agreement unless
that party first shall have used reasonable best efforts to prevent the entry of and
to procure the removal, reversal, dissolution, setting aside or invalidation of such
Governmental Order;

(c) Shareholders' Approval: by either CBCH | or the Company, if the Amalgamation
Agreement is brought to a vote and shall fail to receive the Requisite Approval for
adoption at the 2016 SGM or any adjournment or postponement thereof;

(d) Company's Breach: by CBCH I, either (i) immediately after the occurrence of a non-
curable material breach of any representation, warranty, covenant or agreement of
the Company set forth in the Amalgamation Agreement (other than a provision which
is qualified by a materiality test, in which case any breach shall suffice) or (ii) 20 days
after receipt by the Company of a written notice from CBCH | of the occurrence of a
curable material breach of any representation, warranty, covenant or agreement on
the part of the Company set forth in the Amalgamation Agreement that has not been
cured in its entirety within such time period (other than a provision which is qualified
by a materiality test, in which case any breach shall suffice); provided however, that
CBCH | shall not have the right to terminate the Amalgamation Agreement if CBCH |
is then in material breach of any of its covenants, agreements or representations and
warranties contained in the Amalgamation Agreement; or

(e) CITICPE Entities' Breach: by the Company, either (i) immediately after the
occurrence of a non-curable material breach of any representation, warranty,
covenant or agreement of any of the CITICPE Entities set forth in the Amalgamation
Agreement (other than a provision which is qualified by a materiality test, in which
case any breach shall suffice) or (ii) twenty (20) days after receipt by CBCH | of a
written notice from the Company of the occurrence of a curable material breach
of any representation, warranty, covenant or agreement on the part of any of the
CITICPE Entities set forth in the Amalgamation Agreement that has not been cured
in its entirety within such time period (other than a provision which is qualified by
a materiality test, in which case any breach shall suffice); provided however, that
the Company shall not have the right to terminate the Amalgamation Agreement
if the Company is then in material breach of any of its covenants, agreements or
representations and warranties contained in the Amalgamation Agreement.

7.3.2 Effect of Termination of the Amalgamation Agreement. In the event of termination of
the Amalgamation Agreement pursuant to the terms of the Amalgamation Agreement, the
Amalgamation Agreement shall forthwith become void, there shall be no liability under the
Amalgamation Agreement on the part of any party thereto or any of its affiliates or any of
its, or their officers, directors, employees, agents or advisers, and all rights and obligations
of each party shall cease (except for certain surviving provisions such as those relating
to confidentiality and governing law); provided, however, that nothing in the Amalgamation
Agreement shall relieve any party thereto from liability for antecedent breaches.
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8.
8.1

SUMMARY OF THE EFFECT OF THE AMALGAMATION
On Optionholders and Awardholders

8.1.1

Optionholders

Pursuant to Rule 9.1 of the ESOS, and subject to Rule 9.5 of the ESOS, in the event of
a take-over offer whether voluntary, mandatory or partial being made for the Shares or
any event occurs which would result in a Change in Control (as defined in the ESOS),
all Options which have not been vested shall vest immediately and a participant shall be
entitled to exercise any Option held by him and as yet unexercised, in respect of such
number of Shares comprised in that Option in the period commencing on the date on which
such offer is made or, if such offer is conditional, the date on which such offer becomes or
is declared unconditional, as the case may be, or the occurrence of such event resulting in
a Change in Control and ending on the earlier of: (a) the expiry of six (6) months thereafter,
unless prior to the expiry of such six (6)-month period, at the recommendation of the
officer and with the approvals of the Compensation Committee and the Stock Exchange
(as defined in the ESOS), such expiry date is extended to a later date (in either case,
being a date falling not later than the expiry of the exercise period relating thereto); or
(b) the date of expiry of the exercise period relating thereto, whereupon the Option then
remaining unexercised shall lapse, provided that if during such period, the offeror becomes
entitled or bound to exercise rights of compulsory acquisition under the provisions of the
Bermuda Companies Act and, being entitled to do so, gives notice to the participants that
it intends to exercise such rights on a specified date, the Option shall remain exercisable
by the participant until the expiry of such specified date or the expiry of the exercise period
relating thereto, whichever is earlier. Any Option not so exercised shall lapse provided that
the rights of acquisition or obligations to acquire shall have been exercised or performed,
as the case may be. If such rights or obligations have not been exercised or performed, the
Option shall, notwithstanding Rule 8 of the ESOS, remain exercisable until the expiry of the
Exercise Period relating thereto.

On the basis that the approval at the 2016 SGM will be the last outstanding condition
precedent, the Compensation Committee has resolved, inter alia, that: the proposed
Amalgamation should be treated as a “Change in Control” event and that consequently,
(i) unvested Options should vest (and become exercisable) on the date of approval at the
2016 SGM, and (ii) the “Exercise Period” be defined as from the “date of vesting” till the
“date of Amalgamation”.

Optionholders who exercise their Options and receive Shares before the Books Closure
Date shall have the same rights as Shareholders as set out in paragraph 8.2 of this Letter.

Awardholders

Pursuant to Rule 6.3 of the PSP, if before the Vesting Date, a take-over offer for the
Shares whether voluntary, mandatory or partial is made, or any event occurs which would
result in a Change in Control (as defined in the PSP) of the Company, all Awards shall
immediately be Released (as defined in the PSP) and Shares which are the subject of a
Released Award shall be Vested (as defined in the PSP) to a participant on the Vesting
Date which shall be a trading day falling immediately after the date on which such offer is
made or, if such offer is conditional, the date on which such offer becomes or is declared
unconditional, as the case may be, or the occurrence of such event resulting in a Change
in Control. Where Awards are Released, the Compensation Committee will, as soon as
practicable after the Awards have been Released, procure the allotment or transfer to each
Participant of the number of Shares so determined, such allotment or transfer to be made
in accordance with Rule 7.
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On the basis that the approval at the 2016 SGM will be the last outstanding condition
precedent, the Compensation Committee has resolved, inter alia, that (i) the proposed
Amalgamation should be treated as a “Change in Control” event, (ii) consequently, unvested
Performance Shares should vest on the trading day after the date of approval at the 2016
SGM, and (iii) the “Transfer Date” for Performance Shares be defined as no later than 5
working days after the “Release Date”.

Holders of Awards who receive Shares before the Books Closure Date shall have the same
rights as Shareholders as set out in paragraph 8.2 of this Letter.

8.2 On Shareholders

8.2.1

8.2.2

8.2.3

8.24

On the Effective Date, each issued Share as at the Books Closure Date (other than an
Excluded Share) will, by virtue of the Amalgamation, be cancelled in exchange for
the right to receive, at the election of the holder of such Share (in respect of the Share
Consideration only by validly completing, signing and returning the relevant Election Form)
either:

(a) the Cash Consideration, the aggregate amount of which is payable to that Entitled
Shareholder as at the Books Closure Date and rounded down to the nearest whole
cent (the Cash Consideration will be sent to the Entitled Shareholder within seven (7)
business days of the Effective Date (A) in respect of an Entitled Shareholder holding
Shares in scrip form, to such Entitled Shareholder (or his/its designated agent or, in
the case of joint Shareholders who/which have not designated any agent, to the one
first named in the register of members of the Company)) at his/its registered address
as shown in the register of members of the Company, or (B) in respect of a Depositor
holding Shares through the CDP, by the CDP as processing agent); or

(b)  the Share Consideration, such New CBCH Il Share(s) to be allotted and issued
within seven (7) business days of the Effective Date by entering the electing Entitled
Shareholder’s name in the register of members of CBCH II, provided that:

(i) such Entitled Shareholder shall not be a resident, as at the Books Closure
Date, of an Excluded Jurisdiction; and

(i)  such Entitled Shareholder complies with the applicable know-your-client and
anti-money laundering requirements under the laws of the Cayman Islands set
out in paragraph 2.2 of the Letter from CBMHL to Shareholders in Appendix 4
to this Amalgamation Document.

Any Entitled Shareholder who/which (i) fails to validly elect to receive the Cash
Consideration or the Share Consideration, (ii) is a resident of an Excluded Jurisdiction; or
(iii) fails to meet the applicable know-your-client and anti-money laundering requirements
under the laws of the Cayman Islands, will be deemed to have elected to receive the Cash
Consideration in respect of all of his/its Shares.

If, based on legal advice of counsel, CBCH Il and CBCH | reasonably determine that
any Entitled Shareholder who/which has elected to receive the Share Consideration is a
resident of an Excluded Jurisdiction, CBCH Il and CBCH | shall have the right to pay to
such Entitled Shareholder, the applicable aggregate Cash Consideration (in lieu of the
Share Consideration that has been elected by such Entitled Shareholder).

Options to Purchase Company Shares. The Optionholders under the ESOS shall be
entitled to exercise their Options to receive Shares, and the Awards Holders under the PSP
shall be entitled to be issued Shares, as applicable, pursuant to the terms thereof upon the
Requisite Approval being obtained.
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8.3 On the Company and CBMHL

8.3.1

8.3.2

On the Effective Date, each issued Excluded Share as at the Books Closure Date shall
be cancelled without any consideration or repayment of capital in respect thereof or any
conversion thereof. Each issued CBMHL Share as at the Books Closure Date will be
converted into one (1) fully paid and non-assessable share of par value US$0.01 in the
capital of the Amalgamated Company. As a result of the Amalgamation, the memorandum
of association and bye-laws of CBMHL shall and without any further action by the
Company, be the memorandum of association and bye-laws of the Amalgamated Company,
until amended in accordance with the provisions thereof and the Bermuda Companies
Act. From and after the Effective Date, the directors of CBMHL immediately prior to the
Effective Date, namely Bin Wu and Dong Liu, shall be the directors of the Amalgamated
Company until their respective successors are duly elected or appointed and qualified or
their earlier death, resignation or removal in accordance with the Amalgamated Company’s
memorandum of association and bye-laws.

In accordance with the Bermuda Companies Act, on the date shown in the Certificate of
Amalgamation:

(@) the amalgamation of the Company and CBMHL and their continuance as one (1)
company (being the Amalgamated Company) shall become effective;

(b)  the property of each of the Company and CBMHL shall become the property of the
Amalgamated Company;

(c) the Amalgamated Company will continue to be liable for the obligations of each of
the Company and CBMHL;

(d) an existing cause of action, claim or liability to prosecution of the Company or
CBMHL will be unaffected;

(e) a civil, criminal or administrative action or proceeding pending by or against
the Company or CBMHL may be continued to be prosecuted by or against the
Amalgamated Company;

4] a conviction against, or ruling, order or judgment in favour of, or against, the
Company or CBMHL may be enforced by or against the Amalgamated Company;
and

(g) the Certificate of Amalgamation is deemed to be the certificate of incorporation of
the Amalgamated Company (however, the respective dates of incorporation of the
Company or CBMHL shall remain that of their original incorporation dates and shall
not be altered by the Amalgamation).

APPROVAL OF THE AMALGAMATION AND DELISTING AT THE 2016 SGM

Bye-law 78 of the Bye-laws provides that for purposes of Section 106 of the Bermuda Companies
Act, a Special Resolution (as defined in the Bye-laws) of the Company is required to approve the
Amalgamation Agreement. “Special Resolution” is defined in the Bye-laws to mean a resolution
“passed by a majority of not less than three-fourths of the votes cast by such shareholders as,
being entitled so to do, vote in person or where a corporate representative is allowed, by duly
authorised corporate representative or, where proxies are allowed, by proxy at a general meeting of
which not less than twenty-one days’ notice, specifying ... the intention to propose the resolution as
a Special Resolution, has been duly given...”
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Having regard to the foregoing, the Amalgamation Resolution must be approved by a majority vote
of three-fourths of the votes cast at the 2016 SGM by Shareholders other than CBMHL or persons
acting in concert with it or as otherwise may be prescribed by SIC, at which a quorum of two (2)
persons holding or representing by proxy more than one-third of the issued Shares of the Company
is present (the “Requisite Approval’).

Further to the SGX ruling on 1 February 2016 as described in paragraph 1.3 of this Letter, the
Company will be required to pass by Special Resolution a separate Delisting Resolution, which
will be inter-conditional with the Amalgamation Resolution. Such Delisting Resolution must be
approved by a majority of at least 75% of the total number of issued Shares held by Shareholders
(excluding treasury shares) present and voting, either in person or by proxy at the 2016 SGM.
The Delisting Resolution must not be voted against by 10% or more of the total number of issued
Shares held by Shareholders (excluding treasury shares) present and voting, in person or by
proxy at the 2016 SGM. The Directors and controlling Shareholders of the Company (including
CBMHL and its concert parties) need not abstain from voting on the Delisting Resolution. This
Delisting Resolution is subject to and conditional on the Requisite Approval being obtained for the
Amalgamation.

Subject to and conditional on the passing of the Amalgamation Resolution and the Delisting
Resolution, to allow for the issuance of Shares under the ESOS and PSP in connection with the
Amalgamation and Delisting, the approval of Shareholders by ordinary resolution (the “ESOS and
PSP Resolutions”) is also required to grant the Directors the authority to allot and issue such
number of Shares as may be required to be issued from time to time pursuant to the exercise of
options granted under the ESOS and/or the vesting of awards under the PSP.

Accordingly, the Directors have convened the 2016 SGM for the purposes of considering and, if
thought fit, approving the Amalgamation Resolution, the Delisting Resolution and the ESOS
and PSP Resolutions. Notice of the 2016 SGM is set out in Appendix 8 to this Amalgamation
Document. The Company would like to extend an invitation to Shareholders to attend the 2016
SGM to be held at Genting Ballroom, Genting Hotel Jurong, Level 1, 2 Town Hall Link, Singapore
608516 on 5 April 2016 at 10.00 a.m. (Singapore time).

All persons who/which are Shareholders as at seventy-two (72) hours prior to the 2016 SGM (or
adjourned 2016 SGM) will be entitled to attend and vote at the 2016 SGM (or adjourned 2016
SGM). Shareholders do not have to attend the 2016 SGM personally in order to vote on the
Amalgamation and can vote by proxy.

The appointment of a proxy does not preclude a Shareholder from voting in person at the 2016
SGM if the Shareholder subsequently finds that he is able to personally attend the 2016 SGM. A
Shareholder may revoke his appointment of a proxy prior to its exercise by (a) delivering a fresh
Proxy Form dated later than the initial Proxy Form at least forty-eight (48) hours prior to the 2016
SGM (or adjourned 2016 SGM, as the case may be) to the Company's Singapore Share Registrar,
M & C Services Private Limited, at 112 Robinson Road, #05-01, Singapore 068902; (b) delivering
a written revocation of the proxy so as to be received by the Company at the office of its Singapore
Share Registrar, M & C Services Private Limited at 112 Robinson Road, #05-01, Singapore
068902 at least two (2) hours before the commencement of the 2016 SGM (or adjourned 2016
SGM, as the case may be); or (c) attending the 2016 SGM in person and voting in person.

Please refer to the section of this Amalgamation Document, “ACTION TO BE TAKEN", which
explains the procedure for voting at the 2016 SGM.

Completion of the Amalgamation is conditional upon the satisfaction or waiver of the Amalgamation
Conditions including approval of the Amalgamation by Shareholders. Subject to the satisfaction or
waiver of all Amalgamation Conditions, the Amalgamation is currently anticipated to be effective no
later than 8 April 2016.
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10.
10.1

10.2

11.

APPRAISAL RIGHTS UNDER SECTION 106(6) OF THE BERMUDA COMPANIES ACT

Pursuant to Section 106(6) of the Bermuda Companies Act, any Shareholder who did not vote
in favour of the Amalgamation and who is not satisfied that he/she has been offered fair value
for his/her Shares may, within one (1) month of the giving of the Notice of 2016 SGM, apply to
the Court to appraise the fair value of his/her Shares. For purposes of this paragraph 10,
Shareholders who did not vote in favour of the Amalgamation and who make an application to
the Court pursuant to section 106(6) of the Bermuda Companies Act and who comply with all the
provisions of the Bermuda Companies Act concerning their appraisal rights are hereinafter referred
to as the “Dissenting Shareholders” and the Shares held by such Dissenting Shareholders are
hereinafter referred to as the “Dissenting Shares”. Notwithstanding anything in the Amalgamation
Agreement to the contrary, all Shares (including all Dissenting Shares) outstanding as at the Books
Closure Date shall be cancelled on the Effective Date (currently expected to be 8 April 2016). If
a Dissenting Shareholder fails to perfect effectively, withdraws or waives or loses his statutory
appraisal rights, such Dissenting Shareholder shall be entitled to receive the aggregate Cash
Consideration in respect of the Dissenting Shares.

For the purposes of Section 106(2)(b) of the Bermuda Companies Act, the Cash Consideration of
S$$0.84 in cash per Share has been determined as the fair value of the Shares by the directors of
CBMHL and the Independent Directors. All Shareholders (including Dissenting Shareholders) are
entitled to be paid the fair value of their Shares.

Shareholders should note that if they do not exercise their appraisal rights by making an
application to the Court under the appropriate procedure within one (1) month of the giving of the
Notice of 2016 SGM (i.e. by 3 April 2016), Shareholders will lose their appraisal rights.

Within one (1) month of the Court appraising the value of any Dissenting Shares, if the value of
the Cash Consideration is less than the value of any Dissenting Shares appraised by the Court,
the Amalgamation may, subject to paragraph 7.3 of this Letter, be terminated or, alternatively,
CBMHL may pay the value of the Dissenting Shares as appraised by the Court to the Dissenting
Shareholders.

Dissenting Shareholders should note that if they exercise their appraisal rights under Section
106(6) of the Bermuda Companies Act and the Amalgamation Agreement is not terminated,
Dissenting Shareholders will be bound by the Amalgamation and their Shares will be cancelled in
accordance with the terms of the Amalgamation Agreement. Such Dissenting Shareholders will not
receive any consideration for their Dissenting Shares or shares in the Amalgamated Company until
such time as the Court has appraised the value of their Dissenting Shares.

Dissenting Shareholders should note that no appeal shall lie from an appraisal by the Court, and
the costs of an application to the Court shall be in the discretion of the Court.

Depositors and persons who/which do not hold Shares in their own name in the Company’s
register of members but who/which may have an interest in Shares who/which are not satisfied
that they have been offered fair value for their Shares, are to take note that they are not entitled
to exercise any rights under Section 106(6) of the Bermuda Companies Act directly and must,
without delay, make appropriate arrangements with the nominee who/which holds the legal title to
their Shares (a) to not vote in favour of the Amalgamation at the 2016 SGM and (b) to exercise any
appraisal rights. Alternatively, Depositors and persons who/which do not hold Shares in their own
name must make all arrangements necessary to have their Shares registered in their own name in
sufficient time prior to the 2016 SGM to exercise their appraisal rights themselves.

NO CASH OUTLAY

Subject to the Court’s decision on the costs of an application (if any) made to the Court for an
appraisal pursuant to Section 106(6) of the Bermuda Companies Act, Shareholders should note
that no cash outlay (including any stamp duties or brokerage expenses) will be required from the
Shareholders under the Amalgamation.
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12.

13.

14.
14.1

14.2

14.3

WAIVER OF RIGHTS TO A GENERAL OFFER

Shareholders should note that by voting for the Amalgamation, Shareholders are agreeing to
CBMHL and its concert parties acquiring or consolidating effective control of the Company without
having to make a general offer for the Company.

FINANCIAL EVALUATION OF THE CASH CONSIDERATION

The figures set out in this paragraph are based on data extracted from Bloomberg as at 23 October
2015 being the last full trading day immediately prior to the date of the Initial Announcement. The
implied premium of the Cash Consideration over the relevant closing prices and VWAP of the
Company is as follows:

Share Price® Premium to Share Price®
(S$) (%)

Last transacted price on the Last Trading 0.680 23.5%
Day

VWAP for the one (1)-month period prior to 0.683 23.0%
and including the Last Trading Day

VWAP for the three (3)-month period prior to 0.694 21.0%
and including the Last Trading Day

VWAP for the six (6)-month period prior to 0.744 12.9%
and including the Last Trading Day

VWAP for the twelve (12)-month period prior 0.701 19.8%

to and including the Last Trading Day

Notes:

(1)  Share prices set out in the table above are rounded to three (3) decimal places.

(2)  Percentages rounded to the nearest decimal place.

CLOSURE OF BOOKS
Notice of Books Closure

Subject to the approval by Shareholders of the Amalgamation at the 2016 SGM, notice of the
Books Closure Date will be given in due course for the purposes of determining the entitlements of
the Entitled Shareholders to the Amalgamation Consideration under the Amalgamation.

The Books Closure Date is tentatively scheduled to be 7 April 2016 at 5.00 p.m.

Books Closure

No transfer of the Shares where the certificates relating thereto are not deposited with CDP may
be effected after the Books Closure Date.

Trading in Shares on the SGX-ST

The Amalgamation is tentatively scheduled to become effective and binding on or about 8 April
2016 and accordingly (assuming the Amalgamation becomes effective and binding on 8 April
2016), the Shares are expected to be delisted and withdrawn from the Official List of the SGX-
ST after payment of the Amalgamation Consideration. It is therefore expected that, subject to
the approval of the SGX-ST, the Shares will cease to be traded on the SGX-ST on or about 4
April 2016 at 5.00 p.m., being three (3) Market Days before the expected Books Closure Date.
Shareholders (not being Depositors) who/which wish to trade in their Shares on the SGX-ST
are required to deposit with CDP their certificates relating to their Shares, together with the duly
executed instruments of transfer in favour of CDP, fifteen (15) Market Days prior to the tentative last
day for trading of the Shares.

33



LETTER TO SHAREHOLDERS

15.

16.

17.

18.
18.1

18.2

SETTLEMENT AND REGISTRATION PROCEDURES

Subject to the Amalgamation becoming effective and binding, the settlement and registration
procedures set out in the Letter from CBMHL to Shareholders in Appendix 4 to this Amalgamation
Document will apply.

DELISTING

As set out above, upon the approval of the Delisting Resolution and the resolution approving the
Amalgamation Agreement and the transactions contemplated in the Amalgamation Agreement
(including the Amalgamation) as set out in paragraph 11.1 of the Initial Joint Announcement, and
upon the Amalgamation becoming effective and binding, the Company will be delisted from the
Official List of the SGX-ST.

CONFIRMATION OF FINANCIAL RESOURCES

As stated in paragraph 13.2 of the Letter from CBMHL to Shareholders in Appendix 4, Morgan
Stanley Asia (Singapore) Pte. and DBS Bank Ltd., being the joint financial advisers to CBMHL
in connection with the Amalgamation, confirm that sufficient financial resources are available to
CBMHL to satisfy in full the aggregate Cash Consideration payable on the basis that all the Entitled
Shareholders (excluding the Undertaking Shareholders and the CBCH Il Management Co-Investors
who have undertaken to elect to receive only the Share Consideration pursuant to the Deeds of
Undertaking and the Management Subscription Agreement respectively) elect to receive the Cash
Consideration.

INDEPENDENT FINANCIAL ADVISER TO THE DIRECTORS
Appointment of IFA

Evercore Asia (Singapore) Pte. Ltd. has been appointed as the independent financial adviser
to advise the Independent Directors in respect of the Amalgamation and the Delisting and
to opine on the Management Equity Arrangements. Shareholders should consider carefully the
recommendation of the Independent Directors and the advice of the IFA to the Independent
Directors before deciding whether or not to vote in favour of the Amalgamation and the Delisting.
The advice of the IFA to the Independent Directors is set out in its letter dated 3 March 2016 (the
“IFA Letter”) as set out in Appendix 3 to this Amalgamation Document.

IFA’s Advice on the Amalgamation and the Delisting

After having regard to the considerations set out in the IFA Letter, and based on the information
available to the IFA as at 23 February 2016, the IFA has made certain recommendations to the
Independent Directors in respect of the Amalgamation and the Delisting, an extract of which is
reproduced in italics below. All terms and expression used in the extract below shall have the same
meanings as those defined in the IFA Letter, unless otherwise stated.

Shareholders should read the following in conjunction with, and in the context of, the IFA Letter in
its entirety as set out in Appendix 3 to this Amalgamation Document.

The extracts on the IFA’s considerations relating to the Share Consideration are as follows:

“Share Consideration

In arriving at our opinion on the terms of the Share Consideration, we have considered the financial
and other information that have been made available to us, and have taken into consideration, inter
alia, the following factors:

(i) the Share Consideration does not incorporate any control premium;

(ii) high levels of acceptance of the Cash Consideration may result in CBCH Il becoming
highly indebted, increasing the financial risks to Shareholders who accept the Share
Consideration™;
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(iii)

(iv)

v)

(vi)

(vii)

(viii)

(ix)

high levels of acceptance of the Cash Consideration may result in CBCH II's net tangible
asset position becoming negative'”;

Shareholders who accept the Share Consideration will be exchanging shares in a publicly
listed company traded on a regulated stock exchange for shares in an unlisted private
company;

shares in unlisted private companies typically lack liquidity and marketability and as a
consequence, ceteris paribus, are generally valued at a discount compared to publicly
listed companies;

in the absence of an IPO, shares in CBCH Il are subject to a four (4) year “lock-up” which
means that Shareholders who accept the Share Consideration will be further limited in
relation to their ability to sell their shares?;

the occurrence and timing for an eventual IPO or other liquidity event (including by way of
trade sale) for Shareholders who accept the Share Consideration is uncertain;

the disclosure and financial reporting for an unlisted private company such as CBCH Il is
not expected to be as comprehensive and frequent as that required of a company listed
on the SGX-ST. In addition, certain shareholder protections that are typically available to
shareholders of a publicly listed company (such as those accorded under the SGX-ST
Listing Manual and the Code) will not be available in the case of holders of unlisted private
shares; and

Shareholders who accept the Share Consideration will be subject to drag-along rights and
should CBMIL exercise these rights, Shareholders will have no further option to retain their
shares in CBCH Il should they wish to.®

Based upon, and subject to the foregoing, we are of the opinion as at the IFA Reference
Date, that from a financial point of view, the Share Consideration is not fair and not
reasonable.”

Notes:

In respect of the above considerations, Shareholders may wish to note the following:

O]

()

®)

In respect of considerations (ii) and (iii), higher levels of acceptance of the Cash Consideration may result in CBCH Il
becoming highly indebted and may result in CBCH II's net tangible asset position becoming negative as more cash/
bank borrowings would be required to fund the acceptances of the Cash Consideration. In this regard, please refer to
the detailed write-ups of the IFA in section 7.1 on “Shareholdings, Control and Financial Leverage” of the IFA Letter
(pages A3-51 to A3-54).

In respect of consideration (vi), the “four-year lock-up period” is due to restrictions in Article 7A.1(d) of the CBCH
Il Articles, which restricts shareholders of CBCH Il from transferring all or any part of its shares before the earlier
of (i) the fourth anniversary of the date of Delisting and (ii) the completion of an initial public offering unless prior
consent from CBMI is obtained. An extract of Article 7A.1(d) is reproduced in Appendix 1 to the Letter from CBMHL to
Shareholders.

In respect of consideration (ix), the “drag-along rights” refer to the drag-along provisions contained in Article 50 of the
CBCH Il Articles which provides that CBMI shall have an option to drag along the other shareholders if it transfers
all of its shares to a third party purchaser at a stipulated valuation or approve an acquisition of the group comprising
CBCH Il and its subsidiaries whether by way of merger, sale of assets or otherwise. An extract of Article 50 is
reproduced in Appendix 1 to the Letter from CBMHL to Shareholders.

The extracts on the IFA’s considerations relating to the Cash Consideration are as follows:

“Cash Consideration

In arriving at our opinion on the terms of the Cash Consideration, we have considered the financial
and other information that have been made available to us, and have taken into consideration, inter
alia, the following factors:
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(i)

(ii)

(iii)

(iv)

v)

(vi)

(vii)

(viii)

(ix)

x)

(xi)

(xii)

the Shares have traded within a band of S$0.485 and S$0.85 over the 12 month period
prior to and including the Unaffected Share Price date, with the Cash Consideration being
at a premium/(discount) of approximately 73.2 per cent to (1.2) per cent to this range;

the Cash Consideration represents a premium of approximately 23 and 21 per cent to the
1-month and 3-month VWAP of $$0.683 and S$0.694, per Share respectively;

the Cash Consideration represents a premium of approximately 34 per cent to the median
research analysts’ target price;

the implied EV/LTM EBITDA multiple of 11.8x represented by the Cash Consideration is at
a premium of approximately 30 per cent and 27 per cent to the 2-year and 9-month median
Biosensors EV/LTM EBITDA trading multiples of 9.1x and 9.3x, respectively, immediately
prior to the Unaffected Share Price Date;

the implied EV/LTM EBITDA multiple of 11.8x represented by the Cash Consideration falls
within the 25th and 75th percentile of the Selected Precedent Transaction multiples of 10.9x
fo 14.4x and is at a premium to the implied EV/LTM EBITDA multiple of 11.2x on CITICPE
FM’s initial purchase (through CBMHL) of its initial 21.7 per cent stake in Biosensors from
Shandong Weigao on 21 November 2013;

the implied EV/LTM EBITDA multiple of 11.8x represented by the Cash Consideration is at
a slight discount to the adjusted median EV/LTM EBITDA trading multiple of 12.5x of the
Selected Medical Device Companies, but falls within the low to high range of the adjusted
EV/LTM EBITDA trading multiples of 11.4x to 14.1x;

the Cash Consideration falls within Evercore’s estimated fair market value range of S$0.825
— 580.925 per Share, albeit at the lower end of this range;

between the Joint Announcement Date and the IFA Reference Date, 461.9 million Shares
have traded on the SGX-ST at prices ranging between S$0.77 to S$0.82 per Share based
on the daily closing price (accounting for approximately 27 per cent of the issued capital
of the Company), equivalent to a volume weighted average price per share of S$0.804,
representing a discount of approximately 4 per cent to the Cash Consideration;

between the Joint Announcement Date and IFA Reference Date, the STI has declined
by approximately 12 per cent, while the Company has announced a net loss in the third
quarter ending 31 December 2015 of S$1.1 million, with third quarter EBITDA and EBIT
lower by approximately 46 per cent and 49 per cent year-on-year, respectively;

the Independent Directors have advised Evercore that no competing offers for the Shares
have been received as of the IFA Reference Date;

if the Amalgamation and the Delisting is not approved, it is considered, at least in the short
term, that the Shares may decline in value and trade below the Cash Consideration; and

the prospect of an alternative party making a higher competing offer to Shareholders is
reduced, given that CITICPE Fund, its concert parties, certain senior management of
the Company, and/or Hony Capital, through its wholly-owned subsidiaries, Autumn Eagle
Limited and Ace Elect Holdings Limited: (i) account for 32.7 per cent of the Shares; (ii)
make up six (6) out of the Company’s 10 Directors; and (iii) have provided Irrevocable
Undertakings or commitments in relation to the Amalgamation.

Based upon, and subject to the foregoing, we are of the opinion that as at the IFA Reference
Date and in the absence of a superior competing offer, from a financial point of view, the
Cash Consideration is fair and reasonable.”
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18.3

In connection with the above, the extracts on the IFA’s recommendations to the Independent
Directors on the Cash Consideration and Share Consideration in connection with the
Amalgamation and the Delisting are as follows:

Recommendation

We provide the following advice to the Independent Directors, based on our opinions rendered in
relation to the Cash Consideration and the Share Consideration.

In the absence of a superior competing offer being announced prior to the Shareholders Meeting,
the Independent Directors may wish to consider advising Shareholders who:

(i) wish to realise their investment in the Company but are unable to sell their Shares in
the open market at a price (after deducting all related expenses) higher than the Cash
Consideration; and/or

(ii) do not wish to maintain an ongoing equity investment in the Company,

that such Shareholders may wish to vote in favour of the Amalgamation and the Delisting and
accept the Cash Consideration.

The Independent Directors may wish to consider advising Shareholders who vote in favour of the
Amalgamation and the Delisting, that they not accept the Share Consideration.

The Independent Directors may wish to consider advising Shareholders who do not wish to accept
the Cash Consideration and/or wish to maintain an ongoing equity investment in the Company,
tfo not vote in favour of the Amalgamation and the Delisting, and to carefully read Section 4.13 of
this Letter, pertaining to “Appraisal Rights of Dissenting Shareholders under Section 106(6) of the

999

Companies Act’.

IFA’s Advice on the Management Equity Arrangements

For the purposes of Rule 10 of the Take-over Code, as required by the SIC, the IFA is required to
evaluate and opine on the terms of the Management Equity Arrangements (including the Founder
Consultant Retention Agreement), from a financial point of view.

After having regard to the considerations set out in the IFA Letter, and based on the information
available to the IFA as at 23 February 2016, the IFA has made certain recommendations to the
Independent Directors in respect of the Management Equity Arrangements (including the Founder
Consultant Retention Agreement), an extract of which is reproduced in italics below. All terms and
expression used in the extract below shall have the same meanings as those defined in the IFA
Letter, unless otherwise stated.

“In arriving at our opinion on the terms of the Management Equity Arrangements offered to the
CBCH Il Management Co-Investors and/or Yoh-Chie Lu, we have relied upon the following key
considerations:

(i) the subscription price to be paid by the CBCH Il Management Co-Investors for the shares
in CBCH Il is the same as the Cash Consideration per Share;

(ii) Shareholders who elect to accept the Share Consideration will receive the same class of
shares as the CBCH Il Management Co-Investors, with each share entitling the shareholder
to one vote, as well as the same rights and preferences in terms of the right to receive
dividends and liquidation proceeds. We aadvise the Independent Directors to highlight to
Shareholders that different classes of shares, with different rights attached to each class,
may be created in the future;
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18.4

19.
19.1

19.2

(i) shareholders of CBCH I, including Shareholders that accept the Share Consideration, will
each bear a proportionate share of the transaction costs for the Amalgamation;

(iv) the award of the Restricted Shares (typically free of payment, and in this case, at par
value of US$0.00001) with a pre-defined financial performance target set as a key
vesting condition (US$85,000,000 EBITDA for each of the three (3) years following the
Amalgamation), is not dissimilar with management equity (share and share option) awards
of other selected medical device companies and the existing Biosensors PSP practice of
granting performance based restricted share awards to management so as to ensure long-
term alignment of management and Shareholder interests;

(v) Biosensors has, in three (3) instances since 2012, awarded performance based Shares
(which vest over three (3) years) valued at between S$2.9 million to S$9.0 million, to its key
senior management team members;

(vi) although Shareholders will not get to vote on the implementation of the Restricted Share
Subscription Agreement, the vesting terms of a Restricted Share in CBCH Il are similar
to that of the Biosensors PSR, which had been approved by Shareholders and adopted by
Biosensors since 27 May 2006; and

(vii)  the amount that Yoh-Chie Lu will receive under the Founder Consultant Retention
Agreement is comparable to the amount of compensation that he has received in the past
five (5) years for his role as the Executive Chairman of Biosensors.

After having considered carefully the information available to us as at the IFA Reference Date and
subject to the foregoing considerations, we are of the opinion that the terms of the Management
Equity Arrangements in the context of Rule 10 of the Code are fair and reasonable, from a financial
point of view.”

Consent

The IFA has given and has not withdrawn its written consent to the issue of this Amalgamation
Document with the inclusion herein of its name, the IFA Letter as set out in Appendix 3 to this
Amalgamation Document and all references to its name in the form and context in which it appears
in this Amalgamation Document.

INDEPENDENT DIRECTORS’ RECOMMENDATION
Independence

Save for Dong Liu, Bin Wu, Yoh-Chie Lu and Qiang Jiang, all of the Directors consider themselves
to be independent for the purpose of making a recommendation to the Shareholders in respect of
the Amalgamation and the Delisting.

Excluded Directors

The SIC has confirmed that Dong Liu, Bin Wu, Yoh-Chie Lu and Qiang Jiang are exempted
from the requirement to make a recommendation to the Shareholders in connection with the
Amalgamation and the Delisting.

Each of Dong Liu, Bin Wu, Yoh-Chie Lu and Qiang Jiang has a conflict of interest in relation
to the Amalgamation and the Delisting. Dong Liu and Bin Wu are directors of CBMHL and are
parties acting in concert with CBMHL, while each of Yoh-Chie Lu and Qiang Jiang hold a minority
shareholding interest in CBMI 1l and are parties to the Investors Rights Agreement.

Dong Liu, Bin Wu, Yoh-Chie Lu and Qiang Jiang will still assume responsibility for the accuracy of

facts stated or opinions expressed in documents or announcements issued by, or on behalf of, the
Company in connection with the Amalgamation and the Delisting.
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19.3

19.4

Recommendation

Having considered the rationale and the terms of the Amalgamation and the Delisting together
with the advice of the IFA to the Independent Directors, the Independent Directors CONCUR with
the advice given by the IFA to the Independent Directors in respect of the Amalgamation and the
Delisting. The advice of the IFA to the Independent Directors is set out in paragraph 18.2 of this
Letter.

Accordingly, the Independent Directors recommend that in the absence of a higher competing offer
being announced prior to the 2016 SGM, Shareholders who/which:

(i) wish to realise their investment in the Company but are unable to sell their Shares in
the open market at a price (after deducting all related expenses) higher than the Cash
Consideration; and/or

(i) do not wish to maintain an ongoing equity investment in the Company,

may wish to vote in favour of the Amalgamation and the Delisting and accept the Cash
Consideration.

The Independent Directors also recommend to Shareholders who/which vote in favour of the
Amalgamation and the Delisting that they do not accept the Share Consideration.

The Independent Directors also recommend to Shareholders who do not wish to accept the Cash
Consideration and/or wish to maintain an ongoing equity investment in the Company, to not vote in
favour of the Amalgamation and the Delisting and to carefully read Section 4.13 of the IFA Letter,
pertaining to “Appraisal Rights of Dissenting Shareholders under Section 106(6) of the Companies
Act”.

As the ESOS and PSP Resolutions have been proposed for the purposes of facilitating issuance
of shares in connection with the Amalgamation and Delisting, the Independent Directors also
recommend that Shareholders vote in favour of the ESOS and PSP Resolutions.

Shareholders should note that by voting for the Amalgamation and the Delisting, Shareholders
are agreeing to CBMHL and its concert parties acquiring or consolidating effective control of the
Company without having to make a general offer for the Company.

Shareholders are reminded that the Amalgamation and the Delisting, when they become effective,
will be binding on all Shareholders, whether or not they have attended or voted at the 2016 SGM,
and if they have attended and voted at the 2016 SGM, whether or not they have voted in favour of
the Amalgamation and the Delisting.

Shareholders should also be aware that there is currently no certainty that the Amalgamation
and the Delisting will become effective and there is no assurance that the trading volumes and
market prices of the Shares will be maintained at the current levels prevailing as at the Latest
Practicable Date if the Amalgamation and the Delisting do not become effective for whatever
reason. In the event the Amalgamation and the Delisting become effective, they will be binding on
all Shareholders.

Shareholders should read and consider carefully this Amalgamation Document in its entirety,
including the advice of the IFA to the Independent Directors as set out in Appendix 3 to this
Amalgamation Document before deciding whether or not to vote in favour of the Amalgamation
Resolution, the Delisting Resolution and the ESOS and PSP Resolution.

No Regard to Specific Objectives

The Independent Directors advise Shareholders, in deciding whether or not to vote in favour of
the Amalgamation, to carefully consider the advice of the IFA to the Independent Directors and in
particular, the various factors highlighted by the IFA to the Independent Directors in the IFA Letter.
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20.
20.1

20.2

21.

22,
221

In giving the above recommendation, the Independent Directors have not taken into consideration
any general or specific investment objectives, financial situation, risk profile, tax position or
particular needs and constraints of any individual Shareholder. As each Shareholder would have
different investment objectives and profiles, the Independent Directors recommend that any
individual Shareholder who/which may require specific advice in relation to his investment portfolio
to consult his stockbroker, bank manager, solicitor, accountant, tax adviser, or other professional
adviser immediately.

DIRECTORS’ INTERESTS AND INTENTIONS
Interests of Directors in Company Securities

Details of the Directors’ direct and deemed interests in the Company Securities and Offeror
Securities as at the Latest Practicable Date are set out in Appendix 5 to this Amalgamation
Document.

Directors’ Intentions in relation to the Amalgamation

All Directors who have beneficial shareholdings in the Company will, to the extent that they are
able to do so, vote in favour of the Amalgamation.

DIRECTORS’ RESPONSIBILITY STATEMENT

The Directors collectively and individually accept full responsibility for the accuracy of the
information given in this Letter to Shareholders and confirm after making all reasonable
enquiries that, to the best of their knowledge and belief, information and opinions in this Letter
to Shareholders relating to the Company (excluding information relating to CITIC, CITICPE
Fund, CBMHL and/or the CITICPE Entities or any opinion expressed by CITIC, CITICPE Fund,
CBMHL and/or the CITICPE Entities) have been arrived at after due and careful consideration
and this Letter to Shareholders constitutes full and true disclosure of all material facts about the
Amalgamation, the Delisting and the share issue under the ESOS and PSP, the Company and its
subsidiaries, and the Directors are not aware of any facts the omission of which would make any
statement in this Letter to Shareholders misleading.

Where information in the Letter to Shareholders has been extracted from published or otherwise
publicly available sources or obtained from a named source, the sole responsibility of the Directors
has been to ensure that such information has been accurately and correctly extracted from those
sources and/or reproduced in the Letter to Shareholders in its proper form and context.

OVERSEAS SHAREHOLDERS AND GENERAL INFORMATION
Overseas Shareholders

The applicability of the Amalgamation to Shareholders (or Depositors, as the case may be) whose/
which addresses are outside Singapore, as shown in the Register of Members or, as the case
may be, in the Depository Register (each, an “Overseas Shareholder”), may be affected by the
laws of the relevant overseas jurisdictions. Accordingly, all Overseas Shareholders should inform
themselves about, and observe, any applicable requirements in their own jurisdictions.

Where there are potential restrictions on sending this Amalgamation Document to any overseas
jurisdiction, each of the Company and CBMHL reserves the right not to send such documents
to the Shareholders in such overseas jurisdiction. For the avoidance of doubt, the Amalgamation
is being proposed to all Shareholders (including the Overseas Shareholders), including those
to whom this Amalgamation Document have not been, or will not be, sent, provided that this
Amalgamation Document does not constitute an offer or a solicitation to any person in any
jurisdiction in which such offer or solicitation is unlawful and the Amalgamation is not being
proposed in any jurisdiction in which the introduction or implementation of the Amalgamation would
not be in compliance with the laws of such jurisdiction.
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22.2 Other General Information

Your attention is drawn to the further relevant information in the Appendices to this Amalgamation
Document.

23. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection at the office of the Company’s
subsidiary, Biosensors Interventional Technologies Pte. Ltd., at 36 Jalan Tukang, Singapore 619266
during normal business hours for three (3) months from the date of this Amalgamation Document
or up until the Effective Date, whichever is the later:

(a)

the Memorandum and Bye-laws of the Company;

the annual reports of the Company for FY2013, FY2014 and FY2015, and the unaudited
financial results announcement of the Group for 9M2016;

the Amalgamation Agreement and the Supplemental Agreement (including the
memorandum of association and the bye-laws of CBMHL);

the Deeds of Undertaking;
the CBCH Il Articles; and

the latest draft of the CBCH Il Shareholders’ Agreement.

Yours faithfully

For and on behalf of
BIOSENSORS INTERNATIONAL GROUP, LTD.

Yoh-Chie Lu

Executive Chairman
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APPENDIX 1 — SUMMARY OF KEY TERMS OF AMALGAMATION AGREEMENT

All capitalised terms used and not defined in this Appendix 1 to the Amalgamation Document shall have
the same meanings given to them in the Amalgamation Agreement (as amended by the Supplemental
Agreement), a copy of which is available for inspection at the office of the Company’s subsidiary,
Biosensors Interventional Technologies Pte. Ltd., at 36 Jalan Tukang, Singapore 619266 during normal
business hours for three (3) months from the date of this Amalgamation Document or up until the
Effective Date, whichever is the later.

This Appendix 1 provides information about certain provisions of the Amalgamation Agreement. The
description below is only a summary and is to be read in conjunction with the complete text of the
Amalgamation Agreement (as amended by the Supplemental Agreement).

Part 1

The Amalgamation is conditional upon the following:

Conditions to Each Party’s Obligations to Consummate the Amalgamation

(a) Company Shareholder Approval. The Amalgamation Agreement shall have been duly adopted by
the requisite vote of Shareholders in accordance with the Bermuda Companies Act and Section 7.3
of the Amalgamation Agreement prior to the Record Date;

(b)  Other Approvals. The receipt of all necessary and required governmental and regulatory approvals
prior to the Record Date, and such approvals not being revoked or withdrawn on or before the
Record Date including but not limited to the following:

(i) confirmation from the SIC that Rules 20.1, 22, 28 and 29 and Note (f) on the Definition of
Offer of the Code will not apply to the Amalgamation, subject to the Amalgamation being
effective by 10 April 2016;

(i)  confirmation from the SIC that it has no objections to the Amalgamation Conditions;

(i)  the approval-in-principle from the SGX-ST for the Amalgamation Document and for the
proposed delisting of the Company; and

(iv)  confirmation from the SIC that the Management Equity Arrangements will not be regarded
as a prohibited special deal under the Take-over Code;

() No Prescribed Occurrences. Between the date of the Amalgamation Agreement and the Record
Date, no Prescribed Occurrence (as defined below) in relation to the Group or any CITICPE Entity
as the case may be, occurs other than as required or permitted by the Amalgamation Agreement
or the Amalgamation;

(d)  No Material Adverse Effect. Since the date of the Amalgamation Agreement, there shall not have
occurred any effect, change, event or occurrence that has had or would have, individually or in the
aggregate, a (i) diminution in the consolidated net tangible asset value of the Group to an amount
below US$350,000,000, as reflected in the later of (A) the latest publicly released consolidated
unaudited financial statements of the Group prior to the Record Date, or (B) the consolidated
unaudited management accounts (prepared in accordance with generally accepted accounting
principles applicable and which shall be provided to CBCH II, CBCH | and CBMHL upon its
request) as at the calendar month-end at least fifteen (15) business days prior to the Record Date
(the “Latest Accounts”), provided that any diminution in value of the assets or increase in value
of any item of the liabilities of the Group arising from currency translation shall not be taken into
account; or (ii) a diminution in the consolidated EBITDA of the Group for the last four (4) financial
quarters immediately prior to the Record Date (the “Relevant 12-Month Period”), to an amount
below US$40,000,000, to be determined by reference to: (A) the Latest Accounts, to the extent that
any portion of the Relevant 12-Month Period is accounted for within the Latest Accounts; and (B)
the latest publicly released consolidated unaudited financial statements of the Group prior to the
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Record Date, in relation to such portion of the Relevant 12-Month Period which is not accounted for
in the Latest Accounts. “EBITDA” means, in relation to the relevant period, the total consolidated

profit of the Company for that period:

(b)  before taking into account interest expense, tax, any share of the profit of any associated

company or undertaking and extraordinary and exceptional items;

(c) after adjusting for any other non-operating non-cash items such as any employee share

option schemes and/or performance share plans;
(d) after adding back all amounts provided for depreciation and amortization for that period; and

(e) excluding any amount attributable to minority interests.

