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Registration No. 333-137140
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Amendment No. 3 to Form F-1
REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933

Mindray Medical International Limited
(Exact name of Registrant as specified in its charter)

Cayman Islands 3841 Not Applicable
(State or other jurisdiction of (Primary Standard Industrial (LR.S. Employer
incorporation or organization) Classification Code Number) Identification Number)
Mindray Building

Keji 12th Road South
Hi-tech Industrial Park, Nanshan
Shenzhen 518057
People s Republic of China
(86-755) 2658-2888
(Address, including zip code, and telephone number, including area code, of
registrant s principal executive offices)

CT Corporation System
111 Eighth Avenue, 13th Floor
New York, New York 10011
(212) 894-8940
(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copies to:
Kurt J. Berney, Esq. Douglas C. Freeman, Esq. William Y. Chua, Esq.
O Melveny & Myers LLP O Melveny & Myers LLP Sullivan & Cromwell LLP
37th Floor, Plaza 66 Times Square Tower 28th Floor
1266 Nanjing Road West 7 Times Square Nine Queen s Road Central
Shanghai 200040, P.R.C. New York, New York, 10036 Hong Kong S.A.R.
86-21-2307-7007 212-326-2000 852-2826-8688

Approximate date of commencement of proposed sale to the public: As soon as practicable after the effective
date of this registration statement.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, check the following box. o

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities
Act, please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. o
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If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the
following box and list the Securities Act registration statement number of the earlier effective registration statement
for the same offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the
following box and list the Securities Act registration statement number of the earlier effective registration statement
for the same offering. o

CALCULATION OF REGISTRATION FEE

Proposed Maximum Proposed Maximum
Title of Each Class of Amount to be  Offering Price Per Aggregate Offering Amount of
Securities to be Registered V2  Registered®?) Unit® Price® Registration Fee

Class A Ordinary Shares, par
value HK$0.001 per share 23,000,000 US$12.00 US$276,000,000 US$29,532

(1) American depositary shares evidenced by American depositary receipts issuable upon deposit of the Class A
ordinary shares registered hereby have been registered pursuant to a separate registration statement on Form F-6
filed with the Commission on , 2006 (Registration Statement No. 333- ). Each American depositary
share represents one Class A ordinary share.

(2) Includes (a) all Class A ordinary shares represented by American depositary shares initially offered and sold
outside the United States that may be resold from time to time in the United States either as part of the distribution
or within 40 days after the later of the effective date of this registration statement and the date the securities are
first bona fide offered to the public, and (b) Class A ordinary shares represented by 3,000,000 American
depositary shares that are issuable upon the exercise of the underwriters option to purchase additional shares. The
Class A ordinary shares are not being registered for the purpose of sales outside the United States.

(3) Estimated solely for the purposes of computing the amount of the registration fee pursuant to Rule 457(o) under
the Securities Act of 1933, as amended.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay
its effective date until the registrant shall file a further amendment which specifically states that this
registration statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933, as amended, or until the registration statement shall become effective on such date as the Commission,
acting pursuant to said Section 8(a), may determine.

Table of Contents 3



Edgar Filing: Mindray Medical International LTD - Form F-1/A

Table of Contents

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

Subject to Completion. Dated September 14, 2006
Mindray Medical International Limited
20,000,000 American Depositary Shares
Representing
20,000,000 Class A Ordinary Shares

Mindray Medical International Limited, or Mindray, is offering 10,643,000 American depositary shares, or ADSs,
and the selling shareholders identified in this prospectus are offering an additional 9,357,000 ADSs. Each ADS
represents one Class A ordinary share, par value HK$0.001 per share of Mindray. The ADSs are evidenced by
American depositary receipts, or ADRs. We will not receive any proceeds from the ADSs sold by the selling
shareholders.

Prior to this offering, there has been no public market for our ADSs or our Class A ordinary shares. It is currently
estimated that the initial public offering price per ADS will be between US$10.00 and US$12.00. We have received
approval to list our ADSs on the New York Stock Exchange under the symbol MR, subject to official notice of
issuance.