Conditions to Obligations of CBCH | and CBMHL

(e)

Company’s Representations and Warranties. Each of the representations and warranties of the
Company in the Amalgamation Agreement shall be true, complete and correct on and as of the
Record Date as if made on and as of the Record Date, other than representations and warranties
which address matters only as of a certain date, which shall be true and correct as of such certain

date;

Company’s Agreements and Covenants. The Company shall have performed or complied with
in all material respects all obligations required to be performed or complied with by it under the

Amalgamation Agreement on or prior to the Record Date;

Dissenting Shareholders. The number of Shares held by persons entered in the register of
members of the Company who did not vote in favour of the Amalgamation and who make
an application to the Court and comply with all of the provisions of the Bermuda Companies
Act concerning the right of holders of the Shares to require appraisal of their Shares under the
Bermuda Companies Act, shall not exceed five percent (5%) of the total outstanding Shares

(excluding treasury shares) as of the date of the Amalgamation Agreement;

Available Company Cash. Taking into account the potential prepayment under paragraph (j) of this
Part 1 below, the aggregate amount of the Available Company Cash shall be at least the Required
Available Cash Amount as of the Record Date. For purposes of the Amalgamation Agreement,
“Available Company Cash” means cash of the Company in US dollars in a US dollar-denominated
bank account of the Company opened at a bank outside the PRC, and cash of the Company
in Renminbi in a RMB-denominated bank account of a subsidiary of the Company opened at a
bank inside the PRC, in each case net of issued but uncleared checks and drafts, available free
of any liens at the Record Date for free use by CBCH | and CBMHL after the delisting of Shares
without any restrictions, and “Required Available Cash Amount” means, with respect to the
cash denominated in US dollars, US$80,000,000 and, with respect to the cash denominated in

Renminbi, an amount in RMB that is no less than the equivalent of US$156,800,000;

Amendment of the MTN Conditions. The consent of the relevant holders (“Noteholders”) of
the notes (the “Notes”) issued by Biosensors Investment (Singapore) Pte. Ltd. (“Biosensors
Investment”) under the S$800,000,000 Multicurrency Medium Term Note Programme established
by Biosensors Investment and unconditionally and irrevocably guaranteed by the Company being

obtained for the following:

(i) the waiver of the non-compliance and/or breach of the requirements, covenants and
terms in, and/or any event of default under, the trust deed dated 4 January 2013 between
Biosensors Investment, the Company and The Bank of New York Mellon, Singapore
Branch (the “Trustee”) (the “Trust Deed”) and the terms and conditions of the Notes (the
“MTN Conditions”) (including clauses 8.1, 8.2, 8.3, 16.25 and 16.28 of the Trust Deed and
conditions 3(a), 3(b), 5(e)(ii), 5(e)(iii), 9(b) and 9(i) of the Notes) which will or may occur as
a result of the Amalgamation, the incurrence of the proposed equity financing and/or the
Senior Facility in connection with the Amalgamation as notified to the Company and/or the

grant of any guarantees or security in connection thereto; and
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(k)

(i)  the amendment of the MTN Conditions to provide that:

(A) Biosensors Investment may, at its option (the “Call Option”), by giving not less than
three (8) days’ notice to the Trustee and the Noteholders of the relevant series of
Notes, redeem all (and not some only) of the Notes of such series at any time during
the period of 60 days, commencing from the Effective Date (the “Call Redemption

Period”); and

(B) in the event of the Noteholders of any series exercising the option provided for in
condition 5(e)(ii) or 5(e)(iii) of the Notes, the redemption date of the Notes of the
relevant series which are the subject of the said option shall be deferred to the earlier
of the date fixed for redemption pursuant to the exercise of the Call Option and the

date on which the Call Redemption Period expires,

in respect of sub-paragraphs (i) and (ii) above, subject to the Amalgamation becoming

effective;

JPM/DB/UOB Consent/Prepayment. The Company shall have received consents and/or waivers
from (i) JPMORGAN Chase Bank, N.A., Singapore Branch, as lender, and the Company, as
borrower, in relation to facility agreements dated 4 March 2013 and 2 March 2015, as amended
from time to time pursuant to the terms thereof; (ii) Deutsche Bank AG, Singapore Branch, in
relation to facility agreements dated 9 November 2012 and 14 November 2014, by and between
Deutsche Bank AG, Singapore Branch, as lender, and the Company, as amended from time to
time pursuant to the terms thereof; and (iii) United Overseas Bank in relation to a banking facility
dated 14 August 2012 by and between United Overseas Bank and Biosensors Interventional
Technologies Pte., Ltd., a subsidiary of the Company (as amended from time to time pursuant to
the terms thereof) (each of (i), (ii) and (iii) being an “Existing Facility”), in each case in relation
to the Amalgamation and related or subsequent arrangements (including the incurrence of the
proposed equity financing and/or the Senior Facility in connection with the Amalgamation as has
been notified to the Company and/or the grant of any guarantees or security in connection thereto
as notified to the Company). If any of the aforementioned consents and/or waivers could not be
obtained, the Company shall have repaid and discharged the relevant Existing Facility in full with its

available cash and cancelled that Existing Facility;

Officer Certificate. The Company shall have delivered to CBCH | a certificate, dated the Record
Date, signed by a director or officer of the Company, certifying as to the fulfiiment of the conditions

specified in paragraph (e) to paragraph (j) of this Part 1;

Conditions to Obligations of the Company

()

(m) CBMHLs Agreements and Covenants. Each of the CITICPE Entities shall have performed or
complied in all material respects with all obligations required to be performed or complied with by it

CBMHLs Representations and Warranties. Each of the representations and warranties of the
CITICPE Entities in the Amalgamation Agreement shall be true, complete and correct on and
as of the Record Date as if made on and as of the Record Date, other than representations and
warranties which address matters only as of a certain date, which shall be true and correct as of

such certain date;

under the Amalgamation Agreement on or prior to the Record Date; and

Officer Certificate. Each of the CITICPE Entities shall have delivered to the Company a certificate,
dated the Record Date, signed by a director or officer of such CITICPE Entity, certifying as to the

fulfilment of the conditions specified in paragraphs (I) and (m) of this Part 1.
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Part 2

PRESCRIBED OCCURRENCE

For the purposes of the Amalgamation Agreement, a “Prescribed Occurrence”, as referred to in
paragraphs 7.2.1 and 7.2.2 the Letter to Shareholders in this Amalgamation Document and paragraph (c)
of Part 1 of Appendix 1 to this Amalgamation Document and defined in the Amalgamation Agreement,
in relation to the Group or the CITICPE Entities, as the case may be, means any of the following:

(@)

(k)

Conversion of Shares. The Company and/or any CITICPE Entity converting all or any of its
shares into a larger or smaller number of shares, other than in connection with or pursuant to the
Amalgamation;

Share Buy-back. The Company and/or any CITICPE Entity entering into a share buy-back
agreement or resolving to approve the terms of a share buy-back agreement under the Bermuda
Companies Act or the equivalent companies or securities legislation, other than in connection with
or pursuant to the Amalgamation;

Reduction of Share Capital. The Company and/or any CITICPE Entity resolving to reduce its share
capital in any way, other than in connection with or pursuant to the Amalgamation;

Allotment of Shares. The Company and/or any CITICPE Entity making an allotment of, or granting
an option to subscribe for, any shares or securities convertible into shares or agreeing to make
such an allotment or to grant such an option or convertible security, or any subsidiary of the
Company and/or any CITICPE Entity doing any of the foregoing with respect to its own securities,
other than in connection with or pursuant to the Amalgamation;

Issuance of Debt Securities. Any Group Company and/or any CITICPE Entity issuing, or agreeing
to issue, convertible notes or other debt securities, other than (in the case of a CITICPE Entity) in
connection with or pursuant to the Amalgamation;

Dividends. The Company and/or any CITICPE Entity declaring, making or paying any dividends or
any other form of distribution to the shareholders of the Company and/or any CITICPE Entity;

Injunctions or Restraints; lllegality. No order, statute, rule, regulation, executive order, stay, decree,
writ, judgment or injunction shall have been enacted, entered, promulgated or enforced by any
court of competent jurisdiction or any Singapore, Bermuda, the British Virgin Islands, the Cayman
Islands, or other foreign national, state or municipal governmental, regulatory, judicial, legislative,
executive, taxing, importing or administrative authority, agency, company registry, ministry,
department, commission or other instrumentality, or any court, tribunal or arbitral body, including
MOFCOM, the SIC, the SGX-ST and the Bermuda Monetary Authority which prohibits or prevents
the Company or any CITICPE Entity from consummating the Amalgamation;

Resolution for Winding Up. (i) Any Group Company or (ii) CITICPE Entity resolving that it be wound
up;

Appointment of Liquidator and Judicial Manager. The appointment of a liquidator, provisional
liquidator, judicial manager, provisional judicial manager and/or other similar officer of (i) any Group
Company or (ii) any CITICPE Entity;

Order of Court for Winding Up. The making of an order by a court of competent jurisdiction for the
winding up of (i) any Group Company or (ii) any CITICPE Entity;

Composition. (i) Any Group Company or (ii) any CITICPE Entity entering into any arrangement or
general assignment or composition for the benefit of its creditors generally;

Appointment of Receiver. The appointment of a receiver or a receiver and manager, in relation to
the property or assets of (i) any Group Company or (ii) any CITICPE Entity;
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(m) Insolvency. (i) Any Group Company or (ii) any CITICPE Entity becoming or being deemed by law or
a court of competent jurisdiction to be insolvent or stops or suspends or defaults on or threatens to
stop or suspend or default on payment of its debts of a material amount as they fall due;

(n)  Cessation of Business. (i) Any Group Company or (ii) any CITICPE Entity ceases or threatens to

cease for any reason to carry on any material business in the ordinary and usual course;

(o) Breach of the Amalgamation Agreement. (i) Any Group Company or (ii) any CITICPE Entity being

in material breach of any of the provisions of the Amalgamation Agreement;

(p) Investigations and Proceedings. If (i) any Group Company or (ii) any CITICPE Entity or any of their

respective directors is or will be the subject of any governmental, quasi-governmental, criminal,

regulatory or stock exchange investigation and/or proceeding; or

(@)  Analogous Event. Any event occurs which, under the laws of any jurisdiction, has an analogous or

equivalent effect to any of the foregoing event(s).

Part 3

UNDERTAKING SHAREHOLDERS, CBCH Il MANAGEMENT CO-INVESTORS AND CBMI II

CO-INVESTORS

S/N

Name of Shareholder/ beneficial
owner of Shares

Number of
Shares Owned

Number of Shares Owned as a
Percentage of the Total Number of
Shares "

UNDERTAKING SHAREHOLDERS

1. Autumn Eagle Limited 159,656,100 9.46%

2. Ace Elect Holdings Limited 39,543,916 2.34%

CBMI Il CO-INVESTORS

3. Jack Wang - -

4. Yoh-Chie Lu 19,600,000 1.16%

5. Qiang Jiang 1,166,916 0.07%

6. David Chin - -

CBCH Il MANAGEMENT CO-INVESTORS

7. Jose Calle Gordo 1,080,000 0.06%

8. Li Bing Yung (Simon Li) 530,000 0.03%

9. Yang Fan (Brian) - -

10. Frederick Hrkac - -

11. David Chin - -

12. Qian Kegiang - -

13. Eizo Nishimura - -

14. Thomas Kenneth Graham - -

15. Seow Hock Siew (Bernie) - -

16. Alexander Andrew Budiman 1,000 n.m.@

17. Wang Dan 140,000 n.m.®

18. Hans-Peter Stoll - -

19. Pascal Cabanel - -
Notes:

(1) All references to percentage shareholding of the issued share capital of the Company in this Part 3 are based on the total
number of issued Shares (excluding treasury shares) as at the Latest Practicable Date. Percentages rounded to the nearest

two (2) decimal places.

Not meaningful.
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Part 4

A summary of each of the following matters contained in the Amalgamation Agreement can be found in
the following sections/pages of this Amalgamation Document:

1.

The memorandum and bye-laws of the Amalgamated Company

The memorandum of association and the bye-laws of CBMHL shall, as a result of the
Amalgamation and without any further action by the Company, be the memorandum of association
and the bye-laws of the Amalgamated Company until amended in accordance with the provisions
thereof and the Bermuda Companies Act. The memorandum of association and the bye-laws of
CBMHL are appended to the Amalgamation Agreement. A copy of the Amalgamation Agreement
and the Supplemental Agreement (including the memorandum of association and the bye-laws
of CBMHL) is available for inspection at the office of the Company’s subsidiary, Biosensors
Interventional Technologies Pte. Ltd., at 36 Jalan Tukang, Singapore 619266 during normal
business hours for three (3) months from the date of this Amalgamation Document or up until the
Effective Date, whichever is the later.

Names and addresses of each proposed director of the Amalgamated Company

The names and addresses of each proposed director of the Amalgamated Company are set out
in paragraph 8.3 of the Letter from CBMHL to Shareholders in Appendix 4 to this Amalgamation
Document at page A4-15 of this Amalgamation Document.

Details on the Amalgamation process

A summary of the manner in which the shares of the Company and CBMHL are to be converted
into shares of the Amalgamated Company or cancelled (as the case may be) and details on the
Amalgamation Consideration to be received by Shareholders are set out in paragraphs 3.1 and
8.1 of the Letter to Shareholders at pages 14, 15 and 28 of this Amalgamation Document and
in paragraph 2.1 of the Letter from CBMHL to Shareholders in Appendix 4 to this Amalgamation
Document at page A4-3 of this Amalgamation Document.

Details on the payment mechanisms

A summary of the settlement of the Amalgamation Consideration is set out in paragraph 15.2 of
the Letter from CBMHL to Shareholders in Appendix 4 to this Amalgamation Document at page
A4-22 of this Amalgamation Document.

Details of perfection and subsequent operations

The Amalgamation Conditions are set out in Part | of this Appendix 1. Further, a summary of the
arrangements necessary to perfect the Amalgamation and the Delisting and to provide for the
subsequent management and operation of the Amalgamated Company is set out in paragraphs
8.2 and 16 of the Letter to Shareholders at pages 29 and 34 of this Letter to Shareholders of this
Amalgamation Document.
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SECTION 106(6) TO (6D) OF THE BERMUDA COMPANIES ACT

The following sets out the text of Section 106(6) of the Bermuda Companies Act:

“106 (6)

106 (6A)

106 (6B)

106 (6C)

106 (6D)

Any shareholder who did not vote in favour of the amalgamation or merger and who is not
satisfied that he has been offered fair value for his shares may within one month of the
giving of the notice [convening the special general meeting of the company] apply to the
Court to appraise the fair value of his shares.

Subject to subsection (6B), within one month of the Court appraising the fair value of any
shares under subsection (6), the company shall be entitled either:-

(a) to pay to the dissenting shareholder an amount equal to the value of his shares as
appraised by the Court; or

(b)  to terminate the amalgamation in accordance with subsection (7).

Where the Court has appraised any shares under subsection (6) and the amalgamation or
merger has proceeded prior to the appraisal then, within one month of the Court appraising
the value of the shares, if the amount paid to the dissenting shareholder for his shares is
less than that appraised by the Court the amalgamated or surviving company shall pay to
such shareholder the difference between the amount paid to him and the value appraised by
the Court.

No appeal shall lie from an appraisal by the Court under this section.

The costs of any application to the Court under this section shall be in the discretion of the
Court”
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3 March 2016

The Independent Directors
Biosensors International Group, Ltd.
36 Jalan Tukang

Singapore 619266

Dear Sir/Madam:

PROPOSED AMALGAMATION BETWEEN BIOSENSORS INTERNATIONAL GROUP, LTD. AND
CB MEDICAL HOLDINGS LIMITED

Unless otherwise defined or the context otherwise requires, all terms used herein have the same
meaning as defined in the amalgamation document dated 3 March 2016 issued by the Biosensors
International Group, Ltd. (the “Company” or “Biosensors’) to the shareholders of the Company (the
“Amalgamation Document’). For the purpose of this letter (this “Letter”), where applicable and
unless otherwise stated, we have used the closing foreign exchange rate of US$1:S$1.4086 on 23
February 2016 (the “IFA Reference Date”). The above foreign exchange rate is extracted from
published information from Capital IQ and is provided solely for information.

1 INTRODUCTION

Evercore Asia (Singapore) Pte Ltd (“Evercore”) refers to the joint announcement (the “Joint
Announcement”) by Biosensors International Group, Ltd. (the “Company” or
“Biosensors”) and CB Medical Holdings Limited (“CBMHL”), an investment holding
company incorporated in Bermuda and a subsidiary indirectly owned by Beijing CITIC
Investment Centre (Limited Partnership) (dbasi {5 & 5.0 (FRA 1K) ) (“CITICPE
Fund”) which is managed by CITIC Private Equity Funds Management Co., Ltd. (“CITIC
PE”), on the offer from CITIC PE (on behalf of CITICPE Fund and other co-investors) on 4
November 2015 (the “Joint Announcement Date”) for the proposed amalgamation
between the Company and CBMHL under the Laws of Bermuda (the “Amalgamation”) and
the Singapore Code on Take-over and Mergers (the “Code”) as well as the Amalgamation
Document. By way of background, CITICPE Fund is a limited partnership and China
focused private equity fund organised under the laws of the People’s Republic of China
(“PRC”). CBMHL is a substantial shareholder of the Company.

In connection with the Amalgamation, the Company and CITICPE Fund had, on 3
November 2015, entered into an amalgamation agreement (the “Amalgamation
Agreement”) setting out the terms and conditions on which the parties will implement the
Amalgamation whereby CBMHL shall be amalgamated with and into the Company, and the
amalgamated company shall continue as a Bermuda exempted company limited by shares
(the “Amalgamated Company”), pursuant to Section 104 of the Companies Act 1981 of
Bermuda (the “Companies Act’) and the Singapore Code on Take-overs and Mergers (the
“Code”). The Amalgamated Company shall, upon the Amalgamation taking effect, be a
wholly-owned subsidiary of CB Cardio Holdings | Limited (‘CBCH I”) and will be named
Biosensors International Group, Ltd.

On 10 February 2016, the parties to the Amalgamation Agreement entered into a
Supplemental Agreement (the “Supplemental Agreement’) to amend the Amalgamation
Agreement to take into account the following rulings by the Singapore Exchange Securities
Trading Limited (“SGX-ST”) and the Securities Industry Council (“SIC”), as announced
jointly by the Company and CBMHL on 10 February 2016 (the “Update Joint

EVERCORE
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Announcement”):

(@) the Company must comply with listing rule 1307 of the listing manual of the SGX-ST
(the “Listing Manual”). This will accordingly entail a separate resolution (“Delisting
Resolution”) in respect of the proposed voluntary delisting of the Company from the
Official List of the SGX-ST under Chapter 13 of the Listing Manual in connection with
the Amalgamation (the “Delisting”) to be approved by a majority of at least 75% of
the total number of issued Shares held by Shareholders present and voting, and
which must not be voted against by 10% or more of the total number of issued Shares
held by Shareholders present and voting at the Shareholders’ meeting to approve,
inter alia, the Amalgamation (the “Shareholders Meeting”);

(b) the SGX-ST has no objections to the proposal from CMBHL to the Delisting
Resolution being inter-conditional with the resolution approving the Amalgamation
Agreement and the transactions contemplated in the Amalgamation Agreement
(including the Amalgamation) as set out in paragraph 11.1 of the Joint
Announcement. Accordingly, the Amalgamation will not proceed if the Delisting
Resolution is not passed, and vice versa; and

(c) the original Effective Date of the Amalgamation (being the 95th day after the Joint
Announcement Date) has been extended to 10 April 2016, subject to the Company
making the Update Joint Announcement. The Company has duly released the Update
Joint  Announcement to update its shareholders accordingly. CBMHL has
subsequently clarified with the SIC that since 10 April 2016 is a Sunday, the deadline
for the Amalgamation to be effective shall be 11 April 2016.

Shareholders of the Company (the “Shareholders”) will have the opportunity to vote on the
Amalgamation and the Delisting and, should they choose to vote in favour of the
Amalgamation and the Delisting, can elect to receive either:

(a) S%$0.84 in cash per Share in the capital of the Company1 (“Share”) (the “Cash
Consideration”); or

(b)  one validly issued, fully paid and non-assessable ordinary share in the share capital
of CB Cardio Holdings Il Limited (“CBCH II’) (the “Share Consideration”).

CBMHL had originally valued each Share at S$0.815 in cash per Share but subsequently
agreed to increase the consideration to S$0.84 per Share. It is on the basis of the revised
consideration that the respective board of directors of the Company (the “Directors”),
CBMHL, CBCH | and CBCH Il (collectively the “CITICPE Entities”) (each, a “Party” and
collectively, the “Parties”) have unanimously determined that the Amalgamation is in the
best interests of their respective companies and approved it on the terms and conditions set
out in the Amalgamation Agreement as amended by the Supplemental Agreement
(collectively the “Amalgamation Agreement”).

The Amalgamation is subject to various conditions precedent, including the approval by
Shareholders representing at least three-fourths of the Shares at the Shareholders Meeting
(which will be inter-conditional with the approval for the Delisting Resolution). In this regard,
wholly-owned subsidiaries of Hony Capital Fund 2008 L.P. (“Hony Capital’), Autumn Eagle

CBMHL reserves the right to reduce the Cash Consideration by the amount of any dividend, right or other
distribution declared, paid or made by the Company to the Shareholders on or after the Joint Announcement Date.

EVERCORE
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Limited and Ace Elect Holdings Limited who hold, in aggregate, 199,200,016 Shares,
representing approximately 11.8 per cent of the issued Shares of the Company (excluding
treasury shares) as at the Latest Practicable Date, have given their irrevocable undertakings
to vote in favour of the Amalgamation (the “Irrevocable Undertakings”).

As CBMHL intends and desires that there be continuity of management and minimal
interruption to the Group’s (as defined below) business, CBCH Il had, prior to the Joint
Announcement Date, entered into several arrangements with key members of the
management team of the Group (collectively the “Management Equity Arrangements”),
further details of which are set out in section 4.5 of this Letter.

CBMHL has obtained certain rulings from the SIC in relation to the Amalgamation, including,
amongst others, that certain of the Management Equity Arrangements will not be regarded
as a prohibited special deal for the purposes of Rule 10 of the Code, subject to disclosure of
the relevant details of the Management Equity Arrangements in the Letter from CBMHL to
Shareholders as set out in Appendix 4 of the Amalgamation Document, and the
Independent Financial Advisor (the “IFA”) stating publicly its opinion that the Management
Equity Arrangements (including the Founder Consultant Retention Agreement (as defined
below)) are fair and reasonable. Further details on the SIC rulings are set out in section 4.9
of this Letter.

The Company has appointed Evercore as the IFA to prepare an opinion to the Directors who
are considered independent for purposes of the Amalgamation and the Delisting (the
‘Independent Directors”) on the fairness of the Cash Consideration, the Share
Consideration and on the terms of the Management Equity Arrangements, from a financial
point of view, and to advise the Independent Directors for the purpose of them making a
recommendation to Shareholders on the Amalgamation and the Delisting. The responsibility
for providing a recommendation to the Shareholders in respect of the Amalgamation and
Delisting rests with the Independent Directors.

The Directors have confirmed to Evercore that Jose Calle Gordo, Bing Yuan, Adrian Chan
Pengee, Jean-Luc Butel, Xiuping Zhang and Jinsong Bian are the Independent Directors for
the purposes of the Amalgamation and the Delisting and that there are no special
circumstances or other arrangements which may affect the independence of the foregoing
Directors.

This Letter is therefore addressed to the Independent Directors and sets out, inter alia, our
views and evaluation of the Amalgamation and the Delisting and our recommendations
thereon from a financial point of view. We also set out in this Letter our evaluation and
opinion on the Management Equity Arrangements as required by the SIC in the context of
Rule 10 of the Code, from a financial point of view. This Letter forms part of the
Amalgamation Document which provides, inter alia, the details of the Amalgamation and the
Delisting, our recommendations in respect of the Amalgamation and the Delisting to the
Independent Directors and our opinion on the Management Equity Arrangements.

EVERCORE
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For ease of reference the remainder of our Letter is structured as follows:

Section Content Page
1 Introduction A3-1
2 Terms of Reference A3-5
3 Information on CBMHL and the CITICPE Entities A3-9
4 The Amalgamation and the Delisting A3-9
5 Evaluation of the Management Equity Arrangements A3-34
6 Information on the Company A3-40
7 Evaluation of the Share Consideration Under the Amalgamation and the A3-51

Delisting
8 Evaluation of the Cash Consideration Under the Amalgamation and the A3-56
Delisting
9 Other Considerations A3-85
10 Recommendation to the Independent Directors on the Amalgamation and the A3-86
Delisting
EVERCORE
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2 TERMS OF REFERENCE

In the course of our evaluation of the Amalgamation and the Delisting, and opinion of the
Management Equity Arrangements as required by the SIC in the context of Rule 10 of the
Code, from a financial point of view, we have, amongst other things:

= reviewed certain publicly available financial statements and other information relating to
the Company, as well as certain information provided and representations made to us
by the Directors, senior executives of the Company, professional advisers and other
authorised representatives of the Company;

= discussed the past and current operations and financial condition of the Company with
senior executives and management of the Company, including the unaudited
consolidated financial statements of the Company and its subsidiaries (the “Group”) for
the nine (9)-month period ended 31 December 2015 (the “Unaudited 9-Month
Financials”);

= reviewed and relied on certain internal financial analyses prepared by or at the direction
of management of the Company relating to its business operations;

= reviewed and relied on certain analyses provided by the Company relating to ownership,
financing and financial position of the Amalgamated Company;

= reviewed the reported prices, trading multiples and trading volumes for the Shares;

= compared the prices, trading multiples and trading volumes for the Shares and the
shares of other selected publicly traded companies;

= compared the proposed financial terms of the Amalgamation with the publicly available
financial terms of certain transactions involving companies and the consideration

received by such companies;

= compared the financial and operating performance of the Company with publicly
available information concerning certain other companies;

= participated in discussions with representatives of the Company with respect to the
Amalgamation;

= reviewed the Letter to Shareholders from CBMHL,;
= reviewed the Management Subscription Agreement, Restricted Share Subscription
Agreement, Share Restriction Agreement, Founder Consultant Retention Agreement,

CBCH Il Shareholders’ Agreement in addition to the Amalgamation Document;

= reviewed research analyst reports and target prices published by certain research
analysts covering the Company;

= reviewed compensation practices for senior management of the Company and of
selected medical device companies; and

= performed such other analyses, reviewed such other information, and considered such
other matters as we deemed appropriate.
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We have relied upon and assumed, inter alia, the accuracy, adequacy and completeness of
all information that was publicly available or was furnished to or discussed with us by the
Company or otherwise reviewed by or for us, and we have not independently verified any
such information, whether written or verbal, or its accuracy or completeness or adequacy,
but have made such reasonable enquiries and used our judgement as we deemed
necessary on the reasonable use of such information and have found no reason to doubt
the accuracy and reliability of the information. We cannot and do not represent or warrant,
expressly or impliedly, and do not accept or assume any responsibility for, the accuracy,
completeness or adequacy of such information. We have not conducted any independent
valuation or appraisal of any assets or liabilities, nor have we evaluated the solvency of the
Company, the Group, CBMHL or the CBMHL group of companies (and parties acting in
concert with them), or any other relevant party to the Amalgamation and the Delisting
(including the Management Equity Arrangements) under any applicable laws relating to
bankruptcy, insolvency or similar matters. In relying on financial analyses provided to us or
derived therefrom, we have assumed, inter alia, that they have been reasonably prepared
based on assumptions reflecting the best currently available estimates and judgments by
management of the Company as to the financial condition of the Company to which such
analyses relate. We express no view as to such analyses or the assumptions on which they
are based. We are not legal, accounting, regulatory or tax experts. We are the financial
advisers only and have relied on, without independent verification, the assessments made
by advisors to the Company with respect to such issues. As a consequence, potentially
significant differences from the conclusions set out in this Letter could result from any
inaccuracies, errors or omissions in the data, documentation or information provided to us.
In addition, we have assumed that, inter alia, the Amalgamation and the Delisting (including
the Management Equity Arrangements) will be consummated in accordance with the terms
set forth in the Amalgamation Document and agreements in relation to the Management
Equity Arrangements without any waiver, amendment or delay of any terms or conditions
and that no conditions or restrictions will be imposed that would have a material adverse
effect on the contemplated benefits expected to be derived from the Amalgamation and the
Delisting (including the Management Equity Arrangements). We have further assumed, inter
alia, that all necessary governmental, regulatory or other approvals, consents, filings and
registrations necessary for the consummation of the Amalgamation and the Delisting
(including the Management Equity Arrangements) will be obtained and effected, and that no
delays, limitations, conditions or restrictions will be imposed that would have any material
adverse effect on the Company or on the contemplated benefits of the Amalgamation and
the Delisting (including the Management Equity Arrangements).

This Letter (which for the avoidance of doubt, including the opinions expressed herein) is
necessarily based on financial, economic, market, and other conditions in effect on, and the
information made available to us as at the IFA Reference Date. The preparation of this
Letter, our evaluation of the Amalgamation and the Delisting, and the Management Equity
Arrangements, from a financial point of view, and our opinions expressed in this Letter are
based solely upon financial, market, economic, industry, monetary, regulatory and other
conditions in effect on, and the information made available to us at the IFA Reference Date.
Events occurring after the IFA Reference Date may affect the contents of this Letter (which
for the avoidance of doubt, includes the opinions expressed herein) and the assumptions
used in preparing it. We assume no obligation or responsibility to update, revise, or reaffirm
the contents of this Letter in light of any subsequent development after the IFA Reference
Date that may affect this Letter. The Independent Directors may wish to alert Shareholders
that market, economic, financial, industry, monetary, regulatory and other conditions may
change over a relatively short period of time and that they may wish to take note of any
announcements which may be released after the IFA Reference Date. Our opinion is limited
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to the fairness, from a financial point of view, of the Amalgamation and the Delisting, and the
Management Equity Arrangements. We were not requested to and did not provide advice
concerning the structure, the specific amount of the consideration, or any other aspects of
the Amalgamation and the Delisting, and the Management Equity Arrangements, or to
provide services other than the delivery of this Letter. We have not been requested or
authorised to solicit and we have not solicited any indications of interest from any third
parties with respect to the Shares or the sale of all or any part of the Company or any other
alternative transaction. We do not comment on the strategic, long term or otherwise, and/or
commercial merits and/or risks of the Amalgamation and the Delisting (including the
Management Equity Arrangements), or the listing status or the future prospects of the
Company or the Group including without limitation, following the date on which the
Amalgamation and the Delisting becomes effective. Our opinions do not address the relative
merits and/or risks of the Amalgamation and the Delisting and Management Equity
Arrangements as compared to any alternative transaction or arrangements (as the case
may be), or other alternatives, or whether or not such alternatives could be achieved or are
available. Any evaluation of and/or comment on the strategic or commercial merits and/or
risks of the Amalgamation and the Delisting (including the Management Equity
Arrangements) or on the future prospects of the Company or the Group, including without
limitation, following the date on which the Amalgamation and the Delisting becomes
effective, remains the sole responsibility of the Directors. We also did not participate in
discussions and negotiations with respect to the terms of the Amalgamation and the
Delisting, and the Management Equity Arrangements (including the transactional structure
and the related commercial terms).

The Directors have confirmed to us, to the best of their knowledge and belief, all material
information in connection with the Company, the Group, the Amalgamation and the
Delisting, the Management Equity Arrangements and the Amalgamation Document has
been disclosed to us, that such information is true, complete and accurate in all material
respects and that there are no omissions which may cause any information given to us to be
incomplete, inaccurate or misleading in any respect. The Directors have jointly and severally
accepted the responsibility for the accuracy, correctness and completeness of such
information. We have relied upon such confirmation by the Directors and the accuracy,
correctness and completeness of all information given to us and have not independently
verified such information, whether written or verbal, and accordingly cannot and do not
represent or warrant, expressly or implicitly, and do not accept any responsibility for, the
accuracy, completeness or adequacy of such information. We have relied upon the
assurances of the Directors that the Amalgamation Document has been duly approved by
the Directors (including any who may have delegated detailed supervision of the
Amalgamation Document) who have taken all reasonable care to ensure that the facts
stated and all opinions expressed (excluding those expressed in this Letter) in the
Amalgamation Document are fair and accurate, as well as not misleading in any respect,
and that no material facts have been omitted from the Amalgamation Document. The
Directors jointly and severally accept full responsibility accordingly. Where any information
has been extracted or reproduced from published or otherwise publicly available sources
(including, without limitation, the announcements by the Company in relation to the
Amalgamation and the Delisting, and Management Equity Arrangements), the sole
responsibility of Evercore has been to ensure through reasonable enquiries that such
information is accurately and correctly extracted from such sources or, as the case may be,
reflected or reproduced in this Letter. For the purposes of providing this Letter and our
evaluation, from a financial point of view, of the Amalgamation and the Delisting, and
Management Equity Arrangements, we have not received or relied upon any financial
projections or forecasts in respect of the Company, the Group, CBCH Il or the Amalgamated
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Company. Our terms of reference do not require us to express, and we do not express, an
opinion on the future growth prospects of the Company or the Group, including without
limitation, following the date on which the Amalgamation and the Delisting becomes
effective. We are therefore not expressing any opinion herein as to the price at which the
Shares may trade, trading liquidity levels of the Shares, expiry, withdrawal, or rejection of
the Amalgamation and the Delisting or on the future financial performance of the Company,
the Group, CBCH Il or the Amalgamated Company including without limitation, following the
date on which the Amalgamation and the Delisting becomes effective.

In rendering our opinion, we have not had regard to any general or specific investment
objectives, financial situations, risk profiles, tax status or positions or particular needs or
constraints or other particular circumstances of any Shareholder and do not assume any
responsibility for, nor hold ourselves out as advisers to, any person other than the
Independent Directors. As different Shareholders would have different investment profiles
and objectives, the Independent Directors may wish to advise any Shareholder who may
require specific advice in relation to his investment portfolio to consult his stockbroker, bank
manager, solicitor, accountant, tax adviser or other professional adviser immediately.

The Company has been separately advised by its own professional advisers in the
preparation of the Amalgamation Document (other than this Letter). We have had no role or
involvement and have not and will not provide any advice (financial or otherwise)
whatsoever in the preparation, review and verification of the Amalgamation Document (other
than this Letter annexed as Appendix 3 of the Amalgamation Document. Accordingly we
take no responsibility for (other than for Appendix 3 of the Amalgamation Document, and
express no views, whether expressly or implicitly, on the contents of the Amalgamation
Document (except for this Letter).

We have acted as IFA to the Independent Directors for the purpose of the Amalgamation
and the Delisting (including the Management Equity Arrangements) and will receive a fee for
our services in connection with the issuance of this Letter. In addition, the Company has
agreed to indemnify us for certain liabilities arising out of our engagement. In the ordinary
course of our trading, brokerage, asset management, financing and financial services
businesses, we or our affiliates may actively trade the Shares or derivatives in relation to the
Shares, or financial instruments of the Company and their respective affiliates via
businesses that are segregated from our advisory business in accordance with law and
regulation, for their own account and/or for the accounts of customers, and accordingly, may
at any time hold a long or short position in such securities or instruments. We or our
affiliates may also seek to provide services to the Company, CITIC PE, CITICPE Fund,
CBMHL and parties acting in concert with each of the Company and CBMHL in the future
and expect to receive fees for rendering such services.

This Letter is general financial product advice only and has been prepared without taking
into account the objectives, financial situation or needs of individual Shareholders.
Accordingly, the Independent Directors may wish to advise Shareholders that before acting
in relation to their investment, the Shareholders should consider the appropriateness of the
advice having regard to their own objectives, financial situation or needs. This Letter should
be read together with the rest of the Amalgamation Document including the
recommendations of the Independent Directors. As different Shareholders would have
different investment profiles and objectives, the Independent Directors may wish to advise
any Shareholder who may require specific advice in relation to his investment in the
Company to consult his professional adviser immediately.
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4.1

This Letter, including the opinions and advice expressed herein, is addressed to the
Independent Directors to assist them in formulating appropriate recommendations to
Shareholders in relation to the Amalgamation and the Delisting. The responsibility for
providing a recommendation to the Shareholders in respect of the Amalgamation and
Delisting rests with the Independent Directors.

The opinions expressed herein have been approved by a committee of Evercore employees
in accordance with our customary practice. This Letter (which for the avoidance of doubt,
including the opinions expressed herein) is solely for the information of the Independent
Directors in connection with and for the sole purpose of their consideration of the
Amalgamation and the Delisting, and the Management Equity Arrangements and other than
for inclusion in the Amalgamation Document as Appendix 3, may not be disclosed, quoted,
referred to or communicated (in whole or in part) to any third party, including, without
limitation, employees, creditors or shareholders of the Company, for any purpose
whatsoever except with our prior written approval.

Our opinion is addressed to the Independent Directors for their benefit and solely for their
deliberation on the Amalgamation and the Delisting, and Management Equity Arrangements.
The recommendations made to the Shareholders in relation to the Amalgamation and the
Delisting shall remain the responsibility of the Independent Directors. Our opinion on the
Management Equity Arrangements is addressed to the Independent Directors for their
benefit and solely in the context of Rule 10 of the Code. Our recommendation to the
Independent Directors in relation to the Amalgamation and the Delisting, and our opinion on
the Management Equity Arrangements should be considered in the context of the entirety of
this Letter and the Amalgamation Document.

INFORMATION ON CBMHL AND THE CITICPE ENTITIES

Information relating to CBMHL and the CITICPE Entities are set out in paragraph 2.2 of the
Amalgamation Document.

THE AMALGAMATION AND THE DELISTING

Under the Amalgamation between the Company and CBMHL, CBMHL shall be
amalgamated with and into the Company, and the Amalgamated Company shall continue as
a Bermuda exempted company, pursuant to Section 104 of the Companies Act and the
Code. The Amalgamated Company shall, upon the Amalgamation taking effect, be a wholly-
owned subsidiary of CBCH I.

Entities involved in the Amalgamation

CBMHL. CBMHL, a substantial shareholder of the Company, is an investment holding
company incorporated in Bermuda as an exempted company on 3 October 2013 and a
subsidiary indirectly owned by CITICPE Fund and other co-investors. As at the Latest
Practicable Date, CBMHL does not have any other business save for its holding of
330,456,084 Shares, representing approximately 19.57 per cent of the issued Shares of the
Company (excluding treasury shares) and the financing arrangements entered into for the
purpose of the Amalgamation. CBMHL is a wholly-owned subsidiary of CBCH I.

CBCH I. CBCH | is a special purpose vehicle incorporated under the laws of the British
Virgin Islands as a business company on 24 June 2015 in connection with the
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Amalgamation as a wholly-owned subsidiary of CBCH Il. As at the Latest Practicable Date,
CBCH | does not have any other business save for its holding of 100 ordinary shares in
CMBHL and the financing arrangements entered into for the purpose of the Amalgamation.

CBCH II. CBCH Il is a special purpose vehicle incorporated under the laws of the Cayman
Islands as an exempted company on 19 June 2015 in connection with the Amalgamation as
a wholly-owned subsidiary of CB Medical Investment Limited which is in turn is a wholly-
owned subsidiary of CB Medical Investment Il Limited (“CBMI II"), which is controlled by
CITICPE Fund. Other than CITICPE Fund, the other shareholders of CBMI Il each hold less
than 20% of the shares of CBMI Il. As at the Latest Practicable Date, CBCH Il has
330,456,084 issued ordinary shares of par value US$0.00001 each.

As at the Latest Practicable Date, CBCH Il does not have any other business save for its
holding of one (1) ordinary share in CBCH | and the financing arrangements entered into for
the purpose of the Amalgamation.

As CBCH Il was newly incorporated on 19 June 2015 in connection with the Amalgamation,
no audited or unaudited financial statements of CBCH Il have been prepared as at the
Latest Practicable Date for inclusion in Amalgamation Document. Save as a result of the
financing of the Amalgamation and the Amalgamation, there has been no known material
change in the financial position or prospects of CBCH Il since its incorporation.

CITICPE Fund. CITICPE Fund, a limited partnership, organised under the laws of the PRC,
is a China focused private equity fund managed by CITIC PE.

Undertaking Shareholders. The Undertaking Shareholders are Shareholders who
collectively hold, in aggregate, 199,200,016 Shares, representing approximately 11.8 per
cent of the issued Shares of the Company (excluding treasury shares) as at the Latest
Practicable Date. Pursuant to the Deeds of Undertaking (as described in section 4.8(a) of
this Letter), each of the Undertaking Shareholders has given an irrevocable undertaking to
CBMHL to, amongst others, elect to only receive the Share Consideration.

CBCH Il Non-Management Co-Investors. Certain co-investors who are not in the
management of the Company have, pursuant to the Subscription Agreements with CBCH ||
(as described in section 4.6(b) of this Letter), agreed to subscribe for CBCH Il shares only if
equity contribution is required from them to pay Biosensors’ Shareholders who elect to
receive Cash Consideration.

CBCH Il Management Co-Investors. Certain members of management of the Company,
namely Li Bing Yung (Simon Li), Jose Calle Gordo, Yang Fan (Brian), Frederick Hrkac,
David Chin, Qian Kegiang, Eizo Nishimura, Thomas Kenneth Graham, Seow Hock Siew
(Bernie), Alexander Andrew Budiman, Wang Dan, Hans-Peter Stoll and Pascal Cabanal
(collectively, the “CBCH Il Management Co-Investors”), have entered into the
Management Equity Arrangements, as detailed in section 4.5 of this Letter below.

A diagrammatic representation of the Amalgamation, and the relationships between the
various entities involved in the Amalgamation, is set out below. Further details on the above
entities are set out in paragraphs 2.2 and 3.2 of the Amalgamation Document.
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Notes to Chart 1

(1

)

®)

4)

(5)

(6)

Pursuant to the conversion of convertible bonds in CBMI 1l offered to the senior management of
the Company. Yoh-Chie Lu is the Executive Chairman of the Company; Qiang Jiang is the
Executive Director and Chief Operating Officer of the Company; David Chin is the Human
Resources Officer of the Company; and Jack Wang is the former Chief Technology Officer and
Chief Executive Officer of the Company.

Pursuant to the Deeds of Undertaking, each of the Undertaking Shareholders has given an
irrevocable undertaking to CBMHL to elect to only receive the Share Consideration.

(A) Pursuant to the Subscription Agreements with CBCH II, the CBCH Il Non-Management Co-
Investors will subscribe for CBCH |l shares only if equity contribution is required from them to
pay Shareholders who elect to receive Cash Consideration; and (B) pursuant to the
Management Subscription Agreement, CBCH Ill may subscribe for CBCH |l shares held by a
CBCH Il Management Co-Investor under certain circumstances.

(A) Pursuant to the Management Subscription Agreement, the CBCH Il Management Co-
Investors (namely, Li Bing Yung (Simon Li), Jose Calle Gordo, Yang Fan (Brian), Frederick
Hrkac, David Chin, Qian Kegiang, Eizo Nishimura, Thomas Kenneth Graham, Seow Hock Siew
(Bernie), Alexander Andrew Budiman, Wang Dan, Hans-Peter Stoll and Pascal Cabanel) have
agreed to (i) subscribe for up to 18,000,000 CBCH Il shares; (ii) receive the Share
Consideration in respect of their Biosensors Shares; and (iii) elect to receive the Share
Consideration or the Cash Consideration in respect of their exercised share options under the
Biosensors ESOS, subject to the conditions in the Management Subscription Agreement; and
(B) pursuant to the Restricted Share Subscription Agreement, the CBCH Il Management Co-
Investors will subscribe for up to 27,000,000 CBCH Il shares.

Shareholders will receive shares in this entity, CBCH II, should they elect to receive the
Share Consideration.

The CBCH Il Management Co-Investors who currently own Shares are Li Bing Yung (Simon Li),
Jose Calle Gordo, Alexander Andrew Budiman and Wang Dan.

The CBMI Il Co-Investors who currently own Shares are Yoh-Chie Lu and Qiang Jiang.

The Undertaking Shareholders are Autumn Eagle Limited and Ace Elect Holdings Limited, both
wholly-owned subsidiaries of Hony Capital.
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4.2

Terms of the Amalgamation

Details of the Amalgamation and effect of the Amalgamation are set out in paragraphs 3 to 8
of the Amalgamation Document. Shareholders are advised to refer to the Amalgamation
Document for more details on the Amalgamation.

A summary of the salient terms of the Amalgamation is set out below.

(a)

(b)

(c)

Amalgamation Agreement. The Parties have on 3 November 2015 entered into the
Amalgamation Agreement setting out the terms and conditions on which the parties
to the Amalgamation Agreement will implement the Amalgamation.

Supplemental Agreement. The Parties have on 10 February 2016 entered into the
Supplemental Agreement to amend the Amalgamation Agreement in view of the
following rulings by the SGX-ST and the SIC, as announced jointly by the Company
and CMBHL in the Update Joint Announcement:

(i) the Company must comply with listing rule 1307 of the Listing Manual. This will
accordingly entail a separate Delisting Resolution to be approved by a majority
of at least 75 per cent of the total number of issued Shares held by
Shareholders (excluding treasury shares) present and voting, either in person
or by proxy at the Shareholders’ Meeting, and must not be voted against by 10
per cent or more of the total number of issued Shares held by Shareholders
(excluding treasury shares) present and voting, either in person or by proxy at
the Shareholders’ Meeting (the Directors and controlling Shareholders
(including CBMHL and its concert parties) of the Company need not abstain
from voting on the Delisting Resolution);

(i)  the SGX-ST has no objections to the proposal from CBMHL to the Delisting
Resolution being inter-conditional with the resolution approving the
Amalgamation Agreement and the transactions contemplated in the
Amalgamation Agreement (including the Amalgamation) as set out in
paragraph 11.1 of the Joint Announcement, which would need to be approved
by Shareholders representing at least three-fourths (3/4) of the Shares (A)
held by holders other than CBMHL or persons acting in concert with it or as
may otherwise be prescribed by the SIC; and (B) present and voting in person
or by proxy as a single class at the Shareholders’ Meeting at which the
requisite quorum is present. Accordingly, the Amalgamation will not proceed if
the Delisting Resolution is not passed, and vice versa; and

(iii)  the original Effective Date of the Amalgamation (being the 95th day after the
Joint Announcement Date) has been extended to 10 April 2016, subject to the
Company making the Update Joint Announcement. The Company has duly
released the Update Joint Announcement to update its Shareholders
accordingly. CBMHL had subsequently clarified with the SIC that since 10
April 2016 is a Sunday, the deadline for the Amalgamation to be effective shall
be 11 April 2016.

Cash or Share Consideration. Subject to the terms and conditions of the
Amalgamation Agreement, Shareholders can elect to receive either the Cash

Consideration or Share Consideration. The Cash Consideration has been
determined on the basis that no dividend, right or other distribution is declared, paid
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(d)

or made by the Company to the Shareholders on or after the Joint Announcement
Date. If any dividend, right or other distribution is declared, paid or made by the
Company to the Shareholders on or after the Joint Announcement Date, CBMHL
reserves the right to reduce the Cash Consideration by the amount of such dividend,
right or distribution.

Effect of Amalgamation on Shareholders, the Company and CBMHL. In
summary, on the date on which the Amalgamation becomes effective in accordance
with the Amalgamation Agreement and the Companies Act (the “Effective Date”):

(i)

(iif)

each issued Share as at the Books Closure Date (other than Shares to be
cancelled in accordance with section 4.2(d)(iv) of this Letter below) will be
cancelled in exchange for the right to receive, at the election of the holder of
such Share either (a) the Cash Consideration, the aggregate amount of which
is payable to that Shareholder as at the Books Closure Date, rounded down to
the nearest whole cent and will be sent to the Shareholder within seven (7)
business days of the Effective Date; or (b) the Share Consideration, such new
CBCH Il shares to be allotted and issued within seven (7) days of the Effective
Date, subject to the terms of the Amalgamation Agreement;

each issued and outstanding share of any class in the share capital of CBMHL
as at a books closure date to be announced by the Company (the “Books
Closure Date”) shall be converted into one (1) fully paid and non-assessable
share of par value US$0.01 in the share capital of the Amalgamated
Company;

the option holders under the Biosensors ESOS (as defined below) and the
award holders under the Biosensors PSP (as defined below) shall each be
entitled to exercise the options to receive Shares, and the award holders
under the Biosensors PSP shall be entitled to be issued Shares, as applicable,
pursuant to the terms thereof upon the receipt of Shareholders’ approval;

each Share owned by CBCH | or CBMHL or the Company as at the Books
Closure Date, shall be cancelled without any consideration or repayment of

capital in respect thereof or any conversion thereof; and

in accordance with the Companies Act, on the date shown in the Certificate of
Amalgamation is issued:

(1)  the amalgamation of the Company and CBMHL and their continuance
as one company (being the Amalgamated Company) shall become

effective;

(2) the property of each of the Company and CBMHL as at the Effective
Date will continue to be the property of the Amalgamated Company;

(3) the Amalgamated Company will continue to be liable for the existing
obligations of each of the Company and CBMHL;

(4) an existing cause of action, claim or liability to prosecution of the
Company or CBMHL will be unaffected,
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4.3

(e)

(f)

(5) a civil, criminal or administrative action or proceeding pending by or
against the Company or CBMHL may be continued to be prosecuted by
or against the Amalgamated Company;

(6) a conviction against, or ruling, order or judgment in favour of, or against,
the Company or CBMHL may be enforced by or against the
Amalgamated Company; and

(7) the Certificate of Amalgamation is deemed to be the certificate of
incorporation of the Amalgamated Company (however, the respective
dates of incorporation of the Company or CBMHL shall remain that of
their original incorporation dates and shall not be altered by the
Amalgamation).

Effect on Optionholders and Awardholders.

(i) All unvested options under the Biosensors ESOS (as defined below) shall vest
immediately on the date of approval at the Shareholders Meeting up to the
date of the Amalgamation whereupon the options remaining unexercised shall
lapse. Optionholders who exercise their options and receive Shares before the
Books Closure Date shall have the same rights as Shareholders as set out in
paragraph 8.2 of the Amalgamation Document.

(i) All awards shall be released, and performance shares which are the subject of
a released award under the Biosensors PSP (as defined below) shall be
vested, on the trading date falling immediately after the date of approval at the
Shareholders Meeting and such performance shares shall be allotted or
transferred to the participant no later than five working days after such release
date. Holders of awards under the Biosensors PSP (as defined below) who
receive Shares before the Books Closure Date shall have the same rights as
Shareholders as set out in paragraph 8.2 of the Amalgamation Document.

Waiver of Rights to a General Offer. We advise the Independent Directors to
highlight to Shareholders that by voting for the Amalgamation and the Delisting,
Shareholders are agreeing to CBMHL and its concert parties acquiring or
consolidating effective control of the Company without having to make a general
offer for the Company.

Conditions to the Amalgamation

The Amalgamation is conditional upon the satisfaction or waiver (as the case may be) of,
amongst others, the following conditions precedent (the “Amalgamation Conditions”).

(a)

Shareholders’ Approval

Approval of the Amalgamation Agreement and the transactions contemplated in the
Amalgamation Agreement (including the Amalgamation) by a majority of the
Shareholders representing at least three-fourths (3/4) of the Shares held by
Shareholders other than CBMHL or persons acting in concert with it or as may
otherwise be prescribed by the SIC present and voting in person or by proxy at the
Shareholders Meeting at which a quorum of two (2) shareholders are present in
person or by proxy, holding more than one-third (1/3) of the issued shares of the
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(b)

(c)

Company.
Other Approvals

The receipt of all necessary and required governmental and regulatory approvals
prior to the business day immediately preceding the Effective Date (the “Record
Date”), and such approvals not being revoked or withdrawn on or before the Record
Date including, but not limited to, the following:

(i)  confirmation from the SIC that Rules 20.1, 22, 28 and 29 and Note (f) on the
Definition of Offer of the Code will not apply to the Amalgamation, subject to
the Amalgamation being effective by 5.30 p.m. on 10 April 2016;

(i)  confirmation from the SIC that it has no objections to the Amalgamation
Conditions;

(i) the approval-in-principle from the SGX-ST for the Amalgamation Document
and for the proposed delisting of the Company; and

(iv) confirmation from the SIC that the Management Equity Arrangements will not
be regarded as a prohibited special deal under the Code.

The SIC has confirmed on 11 June 2015, 2 November 2015 and 10 February 2016,
inter alia, that:

(i) Rules 20.1, 22, 28 and 20 and Note (f) on the Definition of offer of the Code will
not apply to the Amalgamation, subject to the Amalgamation being effective by
5.30 p.m. on 10 April 2016; and

(ii) it has no objections to the Amalgamation Conditions.
No Material Adverse Effect

No event or circumstance shall have occurred since the date of the Amalgamation
Agreement that would result in:

(i)  diminution in the consolidated net tangible asset value of the Company and its
subsidiaries (collectively, the “Group”) to below US$350,000,000, as reflected
in the later of the latest publicly released consolidated unaudited financial
statements of the Group prior to the Record Date, or the consolidated
unaudited management accounts as at the calendar month-end at least 15
business days prior to the Record Date (the “Latest Accounts”), excluding
currency translation effects; or
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(d)

(e)

(f)

(i) diminution in the consolidated EBITDA? of the Group for the last four (4)

financial quarters immediately prior to the Record Date (the “Relevant 12-
Month Period”) to an amount below US$40,000,000 to the extent captured in
the Latest Accounts and the latest publicly released consolidated unaudited
financial statements of the Group prior to the Record Date.

Dissenting Shareholders

Shareholders who did not vote in favour of the Amalgamation and who make an
application to the Court and comply with all provisions of the Companies Act to
require appraisal of their Shares under the Companies Act, as of the date of the
Amalgamation Agreement, shall not exceed 5 per cent of the total outstanding
Shares (excluding treasury shares).

Available Company Cash

Taking into account the potential prepayment as a consequence of the consents set
out in section 4.3(g) of this Letter below not being obtained, the Available Company
Cash shall be at least the Required Available Cash Amount as of the Record Date.

For the purposes of this section:

(i) “Available Company Cash” means (i) cash of the Company in United States
(“U.S.”) dollars in a U.S. dollar-denominated bank account of the Company
opened at a bank outside the PRC; and (ii) cash of the Company in Renminbi
(“RMB”) in a RMB-denominated bank account of a subsidiary of the Company
opened at a bank inside the PRC; and

(i) “Required Available Cash Amount”’ means (i) US$80,000,000, in the case of
cash denominated in U.S. dollars or (ii) an amount in RMB that is no less than
the equivalent of US$156,800,000, in the case of cash denominated in RMB.

Amendment of the conditions of the notes issued under Biosensors
Investment (Singapore) Pte. Ltd.’s (“Biosensors Investment’) US$800,000,000
multicurrency medium term note programme (the “MTN Programme”),
unconditionally and irrevocably guaranteed by the Company

The consent of noteholders of the notes (“Notes”) issued under the MTN Programme
(the “Noteholders”) being obtained for, amongst others, the following:

(i)  waiver for the non-compliance and/or breach of certain terms and conditions of
the notes (the “MTN Conditions”), and terms under the trust deed executed in
connection with the MTN Programme, which may occur as a result of the

“EBITDA” in this section means, in relation to the relevant period, the total consolidated profit of the
Company for that period:

before taking into account interest expense, tax, any share of the profit of any associated
company or undertaking and extraordinary and exceptional items;

after adjusting for any other non-operating non-cash items such as any employee share option
schemes and/or performance share plans;

after adding back all amounts provided for depreciation and amortisation for that period; and
excluding any amount attributable to minority interests.
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(9)

Amalgamation; and

(i) amendment of the MTN Conditions in relation to Biosensors Investment’s call
option to redeem the notes, and the redemption date of the notes, subject to
the Amalgamation becoming effective.

On 7 January 2016, meetings of the Noteholders were held to obtain the consent of
the relevant Noteholders for the matters set out in section (i) of Part 1 of Appendix 1
to the Amalgamation Document (each, a “MTN Consent’). As stated in the
announcement released by the Company on 7 January 2016, the extraordinary
resolutions in respect of the MTN Consent (each, a “Noteholders’ Resolution”)
were unanimously passed without any amendments by the Noteholders who voted.

Pursuant to the passing of the Noteholders’ Resolutions by the Noteholders, the
Company, Biosensors Investment (as Issuer) and the Bank of New York Mellon,
Singapore Branch, acting in its capacity as trustee for the Noteholders, will enter into
a supplemental trust deed to provide for, inter alia, the inclusion, upon the
Amalgamation becoming effective and binding in accordance with its terms, of an
option (the “Call Option”) granted to Biosensors Investment which would allow
Biosensors Investment to redeem all (and not some only) of the Notes then
outstanding (other than Notes which have already been accepted for purchase by the
Issuer) by giving not less than five business days’ notice, on any date falling within
60 days of the Effective Date.

Biosensors Investment fully intends to exercise the Call Option so that all the Notes
will be redeemed within 60 days of the Effective Date.

Lender Consents

The Company shall have received consents and/or waivers from its lenders in
relation to the Amalgamation, namely (i) JP Morgan Chase Bank, N.A., Singapore
Branch; (ii) Deutsche Bank AG, Singapore Branch; and (iii) United Overseas Bank
Limited.

As at the Latest Practicable Date, the Company has fully repaid all amounts due and
outstanding under the loan with Deutsche Bank AG, Singapore Branch, in relation to
facility agreements dated 9 November 2012 and 14 November 2014, by and between
Deutsche Bank AG, Singapore Branch, as lender, and the Company, as amended
from time to time pursuant to the terms thereof.

The Company had on 29 January 2016 received the confirmation from United
Overseas Bank that it has no objections to the Amalgamation subject to (i) any
security granted in their favour and/or parties’ rights under the facility letters with
United Overseas Bank remaining otherwise unchanged (save for the previously
agreed waiver of the financial covenants), and (ii) the Company keeping the United
Overseas Bank informed of the date of completion of the Amalgamation.

Please refer to paragraph 7 and Part 1 of Appendix 1 of the Amalgamation Document for
the full list and further details of the Amalgamation Conditions.

CBCH | alone may waive the Amalgamation Conditions in relation to Prescribed
Occurrences (as defined in the Amalgamation Agreement) relating to the Group as set out
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4.4

in Part 2 of Appendix 1 of the Amalgamation Document, and the Amalgamation Conditions
set out in section 4.3(c) to (g) of this Letter above (further details of which are set out at in
paragraphs (d) to (k) of Part 1 of Appendix 1 of the Amalgamation Document). Any breach
or non-fulfilment of any such Amalgamation Conditions may be relied upon only by CBCH I.
CBCH | may at any time and from time to time at its sole and absolute discretion waive any
such breach or non-fulfilment.

The Company alone may waive the Amalgamation Conditions in relation to Prescribed
Occurrences relating to the CITICPE Entities as set out in paragraph (c) of Part 1 of
Appendix 1 of the Amalgamation Document, and paragraphs (1) to (n) of Part 2 of Appendix
1 of the Amalgamation Document. Any breach or non-fulfilment of any such Amalgamation
Conditions may be relied upon only by the Company. The Company may at any time and
from time to time at its sole and absolute discretion waive any such breach or non-
fulfilment.

The Amalgamation Conditions in relation to Shareholders’ approval at the Shareholders
Meeting and other approvals as set out in section 4.3(a) and (b) of this Letter above (further
details of which are set out at in paragraphs (a) and (b) of Part 1 of Appendix 1 of the
Amalgamation Document), are not capable of being waived by any Party or all Parties.

Termination of the Amalgamation Agreement

The Amalgamation Agreement provides that the Amalgamation Agreement may (subject to
prior consultation with and approval of the SIC) be terminated at any time prior to the
Record Date, by any of the parties in the following situations, amongst others:

(@) Non-fulfilment of Amalgamation Conditions

CBCH | or the Company may terminate the Amalgamation Agreement if any
Amalgamation Condition (as set out in Part 1 of Appendix 1 to the Amalgamation
Document) shall not have been satisfied or if the Effective Date shall not have
occurred on or before nine months from the date of the Amalgamation Agreement (or
such later date as the Parties may agree in writing).

(b) Regulatory Action
CBCH | or the Company may terminate the Amalgamation Agreement if any cease
and desist or other order, writ, judgment, injunction, consent or other decree,
stipulation, determination or award by or with any governmental entity
(“Governmental Order”) preventing the consummation of the Amalgamation shall
have been entered by any court of competent jurisdiction and shall have become
final and non-appealable.

(c) Shareholders’ Approval

CBCH | or the Company may terminate the Amalgamation Agreement if the requisite
approval for adoption at the Shareholders Meeting is not obtained.

(d) Company’s Breach

CBCH | may terminate the Amalgamation Agreement upon the occurrence of a non-
curable or curable material breach by the Company of any representation, warranty,
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4.5

covenant or agreement of the Company set forth in the Amalgamation Agreement.
(e) CITICPE Entities’ Breach

The Company may terminate the Amalgamation Agreement upon the occurrence of
a non-curable or curable material breach by any of the CITICPE Entities of any
representation, warranty, covenant or agreement of any of the CITICPE Entities set
forth in the Amalgamation Agreement.

In the event of termination of the Amalgamation Agreement pursuant to the terms of the
Amalgamation Agreement, the Amalgamation Agreement shall forthwith become void,
there shall be no liability under the Amalgamation Agreement on the part of any Party or
any of its affiliates or any of its, or their officers, directors, employees, agents or advisors,
and all rights and obligations of each Party shall cease (except for certain surviving
provisions such as those relating to confidentiality and governing law); provided, however,
that nothing in the Amalgamation Agreement shall relieve any Party from liability for
antecedent breaches.

Please refer to paragraph 7.3 of the Amalgamation Document for further details on
termination of the Amalgamation Agreement.

Management Equity Arrangements

As CBMHL intends and desires that there is continuity of management and minimal
interruption of the Group’s business, CBCH Il had prior to the Joint Announcement Date
entered into the following Management Equity Arrangements with key members of the
management team of the Group to encourage such management personnel to continue to
render their services to the Group and to be involved with the development of the Group’s
business.

A summary of the Management Equity Arrangements is set out below. Please refer to
paragraph 3.3 of the Amalgamation Document for further details on the Management
Equity Arrangements.

(@) Management Subscription Agreement

The CBCH Il Management Co-Investors have entered into a subscription agreement
(the “Management Subscription Agreement”) to collectively subscribe for up to
18,000,000 CBCH Il shares at a consideration per CBCH Il share equal to the Cash
Consideration. In addition, the CBCH Il Management Co-Investors who are
Shareholders shall elect to receive the Share Consideration in respect of all their
Shares (including any Shares received pursuant to the release of Share awards
under the Biosensors PSP?).

The Biosensors PSP was approved at the special general meeting of the Company held on 27 May
2006, as amended on 23 July 2007. Under the terms of the Biosensors PSP, awards of fully paid-up
shares will be granted, free of payment, to selected senior executives and key management of the
Company and its subsidiaries, including executive directors with performance targets to be set over a
performance period (typically a three-year period). Subject to the achievement of the prescribed
performance targets and upon expiry of the prescribed performance period, fully paid Shares free of
payment will be allotted and issued.
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A summary of the salient terms of the Management Subscription Agreements is set
out below:

(i) Undertakings of the CBCH Il Management Co-Investors. CBCH I
Management Co-Investors who decide to exercise their Share options under
the Biosensors Employee Share Option Scheme* (the “Biosensors ESOS”),
are also required to either elect to receive the Share Consideration or the
Cash Consideration, provided that such CBCH Il Management Co-Investors
shall receive the Cash Consideration only in respect of their portion of the
subscription under the Management Subscription Agreement, and shall utilise
all of the Cash Consideration received to pay their portion of the subscription
under the Management Subscription Agreement. As at the Latest Practicable
Date, there are outstanding options under the Biosensors ESOS entitling
holders thereof to subscribe for a total of 32,419,193 Shares, the details of
which are set out in section 3.4 of Appendix 5 of the Amalgamation Document.

(i) Undertakings of CBCH lIl. Under the terms of the Management Subscription
Agreement, CB Cardio Holdings IIl Limited (“CBCH IlI”) (which is controlled by
CITICPE Fund) has agreed to purchase all the CBCH Il shares held by a
CBCH Il Management Co-Investor (including all Restricted Shares issued and
vested pursuant to the Restricted Share Subscription Agreement and Share
Restriction Agreement, as elaborated in paragraphs 4.5(b) and (c) below) at
an exit price calculated in accordance with the Management Subscription
Agreement, upon the occurrence of the following events:

(A) where an initial public offering of CBCH Il or another intermediate
holding entity has not taken place within four years after the delisting of
the Company (“IPO”);

(B) where a CBCH Il Management Co-Investor suffers a disability (being
the death, permanent incapacity or inability to perform duties by the
CBCH Il Management Co-Investor under the CBCH Il Management Co-
Investor's employment agreement with CBCH 1l for a period of at least
60 days in any period of 12 consecutive months) within four years after
the delisting of the Company; or

(C) where a CBCH Il Management Co-Investor's employment is terminated
without cause within four years after the delisting of the Company.

(b) Restricted Share Subscription Agreement

All of the CBCH Il Management Co-Investors have also entered into a restricted
share subscription agreement (the “Restricted Share Subscription Agreement”)

The Biosensors ESOS was approved at the special general meeting of the Company on 28 January
2005 and took effect on 20 May 2005. The duration of the Biosensors ESOS has been extended up to
27 January 2025. Under the terms of the Biosensors ESOS, options granted with the exercise price
set at market price shall only be exercisable after the first anniversary of the date of grant and expiring
on the tenth anniversary of its date of grant or such earlier date as may be determined by the
Committee. In the case of an option set at a discount to the market price, the option shall only be
exercisable after the second anniversary of the date of grant of that option or such later date as may
be determined by the Committee.
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(c)

pursuant to which such CBCH Il Management Co-Investors will collectively subscribe
for up to 27,000,000 CBCH Il shares at par value of US$0.00001 per share.

A summary of the salient terms of the Restricted Share Subscription Agreement is
set out below:

(i) Standstill undertakings prior to completion of the Amalgamation. Each of
the CBCH Il Management Co-Investors undertakes not to acquire or dispose
of their securities in the Company; or enter into an agreement or arrangement
which imposes obligations or restrictions with respect to the exercise of voting
rights attached to the securities in the Company, prior to the date of
completion of the Amalgamation; and

(i)  Undertakings in respect of the Amalgamation. Where any of the CBCH Il
Management Co-Investors acquires Shares after the date of the Restricted
Share Subscription Agreement, he/she undertakes to elect to receive the
Share Consideration, subject to certain conditions.

The CBCH Il shares subscribed by the CBCH Il Management Co-Investors are
subject to certain restrictions as set out in the Share Restriction Agreement, as
elaborated below.

Share Restriction Agreement

All of the CBCH Il Management Co-Investors have also entered into a share
restriction agreement (the “Share Restriction Agreement”) which imposes certain
restrictions on the CBCH Il shares subscribed for by such CBCH Il Management Co-
Investors pursuant to the Restricted Share Subscription Agreement (the “Restricted
Shares”).

CBCH II's repurchase right. The Share Restriction Agreement sets out certain
limited events where CBCH Il shall have the right to repurchase (the “Repurchase
Right”) up to all of the Restricted Shares held by a CBCH Il Management Co-
Investor and any securities received by such CBCH Il Management Co-Investor as a
result of ownership of his Restricted Shares that have not been vested and thus
released from CBCH II's Repurchase Right under the Share Restriction Agreement,
at par value or the minimum purchase price permitted by law. Such events include:

0] where a CBCH Il Management Co-Investor's employment is terminated
without cause (provided that he has not exercised certain exit rights under the
Management Subscription Agreement);

(i)  where a CBCH Il Management Co-Investor has voluntarily terminated his
employment or his employment is terminated for cause; or

(i)  where a CBCH Il Management Co-Investor suffers a disability (provided that
he has not exercised certain exit rights under the Management Subscription
Agreement).

The Repurchase Right may be exercised by CBCH Il within 90 days after the
occurrence of the above events.
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Vesting terms. All of the Restricted Shares shall initially be unvested and are thus
subject to the Repurchase Right. The Restricted Shares shall be vested and thus
released from the Repurchase Rights in accordance with the following schedule and
terms:

(i) one-third of the Restricted Shares shall be vested and released from the
Repurchase Right every year, on the first, second and third financial years
immediately after the year where the Restricted Shares are issued, provided
that:

(A) the EBITDA?® for the period covered by the audited annual report of the
relevant financial year shall be no less than US$85,000,000; and

(B) the CBCH Il Management Co-Investor remains employed by the
relevant group company.

In the event of an IPO, a Change of Control event or sale of substantially all of CBCH
Il group’s assets, all the Restricted Shares shall vest immediately.

In this section a “Change of Control’ event is defined as (1) a change of control in
CBCH I, whereby CITICPE Fund ceases to own a 30 per cent interest in CBCH Il;
(2) CBCH Il ceasing to own a 100 per cent interest in CBCH I; and (3) CBCH |
ceasing to own a 100 per cent interest in the Company.

Assignment of the Repurchase Right. CBCH Il may not assign any Repurchase
Right or the Restricted Shares to any party without the prior consent of the holders
holding at least 50 per cent of the outstanding shares in CBCH II. If CBCH Il is
unable to repurchase the Restricted Shares by exercising its Repurchase Right for
any reason, the other CBCH Il shareholders shall have the right to purchase the
Restricted Shares on the same terms and price as CBCH II's Repurchase Right,
provided that the percentage shareholding of Restricted Shares owned by such
CBCH Il Management Co-Investor is the same as if CBCH Il had itself fully exercised
the Repurchase Right.

Transfer restrictions. Once the Restricted Shares have been vested and are thus
no longer subject to the Repurchase Right, they may be transferred only in
accordance with the memorandum and articles of association of the CBCH Il and the
CBCH Il Shareholders’ Agreement (as defined in section 4.6(c)).

Voting rights and rights to receive dividends. Notwithstanding the placing of the
Restricted Shares in escrow, the CBCH Il Management Co-Investors will have the

“EBITDA” as defined in the Share Restriction Agreement, means, as of any determination date, on a
consolidated basis for CBCH Il and as shown in its audit report, income before income taxes for the
last financial year prior to such determination date, before (without duplication) interest expense and
interest income (net of capitalised interest expense) to the extent included in the determination of such
income before income taxes, plus (without duplication) depreciation expense to the extent included in
the determination of such income before income taxes, plus (without duplication) amortisation expense
to the extent included in the determination of such income before income taxes, plus (without
duplication) non-cash stock compensation expense such as but not limited to expenses related to
share based compensation to the extent included in the determination of such income before income
taxes, and adjusted by extraordinary income and expenses such as but not limited to non-recurring
and one-off items, and the effects of the write-off of deferred and intangible assets.
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(d)

rights to (1) receive dividends and distributions in respect of their Restricted Shares;
and (2) exercise any voting rights attached to their Restricted Shares.

Founder Consultant Retention Agreement

Yoh-Chie Lu (Executive Chairman of the Company) has entered into the Founder
Consultant Retention Agreement with CBCH Il pursuant to which he will be offered a
position to serve as the founder consultant of CBCH Il (“Founder Consultant”) for a
period of two (2) years (the “Term”), commencing on 1 November 2016 (being the
expiration date of his existing employment contract with the Company).

As Founder Consultant, Yoh-Chie Lu’s responsibilities would be to advise CBCH I
concerning such matters that relate to financial and strategic matters of CBCH Il and
its subsidiaries including timing and venue of future initial public offering of CBCH II,
business expansion in different geographic areas, potential acquisition targets,
divesture opportunities, strategic alliances with business partners, and products
development (the “Services”). Yoh-Chie Lu would be entitled to a total compensation
of $$2,000,000 from CBCH Il for the Term as consideration for (i) the provision of the
Services and (ii) his compliance with certain non-competition undertakings during the
Term.

Co-Investment Arrangements

A summary of the co-investment arrangements is set out below. Please refer to paragraph
3.2 of the Amalgamation Document for further details on the co-investment arrangements.

(a)

CBMI Il Co-Investors

In order to motivate and incentivise the senior management of the Company at the
relevant time, each of Yoh-Chie Lu (Executive Chairman of the Company), Qiang
Jiang (Executive Director and Chief Operating Officer of the Company), David Chin
(Human Resources Officer) and Jack Wang (former Chief Technology Officer and
Chief Executive Officer of the Company) (collectively, the “CBMI Il Co-Investors”)
had previously been offered the opportunity to subscribe for bonds convertible into
shares in CB Medical Investment Il Limited (“CBMI II”). Convertible bonds in the
aggregate principal sum of US$13,000,228.07 were issued to the CBMI Il Co-
Investors, which were subsequently converted into shares in CBMI Il at an underlying
conversion price of US$1.00 per share. CBMI Il indirectly owns the entire issued
share capital of CBMHL.

In order to govern their rights, duties and obligations as security holders in CBMI I,
the CBMI Il Co-Investors had entered into an investors rights agreement with the
other shareholders of CBMI Il (including, CITICPE Fund) (the “Investors Rights
Agreement”).

The Investors Rights Agreement contains, among other things, provisions relating to
(i) matters relating to the board of CBMI Il and its subsidiaries, (ii) reserved matters,
(iii) restrictions on transfers of the shares in CBMI Il by the shareholders of CBMI II,
(iv) drag-along rights of CITICPE Fund, and tag-along rights of the other
shareholders of CBMI Il in certain events where CITICPE Fund transfers any of its
shares in CBMI Il to a third party and (v) pre-emptive rights of the shareholders of
CBMI Il in relation to issuance of shares in CBMI 1.
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(b)

(c)

The CBMI Il Co-Investors are persons acting in concert with CBMHL. All the CBMI I
Co-Investors, to the extent that they hold Shares, will abstain from voting on the
Amalgamation at the Shareholders’ Meeting.

CBCH Il Non-Management Co-Investors

The following co-investors have entered into subscription agreements with CBCH 1
(collectively, the “Subscription Agreements”) to subscribe for CBCH Il shares for
the purposes of providing equity funding in respect of the Amalgamation:

(i) CBCH 1l (which is controlled by CITICPE Fund);

(i)  Wealth Summit Ventures Limited (“Wealth Summit”);

(i)  Marine Trade Holdings Limited (“Marine Trade”);

(iv)  Fu Mao Holdings Limited (“Fu Mao”); and

(v) each of the CBCH Il Management Co-Investors (as defined above).

Under the terms of the Subscription Agreements entered into between CBCH Il and
each of CBCH Ill, Wealth Summit, Marine Trade and Fu Mao (collectively, the
“‘CBCH Il Non-Management Co-Investors”), the CBCH Il Non-Management Co-
Investors will subscribe for CBCH Il shares at a consideration per CBCH Il share
equal to the Cash Consideration, unless such issuance will result in the dilution of the
effective shareholding interests in the Company held by Shareholders who elect to
receive the Share Consideration. Accordingly, the CBCH Il Non-Management Co-
Investors will only subscribe for CBCH Il shares if equity contribution is required from
them to pay Shareholders who elect to receive the Cash Consideration.

The exact number of CBCH Il shares to be subscribed by each of the CBCH Il Non-
Management Co-Investors will only be determined after the number of Shareholders
who elect to receive the Cash Consideration (or the Share Consideration) has been
determined.

CBCH Il Shareholders’ Agreement

The CBCH Il Management Co-Investors, the CBCH Il Non-Management Co-
Investors, CB Medical Investment Limited (“CBMIL”), the Undertaking Shareholders
and CBCH Il will enter into a shareholders’ agreement (the “CBCH Il Shareholders’
Agreement”) prior to the Effective Date to regulate their relationship as eventual
shareholders of CBCH Il and the conduct of the business and affairs of CBCH Il. The
relevant provisions of the CBCH Il Shareholders’ Agreement have been incorporated
in the amended and restated memorandum and articles of association of CBCH Il
(the “CBCH I Articles”). A Shareholder who wishes to elect to receive the Share
Consideration will not be required to enter into the CBCH Il Shareholders’
Agreement, but may choose to do so following the Effective Date. In any event,
Shareholders will be bound by the terms of the CBCH Il Articles.
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A summary of the salient terms of the CBCH |l Shareholders’ Agreement is set out

below:

(ii)

(iii)

Board of Directors. After the delisting of the Company, CBCH II's board shall
consist of seven (7) directors. Each CBCH |l shareholder shall be entitled to
nominate such number of directors that is most closely proportional to its pro
rata shareholding, provided that:

(A)  the largest new Shareholder who has committed to investment no less
than US$60,000,000 in the Company, shall be entitled to nominate one
(1) director to the board; and

(B) the members of management shall collectively be entitled to nominate
one (1) director to the board.

The CBCH Il shareholders also undertake to vote in favour of such board
composition.

Matters requiring super majority approval of CBCH Il shareholders. The
following actions shall require approval of CBCH Il shareholders holding at
least 85 per cent of the issued share capital of CBCH II:

(A) entry into any material agreements in relation to CBCH II's interests in
the Company, save in respect of certain banking facilities; and

(B) any repurchase or redemption of the issued shares of CBCH II, other
than pursuant to co-investment arrangements relating to the
Amalgamation or the Share Restriction Agreement, amongst others.

Pre-emptive rights. Where CBCH Il proposes to issue new shares, each
CBCH Il shareholder has the right to subscribe for his/her pro rata
percentage of new shares upon the same terms and conditions.

Employee stock option plan. CBCH Il intends to establish an employee
stock option plan (‘ESOP”) which substantially mirrors the Biosensors
ESOS, pursuant to which CBCH Il shares, representing a percentage (to be
determined) of the total share capital of the CBCH Il immediately following
completion of the Amalgamation shall be reserved for issuance to eligible
personnel prescribed in the ESOP at the discretion of the board.

Transfer restrictions. None of the CBCH Il shareholders may transfer all or
any part of its CBCH Il shares before the earlier of (i) the fourth anniversary
of the date of delisting of the Company; and (ii) the completion of an initial
public offering (such earlier date, the “Split Date”), unless such CBCH Il
shareholder has obtained the prior written consent from CBMIL.

The CBCH Il shareholders may freely transfer their shares to any party upon
the earliest to occur of (1) the Split Date; (2) the date that is 60 days after a
substantive legal, regulatory or financial obstacle for an IPO as identified by
CBCH II's board of directors, subject to certain conditions, and (3) the date
that is after the consolidated revenue and the consolidated normalised net
profit of the Group have each decreased for six (6) consecutive financial
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(vii)

(viii)

quarters.

CBMIL and CBCH Ill may freely transfer CBCH Il shares provided that,
immediately after such transfer, the CBCH Il shares directly held by CBMIL
and CBCH lll shall in the aggregate be no less than 30 per cent of the total
issued and outstanding share capital of the Company.

Rights of first refusal. When a CBCH Il shareholder wishes to sell his/her
CBCH Il shares prior to the Split Date (the “Transferor”), each of the other
CBCH II shareholders has the option to purchase all or any portion of the
Transferor's CBCH Il shares.

Co-Sale rights. In respect of a CBCH Il shareholder who did not exercise
his/her right of first refusal as to the securities proposed to be sold, such
CBCH Il shareholder has the right to participate in such transfer to the
prospective transferee in respect of the Transferor's CBCH Il shares not
purchased pursuant to the rights of first refusal. The total number of CBCH Il
shares such co-selling CBCH |l shareholder may elect to sell is up to the
same proportion of the CBCH Il shares that the Transferor is proposing to
sell.

Drag-along rights. If CBMIL proposes to sell all of its shares in CBCH I, or
approve an acquisition of the CBCH |l group, as a whole by merger, sale of
all assets of the CBCH Il group, it is entitled to require all the other CBCH I
shareholders to transfer all of their shares, or approve the acquisition (as the
case may be), provided the following conditions are met:

(A) consideration per CBCH Il share of an amount would yield a
compounded annual return of at least 15 per cent of the Cash
Consideration (as defined in the Amalgamation Agreement); and

(B) CBMIL shall only be entitled to require CBCH Il to transfer all of its
shares or to approve the acquisition of the CBCH Il group in the event
that the consideration or dividend distribution to be actually received
by CBCH llI is sufficient for CBCH lIl to pay all amounts payable under
its mezzanine debt financing facility.

Information and inspection rights. CBCH Il shareholders are granted
access to the following, amongst others:

(A) CBCH II's board meeting minutes, including written material provided
in relation thereto;

(B) contracts in connection with an initial public offering by CBCH 1l or its
intermediate holding entity of its securities on an international
recognised stock exchange;

(C) facilities, properties, records and management of each of the CBCH II
group companies; and

(D)  monthly management accounts of CBCH Il where a material adverse
change or development in the business, operations, financial position
or prospects of the CBCH Il group is suspected.
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(d) CBCH Il Memorandum and Articles of Association

The Memorandum and Articles of Association of CBCH Il contains provisions similar
to those highlighted in sub-sections 4.6(c)(i) to (ix) above, save that it does not
contain the information and inspection rights mentioned in sub-sections 4.6(c)(x)
above.

Please refer to Appendix | to the Letter from CMBHL to Shareholders in Appendix 4
of the Amalgamation Document for the relevant extracts of the CBCH Il Articles and
further details.

Financing for the Cash Consideration

As at the Latest Practicable Date, for the purpose of funding the Amalgamation, CBMHL
has entered into a commitment letter dated 9 October 2015 with Bank of China Limited,
Macau Branch and Bank of China Limited, Singapore Branch (as mandated lead arrangers
and underwriters), for the following facilities:

(i US$80,000,000 (or equivalent) cash bridge loan facility (“Facility A”);
(i)  US$140,000,000 (or equivalent) term loan facility (“Facility B”); and

(iii)  US$380,000,000 (or equivalent) term loan facility (“Facility C”, and together with
Facility A and Facility B, the “Facilities”). The available amount of Facility C is the
lower of (i) the amount equal to 60 per cent of the total capitalization of the Company
calculated on the basis of the Cash Consideration per Share, less US$220,000,000;
and (ii) US$380,000,000.

The interest rate on each of Facility A and Facility B for each interest period relating thereto
is the percentage rate per annum which is the aggregate of (i) a margin of 2.25 per cent.
per annum; and (ii) the London Interbank Offered Rate (“LIBOR”) for such loan and such
interest period (in the case of US dollar loan) or the Singapore Interbank Offered Rate
(“SIBOR”) for such loan and such interest period (in the case of Singapore dollar loan) or
the Euro Interbank Offered Rate (“EURIBOR”) for such loan and such interest period (in the
case of Euro loan). The interest rate on Facility C for each interest period relating thereto is
the percentage rate per annum which is the aggregate of (A)(1) a margin of 3.50 per cent
per annum; and (2) LIBOR for such loan and such interest period (in the case of US dollar
loan) or SIBOR for such loan and such interest period (in the case of Singapore dollar
loan); B(1) a margin of 3.20 per cent per annum; and (2) EURIBOR for such loan and such
interest period (in the case of Euro loan).

The final maturity date of Facility A is one (1) year from the first utilisation date of such
facility. The final maturity dates of Facility B and Facility C are three (3) years and five (5)
years, respectively, each from the execution date of the relevant facility agreement.

The securities provided for the Facilities are customary securities for transactions of a
similar nature which mainly include account charges, share charges, security assignment of
intercompany loans, and security over material assets. The entire issued share capital in
CBMHL, CBCH | and the Amalgamated Company will be charged and made subject to
security in favour of Bank of China Limited, Singapore Branch (as security agent or
trustee), and guarantees and security over assets (including without limitation share and
equity interests in subsidiaries, and bank accounts) will be granted by one or more of the
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CITICPE Entities, the Amalgamated Company and their respective direct or indirect
subsidiaries in favour of Bank of China Limited, Singapore Branch (as security agent or
trustee) and other finance parties and secured parties, (in each case) in connection with the
financing. The obligations of CBMHL in respect of the financing will be assumed by and will
be binding upon the Amalgamated Company upon the effectiveness of the Amalgamation.

Please refer to paragraph 6 of the Amalgamation Document for more details on the
Facilities.

Irrevocable Undertakings
(@) Deeds of Undertaking

Each of the Shareholders, Autumn Eagle Limited and Ace Elect Holdings Limited,
both wholly-owned subsidiaries of Hony Capital, (collectively, the “Undertaking
Shareholders”) has given an irrevocable undertaking to CBMHL (each, a “Deed of
Undertaking”) to, amongst others:

(i) vote, or procure the voting of, all of its Shares (the “Relevant Shares”), in
favour of the Amalgamation and any other matter proposed to implement the
Amalgamation;

(i)  elect or procure the election to receive only the Share Consideration for all the
Relevant Shares and shall execute all documents and do all acts, which may
be required to give effect to the election; and

(i)  not accept any other offer from any other party for all or any of the Relevant
Shares.

The Undertaking Shareholders have further, in their capacities as Shareholders,
agreed to be bound by certain non-solicitation restrictions during the term of the
Deeds of Undertaking.

Details of the Shares held by the Undertaking Shareholders as at the Latest
Practicable Date, are set out below:

Undertaking Shareholder Shares % Ownership“)
Autumn Eagle Limited 159,656,100 9.46%
Ace Elect Holdings Limited 39,543,916 2.34%
Total 199,200,016 11.80%

1) Based on 1,688,549,965 Shares (excluding treasury shares) as at the Latest Practicable Date.
Percentages rounded to the nearest two (2) decimal places.

(b) Termination of the Deeds of Undertakings

The Deeds of Undertaking will terminate upon the earliest of any of the following
dates:

(i) the Effective Date;
(i)  in the event the Amalgamation lapses or is terminated in accordance with its
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(c)

terms without the Amalgamation becoming effective for any reason other than
a breach by the Undertaking Shareholders of any of their obligations in the
Deeds of Undertaking, the date of lapsing or termination of the Amalgamation
Agreement;

(i) in the event a competing general offer for the Company is announced by a
party other than CBMHL at a consideration of not less than S$1.20 in cash per
Share at any time after the Joint Announcement is issued, the date such offer
is announced; and

(iv)  the date falling six (6) months from the Joint Announcement Date.
No other Irrevocable Undertakings

As at the Latest Practicable Date, save for the Deeds of Undertaking, neither CBMHL
nor any of CBMHL, the directors of CBMHL or the joint financial advisers of CBMHL
has received any irrevocable undertaking from any party to vote in favour of the
Amalgamation. Details of the Shares held by the Undertaking Shareholders, the
CBCH Il Management Co-Investors and the CBMI Il Co-Investors as at the Latest
Practicable Date are set out in Part 3 of Appendix 1 of the Amalgamation Document.

Please refer to paragraph 4 of the Amalgamation Document for further details on the
Undertaking Shareholders and the Deeds of Undertaking.

SIC Rulings

CBMHL has obtained the following rulings from the SIC in relation to the Amalgamation:

(i)

(iif)

(iv)

the Management Equity Arrangements (specifically those offered to Jose Calle
Gordo, Li Bing Yung (Simon Li), Alexander Andrew Budiman, Wang Dan and the
Founder Consultant Retention Agreement offered to Yoh-Chie Lu) will not be
regarded as a prohibited special deals for the purposes of Rule 10 of the Code,
subject to disclosure of the relevant details of the Management Equity Arrangements
(including the Founder Consultant Retention Agreement) in the Letter from CBMHL to
Shareholders as set out in Appendix 4 of the Amalgamation Document and the IFA
stating publicly its opinion that the Management Equity Arrangements (including the
Founder Consultant Retention Agreement) are fair and reasonabile;

the CBCH Il Management Co-Investors (specifically Jose Calle Gordo, Li Bing Yung
(Simon Li), Alexander Andrew Budiman and Wang Dan, and other than David Chin),
will be permitted to vote on the Amalgamation at the Shareholders Meeting;

rules 20.1, 22, 28, 29 and Note (f) on the Definition of Offer of the Code will not apply
to the Amalgamation, subject to the Amalgamation being effective by 5.30 p.m. on 10

April 2016; and

the SIC has no objections to the Amalgamation Conditions.

Please refer to paragraphs 1.3, 3.4, 4.4, 7.1.2(b) of the Amalgamation Document for further
details on the SIC rulings.
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Interested Person Transaction

As set out in paragraph 7.1.3 of the Amalgamation Document, the SGX-ST had on 29
December 2015 ruled that the Amalgamation is in essence a privatisation for a delisting
exercise. As such, the Amalgamation does not have to comply with the interested person
transaction rules under Chapter 9 of the Listing Manual of the SGX-ST.

Delisting

As set out in paragraph 1.3 of the Amalgamation Document, the Amalgamation is subject to
the requirements under listing rule 1307 of the Listing Manual. The Delisting Resolution is
inter-conditional with the resolution approving the Amalgamation Agreement and the
transactions contemplated in the Amalgamation Agreement (including the Amalgamation).
Accordingly, the Amalgamation will not proceed if the Delisting Resolution is not passed,
and vice versa.

We advise the Independent Directors to draw Shareholder's attention that upon the
approval of the Delisting Resolutions and the resolution approving the
Amalgamation Agreement and the transactions contemplated in the Amalgamation
Agreement (including the Amalgamation) as set out in paragraph 11.1 of the Initial
Joint Announcement and upon the Amalgamation becoming effective, subject to the
approval of the SGX-ST, the Company will be delisted from the Official List of the
SGX-ST.

An application will be made by the Company to seek approval from the SGX-ST to delist
the Company from the Official List of the SGX-ST upon the Amalgamation becoming
effective and binding in accordance with its terms.

Please refer to paragraphs 3.6 and 16 of the Amalgamation Document for further details on
delisting of the Company from the Official List of the SGX-ST.

Rationale for the Amalgamation and the Delisting, and Future Plans for the Company
(@) Unique opportunity for CITICPE Fund

As set out in paragraph 5.1.1 of the Amalgamation Document, the board of directors
of CBMHL and the Company believe that the Amalgamation represents a unique
opportunity for CITICPE Fund to expand its investment in the Company. CITICPE
Fund has a strong presence in the PRC and is uniquely placed to partner with the
Company’s management team to invest in and grow the business, particularly in the
PRC.

(b) Opportunity for Shareholders to realise their investment
As set out in paragraph 5.1.2 of the Amalgamation Document, for Shareholders who
elect to receive the Cash Consideration, they will have an opportunity to realise their
investments in the Company for cash at significant premiums over the historical
market prices of the Shares prior to the Joint Announcement Date.

(c) Future plans

As set out in paragraph 5.2 of the Amalgamation Document, it is the intention of the
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CITICPE Entities for the Group to continue the development of its existing
businesses (including the existing business of the Company, the details of which are
set out in paragraph 2 of the Amalgamation Document). Following completion of the
Amalgamation, the CITICPE Entities will conduct a strategic review of the Group with
the aim of formulating and executing strategies to further develop the business and
will consider all strategic options or opportunities available to it including pursuing
investment opportunities and acquisitions, and undertaking an initial public offering or
developing new growth initiatives.

Save as set out in the foregoing, the CITICPE Entities currently have no intention of
(a) making material changes to the existing businesses, (b) re-deploying the fixed
assets, or (c) discontinuing the employment of the existing employees of the Group.
The directors of the CITICPE Entities retain the flexibility at any time to consider any
options and opportunities including the restructuring of their subsidiaries which may
present themselves and which they may regard to be in the interests of the CITICPE
Entities.

Please refer to paragraph 5 of the Amalgamation Document for further details on the
rationale for the Amalgamation and future plans for the Company.

Appraisal Rights of Dissenting Shareholders under Section 106(6) of the Companies
Act

Pursuant to Section 106(6) of the Companies Act, any Shareholder who did not vote in
favour of the Amalgamation and who is not satisfied that he/she has been offered fair value
for his/her Shares may, within one (1) month of the date of the notice of the Shareholders
Meeting, apply to the Court to appraise the fair value of his/her Shares. Within one month
of the Court’s appraisal, the Company must pay the Dissenting Shareholder (as defined
below) an amount equal to the fair value of his Shares (as appraised by the court) or
terminate the Amalgamation. The Company is also required to pay the Dissenting
Shareholder (as defined below) any difference between the value already paid for his/her
Shares and the value as appraised by the Court.

We advise the Independent Directors to draw to Shareholders’ attention that in the
event the Dissenting Shares (as defined below) exceed 5 per cent of the total
outstanding Shares (excluding treasury shares), either CBCH | or the Company may
terminate the Amalgamation Agreement. Please refer to section 4.3 of this Letter above,
in relation to the Amalgamation Conditions and paragraph (g) of Part | of Appendix 1 of the
Amalgamation Document for further details.

For purposes of this section 4.13, Shareholders who did not vote in favour of the
Amalgamation and who make an application to the Supreme Court of Bermuda pursuant to
Section 106 of the Companies Act and comply with all the provisions of the Companies Act
concerning their appraisal rights are hereinafter referred to as the “Dissenting
Shareholders” and the Shares held by the Dissenting Shareholders are hereinafter
referred to as the “Dissenting Shares”. Notwithstanding anything in the Amalgamation
Agreement to the contrary, all Shares (including all Dissenting Shares) outstanding as at
the Books Closure Date shall be cancelled on the Effective Date (currently expected to be 8
April 2016). If a Dissenting Shareholder fails to perfect effectively, withdraws or waives or
loses his statutory appraisal rights, such Dissenting Shareholder shall be entitled to receive
the aggregate Cash Consideration in respect of the Dissenting Shares.
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We advise the Independent Directors to highlight to Shareholders that if they do not
exercise their appraisal rights by making an application to the Court under the appropriate
procedure within one (1) month of the giving of the notice of the Shareholders Meeting,
Shareholders will lose their appraisal rights, but remain entitled to receive the Cash (i.e. by
3 April 2016) Consideration of S$0.84 in cash per share.

Within one (1) month of the Court appraising the value of any Dissenting Shares, if the
value of the Cash Consideration is less than the value of any Dissenting Shares appraised
by the Court, the Amalgamation may, subject to paragraph 7.3 of the Amalgamation
Document, be terminated or, alternatively, CBMHL may pay the value of the Dissenting
Shares as appraised by the Court to the Dissenting Shareholders.

We advise the Independent Directors to highlight to Shareholders that if they become
Dissenting Shareholders and seek to exercise their appraisal rights under Section 106(6) of
the Companies Act and the Amalgamation Agreement is not terminated, Dissenting
Shareholders will be bound by the Amalgamation and their Shares will be cancelled in
accordance with the terms of the Amalgamation Agreement. Such Dissenting Shareholders
will not receive any consideration for their Shares or shares in the Amalgamated Company
until such time as the Court has appraised the value of their Dissenting Shares.

We advise the Independent Directors to highlight to Shareholders who become Dissenting
Shareholders that no appeal shall lie from an appraisal by the Court, and the costs of an
application to the Court shall be in the discretion of the Court.

Depositors and persons who do not hold Shares in their own name in the Company’s
register of members but who may have an interest in Shares, are to take note that they are
not entitled to exercise any rights under Section 106(6) of the Bermuda Companies Act
directly and must, without delay, make appropriate arrangements with the nominee who
holds the legal title to the Dissenting Shares to not vote in favour of the Amalgamation at
the Shareholders Meeting and to exercise any appraisal rights. Alternatively, Depositors
and persons who do not hold Shares in their own name must have their Shares registered
in their own name in sufficient time prior to the Shareholders Meeting to exercise their
appraisal rights themselves.

Please refer to paragraph 10 of the Amalgamation Document for further details on
appraisal rights of the Dissenting Shareholders. Please also refer to Appendix 2 of the
Amalgamation Document for extracts of the relevant Companies Act provisions.
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EVALUATION OF THE MANAGEMENT EQUITY ARRANGEMENTS

For the purposes of Rule 10 of the Code, as required by the SIC, Evercore is required to
evaluate and opine on the terms of the Management Equity Arrangements (including the
Founder Consultant Retention Agreement), from a financial point of view.

As set out in section 4.5 of this Letter, the purpose of the Management Equity Arrangements
is to encourage certain members of management of the Company to continue to render their
services to the Company, so that there is continuity of management and minimal disruption
to the Company’s business following the completion of the Amalgamation and the Delisting.

The Management Equity Arrangements comprise the following: (a) the Management
Subscription Agreement for the CBCH Il Management Co-Investors; (b) the Restricted
Share Subscription Agreement and Share Restriction Agreement for the CBCH I
Management Co-Investors; and (c) the Founder Consultant Retention Agreement for Yoh-
Chie Lu (Executive Chairman of the Company), the salient terms of which are set out in
section 4.5 and 5 of this Letter.

The CBCH Il Management Co-Investors consist of certain members of management of the
Company, namely Li Bing Yung (Simon Li), Jose Calle Gordo, Yang Fan (Brian), Frederick
Hrkac, David Chin, Qian Kegiang, Eizo Nishimura, Thomas Kenneth Graham, Seow Hock
Siew (Bernie), Alexander Andrew Budiman, Wang Dan, Hans-Peter Stoll and Pascal
Cabanel.

The Independent Directors may wish to advise Shareholders to carefully read the relevant
sections of the Amalgamation Document relating to the Management Subscription
Agreement, the Restricted Share Subscription Agreement, the Share Restriction Agreement
and the Founder Consultant Retention Agreement.

We did not take part, nor were we requested to take part, in any discussion in connection
with the negotiations on and preparation of the terms of the Management Equity
Arrangements. It is not within our terms of reference to assess the rationale for, commercial
merits and/or commercial risks of the Management Equity Arrangements, nor are we
required to express, and we do not express, a view on the future prospects of the Company
in connection with the Management Equity Arrangements. No financial or profit forecasts,
business plans or management accounts of the Company have been specifically prepared
for the purpose of our evaluation of the Management Equity Arrangements.

It is also not within our terms of reference to compare the relative merits and/or risks of the
Management Equity Arrangements vis-a-vis any alternative agreements, or whether or not
alternative agreements could be obtained or are available. We have confined our evaluation
and analysis of the Management Equity Arrangements to the financial terms thereof, and
our advice to the Independent Directors on the Management Equity Arrangements are
based upon our evaluation, from a financial point of view, of the proposed arrangements
under the Management Equity Arrangements.

Our evaluation of the Management Equity Arrangements is set out below.

Review of Management Subscription Agreement

As set out in paragraph 3.3.1(a) of the Amalgamation Document, the CBCH Il Management
Co-Investors have entered into the Management Subscription Agreement whereby:

(i) the CBCH Il Management Co-Investors have a subscription right for up to
18,000,000 CBCH Il shares at a consideration equal to the Cash Consideration;
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(i) the CBCH Il Management Co-Investors who are existing Shareholders, shall elect to
receive the Share Consideration for all the existing Shares held®;
(iii) the CBCH Il Management Co-Investors who decide to exercise their existing Share
options7 are also required to either elect to receive:
(A) the Share Consideration; or

(B)  the Cash Consideration®.

The subscription price to be paid by the CBCH Il Management Co-Investors for the shares
in CBCH Il is the same as the Cash Consideration of S$0.84 per share. In addition,
according to the Memorandum and Articles of Association of CBCH Il, CBCH Il currently has
one (1) class of ordinary shares, with each share entitling the shareholder to one (1) vote, as
well as the same rights and preferences in terms of the right to receive dividends and
liquidation proceeds.

The Management Subscription Agreement also sets out certain limited events pursuant to
which CBCH Il has agreed to purchase the CBCH Il shares held by a CBCH Il Management
Co-Investor, in certain limited events including:

(i) where an IPO of CBCH Il or another intermediate holding entity has not taken place
within four (4) years after the delisting of the Company;

(i) where a CBCH Il Management Co-Investor suffers a disability (being the death,
permanent incapacity or inability to perform duties by the CBCH Il Management Co-
Investor under the CBCH Il Management Co-Investor’s employment agreement with
CBCH Il for a period of at least 60 days in any period of 12 consecutive months)
within four (4) years after the delisting of the Company; or

(iii) where a CBCH Il Management Co-Investor's employment is terminated without
cause within four (4) years after the delisting of the Company.

The Amalgamation is likely to be funded by a combination of equity and borrowings (as set
out in paragraph 6 of the Amalgamation Document). CBCH Il has entered into a
commitment letter with the Bank of China Limited, Macau Branch, and Bank of China
Limited, Singapore Branch, for loan facilities of up to US$600,000,000 for the purpose of
funding the Amalgamation. We advise the Independent Directors to highlight to
Shareholders that this may result in a high level of financial risk, depending on the level of
acceptances for the Share Consideration, and compared to the Company’s current net cash
position. Transaction costs in respect of the Amalgamation and borrowings raised to fund
the Amalgamation will also be incurred by CBCH II. As shareholders of CBCH II, the CBCH
Il Management Co-Investors will bear their respective proportionate share of the CBCH II's
transaction costs and bear the financial risks attendant with the higher expected financial
leverage position in respect of the Amalgamation.

CBCH II's board of directors will consist of seven (7) directors. Each Shareholder shall be
entitled to nominate such number of directors that is most closely proportional to its pro-rata
shareholding in CBCH Il. Management members of CBCH II, which are to be comprised of

Including any Shares which may be released, issued or allotted to such CBCH Il Management Co-Investor
pursuant to any release of share awards pursuant to the Biosensors PSP which was approved at the special
general meeting of the Company held on 27 May 2006.

Under the Biosensors ESOS.

Provided that such CBCH Il Management Co-Investor shall receive the Cash Consideration only in respect of his
portion of subscription under the Management Subscription Agreement, and shall utilise all of the Cash
Consideration received to pay his portion of the subscription under the Management Subscription Agreement.
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the CBCH Il Management Co-Investors, will be allowed to appoint one (1) board director to
CBCH II's board of seven (7) directors®.

Review of Restricted Share Subscription Agreement

As set out in paragraph 3.3.1(b) of the Amalgamation Document, all of the CBCH Il
Management Co-Investors have also entered into the Restricted Share Subscription
Agreement pursuant to which such CBCH Il Management Co-Investors will collectively
subscribe for up to 27,000,000 CBCH Il shares at par value of US$0.00001 per share,
previously defined in section 4.5(c) of this Letter as the Restricted Shares.

The Restricted Shares are subject to the terms of the Share Restriction Agreement which
state that the Restricted Shares are subject to certain Repurchase Rights by CBCH II at par
value, as set out in section 4.5(c) of this Letter. In addition, the Restricted Shares are
subject to the following vesting terms:

(i) one hundred percent (100 per cent) of the Restricted Shares shall initially be
unvested and subject to the Repurchase Right; and
(i) one third (1/3) of the Restricted Shares shall vest and be released from the

Repurchase Right on each of the first, second and third financial year post-
Amalgamation Closing, provided that, (i) the EBITDA'" for the period covered by
such audited annual report shall be no less than US$85,000,000 and (ii) on such
date, such CBCH Il Management Co-Investor is still employed by the Company.

We have reviewed the practice of non-cash management equity (share and option) awards
in selected medical device companies12, and have made observations that the typical type
of equity incentives granted to ensure long-term alignment of management and shareholder
interests are:

(i) performance based restricted share awards, issued for free and which vest over
time, upon achievement of specific operational or financial targets; and
(i) share options, which are issued at a price close to or at a modest discount to where

the share price is trading at the time of option issue.

The issue of Restricted Shares, with specific financial performance targets and vesting
conditions, to the CBCH Il Management Co-Investors, is not inconsistent with selected
medical device companies’ practice of issuing non-cash equity awards.

We have also reviewed instances in the past where Biosensors has awarded Shares or
granted Share options to its key management team, pursuant to the Biosensors PSP and

The largest new equity co-investor in CBCH Il who has committed to invest no less than US$60,000,000 shall also
be entitled to nominate one (1) director if and to the extent that CBCH Il will accept all of such committed
investment.

EBITDA as defined in the Share Restriction Agreement: Income before income taxes, before interest expense and
interest income (net of capitalised interest expense), plus depreciation expense, plus amortisation expense, plus
non-cash stock compensation expense such as but not limited to expenses related to share based compensation,
and adjusted by extraordinary income and expenses such as but not limited to non-recurring and one-off items, and
the effects of the write-off of deferred and intangible assets.

If non-cash share compensation expense is to be included into Biosensors’ historical EBITDA calculation,
Biosensors’ EBITDA for FY2014 and FY2015 would be US$86.8 million and US$69.0 million respectively, with
share based expenses of US$7.1 million and US$3.1 million in each of FY2014 and FY2015, respectively.

Including, but not limited to Medtronic, Abbott, Boston Scientific, St Jude and Edwards Lifesciences.
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Biosensors ESOS, most recently:

0] 6 May 2015: Grant of 12,246,000 Share options, of which 3,750,000 were awarded
to CEO Jose Calle Gordo and 216,000 were awarded to various non-executive
directors. These Share options had an exercise price of US$0.62 (average of last
five (5) days closing Share price prior to Share option grant was S$0.82 per Share,
equivalent to US$0.62 per Share).

(i) 5 September 2014: Award of 4,000,000 Shares to then incoming CEO Jose Calle
Gordo (closing Share price on 5 September 2014 of S$0.72 per Share). Upon
vesting over a three (3) year period ending at each financial year end of the
Company, these Shares would be issued free of payment.

(iii) 6 June 2014: (i) Grant of 4,975,000 Share options, of which 2,000,000 Share
options were awarded to COO and Executive Director Jiang Qiang. The Share
options had an exercise price of US$0.74 (average of last 5 days closing Share
price prior to Share option grant was S$0.93 per Share, equivalent to US$0.74 per
Share). (ii) Award of 4,000,000 Shares, of which 2,000,000 Shares were allotted to
COO and Executive Director Jiang Qiang (closing Share price on 6 June 2012 of
S$$0.93 per Share). Upon vesting over a three (3) year period from the date of
award, these Shares would be issued for free of payment.

(iv) 10 June 2013: Grant of 216,000 Share options to various non-executive directors.
The Share options had an exercise price of US$0.93 (average of last five (5) days
closing Share price prior to share option grant was S$1.145 per Share, equivalent to
US$0.92 per Share).

(v) 19 June 2012: Award of 8,000,000 Shares to previous CEO Jack Wang (upon his
promotion from co-CEO to CEO) (closing Share price on 19 June 2012 of S$1.13
per Share). Upon vesting over a three (3) year period from date of award, these
Shares would be issued for free of payment.

As per the above, Biosensors has, in three (3) instances since 2012, awarded performance
based Shares (which vest over three (3) years) valued at between S$$2.9 million to $$9.0
million, to its key senior management team members.

Under the existing terms of the Biosensors PSP, awards of fully paid-up Shares are
granted, free of payment, to selected senior executives and key management of the
Company (including executive directors), with performance targets to be set over a
performance period (typically a three (3) year period). Subject to the achievement of the
prescribed performance targets and upon expiry of the prescribed performance period, fully
paid Shares are allotted and issued free of payment. Under the terms of the Biosensors
ESOS, there are no apparent performance targets to be met.

The issue of Restricted Shares, with specific financial performance targets and vesting
conditions, to the CBCH Il Management Co-Investors, is not inconsistent with Biosensors’
previous practice of awarding Shares under the Biosensors PSP (which had been approved
by Shareholders, and has been adopted since 27 May 2006).

We advise the Independent Directors to highlight to shareholders who elect to receive the
Share Consideration that their interests in CBCH Il will be diluted when the CBCH Il shares
under the Restricted Share Subscription Agreement vest and are issued. In addition, the
proceeds raised from the Restricted Share subscription will be a de minimis sum, as they
will be issued at a par value of US$0.00001 per share.

Source: Biosensors 2015 Annual Report.
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5.3

5.4

Review of Founder Consultant Retention Agreement

As set out in paragraph 3.3.1(d) of the Amalgamation Agreement, Yoh-Chie Lu (Executive
Chairman of the Company) entered into the Founder Consultant Retention Agreement with
CBCH I, where he will be offered a position to serve as the Founder Consultant for a period
of two (2) years, commencing on 1 November 2016 (being the expiration date of his existing
employment contract with the Company).

As Founder Consultant, Yoh-Chie Lu’s responsibilities would be to advise CBCH I
concerning such matters that relate to financial and strategic matters of CBCH Il and its
subsidiaries including timing and venue of future initial public offering of CBCH II, business
expansion in different geographic areas, potential acquisition targets, divesture
opportunities, strategic alliances with business partners, and product development. Yoh-
Chie Lu would be entitled to a total compensation of S$2,000,000 from CBCH Il for the two
(2) year period as consideration for (i) the provision of the above services; and (ii) his
compliance with certain non-competition undertakings during the two (2) year period.

We have also reviewed Yoh-Chie Lu’s remuneration' from Biosensors from 2011 to 2015,
at which time he has served as Executive Chairman'®, and they are as follows:

[ FY2015: S$1,508,000.
i) FY2014: S$1,784,000.
ii FY2013: Between S$1,400,000 — S$1,600,000.
iv) FY2012: Between S$3,250,000 — S$3,500,000.
) FY2011: Between S$1,000,000 — S$1,250,000.

The S$2,000,000 compensation Yoh-Chie Lu is entitled to receive as Founder Consultant
over the two year period (average of S$1,000,000 per year) is comparable to Yoh-Chie Lu’s
past remuneration in his position as Executive Chairman of the Company.

Management Equity Arrangements Conclusion

In arriving at our opinion on the terms of the Management Equity Arrangements offered to
the CBCH Il Management Co-Investors and/or Yoh-Chie Lu, we have relied upon the
following key considerations:

(i) the subscription price to be paid by the CBCH Il Management Co-Investors for the
shares in CBCH Il is the same as the Cash Consideration per Share;

(i) Shareholders who elect to accept the Share Consideration will receive the same
class of shares as the CBCH Il Management Co-Investors, with each share entitling
the shareholder to one vote, as well as the same rights and preferences in terms of
the right to receive dividends and liquidation proceeds. We advise the Independent
Directors to highlight to Shareholders that different classes of shares, with different
rights attached to each class, may be created in the future;

(iii) shareholders of CBCH |II, including Shareholders that accept the Share
Consideration, will each bear a proportionate share of the transaction costs for the
Amalgamation;

Total compensation, including salary, variable bonus and allowances and benefits-in-kind, excluding share options.

Yoh-Chie Lu has served as Biosensors’ Executive Chairman exclusively since January 2008. From 2001 — 2008,
Yoh-Chie Lu served as both Executive Chairman and CEO of Biosensors.

EVERCORE

A3-38



APPENDIX 3 — LETTER FROM THE IFA TO THE INDEPENDENT DIRECTORS

(iv) the award of the Restricted Shares (typically free of payment, and in this case, at
par value of US$0.00001) with a pre-defined financial performance target set as a
key vesting condition (US$85,000,000 EBITDA'®" for each of the three (3) years
following the Amalgamation), is not dissimilar with management equity (share and
share option) awards of other selected medical device companies and the existing
Biosensors PSP practice of granting performance based restricted share awards to
management so as to ensure long-term alignment of management and Shareholder
interests;

(v) Biosensors has, in three (3) instances since 2012, awarded performance based
Shares (which vest over three (3) years) valued at between S$2.9 million to $$9.0
million, to its key senior management team members;

(vi) although Shareholders will not get to vote on the implementation of the Restricted
Share Subscription Agreement, the vesting terms of a Restricted Share in CBCH 1l
are similar to that of the Biosensors PSP, which had been approved by
Shareholders and adopted by Biosensors since 27 May 2006; and

(vii) the amount that Yoh-Chie Lu will receive under the Founder Consultant Retention
Agreement is comparable to the amount of compensation that he has received in
the past five (5) years for his role as the Executive Chairman of Biosensors.

After having considered carefully the information available to us as at the IFA Reference
Date and subject to the foregoing considerations, we are of the opinion that the terms of the
Management Equity Arrangements in the context of Rule 10 of the Code are fair and
reasonable, from a financial point of view.

As required by the SIC in the context of Rule 10 of the Code, our opinion on the
Management Equity Arrangements is addressed to the Independent Directors solely
to assist them in formulating appropriate recommendations to Shareholders in
relation to the Amalgamation and the Delisting and may not be relied upon for any
other any other purpose. The responsibility for providing a recommendation to the
Shareholders in respect of the Amalgamation and the Delisting rests with the
Independent Directors. In addition, it is not within our terms of reference to advise,
and we do not express any opinion, whether explicitly or implied, as to whether the
CBCH Il Management Co-Investors and/or Yoh-Chie Lu should accept the
Management Equity Arrangements or as to how the Management Equity
Arrangements are to be implemented.

In providing our opinion on the Management Equity Arrangements, the Independent
Directors should note that we did not have regard to nor took into account any
general or specific investment objectives, financial situation, risk profiles, tax
position or particular needs and constraints of any Shareholder or the Shareholders
as a whole. As each Shareholder would have different investment objectives and
profiles, the Independent Directors may wish to advise any Shareholder who may

EBITDA as defined by Share Restriction Agreement: Income before income taxes, before interest expense and
interest income (net of capitalised interest expense), plus depreciation expense, plus amortisation expense, plus
non-cash stock compensation expense such as but not limited to expenses related to share based compensation,
and adjusted by extraordinary income and expenses such as but not limited to non-recurring and one-off items, and
the effects of the write-off of deferred and intangible assets.

If non-cash share compensation expense is to be included into Biosensors’ historical EBITDA calculation,
Biosensors’ EBITDA for FY2014 and FY2015 would be US$86.8 million and US$69.0 million respectively, with
share based expenses of US$7.1 million and US$3.1 million in each of FY2014 and FY2015, respectively.
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6

6.1

require specific advice in relation to his investment objectives or portfolio to consult
his stockbroker, bank manager, solicitor, accountant, tax adviser or other
professional advisers immediately.

INFORMATION ON THE COMPANY

Information on the Company has been sourced from the Amalgamation Document, publicly
available information and/or information provided by management of the Company, and is
set out below.

Business of the Company
(a) Business Units

The Company was incorporated in Bermuda on 28 May 1998 and was listed on the Main
Board of the SGX-ST on 20 May 2005. The Company develops, manufactures and markets
medical devices, aimed at improving patients’ lives through pioneering medical technology.
The Group currently operates through four (4) business units:

(iy  Cardiovascular Business Unit (“Cardiovascular”): Cardiovascular is composed of the
BioMatrix™ family of drug-eluting stents (‘DES”) and the BioFreedom™ Drug-Coated
Stent (“DCS”), both benefitting from Biosensors’ proprietary Biolimus A9™ (“BA9™”)
technology. BA9™ is a highly lipophilic anti-restenotic drug developed by Biosensors
specifically for use with stents. BioFreedom is the only widely available polymer-free
stent technology in the world today. For the financial year ended 31 March 2015,
Cardiovascular contributed 79.6 per cent of the Company’s total revenue. Licensing
revenue, which relates to milestone payments and royalties associated with the
licensing of DES technology and intellectual property in Japan and other countries,
accounted for 8.7 per cent of the Company’s total revenue in the same period.

(i) Cardiac Diagnostic Business Unit (“Cardiac Diagnostics”): Cardiac Diagnostics,
including Spectrum Dynamics""I products, offers advanced medical imaging and
clinical solutions to help interventional cardiologists determine the most appropriate
treatment for patients. For the financial year ended 31 March 2015, Cardiac
Diagnostics contributed 6.5 per cent of the Company’s total revenue.

(iii)  Critical Care Products Business Unit (“Critical Care”): Critical Care fosters the
development of critical care catheters, hemodynamic monitoring, and related devices
used during heart surgery procedures, vascular surgery procedures and intensive care
treatments. For the financial year ended 31 March 2015, Critical Care contributed 5.2
per cent of the Company’s total revenue.

(iv) Peripheral Intervention Business Unit (“Peripheral Intervention”): Peripheral
Intervention offers solutions for the treatment of patients with peripheral arterial
disease, offering stenting and ballooning solutions for Superficial Femoral Artery and
Below the Knee interventions. Revenue from this business unit are insignificant to
Biosensors’ overall revenue and are reported under the Cardiovascular segment.

(b) Key Competitors

The Company’s main competitors in the global DES market include Abbott Laboratories
(“Abbott’), Boston Scientific Corporation (‘Boston Scientific’), Medtronic plc
(“Medtronic”), Terumo Corporation (“Terumo”), Microport Scientific Corporation
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(“Microport”) and Lepu Medical Technology (Beijing) Co Ltd (“Lepu”).

The Company is a player in the global DES market, accounting for an estimated overall
market share of less than 5 per cent’®. The Company’s largest single geographic market is
China, which accounted for 26.8 per cent of the Company’s total revenue for the financial
year ended 31 March 2015. In China, Biosensors has an estimated market share of
approximately 26 per cent'®. The Company’s main competitors in China are Microport and
Lepu, which both hold similar market share positions to Biosensors.

After China, the Company’s next largest single market is Japan, which accounted for 16.9
per cent of the Company’s total revenue for the financial year ended 31 March 2015. In the
Japanese market, Terumo has been an important partner of the Company since 2003. On 2
April 2014, the Company and Terumo announced an extension of their existing licensing
agreements and an expansion of their sales collaboration in Japan, with regard to Terumo’s
Nobori® DES, whereby Terumo would continue to incorporate Biosensors’ BioMatrix ™
technology in the production, marketing and sales of Nobori® DES in markets outside of
Japan, excluding the United States, until December 2016. In the Japanese market, Terumo
also agreed to supply Biosensors with a private label version of Nobori® which Biosensors
could market directly to customers using its own sales force. On 29 September 2015,
Biosensors announced that it would commercialise its BMX-J DES system in Japan starting
1 October 2015. BMX-J is an OEM version of the Nobori® DES, which consists of
Biosensors’ unique DES that incorporates a biodegradable polymer and the Company’s
proprietary drug, BA9™.

As a consequence of its agreement with Terumo and the restructuring of its business in
Japan, Biosensors’ licensing and royalty revenue from Terumo have been decreasing while
the Company transitions to a direct sales model. Management of the Company has advised
that it expects profitability in Japan in the short term to remain under pressure due to the
phasing out of the Terumo royalty stream, Biosensors’ switch from Nobori® DES sales to the
BMX-J branded stent through a direct sales channel, and future competition from Terumo’s
new competing Ultimaster™ DES product.

(c) BioFreedom™

BioFreedom™ represents the latest development in the Company’s stent technology,
featuring a unique micro-structured abluminal surface which permits the controlled release
of BA9™ using neither a polymer nor a carrier.

DES are proven to reduce the risk of restenosis and improve outcomes for patients with
more complex coronary disease. However, in certain patients where there is a requirement
to avoid prolonged Dual Anti-Platelet Therapy (“DAPT”), Bare Metal Stents (‘BMS”) may be
preferred. BioFreedom™, as a DCS, combines the advantages of both DES and BMS. It
delivers an effective anti-restenotic therapy with BA9™ with a short, one month DAPT
regime.

Based on Bloomberg data.
Based on Bank of America Merrill Lynch’s research report on Biosensors dated 22 April 2013.
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On 14 October 2015, the Company announced that the LEADERS FREE? clinical trial
demonstrated superior safety and efficacy for BioFreedom™ compared with a BMS.
Biosensors’ CEO, Jose Calle Gordo, was quoted as saying that “Interventional cardiologists
around the world have been asking for a better solution to treat patients at high bleeding
risk. The evidence provided by LEADERS FREE suggests that BioFreedom™ is a
breakthrough technology that offers an optimal option these patients deserve.”.

In discussions with senior management of the Company, the following points were made in
relation to the outlook for the Company in the following regions:

European Union (“EU”)

= The Company received CE Mark approval for BioFreedom™ in January 2013, except in
Belgium and France, where additional filings are required.

= Management of the Company expects BioFreedom™ revenue in the EU to grow
steadily, although the overall EU market is experiencing price declines against volume
growth.

Japan

= The Company is currently conducting clinical trials in Japan for BioFreedom™
(LEADERS FREE JAPAN) and will subsequently file for approval with the
Pharmaceuticals and Medical Devices Agency (‘PMDA”). While the approval for
BioFreedom™ in Japan is anticipated by the Company, management has advised that
timing is uncertain.

China

The Company has submitted China Food and Drug Administration (“CFDA”) approvals
for BioFreedom™. Management has advised that the timeline for approval of
BioFreedom™ in China is uncertain. Management of the Company noted that
Biosensors was working with CFDA to see if it is possible to expedite the approval
process.

South East Asia

= In various South East Asian countries where the Company generally has existing strong
market positions, management advised that the Company’s strategy with BioFreedom™
will be focused on trying to maintain existing DES market shares.

20

LEADERS FREE is the world’s first prospective, double-blind, randomised trial exclusively focusing on patients at
high bleeding risk. The trial randomised a total of 2,466 patients at 68 sites across Europe, Asia, Australia and
Canada, with a follow-up phase for two years. In both arms of the study, patients were prescribed only one month
of DAPT, while taking a single anti-platelet drug indefinitely. The trial was double-blinded using identical generic
stent packaging making the stents undistinguishable for the implanting physicians and all participants in the trial.
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6.2

= The Company has received conditional Investigational Device Exemption (“IDE”)
approval to conduct a U.S. based clinical trial of BioFreedom™ designed to collect
additional safety and effectiveness data. Management advised that approval of
BioFreedom™ in the U.S. is expected to be costly and time consuming over some years
and there was no guarantee that the product would be profitable in this market given
strong competition from large incumbent players including Abbott, Boston Scientific and
Medtronic. Management advised that the Company may ultimately require a partner in
the U.S. given its lack of distribution capabilities, if it were to be successful with

BioFreedom™.

Management advised that BioFreedom™ accounted for approximately 2.3 per cent and 6.3
per cent of the Company'’s total revenue for the financial year ended 31 March 2015 and for
the nine months ended 31 December 2015, respectively, indicating that this product is
experiencing attractive revenue growth, albeit from a low base.

5-Year Historical Financial Performance

Table 1 sets out the financial performance of Biosensors for the five (5) years ended 31
March 2015 and the nine (9) month periods ended 31 December 2014 and 31 December

2015.

Table 1: Biosensors’ Historical Financial Performance

Year Ended 31 March

9 Months Ended

(US$ milllion) FY2011 FY2012  FY2013  FY2014 FY2015 31 Dec 14 31 Dec 15
Product Revenue 139.4 211.4 278.5 280.0 281.5 211.0 179.4
Licensing and Royalties Revenue 17.2 80.8 57.7 43.8 26.9 21.5 11.3
Total Revenue 156.6 292.1 336.2 323.8 308.4 232.5 190.7
EBITDA" 47.3 117.9 134.2 79.7 65.9 47.2 40.5
Depreciation (2.6) 4.7) (6.6) (6.8) (7.3) (5.5) 4.2)
EBIT® 44.7 113.3 127.5 72.9 58.6 4.7 36.2
Financial Income 0.1 2.2 4.8 6.7 7.7 5.7 5.7
Financial Expenses (5.3) (6.0) 6.9) (13.4) (13.6) (10.3) 9.9)
Other Income/(Expenses), net 0.1 (6.3) (1.6) 2.8 (0.5) (0.9) 2.3
Share of Results of a Joint-Venture Company 19.3 8.0 - - - - -
Amortisation Expense (0.4) (8.6) (16.9) (18.7) (19.6) (14.7) (15.0)
Significant and Non-Recurring Items®) (9.5) 263.17 2.2 (6.3)  (259.8)@ (1.9)® (4.4)°
Operating Profit Before Tax 49.1 365.6 109.2 451 (227.1) 19.6 15.0
Income Tax® (5.8) (1.4) 6.4 (4.5) 2.3 2.7 (2.6)
Net Profit After Tax(® 43.3 364.3 115.5 40.6 (224.8) 22.2 12.3
Basic Earnings Per Share (US$ cents)® 4.0 24.1 6.7 2.4 (13.3) 1.3 0.7
Dividend Per Share (US$) - - 0.02 - - - -
Dividend Payout Ratio - - 29.8% - - - -
Revenue Growth - 86.6% 15.1% (3.7%) (4.8%) - (18.0%)
EBITDA Growth - 149.5% 13.8%  (40.6%) (17.3%) - (14.3%)
EBIT Growth - 153.3% 12.6%  (42.8%)  (19.6%) - (13.2%)
EBITDA Margin 30.2% 40.4% 39.9% 24.6% 21.4% 20.3% 21.2%
EBIT Margin 28.5% 38.8% 37.9% 22.5% 19.0% 17.9% 19.0%

Note: Financials may not add due to rounding.

(1) Earnings before interest, tax, depreciation and amortisation expense.

(2) Earnings before interest, tax and amortisation expense.

(3) Includes restructuring of operations, fair value adjustment of derivatives, loss on disposal of subsidiary,
realisation of translation difference of investment in joint-venture company, realisation of translation difference
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on liquidation of a subsidiary, professional fee for special projects, impairment of goodwill and others,
reclassification of remeasurement losses on defined benefit plan and expenses in relation to the
amalgamation exercise.

(4) Based on reported income tax.

(5) Excludes exchange differences on translation of financial statements of foreign subsidiaries.

(6) Based on weighted average Shares outstanding.

(7) Includes US$263 million realisation of translation difference of investment in joint venture company.

(8) Includes US$256 million of goodwill impairment arising from the acquisition of the remaining 50 per cent equity

interest in JW Medical Systems from Shandong Weigao Group Medical Polymer Company Ltd (“Shandong
Weigao”) in October 2011.

(9) Includes impairment of property, plant and equipment of US$(66,000) and US$58,000 in the 9 month period
ended 31 December 2014 and 31 December 2015 respectively.

The Company has suffered declining revenue and profitability in recent years as the global
DES market has been characterised by intense price competition and downward pressure
on average selling prices, notwithstanding growth in unit sales. In order to stabilise
profitability over the last 12 months, the Company has had to focus its efforts on cost
reduction initiatives. While management remains positive about the revenue potential for
BioFreedom™, particularly in light of the positive results from the recently announced
LEADERS FREE clinical trial, and the potential for obtaining approval in further markets
including Japan, China, France, Belgium and possibly the U.S., the Company nonetheless
continues to face strong global competition in its core markets and uncertainty regarding the
timing for approval of BioFreedom™ in these markets.

For the nine months ended 31 December 2015, the Company generated EBITDA of
US$40.5 million (down 14 per cent year-on-year) and EBIT of US$36.2 million (down 13 per
cent year-on-year) on revenue of US$190.7 million (down 18 per cent year-on-year). We
note that the Company’s earnings deteriorated in the third quarter ending 31 December
2015 with EBITDA and EBIT down by 46 per cent and 49 per cent year-on-year,
respectively, impacted by a 75 per cent decline in licensing and royalty revenue and lower
product revenue.
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6.3

Company Financial Position

Table 2 summarises the financial position of Biosensors as of 30 September 2015 and 31
December 2015.

Table 2: Biosensors’ Financial Position as of 30 September 2015 and 31 December

2015
As of As of

(US$ milllion) 30 Sep 15 31 Dec 15
Debtors and Prepayments (") 84.6 81.5
Inventories 45.8 44.4
Creditors, Accruals and Employee Provisions® (52.7) (46.4)
Net Working Capital 7.7 79.4
Property, Plant and Equipment 81.2 80.1
Intangible Assets® 549.8 537.2
Other Investments® 30.8 36.4
Deferred Tax Assets (Net) (13.4) (12.7)
Other Assets (Net)® (10.9) (10.0)
Total Funds Employed 715.2 710.5
Cash and Cash Equivalents 523.7 520.1
Deposits/Other®) 47.6 25.3
Loans and Borrowings (285.0) (271.9)
Other Financial Liabilities(” (2.5) (0.1)
Net Cash 283.8 273.3
Net Assets 999.0 983.9
Net Tangible Assets® 449.2 446.6
Shares Outstanding (millions)® 1,688.5 1,688.5
Net Assets Per Share (S$)!'%) 0.84 0.83
Net Tangible Assets Per Share (S$)("? 0.38 0.375
Net Cash Per Share (S$)"? 0.24 0.23

Includes trade receivables, other receivables and prepayments.
Includes trade payables, other payables, accruals, provisions and deferred revenue (current).
Includes intangibles and goodwiill.

Includes available-for-sale unquoted shares and unquoted convertible bonds, and held for trading unquoted
equity warrants.

Includes deferred revenue (non-current), provision for income tax, pensions funds and other payables (non-
current).

Includes deposits (recorded under deposits and prepayments), deposits pledged for bank loans, and short
term and long term loan to a third party.

Includes finance lease liabilities and contingent consideration.
Calculated as net assets less goodwill and intangible assets.

Basic shares outstanding as of 31 December 2015. This excludes 7.102 million options that are currently at
or in-the-money (exercise price below the Cash Consideration).

Based on a foreign exchange rate of US$1 = S$1.4228 as of 30 September 2015 and US$1 = S$1.4172 as
of 31 December 2015 for the respective balance sheet data.
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The following should be noted in relation to Biosensors’ financial position as of 31 December

2015:

(i)

Biosensors has net assets of approximately US$984 million, representing net assets
of S$0.83 per Share (inclusive of intangible assets and goodwill of US$537 million or
S$$0.45 per Share).

Biosensors has net tangible assets (net assets less intangible assets and goodwill) of
approximately US$447 million, representing S$0.375 per Share.

Biosensors has a significant net cash balance of approximately US$273 million,
representing net cash of $S$0.23 per Share.

Other investments totaling approximately US$36 million refer to Biosensors’ minority
investments in Molecular Dynamics and Renal Dynamics through unquoted shares,
convertible bonds and equity warrants. These investments were initially made in the
quarter ended 31 December 2013. In subsequent quarters, additional investments
were made in Renal Dynamics following the achievement of certain milestones. Renal
Dynamics develops and manufactures renal denervation products while Molecular
Dynamics is currently in the process of filing for CE Mark approval for its product and
intends to conduct clinical trials in the near term. As of the IFA Reference Date,
management has indicated that it believes there are no reasons to impair or make
adjustments to the book value of these investments. For the purposes of this Letter,
Evercore has adopted the current book value of other investments.
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6.4 Key Company Announcements

Chart 2 summarises the key announcements made by the Company from 1 November 2013
to the IFA Reference Date.

Chart 2: Historical Share Price Performance and Key Company Announcements
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Key events based on the Company’s announcements, press releases and announcements extracted from
the SGX-ST:

(1) 21 November 2013: Acquisition of a 21.7 per cent stake in Biosensors by CBMHL

CBMHL, which was then an indirect subsidiary of CITIC PE Funds Management Limited (“CITICPE FM”)
held through CBMIL, acquired a 21.7 per cent stake in Biosensors from Wellford Capital Ltd, an indirect
wholly-owned subsidiary of Shandong Weigao, for US$313 million at S$1.05 per Share.

(2) 29 January 2014: Appointment of Mr. Qiang Jiang as Chief Operating Officer / Executive Director,
and Mr. Dong Liu and Mr. Bin Wu as Non-Executive Non-Independent Directors

Biosensors announced the appointment of Mr. Qiang Jiang, formerly a Non-Executive Non-Independent
Director, as Chief Operating Officer and Executive Director. Mr. Dong Liu and Mr. Bin Wu, the Managing
Director and Director of the Investment Management Department of CITIC PE respectively, were also
appointed Non-Executive Non-Independent Directors of the Company.

3) 19 February 2014: Response to SGX-ST Query the Company’s Trading Activity

On 18 February 2014, the SGX-ST queried Biosensors regarding the unusual price movement in its shares.
On 19 February 2014, Biosensors responded and attributed the spike in trading activity to the Bloomberg
article titled “CITIC Private Equity Said to Consider Biosensors Acquisition” dated 18 February 2014. The
Company confirmed to the SGX-ST that CITIC PE “has had very preliminary discussions with certain
external parties” to explore such an option, but no decision to pursue any such option had been made.

(4) 4 March 2014: CITICPE Fund entered into Sale and Purchase Agreement with CITICPE FM and CBMI
Il

CITICPE Fund disclosed that it had agreed to acquire the entire issued share capital of CBMI Il and as at
the date of the announcement had a deemed interest of 21.8 per cent in Biosensors.
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5)

(6)

@)

(8)

9)

(10)

(11)

(12)

(13)

(14)

(15)

(16)

2 April 2014: Extension of licensing agreements with Terumo for Nobori® DES

Biosensors announced an extension of their licensing agreements and an expansion of their sales
collaboration in Japan with regard to Teumo’s Nobori® DES.

5 May 2014: Receipt of IDE approval for BioFreedom™

Biosensors announced that the U.S. Food and Drug Administration had granted conditional IDE approval
for a U.S.-based clinical trial of BioFreedom™ Polymer-free DCS system.

20 May 2014: CITIC PE continues to explore options for Biosensors

The Company announced that CITIC PE informed the Company that it was still considering the options
available to it to enhance the value of its investment in the Company, and no decision to pursue any
options had been made as at the date of the announcement.

21 May 2014: Completion of enroliment for LEADERS FREE study

The Company announced that it had completed enroliment for its LEADERS FREE study and baseline
patient population data from the LEADERS FREE study was also presented for the first time at EuroPCR?'
2014.

28 May 2014: Announcement of appointment of new CEO
The Company announced the appointment of Mr. Jose Calle Gordo as the Company’s new CEO.

6 June 2014: Grant of options and share awards to employees, including Mr. Qiang Jiang, Chief
Operating Officer

The Company granted 4,975,000 options with an exercise price of S$0.74 and 4,000,000 Shares in
accordance with the Biosensors PSP and Biosensors ESOS, of which 2,000,000 options and 2,000,000
Shares were granted to Mr. Qiang Jiang.

20 June 2014: CITIC PE continues to explore options for Biosensors

The Company announced that CITIC PE informed the Company that it is still considering the options
available to it to enhance the value of its investment in the Company, although no decision to pursue any
options has been made.

14 July 2014: Disposal of Biosensors shares by CBMHL

CBMHL sold a 2.3 per cent stake in the Company for $S$33.2 million at S$0.84 per Share via an off-market
trade. Post disposal, CBMHL held a 19.46 per cent stake in Biosensors.

15 July 2014: Transfer of shares by Hony Capital

Hony Capital transferred a block of shares (6.5 per cent stake) worth approximately US$81.9 million to third
parties as repayment for loans. Post transfer, Hony Capital held a 9.4 per cent stake in Biosensors. The
implied price per share of this transaction was S$0.75 versus the closing share price of S$0.87.

17 July 2014: Acquisition of Biosensors shares by FIL Ltd

FIL Ltd acquired 6,235,000 Shares (0.37 per cent stake) in the Company via a market transaction,
increasing its stake to 5.07 per cent (86,066,000 Shares).

21 July 2014: CITIC PE announces restructuring of shareholding in Biosensors

CITIC PE informed the Company that it has undertaken certain steps to restructure its shareholding interest
in the Company and is still considering the options available to it to enhance the value of its investment in
the Company.

6 August 2014: Announcement of first quarter earnings for the three months ended 30 June 2014

The Company announced profit from operations of US$14.8 million (down 21 per cent year-on-year) on
revenue of US$80.2 million (up 5 per cent year-on-year). The earnings release stated: “For the fiscal year
ending 31 March 2015 (“FY15”), the management expects challenging market conditions such as increased
competition and price erosion to continue in the global DES market”.
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EuroPCR is the official annual meeting of the European Association of Percutaneous Cardiovascular Interventions
and the world-leading course in interventional medicine.
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(23)

(24)

(25)

(26)

(27

(28)

19 August 2014: CITIC PE decides not to proceed with Biosensors takeover

The Company announced that CITIC PE had informed the Company that it had decided not to proceed with
any takeover transactions involving the shares in the Company at that point of time.

5 September 2014: Grant of award of ordinary shares to the Company’s CEO

Mr. Jose Calle Gordo was granted 4,000,000 Shares at S$0.74 per Share with a 3-year vesting period at
the end of each financial year of the Company in accordance with the Biosensors PSP.

30 October 2014: Disposal of the Company’s shares by FIL Ltd

FIL Ltd disposed of 451,000 shares (0.02 per cent stake) in Biosensors via a market transaction. Post
disposal, FIL Ltd held a 4.98 per cent stake in Biosensors (84,613,000) and ceased to be a substantial
Shareholder of the Company.

12 November 2014: Announcement of second quarter earnings for the three months ended 30
September 2014

The company announced profit from operations of US$10.1 million (down 48 per cent year-on-year) on
revenue of US$74.8 million (down 10 per cent year-on-year). The earnings release stated: “In the first half
of FY2015, the Company experienced sustained softness in its overall business that was more severe than
was expected. With the transition of the Company under the leadership of its new CEO, the Company is
now heavily focused on improving its operational efficiency and enhancing the effectiveness of its
execution. The Company believes that achieving an efficient operational structure is the foundation to
enhancing its overall profitability”.

2 December 2014: Transfer of shares by CITICPE FM
CITICPE FM transferred the entire issued share capital of CBMI Il to CITICPE Fund.

9 February 2015: Completion of patient enroliment for LEADERS FREE Japan trial

The Company announced the completion of patient enroliment for LEADERS Free Japan, a trial involving
BioFreedom™.

12 February 2015: Announcement of third quarter earnings for the three months ended 31
December 2014

The Company announced profit from operations of US$15.7 million (up 4 per cent year-on-year) on
revenue of US$77.5 million (down 6 per cent year-on-year). The earnings release stated: “Looking ahead,
the management maintains a cautious stance on the Group’s core DES franchise as management expects
competition and pricing pressure to stay as headwinds... This past quarter, the Company saw the starting
point of the turnaround of its operating income. Over the longer term, the Company will continue to
strengthen its position in the cardiovascular market and expand its geographical reach”.

11 March 2015: Completion of patient enrollment for CREDIT Il Stent Trial

The Company announced that JW Medical Systems, a wholly-owned subsidiary of the Company,
completed patient enrolliment for CREDIT I, the first randomised controlled trial involving the EXCEL Il
coronary stent.

20 May 2015: Early healing profile established for BioFreedom™

The Company announced that the first study to demonstrate rapid strut coverage for BioFreedom™ was
presented at EuroPCR 2015, suggesting an early healing profile for patients using BioFreedom™.

21 May 2015: Large international registry confirmed long-term safety and efficacy of the BioMatrix™
DES family

The Company announced that the final long-term results of the e-BioMatrix™ registry presented at
EuroPCR 2015 by Dr. David Hildick-Smith confirmed that the BioMatrix™ DES family is safe and
efficacious over a 3-year period in a “real-world” population of 5,470 patients.

27 May 2015: Announcement of full year results for the financial year ended 31 March 2015
(“FY2015")

The Company announced its FY2015 full year revenue was down 4.8 per cent to US$308.4 million from the
previous fiscal year, primarily due to lower licensing and royalty revenue, as well as unfavourable foreign
exchange rates. The Company also reported a net loss of US$224.8 million, primarily due to goodwill
impairment arising from the acquisition of the remaining 50 per cent equity interest in JW Medical Systems
from Shandong Weigao in October 2011.

3 August 2015: Announcement of first quarter earnings for the three months ended 30 June 2015
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(29)

(30)

(31)

(32)

The Company announced profit from operations of US$18.3 million (up 21 per cent year-on-year) on
revenue of US$67.0 million (down 16 per cent year-on-year). The earnings release stated: “Looking ahead,
the Company still targets to achieve revenue growth for the fiscal year, as the Company had anticipated a
slow start for FY16 under the backdrop of lower licensing and royalty revenue and adverse foreign
exchange impact”.

29 September 2015: Announcement of commercialisation of BMX-J in Japan

The Company announced the commercialisation of BMX-J drug-eluting stent system in Japan starting 1
October 2015 and the establishment of a direct sales distribution channel to selected customers in Japan.

14 October 2015: Release of positive LEADERS FREE clinical trial results

The Company announced that the LEADERS FREE clinical trial demonstrated superior safety and efficacy
for BioFreedom™ over BMS. The Company also announced that BioFreedom™ complies with essential
requirements of the relevant European health, safety and environmental protection legislation and has
received CE Mark approval.

26 October 2015: Holding announcement on the Amalgamation

The Company requested for a trading halt and subsequently issued a holding announcement on 28
October 2015, stating that it was currently reviewing an offer from CITIC PE on a proposed amalgamation.

4 November 2015: Joint announcement regarding the Amalgamation between the Company and
CBMHL

CBMHL, an indirect subsidiary of CITICPE Fund, and the Company jointly announced the Amalgamation.
The trading suspension which had been imposed on 29 October 2015 was subsequently lifted.

Key Shareholders

Based on the Company’s substantial shareholder notifications on SGX-ST as at the Latest
Practicable Date, the top five (5) shareholders of the Company are as follows:

Top 5 Shareholders Shares % Ownership(4) Filing Date Source

CITICPE Fund™ 330,456,084 19.570% 4Nov15  Joint Announcement®
Snow Lake Capital® 200,000,000 11.844% 15Jan 16 Stock Exchange Filing
Hony Capital® 199,200,016 11.797% 4Nov15  Joint Announcement®)
UBS Group AG 101,491,987 6.011% 29 Jan 16 Stock Exchange Filing
Credit Suisse Group AG 101,568,443 6.015% 16 Feb 16  Stock Exchange Filing

Please refer to section 5.4 of Appendix 5 of the Amalgamation Document for further details
on the Company’s Substantial Shareholders.

CITICPE Fund’s shares are held by CBMHL.

Snow Lake Capital Limited is the investment manager of Snow Lake China Master Fund, Ltd and Snow
Lake China Master Long Fund, Ltd.

Hony Capital is deemed interested in the Shares held by its wholly-owned subsidiaries, Autumn Eagle
Limited (9.5 per cent) and Ace Elect Holdings Limited (2.3 per cent).

Based on ordinary shares in the capital of the Company of 1,688.5 million as of 31 December 2015.

Based on the joint announcement made regarding the Amalgamation between Biosensors and CBMHL on 4
November 2015.

Board of Directors

The board of directors of the Company comprises the following:

(i)
(ii)

Yoh-Chie Lu (Executive Chairman);

Jose Calle Gordo (Executive Director and Chief Executive Officer);
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iii) Adrian Chan Pengee (Lead Independent Director);

iv)  Xiuping Zhang (Non-Executive Independent Director);

v) Jinsong Bian (Non-Executive Independent Director);

vi) Jean-Luc Butel (Non-Executive Independent Director);
vii) Qiang Jiang (Non-Executive Non-Independent Director);
viii) Bing Yuan (Non-Executive Non-Independent Director);
ix) Dong Liu (Non-Executive Non-Independent Director); and

x)  Bin Wu (Non-Executive Non-Independent Director).

Issued and Paid-Up Capital

As at the Latest Practicable Date, the Company has an issued and paid-up capital of
US$117,823, comprising 1,688,549,965 Shares (excluding 78,662,400 treasury shares).

Further Details

Further details relating to the Company are set out in paragraph 2.1 and Appendix 5 of the
Amalgamation Document.

EVALUATION OF THE SHARE CONSIDERATION UNDER THE AMALGAMATION
AND THE DELISTING

Pursuant to the Amalgamation and the Delisting, Shareholders will have the opportunity to
vote on the Amalgamation and the Delisting and, should the Amalgamation and the Delisting
be approved, can elect to receive either:

(i) the Cash Consideration; or
(i) the Share Consideration.

We note that if the Amalgamation and Delisting is approved by Shareholders at the
Shareholders Meeting, Shareholders who elect to accept the Share Consideration will own
shares of CBCH Il, an unlisted private company.

In this section of our Letter, we address what we consider to be pertinent matters in relation
to the Share Consideration.

Shareholdings, Control and Financial Leverage

Pursuant to the Irrevocable Undertakings, we note that each of the Undertaking
Shareholders (Autumn Eagle Limited and Ace Elect Holdings Limited, each a wholly-owned
subsidiary of Hony Capital, and holding a combined approximate 11.8 per cent share in the
Company as at the IFA Reference Date) will elect to receive the Share Consideration, that
is, each of the Shares by the Undertaking Shareholders will be exchanged for one (1) new
CBCH Il share.

Arising from the lIrrevocable Undertakings, CBMHL (an indirect subsidiary of CITICPE
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Fund), Hony Capital and the CBCH Il Non-Management Co-Investors? will in aggregate
own the largest shareholding block in CBCH II.

In Table 3, we set out the current shareholding (by number of Shares and as a percentage
of outstanding shares) in Biosensors, and compared this with the various shareholdings of
interested parties in CBCH Il post-Amalgamation. We have analysed four (4) scenarios of
possible Shareholder take-up of the Share Consideration, being: 0 per cent, 20 per cent, 50

per cent and 100 per cent.

Table 3: Shareholding Analysis®

CBCH Il - Immediately Post-Closing of Amalgamation

0% of Remaining
Shareholders

20% of Remaining
Shareholders

50% of Remaining
Shareholders

100% of Remaining
Shareholders

Biosensors: Fiecting for Shares  Electing for Shares  Electing for Shares  Electing for Shares
Shareholding Structure (No. of Shares) (current) Consideration Consideration Consideration Consideration
CBMHL / CBMIL 330,456,084 330,456,084 330,456,084 330,456,084 330,456,084
Undertaking Shareholders - Hony Capital 199,200,016 199,200,016 199,200,016 199,200,016 199,200,016
Autumn Eagle Limited 159,656,100 159,656,100 159,656,100 159,656,100 159,656,100
Ace Elect Holdings Limited 39,543,916 39,543,916 39,543,916 39,543,916 39,543,916
CBCH Il Management Co-Investors 1,751,000 46,751,000 46,751,000 46,751,000 46,751,000
Management Subscription ™ N.A. 18,000,000 18,000,000 18,000,000 18,000,000
Restricted Share Subscription @ N.A. 27,000,000 27,000,000 27,000,000 27,000,000
CBCH Il Non-Management Co-Investors N.A. 189,112,211 125,317,531 125,317,531 -
Remaining Shareholders ©® 1,157,142,865 - 231,428,573 578,571,433 1,157,142,865
Total 1,688,549,965 765,519,311 933,153,204 1,280,296,064 1,733,549,965

CBCH Il - Immediately Post-Closing of Amalgamation

0% of Remaining
Shareholders

20% of Remaining

Shareholders

50% of Remaining
Shareholders

100% of Remaining
Shareholders

Biosensors: Fiecting for Shares  Electing for Shares  Electing for Shares  Electing for Shares
% Shareholding (current) Consideration Consideration Consideration Consideration
CBMHL / CBMIL 19.6% 43.2% 35.4% 25.8% 19.1%
Undertaking Shareholders - Hony Capital 11.8%: 26.0% 21.3% 15.6% 11.5%
Autumn Eagle Limited 9.5% 20.9% 17.1% 12.5% 9.2%
Ace Elect Holdings Limited 2.3% 5.2% 4.2% 3.1% 2.3%
CBCH Il Management Co-Investors 0.1%: 6.1% 5.0% 3.7% 2.7%
Management Subscription (") N.A. 2.4% 1.9% 1.4% 1.0%
Restricted Share Subscription ) N.A. 3.5% 2.9% 2.1% 1.6%
CBCH Il Non-Management Co-Investors N.A. 24.7% 13.4% 9.8% 0.0%
Remaining Shareholders © 68.5% 0.0% 24.8% 45.2%") 66.7%
Total 100.0%: 100.0% 100.0% 100.0% 100.0%

Note: Pro-forma shareholding information used to compile Table 3 was provided by the Directors to the IFA.

1
2

According to page 8 of the Joint Amalgamation Announcement, note 7.1. (a).

According to page 9 of the Joint Amalgamation Announcement, note 7.1. (b).

3)

(
(
(
(4)

®)

“Remaining Shareholders” refer to Shareholders that are entitled to vote on the Amalgamation.

The 20 per cent of Remaining Shareholders which can vote for the Share Consideration own 13.7 per cent of
Biosensors currently, compared to 24.8 per cent of CBCH Il that they would own if they accept the Share
Consideration due to increased financial leverage in CBCH II.

The 50 per cent of Remaining Shareholders which can vote for the Share Consideration own 34.3 per cent of
Biosensors currently, compared to 45.2 per cent of CBCH Il that they would own if they accept the Share
Consideration due to increased financial leverage in CBCH II.

22

23

The CBCH Il Non-Management Co-Investors are CBCH lll, Wealth Summit, Marine Trade, Fu Mao and the CBCH
I Management Co-Investors.

Pro-forma shareholding information used to compile Table 3 was provided by the Independent Directors to the IFA.
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Assuming 100 per cent of the Shareholders take up the Share Consideration, and no debt is
required to be raised by CBCH I1** to fund the Share Consideration, we have calculated that
minority shareholders are estimated to receive a combined 66.7 per cent of the shares in
CBCH 1l, versus their current combined shareholding in the Company of about 68.5 per
cent. The Independent Directors may wish to advise Shareholders that no premium is being
offered under the Share Consideration.

The Independent Directors may also wish to advise Shareholders who elect to receive the
Share Consideration, that there is expected to be some level of ownership dilution as a
consequence of the Amalgamation and the Delisting. This dilution effect arises from new
CBCH |l shares being issued to the CBCH Il Management Co-Investors under the
Management Subscription Agreements and Restricted Share Subscription Agreements.

In the scenarios where Remaining Shareholders (as a group) take up 20 per cent or 50 per
cent of the Share Consideration, the above analysis indicates that Shareholders who elect
to receive the Share Consideration will own a larger proportion of CBCH Il than they would
otherwise have in Biosensors. The reason for this is due to the effects of CBCH 11** funding
the Cash Consideration with principally bank borrowings (i.e. debt replacing equity). The
effects of CBCH 1I** borrowings to fund the Cash Consideration are illustrated in Table 4,
where based on higher levels of acceptance of the Cash Consideration:

(i) net cash per share eventually reduces and becomes negative (net debt);

(i) the projected level of indebtedness of CBCH 11** becomes high as shown by the net
debt/LTM EBITDA multiples; and

(iii) net tangible asset backing per share eventually becomes negative.

Table 4: Selected Pro-Forma Financial Metrics®
CBCH Il - Inmediately Post-Closing of Amalgamation®

0% of Remaining ~ 20% of Remaining ~ 50% of Remaining ~ 100% of Remaining

Shareholders Shareholders Shareholders Shareholders

Biosensors! ricfing for Shares  Electing for Shares  Electing for Shares  Electing for Shares

Financial metrics (31 Dec 2015) Consideration Consideration Consideration Consideration
Net Cash / (Debt) per Share (S$)") 0.23 (0.59) (0.32) (0.00) 0.23
Change from Biosensors original - N.A. N.A. N.A. 1.9%
Net Tangible Assets per Share (S$)® 0.375 (0.21) (0.02) 0.21 0.38
Change from Biosensors original - N.A. N.A. (43.4%) 0.4%

Net (Cash) / Debt to LTM EBITDA Multiple®"®) (4.62x) 5.33x 3.59x 0.01x (4.80x)
Change from Biosensors original - N.A. N.A. N.A. 3.9%

Note: Pro-forma information used to compile Table 4 was provided by the Directors to the IFA.

(1) Cash includes cash and cash equivalents, deposits (recorded under deposits and prepayments), deposits
pledged for bank loans, and short term and long term loan to a third party. Debt includes loans and
borrowings, finance lease liabilities and contingent considerations.

(2) Nettangible assets is defined as net assets less goodwill and intangible assets.
(3) Based on LTM EBITDA of US$59.2 million as of 31 December 2015.

(4) Negative Net (Cash) / Debt to LTM EBITDA multiple indicates that Biosensors has a net cash position and a
positive Net (Cash) / Debt to LTM EBITDA multiple indicates that Biosensors has a net debt position.

(5) A US$/S$ foreign exchange rate of 1.4172 was applied to Biosensors’ 31 December 2015 net cash, net
tangible assets and LTM EBITDA.

24
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Post-Amalgamation and upon consolidation, debt raised at CBMHL will be consolidated into the financial
statements of CBCH II.

Pro-forma information used to compile Table 4 was provided by the Independent Directors to the IFA.
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(6) A US$/S$ foreign exchange rate of 1.4086 as of the IFA Reference Date was applied to CBCH Il net cash /
(debt), net tangible assets and Biosensors’ LTM EBITDA immediately post-closing of the Amalgamation.

As a consequence, the Independent Directors may wish to advise Shareholders who elect
to receive the Share Consideration that potential high levels of acceptance of the Cash
Consideration by other Shareholders (such levels of acceptances which are inherently
uncertain) will result in CBCH 11?° becoming progressively more indebted, with possible
resultant negative net tangible asset backing. In general terms, the higher the level of
acceptance of the Cash Consideration by Shareholders (in the absence of increased levels
of equity funding in CBCH 1I's®® capital structure), the higher the riskiness of the resultant
investment in CBCH Il for Shareholders electing to receive the Share Consideration. We do
not express any view on the optimal or sustainable level of borrowing in CBCH II's?® capital
structure, whether CBCH Il will be able to service or refinance its borrowings in the future,
nor are we in a position to opine on CBCH II's future prospects or returns.

Lack of Liquidity and Marketability (of an Unlisted Private Company)

CBCH I, the vehicle that Shareholders are being offered shares in, is a privately held
investment holding company and is not listed on any regulated stock exchange. As a
consequence, it may be difficult for CBCH Il shareholders to sell their shares in the absence
of a public market. In addition, the Independent Directors may wish to advise shareholders
that, ceteris paribus, shares of unlisted companies (including CBCH Il) are generally valued
at a discount to the shares of selected publicly listed companies as a result of the lack of
liquidity and marketability.

Paragraph 6.3 of Appendix 4 of the Amalgamation Document states that CITICPE Fund
intends to consider undertaking an IPO of CBCH Il in the future, subject to (i) future
performance of the business and (ii) then prevailing market conditions. The Independent
Directors may wish to advise Shareholders that the occurrence and timing of a future IPO
event for CBCH Il, and hence opportunity for future liquidity, is uncertain.

Transfer Restrictions

The terms of the CBCH Il Shareholders’ Agreement and the Memorandum and Articles of
Association of CBCH Il state that the CBCH Il shareholders may not transfer all or any part
of their CBCH Il shares before the earlier of (i) the fourth anniversary of the date of delisting
of the Company; and (ii) the completion of an IPO, unless such CBCH Il shareholder has
obtained the prior written consent from CBMIL. The Independent Directors may wish to
advise Shareholders who accept the Share Consideration, that they may have no ability to
achieve liquidity on their shares in CBCH Il for a period that may be at least four (4) years
after the completion of the Amalgamation.

Furthermore, we note that any transfer or sale of the CBCH Il shares, which are represented
by share certificates, may be subject to stamp duty.

Information Rights

As an unlisted private company, CBCH Il will not be obliged to comply with the listing

26

Post-Amalgamation and upon consolidation, debt raised at CBMHL will be consolidated into the financial
statements of CBCH II.
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requirements of the SGX-ST (or other stock exchanges), in particular the continuing
corporate disclosure requirements under Chapter 7 and Appendices 7.1 to 7.4.2 of the
Listing Manual which are applicable to the Company (if the Company remained listed on the
Official List of the SGX-ST).

We note that the terms of the CBCH Il Shareholders’ Agreement provide for certain
information rights for CBCH Il Shareholders which include:

(i CBCH II's board meeting minutes, including written material provided in relation
thereto;

(i) contracts in connection with an IPO by CBCH Il or its intermediate holding entity of
its securities on an internationally recognised stock exchange (if and when this
occurs);

(iii) facilities, properties, records and management of each of the CBCH Il group
companies; and

(iv) monthly management accounts of CBCH Il where a material adverse change or
development in the business, operations, financial position or prospects of the
CBCH Il group is suspected to occur.

In order to enjoy these information rights, CBCH Il shareholders will need to accede to the
terms of the CBCH Il Shareholders’ Agreement.

The Independent Directors may wish to advise Shareholders who accept the Share
Consideration that they may not have the same level of disclosure, quarterly and annual
financial reporting and the opportunity to vote on the various matters that they are currently
entitled to with Biosensors as a publicly listed company under the listing rules of the SGX-
ST.

Voting Rights

According to the Memorandum and Articles of Association of CBCH Il, CBCH Il currently
has one (1) class of ordinary shares, with each share entitling the shareholder to one (1)
vote, as well as the same rights and preferences in terms of the right to receive dividends
and liquidation proceeds.

Drag-along Rights

We note that under the terms of the CBCH Il Shareholders’ Agreement, if CBMIL proposes
to sell all of its shares in CBCH I, or approve an acquisition of the CBCH Il group, as a
whole by, inter alia, merger or sale of all assets of the CBCH Il group, CBMIL will be entitled
to require all other CBCH Il shareholders to transfer all of their shares, or approve the
acquisition (as the case may be), if (i) the consideration per CBCH Il share is of an amount
which will yield a compounded annual return of at least 15 per cent of the Cash
Consideration, and (ii) CBMIL shall only be entitled to require CBCH Ill to transfer all of its
shares or to approve the acquisition of the CBCH Il group in the event that the consideration
or dividend distribution to be actually received by CBCH Ill is sufficient for CBCH Ill to pay
all amounts payable under CBCH III's mezzanine debt financing facility.

The Independent Directors may wish to advise Shareholders who accept the Share
Consideration that in the event that CBMIL becomes entitled to exercise its drag-along rights
and chooses to do so, a dissenting shareholder of CBCH Il will have no option to retain their
shares in CBCH 1.
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Lack of Future Research Coverage

The Independent Directors may wish to advise Shareholders who accept the Share
Consideration, that as investors in a private unlisted entity, they will no longer have the
benefit of access to research analyst reports (as they may have had in the past) which
contain commentary, analysis and projections on the financial and operational outlook of the
Company that research analysts publish based on their periodic interactions with the
Company’s management.

EVALUATION OF THE CASH CONSIDERATION UNDER THE AMALGAMATION
AND THE DELISTING

Valuation Methodology

We have confined our evaluation to the financial terms of the Cash Consideration. In
evaluating the fairness of the Cash Consideration, from a financial point of view, we have
performed the following analyses based upon market, economic, industry, monetary and
other conditions in effect on the IFA Reference Date and upon publicly available information
and information made available to us by the Company as at the IFA Reference Date:

(i) Liquidity Analysis to assess whether the historical share price provides meaningful
reference for comparison against the Cash Consideration;

(i)  Historical Share Price Trading Analysis to assess how the Cash Consideration
compares to the historical share price of the Company over different observation
periods;

(i) Historical Multiples Analysis to assess how the valuation multiples implied by the
Cash Consideration compares to the historical valuation multiples of the Company and
trading multiples of selected companies, including Biosensors’ competitors;

(iv) Precedent Transaction Analysis to assess how the valuation multiples implied by
the Cash Consideration compares to the valuation multiples of selected transactions;

(v) Precedent General Offer Analysis to assess how the premium/(discount) implied by
the Cash Consideration over the historical share price of the Company compares to
the premium/(discount) on selected general offer transactions in Singapore; and

(vi) Research Analyst Target Prices to assess how the Cash Consideration compares to
research analyst target prices.

General Bases and Assumptions

The underlying financial data used in our analyses in this Letter has been extracted
from, amongst others, Bloomberg, FactSet, Capital 1Q, SGX-ST filings, and relevant
public documents of those respective companies as at the IFA Reference Date. We
have not independently verified (nor have we assumed responsibility or liability for
independently verifying) or ascertained and make no representations or warranties,
express or implied, on the accuracy or completeness or adequacy of such
information. We note that the generally accepted accounting principles (‘GAAP”) used
by the respective selected companies reviewed in this Letter may be different. The
differences between Singapore GAAP used by the Company and the respective GAAP
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used by the selected companies may therefore render comparisons between these
companies less useful than if they all used the same GAAP. In addition, we point out
that the selected companies are not exactly identical to Biosensors in terms of, inter
alia, market capitalisation, capital structure, business mix, size of operations,
geographical operations, financial performance, risk profile, growth profile, future
prospects, accounting policies and other relevant criteria. Any conclusions drawn
from comparisons made may therefore not necessarily reflect the possible or
potential market valuation for the Company.

In the course of our analysis, we have relied on the basis that the outstanding share capital
of the Company as of the IFA Reference Date comprises 1,688,549,965 Shares excluding
treasury shares of 78,662,400. We have also relied on the basis that as of the IFA
Reference Date, there are 32,419,193 outstanding options under the Biosensors ESOS and
4,390,000 outstanding performance shares under the Biosensors PSP. For the purpose of
our analyses, we have considered the fully diluted share capital comprising 1,695,651,908
Shares?’, which includes Shares to be issued assuming all the outstanding options (that are
“in-the-money”) are exercised under the Biosensors ESOS but excludes the performance
Shares comprised in the Biosensors PSP.

Valuation Multiples

We have applied the following valuation multiples in our analysis:

Valuation Description

“EV” or “enterprise value” is the sum of a company’s market
capitalisation, preferred equity, minority interests, short and long term
debt less its cash and cash equivalents and other investments.
“EBITDA” stands for historical earnings before interest, tax,

EV/EBITDA depreciation and amortisation expenses, but excludes exceptional
items. The EV/EBITDA multiple typically illustrates the market value
of a company’s business relative to its historical pre-tax operating
cash flow performance, without regard to the company’s capital
structure.

“‘EV” or “enterprise value” is the sum of a company’s market
capitalisation, preferred equity, minority interests, short and long term
debt less its cash and cash equivalents and other investments. “EBIT”
EV/EBIT stands for historical earnings before interest, tax and amortisation
expenses attributed to intangible assets but excludes exceptional
items. The EV/EBIT multiple typically illustrates the market value of
company’s business relative to its historical pre-tax operating profit
performance, without regard to the company’s capital structure.

“‘EV” or “enterprise value” is the sum of a company’s market
capitalisation, preferred equity, minority interests, short and long term
debt less its cash and cash equivalents and other investments. The
EV/Revenue multiple typically illustrates the market value of a
company’s business relative to its historical revenue performance,
without regard to the company’s capital structure.

EV/Revenue

27

Diluted shares outstanding include 7.102 million in-the-money options, with an exercise price below the Cash
Consideration, which have been assumed to be exercised prior to the closing of the Amalgamation.
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“P/E” or “price-to-earnings” multiple typically illustrates the multiple of
the market capitalisation of a company’s shares relative to its
earnings attributable to common shareholders before exceptional
P/E items. Market capitalisation is calculated based on share price
multiplied by total ordinary shares outstanding. The P/E multiple may
be affected by, inter alia, the capital structure of a company (eg. high
net cash position), its tax position as well as its accounting policies
relating to revenue recognition, depreciation and intangible assets.

“PINTA” or “price-to-net tangible assets” multiple typically illustrates
the ratio of market capitalisation of a company’s shares relative to its
net tangible assets. Market capitalisation is calculated based on share

P/NTA price multiplied by total ordinary shares outstanding. Net tangible
assets is based on total assets (excluding intangible assets) less total
liabilities. The P/NTA multiple may be affected by, inter alia, the
differences in accounting policies relating to depreciation and asset
valuation.

Liquidity Analysis

In general, share prices may be affected by various factors including free float, relative
liquidity and investor interest or market sentiment at a given point in time. In evaluating the
Cash Consideration relative to the Company’s historical Share price, we have considered
the relative liquidity of the Company in comparison with companies that make up the top 12
constituents of the Straits Times Index (“STI”) traded on the SGX-ST in Singapore based on
market capitalisation (the “Top-12 STI Companies”). This analysis is to determine whether
historical trading prices provide a meaningful reference point for comparison against the
Cash Consideration.

Table 5: Liquidity of Top-12 STI Companies by Market Capitalisation“)

Market Cap Free 12M Avg. Daily Trading 12M Avg. Daily Trading

Company (S$ mm) Float(z) Volume/Free Float(s) Value/Market Cap(4)
Singapore Telecommunications Ltd 59,309 48.7% 0.30% 0.16%
DBS Group Holdings Ltd 34,296 70.0% 0.30% 0.27%
Oversea-Chinese Banking Corp Ltd 33,239 79.9% 0.18% 0.16%
United Overseas Bank Ltd 27,854 93.3% 0.19% 0.21%
Hongkong Land Holdings Ltd 19,587 49.8% 0.24% 0.11%
Wilmar International Ltd 19,845 31.4% 0.37% 0.11%
Thai Beverage PCL 17,577 77.5% 0.06% 0.05%
Jardine Cycle & Carriage Ltd 15,035 20.4% 0.37% 0.07%
CapitaLand Ltd 12,404 60.4% 0.49% 0.33%
Singapore Airlines Ltd 13,335 43.4% 0.27% 0.11%
Keppel Corp Ltd 9,545 78.5% 0.40% 0.42%
Singapore Technologies Engineering Ltd 8,868 51.5% 0.20% 0.11%
Mean 22,574 58.7% 0.28% 0.17%
Median 18,582 55.9% 0.28% 0.13%
Maximum 59,309 93.3% 0.49% 0.42%
Minimum 8,868 20.4% 0.06% 0.05%
Biosensors®® 1,373 68.8% 0.45% 0.27%

Source: Bloomberg, Capital IQ.

(1) All figures are as at the IFA Reference Date.
(2) Free float percentages are as reported by Bloomberg.

3) Calculated as 12-month average daily trading volume over free float number of shares. Shares outstanding
are as reported by Capital Q.
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(4) Calculated as 12-month average daily trading value over market capitalisation.

(5) As at the Unaffected Share Price Date (as defined below).

In the 12 months leading up to the IFA Reference Date, we note that the Company’s
average daily trading volume to free float of 0.45 per cent is within the minimum and
maximum range and above both the mean and median of 0.28 per cent for the Top-12 STI
Companies for the same 12-month period leading up to the IFA Reference Date.

In addition, we note that the Company’s average daily trading value to market capitalisation
of 0.27 per cent is within the minimum and maximum range and above the mean and
median of 0.17 per cent and 0.13 per cent respectively for the Top-12 STl Companies for
the same 12-month period leading up to the IFA Reference Date. The analysis indicates that
the Shares do not suffer from illiquid trading conditions.

We set out the average daily trading value and volume of the Shares for the 1-week, 1-
month, 3-month, 6-month and 12-month periods prior to 23 October 2015 (the “Unaffected
Share Price Date”) and the IFA Reference Date to analyse the liquidity of the Shares.

Table 6: Historical Trading Volume

Total Volume Avg. Daily Trading Avg. Daily Trading Avg. Daily Trading

Reference Period Traded ('000) Value (S$'000) Volume ('000) Volume/Free Float
As of Unaffected Share Price Date!"

1 Week Before Unaffected Share Price Date 32,156 4,478 6,431 0.55%
1 Month Before Unaffected Share Price Date 108,754 3,536 5,179 0.44%
3 Months Before Unaffected Share Price Date 269,936 3,029 4,354 0.37%
6 Months Before Unaffected Share Price Date 520,676 3,134 4,199 0.36%
12 Months Before Unaffected Share Price Date 1,309,560 3,702 5,259 0.45%

Source: Capital 1Q.

(1) Periods analysed are as follows — 1 week up to the Unaffected Share Price Date (inclusive): 17 October
2015 to 23 October 2015; 1 month up to the Unaffected Share Price Date (inclusive): 24 September 2015 to
23 October 2015; 3 months up to the Unaffected Share Price Date (inclusive): 24 July 2015 to 23 October
2015; 6 months up to the Unaffected Share Price Date (inclusive): 24 April 2015 to 23 October 2015; and 12
months up to the Unaffected Share Price Date (inclusive): 24 October 2014 to 23 October 2015.

Based on our analysis of the historical trading volumes of the Shares and the average daily
trading volume and value relative to the Top-12 STI Companies by market capitalisation, it
appears that there is reasonable liquidity in the Shares. Ceteris paribus, this suggests that
the market prices of the Shares should generally reflect the fundamental, market-based
value of the Shares.

We note that there is no assurance that the price of the Shares will remain at current
levels in the event that the Amalgamation Agreement is terminated. We also wish to
highlight that the historical trading performance of the Shares serves only as an
illustrative guide and should not be relied upon as an indication of the future price
performance of the Shares, which will be governed by amongst other factors, the
performance and prospects of the Company, prevailing economic conditions,
economic outlook, stock market conditions and sentiment.
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8.5

Historical Share Price and Volume Trading Analysis

In evaluating the fairness of the Cash Consideration, we have compared the Cash
Consideration to the historical market performance of the Shares over the five (5) year
period from 24 February 2011 to 23 February 2016, with our primary emphasis on the period
commencing November 2013 to the IFA reference date, which coincides with the initial
investment in the Company by CITICPE FM (through CBMHL). For contextual purposes, we
show the longer term Share price performance.

Chart 3: Historical Share Price Performance
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Source: Capital IQ, Company Announcements, Press Releases.

Between 14 November 2013 and the IFA Reference Date, the Shares traded between
S$$0.485 to S$1.02 per Share based on the daily closing price.

On 21 November 2013, CBMHL (an indirect subsidiary of CITICPE FM), acquired a 21.7 per
cent stake in Biosensors from Shandong Weigao in a private transaction for US$313 million
or S$1.05 per Share, after the release of the Company’s 2Q FY2014 interim earnings
announced on 12 November 2013. On 18 February 2014, CITIC PE was reported by
Bloomberg to be considering a privatisation of Biosensors, causing the Share price to
increase by 14.4 per cent from S$0.87 to S$0.995 per Share (on heavy share trading
volumes) triggering an SGX-ST query on trading activity in the Company which was duly
responded to on 19 February 2014 by the Company.

On 20 May 2014, and again on 20 June 2014, the Company announced that CITIC PE
advised that it continued to “explore options available to it to enhance the value of its
investment in the Company, although no decision to pursue any options had been made”.
On 14 July 2014, the Company announced that CBMHL disposed of a 2.3 per cent stake in
Biosensors for S$33.2 million at S$0.84 per Share via an off-market trade. On 15 July 2014,
the Company announced that Autumn Eagle, a wholly-owned subsidiary of Hony Capital,
transferred an approximate 6.5 percent stake of Shares worth approximately US$81.9
million (which equated to a price of S$0.75 per Share versus the closing price of S$0.865
per Share) to third parties in an off-market transaction as payment for loans. On 21 July
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2014, the Company announced that CITIC PE had informed the Company that it had “taken
certain steps to restructure its shareholding interest in the Company and is still considering
the options available to it to enhance the value of its investment in the Company and that no
decision to pursue any options has been made by it at this juncture”.

On 19 August 2014, the Company announced that CITIC PE had “informed the Company
that it has decided not to proceed with any take-over transactions involving the shares in the
Company at this point in time”. Over the six (6) month period from the release of the
Bloomberg article on 18 February 2014 to 19 August 2014, the Share price decreased by
24.6 per cent from S$0.995 to S$0.75 per Share. Subsequent to the Company’s
announcement on 19 August 2014, the Shares of the Company traded down to as low as
S$$0.485 on 2 December 2014 before recovering to generally trade within a band of S$0.68
to S$0.85 per Share between 13 March 2015 and 14 September 2015. The volume-
weighted average price (“VWAP”) over this six (6) month period was S$0.762 per Share.

We set out the Share price performance of the Company from 1 January 2011 to the IFA
Reference Date compared to the prior 12-months EBITDA of the Company on a rolling
quarter-by-quarter basis, commonly known as Last 12 Months (‘LTM”) EBITDA over the last
20 quarters.

Chart 4: Historical Share Price and EBITDA Performance
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Source: Company Filings, Capital IQ.
Note: EBITDA has been adjusted for impairment of property, plant and equipment and negative goodwill on
consolidation. Iltems such as gain/losses on disposal of property, plant and equipment and inventories written off

which are deemed to be recurring and incurred in the ordinary course of business by the Company's management
have not been adjusted for.

(1) Applied an average US$/S$ foreign exchange rate in each respective LTM period.

Chart 4 shows that the Share price has broadly tracked its underlying earnings performance
over the longer term, rising to a high of S$1.675 per Share on 3 February 2012 in line with
its earnings growth, which the Company achieved and falling as earnings trended lower.

We note that the Share price appears to have been negatively impacted during the second
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half of 2014, coinciding with the end of discussions with CITIC PE that took place between
February and August 2014, plus the release of weaker earnings in the quarters ended June
2014 and September 2014, and again in the quarter ended 30 September 2015 in relation to
the stock market correction in China.

We note that the Share price over the last 12 months immediately preceding the Joint
Announcement Date has ranged from a low of S$0.485 per Share on 2 December 2014 to a
high of S$0.85 per Share on 3 June 2015. The Cash Consideration represents a discount of
1.2 per cent to the high Share price on 3 June 2015 and a premium of 73.2 per cent to the
low Share price on 2 December 2014.

The last traded Share price as at the Unaffected Share Price Date was S$0.68. On 4
November 2015 (being the Joint Announcement Date), the Share price rose 19.9 per cent
from the previous closing price to close at S$0.815. An aggregate volume of approximately
22.8 million Shares traded, representing approximately 1.4 per cent of the total outstanding
Shares. The Cash Consideration represents a premium of 23.5 per cent to the Unaffected
Share Price of S$0.68 per Share.

Between the Joint Announcement Date and the IFA Reference Date, 461.9 million Shares
(representing approximately 27 per cent of the issued capital of the Company) traded on the
SGX-ST at prices ranging between S$0.77 to S$0.82 per Share based on the daily closing
price. The volume weighted average price over this period was S$0.804 per Share.

We note that there is no assurance that the price of the Shares will remain at current
levels in the event that the Amalgamation Agreement is terminated. We also wish to
highlight that the historical trading performance of the Shares serves only as an
illustrative guide and should not be relied upon as an indication of the future price
performance of the Shares, which will be governed by amongst other factors, the
performance and prospects of the Company, prevailing economic conditions,
economic outlook, stock market conditions and sentiment.

We further wish to highlight that underlying financial data used in our analysis has
been extracted from announcements released by Biosensors on the SGX-ST and
various press releases as at the IFA Reference Date. The IFA makes no
representations or warranties, express or implied, on the accuracy or completeness
of such information.
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8.6

VWAP Analysis

We set out in Table 7 the premium/(discount) implied by the Cash Consideration over the
VWAP of the Shares for the 1-day, 1-week, 1-month, 3-month, 6-month, and 12-month
periods on the last trading day prior to the Unaffected Share Price Date.

Table 7: VWAP Analysis

Reference Period VWAP (S$) Premium/(Discount)
Cash Consideration 0.84

As of Unaffected Share Price Date("

Last Transacted Price 0.680 23.5%

1 Week Before Unaffected Share Price Date 0.701 19.8%

1 Month Before Unaffected Share Price Date 0.683 23.0%

3 Months Before Unaffected Share Price Date 0.694 21.0%

6 Months Before Unaffected Share Price Date 0.744 12.9%

12 Months Before Unaffected Share Price Date 0.701 19.8%

Source: Capital 1Q, Joint Announcement.

(1) Periods analysed are as follows — 1 week up to Unaffected Share Price Date (inclusive): 17 October 2015 to
23 October 2015; 1 month up to the Unaffected Share Price Date (inclusive): 24 September 2015 to 23
October 2015; 3 months up to the Unaffected Share Price Date (inclusive): 24 July 2015 to 23 October
2015; 6 months up to the Unaffected Share Price Date (inclusive): 24 April 2015 to 23 October 2015; and 12
months up to the Unaffected Share Price Date (inclusive): 24 October 2014 to 23 October 2015.

Based on Table 7, we note that the Cash Consideration represents a premium of
approximately 20 per cent, 23 per cent, 21 per cent, 13 per cent, and 20 per cent over the
VWAP of the Shares in the aforesaid 1-week, 1-month, 3-month, 6-month and 12-month
periods prior to and including the Unaffected Share Price Date respectively.

We note that there is no assurance that the price of the Shares will remain at current
levels in the event that the Amalgamation Agreement is terminated. We also wish to
highlight that the historical trading performance of the Shares serves only as an
illustrative guide and should not be relied upon as an indication of the future price
performance of the Shares, which will be governed by amongst other factors, the
performance and prospects of the Company, prevailing economic conditions,
economic outlook, stock market conditions and sentiment.
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8.7

Historical Trading Multiples Analysis

We have analysed the historical trading multiples of the Company over time, relative to the
trading multiples implied by the Cash Consideration. Historical trading multiples are
commonly used valuation metrics that reflect the market’'s perception of the Company and
subject to market efficiency and rationality, reflect available information relevant to a
company such as its business plans, financial performance, future prospects and growth
potential. Historical trading multiples are susceptible to, inter alia, investor sentiment and
market speculation.

We set out in Charts 5 and 6 the Company’s EV/EBITDA and EV/EBIT (the “Trading
Multiples”)28 based on the Company’s LTM earnings over the two (2) year period prior to
the Unaffected Share Price Date.

We compare the aforementioned implied Trading Multiples as represented by the Cash
Consideration against:
(i) Biosensors’ median Trading Multiples (the “BIG Median”);

(i)  Trading Multiples of transactions conducted in the Company’s shares by CBMHL,
which is currently an indirect subsidiary of CITICPE Fund prior to the Joint
Announcement Date; and

(i) The median Trading Multiples of a composite of selected medical device companies
(the “Industry Median”).

Chart 5: Biosensors’ 2-Year Historical EV/ILTM EBITDA Multiple!”
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We note that in the current low interest rate environment, the Company’s substantial cash holdings in excess of
US$500 million has the effect of artificially increasing the Company’s “Price to Earnings multiple” relative to other
companies making comparison against selected medical device companies (with more traditional capital structures)
not meaningful. EV/EBITDA and EV/EBIT valuation metrics standardise for capital structure assisting in reducing
possible distortions in any comparison.
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Chart 6: Biosensors’ 2-Year Historical EV/ILTM EBIT Multiple®®
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Source: Company Filings, Capital IQ.

(1) Based on fully diluted shares outstanding. EBITDA is calculated on a rolling 12-month basis. The median is
calculated based on the historical EV/LTM EBITDA over the last 2 years or 9 months, excluding the period
post the Unaffected Share Price Date.

(2) Based on fully diluted shares outstanding. EBIT is calculated on a rolling 12-month basis. The median is
calculated based on the historical EV/LTM EBIT over the last 2 years or 9 months, excluding the period post
the Unaffected Share Price Date.

3) The composite of selected medical device companies includes Trading Multiples of Medtronic, Abbott,
Boston Scientific, St. Jude Medical, Edwards Lifesciences, CR Bard, Terumo and Getinge. Please refer to
the Appendix of this Letter for more detail. Refer to Charts 8 and 9 in the Appendix.

(4) CBMHL acquired 370,000,000 Shares for S$1.05 per Share on 21 November 2013. On 12 November 2013,
the Company announced its interim financial statements for the period ended 30 September 2013. As of 30
September 2013, the Company had a net cash balance of US$280.8 million, and LTM EBITDA and EBIT of
US$103.6 million and US$96.6 million respectively.

(5) Over the three (3) month period from 15 April 2015 to 14 July 2015, immediately prior to the Company’s
share price being impacted by broad negative market sentiment emanating from the stock market correction
in China, the Company’s EV/LTM EBITDA and EV/LTM EBIT multiple traded between 10.2x to 11.6x and
11.4x to 13.1x respectively, compared to the EV/LTM EBITDA and EV/LTM EBIT multiples implied by the
Cash Consideration of 11.8x and 13.1x respectively.

A. CITICPE FM (through CBMHL) acquired a 21.7 per cent stake in Biosensors from
Shandong Weigao in a privately negotiated off-market transaction for US$313 million
at S$1.05 per Share (versus market price of S$0.94) on 21 November 2013,
representing an EV/LTM EBITDA multiple of 11.2x and an EV/LTM EBIT multiple of
12.0x.

B. CITICPE FM (through CBMHL) sold a 2.3 per cent stake in Biosensors for S$33.2
million at S$0.84 per Share via an off-market trade on 14 July 2014, representing an
EV/EBITDA multiple of 10.8x and an EV/LTM EBIT multiple of 11.8x.

Based on Chart 5, we note that the EV/LTM EBITDA multiple of 11.8x implied by the Cash
Consideration represents:

(i) a premium of approximately 30 per cent and 27 per cent to the 2-year and 9-month
median Biosensors EV/LTM EBITDA trading multiples of 9.1x and 9.3x respectively,
immediately prior to the Unaffected Share Price Date;

(i)  adiscount of approximately 9 per cent to the Industry Median EV/LTM EBITDA trading
multiple of 13.0x; and

(i) a premium of approximately 5 per cent to the EV/LTM EBITDA multiple of 11.2x on
CITICPE FM’s initial purchase (through CBMHL) of a 21.7 per cent stake in
Biosensors from Shandong Weigao on 21 November 2013.
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8.8

Based on Chart 6, we note that the EV/LTM EBIT multiple of 13.1x implied by the Cash
Consideration represents:

(iy a premium of approximately 32 per cent and 26 per cent to the 2-year and 9-month
median Biosensors EV/LTM EBIT multiples of 9.9x and 10.4x respectively,
immediately prior to the Unaffected Share Price Date;

(i) a discount of approximately 16 per cent to the Industry Median EV/LTM EBIT trading
multiple of 15.6x; and

(i) a premium of approximately 9 per cent to the EV/LTM EBIT multiple of 12.0x on
CITICPE FM’s initial purchase (through CBMHL) of a 21.7 per cent stake in
Biosensors from Shandong Weigao on 21 November 2013.

We note that there is no assurance that the trading multiples of the Shares will
remain at current levels in the event that the Amalgamation Agreement is terminated.
We also wish to highlight that the historical trading performance of the Shares
serves only as an illustrative guide and should not be relied upon as an indication of
the future trading pattern of the Shares or performance which will be governed by,
inter alia, the performance and prospects of the Company, prevailing economic
conditions, economic outlook, stock market conditions and sentiment.

Trading Multiples Analysis

We have examined selected medical devices companies (the “Selected Medical Devices
Companies”) in certain markets including, United States, Sweden, Japan and China as part
of our Trading Multiples analysis.

We have considered the following trading multiples for the Selected Medical Devices
Companies with respect to multiples implied by the Cash Consideration:

= Enterprise Value/Earnings before interest, tax, depreciation and amortisation
(EV/EBITDA);

= Enterprise Value/Earnings before interest and tax (EV/EBIT);

= Enterprise Value/Revenue (EV/Revenue);

= Price/Earnings (P/E); and

=  Price/Net Tangible Assets (P/NTA).

The summary description of the Selected Medical Devices Companies we have reviewed for
our analysis is set out in the following table.
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Brief Description of the Selected Medical Device Companies

Company

Company Description

Market Cap.
(US$ million)

Global Selected Medical Devices Companies

Medtronic

Abbott

Boston
Scientific

St. Jude
Medical

Edwards
Lifesciences

CR Bard

Listed on the New York Stock Exchange and headquartered
in Dublin, Ireland.

Global leader in medical technology and currently services
hospitals, physicians, clinicians and patients across 160
countries worldwide.

Operates in 4 main business segments: Cardiac and
Vascular, Minimally Invasive Technologies, Restorative
Therapies and Diabetes.

Cardiac and Vascular represented 46.2 per cent of revenue
in 2015.

Listed on the New York Stock Exchange and headquartered
in Abbott Park, lllinois.

Manufactures and sells health care products globally across
4 main business segments: Established Pharmaceutical
Products, Diagnostic Products, Nutritional Products and
Vascular Products.

Vascular Products represented 16.8 per cent of revenue in
2014.

Listed on the New York Stock Exchange and headquartered
in Marlborough, Massachusetts.

Developer, manufacturer and marketer of medical devices
used in a broad range of interventional medical specialties.
Operates in 3 main business segments: Cardiovascular,
Rhythm Management, and MedSurg.

Cardiovascular and Rhythm Management represented 40.0
per cent and 29.1 per cent of revenue in 2014 respectively.

Listed on the New York Stock Exchange and headquartered
in St. Paul, Minnesota.

Develops, manufactures and distributes cardiovascular,
interventional pain therapy and neurostimulation devices
across 6 main business segments.

ICD Systems, Pacemaker Systems, Atrial Fibrillation
Products, Vascular Products, Structural Heart Products
represented 92.2 per cent of revenue in 2014.

Listed on the New York Stock Exchange and headquartered
in Irvine, California.

World’s leading manufacturer of heart valve systems and
repair products used to replace or repair a patient’s diseased
or defective heart valve, global leader in hemodynamic
monitoring systems used to measure a patient’s
cardiovascular function in the hospital setting and produces
pericardial valves from biologically inert animal tissue sewn
onto proprietary wireform stents.

Listed on the New York Stock Exchange and headquartered
in Murray Hill, New Jersey.

Designs, manufactures, packages, distributes and sells
medical, surgical, diagnostic and patient care devices.
Operates in 4 main product groups: Vascular, Urology,
Oncology and Surgical Specialties.

Vascular represented 28.0 per cent of revenue in 2014.
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Company

Company Description

Market Cap.
(US$ million)

Getinge

Listed on the Stockholm Stock Exchange and headquartered
in Gothenburg.

Global provider of products and services for operating
rooms, intensive-care units, hospital wards, sterilisation
departments, elderly care and for life science companies.
Operates in 3 main business segments: Medical Systems,
Extended Care and Infection Control.

Medical Systems offer surgical workstation systems and
products for cardiac surgery and intensive care and
contributes to 52.9 per cent of revenue in 2014.

Asia Pacific Selected Medical Devices Companies

Terumo

Lepu

Microport

Listed on the Tokyo Stock Exchange and headquartered in
Tokyo, Japan.

Manufactures and sells medical products and equipment
globally.

Operates in 3 main business segments: Cardiac and
Vascular, General Hospital and Blood Management.

Cardiac and Vascular represented 47.0 per cent of revenue
in 2014.

Listed on the Shenzhen Stock Exchange and headquartered
in Beijing, China.

Development, production and sales of medical devices
focused on cardiac therapy, with products including
interventional cardiology, occlusion devices, prosthetic heart
valves, pacemaker, cardiac in vitro diagnosis products,
angiographic equipment and anesthetic products.

Listed on the Hong Kong Stock Exchange and
headquartered in Shanghai, China.

Develops, manufactures and sells interventional medical
devices globally.

Operates in 7 main business segments: Orthopedics,
Cardiovascular, Endovascular, Electrophysiology,
Neurovascular, Surgical, Diabetes and Endocrinal.
Cardiovascular represented 31.4 per cent of revenue in
2014.

5,254

13,158

3,811

698

Note: Market capitalisation is calculated based on share prices from Capital IQ as at the IFA
Reference Date, multiplied by the fully diluted shares outstanding of the relevant company and foreign
exchange rates derived from Capital IQ as at the IFA Reference Date.
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Table 8: Selected Medical Device Companies Trading Analysis

(1), (2), 3)

Enterprise
Lcl. Share Price Market Cap Value EVILTM EV/ILTM EVILTM LT™M LT™M
Company _Note _ Currency (Lcl. Curr.) (US$ mm) (US$ mm) EBITDA EBIT Revenue P/IE PINTA
Medtronic 6) us$ 75.80 107,984 126,603 15.1x 16.6x 4.4x 31.7x NM
Abbott 7) us$ 38.39 56,817 55,767 12.6x 15.5x 2.7x 22.5x 9.3x
Boston Scientific 8) Us$ 17.24 23,463 28,821 16.3x 19.4x 3.9x 38.0x NM
St. Jude Medical 9) us$ 53.99 15,409 21,134 12.1x 13.8x 3.6x 15.4x NM
Edwards Lifesciences (10) us$ 86.87 19,173 18,168 25.6x 28.0x 7.3x 38.4x 11.5x
CR Bard (11) Us$ 191.51 14,382 14,750 14.1x 15.0x 4.3x 33.3x NM
Terumo (12) ¥ 3,885 13,158 12,226 12.5x 16.9x 2.9x 32.5x 5.7x
Getinge (13) SEK 187.10 5,254 7,925 11.4x 13.7x 2.2x 23.0x NM
Lepu (14) CNY 30.63 3,811 3,939 31.4x 35.3x 10.1x 44.6x 6.8x
Microport (15) HKD 3.64 698 873 35.1x NM 2.4x NM 3.1x
Mean 18.6x 19.3x 4.4x 31.0x 7.3x
Median 14.6x 16.6x 3.7x 32.5x 6.8x
Adjusted Mean® 12.5x 15.0x 3.2x 25.3x 7.5x
Adjusted Median® 12.5x 15.0x 2.9x 23.0x 7.5x
Cash Consideration Implied 11.8x 13.1x 2.6x 37.8x% 2.3x

(10)

(1)

Market capitalisation is calculated based on share price from Capital IQ as at the IFA Reference Date,
multiplied by the fully diluted shares outstanding of the relevant company and foreign exchange rates
derived from Capital 1Q. Enterprise value is the sum of the relevant company’s market capitalisation,
preferred equity, minority interests, short and long term debt less its cash and cash equivalents and other
investments.

Foreign exchange rates are derived from Capital 1Q. Income Statement data is converted based on the
average foreign exchange rate over the relevant period, while Balance Sheet data is converted based on
the relevant end of period foreign exchange rate.

EBIT is prior to the amortisation of intangibles. EBITDA, EBIT and net income have been adjusted for one-
off and extraordinary items per the footnotes below.

Excludes Medtronic, Boston Scientific, Edwards Lifesciences, Lepu and Microport, which are trading at high
valuation multiples (e.g. EV/LTM EBITDA multiples ranging from 15x — 35x) relative to historical EV/LTM
EBITDA trading multiples and relative to historical EV/LTM EBITDA transaction multiples.

We note that in the current low interest rate environment, the Company’s substantial cash holdings in
excess of US$500 million has the effect of artificially increasing the Company’s “Price to Earnings multiple”
relative to other companies making any comparison against selected medical device companies (with more
traditional capital structures) not meaningful. EV/EBITDA, EV/EBIT and EV/Revenue valuation metrics
standardise for capital structure assisting in reducing any possible distortions in any comparison.

Financial information reflects data for the LTM ended 31 October 2015. Cash includes cash and cash
equivalents and short-term investments. EBITDA, EBIT and net income figures have been adjusted for
extraordinary items including restructuring and litigation charges, special gains, acquisition-related items,
impairment charges on investment and inventory step-up. 35.0 per cent U.S. corporate tax rate has been
applied to net income adjustments.

Financial information reflects data for the LTM ended 31 December 2015. Cash includes cash and cash
equivalents, short-term investments and current assets held for disposition. EBITDA, EBIT and net income
figures have been adjusted for extraordinary items including restructuring charges, net loss on
extinguishment of debt and gains/losses on discontinued operations. 35.0 per cent U.S. corporate tax rate
has been applied to net income adjustments.

Financial information reflects data for the LTM ended 31 December 2015. Depreciation is based on LTM
ended 30 September 2015 due to unavailability of data. Net income figures have been adjusted for
extraordinary items including goodwill and intangible asset impairment charges, restructuring charges,
litigation-related charges and pension termination charges. 35.0 per cent U.S. corporate tax rate has been
applied to net income adjustments.

Financial information reflects data for the LTM ended 2 January 2016. Net income figures have been
adjusted for special charges, which include restructuring charges, impairment charges and litigation costs.
35.0 per cent U.S. corporate tax rate has been applied to net income adjustments. Financials include
contribution from Thoratec in the latest reported 9-month period ended 4 July 2015.

Financial information reflects data for the LTM ended 31 December 2015. Cash includes cash and short-
term investments. Net income figures have been adjusted for extraordinary items including litigation charges
and special charges. 35.0 per cent U.S. corporate tax rate has been applied to net income adjustments.

Financial information reflects data for the LTM ended 31 December 2015. Cash includes cash and cash
equivalents and restricted cash. EBITDA, EBIT and net income figures have been adjusted for extraordinary
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items including restructuring and litigation charges, gain on sale of investments, asset impairment and
acquisition-related items. 35.0 per cent U.S. corporate tax rate has been applied to net income adjustments.

(12)  Financial information reflects data for the LTM ended 31 December 2015. Cash includes cash and deposits
and short-term securities. Amortisation for the 9 months ended December 2015 and December 2014 is
unavailable. Net income figures have been adjusted for extraordinary gains and losses. 29.0 per cent Japan
corporate tax rate has been applied to net income adjustments.

(13)  Financial information reflects data for the LTM ended 31 December 2015. Net income figures have been
adjusted for acquisition costs and restructuring and integration costs. 22.0 per cent Swedish corporate tax
rate has been applied to net income adjustments.

(14)  Financial information reflects data for the LTM ended 30 September 2015. Net income figures have been
adjusted for extraordinary items including asset impairment losses. 25.0 per cent PRC corporate tax rate
has been applied to net income adjustments.

(15) Financial information reflects data for the LTM ended 30 June 2015. Cash includes cash and cash
equivalents and time deposits. Net income figures have been adjusted for extraordinary items including
impairment losses on trade and other receivables, goodwill and intangible assets, and changes in fair value
of embedded financial derivatives. 25.0 per cent PRC corporate tax rate has been applied to net income
adjustments.

As set out in Table 8, we observe that the various multiples implied by the Cash
Consideration are at a discount to the unadjusted mean and unadjusted median trading
multiples of the Selected Medical Device Companies. We note however, that 5 out of the 10
Selected Medical Device Companies are trading at high valuation multiples (e.g. EV/LTM
EBITDA trading multiples ranging from 15x — 35x) relative to historical EV/LTM EBITDA
trading multiples and relative to historical EV/LTM EBITDA transaction multiples as shown in
Table 9.

Based on Table 8, we note that the implied EV/LTM EBITDA multiple of 11.8x represented
by the Cash Consideration is at a slight discount to the adjusted median EV/LTM EBITDA
trading multiple of 12.5x of the Selected Medical Device Companies but falls within the low
to high range of the adjusted EV/LTM EBITDA trading multiples of 11.4x to 14.1x.

We wish to highlight that the Selected Medical Device Companies included in our
trading analysis are not exhaustive and may not be directly comparable with the
segments in which Biosensors operates in. We note that the companies differ from
Biosensors in terms of, inter alia, market capitalisation, capital structure, business
mix, size of operations, geographical operations, financial performance, risk profile,
growth profile, future prospects, accounting policies and other relevant criteria which
can render certain trading multiples analyses to be less meaningful. Accordingly, the
above comparison with the Selected Medical Device Companies is for illustrative
purposes only and may not be directly comparable to Biosensors.

We further wish to highlight that underlying financial data used to calculate the
valuation multiples in our analysis have been extracted from Bloomberg, Factset,
Capital 1Q, published financial statements and annual reports of the Selected Medical
Device Companies as at the IFA Reference Date. The IFA makes no representations or
warranties, express or implied, on the accuracy or completeness of such information.
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8.9

Precedent Transaction Analysis

We have reviewed selected transactions completed between 1 January 2011 and the IFA
Reference Date, involving the acquisitions of medical devices companies globally. We have
considered transactions with a transaction value in excess of US$500 million and excluded
transactions where financial information to calculate the valuation ratios is not available in
the public domain. We have conducted our analysis on the basis of EV/EBITDA, EV/EBIT
and EV/Revenue as the key parameters for the comparison to the multiples implied by the
Cash Consideration.

The summary description of the transactions selected for our analysis (the “Selected
Precedent Transactions”) is set out in the following table.

Brief Description of Medical Device Target Companies

Date

Target

Company Description

Country

1 February
2016

22 July
2015

17 June
2015

10 June
2015

2 March
2015

2 March
2015

26
February
2015

Alere

Thoratec

Welch Allyn

Bayer
Diabetes Care
Business

American
Medical
Systems
Urology
Business

Cordis

Sorin

Global leader in point of care diagnostics, having
delivered more than 1.4 billion tests at the point of
care in 2015. Its tests are focused on the areas of
infectious disease, molecular, cardiometabolic and
toxicology.

In addition to tests for infections such as HIV,
tuberculosis, malaria and dengue, Alere develops
simple, rapid tests, including Alere i, the first
molecular CLIA-waived test for flu and strep.

World leader in therapies to address advanced-
stage heart failure.

Products include Left Ventricular Assist Systems
and Ventricular Assist Devices with more than
21,000 devices implanted in patients suffering from
heart failure.

Global manufacturer of physical examination
instruments and accessories and EMR-connected
vital signs and cardiac monitoring solutions.
Focused exclusively on the needs of Frontline
Care™ with multiple call points, including primary
care physicians, nurses, hospitalists, biomeds and
specialists.

Technological leader in blood glucose monitoring
systems, lancing  devices and diabetes
management software, with Contour™ being the
principal product portfolio.

AMS’ leading products for treating urologic
conditions include the minimally invasive Laser
Therapy Systems for treating benign prostatic
hyperplasia, the Urinary Control System for
treating male incontinence and the Inflatable
Penile Prosthesis for treating erectile dysfunction.

Cardiology and Endovascular medical device
company with a global commercial footprint and
operations in more than 50 countries.

Develops, manufactures, and markets medical
technologies for cardiac surgery and for the
treatment of cardiac rhythm disorders focusing on

United
States

United
States

United
States

Germany

United
States

United
States

Italy
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Date Target Company Description Country

2 major therapeutic areas: Cardiac Surgery
(cardiopulmonary products for open heart surgery
and heart valve repair or replacement products)
and Cardiac Rhythm Management (pacemakers,
defibrillators and non-invasive monitoring to
diagnose and deliver anti-arrhythmia therapies as
well as cardiac resynchronisation devices for heart
failure treatment).

e Develops industry-leading technologies including
pumps and IV sets, IV connectors and sets,

5 October automated dispensing and patient identification United
CareFusion systems, ventilation and respiratory products,

2014 ; - i ) States
services for data mining surveillance surgical
instruments, and an extensive line of products that
support interventional medicine.

e Develops, manufactures, and sells healthcare
15 June o products internationally for use in clinical and
2014 Covidien home settings. Ireland
e  Products include medical devices and instruments,
as well as surgical products and equipment.

e Designs, manufactures and markets surgical and
non-surgical products used primarily by orthopedic
surgeons and other musculoskeletal medical

. specialists. .
24 April Biomet e Product portfolio includes hip and knee United
2014 reconstructive  products;  sports  medicine, States
extremities and trauma products; spine, bone
healing and microfixation products; dental
reconstructive products; and cement, biologics and
other products.
e Develops and manufactures surgical devices,
instruments, and implants in core product areas ;
3 February United
ArthroCare including Sports Medicine and Ear, Nose, and
2014 . . States
Throat, and also has a small presence in spine,
wound care, urology and gynaecology.
J&J Ortho- .
16 January .. e Global provider of solutions for screening, United
2014 . . diagnosing, monitoring and confirming diseases. States
Diagnostics
e Develops, manufactures and commercialises
21 medical devices.
November  Biosensors e Business units include Cardiovascular, Cardiac Singapore
2013 Diagnostic, Critical Care Products and Peripheral
Intervention.
e Leading global eye health company that is solely
focused on protecting, enhancing, and restoring )
27 May Bausch + people’s eyesight. Its core businesses include United
2013 Lomb ophthalmic pharmaceuticals, contact lenses and States
lens care products, and ophthalmic surgical
devices and instruments.
4 e  Global medical technology company and leader in
December  Gambro dialysis products. . . ) ) Sweden
o Offers dialysers, devices and dialysis solutions,
2012 . . : ; .
highly innovative and next-generation monitors,
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Date Target Company Description Country

and acute therapies to treat patients with serious
kidney, liver and lung conditions.

20 July Fenwal e Provider of transfusion technology products for United
2012 Holdings blood collection, separation and processing. States

1 e Global medical device company and one of the
une : world’s leading suppliers in the product segments
BSN Medical
2012 edica of casting, bandaging, wound care and
compression stockings.

Germany

e Focused on the design, manufacture, marketing
13 July Kinetic and service of therapies and products for the United
2011 Concepts wound care, tissue regeneration and therapeutic States
support system markets.

e Manufactures and sells a complete line of reagents
and systems wused by hospitals, reference United
5July 2011 Immucor laboratories and donor centers to detect and
. ; ; . States
identify certain properties of the cell and serum
components of blood prior to transfusion.

e Leading global medical device company,
specialised in the development, manufacturing and
27 April Svnthes marketing  of instruments, implants and
2011 y biomaterials for the surgical fixation, correction and
regeneration of the human skeleton and its soft

tissues.

Belgium

e Develops, manufactures and markets products
7 February  Beckman that simplify, automate and innovate complex United
biomedical testing with an installed base of more
2011 Coulter than 275,000 clinical and research systems States
operating in laboratories globally.
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Table 9: Selected Precedent Transactions Analysis

Announced EV ™ EVILTM
Acquiror Target Note (US$ mm) EBITDA @ EBIT @ Revenue

01-Feb-16  Abbott Alere 4) $7,714 14.5x 36.1x 3.1x
22-Jul-15 St Jude Thoratec (5) 3,390 NM NM 7.0x
17-Jun-15  Hill-Rom Welch Allyn ) 2,050 14.6x NA 2.9x
10-Jun-15  KKR Bayer Diabetes Care Business ) 1,149 NA NA 1.1x
02-Mar-15  Boston Scientific American Medical Systems Urology Business 8) 1,650 12.9x NA 4.1x
02-Mar-15  Cardinal Health Cordis 9) 1,944 NA NA 2.5x
26-Feb-15 Cyberonics Sorin (10) 2,700 10.1x 13.5x 2.1x
05-Oct-14  Becton, Dickinson and Company CareFusion (11) 12,235 14.2x 18.5x 3.2x
15-Jun-14  Medtronic Covidien (12) 46,750 17.2x 19.9x 4.5x
24-Apr-14  Zimmer Holdings Biomet (13) 13,350 12.8x 16.2x 4.2x
03-Feb-14  Smith & Nephew ArthroCare (14) 1,497 17.9x 21.1x 4.0x
16-Jan-14  Carlyle Group J&J Ortho-Clinical Diagnostics (15) 4,150 10.8x NA 2.2x
21-Now13  CITICPE FM (through CBMHL)  Biosensors (16) 1,163 11.2x 12.0x 3:5x
27-May-13 Valeant Pharmaceuticals Bausch + Lomb 17) 8,700 15.4x 20.0x 2.8x
04-Dec-12 Baxter Gambro (18) 4,000 13.1x NA 2.5x
20-Jul-12  Fresenius Kabi Fenwal Holdings (19) 1,039 11.5x NA 1.7x
11-Jun-12  EQT VI BSN Medical (20) 2,244 10.6x NA 2.7x
13-Jul-11 Apax Kinetic Concepts (21) 5,868 8.9x 11.2x 2.9x
05-Jul-11  TPG Capital Immucor (22) 1,629 11.3x 12.5x 4.9x
27-Apr-11  Johnson & Johnson Synthes (23) 19,729 12.1x 14.9x 4.9x
07-Feb-11  Danaher Beckman Coulter (24) 6,944 8.4x 15.3x 1.9x

Mean 12.6x 17.6x(3) 3.3x

Median 12.4x 15.8x() 2.9x

25th Percentile 10.9x 13.3x 2.5x

75th Percentile 14.4x 19.9x 4.1x

Cash Consideration Implied 11.8x 13.1x 2.6x

Enterprise value is adjusted for net debt, non-controlling interest/minority interests and associates as of the
latest filings on the date of announcement of the acquisition, unless otherwise stated. Foreign exchange rate
conversion to US$ is derived from Capital 1Q as of the date of announcement.

EBITDA and EBIT have been adjusted for one-off and extraordinary items per the footnotes below. EBIT is
prior to the amortisation of intangibles.

We note that the mean and median EV/EBIT multiple may be somewhat distorted relative to the mean and
median EV/EBITDA multiple given that eight (8) transactions do not have the reported EBIT information to
allow us to calculate the EV/EBIT multiple, whereas six (6) out of these eight (8) transactions have
EV/EBITDA multiples disclosed. The transactions are Hill-Rom’s acquisition of Welch Allyn, KKR’s
acquisition of Bayer Diabetes Care, Boston Scientific’'s acquisition of American Medical Systems Urology
Business, Cardinal Health’'s acquisition of Cordis, Carlyle Group’s acquisition of J&J Ortho-Clinical
Diagnostics, Baxter’'s acquisition of Gambro, Fresenius Kabi’s acquisition of Fenwal Holdings and EQT VI's
acquisition of BSN Medical.

Enterprise value of Alere is based on the offer price of US$56.00 per share for the fully diluted shares
outstanding as of 30 September as reported by Abbott in its press release dated 1 February 2016 and net
debt for Alere is as of 30 September 2015. Financial information for Alere reflects data for LTM ended 30
September 2015 and EBITDA and EBIT have been adjusted for one-off and extraordinary items including
impairment losses and loss on dispositions.

Enterprise value is based on the offer price of US$63.50 per share for the total shares outstanding of
Thoratec as of 31 July 2015. Financial information for Thoratec reflects data for LTM ended 4 July 2015. NM
refers to the valuation multiple being not meaningful.

Enterprise value assumes Welch Allyn has a debt-free and cash-free capital structure and is as reported by
Hill-Rom in its press release dated 17 June 2015. Financial information for Welch Allyn as reported by Hill-
Rom in its presentation “Creating a Global Leader in Patient Care Solutions” dated 17 June 2015. NA refers
to the valuation multiple being not available.

Enterprise value of the Bayer Diabetes Care business is as reported by Bayer in its press release dated 10
June 2015. Financial information for the Bayer Diabetes Care business reflects data for FY2014 as reported
by Bayer in its press release dated 10 June 2015. NA refers to the valuation multiple being not available.

Enterprise value of the American Medical Systems Urology business is as reported by Boston Scientific in
its press release dated 2 March 2015. Financial information for the Bayer Diabetes Care business reflects
revenue for FY2014 as reported by Boston Scientific in its press release dated 2 March 2015 and EBITDA
margin for FY2014 estimated to be 32 per cent by JP Morgan in its research reported dated 2 March 2015.
NA refers to the valuation multiple being not available.

Enterprise value assumes Cordis has a debt-free and cash-free capital structure and is as reported by
Cardinal Health in its transaction fact sheet “Cordis Acquisition” dated 2 March 2015. Financial information
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(10)

(11

(12)

(13)

(14)

(15)

(16)

(17)

(18)

(19)

(20)

for Cordis reflects revenue for FY2014 as reported by Cardinal Health in its transaction fact sheet “Cordis
Acquisition” dated 2 March 2015.

Cyberonics and Sorin announced their merger plan to form LivaNova PLC with a combined enterprise value
of US$2,700 million as reported by Cyberonics in its presentation “Creating a Premier Global Medical
Technology Company” dated 26 February 2015. Financial information for LivaNova PLC is based on the
consolidation of Cyberonics and Sorin as reported in the LivaNova PLC Initial Public Offering Prospectus
dated 12 October 2015. Financial information for Cyberonics reflects data for LTM ended 24 April 2015 and
EBITDA and EBIT have been adjusted for one-off and extraordinary items including merger related
expenses. Financial information for Sorin reflects data for FY2014 ending 31 December 2015 and EBIT and
EBITDA have been adjusted for one-off and extraordinary items including restructuring charges and
provisions.

Enterprise value of CareFusion is based on the offer price of US$58.00 per fully diluted share as reported by
CareFusion in its press release dated 5 October 2014 and net debt for CareFusion is as of 30 June 2014.
Financial information for CareFusion reflects data for FY2014 ended 30 June 2014 and EBITDA and EBIT
have been adjusted for one-off and extraordinary items including restructuring and acquisition integration
charges.

Enterprise value of Covidien is based on the offer price of US$35.19 per fully diluted share in cash and
0.956 of an ordinary share of Medtronic at US$60.70 per share as reported by Medtronic in its press release
dated 15 June 2014 and net debt for Covidien is as of 28 March 2014. Financial information for Covidien
reflects data for the LTM ended 28 March 2014 and EBITDA and EBIT have been adjusted for one-off and
extraordinary items including restructuring charges and gains on divestiture.

Enterprise value of Biomet is as reported by Zimmer in its press release dated 24 April 2014. Financial
information for Biomet reflects data for LTM ended 28 February 2014 and EBITDA and EBIT have been
adjusted for one-off and extraordinary items including goodwill and intangible assets impairment charges.

Enterprise value is based on the offer price of US$48.25 per share for the fully diluted shares outstanding of
Athrocare as of 31 January 2014. Financial information for Athrocare reflects data for LTM ended 31
December 2013 and EBITDA and EBIT have been adjusted for one-off and extraordinary items including
investigation, restatement-related and exit costs.

Enterprise value of J&J Ortho-Clinical Diagnostics is as reported by The Carlyle Group in its press release
“The Carlyle Group Agrees to Acquire Johnson & Johnson's Ortho-Clinical Diagnostics for $4.15 Billion”
dated 16 January 2014. Financial information for J&J Ortho-Clinical Diagnostics reflects revenue for FY2013
as reported by Bloomberg in its article “J&J Accepts $4 Billion Offer From Carlyle for Ortho Unit” dated 1
April 2014 and EBITDA for FY2013 as reported by Leerink in its research reported dated 16 January 2014.
NA refers to the valuation multiple being not available.

Enterprise value is implied based on the acquisition price of S$1.05 per share for a 21.7 per cent stake.
Total shares outstanding of Biosensors is as of 30 September 2013. Financial information for Biosensors
reflects data for LTM ended 30 September 2013 and EBITDA and EBIT have been adjusted for one-off and
extraordinary items including intangible assets written-off and impairment of PPE.

Enterprise value of Bausch + Lomb is as reported by Valeant Pharmaceuticals in its press release “Valeant
Pharmaceuticals International, Inc. to acquire Bausch + Lomb for $8.7 billion” dated 27 May 2013. Financial
information for Bausch + Lomb reflects data for LTM ended 29 June 2013

Enterprise value of Gambro is as reported by Baxter International in its press release “Baxter enhances
renal therapies portfolio with acquisition of Gambro” dated 4 December 2012. Financial information for
Gambro reflects EBITDA for FY2011 as reported by Barclays in its research report dated 4 December 2012.
NA refers to the valuation multiple being not available.

Enterprise value of Fenwal Holdings is as reported by Fresenius Kabi in its quarterly financial report for the
1st quarter 2013. Financial information for Fenwal Holdings reflects EBITDA for FY2011 as reported by
Fresenius Kabi in its press release “Fresenius Kabi acquires Fenwal Holdings, Inc.” dated 20 July 2012. NA
refers to the valuation multiple being not available.

Enterprise value of BSN Medical is as reported by EQT Partners in its press release “EQT VI to acquire
BSN Medical” dated 11 June 2012. Financial information for BSN Medical reflects EBITDA for FY2011 as
reported by Reuters in its article “EQT buys bandage maker BSN Medical for 1.8 bin euros” dated 11 June
2012. NA refers to the valuation multiple being not available.

Enterprise value is based on the offer price of US$68.50 per share for the fully diluted shares outstanding of
Kinetic Concepts as of 2 August 2011. Financial information for Kinetic Concepts reflects data for LTM
ending 30 June 2011.

Enterprise value is based on the offer price of US$27.00 per share for the fully diluted shares outstanding of
Immucor as of 13 July 2011. Financial information for Immucor reflects data for LTM ended 31 May 2011.
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(23)  Enterprise value is based on the offer price of US$180.78 per share for the fully diluted shares outstanding
of Synthes as of 31 March 2011. Financial information for Synthes reflects data for LTM ended 31 March
2011.

(24) Enterprise value is based on the offer price of US$83.50 per share for the fully diluted shares outstanding of
Beckman Coulter as of 11 February 2011. Financial information for Beckman Coulter reflects data for LTM
ended 31 December 2010 and EBITDA and EBIT have been adjusted for one-off and extraordinary items
including restructuring and acquisition related costs.

As set out in Table 9, the Independent Directors should note that:

(i) The EV/LTM EBITDA multiple of 11.8x implied by the Cash Consideration falls
within the 25™ and 75" percentile of the Selected Precedent Transaction multiples of
10.9x to 14.4x and represents a discount of approximately 6 per cent and 5 per cent
to both the mean and the median EV/LTM EBITDA transaction multiples of 12.6x
and 12.4x respectively;

(i) The EV/LTM EBIT multiple of 13.1x implied by the Cash Consideration falls outside
of the 25™ and 75" percentile of the Selected Precedent Transaction multiples of
13.3x to 19.9x and represents a discount of approximately 26 per cent and 17 per
cent to both the mean and the median EV/LTM EBIT transaction multiples of 17.6x
and 15.8x respectively (however we note that the incomplete data set for EV/LTM
EBIT multiples due to limited publicly available data may distort this particular
analysis);

(iii) The EV/LTM Revenue multiple of 2.6x implied by the Cash Consideration falls
within the 25" and 75" percentile of the Selected Precedent Transaction multiples of
2.5x to 4.1x and represents a discount of approximately 21 per cent and 10 per cent
to both the mean and the median EV/LTM Revenue multiples of 3.3x and 2.9x
respectively; and

(iv) The EV/LTM EBITDA multiple of 11.8x implied by the Cash Consideration is at a
premium of approximately 5 per cent to the EV/LTM EBITDA multiple of 11.2x
represented by CITICPE FM’s initial acquisition (through CBMHL) of a 21.7 per cent
stake in Biosensors on 21 November 2013. Similarly, the corresponding EV/LTM
EBIT multiple implied by the Cash Consideration is also at a premium to CITICPE
FM’s initial acquisition of its 21.7 per cent stake in the Company.

The Selected Precedent Transactions are provided for illustrative purposes only. The
Selected Precedent Transactions and target companies may not be directly
comparable with the Amalgamation and the Company respectively, and may vary in
terms of, inter alia, market capitalisation, capital structure, business mix, size of
operations, geographical operations, financial performance, risk profile, growth
profile, future prospects, accounting policies and other relevant criteria. Accordingly,
the Selected Precedent Transactions may not provide a meaningful basis for
valuation comparison.

We further wish to highlight that the underlying financial data used to calculate the
valuation ratios in our analysis has been extracted from the relevant target
companies’ financial statements, Bloomberg, Factset, Capital IQ and other relevant
information sources. The IFA makes no representations or warranties, express or
implied, on the accuracy or completeness of such information.
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8.10 Precedent Singapore Takeover Analysis

We have reviewed selected completed general offers in Singapore and control premiums
paid between 1 January 2011 and the IFA Reference Date (the “Selected Singapore
Precedent Takeovers”), which are disclosed in Table 10.

Table 10: Selected Singapore Precedent Takeovers

Announced Premium/(Discount) to VWAP Prior to Announcement
Date Target Acquirer Note Closing 1-Month ~ 3-Month  6-Month  12-Month
6-Now-15  Tiger Airways Singapore Airlines (1) 45.2% 58.5% 56.3% 50.0% 46.1%
17-Aug-15  Lizhong Wheel Berkley International 2) 96.1% 87.3% 79.2% 92.3% 96.1%
23-Jan-15  Keppel Land Keppel Corp 3) 20.0% 25.0% 28.8% 28.2% 29.6%
12-Jan-15  LCD Global Investments Ltd Fragrance Group / Aspital Corp “) 10.0% 11.5% 13.4% 13.4% 41.0%
30-Dec-14  Hafary Holdings Ltd Hap Seng Investment (5) 9.1% 11.1% 11.1% 14.8% 16.5%
11-Dec-14  CH Offshore Falcon Energy Group 6) 20.4% 20.1% 17.0% 16.8% 19.8%
12-Now-14  United Envirotech CITIC / KKR (7) 12.6% 16.5% 20.2% 28.1% 38.8%
6-Now14  STATS ChipPAC JCET-SC (Singapore) ®) 39.0% 24.5% 27.6% 32.1% 30.2%
4-Now14  Forterra Trust Nan Fung 9) 32.4% 51.1% 49.7% 39.8% 25.1%
3-Oct-14  UE E&C Southern Capital (10) (2.3%) 2.7% 5.0% (2.9%) 6.9%
25-Sep-14  Lee Kim Tah Holdings Lee Family 1) 6.4% 11.8% 12.3% 13.5% 15.0%
4-Jun-14 Kian Ho Bearings Ltd Raffles United Pte Ltd 12) (6.0%) 9.0% 10.5% 11.0% 12.7%
27-May-14  Goodpack KKR (13) 23.2% 30.8% 31.3% 34.3% 44.7%
16-May-14  CapitaMalls Asia Ltd Capitaland Ltd (14) 30.2% 34.4% 32.8% 27.6% 24.3%
7-May-14  ASJ Holdings Ltd Ralec Electronic Corp (15) 18.2% 43.7% 55.4% 62.0% 35.8%
14-Apr-14  Hotel Properties Cuscaden / Wheelock (16) 29.4% 33.8% 35.1% 32.2% 28.0%
14-Mar-14  Olam Temasek-led Consortium 17) 11.8% 24.3% 33.0% 39.9% 35.9%
14-Mar-14  Perennial China Retail Trust St James Holdings (18) 29.6% 34.0% 33.0% 32.1% 23.3%
13-Mar-14  Global Premium Hotels Ltd Koh Wee Meng (19) 13.4% 16.7% 21.4% 24.1% 25.5%
24-Feb-14  Singapore Land Ltd United Industrial Corp Ltd (20) 11.2% 16.9% 13.9% 11.0% 7.9%
22-Jan-14  Boardroom Ltd G K Goh Holdings Ltd (21) (0.9%) 2.7% (2.9%) (1.7%) (6.1%)
5-Now13  Kreuz Holdings Headland Capital Partners (22) 4.6% 7.4% 6.3% 11.1% 39.6%
19-Oct-13  People's Food New Oceania (Management) (23) 2.6% 4.2% 10.0% (6.4%) (1.9%)
7-Oct-13  Superbowl Holdings Ltd Hiap Hoe Strategic Pte Ltd (24) 20.6% 34.9% 41.0% 45.0% 52.0%
13-Sep-13  Singapore Windsor Holdings Ltd Ho Kwok Wai (25) 28.6% 40.6% 36.1% 37.0% 23.7%
2-Sep-13  China Minzhong Food Indofood (26) 10.3% 5.5% 6.9% 2.2% 18.5%
21-Aug-13  Berger International Ltd Asian Paints (International) Ltd (27) 78.6% 67.8% 86.6% 95.3% 119.3%
5-Jul-13  Viz Branz Ben Chng Beng Beng (CEO) (28) 15.0% 17.9% 17.4% 17.4% 14.8%
24-Jun-13  Food Junction Holdings Ltd Auric Pacific Group Ltd (29) 40.1% 37.8% 37.1% 33.5% 34.2%
21-Jun-13  Guthrie GTS Ltd United SM Holdings Pte Ltd (30) 21.4% 21.9% 19.7% 20.2% 25.9%
11-Jun-13  Tsit Wing International Holding Ltd  Hero Valour Ltd (31) 36.7% 36.7% 36.2% 30.9% 33.7%
10-May-13  Pan Pacific Hotel Group UOL Group Ltd (32) 9.0% 8.2% 6.1% 8.1% 17.9%
30-Jan-13  WBL United Engineers (33) 28.9% 27.6% 25.5% 28.9% 37.2%
5-Dec-12  SC Global Developments Ltd MYK Holdings Pte Ltd (34) 49.4% 57.2% 58.0% 62.9% 71.1%
15-Oct-12  Kian Ann Engineering Invicta (35) 46.7% 60.0% 67.9% 78.1% 95.6%
13-Sep-12  Fraser & Neave TCC (36) 20.9% 31.7% 38.8% 41.5% 51.8%
27-Aug-12  Sakari Resources PTT (37) 27.5% 33.8% 38.7% 22.6% 7.3%
20-Jul-12  Asia Pacific Breweries Heineken (38) 52.8% 53.6% 55.2% 64.4% 85.5%
10-May-12  Wing Tai Holdings Ltd Ascend Capital Ltd (39) 18.3% 14.3% 9.6% 20.9% 13.6%
2-Apr-12  Adampak Ltd Safe Label Group Pte Ltd (40) 21.7% 33.8% 38.2% 50.5% 50.5%
28-Dec-11  SMB United Osaki (41) 33.3% 45.5% 50.9% 52.7% 56.3%
7-Oct-11  Heng Long International Ltd HLI Holding Pte Ltd (42) 76.5% 98.7% 106.9% 104.8% 91.1%
23-Aug-11  Asia Environment Holdings Ltd Ciena Enterprises Ltd (43) 33.3% 24.0% 21.0% 24.0% 35.1%
1-Aug-11  C & O Pharmaceutical Technology ~ Shionogi (44) 11.1% 16.8% 20.2% 22.6% 4.8%
13-Jul-11 Portek Mitsui (45) 97.2% 96.9% 122.9% 136.1% 170.3%
11-Jul-11 Hsu Fu Chi Nestle (46) 8.7% 9.5% 12.5% 16.8% 33.5%
23-May-11  Aligreen Properties Ltd Brookvale Investments Pte Ltd (47) 39.1% 40.6% 45.3% 42.6% 43.1%
5-Mar-11 Sinomem Technology Ltd Clean Water Investment Ltd (48) 28.4% 33.9% 34.5% 36.6% 31.0%
6-Jan-11 Kim Eng Maybank (49) 55.8% 62.6% 67.9% 79.2% 74.5%
Mean 27.9% 32.4% 34.7% 36.3% 39.3%
Median 21.7% 30.8% 32.8% 30.9% 33.5%
Cash Consideration Implied 23.5% 23.0% 21.0% 12.9% 19.8%

(1) Time reference in calculating the premia is 5 November 2015, being the last trading day of the shares of
Tiger Airways Holdings Limited on the SGX-ST preceding the announcement by Singapore Airlines Limited
in making a voluntary conditional general offer for all the issued ordinary shares in the capital of Tiger
Airways Holdings Limited. The market premia is calculated based on the revised offer price of S$0.45 per
share.

(2) Time reference in calculating the premia is 6 August 2015, being the last trading day of the shares of
Lizhong Wheel Group Limited on the SGX-ST preceding the announcement by Berkley International Limited
in making a voluntary conditional cash offer for all the issued and paid-up ordinary shares in the capital of
Lizhong Wheel Limited. The market premia is calculated based on the offer price of S$0.50 per share.
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Time reference in calculating the premia is 20 January 2015, being the last trading day of the shares of
Keppel Land Limited on the SGX-ST preceding the announcement by Keppel Corporation Limited in making
a voluntary unconditional cash offer for all the issued ordinary shares in the capital of Keppel Land Limited.
The market premia is calculated based on the offer price of S$4.38 per share.

Time reference in calculating the premia is 9 January 2015, being the last trading day of the shares of LCD
Global Investments Ltd. on the SGX-ST preceding the announcement by AF Global Pte Ltd in making a
Voluntary Conditional Cash Offer for all the issued and paid-up ordinary shares (other than treasury shares)
in the capital of LCD Global Investments Ltd. The market premia is calculated based on the offer price of
S$0.33 per share.

Time reference in calculating the premia is 29 December 2014, being the last trading day of the shares of
Hafary Holdings Limited on the SGX-ST preceding the announcement by Hap Seng Investment Holdings
Pte Ltd in making a Voluntary Conditional Cash Partial Offer for 51 per cent of the ordinary shares in the
capital of Hafary Holdings Limited, other than those already owned, controlled or agreed to be acquired by
Hap Seng Investment Holdings Pte Ltd and parties acting in concert with it. The market premia is calculated
based on the offer price of S$0.24 per share.

Time reference in calculating the premia is 10 December 2014, being the last trading day of the shares of
CH Offshore Ltd on the SGX-ST preceding the announcement by Energian Pte Ltd in making a Voluntary
Conditional Cash Offer for all the issued and paid-up ordinary shares in the capital of CH Offshore Ltd. The
market premia is calculated based on the revised offer price of S$0.55 per share.

Time reference in calculating the premia is 2 July 2014, being the last trading day of the shares of United
Envirotech Ltd on the SGX-ST preceding the holding announcement. CKM (Cayman) Company Limited
subsequently made a Voluntary Conditional Cash Offer for all the issued and paid-up ordinary shares in the
capital of United Envirotech Ltd. The market premia is calculated based on the offer price of S$1.65 per
share.

Time reference in calculating the premia is 14 May 2014, being the last trading day of the shares of STATS
ChipPAC Ltd on the SGX-ST preceding the announcement by JCET-SC (Singapore) Pte Ltd in making a
Voluntary Conditional General Offer for all the issued and paid-up ordinary shares in the capital of STATS
ChipPAC. The market premia is calculated based on the offer price of S$0.46577 per share.

Time reference in calculating the premia is 3 November 2014, being the last trading day of the units of
Forterra Real Estate Pte Ltd on the SGX-ST preceding the announcement by New Precise Holdings Limited
in making a Mandatory Conditional Cash Offer for all the issued units in Forterra Real Estate Pte Ltd. The
market premia is calculated based on the offer price of S$2.25 per unit.

Time reference in calculating the premia is 30 September 2014, being the last trading day of the shares of
UE E&C Ltd on the SGX-ST preceding the possible offer announcement by Universal EC Investments Pte
Ltd in making a Voluntary Unconditional Cash Offer for all the issued and paid-up ordinary shares in the
capital of UE E&C Ltd. The market premia is calculated based on the offer price of S$1.25 per share.

Time reference in calculating the premia is 24 September 2014, being the last trading day of the shares of
Lee Kim Tah Holdings Limited on the SGX-ST preceding the announcement by Lee Kim Tah Investments
Pte Ltd in making a Voluntary Conditional Cash Offer for all the issued Shares in the capital of Lee Kim Tah
Holdings Limited. The market premia is calculated based on the offer price of $S$1.08 per share.

Time reference in calculating the premia is 4 June 2014, being the offer announcement Date that Raffles
United Pte Ltd made a Mandatory Unconditional Cash Offer for all the issued and paid-up ordinary shares in
the capital of Kian Ho Bearings Limited. The market premia is calculated based on the offer price of S$0.235
per share.

Time reference in calculating the premia is 18 March 2014, being the last trading day of the shares of
Goodpack Limited on the SGX-ST preceding the holding announcement. IBC Capital Limited subsequently
announced a Proposed Acquisition of Goodpack Limited by way of a Scheme of Arrangement. The market
premia is calculated based on the Scheme Consideration of S$2.50 per share.

Time reference in calculating the premia is 11 April 2014, being the last trading day of the shares of
CapitaMalls Asia Limited on the SGX-ST preceding the announcement by Sound Investment Holdings Pte
Ltd in making a Voluntary Conditional Cash Offer for all the issued shares in the capital of CapitaMalls Asia
Limited. The market premia is calculated based on the revised offer price of S$2.35 per share and the
respective VWAP reference prices unadjusted for the FY2013 Final Dividend.

Time reference in calculating the premia is 7 May 2014, being the offer announcement date that Ralec
Electronic Corporation made a Voluntary Conditional Cash Offer for all the issued and paid-up ordinary
shares in the capital of ASJ Holdings Limited. The market premia is calculated based on the offer price of
S$0.065 per share.

Time reference in calculating the premia is 11 April 2014, being the last trading day of the shares of Hotel
Properties Limited on the SGX-ST preceding the announcement by 68 Holdings Pte Ltd in making a
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Mandatory Conditional Cash Offer for all the issued ordinary shares in the capital of Hotel Properties
Limited. The market premia is calculated based on the second revised offer price of S$4.05 per share.

Time reference in calculating the premia is 12 March 2014, being the last trading day of the shares of Olam
International Limited on the SGX-ST preceding the announcement by Breedens Investments Pte Ltd in
making a Voluntary Conditional Cash Offer for all the issued shares in the capital of Olam International
Limited. The market premia is calculated based on the offer price of S$2.23 per share.

Time reference in calculating the premia is 14 March 2014, being the pre-conditional offer announcement
date that Perennial Real Estate Holdings Limited made a Voluntary Unconditional General Offer for all the
issued units in Perennial China Retail Trust. The market premia is calculated based on the offer price of
S$0.70 per share.

Time reference in calculating the premia is 12 March 2014, being the last trading day of the shares of Global
Premium Hotels Limited on the SGX-ST preceding the announcement by Mr Koh Wee Meng in making a
Voluntary Unconditional Cash Offer for all the issued ordinary shares in the capital of Global Premium
Hotels Limited. The market premia is calculated based on the offer price of S$0.33 per share.

Time reference in calculating the premia is 19 February 2014, being the last trading day of the shares of
Singapore Land Limited on the SGX-ST preceding the announcement by UIC Enterprise Pte Ltd in making a
Voluntary Unconditional Cash Offer for all the issued and paid-up ordinary shares in the capital of Singapore
Land Limited. The market premia is calculated based on the offer price of $$9.40 per share.

Time reference in calculating the premia is 21 January 2014, being the last trading day of the shares of
Boardroom Ltd on the SGX-ST preceding the announcement by Salacca Ltd in making a mandatory
conditional cash offer for all the issued and paid-up ordinary shares in the capital of Boardroom Ltd. The
market premia is calculated based on the offer price of S$0.575 per share.

Time reference in calculating the premia is 5 November 2013, being the last trading day of the shares of
Kruez Holdings Ltd on the SGX-ST preceding the announcement by SEA9 Pte Ltd in relation to a proposed
acquisition by way of a scheme of arrangement. The market premia is calculated based on the offer price of
S$0.80 per share.

Time reference in calculating the premia is 17 October 2013, being the last trading day of the shares of
People’s Food Holdings Ltd on the SGX-ST preceding the announcement by New Oceana Ltd in making a
voluntary conditional offer for all the issued and paid-up ordinary shares in the capital of People’s Food
Holdings Ltd. The market premia is calculated based on the offer price of S$1.20 per share.

Time reference in calculating the premia is 1 October 2013, being the last trading day of the shares of
Superbow! Holdings Ltd on the SGX-ST preceding the announcement by Hiap Hoe Strategic Pte Ltd in
making a voluntary conditional offer for all the shares of Superbowl Holdings Ltd. The market premia is
calculated based on the offer price of S$0.75 per share.

Time reference in calculating the premia is 23 August 2013, being the last trading day of the shares of
Singapore Windsor Holdings Ltd on the SGX-ST preceding the announcement by Ho Kwok Wai in making a
mandatory unconditional cash offer for all the shares of Singapore Windsor Holdings Ltd. The market
premia is calculated based on the offer price of S$0.18 per share.

Time reference in calculating the premia is 23 August 2013, being the last trading day of the shares of China
Minzhong Food Corporation Ltd on the SGX-ST preceding the announcement by PT Indofood Sukses
Makmur Tbk in making a mandatory unconditional cash offer for all the issued and paid-up ordinary shares
in the capital of China Minzhong Food Corporation Ltd. The market premia is calculated based on the offer
price of S$1.12 per share.

Time reference in calculating the premia is 21 August 2013, being the last trading day of the shares of
Berger International Ltd on the SGX-ST preceding the announcement by Asian Paints (International) Ltd in
making a voluntary unconditional cash offer for all the issued ordinary shares in the capital of Berger
International Ltd. The market premia is calculated based on the revised offer price of S$0.25 per share.

Time reference in calculating the premia is 4 July 2013, being the last trading day of the shares of Viz Brand
Ltd on the SGX-ST preceding the announcement by Pluto Rising Pte Ltd in making a mandatory
unconditional cash offer for all the issued and paid-up ordinary shares in the capital of Viz Brand Ltd. The
market premia is calculated based on the revised offer price of S$0.815 per share.

Time reference in calculating the premia is 20 June 2013, being the last trading day of the shares of Food
Junction Holdings Ltd on the SGX-ST preceding the announcement by APS Strategic Investment Pte Ltd in
making a voluntary unconditional cash offer for all the issued and paid-up ordinary shares in the capital of
Food Junction Holdings Ltd. The market premia is calculated based on the revised offer price of S$0.255
per share.

Time reference in calculating the premia is 19 June 2013, being the last trading day of the shares of Guthrie
GTS Ltd on the SGX-ST preceding the announcement by United SM Holdings Pte Ltd in making a voluntary
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unconditional cash offer for all the issued and paid-up ordinary shares in the capital of Guthrie GTS Ltd. The
market premia is calculated based on the offer price of S$0.88 per share.

Time reference in calculating the premia is 13 May 2013, being the last trading day of the shares of Tsit
Wing International Holdings Ltd on the SGX-ST preceding the announcement by Hero Valour Ltd in making
a mandatory unconditional cash offer for all the issued and paid-up ordinary shares in the capital of Tsit
Wing International Holdings Ltd. The market premia is calculated based on the offer price of $$0.88 per
share.

Time reference in calculating the premia is 9 May 2013, being the last trading day of the shares of Pan
Pacific Hotels Group Ltd on the SGX-ST preceding the announcement of a proposed voluntary delisting.
The market premia is calculated based on the exit offer price of $$2.55 per share.

Time reference in calculating the premia is 26 November 2012, being the last trading day of the shares of
WBL Corporation Ltd on the SGX-ST preceding the announcement by UE Centennial Venture Pte Ltd in
making a mandatory conditional cash offer for all the issued ordinary stock units in the capital of WBL
Corporation Ltd and all the outstanding convertible bonds issued by WBL Corporation Ltd. The market
premia is calculated based on the offer price of S$4.15 per share.

Time reference in calculating the premia is 30 November 2012, being the last trading day of the shares of
SC Global Developments Ltd on the SGX-ST preceding the announcement by MYK Holdings Pte Ltd in
making a voluntary unconditional cash offer for all the issued and paid-up ordinary shares in the capital of
SC Global Developments Ltd. The market premia is calculated based on the offer price of S$1.80 per share.

Time reference in calculating the premia is 12 October 2012, being the last trading day of the shares of Kian
Ann Engineering Ltd on the SGX-ST preceding the announcement by Invicta Asian Holdings Pte Ltd in
relation to a proposed acquisition by way of a scheme of arrangement. The market premia is calculated
based on the offer price of S$0.44 per share.

Time reference in calculating the premia is 16 July 2012, being the last trading day of the shares of Asia
Pacific Breweries Ltd on the SGX-ST preceding the announcement by Oversea-Chinese Banking
Corporation and Greater Eastern Holdings Ltd that they have been approached with an offer to purchase
their combined stakes in Fraser & Neave Ltd. TCC Assets Ltd subsequently made a mandatory conditional
cash offer for all of the issued and paid-up ordinary shares in the capital of Fraser & Neave Ltd. The market
premia is calculated based on the revised offer price of S$9.55 per share.

Time reference in calculating the premia is 24 August 2012, being the last trading day of the shares of
Sakari Resources Ltd on the SGX-ST preceding the announcement by PTT Mining Ltd in making a
mandatory unconditional cash offer for all the ordinary shares in the capital of Sakari Resources Ltd. The
market premia is calculated based on the offer price of S$1.90 per share (pre-dividend).

Time reference in calculating the premia is 16 July 2012, being the last trading day of the shares of Asia
Pacific Breweries Ltd on the SGX-ST preceding the announcement by Oversea-Chinese Banking
Corporation and Greater Eastern Holdings Ltd that they have been approached with an offer to purchase
their combined stakes in Asia Pacific Breweries Ltd. Heineken International subsequently made a
mandatory unconditional cash partial offer for all of the issued ordinary shares in the capital of Asia Pacific
Breweries Ltd. The market premia is calculated based on the offer price of S$53.00 per share.

Time reference in calculating the premia is 9 May 2012, being the last trading day of the shares of Wing Tai
Holdings Ltd on the SGX-ST preceding the announcement by Ascend Capital Ltd in making a voluntary
conditional cash partial offer for 15 per cent of the issued and paid-up ordinary shares in the capital of Wing
Tai Holdings Ltd. The market premia is calculated based on the offer price of S$1.39 per share.

Time reference in calculating the premia is 29 March 2012, being the last trading day of the shares of
Adampak Ltd on the SGX-ST preceding the announcement by Safe Label Group Pte Ltd in making a
voluntary conditional cash offer for all the issued and paid-up ordinary shares in the capital of Adampak Ltd.
The market premia is calculated based on the offer price of S$0.42 per share.

Time reference in calculating the premia is 31 October 2011, being the last trading day of the shares of SMB
United Ltd on the SGX-ST preceding the announcement by Profit Sea Holdings Ltd in making a voluntary
conditional cash offer for all the issued and fully paid-up ordinary shares in the capital of SMB United Ltd.
Osaki Electric Co Ltd subsequently announced a voluntary conditional cash offer and Profit Sea Holdings
Ltd withdrew its offer. The market premia is calculated based on the offer price of $$0.40 per share by
Osaki Electric Co Ltd.

Time reference in calculating the premia is 5 May 2011, being the last trading day of the shares of Heng
Long International Ltd on the SGX-ST preceding the holding announcement. HLI Holding Pte Ltd
subsequently made a voluntary conditional cash offer for all the issued and paid-up ordinary shares in the
capital of Heng Long International Ltd. The market premia is calculated based on the offer price of S$0.60
per share.

Time reference in calculating the premia is 18 August 2011, being the last trading day of the shares of Asia
Environment (Holdings) Ltd on the SGX-ST preceding the announcement by Ciena Enterprises Ltd in
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making a voluntary conditional offer for all the issued and paid-up ordinary shares in the capital of Asia
Environment (Holdings) Ltd. Ciena Enterprises Ltd subsequently increased its stake in Asia Environment
(Holdings) Ltd through open market purchases and resulted in the voluntary conditional offer being
converted to a mandatory conditional offer. The market premia is calculated based on the offer price of
S$0.50 per share.

Time reference in calculating the premia is 1 August 2011, being the last trading day of the shares of C&O
Pharmaceutical Technology (Holdings) Ltd on the SGX-ST preceding the possible offer announcement by
Shionogi & Co Ltd in making a mandatory unconditional offer for all the ordinary shares in the capital of
C&O Pharmaceutical Technology (Holdings) Ltd. The market premia is calculated based on the offer price of
S$0.50 per share.

Time reference in calculating the premia is 31 May 2011, being the last trading day of the shares of Portek
International Ltd on the SGX-ST preceding the announcement by ICTSI Far East Pte Ltd in making a
voluntary conditional cash offer for all the issued and paid-up ordinary shares in the capital of Portek
International Ltd. Mitsui & Co Ltd subsequently announced a voluntary conditional cash offer and ICTSI Far
East Pte Ltd withdrew its offer. The market premia is calculated based on the offer price of S$1.40 per share
by Mitsui & Co Ltd.

Time reference in calculating the premia is 1 July 2011, being the last trading day of the shares of Hsu Fu
Chi International Ltd on the SGX-ST preceding the joint announcement by Nestle SA and Hsu Fu Chi
International Ltd in relation to a proposed joint venture to be implemented by way of a scheme of
arrangement. The market premia is calculated based on the offer price of S$4.35 per share.

Time reference in calculating the premia is 20 May 2011, being the last trading day of the shares of Allgreen
Properties Ltd on the SGX-ST preceding the announcement by Brookvale Investments Pte Ltd in making a
voluntary conditional cash offer for all the issued and paid-up ordinary shares in the capital of Aligreen
Properties Ltd. The market premia is calculated based on the offer price of S$1.60 per share.

Time reference in calculating the premia is 1 March 2011, being the last trading day of the shares of
Sinomem Technology Ltd on the SGX-ST preceding the announcement by Clean Water Investment Ltd in
making a voluntary conditional cash offer for all the issued and paid-up ordinary shares in the capital of
Sinomem Technology Ltd. The market premia is calculated based on the offer price of S$0.70 per share.

Time reference in calculating the premia is 16 December 2010, being the last trading day of the shares of
Kim Eng Holdings Ltd on the SGX-ST preceding the holding announcement. Mayban IB Holdings Sdn Bhd
subsequently made a mandatory unconditional cash offer for all ordinary shares in the capital of Kim Eng
Holdings Ltd. The market premia is calculated based on the offer price of S$3.10 per share.

Table 11 summarises the premiums represented by the Cash Consideration versus the
median transaction premiums paid in selected completed Singapore general offers between
1 January 2011 and the IFA Reference Date (from Table 10).

Table 11: Control Premium Analysis

Cash
Cash Median Consideration

Consideration Transaction Premium
Reference Period VWAP (S$) Premium!" Premiums® Shortfall
Cash Consideration 0.84
1-Month Prior to Announcement 0.683 23.0% 30.8% (7.8)%
3-Months Prior to Announcement 0.694 21.0% 32.8% (11.8)%
6-Months Prior to Announcement 0.744 12.9% 30.9% (18.0)%
12-Months Prior to Announcement 0.701 19.8% 33.5% (13.7)%

Source: Capital IQ, Joint Announcement.

(1
)

Refer to Table 7 (VWAP Analysis).

Refer to Table 10 (Selected Singapore Precedent Takeovers).

Based on Table 11, we note that the Cash Consideration represents:

(i)

a premium of 23.0 per cent to the 1-month VWAP of the Shares on the Unaffected
Share Price Date. We note that this is 7.8 per cent below the median precedent
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takeover transaction premium based on the 1-month VWAP of 30.8 per cent for the
Selected Singapore Precedent Takeovers;

(i) a premium of 21.0 per cent to the 3-month VWAP of the Shares on the Unaffected
Share Price Date. We note that this is 11.8 per cent below the median precedent
takeover transaction premium based on the 3-month VWAP of 32.8 per cent for the
Selected Singapore Precedent Takeovers;

(iii) a premium of 12.9 per cent to the 6-month VWAP of the Shares on the Unaffected
Share Price Date. We note that this is 18.0 per cent below the median precedent
takeover transaction premium based on the 6-month VWAP of 30.9 per cent for the
Selected Singapore Precedent Takeovers; and

(iv) a premium of 19.8 per cent to the 12-month VWAP of the Shares on the Unaffected
Share Price Date. We note that this premium is 13.7 per cent below the median
precedent takeover transaction premium based on the 12-month VWAP of 33.5 per
cent for the Selected Singapore Precedent Takeovers.

The Independent Directors should note that the level of premium (if any) an acquirer
would normally pay in a general offer, merger or takeover transaction varies in
different circumstances depending on, inter alia, the attractiveness of the underlying
business to be acquired, the synergies to be gained by the acquirer from integrating
the target company’s businesses with its existing business, the possibility of
significant revaluation of the assets to be acquired, the availability of substantial
cash reserves, the liquidity in the trading of the target company’s shares, the
presence of or potential for competing bids for the target company, the form of
consideration offered by an acquirer, the extent of control the acquirer already has in
the target company and prevailing market conditions and expectations.

The Independent Directors should also note that the comparison is made without
taking into consideration the relative efficiency of information or the underlying
liquidity of the shares of the relevant companies, the performance of the shares of the
companies or the quality of earnings prior to the relevant announcement and the
market conditions or sentiments when the announcements were made or the desire
or relative need for control leading to compulsory acquisition. Moreover, as the
Company is not in the same industry and does not conduct the same businesses as
the other target companies in Table 10, it may not, therefore, be directly comparable
to the target companies in terms of, inter alia, market capitalisation, capital structure,
business mix, size of operations, geographical operations, financial performance, risk
profile, growth profile, future prospects, accounting policies and other relevant
criteria. Accordingly, the analysis of the Selected Singapore Precedent Takeovers
may not provide a meaningful basis for premium comparison and the Independent
Directors should note that the above comparison serves only as a general guide.

We further wish to highlight that underlying financial data used to calculate the
premia in our analysis have been extracted from the respective shareholders’
circulars of the Selected Singapore Precedent Takeovers. The IFA makes no
representations or warranties, express or implied, on the accuracy or completeness
of such information.

EVERCORE

A3-82



APPENDIX 3 — LETTER FROM THE IFA TO THE INDEPENDENT DIRECTORS

8.1

Research Analyst Target Prices

In our analysis, we have also reviewed the latest publicly available price targets for
Biosensors by equity research analysts as summarized in Chart 7.

Chart 7: Research Analyst Target Prices
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Based on Chart 7, we note the following:

(i) the Cash Consideration represents a premium of approximately 34 per cent to the
median research analysts’ target price of $S$0.625; and

(i) excluding the research analysts that have not updated their reports since the
release of the BioFreedom™ clinical results in October 2015 (i.e. Deutsche Bank
and Goldman Sachs), the Cash Consideration represents a premium of
approximately 28 per cent premium to the median research analyst target price of
S$0.655.

We wish to highlight that the above research analyst report universe may not be
exhaustive and price targets for the Shares and other statements and opinions
contained in the reports within the universe used represent the individual views of
the research analyst based on the circumstances (including, inter alia, market,
economic, industry and monetary conditions as well as market sentiment and
investor perceptions regarding the future prospects of the Company) prevailing at the
date of the publication of the respective research analyst reports. The opinions of the
research analysts may change over time as a result of, inter alia, changes in market
conditions, the Company’s market development and the emergence of new
information relevant to the Company. We also note that the research analyst
coverage of the Company is limited. As such, the above target prices may not be an
accurate prediction of future market prices of the Shares, particularly in the context
of a control transaction. Any opinions or price targets expressed in such research
analyst reports represent the individual views of the respective research analysts and
not of Evercore.
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8.12

Valuation Summary

Based on our financial analyses set out in the foregoing paragraphs 8.1 through 8.11, and
relevant financial and business information detailed in section 6 “Information on the
Company” of this Letter, inter alia, Evercore values Biosensors’ equity to be in the range of
US$994 million to US$1,112 million which corresponds to a price of $$0.825 to S$0.925 per
Share. This valuation represents the full underlying value of Biosensors assuming the
Company is available to be acquired and includes a control premium. The value exceeds
the price at which, based on current market conditions, Evercore would expect Biosensors
to trade on the SGX-ST in the absence of the Amalgamation.

The value of Biosensors is the aggregate of the estimated market value of its operating
business, other investments and its net cash position. The valuation is summarised in Table
12.

Table 12: Biosensors Valuation Summary

Low High
Implied Enterprise Value (US$ million) 680.5 798.8
Less: Debt (US$ million)™ (272.0)  (272.0)
Add: Cash & Equivalents (US$ million) ) 548.7 548.7
Add: Other Investments (US$ million)® 36.4 36.4
Implied Equity Value (US$ million) 993.6 1,111.9
Diluted Shares Outstanding (million)® 1,695.7  1,695.7
Fair Market Value Per Share (S$)® 0.825 0.925

The estimated fair market value range of S$0.825 to S$0.925 implies the following EV/LTM
EBITDA, EV/LTM EBIT multiples and premiums over various VWAPS, as summarized in
Table 13:

Table 13: Biosensors Implied Valuation Summary

Variable Low®  High®

Implied Valuation Multiples (US$ million)

EV/LTM EBITDA" 59.2 11.5x 13.5x
EV/LTM EBIT(" 53.1 12.8x 15.0x
EV/RSSA Target EBITDA® 79.6 8.5x 10.0x
Implied Premiums to VWAP (S$ per share)

Premium to 1-Month VWAP® 0.683 20.8%  35.4%
Premium to 3-Month VWAP® 0.694 18.9%  33.3%
Premium to 6-Month VWAP® 0.744 10.9%  24.3%
Premium to 12-Month VWAP®) 0.701 17.7%  32.0%

(1) Debt includes loans and borrowings (US$271.9 million), and finance lease liabilities and contingent
consideration (US$0.1 million) (refer to Table 2 on page A3-45).

(2) Cash includes cash and cash equivalents (US$520.1 million), and deposits (recorded under deposits and
prepayments), deposits pledged for bank loans, and short term and long term loan to a third party (US$25.3
million), and the assumed proceeds from the exercise of 7.102 million in-the-money options (US$3.3 million)
(refer to Table 2 on page A3-45).
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9.1

9.2

9.3

(3) Diluted shares outstanding include 7.102 million in-the-money options, with an exercise price below the
Cash Consideration, which have been assumed to be exercised prior to the closing of the Amalgamation.

(4) Other investments include available-for-sale unquoted shares and unquoted convertible bonds, and held for
trading unquoted equity warrants at current book value (refer to Table 2 on page A3-45).

(5) Based on foreign exchange rate of US$1 = S$1.4086 as of the IFA Reference Date.

(6) Rounded to the nearest one (1) decimal place.

(7) LTM EBITDA and LTM EBIT as of 31 December 2015.

(8) Based on the Restricted Share Subscription Agreement target EBITDA of US$85,000,000 less estimated

share-based payment expenses of approximately US$5,400,000 per year. Estimated share-based payment
expenses of US$5,400,000 per year has been calculated based on the estimated non-cash equity
compensation of 27,000,000 shares in CBCH Il issued to the CBCH Il Management Co-Investors under the
Restricted Share Subscription Agreement, multiplied by the Cash Consideration of S$0.84 per share,
amortised over a three (3) year period.

9) VWARP as of the Unaffected Share Price Date.

We note that the Cash Consideration of $$0.84 per Share falls within the estimated
fair market value range of $S$0.825 to S$0.925 per Share, albeit at the lower end of this
range.

OTHER CONSIDERATIONS

Third Party Proposals

Evercore has been informed by the Directors that, from the Joint Announcement Date up to
the IFA Reference Date, no competing offer for the Shares has emerged from a third party.
The prospect of an alternative party making a competing offer to Shareholders is reduced,
given that CITICPE Fund, its concert parties, certain senior management of the Company,
and/or Hony Capital, through its wholly-owned subsidiaries Autumn Eagle Limited and Ace
Elect Holdings Limited: (i) account for 32.7 per cent of the Shares; (ii) make up six (6) out of
the Company’s 10 Directors; and (iii) have provided Irrevocable Undertakings or
commitments in relation to the Amalgamation.

CITICPE Entities’ Intentions for the Company and the Group

Paragraph 16 of the Amalgamation Document states that it is the intention of the CITICPE
Entities to privatise the Company and to not preserve the listing status of the Company.

Paragraph 5.2 of the Amalgamation Document states that it is the intention of the CITICPE
Entities, for the Group to continue the development of its existing businesses. Following
completion of the Amalgamation, the CITICPE Entities will conduct a strategic review of the
Group with the aim of identifying and rectifying existing operational deficiencies as well as
formulating and executing strategies to re-grow the business in all major territories.

Material Litigation

The Directors have confirmed that the Group is not engaged in any material litigation, as
plaintiff or defendant, which might materially and adversely affect the financial position of the
Group, taken as a whole, and the Directors are not aware of any proceedings pending or
threatened against the Group, or of any facts likely to give rise to any proceedings which
might materially or adversely affect the financial position of the Group, taken as a whole.
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101

10.2

RECOMMENDATION TO THE INDEPENDENT DIRECTORS ON THE
AMALGAMATION AND THE DELISTING

Fair and Reasonable Opinion

Based on guidelines set out by the SIC, the IFA’s advice to the Independent Directors is
expected to clearly and unequivocally conclude whether an offer is “fair and reasonable”,
which is to be regarded as two (2) distinct concepts. Fairness involves comparing the value
of the offer price or consideration against the value of the securities subject to the offer
based on the value of the underlying business and assets. Value is determined assuming (i)
that both the offeror and offeree are knowledgeable and willing but not anxious parties and
(ii) 100 per cent ownership of the offeree, without consideration of the offeror’'s shareholding
in the offeree. Reasonableness involves considering the following factors, but not limited to,
other than value:

= The form and quantum of consideration being offered under the offer;

= Existing voting rights in the offeree held by the offeror and its concert parties;
= Rationale for the transaction;

= Market liquidity of the offeree’s shares;

= Advantages and disadvantages for shareholders to accept the offer;

= Probability of an alternative offer; and

= QOther factors deemed relevant.

An offer that is “fair” would normally be considered “reasonable” but a “reasonable” offer
may not necessarily be “fair”. While a “fair but not reasonable” opinion is not ruled out, it
should not be given unless there are compelling and exceptional reasons. For example, an
offer that is “fair” reflects the full market value of a company’s underlying business and
assets. An offer that exceeds the pre-offer market prices but is less than the full market
value of the company will not be “fair” but may be “reasonable” if, inter alia, shareholders are
unlikely to gain a liquidity event in the foreseeable future at a price higher than the offer
price.

Share Consideration
In arriving at our opinion on the terms of the Share Consideration, we have considered the

financial and other information that have been made available to us, and have taken into
consideration, inter alia, the following factors®:

(i) the Share Consideration does not incorporate any control premium;

29

For further details, refer to section 7 of this Letter, “Evaluation of the Share Consideration Under the Amalgamation
and the Delisting”.
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(i) high levels of acceptance of the Cash Consideration may result in CBCH I
becoming highly indebted, increasing the financial risks to Shareholders who accept
the Share Consideration;

(iii) high levels of acceptance of the Cash Consideration may result in CBCH II's net
tangible asset position becoming negative;

(iv) Shareholders who accept the Share Consideration will be exchanging shares in a
publicly listed company traded on a regulated stock exchange for shares in an
unlisted private company;

(v) shares in unlisted private companies typically lack liquidity and marketability and as
a consequence, ceteris paribus, are generally valued at a discount compared to
publicly listed companies;

(vi) in the absence of an IPO, shares in CBCH II are subject to a four (4) year “lock-up”
which means that Shareholders who accept the Share Consideration will be further
limited in relation to their ability to sell their shares;

(vii) the occurrence and timing for an eventual IPO or other liquidity event (including by
way of trade sale) for Shareholders who accept the Share Consideration is
uncertain;

(viii)  the disclosure and financial reporting for an unlisted private company such as
CBCH Il is not expected to be as comprehensive and frequent as that required of a
company listed on the SGX-ST. In addition, certain shareholder protections that are
typically available to shareholders of a publicly listed company (such as those
accorded under the SGX-ST Listing Manual and the Code) will not be available in
the case of holders of unlisted private shares; and

(ix) Shareholders who accept the Share Consideration will be subject to drag-along
rights and should CBMIL exercise these rights, Shareholders will have no further
option to retain their shares in CBCH Il should they wish to.

Based upon, and subject to the foregoing, we are of the opinion as at the IFA
Reference Date, that from a financial point of view, the Share Consideration is not fair
and not reasonable.

Cash Consideration

In arriving at our opinion on the terms of the Cash Consideration, we have considered the
financial and other information that have been made available to us, and have taken into
consideration, inter alia, the following factors*’:

(i) the Shares have traded within a band of S$0.485 and S$0.85 over the 12 month
period prior to and including the Unaffected Share Price date, with the Cash
Consideration being at a premium/(discount) of approximately 73.2 per cent to (1.2)
per cent to this range;

30

For further details, refer to section 8 of this Letter, “Evaluation of the Cash Consideration Under the Amalgamation
and the Delisting” and section 6 of this Letter, “Information on the Company”.
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(vii)

(viii)

(ix)

the Cash Consideration represents a premium of approximately 23 and 21 per cent
to the 1-month and 3-month VWAP of S$0.683 and S$0.694, per Share
respectively;

the Cash Consideration represents a premium of approximately 34 per cent to the
median research analysts’ target price;

the implied EV/LTM EBITDA multiple of 11.8x represented by the Cash
Consideration is at a premium of approximately 30 per cent and 27 per cent to the
2-year and 9-month median Biosensors EV/LTM EBITDA trading multiples of 9.1x
and 9.3x, respectively, immediately prior to the Unaffected Share Price Date;

the implied EV/LTM EBITDA multiple of 11.8x represented by the Cash
Consideration falls within the 25" and 75" percentile of the Selected Precedent
Transaction multiples of 10.9x to 14.4x and is at a premium to the implied EV/LTM
EBITDA multiple of 11.2x on CITICPE FM’s initial purchase (through CBMHL) of its
initial 21.7 per cent stake in Biosensors from Shandong Weigao on 21 November
2013;

the implied EV/LTM EBITDA multiple of 11.8x represented by the Cash
Consideration is at a slight discount to the adjusted median EV/LTM EBITDA trading
multiple of 12.5x of the Selected Medical Device Companies but falls within the low
to high range of the adjusted EV/LTM EBITDA trading multiples of 11.4x to 14.1x;

the Cash Consideration falls within Evercore’s estimated fair market value range of
S$$0.825 — S$0.925 per Share, albeit at the lower end of this range;

between the Joint Announcement Date and the IFA Reference Date, 461.9 million
Shares have traded on the SGX-ST at prices ranging between S$0.77 to $$0.82 per
Share based on the daily closing price (accounting for approximately 27 per cent of
the issued capital of the Company), equivalent to a volume weighted average price
per share of S$0.804, representing a discount of approximately 4 per cent to the
Cash Consideration;

between the Joint Announcement Date and IFA Reference Date, the STI has
declined by approximately 12 per cent, while the Company has announced a net
loss in the third quarter ending 31 December 2015 of S$1.1 million, with third
quarter EBITDA and EBIT lower by approximately 46 per cent and 49 per cent year-
on-year, respectively;

the Independent Directors have advised Evercore that no competing offers for the
Shares have been received as of the IFA Reference Date;

if the Amalgamation and the Delisting is not approved, it is considered, at least in
the short term, that the Shares may decline in value and trade below the Cash
Consideration; and

the prospect of an alternative party making a higher competing offer to
Shareholders is reduced, given that CITICPE Fund, its concert parties, certain
senior management of the Company, and/or Hony Capital, through its wholly-owned
subsidiaries, Autumn Eagle Limited and Ace Elect Holdings Limited: (i) account for
32.7 per cent of the Shares; (ii) make up six (6) out of the Company’s 10 Directors;
and (iii) have provided Irrevocable Undertakings or commitments in relation to the
Amalgamation.
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Based upon, and subject to the foregoing, we are of the opinion that as at the IFA
Reference Date and in the absence of a superior competing offer, from a financial
point of view, the Cash Consideration is fair and reasonable.

Recommendation

We provide the following advice to the Independent Directors, based on our opinions
rendered in relation to the Cash Consideration and the Share Consideration.

In the absence of a superior competing offer being announced prior to the Shareholders
Meeting, the Independent Directors may wish to consider advising Shareholders who:

(i) wish to realise their investment in the Company but are unable to sell their Shares in
the open market at a price (after deducting all related expenses) higher than the
Cash Consideration; and/or

(i) do not wish to maintain an ongoing equity investment in the Company,

that such Shareholders may wish to vote in favour of the Amalgamation and the Delisting
and accept the Cash Consideration.

The Independent Directors may wish to consider advising Shareholders who vote in favour
of the Amalgamation and the Delisting, that they not accept the Share Consideration.

The Independent Directors may wish to consider advising Shareholders who do not wish to
accept the Cash Consideration and/or wish to maintain an ongoing equity investment in the
Company, to not vote in favour of the Amalgamation and the Delisting, and to carefully read
section 4.13 of this Letter, pertaining to “Appraisal Rights of Dissenting Shareholders under
Section 106(6) of the Companies Act”.

In rendering our opinions expressed herein, the Independent Directors should note
that we did not have regard to nor took into account any general or specific
investment objectives, financial situation, risk profiles, tax position or particular
needs and constraints of any Shareholder or the Shareholders as a whole. As each
Shareholder would have different investment objectives and profiles, the
Independent Directors may wish to advise any Shareholder who may require specific
advice in relation to his investment objectives or portfolio to consult his stockbroker,
bank manager, solicitor, accountant, tax adviser or other professional advisers
immediately.

Our opinions are based on financial analyses and do not incorporate any
assessment of commercial, legal, tax, regulatory or other matters. For the purposes
of providing this Letter and our evaluation, from a financial point of view, of the
Amalgamation and the Delisting, and the Management Equity Arrangements, we
have not received or relied upon any financial projections or forecasts in respect of
the Company, the Group, CBCH Il or the Amalgamated Company. Our opinions also
do not incorporate an assessment of the price at which Shares may trade or the
value of the shares of CBCH Il following the success or failure of the Amalgamation
and the Delisting. Such factors (including the aforesaid illustrations) are beyond the
ambit of our review and do not fall within our terms of reference in connection with
the Amalgamation and the Delisting.

We note that there is no certainty that the Share price will remain at current levels,
including without limitation, following the close or termination of the Amalgamation
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and the Delisting. We also note that there is no certainty on the trading liquidity
levels of the Shares. Our opinions do not take into account trading activities or
patterns or price levels that may be established for the Shares after the IFA
Reference Date. The Independent Directors may wish to advise Shareholders that the
trading of the Shares is subject to, amongst other things, the performance and
prospects of the Company, prevailing economic conditions, economic outlook, stock
market conditions and sentiments.

We wish to emphasise that we have been appointed to render our opinions as at the
IFA Reference Date. Our terms of reference do not require us to express, and we do
not express, an opinion on the future growth prospects or returns of the Company,
the Group, CBCH Il or the Amalgamated Company. This Letter (which for the
avoidance of doubt, includes the opinions expressed therein) is addressed to the
Independent Directors for their benefit in connection with and for the purposes of
their consideration of the Amalgamation and the Delisting and should not be relied
on by any other party or for any other purpose. The responsibility for providing a
recommendation to the Shareholders in respect of the Amalgamation and Delisting
rests with the Independent Directors.

This Letter is governed by, and construed in accordance with the laws of Singapore,
and is strictly limited to the matters stated herein and does not apply by implication
to any other matter. No other person may use, reproduce, disseminate or quote this
Letter (or any part thereof) for any purpose at any time and in any manner except
with our prior written consent in each specific case.

The Independent Directors may wish to consider advising Shareholders that the
opinions and advice of Evercore should not be relied upon by any Shareholder as
the sole basis for deciding whether to vote in favour of or against the Amalgamation
and the Delisting.

Yours faithfully,

For and on behalf of
EVERCORE ASIA (SINGAPORE) PTE. LTD.

Keith Magnus Garry K. Lester
Chief Executive Officer and Managing Director
Senior Managing Director Evercore Asia (Singapore) Pte. Ltd.

Evercore Asia (Singapore) Pte. Ltd.
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Appendix to the IFA Letter: Median Historical Trading Multiples of Selected Medical
Device Companies

Chart 8: 2-Year Historical Peer Median EV/LTM EBITDA Multiple!"” ®
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Source: Company Filings, Capital IQ.
(1 Based on fully diluted shares outstanding. EBITDA is calculated on a rolling 12-month basis. The median is
calculated based on the historical EV/LTM EBITDA trading multiples over the last 2 years.

(2) Based on fully diluted shares outstanding. EBIT is calculated on a rolling 12-month basis. The median is
calculated based on the historical EV/LTM EBIT trading multiples over the last 2 years.

(3) The peer group comprises Medtronic, Abbott, Boston Scientific, St. Jude Medical, Edwards Lifesciences, CR
Bard, Terumo and Getinge.
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CB Medical Holdings Limited

(Incorporated in Bermuda)
(Company Registration No: 48217)

3 March 2016

To:

Shareholders of Biosensors International Group, Ltd.

Dear Sir/Madam

1.2

1.3

PROPOSED AMALGAMATION BETWEEN BIOSENSORS INTERNATIONAL GROUP, LTD. AND

CB MEDICAL HOLDINGS LIMITED AND VOLUNTARY DELISTING OF
BIOSENSORS INTERNATIONAL GROUP, LTD.

INTRODUCTION

Initial Announcement. The respective boards of directors of Biosensors International Group,
Ltd. (the “Company”, and together with its subsidiaries, the “Group”) and CB Medical Holdings
Limited (“CBMHL”) refer to the announcement of the Company dated 28 October 2015 on the
offer from CITIC Private Equity Funds Management Co., Ltd. (“CITIC”) (on behalf of Beijing CITIC
Investment Centre (Limited Partnership) (b5 #5# .0 (F R &1k)) (“CITICPE Fund”) and
other co-investors) on 23 October 2015 for the proposed amalgamation (the “Amalgamation”)
between the Company and CBMHL, a substantial shareholder of the Company, under the laws
of Bermuda (the “Initial Announcement”). In connection with the Amalgamation, CBMHL had
originally valued each ordinary share in the capital of the Company (“Share”) at S$0.815 in cash
per Share, and had thereafter raised the offer price for each Share to $S$0.825 in cash per Share.
After significant deliberation and detailed evaluation by the board of directors of the Company, and
lengthy discussions and negotiations with CBMHL, CBMHL had agreed to raise the offer price to
(a) the Cash Consideration (as defined below); or (b) the Share Consideration (as defined below).

Initial Joint Announcement. On the basis of the revised offer price, the respective boards
of directors of the Company, CBMHL, CB Cardio Holdings | Limited (“CBCH I”) and CB
Cardio Holdings Il Limited (“CBCH II”, and together with CBMHL and CBCH |, the “CITICPE

Entities”) have unanimously determined that the Amalgamation is in the best interests of their

respective companies and approved it on the terms and subject to the conditions set forth in the
Amalgamation Agreement (as defined below). The board of directors of the Company considers
it important to provide the shareholders of the Company (“Shareholders”) with the opportunity
to decide on the Amalgamation on its merits. Accordingly, on 4 November 2015 (the “Initial Joint
Announcement Date”) CBMHL and the Company made a joint announcement (the “Initial Joint
Announcement”) in relation to the Amalgamation between the Company and CBMHL whereby
CBMHL shall be amalgamated with and into the Company, and the amalgamated company shall
continue as a Bermuda exempted company limited by shares (the “Amalgamated Company”),
pursuant to Section 104 of the Companies Act 1981 of Bermuda (the “Bermuda Companies Act”)
and The Singapore Code on Take-overs and Mergers (the “Take-over Code”). CBCH Il is the
sole shareholder of CBCH |, which is, in turn, the sole shareholder of CBMHL. The Amalgamated
Company shall, upon the Amalgamation taking effect, be a wholly-owned subsidiary of CBCH I.

Amalgamation Agreement. In connection with the Amalgamation, the respective boards of
directors of the Company and the CITICPE Entities (each, a “Party” and collectively, the “Parties”)
and CBCH | as the sole shareholder of CBMHL have approved the terms of the Amalgamation
pursuant to Section 104 of the Bermuda Companies Act. Accordingly, the Parties have on
3 November 2015 entered into an amalgamation agreement (the “Amalgamation Agreement”)
setting out the terms and conditions on which the Parties will implement the Amalgamation. The
Parties have also entered into a supplemental agreement to the Amalgamation Agreement on 10
February 2016 (the “Supplemental Agreement”) to amend the conditions of the Amalgamation.
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1.4

1.5

For the purposes of this Letter from CBMHL to Shareholders (this “Letter’), the term
“Amalgamation Agreement” shall include all amendments and supplemental thereto, including the
Supplemental Agreement.

Update Joint Announcement. On 10 February 2016, the Company and CBMHL released a
joint announcement (“Update Joint Announcement”) in relation to the Amalgamation to update
Shareholders, inter alia, that:

(@) the Singapore Exchange Securities Trading Limited (“SGX-ST”) has ruled on 1 February
2016 that the Company must comply with Rule 1307 of the listing manual of the SGX-
ST (the “Listing Manual”). This will accordingly entail a separate delisting resolution
(“Delisting Resolution”) to be approved by a majority of at least 75% of the total number
of issued Shares held by Shareholders (excluding treasury shares) present and voting,
either in person or by proxy at the special general meeting of the Shareholders to approve
the Amalgamation (“2016 SGM”), and must not be voted against by 10% or more of the
total number of issued Shares held by Shareholders (excluding treasury shares) present
and voting, either in person or by proxy at the 2016 SGM (the Directors and controlling
Shareholders of the Company need not abstain from voting on the Delisting Resolution); and

(b) the SGX-ST has no objections to the proposal from CBMHL to have the Delisting Resolution
being inter-conditional with the resolution approving the Amalgamation Agreement and the
transactions contemplated in the Amalgamation Agreement (including the Amalgamation)
as set out in paragraph 11.1 of the Initial Joint Announcement, which would need to be
approved by Shareholders representing at least three-fourths of the Shares (i) held by
holders other than CBMHL or persons acting in concert with it or as may otherwise be
prescribed by the Securities Industry Council (“SIC”); and (ii) present and voting in person
or by proxy as a single class at the 2016 SGM at which the requisite quorum is present.
Accordingly, the Amalgamation will not proceed if the Delisting Resolution is not passed, and
vice versa.

The Company and CBMHL had, in the Update Joint Announcement, further explained that
from the Initial Joint Announcement Date, much time was needed for discussions between the
SGX-ST, CBMHL and the Company on, inter alia, the applicability of Rule 1307 of the Listing
Manual to the Amalgamation. The process also entailed several representations and submissions
on behalf of CBMHL to the SGX-ST given the novelty of the Amalgamation. As a result of these
discussions, representations and submissions, the Amalgamation was not be able to be effective
by 10 February 2016 (being the 95" day after the Initial Joint Announcement Date (“Original
Effective Date Deadline”)). An application was made to the SIC, and the SIC had on 10 February
2016 given its ruling to extend the Original Effective Date Deadline to 10 April 2016 subject to
the Company making an announcement on the extended deadline by the Original Effective Date
Deadline, including an explanation for not meeting the Original Effective Date Deadline. The
Company and CBMHL had duly jointly released the Update Joint Announcement to update its
Shareholders accordingly.

CBMHL had subsequently clarified with the SIC that since 10 April 2016 is a Sunday, the deadline
for the Amalgamation to be effective shall be 11 April 2016.

The Parties had amended the Amalgamation Agreement in view of the above rulings through the
execution of the Supplemental Agreement.

Amalgamation Document. This Letter should be read and construed together with, and in the
context of, the document dated 3 March 2016 (the “Amalgamation Document”) issued by the
Company to Shareholders containing details of the Amalgamation. Unless otherwise stated, terms
used but not defined in this Letter shall have the same meanings as defined in the Amalgamation
Document.

If you are in any doubt on the contents of this Letter or as to the course of action you
should take, you should consult your stockbroker, bank manager, solicitor, accountant or
other professional adviser immediately.
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THE AMALGAMATION

Terms of the Amalgamation. On the date on which the Amalgamation becomes effective and
binding in accordance with the Amalgamation Agreement and the Bermuda Companies Act (the
“Effective Date”), by virtue of the Amalgamation:

(a) each issued and outstanding share in the share capital of CBMHL as at the Books Closure
Date shall be converted into one (1) fully paid and non-assessable share of par value
US$0.01 in the share capital of the Amalgamated Company;

(b) each Share owned by CBCH | or CBMHL or the Company as at the Books Closure Date,
shall be cancelled without any consideration or repayment of capital in respect thereof or any
conversion thereof; and

() each issued Share as at the Books Closure Date (other than Shares to be cancelled
in accordance with paragraph 2.1(b) above) will be cancelled in exchange for the right to
receive, at the election of the Entitled Shareholder (as defined in paragraph 15.1 below),
either the Cash Consideration or the Share Consideration (in respect of the Share
Consideration only, by validly completing, signing and submitting the relevant Election Form
(as defined below) in accordance with the provisions and instructions printed on the relevant
Election Form):

(i) S$$0.84 in cash per Share (the “Cash _Consideration”). The Cash Consideration
has been determined on the basis that no dividend, right or other distribution is
declared, paid or made by the Company to Shareholders on or after the Initial Joint
Announcement Date. If any dividend, right or other distribution is declared, paid or
made by the Company to Shareholders on or after the Initial Joint Announcement
Date, CBMHL reserves the right to reduce the Cash Consideration by the amount of
such dividend, right or distribution.

The aggregate cash amount that is payable to any Entitled Shareholder as at the
Books Closure Date in respect of the Shares held by such Entitled Shareholder will be
rounded down to the nearest whole cent; or

(i)  one (1) validly issued, fully paid and non-assessable ordinary share of par value
US$0.00001 (the “New CBCH Il Share”) in the share capital of CBCH Il (the “Share
Consideration”), provided that such Entitled Shareholder shall not be a resident,
as at the Books Closure Date, of (A) the PRC; (B) the United States of America;
or (C) such other jurisdiction where the offering of, or the acceptance of, the Share
Consideration would, in the opinion of the board of directors of CBCH I, be unduly
onerous or would contravene the relevant laws of that jurisdiction or would result
in the offering of the Share Consideration being deemed or treated as a public
offering and prospectus filing, registration or similar actions in such jurisdiction
becoming applicable to the offering of the Share Consideration (each, an “Excluded
Jurisdiction”) and, provided further, that such Entitled Shareholder, where applicable,
complies with the applicable know-your-client and anti-money laundering requirements
under the laws of the Cayman Islands as set out in paragraph 2.2 below.

Any Entitled Shareholders who/which (i) fail to validly elect to receive the Share Consideration;
(i) are residents of the Excluded Jurisdictions; or (iii) where applicable, fail to meet the applicable
know-your-client and anti-money laundering requirements under the laws of the Cayman Islands,
shall be deemed to have elected to receive and shall receive the Cash Consideration in respect of
all of their Shares.

If, based on legal advice of counsel, CBCH Il and CBCH | reasonably determine that any
Entitled Shareholder who/which has elected to receive the Share Consideration is a resident
of an Excluded Jurisdiction, CBCH Il and CBCH | shall have the right to pay to such Entitled
Shareholder, the applicable aggregate Cash Consideration (in lieu of the Share Consideration that
has been elected by such Entitled Shareholder).
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The New CBCH Il Shares shall, when issued, rank pari passu in all respects with one another as
well as with the existing ordinary shares in CBCH Il (the “CBCH Il Shares”).

Entitled Shareholders shall have, in relation to all their Shares, the right to elect to receive
the Cash Consideration or the Share Consideration, but not a combination of both.

If an Entitled Shareholder wishes to elect to receive the Cash Consideration, no action
needs to be taken by such Entitled Shareholder in relation to such election.

If an Entitled Shareholder wishes to elect to receive the Share Consideration, such Entitled
Shareholder should complete, sign and submit (A) the election form accompanying this
Letter and the Amalgamation Document for Entitled Shareholders whose/which Shares are
not deposited with The Central Depository (Pte) Limited (“CDP”) (the “Election Form For
Scrip Shares”); or (B) the election form accompanying this Letter and the Amalgamation
Document for Depositors whose/which Shares are deposited with CDP (the “Election Form
For Scripless Shares” and collectively with the Election Form for Scrip Shares, the “Election
Forms” and each, an “Election Form”) together with, where applicable:

(1) the Diligence Details (as defined below) set out in paragraph 2.2 below and the
relevant supporting documents; and

(2) for Entitled Shareholders whose/which Shares are not deposited with CDP, their
existing share certificate(s) and/or other document(s) of title relating to their Shares.

Know-Your-Client and Anti-Money Laundering Requirements. In order for any Entitled
Shareholder to validly elect to receive the Share Consideration:

(@)  such Entitled Shareholder must submit the following documents and information (“Diligence
Details”) together with the relevant Election Form:

(i) if such Entitled Shareholder is an individual and holds 10% or more of the total
number of issued Shares:

(A) a certified true copy of his/her passport or identity document containing his/her
photo, date and country of birth, and nationality; and

(B) a certified true copy of his/her utility bill or bank statement or a reference letter
from a law firm, accounting firm or bank containing the residential address of
such Entitled Shareholder dated within three (3) months prior to the date of the
provision of the document listed in paragraph 2.2(a)(i)(A) above;

(i) if such Entitled Shareholder is a corporate entity and holds 10% or more of the total
number of issued Shares:

(A) a certified true copy of its certificate of incorporation and if any, a certified true
copy of the certificate of change of name of such Entitled Shareholder (being a
corporate entity);

(B) a certified true copy of its register of members and register of directors; and

(C) a certified true copy of its memorandum and articles of association if there are
more than one (1) class of shares;
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In addition:

(1)  where () such Entitled Shareholder (being a corporate entity) has two (2) or
more directors, any two (2) directors of such Entitled Shareholder (being a
corporate entity) must provide the list of documents listed in paragraphs 2.2(a)
()(A) and (B) above; or (IlI) such Entitled Shareholder (being a corporate entity)
has only one (1) director, such director shall be required to provide the list of
documents listed in paragraphs 2.2(a)(i)(A) and (B) above;

(2) each individual shareholder of such Entitled Shareholder (being a corporate
entity) which on a look-through basis, holds 10% or more of the total number of
issued shares of such Entitled Shareholder, must provide the list of documents
listed in paragraphs 2.2(a)(i)(A) and (B) above; and

(3) each corporate shareholder of such Entitled Shareholder (being a corporate
entity) which on a look-through basis, holds 10% or more of the total number of
issued shares of such Entitled Shareholder, must provide the documents listed
in this paragraphs 2.2(a)(ii)(A), (B) and (C);

(iii)  if such Entitled Shareholder is a limited partnership and holds 10% or more of the total
number of issued Shares:

(A) a certified true copy of its certificate of registration and if any, a certified true
copy of the certificate of change of name of such Entitled Shareholder (being a
limited partnership);

(B) a certified true copy of its register of general partners or equivalent document
listing out the names and addresses of the general partners; and

(C) a certified true copy of its limited partnership agreement;
In addition:

(1)  each general partner of such Entitled Shareholder (being a limited partnership)
who is an individual must provide the list of documents listed in paragraphs
2.2(a)(i)(A) and (B) above;

(2) each general partner of such Entitled Shareholder (being a limited partnership)
which is a corporate entity (“Corporate GP”) must provide the documents listed
in paragraphs 2.2(a)(ii)(A), (B) and (C) or this paragraphs 2.2(a)(iii)(A), (B) and
(C) (as the case may be);

(3) where (I) such Corporate GP has two (2) or more directors, any two (2)
directors of such Corporate GP must provide the documents listed in
paragraphs 2.2(a)(i)(A) and (B) above; or (Il) such Corporate GP has as only
one (1) director, such director shall be required to provide the list of documents
listed in paragraphs 2.2(a)(i)(A) and (B) above; and

(4) each individual shareholder of such Corporate GP which on a look-through
basis, holds 10% or more of the total number of issued shares of such
Corporate GP must also provide the documents listed in paragraphs 2.2(a)(i)(A)
and (B) above; and

(b) such Entitled Shareholder shall undertake to provide such further details as may be

reasonably required to meet the applicable know-your-client and anti-money laundering
requirements under the laws of the Cayman Islands.
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2.5

Any certified true copy of documents required pursuant to this paragraph 2.2 means a copy of the
relevant document certified by a lawyer, notary public, accountant, bank manager or a director or
secretary of a listed corporation (each, a “Certifying Personnel”) and which contains the details of
such Certifying Personnel, including his/her name, designation, address and telephone number.

For the avoidance of doubt, in order to validly elect to receive the Share Consideration,
Entitled Shareholders who/which hold less than 10% of the total number of issued
Shares are required to submit the relevant duly completed and signed original Election
Form, and where applicable, the existing share certificate(s) and/or other document(s) of
title relating to their Shares but are not required to submit the Diligence Details and the
relevant supporting documents set out in paragraph 2.2(a) above. However, such Entitled
Shareholders may be required to provide such further details set out in paragraph 2.2(b)
above.

Dissenting Shareholders. Pursuant to Section 106(6) of the Bermuda Companies Act, any
Shareholder who did not vote in favour of the Amalgamation and who is not satisfied that
he/she has been offered fair value for his/her Shares may, within one (1) month of the giving of
the notice of the 2016 SGM, apply to the Supreme Court of Bermuda to appraise the fair value
of his/her Shares. For purposes of this paragraph 2.3, Shareholders who did not vote in favour of
the Amalgamation and who make an application to the Supreme Court of Bermuda pursuant to
Section 106(6) of the Bermuda Companies Act and comply with all the provisions of the Bermuda
Companies Act concerning their appraisal rights are hereinafter referred to as the “Dissenting
Shareholders” and the Shares held by the Dissenting Shareholders are hereinafter referred to
as the “Dissenting Shares”. Notwithstanding anything in the Amalgamation Agreement to the
contrary, all Shares (including all Dissenting Shares) outstanding as at the Books Closure Date
(currently expected to be 7 April 2016) shall be cancelled on the Effective Date. If a Dissenting
Shareholder fails to perfect effectively, withdraws or waives or loses his/her statutory appraisal
rights, such Dissenting Shareholder shall be entitled to receive the aggregate Cash Consideration
in respect of the Dissenting Shares.

Amalgamation Conditions. The Amalgamation is conditional upon the satisfaction or waiver (as
the case may be) of a number of conditions precedent (the “Amalgamation Conditions”). The
Amalgamation Conditions are reproduced in Part 1 of Appendix 1 to the Amalgamation Document.

Management Equity Arrangements. As CBMHL intends and desires that there is continuity of
management and minimal interruption of the Group’s business, CBCH Il has prior to the Initial Joint
Announcement Date entered into the following agreements with key members of the management
team of the Group to encourage such management personnel to continue to render their services
to the Group and to be involved with the development of the Group’s business:

(@) Jose Calle Gordo, Li Bing Yung (Simon Li), Yang Fan (Brian), Frederick Hrkac, David Chin,
Qian Kegiang, Eizo Nishimura, Thomas Kenneth Graham, Seow Hock Siew (Bernie),
Alexander Andrew Budiman, Wang Dan, Hans-Peter Stoll and Pascal Cabanel (collectively,
the “CBCH Il Management Co-Investors”) have entered into a subscription agreement (the
“Management Subscription Agreement”) to collectively subscribe for up to 18,000,000
CBCH Il Shares at a consideration per CBCH Il Share equal to the Cash Consideration.

In addition, the CBCH Il Management Co-Investors shall (to the extent that they hold Shares)
elect to receive the Share Consideration in respect of all the Shares held by such CBCH II
Management Co-Investors (including any Shares which may be released, issued or allotted
to such CBCH Il Management Co-Investors pursuant to any release of awards (“Awards”)
under the Biosensors Performance Share Plan (the “PSP”) which was approved at the
special general meeting of the Company held on 27 May 2006 and as amended on 23 July
2007).
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The CBCH Il Management Co-Investors are also required to either (i) elect to receive the
Share Consideration in respect of all their options (“Options”) pursuant to the Biosensors
Employee Share Option Scheme 2004 (the “ESOS”) approved by the Company on 28
January 2005 and effective on 20 May 2005, as amended on 23 July 2007 and 15 June
2011 (to the extent that such CBCH Il Management Co-Investors have decided to exercise
such Options) in respect of Shares; or (ii) exercise their Options in respect of Shares granted
to such CBCH Il Management Co-Investors and elect to receive the Cash Consideration in
respect of such Shares, provided that such CBCH Il Management Co-Investors shall elect to
receive the Cash Consideration in respect of such Shares only to the extent of their portion
of the subscription under the Management Subscription Agreement, and shall utilise all of
the Cash Consideration in respect of such Shares to pay their portion of the subscription
under the Management Subscription Agreement.

The Management Subscription Agreement also sets out certain limited events pursuant to
which CB Cardio Holdings Il Limited (“CBCH III”) (which is controlled by CITICPE Fund)
has agreed to purchase the CBCH Il Shares held by a CBCH Il Management Co-Investor,
including (A) where an initial public offering of CBCH Il or another intermediate holding entity
has not taken place within four (4) years after the delisting of the Company; (B) where a
CBCH Il Management Co-Investor suffers a disability (being the death, permanent incapacity
or inability to perform duties by the CBCH Il Management Co-Investor under the CBCH I
Management Co-Investor's employment agreement with CBCH Il for a period of at least 60
days in any period of 12 consecutive months) within four (4) years after the delisting of the
Company; or (C) where a CBCH Il Management Co-Investor's employment is terminated
without cause within four (4) years after the delisting of the Company;

all of the CBCH Il Management Co-Investors have also entered into a restricted share
subscription agreement (the “Restricted Share Subscription Agreement”) pursuant
to which such CBCH Il Management Co-Investors will collectively subscribe for up to
27,000,000 CBCH Il Shares at par value;

all of the CBCH Il Management Co-Investors have also entered into a share restriction
agreement (the “Share Restriction Agreement”) which imposes certain restrictions on the
CBCH Il Shares subscribed for by such CBCH Il Management Co-Investors pursuant to the
Restricted Share Subscription Agreement (the “Restricted Shares”). The Share Restriction
Agreement also sets out certain limited events where CBCH Il shall have the right to
repurchase up to all of the Restricted Shares held by a CBCH Il Management Co-Investor
and any securities received by such CBCH Il Management Co-Investor as a result of
ownership of his Restricted Shares that have not, as of the occurrence of the relevant event,
been released from CBCH II's repurchase right under the Share Restriction Agreement, at
par value or the minimum purchase price permitted by law. Such events include (i) where a
CBCH Il Management Co-Investor's employment is terminated without cause (provided that
he has not exercised certain exit rights under the Management Subscription Agreement);
(ii) where a CBCH Il Management Co-Investor has voluntarily terminated his employment
or his employment is terminated for cause; or (iii) where a CBCH Il Management Co-
Investor suffers a disability (provided that he has not exercised certain exit rights under the
Management Subscription Agreement); and

Yoh-Chie Lu has entered into a founder consultant retention agreement (the “Founder
Consultant Retention Agreement”) with CBCH Il pursuant to which he will be offered a
position to serve as the founder consultant of CBCH 1l (“Founder Consultant”) for a period
of two (2) years (the “Term”), commencing on 1 November 2016 (being the expiration date of
his existing employment contract with the Company). As Founder Consultant, Yoh-Chie Lu’s
responsibilities would be to advise CBCH Il concerning such matters that relate to financial
and strategic matters of CBCH Il and its subsidiaries including timing and venue of future
initial public offering of CBCH II, business expansion in different geographic areas, potential
acquisition targets, divesture opportunities, strategic alliances with business partners, and
products development (the “Services”). Yoh-Chie Lu would be entitled to an aggregate
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compensation of S$$2,000,000 from CBCH Il for the Term as consideration for (i) the
provision of the Services; and (ii) his compliance with certain non-competition undertakings
during the Term,

(collectively, the “Management Equity Arrangements”).

The CBCH Il Management Co-Investors who decide to accept the Management Equity
Arrangements will have to bear the risks associated with the business and financial performance
of the Group going forward and will have to accept the restricted rights of minority shareholders
holding illiquid shares in CBCH II (unless otherwise agreed to between the shareholders of CBCH
), being a privately held company incorporated in the Cayman Islands.

The SIC has confirmed that the Management Equity Arrangements (specifically those offered
to Jose Calle Gordo, Li Bing Yung (Simon Li), Alexander Andrew Budiman, Wang Dan and the
Founder Consultant Retention Agreement offered to Yoh-Chie Lu) will not be regarded as
prohibited special deals for the purposes of Rule 10 of the Take-over Code, subject to disclosure
of the relevant details of the Management Equity Arrangements (including the Founder Consultant
Retention Agreement) in this Letter and the IFA stating publicly its opinion that the Management
Equity Arrangements (including the Founder Consultant Retention Agreement) are fair and
reasonable.

Resultant Shareholding Structure of CBCH Il if all Shareholders Elect for Share
Consideration. By way of illustration only, taking into account (a) the Management Equity
Arrangements described in paragraph 2.5; and (b) the issuance of shares to CBCH Il Non-
Management Co-Investors (as defined in paragraph 3.2 below), and assuming that (i) all
Shareholders elect for the Share Consideration; and (ii) the Amalgamation becomes effective, the
resultant shareholding structure of CBCH Il will be as follows:

Shareholder in CBCH Il Number Shareholding Number of Resultant
of Shares Percentage | Shares in CBCH | Percentage
held in the in the 12e Shareholding

Company as | Company as in CBCH I1®@®

at the Latest | at the Latest

Practicable Practicable

Date™ Date™"®
CB Medical Investment Limited 330,456,084 19.57% 330,456,084 19.06%
(“CBMI”) (being the indirect sole
shareholder of CBMHL)
CBCH Il Management Co-Investors 1,751,000 0.10% 46,751,000® 2.70%
CBCH Il Non-Management - 0.00% -® 0.00%
Co-Investors
Original shareholders of the 1,356,342,881 80.33% 1,356,342,881 78.24%
Company who elect to receive Share
Consideration (other than CBMHL)
Total 1,688,549,965 100.00% 1,733,549,965 100.00%
Notes:

(1) Based on 1,688,549,965 Shares (excluding treasury shares) as at the Latest Practicable Date.
(2)  Percentages rounded to the nearest two (2) decimal places.

(3) Based on (a) 1,688,549,965 Shares (excluding treasury shares) as at the Latest Practicable Date; and (b) assuming
the issuance of 18,000,000 CBCH Il Shares under the Management Subscription Agreement and 27,000,000 CBCH
Il Shares under the Restricted Share Subscription Agreement respectively. Excludes any exercise of Options into
Shares prior to the Effective Date.

(4)  The increase of 45,000,000 CBCH Il Shares is a result of the issuance of 18,000,000 CBCH Il Shares to the CBCH
Il Management Co-Investors under the Management Subscription Agreement and 27,000,000 CBCH Il Shares to the
CBCH Il Management Co-Investors under the Restricted Share Subscription Agreement respectively.

(5)  Assuming no Shareholders elect for the Cash Consideration, no CBCH Il Shares will be issued/sold to the CBCH Il
Non-Management Co-Investors.

A4-8



APPENDIX 4 — LETTER FROM CBMHL TO SHAREHOLDERS

2.7

3.2

Effect of Termination of the Amalgamation Agreement. In the event of termination of
the Amalgamation Agreement pursuant to the terms of the Amalgamation Agreement, the
Amalgamation Agreement shall forthwith become void, there shall be no liability under the
Amalgamation Agreement on the part of any Party thereto or any of its affiliates or any of its,
or their officers, directors, employees, agents or advisers, and all rights and obligations of each
Party thereto shall cease (except for the certain surviving provisions such as those relating to
confidentiality and governing law); provided, however, that nothing in the Amalgamation Agreement
shall relieve any Party thereto from liability for antecedent breaches.

CO-INVESTMENT ARRANGEMENTS

CBMI Il Co-Investors. In order to motivate and incentivise the senior management of the
Company at the relevant time, each of Jack Wang, Yoh-Chie Lu, Qiang Jiang and David Chin
(collectively, the “CBMI Il Co-Investors”) had previously been offered the opportunity to subscribe
for bonds convertible into shares in CB Medical Investment Il Limited (“CBMI 1I”). CBMI Il indirectly
owns the entire issued share capital of CBMHL. Convertible bonds in the aggregate principal sum
of US$13,000,228.07 were issued to the CBMI Il Co-Investors, which were subsequently converted
into shares in CBMI Il at an underlying conversion price of US$1.00 per share. In order to govern
their rights, duties and obligations as security holders in CBMI II, the CBMI Il Co-Investors had
entered into an investors rights agreement (the “Investors Rights Agreement”) with the other
shareholders of CBMI Il (including CITICPE Fund).

The Investors Rights Agreement contains, among other things, provisions relating to (a) matters
relating to the board of CBMI Il and its subsidiaries; (b) reserved matters; (c) restrictions on
transfers of the shares in CBMI Il by the shareholders of CBMI II; (d) drag-along rights of CITICPE
Fund, and tag-along rights of the other shareholders of CBMI Il in certain events where CITICPE
Fund transfers any of its shares in CBMI Il to a third party; and (e) pre-emptive rights of the
shareholders of CBMI Il in relation to issuance of shares in CBMI II.

The CBMI Il Co-Investors are persons acting in concert with CBMHL. All the CBMI Il
Co-Investors, to the extent that they hold Shares, will abstain from voting on the Amalgamation at
the 2016 SGM.

CBCH Il Non-Management Co-Investors. The following co-investors have entered into
subscription agreements with CBCH Il (collectively, the “Subscription Agreements”) to subscribe
for CBCH Il Shares for the purposes of providing equity funding in respect of the Amalgamation:

(@)  CBCH lll, which is controlled by CITICPE Fund;

(b)  Wealth Summit Ventures Limited (“Wealth Summit”);
(¢)  Marine Trade Holdings Limited (“Marine Trade”);

(d)  Fu Mao Holdings Limited (“Fu Mao”); and

(e) each of the CBCH Il Management Co-Investors.

Pursuant to the terms of the Subscription Agreements entered into between CBCH Il and each of
CBCH lll, Wealth Summit, Marine Trade and Fu Mao (collectively, the “CBCH Il Non-Management
Co-Investors”), the CBCH Il Non-Management Co-Investors will subscribe for CBCH Il Shares at
a consideration per CBCH Il Share equal to the Cash Consideration, provided that CBCH II will
not be required to issue and sell any CBCH Il Shares if such issuance and sale will result in the
dilution of the effective shareholding interests in the Company held by its Shareholders, if such
Shareholders elect to receive the Share Consideration. Accordingly, the CBCH Il Non-Management
Co-Investors will only be issued and sold CBCH Il Shares if equity contribution is required from
them to pay Shareholders who/which elect to receive the Cash Consideration. The exact number
of CBCH Il Shares to be subscribed by each of the CBCH Il Non-Management Co-Investors
will only be determined after the number of Shareholders who/which elect to receive the Cash
Consideration (or the Share Consideration) has been determined.
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4.3

CBCH Il Shareholders’ Agreement. The CBCH Il Management Co-Investors, the CBCH Il Non-
Management Co-Investors, CBMI, the Undertaking Shareholders (as defined below) and CBCH Il
will enter into a shareholders’ agreement (the “CBCH Il Shareholders’ Agreement”) prior to the
Effective Date to regulate their relationship inter se as shareholders of CBCH Il and the conduct
of the business and affairs of CBCH II. The relevant provisions of the CBCH Il Shareholders’
Agreement have been incorporated in the amended and restated memorandum and articles of
association of CBCH Il (the “CBCH Il Articles”). An Entitled Shareholder who/which wishes to elect
to receive the Share Consideration will not be required to enter into the CBCH Il Shareholders’
Agreement, but may choose to do so following the Effective Date. In any event, such Entitled
Shareholders will be bound by the terms of the CBCH Il Articles.

IRREVOCABLE UNDERTAKING

Deed of Undertaking. Each of Autumn Eagle Limited and Ace Elect Holdings Limited (which
are Shareholders) (collectively, the “Undertaking Shareholders”), has given an irrevocable
undertaking to CBMHL (each, a “Deed of Undertaking”) to, inter alia:

(a) vote, or procure the voting of, all of its Shares (the “Relevant Shares”), in favour of the
Amalgamation and any other matter proposed to implement the Amalgamation at any
meeting of the Shareholders to approve the Amalgamation and at any adjournment thereof;

(b) elect or procure the election to receive only the Share Consideration for all the Relevant
Shares and to execute all documents and do all acts, which may be required by CBMHL, the
share registrar or company secretary of the Company or CDP to give effect to the election;
and

() not accept any other offer from any other party for all or any of the Relevant Shares.

The Undertaking Shareholders have further, in their capacities as Shareholders, agreed to be
bound by certain non-solicitation restrictions during the term of the Deeds of Undertaking.

Details of the Shares held by the Undertaking Shareholders as at the Latest Practicable Date, are
set out below:

Name of Undertaking Shareholder Number of Shares Owned Percentage Shareholding™
Autumn Eagle Limited 159,656,100 9.46%
Ace Elect Holdings Limited 39,543,916 2.34%
Total 199,200,016 11.80%
Note:

(1) Based on 1,688,549,965 Shares (excluding treasury shares) as at the Latest Practicable Date. Percentages rounded
to the nearest two (2) decimal places.

Termination. The Deeds of Undertaking will terminate upon the earliest of any of the following
dates:

(a) the Effective Date;
(b) in the event the Amalgamation lapses or is terminated in accordance with its terms without
the Amalgamation becoming effective for any reason other than a breach by the Undertaking

Shareholders of any of their obligations in the Deeds of Undertaking, the date of lapsing or
termination of the Amalgamation Agreement;
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54

5.5

6.2

(c) inthe event a competing general offer for the Company is announced by a party other than
CBMHL at a consideration of not less than S$1.20 in cash per Share at any time after the
Joint Announcement is issued, the date on which such offer is announced; and

(d)  the date falling six (6) months from the Initial Joint Announcement Date.

SIC Confirmation. The SIC has confirmed that the CBCH Il Management Co-Investors
(specifically Jose Calle Gordo, Li Bing Yung (Simon Li), Alexander Andrew Budiman and Wang
Dan, and other than David Chin), will be permitted to vote on the Amalgamation at the 2016 SGM.

DELISTING

Upon the Amalgamation becoming effective and binding, the Company shall cease to have a
separate legal existence and shall continue its existence as a constituent part of the Amalgamated
Company, which will become a wholly-owned subsidiary of CBCH |, and consequently will not be
able to meet the listing requirements of SGX-ST.

As set out in paragraph 1.4(a) above, the Amalgamation is subject to the requirements under
Rule 1307 of the Listing Manual. As set out in paragraph 1.4(b) above, the Delisting Resolution is
inter-conditional with the resolution approving the Amalgamation Agreement and the transactions
contemplated in the Amalgamation Agreement (including the Amalgamation as set out in
paragraph 11.1 of the Initial Joint Announcement). Accordingly, the Amalgamation will not proceed
if the Delisting Resolution is not passed, and vice versa.

Shareholders should note that upon the approval of (a) the Delisting Resolution; and (b) the
resolution approving the Amalgamation Agreement and the transactions contemplated in the
Amalgamation Agreement (including the Amalgamation) as set out in paragraph 11.1 of the Initial
Joint Announcement and upon the Amalgamation becoming effective and binding, the Company
will be delisted from the Official List of the SGX-ST.

An application will be made by the Company to seek approval from the SGX-ST to delist the
Company from the Official List of the SGX-ST subject to the Amalgamation becoming effective and
binding in accordance with its terms.

Shareholders who are in doubt of their position should seek independent professional advice.

RATIONALE FOR THE AMALGAMATION AND FUTURE PLANS FOR THE COMPANY

Amalgamation represents a Unique Opportunity for the CITICPE Entities. The Amalgamation
represents a unique opportunity for CITICPE Fund to expand its investment in the Company.
CITICPE Fund has a strong presence in the PRC and is uniquely placed to partner with the
Company’s management team to invest in and grow the business, particularly in the PRC.

Opportunity for Shareholders to Realise their Investments.

(a) The Cash Consideration represents significant premiums over historical market prices
of the Shares

Entitled Shareholders who/which elect to receive the Cash Consideration will have an
opportunity to realise their investments in the Company for cash at significant premiums over
the historical market prices of the Shares prior to the Initial Joint Announcement Date.

The figures set out in this paragraph 6.2 are based on data extracted from Bloomberg L.P. as

at 23 October 2015, being the last full trading day (the “Last Trading Day”) immediately prior
to the Initial Joint Announcement Date.
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The implied premiums of the Cash Consideration over the relevant closing prices and
volume weighted average prices (“VWAP”) of the Company are as follows:

Premium over Historical Prices Share Price® Premium to Share
Price®
(S$) (%)
(a) Last transacted price on the Last Trading Day 0.680 23.5%
(b) VWAP for the one (1)-month period prior to 0.683 23.0%
and including the Last Trading Day
(c) VWAP for the three (3)-month period prior to 0.694 21.0%
and including the Last Trading Day
(d) VWAP for the six (6)-month period prior to and 0.744 12.9%
including the Last Trading Day
(e) VWAP for the twelve (12)-month period prior to 0.701 19.8%
and including the Last Trading Day

Notes:

(1)  Share prices are rounded to three (3) decimal places.

(2)  Percentages rounded to the nearest one (1) decimal place.

(b) The Cash Consideration significantly exceeds all analysts’ target prices

Premium Over Analysts' Target Prices!"®

Cash Consideration: $$0.84 per Share

29.2%
37.7%

64.7%

S$ 0.65 S8 0.66

S$ 0.61

S$0.51

Deutsche Bank Morgan Stanley OCBC Simple Average®®

Notes:

(1)  Analysts’ target prices are based on the latest analyst reports published in 2015 prior to the Initial Joint
Announcement Date.

(2) Percentages rounded to the nearest one (1) decimal place.

(3) Computed based on the simple average of all analysts’ target prices rounded to the nearest two (2) decimal
places.
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(c) Despite the global equities sell-off, the Cash Consideration preserves the value of
Shareholders’ investment in the Shares

On the back of concerns over tumbling energy prices, lackluster growth outlook across major
economies and the effectiveness of central bank policies, amongst others, there has been a
steep sell-off in global equity markets in recent months, in particular since January 2016.

The Cash Consideration preserves the value of the Shares amidst sell-off("

. S$ Cash Consideration: $S$0.84 per Share
+ 0.85 -

0.80
0.75
0.70
0.65 - =
0.60

: 0.55 -

E 0.50 T T T T :
23-Oct-2015 23-Nov-2015 23-Dec-2015 23-Jan-2016 23-Feb-2016 :

=== Hang Seng Index Straits Times Index
== Company e S&P 500 Index
== Shanghai Stock Exchange Composite Index =~ === Cash Consideration

Between the Last Trading Day and the Latest Practicable Date, Hang Seng Index, Shanghai
Stock Exchange Composite Index, Straits Times Index and S&P 500 Index had suffered declines
between 5.9% and 19.7% (please see the table below). However, during the same period, the
Company’s share price performance was well-supported by the Cash Consideration. In addition,
Shareholders will be offered the opportunity to exit at the Cash Consideration if the
Amalgamation Resolution and the Delisting Resolution are approved at the 2016 SGM and
the Amalgamation becomes effective and binding.

Cash Consideration / Company / Index Returns®
Cash Consideration 23.5%
Company 19.9%
S&P 500 Index -5.9%®
Straits Times Index -15.2%
Hang Seng Index -18.4%
Shanghai Stock Exchange Composite Index -19.7%
Notes:

(1)  Hang Seng Index, Shanghai Stock Exchange Composite Index, Straits Times Index and S&P 500 Index have been
rebased to the last transacted share price of the Company on the Last Trading Day.

(2)  Performance between the Last Trading Day and the Latest Practicable Date.

(3) As at market close on 25 February 2016, U.S. Central Time.
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6.3

7.2

7.3

8.2

Existing Business and Future Plans. It is the intention of the CITICPE Entities for the Group
to continue the development of its existing businesses (including the existing business of the
Company, the details of which are set out in paragraph 2 of the Letter to Shareholders in the
Amalgamation Document). Following completion of the Amalgamation, the CITICPE Entities will
conduct a strategic review of the Group with the aim of formulating and executing strategies to
further develop the business and will consider all strategic options or opportunities available to it
including pursuing investment opportunities and acquisitions, undertaking an initial public offering
or developing new growth initiatives.

Save as set out in the foregoing, the CITICPE Entities currently have no intention of (a) making
material changes to the existing businesses; (b) re-deploying the fixed assets; or (c) discontinuing
the employment of the existing employees of the Group. The directors of the CITICPE Entities
retain the flexibility at any time to consider any options and opportunities including the restructuring
of their subsidiaries which may present themselves and which they may regard to be in the
interests of the CITICPE Entities.

INFORMATION RELATING TO THE COMPANY

The Company was incorporated in Bermuda on 28 May 1998 and was listed on the Main Board
of the SGX-ST on 20 May 2005. The Company develops, manufactures and markets innovative
medical devices, aiming at improving patients’ lives through pioneering medical technology
that pushes forward the boundaries of innovation. The Group currently operates through four
(4) business units (“BU”): (a) the Cardiovascular BU, composing primarily of the Excel™ and
BioMatrix™ families of drug-eluting stents and stent technologies such as BA9™; (b) the Cardiac
Diagnostic BU, including Spectrum Dynamics products that offer advanced medical imaging and
clinical solutions to help interventional cardiologists determine the most appropriate treatment for
patients; (c) the Peripheral Intervention BU, which offers solutions for the treatment of patients with
peripheral arterial disease; and (d) the Critical Care Products BU, which fosters the development
of critical care catheters, hemodynamic monitoring, and related devices used during heart surgery
procedures, vascular surgery procedures and intensive care treatments. The Group has operations
worldwide and is headquartered in Singapore. Additional information on the Company is set out in
Appendix 5 to the Amalgamation Document.

Material Changes in the Financial Position of the Company. Save for the information of the
Company which is publicly available (including, without limitation, the unaudited consolidated
financial statements of the Group for the period ended 31 December 2015 and announcements
which are released by the Company on the SGXNET) and save as disclosed in this Letter and the
Amalgamation Document, there has not been, to the knowledge of CBMHL, any material change in
the financial position or prospects of the Company since 31 March 2015, being the date of the last
balance sheet laid before the Shareholders in a general meeting.

Transfer Restrictions. The memorandum of association and the Bye-laws of the Company do not
contain any restrictions on the right to transfer the Shares in connection with the Amalgamation.

INFORMATION RELATING TO CBMHL

Principal Activities. CBMHL is an investment holding company incorporated in Bermuda as an
exempted company on 3 October 2013 and is a subsidiary indirectly owned by CITICPE Fund.
CITICPE Fund, a limited partnership organised under the laws of the PRC, is a China focused
private equity fund managed by CITIC. As at the Latest Practicable Date, CBMHL does not have
any other business save for its holding of 330,456,084 Shares and the financing arrangements
entered into for the purpose of the Amalgamation.

Share Capital. As at the Latest Practicable Date, CBMHL has 100 ordinary shares issued and
outstanding. The sole shareholder of CBMHL is CBCH I.
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8.3

8.4

8.5

Directors of CBMHL. The relevant information of the directors of CBMHL as at the Latest
Practicable Date is set out below:

Name Address Designation

Bin Wu c/o CITIC Private Equity Funds Management Director
Co., Ltd.

10/F Jinbao Tower

No.89 Jinbao Street

Dongcheng District, Beijing 100005
P. R. China

Dong Liu c/o CITIC Private Equity Funds Management Director
Co., Ltd.

10/F Jinbao Tower

No.89 Jinbao Street

Dongcheng District, Beijing 100005

P. R. China

As at the Latest Practicable Date, each of the directors of CBMHL is an employee of the
investment manager of CITICPE Fund.

Financial Information on CBMHL. As CBMHL is an investment holding company which has not
carried on any business since its incorporation, except to enter into financing arrangements for the
purpose of the Amalgamation, no audited or unaudited financial statements of CBMHL have been
prepared as at the Latest Practicable Date.

Save as a result of the financing of the Amalgamation and the Amalgamation, there has been no
known material change in the financial position or prospects of CBMHL since its incorporation.

Indebtedness. As at the Latest Practicable Date, CBMHL had entered into a commitment letter
dated 9 October 2015, for the purpose of funding the Amalgamation, with Bank of China Limited,
Macau Branch and Bank of China Limited, Singapore Branch (as mandated lead arrangers and the
underwriters), for the facilities of up to:

(@) US$80,000,000 (or equivalent) cash bridge loan facility (“Facility A”);
(b)  US$140,000,000 (or equivalent) term loan facility (“Facility B”); and

() US$380,000,000 (or equivalent) term loan facility (“Facility C”, and together with Facility
A and Facility B, the “Facilities”). The available amount of Facility C is the lower of (i) the
amount equal to 60% of the total capitalisation of the Company calculated on the basis of
the Cash Consideration per Share, less US$220,000,000; and (ii) US$380,000,000.

The interest rate on each of Facility A and Facility B for each interest period relating thereto is the
percentage rate per annum which is the aggregate of (i) a margin of 2.25 per cent. per annum;
and (ii) the London Interbank Offered Rate (“LIBOR”) for such loan and such interest period (in
the case of US dollar loan) or the Singapore Interbank Offered Rate (“SIBOR”) for such loan and
such interest period (in the case of Singapore dollar loan) or the Euro Interbank Offered Rate
(“EURIBOR”") for such loan and such interest period (in the case of euro loan). The interest rate
on Facility C for each interest period relating thereto is the percentage rate per annum which is the
aggregate of (A)(1) a margin of 3.50 per cent. per annum; and (2) LIBOR for such loan and such
interest period (in the case of US dollar loan) or SIBOR for such loan and such interest period
(in the case of Singapore dollar loan); or (B)(1) a margin of 3.20 per cent. per annum; and (2)
EURIBOR for such loan and such interest period (in the case of euro loan).

The final maturity date of Facility A is one (1) year from the first utilisation date of such facility. The
final maturity dates of Facility B and Facility C are three (3) years and five (5) years respectively,
each from the execution date of the relevant facility agreement.
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9.2

9.3

9.4

10.
10.1

10.2

The securities provided for the Facilities are customary securities for transactions of a similar
nature which mainly include account charges, share charges, security assignment of intercompany
loans, and security over material assets. The entire issued share capital in CBMHL, CBCH | and
the Amalgamated Company will be charged and made subject to security in favour of Bank of
China Limited, Singapore Branch (as security agent or trustee), and guarantees and security
over assets (including without limitation share and equity interests in subsidiaries, and bank
accounts) will be granted by one or more of the CITICPE Entities, the Amalgamated Company
and their respective direct or indirect subsidiaries in favour of Bank of China Limited, Singapore
Branch (as security agent or trustee) and other finance parties and secured parties, (in each
case) in connection with the financing. The obligations of CBMHL in respect of the financing
will be assumed by and binding upon the Amalgamated Company upon the effectiveness of the
Amalgamation.

Save as disclosed above, as at the Latest Practicable Date, CBMHL does not have any
outstanding loan capital (whether issued or created but unissued), nor any term loans, nor any
other bank borrowings or indebtedness in the nature of borrowing, including bank overdrafts or
loans, and liabilities under acceptances, or similar indebtedness, acceptance credits, mortgages,
charges, hire purchase commitments and obligations under finance leases nor any material
contingent liabilities or guarantees.

INFORMATION RELATING TO CBCH |

Principal Activities. CBCH | is a special purpose vehicle incorporated under the laws of
the British Virgin Islands as a business company on 24 June 2015 in connection with the
Amalgamation. It is a wholly-owned subsidiary of CBCH II. As at the Latest Practicable Date,
CBCH | does not have any other business save for its holding of 100 ordinary shares in CBMHL
and the financing arrangements entered into for the purpose of the Amalgamation.

Share Capital. As at the Latest Practicable Date, CBCH | has one (1) ordinary share issued and
outstanding. The sole shareholder of CBCH | is CBCH IlI.

Directors of CBCH I. The directors of CBCH | are Bin Wu and Dong Liu. Their details are set out
in paragraph 8.3 above.

Financial Information on CBCH I. As CBCH | was newly incorporated on 24 June 2015 in
connection with the Amalgamation, no audited or unaudited financial statements of CBCH | have
been prepared as at the Latest Practicable Date for inclusion in this Letter.

Save as a result of the financing of the Amalgamation and the Amalgamation, there has been no
known material change in the financial position or prospects of CBCH I since its incorporation.

INFORMATION RELATING TO CBCH I

Incorporation. CBCH Il is a special purpose vehicle incorporated under the laws of the Cayman
Islands as an exempted company on 19 June 2015 in connection with the Amalgamation. It is a
wholly-owned subsidiary of CBMI which is in turn a wholly-owned subsidiary of CBMI II. CBMI I
is controlled by CITICPE Fund. Other than CITICPE Fund, the other shareholders of CBMI Il each
holds less than 20% of the shares of CBMI II.

The address of the registered office of CBCH Il is PO Box 309, Ugland House, Grand Cayman,
KY1-1104, Cayman Islands. CBCH Il does not have a principal office in Singapore. CBCH Il has
not carried on business since its incorporation, except to enter into financing arrangements for the
purpose of the Amalgamation. As at the Latest Practicable Date, CBCH Il does not have any other
business save for its holding of one (1) ordinary share in CBCH | and the financing arrangements
entered into for the purpose of the Amalgamation.

Directors. The directors of CBCH Il as at the Latest Practicable Date are Bin Wu and Dong Liu.
Their details are set out in paragraph 8.3 above.
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10.3

10.4

10.5

10.6

Financial Information on CBCH II. As CBCH Il was newly incorporated on 19 June 2015 in
connection with the Amalgamation, no audited or unaudited financial statements of CBCH Il have
been prepared as at the Latest Practicable Date for inclusion in this Letter.

Save as a result of the financing of the Amalgamation and the Amalgamation, there has been no
known material change in the financial position or prospects of CBCH Il since its incorporation.

Share Structure.

(a) Share Capital. CBCH Il has one (1) class of shares, being ordinary shares. CBCH Il was
incorporated on 19 June 2015 with one (1) CBCH Il Share held by Mapcal Limited at
a subscription price of par value (being US$0.00001), which was transferred on 24 June
2015 to CBMI for a consideration of par value (being US$0.00001). 330,456,083 CBCH I
Shares were then issued on 24 June 2015 to CBMI for a consideration of par value (being
US$0.00001) per CBCH Il Share. As at the Latest Practicable Date, the authorised share
capital of CBCH Il consists solely of 5,000,000,000 CBCH Il Shares. As at the Latest
Practicable Date, 330,456,084 CBCH Il Shares have been issued and are outstanding, all of
which are owned by CBMI, which is in turn controlled by CITICPE Fund.

(b)  Pari Passu Ranking. The CBCH Il Shares, which have identical rights in all respects,
rank pari passu in all respects with one another. The CBCH Il Shares are not listed on any
securities exchange.

(c) Convertible Securities. As at the Latest Practicable Date, save as disclosed in this Letter
and the Amalgamation Document, there are no outstanding instruments convertible into,
rights to subscribe for or options in respect of securities which carry voting rights affecting
the CBCH Il Shares.

(d) Re-organisation. As at the Latest Practicable Date, CBCH Il has not undergone any re-
organisation of its share structure since the date of its incorporation.

(e) Allotment and Issuance. Save for the allotment and issuance of (i) one (1) CBCH Il Share
to Mapcal Limited (which was subsequently transferred to CBMI); and (ii) 330,456,083 CBCH
Il Shares to CBMI, no CBCH Il Share has been issued since the date of incorporation of
CBCHII.

Constitution of CBCH II. The rights and privileges attached to the CBCH Il Shares are stated
in the CBCH Il Articles, a copy of which is available for inspection at the office of the Company’s
subsidiary, Biosensors Interventional Technologies Pte. Ltd., at 36 Jalan Tukang, Singapore 619266
during normal business hours.

For ease of reference, certain provisions of the CBCH Il Articles in relation to the rights of the
shareholders of CBCH Il in respect of capital, dividends, voting and transfer of shares have been
extracted and reproduced in Appendix | to this Letter. The extracts in Appendix I to this Letter
do not purport to be complete or a comprehensive description of the CBCH Il Articles and are
qualified in their entirety by reference to the complete CBCH Il Articles. Unless otherwise stated,
terms used but not defined in Appendix | to this Letter shall have the same meanings as defined
in the CBCH Il Articles.

Indebtedness. Save as disclosed in paragraph 8.5 above, as at the Latest Practicable Date,
neither CBCH Il nor any of its subsidiaries have any outstanding loan capital (whether issued
or created but unissued), nor any term loans, nor any other bank borrowings or indebtedness in
the nature of borrowing, including bank overdrafts or loans, and liabilities under acceptances, or
similar indebtedness, acceptance credits, mortgages, charges, hire purchase commitments and
obligations under finance leases nor any material contingent liabilities or guarantees.
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10.7

10.8

10.9

11.
11.1

11.3

12.
12.1

Sale of CBCH Il Securities. Save as disclosed in this Letter and the Amalgamation Document,
during the period commencing six (6) months preceding the date of the Initial Announcement and
ending on the Latest Practicable Date (both dates inclusive) and taking into account the date of
incorporation of CBCH II, being 19 June 2015, no CBCH Il Shares were sold.

Material Litigation. As at the Latest Practicable Date, neither CBCH Il nor any of its subsidiaries
are engaged in any material litigation, either as plaintiff or defendant, which might materially and
adversely affect the financial position of CBCH Il. The directors of CBCH Il are not aware of any
litigation, claims or proceedings pending or threatened against CBCH II, or any of its subsidiaries
or of any facts likely to give rise to any litigation, claims or proceedings which might materially and
adversely affect the financial position or business of CBCH II.

Material Contracts with Interested Persons. Save as disclosed in this Letter and the
Amalgamation Document, there are no material contracts which are not in the ordinary course of
business which have been entered into by CBCH Il with an interested person (within the meaning
of the Note to Rule 23.12 of the Take-over Code) during the three (3) years (taking into account the
date of incorporation of CBCH II, being 19 June 2015) prior to the Latest Practicable Date.

NO SPECIAL ARRANGEMENTS
No Agreement having any Connection with or Dependence upon the Amalgamation

Save for (a) the Investors Rights Agreement; (b) the Amalgamation Agreement; (c) the
Management Equity Arrangements; (d) the Subscription Agreements; (e) the Deeds of Undertaking;
(f) the financing agreements in relation to the financing of the Amalgamation; (g) the CBCH I
Articles; and (h) the CBCH Il Shareholders’ Agreement, as at the Latest Practicable Date, there
is no agreement, arrangement or understanding between (i) any of the CITICPE Entities or any
party acting in concert with it; and (ii) any of the current or recent directors of the Company or
any of the current or recent Shareholders or any other person that has any connection with, or is
dependent on or is conditional upon, the Amalgamation or its outcome or is otherwise connected to
the Amalgamation.

Transfer of Shares

As at the Latest Practicable Date, there is no agreement, arrangement or understanding whereby
any of the Shares acquired by CBCH | pursuant to the Amalgamation will be transferred to any
other person.

No Payment or Benefit to Directors of the Company

As at the Latest Practicable Date, save for the Management Equity Arrangements, there is no
agreement, arrangement or understanding for any payment or other benefit to be made or given to
any director of the Company or of any of its related corporations (within the meaning of Section 6
of the Singapore Companies Act) as compensation for loss of office or otherwise in connection with
the Amalgamation.

DISCLOSURE OF INTERESTS

As at the Latest Practicable Date:

(a) (i) CBMHL; (ii) the directors of CBMHL; and (iii) the parties acting in concert with CBMHL
collectively own, control or have agreed to acquire an aggregate of 351,223,000 Shares,

representing approximately 20.80% of the total number of issued Shares, the details of
which are set out below:
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Name Direct Interest Deemed Interest Total Interest
No. of %" No. of %" No. of %™
Shares Shares Shares

CBMHL 330,456,084 | 19.57 - - | 330,456,084 | 19.57
CBCH @ - - | 330,456,084 | 19.57 | 330,456,084 | 19.57
CBCH II® - - | 330,456,084 | 19.57 | 330,456,084 | 19.57
CBMI@® - - | 330,456,084 | 19.57 | 330,456,084 | 19.57
CBMI 11®) - - | 330,456,084 | 19.57 | 330,456,084 | 19.57
CITICPE Fund® - - | 330,456,084 | 19.57 | 330,456,084 | 19.57
Beijing Youde Investment

Management Centre

(Limited Partnership)

(B E MR B L

(A IRA1K))

(“Beijing Youde”)" - - | 330,456,084 | 19.57 | 330,456,084 | 19.57
Shanghai Changrui

Investment Consulting

Co., Ltd. ( FifF# i ot %

HAHRAF)

(“Shanghai Changrui”)® - - | 330,456,084 | 19.57 | 330,456,084 | 19.57
Yoh-Chie Lu® - - 19,600,000 1.16 19,600,000 1.16
Qiang Jiang/® - - 1,166,916 0.07 1,166,916 0.07
Notes:

O]

(4)

(®)

9

(10)

The percentage shareholding interest is based on the total number of issued Shares of 1,688,549,965 Shares
(excluding treasury shares) as at the Latest Practicable Date. Percentages are rounded to nearest two (2)
decimal places.

CBCH | is the sole shareholder of CBMHL. By virtue of this, through CBMHL, CBCH | has a deemed interest
in 330,456,084 Shares, representing approximately 19.57% of the total number of issued Shares held by
CBMHL.

CBCH Il is the sole shareholder of CBCH I. By virtue of this, through CBMHL and CBCH |, CBCH Il has a
deemed interest in 330,456,084 Shares, representing approximately 19.57% of the total number of issued
Shares held by CBMHL.

CBM is the sole shareholder of CBCH II. By virtue of this, through CBMHL, CBCH | and CBCH II, CBMI has
a deemed interest in 330,456,084 Shares, representing approximately 19.57% of the total number of issued
Shares held by CBMHL.

CBMI Il is the sole shareholder of CBMI. By virtue of this, through CBMHL, CBCH |, CBCH Il and CBMI,
CBMI Il has a deemed interest in 330,456,084 Shares, representing approximately 19.57% of the total
number of issued Shares held by CBMHL.

CITICPE Fund holds more than 50% of the voting rights in CBMI II. By virtue of this, through CBMHL, CBCH
I, CBCH II, CBMI and CBMI IlI, CITICPE Fund has a deemed interest in 330,456,084 Shares, representing
approximately 19.57% of the total number of issued Shares held by CBMHL.

Beijing Youde is the sole general partner of, and is authorised to manage and represent, CITICPE Fund. By
virtue of this, through CBMHL, CBCH I, CBCH II, CBMI, CBMI Il and CITICPE Fund, Beijing Youde has a
deemed interest in 330,456,084 Shares, representing approximately 19.57% of the total number of issued
Shares held by CBMHL.

Shanghai Changrui is the sole general partner of, and is authorised to manage and represent, Beijing Youde.
By virtue of this, through CBMHL, CBCH |, CBCH Il, CBMI, CBMI I, CITICPE Fund and Beijing Youde,
Shanghai Changrui has a deemed interest in 330,456,084 Shares, representing approximately 19.57% of the
total number of issued Shares held by CBMHL.

Yoh-Chie Lu is deemed interested in 5,000,000 Shares held by Citibank Nominees Singapore Pte Ltd and in
14,600,000 Shares held by Raffles Nominees (Pte) Ltd.

Qiang Jiang is deemed interested in 1,166,916 Shares held by Citibank Nominees Singapore Pte Ltd.
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Qiang Jiang has been granted the following outstanding Options to subscribe for new Shares
under the ESOS:

Name Date of Grant No. of Options Exercise Period™ Exercise Price
per Share
(USS)
Qiang Jiang 30 March 2012 50,000 31 March 2013 to 1.17

31 March 2022

10 June 2013 33,000 11 June 2014 to 0.93
11 June 2023

06 June 2014 2,000,000®@ 7 June 2015 to 0.74
7 June 2024

Notes:

(1)

)

As stated in note (1) to paragraph 5.3(b) of Appendix 5 to the Amalgamation Document, pursuant to Rule
9.1 of the ESOS, and subject to Rule 9.5 of the ESOS, in the event of a take-over offer whether voluntary,
mandatory or partial being made for the Shares or any event occurs which would result in a Change in
Control (as defined in the ESOS), all Options which have not been vested shall vest immediately and a
participant shall be entitled to exercise any Option held by him and as yet unexercised, in respect of such
number of Shares comprised in that Option in the period commencing on the date on which such offer is
made or, if such offer is conditional, the date on which such offer becomes or is declared unconditional,
as the case may be, or the occurrence of such event resulting in a Change in Control and ending on the
earlier of: (a) the expiry of six (6) months thereafter, unless prior to the expiry of such six (6)-month period,
at the recommendation of the officer and with the approvals of the Compensation Committee and the Stock
Exchange (as defined in the ESOS), such expiry date is extended to a later date (in either case, being a date
falling not later than the expiry of the exercise period relating thereto); or (b) the date of expiry of the exercise
period relating thereto, whereupon the Option then remaining unexercised shall lapse, provided that if during
such period, the offeror becomes entitled or bound to exercise rights of compulsory acquisition under the
provisions of the Bermuda Companies Act and, being entitled to do so, gives notice to the participants that
it intends to exercise such rights on a specified date, the Option shall remain exercisable by the participant
until the expiry of such specified date or the expiry of the exercise period relating thereto, whichever is earlier.
Any Option not so exercised shall lapse provided that the rights of acquisition or obligations to acquire shall
have been exercised or performed, as the case may be. If such rights or obligations have not been exercised
or performed, the Option shall, notwithstanding Rule 8 of the ESOS, remain exercisable until the expiry of the
exercise period relating thereto. The Compensation Committee has resolved, inter alia, that: the proposed
Amalgamation should be treated as a “Change in Control” event and that consequently, (i) unvested Options
should vest (and become exercisable) on the date of approval at the 2016 SGM; and (ii) the “exercise period”
be defined as from the “date of vesting” till the “date of amalgamation” (Effective Date).

As stated in note (3) to paragraph 5.3(b) to Appendix 5 to the Amalgamation Document, 1,000,000 of the
2,000,000 Options were cancelled on 30 June 2015.

Qiang Jiang has been granted the following outstanding Awards to subscribe for new Shares
under the PSP:

Name Date of Grant Shares Shares comprised Shares
comprised in released Awards® comprised
in Awards in outstanding
granted® Awards

Qiang Jiang 6 June 2014 2,000,000 1,166,916 -@
Notes:

()

()

As stated in note (1) to paragraph 5.3(c) of Appendix 5 to the Amalgamation Document, depending on the
achievement of pre-determined performance targets, the actual number of Shares to be released can be zero,
equal to or greater than the number stated.

As stated in note (2) to paragraph 5.3(c) of Appendix 5 to the Amalgamation Document, pursuant to Rule
6.3 of the PSP, if before the Vesting Date (as defined in the PSP), a take-over offer for the Shares whether
voluntary, mandatory or partial is made, or any event occurs which would result in a Change in Control (as
defined in the PSP) of the Company, all Awards shall immediately be Released (as defined in the PSP) and
Shares which are the subject of a Released Award shall be Vested (as defined in the PSP) to a participant on
the Vesting Date which shall be a trading day falling immediately after the date on which such offer is made
or, if such offer is conditional, the date on which such offer becomes or is declared unconditional, as the case
may be, or the occurrence of such event resulting in a Change in Control. Where Awards are Released, the
Compensation Committee (as defined in the PSP) will, as soon as practicable after the Awards have been
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12.2

()

Released, procure the allotment or transfer to each participant of the number of Shares so determined, such
allotment or transfer to be made in accordance with Rule 7. The Compensation Committee has resolved, inter
alia, that (a) the proposed Amalgamation should be treated as a “Change in Control” event; (b) consequently,
unvested Performance Shares should vest on the trading day after the date of approval at the 2016 SGM;
and (c) the “Transfer Date” for Performance Shares be defined as no later than five (5) working days after the
“Release Date”.

(8) As stated in note (4) to paragraph 5.3(c) of Appendix 5 to the Amalgamation Document, 833,084 outstanding
Awards were cancelled on 30 June 2015.

Save as disclosed above, none of CBMHL, its directors or parties acting in concert with
it owns, controls or has agreed (other than pursuant to the Amalgamation Agreement) to
acquire any (A) Shares or securities which carry voting rights in the Company; and (B)
convertible securities, warrants, options and derivatives in respect of (A) (collectively, the

“Company Securities”);

save for (i) the 330,456,084 CBCH Il Shares owned by CBMI; (ii) the Subscription
Agreements; (iii) the Deeds of Undertaking and save as otherwise disclosed in this Letter,
none of CBMHL, its directors or parties acting in concert with it and/or the Undertaking
Shareholders, owns, controls or has agreed to acquire any (A) shares or securities in
CBMHL, CBCH | or CBCH Il which carry substantially the same rights as the shares in
CBMHL, CBCH 1 or CBCH II respectively; and (B) convertible securities, warrants, options
and derivatives in respect of (A) (collectively, the “Offeror Securities”);

none of CBMHL, its directors and parties acting in concert with it and/or to CBMHLs
knowledge after making reasonable enquires, the Undertaking Shareholders, has dealt for
value in the Company Securities during the period commencing three (3) months prior to the
date of the Initial Announcement and ending on the Latest Practicable Date;

save as disclosed in this Letter, none of CBMHL, its directors and parties acting in concert
with it and/or the Undertaking Shareholders, has dealt for value in the Offeror Securities
during the period commencing three (3) months prior to the date of the Initial Announcement
and ending on the Latest Practicable Date;

save as disclosed in this Letter, no person has given any irrevocable undertaking to CBMHL
or its concert parties to vote in favour of the Amalgamation at the 2016 SGM,;

save as disclosed in this Letter, neither CBMHL nor any party acting in concert with it has
entered into any arrangement of the kind referred to in Note 7 on Rule 12 of the Take-over
Code, including indemnity or option arrangements, and any agreement or understanding,
formal or informal, of whatever nature, relating to the Company Securities or the Offeror
Securities (as the case may be) which may be an inducement to deal or refrain from dealing
in the Company Securities or the Offeror Securities (as the case may be);

save as disclosed in this Letter, neither CBMHL nor any party acting in concert with it has (i)
granted a security interest over any Company Securities to another person, whether through
a charge, pledge or otherwise; (ii) borrowed from another person any Company Securities
(excluding borrowed securities which have been on-lent or sold); or (iii) lent to another
person any Company Securities; and

no agreement, arrangement or understanding exists between CBMHL or any party acting
in concert with it, and the directors of CBMHL, whereby the emoluments received or to be
received by the directors of CBMHL will be varied or affected by the implementation of the
Amalgamation.

Save as disclosed in this Letter and the Amalgamation Document and save for information relating
to CBMHL and the Amalgamation that is publicly available, there has been no material change in
any information previously published by or on behalf of CBMHL during the period commencing
from the date of the Initial Announcement and ending on the Latest Practicable Date.
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13.2

14.

15.
15.1

15.2

JOINT FINANCIAL ADVISERS AND CONFIRMATION OF FINANCIAL RESOURCES

Morgan Stanley Asia (Singapore) Pte. and DBS Bank Ltd. (the “CBMHL Financial Advisers”) are
the joint financial advisers to CBMHL in respect of the Amalgamation and the Delisting.

The CBMHL Financial Advisers confirm that sufficient financial resources are available to CBMHL
to satisfy in full the aggregate Cash Consideration payable on the basis that all the Entitled
Shareholders (excluding the Undertaking Shareholders and the CBCH Il Management Co-Investors
who have undertaken to elect to receive only the Share Consideration pursuant to the Deeds of
Undertaking and the Management Subscription Agreement respectively) elect to receive the Cash
Consideration.

CONSENT

Each of the CBMHL Financial Advisers has given and has not withdrawn its written consent to the
issue of this Letter with the inclusion herein of its name and all references to its name in the form
and context in which it appears in this Letter.

PROCEDURES FOR ELECTION AND SETTLEMENT

Procedures for Election. Shareholders’ entittements under the Amalgamation will be determined
as at 5.00 p.m. (Singapore time) on the Books Closure Date (such Shareholders being the
“Entitled Shareholders”). If an Entitled Shareholder wishes to elect to receive the Cash
Consideration, no action needs to be taken by such Entitled Shareholder in relation to such
election. If an Entitled Shareholder wishes to elect to receive the Share Consideration, such
Entitled Shareholder should complete, sign and submit the relevant Election Form with, where
applicable, the relevant share certificate(s) and/or other document(s) of title relating to his/her
Shares, the Diligence Details and the relevant supporting documents. Appendix Il to this Letter
sets out the procedures for election.

Settlement. Subject to the Amalgamation becoming effective in accordance with the Amalgamation
Agreement and the Bermuda Companies Act, the following settlement procedures will apply:

(a) Cash Consideration

CBMHL shall within seven (7) business days of the Effective Date, pay the Cash
Consideration to the Entitled Shareholders who/which elect to receive the Cash
Consideration for all their Shares.

(i) Entitled Shareholders whose/which Shares are not deposited with CDP

Entitlements to the Cash Consideration will be determined on the basis of the Entitled
Shareholders (not being Depositors) and their holdings of Shares appearing in the
register of members of the Company (the “Register”) as at 5.00 p.m. (Singapore time)
on the Books Closure Date.

Entitled Shareholders (not being Depositors) who/which have not already done so are
requested to take the necessary action to ensure that the Shares owned by them are
registered in their names by 5.00 p.m. (Singapore time) on the Books Closure Date.

From the Effective Date, each existing share certificate and/or other document(s) of
title representing a former holding of Shares by the Entitled Shareholders (not being
Depositors) will cease to be evidence of title of the Shares represented thereby.
Entitled Shareholders (not being Depositors) electing to receive Cash Consideration
are required to return their existing share certificates and/or other document(s) of title
relating to their Shares to M & C Services Private Limited (“Share Transfer Agent”)
at 112 Robinson Road, #05-01, Singapore 068902 as soon as possible, but not later
than seven (7) business days after the Effective Date for cancellation.
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(ii)

Payment will be sent to the Entitled Shareholders (not being Depositors) (or their
designated agent or, in the case of joint Shareholders who/which have not designated
any agent, to the one first named in the Register) by ordinary post to their registered
address as shown in the Register at their own risk.

Within seven (7) business days of the Effective Date, CBMHL shall make payment of
the Cash Consideration to the Entitled Shareholders (not being Depositors) based on
their holding of Shares which appear on the Register as at 5.00 p.m. (Singapore time)
on the Books Closure Date. The despatch of payment by CBMHL to the address of
each Entitled Shareholder in accordance with the above shall discharge CBMHL from
any liability in respect of those payments.

Depositors whose/which Shares are deposited with CDP

Entitlements to the Cash Consideration will be determined on the basis of the
Depositors and the number of Shares standing to the credit of the “free balance” of
their securities account as at 5.00 p.m. (Singapore time) on the Books Closure Date.

Depositors who/which have not already done so are requested to take the necessary
action to ensure that the Shares owned by them are credited to their securities
account by 5.00 p.m. (Singapore time) on the Books Closure Date.

Following the Effective Date, CDP will debit all the Shares standing to the credit of the
“free balance” of each relevant securities account of each Depositor.

Within seven (7) business days of the Effective Date, CDP shall make payment of the
Cash Consideration to the Depositors based on the number of Shares standing to
the credit of the “free balance” of their securities accounts as at 5.00 p.m. (Singapore
time) on the Books Closure Date. The despatch of payment by CBMHL to CDP shall
discharge CBMHL from any liability in respect of those payments.

Share Consideration

CBMHL shall within seven (7) business days of the Effective Date (i) allot and issue to
the Entitled Shareholders who/which elect to receive the Share Consideration for all their
Shares, the New CBCH Il Shares; and (ii) despatch to them, the relevant share certificates.

(A)

Entitled Shareholders whose/which Shares are not deposited with CDP

Entitlements to the Share Consideration will be determined on the basis of the Entitled
Shareholders (not being Depositors) and their holdings of Shares appearing in the
Register as at 5.00 p.m. (Singapore time) on the Books Closure Date.

Entitled Shareholders (not being Depositors) who/which have not already done so are
requested to take the necessary action to ensure that the Shares owned by them are
registered in their names by 5.00 p.m. (Singapore time) on the Books Closure Date.

From the Effective Date, each existing share certificate and/or other document(s) of
title representing a former holding of Shares by the Entitled Shareholders (not being
Depositors) will cease to be evidence of title of the Shares represented thereby.
Entitled Shareholders (not being Depositors) are required to return their existing
share certificates(s) and/or other document(s) of title relating to their Shares to the
Share Transfer Agent at 112 Robinson Road, #05-01, Singapore 068902 as soon
as possible, but not later than seven (7) business days after the Effective Date for
cancellation.

A notification letter stating the number of New CBCH Il Shares allotted and issued to
the Entitled Shareholders (not being Depositors) and enclosing the share certificate in
respect of the New CBCH Il Shares allotted and issued to such Entitled Shareholders
(not being Depositors) will be sent to them (or their designated agent or, in the case of
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16.1

(B)

joint Shareholders who/which have not designated any agent, to the one first named in
the Register) by ordinary post to their registered address as shown in the Register at
their own risk (or to such different name and address as may be specified by them in
the Election Form For Scrip Shares and at their own risk).

The despatch of certificates for the new CBCH Il Shares in accordance with the above
shall discharge CBMHL of any liability in respect of the delivery of the said certificates.

Entitled Shareholders whose/which Shares are deposited with CDP

Entitlements to the Share Consideration will be determined on the basis of the
Depositors and the number of Shares standing to the credit of the “free balance” of
their securities account as at 5.00 p.m. (Singapore time) on the Books Closure Date.

Depositors who/which have not already done so are requested to take the necessary
action to ensure that the Shares owned by them are credited to their securities
account by 5.00 p.m. (Singapore time) on the Books Closure Date.

Following the Effective Date, CDP will debit all the Shares standing to the credit of the
“free balance” of each relevant securities account of each Depositor.

A notification letter stating the number of New CBCH Il Shares allotted and issued
to the Depositors and enclosing the share certificate in respect of the New CBCH I
Shares allotted and issued to such Depositors will be sent to them by ordinary post to
their address as shown in the records of CDP at their own risk.

The despatch of certificates for the new CBCH Il Shares in accordance with the above
shall discharge CBMHL of any liability in respect of the delivery of the said certificates.

MARKET QUOTATIONS
Transacted Prices

The highest, lowest (on the daily closing prices for the monthly market data), last closing prices
and transacted volume of the Shares on the SGX-ST on a monthly basis from April 2015 (being six
(6) calendar months preceding the date of the Initial Announcement) to the Latest Practicable Date,
as reported in Bloomberg L.P., are set out below:

Highest Lowest Last Transacted Volume
Closing Price Closing Price Closing Price of the Shares
(S$) (S$) (S$) (‘000)

Monthly Trades
February 2016 0.815 0.780 0.815 40,803
January 2016 0.820 0.770 0.770 117,130
December 2015 0.815 0.805 0.810 68,691
November 2015 0.815 0.795 0.810 242,307
October 2015 0.715 0.665 0.680 98,175
September 2015 0.690 0.665 0.675 61,686
August 2015 0.785 0.640 0.685 80,939
July 2015 0.820 0.695 0.695 91,452
June 2015 0.850 0.795 0.815 62,202
May 2015 0.820 0.775 0.800 86,683
April 2015 0.835 0.760 0.825 173,414

Note:

1) From 1 February 2016 up to and inclusive of the Latest Practicable Date.
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16.2

16.3

17.

18.

Highest and Lowest Prices

During the period commencing six (6) months prior to the date of the Initial Announcement
and ending on the Latest Practicable Date, the highest closing price was S$0.850 per Share,
transacted on 3 June 2015, and the lowest closing price was $$0.640 per Share, last transacted
on 3 August 2015.

Closing Prices

The closing price on:

(@) 23 October 2015, the last full trading day immediately prior to the date of the Initial
Announcement, was S$0.680 per Share; and

(b)  the Latest Practicable Date, was S$0.815 per Share.

DOCUMENTS FOR INSPECTION

Copies of the following documents will be made available for inspection at the office of the
Company’s subsidiary, Biosensors Interventional Technologies Pte. Ltd., at 36 Jalan Tukang,
Singapore 619266 during normal business hours for three (3) months from the date of the
Amalgamation Document or up until the Effective Date, whichever is the later:

(@) the Amalgamation Agreement (including the Supplemental Agreement and the
memorandum of association and the bye-laws of CBMHL);

(b) the Deeds of Undertaking;
(¢)  the letters of consent referred to in paragraph 14 above;
(d)  the latest draft of the CBCH Il Shareholders’ Agreement; and

(e) the CBCH Il Articles.

RESPONSIBILITY STATEMENT

The directors of CBMHL (including any who may have delegated detailed supervision of the
preparation of this Letter) have taken all reasonable care to ensure that the facts stated and all
opinions expressed in this Letter (excluding information relating to the Company or any opinion
expressed by the Company) are fair and accurate and that, where appropriate, no material facts
in relation thereto have been omitted from this Letter, and the directors of CBMHL jointly and
severally accept responsibility accordingly.

Where any information has been extracted or reproduced from published or otherwise publicly
available sources or obtained from the Company, the sole responsibility of the directors of CBMHL
has been to ensure that, through reasonable enquiries, such information is accurately extracted
from such sources or, as the case may be, reflected or reproduced in this Letter. The directors of
CBMHL do not accept any responsibility for any information relating to or any opinion expressed by
the Company.

Yours faithfully
For and on behalf of
CB Medical Holdings Limited

Dong Liu / Bin Wu
Directors
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APPENDIX | - RELEVANT EXTRACTS OF THE CBCH Il ARTICLES

The provisions in the CBCH Il Articles of Association relating to the rights of Shareholders in respect of
capital, dividends, voting and transfer of shares are reproduced below:

3
3.1

3.2

3A
3A.1

3A.2

Rights of Shareholders in respect of Capital
Issue of Shares

Subject to the provisions, if any, in the Memorandum (and to any direction that may be given by
the Company in general meeting) and without prejudice to any rights attached to any existing
Shares, the Directors may allot, issue, grant options over or otherwise dispose of Shares (including
fractions of a Share) with or without preferred, deferred or other rights or restrictions, whether in
regard to Dividend or other distribution, voting, return of capital or otherwise and to such persons,
at such times and on such other terms as they think proper, and may also (subject to the Statute
and the Articles) vary such rights. Notwithstanding the foregoing, the Subscriber shall have the
power to:

(a) issue one Share to itself;

(b)  transfer that Share by an instrument of transfer to any person; and

(c¢)  update the Register of Members in respect of the issue and transfer of that Share.
The Company shall not issue Shares to bearer.

Pre-emptive Rights

Subject to Article 3A.4, in the event that the Company proposes to issue any New Securities, each
Shareholder shall have the right (but not the obligation) to subscribe for, at the price and upon the
same terms and conditions as such New Securities are to be issued and allotted by the Company,
the number of New Securities as are necessary to enable such Shareholder to ensure that its Pro
Rata Percentage in the Company immediately following such issuance shall be equal to its Pro
Rata Percentage in the Company immediately prior to such issuance, pursuant to the following
procedures:

(a) the Company shall deliver to all Shareholders a written notice (the “Issuance Notice”) of
such issue, stating the number of New Securities to be issued, the price per New Security
and the other material terms of the issue (including the proposed date upon which such
issue is to be completed); and

(d) at any time within thirty (30) Business Days following the date of receipt of the Issuance
Notice, each Shareholder shall have the right to give a written notice to the Company
(the “First Exercise Notice”) specifying the number of New Securities that it accepts to
subscribe for at the price and upon the same terms and conditions as such New Securities
are to be issued and allotted by the Company. If, at the termination of such thirty (30)
Business Day period, any Shareholder has not delivered the First Exercise Notice to the
Company, such Shareholder shall be deemed to have waived all of its rights under this
Article 3A.1 with respect to the purchase of such New Securities, but shall not be deemed to
have waived any of its rights in respect of any subsequent issuance of any New Securities.

Over-Allotment. If any Shareholder does not exercise in full its pre-emptive right under Article

3A.1, the Company shall promptly give a written notice (the “Second Participation Notice”) to
the Shareholders that have exercised their pre-emptive rights under Article 3A.1 in full, and each
of such exercising Shareholders shall have another ten (10) Business Days from the date of
receipt of the Second Participation Notice to notify the Company of the number of the additional
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3A.3

3A.4

8.2

8.3

8.4

8.5

9.2

New Securities it proposes to subscribe for (the “Second Exercise Notice”). If, as a result thereof,
such oversubscription exceeds the total number of the remaining New Securities available for
purchase, each oversubscribing Shareholder will be cut back by the Company with respect to its
oversubscription to that number of remaining New Securities equal to the lesser of (x) the number
of the additional New Securities such oversubscribing Shareholder proposed to subscribe for, and
(v) the product obtained by multiplying (i) the number of the remaining New Securities available for
subscription by (ii) a fraction, the numerator of which is the number of outstanding Shares held by
such oversubscribing Shareholder and the denominator of which is the total number of outstanding
Shares held by all the oversubscribing Shareholders.

If any Shareholder exercises its rights under this Article 3A, the Company shall complete the issue
and allotment of such New Securities specified in the First Exercise Notice and Second Exercise
Notice (if applicable) on or prior to the proposed date of issue and allotment specified by the
Company in the Issue Notice and Second Participation Notice (if applicable), against payment by
the exercising Shareholders and oversubscribing Shareholders of the purchase price for such New
Securities in accordance with the terms and conditions as specified in the Issuance Notice and
Second Participation Notice (if applicable).

The Company shall not be obligated to consummate any proposed issuance of New Securities as
a whole, nor shall the Company be liable to any Shareholder if the Company has not consummated
any proposed issuance of New Securities as a whole pursuant to this Article 3A for whatever
reason, regardless of whether it shall have delivered an Issuance Notice or Second Participation
Notice (if applicable) or received any First Exercise Notice or Second Exercise Notice (if applicable)
in respect of such proposed issuance as a whole; provided that, if any proposed issuance of New
Securities is consummated in part, the number of New Securities to be issued and allotted to the
exercising Shareholders and oversubscribing Shareholders shall be reduced on an pro rata basis
in proportion to the respective number of New Securities subscribed and oversubscribed by such
exercising Shareholders and oversubscribing Shareholders.

Redemption, Repurchase and Surrender of Shares

Subject to the provisions of the Statute the Company may issue Shares that are to be redeemed
or are liable to be redeemed at the option of the Member or the Company. The redemption of such
Shares shall be effected in such manner and upon such other terms as the Company may, by
Special Resolution, determine before the issue of the Shares.

Subject to the provisions of the Statute, the Company may purchase its own Shares (including any
redeemable Shares) in such manner and on such other terms as the Directors may agree with the
relevant Member.

The Company may make a payment in respect of the redemption or purchase of its own Shares in
any manner permitted by the Statute, including out of capital.

The Directors may accept the surrender for no consideration of any fully paid Share.

Any Secured Shares shall not be purchased, redeemed or otherwise acquired by the Company
while it remains subject to an Encumbrance.

Treasury Shares

The Directors may, prior to the purchase, redemption or surrender of any Share, determine that
such Share shall be held as a Treasury Share.

The Directors may determine to cancel a Treasury Share or transfer a Treasury Share on such
terms as they think proper (including, without limitation, for nil consideration).
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10
10.1

10.2

10.3

11

12

13
13.1

13.2

Variation of Rights of Shares

If at any time the share capital of the Company is divided into different classes of Shares, all or
any of 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 without the
consent of the holders of the issued Shares of that class where such variation is considered by the
Directors not to have a material adverse effect upon such rights; otherwise, any such variation shall
be made only with the consent in writing of the holders of not less than two thirds of the issued
Shares of that class, or with the sanction of a resolution passed by a majority of not less than two
thirds of the votes cast at a separate meeting of the holders of the Shares of that class. For the
avoidance of doubt, the Directors reserve the right, notwithstanding that any such variation may
not have a material adverse effect, to obtain consent from the holders of Shares of the relevant
class. To any such meeting all the provisions of the Articles relating to general meetings shall apply
mutatis mutandis, except that the necessary quorum shall be one person holding or representing
by proxy at least one third of the issued Shares of the class and that any holder of Shares of the
class present in person or by proxy may demand a poll.

For the purposes of a separate class meeting, the Directors may treat two or more or all the
classes of Shares as forming one class of Shares if the Directors consider that such class of
Shares would be affected in the same way by the proposals under consideration, but in any other
case shall treat them as separate classes of Shares.

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.

Commission on Sale of Shares

The Company may, in so far as the Statute permits, pay a commission to any person in
consideration of his subscribing or agreeing to subscribe (whether absolutely or conditionally) or
procuring or agreeing to procure subscriptions (whether absolutely or conditionally) for any Shares.
Such commissions may be satisfied by the payment of cash and/or the issue of fully or partly paid-
up Shares. The Company may also on any issue of Shares pay such brokerage as may be lawful.

Non Recognition of Trusts

The Company shall not, unless required by law, be bound by or compelled to recognise in any way
(even when notified) any equitable, contingent, future or partial interest in any Share, or (except
only as is otherwise provided by these Articles or the Law) any other rights in respect of any Share
other than an absolute right to the entirety thereof in the shareholder register, provided that the
Company shall recognise any Encumbrance or any rights in any Secured Share of the Secured
Party.

Lien on Shares

The Company shall have a first and paramount lien on all Shares (whether fully paid-up or not)
registered in the name of a Member (whether solely or jointly with others) for all debts, liabilities or
engagements to or with the Company (whether presently payable or not) by such Member or his
estate, either alone or jointly with any other person, whether a Member or not, but the Directors
may at any time declare any Share to be wholly or in part exempt from the provisions of this Article.
The registration of a transfer of any such Share shall operate as a waiver of the Company’s lien
thereon. The Company’s lien on a Share shall also extend to any amount payable in respect of that
Share.

The Company may sell, in such manner as the Directors think fit, any Shares on which the
Company has a lien, if a sum in respect of which the lien exists is presently payable, and is not
paid within fourteen clear days after notice has been received or deemed to have been received by
the holder of the Shares, or to the person entitled to it in consequence of the death or bankruptcy
of the holder, demanding payment and stating that if the notice is not complied with the Shares
may be sold.
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13.4

13.5

14
14.1

14.2

14.3

14.4

14.5

14.6

14.7

14.8

To give effect to any such sale the Directors may authorise any person to execute an instrument of
transfer of the Shares sold to, or in accordance with the directions of, the purchaser. The purchaser
or his nominee shall be registered as the holder of the Shares comprised in any such transfer,
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 sale or the exercise of the Company’s
power of sale under the Articles.

The net proceeds of such sale after payment of costs, shall be applied in payment of such part
of the amount in respect of which the lien exists as is presently payable and any balance shall
(subject to a like lien for sums not presently payable as existed upon the Shares before the sale)
be paid to the person entitled to the Shares at the date of the sale.

The provisions of this Article 13 shall not apply in respect of any Share that is a Secured Share.

Call on Shares

Subject to the terms of the allotment and issue of any Shares, the Directors may make calls upon
the Members in respect of any monies unpaid on their Shares (whether in respect of par value
or premium), and each Member shall (subject to receiving at least fourteen clear days’ notice
specifying the time or times of payment) pay to the Company at the time or times so specified
the amount called on the Shares. A call may be revoked or postponed, in whole or in part, as the
Directors may determine. A call may be required to be paid by instalments. 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.

A call shall be deemed to have been made at the time when the resolution of the Directors
authorising such call was passed.

The joint holders of a Share shall be jointly and severally liable to pay all calls in respect thereof.

If a call remains unpaid after it has become due and payable, the person from whom it is due shall
pay interest on the amount unpaid from the day it became due and payable until it is paid at such
rate as the Directors may determine (and in addition all expenses that have been incurred by the
Company by reason of such non-payment), but the Directors may waive payment of the interest or
expenses wholly or in part.

An amount payable in respect of a Share on issue or allotment or at any fixed date, whether on
account of the par value of the Share or premium or otherwise, shall be deemed to be a call and
if it is not paid all the provisions of the Articles shall apply as if that amount had become due and
payable by virtue of a call.

The Directors may issue Shares with different terms as to the amount and times of payment of
calls, or the interest to be paid.

The Directors may, if they think fit, receive an amount from any Member willing to advance all
or any part of the monies uncalled and unpaid upon any Shares held by him, and may (until
the amount would otherwise become payable) pay interest at such rate as may be agreed upon
between the Directors and the Member paying such amount in advance.

No such amount paid in advance of calls shall entitle the Member paying such amount to any

portion of a Dividend or other distribution payable in respect of any period prior to the date upon
which such amount would, but for such payment, become payable.
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Forfeiture of Shares

If a call or instalment of a call remains unpaid after it has become due and payable the Directors
may give to the person from whom it is due not less than fourteen clear days’ notice requiring
payment of the amount unpaid together with any interest which may have accrued and any
expenses incurred by the Company by reason of such non-payment. The notice shall specify where
payment is to be made and shall state that if the notice is not complied with the Shares in respect
of which the call was made will be liable to be forfeited.

If the notice is not complied with, any Share in respect of which it was given may, before the
payment required by the notice has been made, be forfeited by a resolution of the Directors Such
forfeiture shall include all Dividends, other distributions or other monies payable in respect of the
forfeited Share and not paid before the forfeiture.

A forfeited Share may be sold, re-allotted or otherwise disposed of on such terms and in such
manner as the Directors think fit and at any time before a sale, re-allotment or disposition the
forfeiture may be cancelled on such terms as the Directors think fit. Where for the purposes of
its disposal a forfeited Share is to be transferred to any person the Directors may authorise some
person to execute an instrument of transfer of the Share in favour of that person.

A person any of whose Shares have been forfeited shall cease to be a Member in respect of them
and shall surrender to the Company for cancellation the certificate for the Shares forfeited and shall
remain liable to pay to the Company all monies which at the date of forfeiture were payable by him
to the Company in respect of those Shares together with interest at such rate as the Directors may
determine, but his liability shall cease if and when the Company shall have received payment in full
of all monies due and payable by him in respect of those Shares.

A certificate in writing under the hand of one Director or officer of the Company that a Share has
been forfeited on a specified date shall be conclusive evidence of the facts stated in it as against
all persons claiming to be entitled to the Share. The certificate shall (subject to the execution of an
instrument of transfer) constitute a good title to the Share and the person to whom the Share is
sold or otherwise disposed of shall not be bound to see to the application of the purchase money, if
any, nor shall his title to the Share be affected by any irregularity or invalidity in the proceedings in
reference to the forfeiture, sale or disposal of the Share.

The provisions of the 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 par value of the Share or by way of premium as if it had been payable by virtue of a call duly
made and notified.

Notwithstanding anything contained in these Articles, any Secured Share shall be exempt from the
provisions of these Articles relating to forfeiture.

Notwithstanding anything contained in these Articles, any Secured Share shall be exempt from any
present or future call upon the Members by the Company that would otherwise have arisen under
these Articles and the Company shall not make any call in respect of any Secured Share while it
remains subject to an Encumbrance.

Transmission of Shares

If a Member dies the survivor or survivors (where he was a joint holder) or his legal personal
representatives (where he was a sole holder), shall be the only persons recognised by the
Company as having any title to his Shares. The estate of a deceased Member is not thereby
released from any liability in respect of any Share, for which he was a joint or sole holder.

Any person becoming entitled to a Share in consequence of the death or bankruptcy or liquidation

or dissolution of a Member (or in any other way than by transfer) may, upon such evidence being
produced as may be required by the Directors, elect, by a notice in writing sent by him to the
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Company, either to become the holder of such Share or to have some person nominated by him
registered as the holder of such Share. If he elects to have another person registered as the holder
of such Share he shall sign an instrument of transfer of that Share to that person. The Directors
shall, in either case, have the same right to decline or suspend registration as they would have had
in the case of a transfer of the Share by the relevant Member before his death or bankruptcy or
liquidation or dissolution, as the case may be.

A person becoming entitled to a Share by reason of the death or bankruptcy or liquidation
or dissolution of a Member (or in any other case than by transfer) shall be entitled to the same
Dividends, other distributions and other advantages to which he would be entitled if he were the
holder of such Share. However, he shall not, before becoming a Member in respect of a Share