See Risk Factors beginning on page 9 to read about risks you should consider before buying our ADSs.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or
disapproved of these securities or passed upon the accuracy or adequacy of this prospectus. Any representation
to the contrary is a criminal offense.

Per ADS Total
Public offering price US$ US$
Underwriting discount US$ US$
Proceeds, before expenses, to Mindray US$ US$
Proceeds, before expenses, to the selling shareholders US$ US$

To the extent that the underwriters sell more than 20,000,000 ADSs, the underwriters have an option to purchase
up to an additional 2,000,000 ADSs from us and up to an additional 1,000,000 ADS from the selling shareholders at
the initial public offering price less the underwriting discount.

The underwriters expect to deliver the ADSs evidenced by the ADRs against payment in US dollars in New York,
New York on , 2006.

Goldman Sachs (Asia) L.L.C. UBS Investment Bank
JPMorgan
CIBC World Markets First Shanghai Securities Limited Piper Jaffray
Prospectus dated , 2006.
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PROSPECTUS SUMMARY

The following summary is qualified in its entirety by, and should be read in conjunction with, the more detailed
information and financial statements included elsewhere in this prospectus. In addition to this summary, we urge you
to read the entire prospectus carefully, especially the risks of investing in our American depositary shares, or ADSs,
discussed under Risk Factors, before deciding whether to buy our ADSs.

Our Business

We are a leading developer, manufacturer and marketer of medical devices in China. We also have a significant
and growing presence outside of China, primarily in other regions of Asia and in Europe. We offer a broad range of
more than 40 products across our three primary business segments: patient monitoring devices, diagnostic laboratory
instruments and ultrasound imaging systems. According to Frost & Sullivan, we had the leading market share in China
by units sold, and the second leading market share by revenue, for the sale of patient monitoring devices in 2003, and
we believe that we continue to be a market leader in China today. In addition, we believe we hold a leading market
share position in China in diagnostic laboratory instruments and grayscale ultrasound imaging systems. Due to our
leading market position, we believe we have one of the most recognized brands in the medical device industry in
China.

We sell our products primarily to distributors, and the balance directly to hospitals, clinics, government agencies,
original design manufacturers, or ODMs, and original equipment manufacturers, or OEMs. With over 1,950
distributors and 500 direct sales and sales support personnel, we believe our nationwide distribution, sales and service
network is the largest of any medical device manufacturer in China. This extensive platform allows us to be closer
than our competitors to end-users and enables us to be more responsive to local market demand. In addition, we sell
our products internationally through more than 660 distributors and 75 sales and sales support personnel. This
established and expanding international sales and distribution network provides us with a platform from which to
build and expand our market position globally. To date, we have sold our products to approximately 25,000 hospitals,
clinics and other healthcare facilities in China and sold over 170,000 devices worldwide.

We employ a vertically integrated operating model that enables us to efficiently develop, manufacture and market
quality products at competitive prices. Our research and development team and our manufacturing department work
closely together to optimize manufacturing processes and develop commercially viable products. In addition, they
incorporate regular feedback from our sales and marketing personnel, enabling us to timely and cost-effectively
introduce products tailored to end-user needs. Furthermore, our China-based research and development and
manufacturing operations provide us with a distinct competitive advantage in international markets by enabling us to
leverage low-cost technical expertise, labor, raw materials and facilities.

To enhance our leading market position, we have made and will continue to make significant investments in
research and development. We increased our annual investment in research and development activities from 8.6% of
net revenues in 2003 to 9.8% of net revenues in 2005 and to 9.9% in the six months ended June 30, 2006, establishing
what we believe is the largest research and development team of any medical device manufacturer in China, with
more than 570 engineers on our staff. We believe our current spending level, as a percentage of net revenues, is
comparable to many of our international competitors and greater than most of our domestic competitors. We
continually seek to broaden our market reach by introducing new and more advanced products and new product lines
that address different end-user segments. Since 2003, we have introduced more than 25 new products.

Our net revenues increased from RMB460.3 million in 2003 to RMB1,078.6 million (US$134.9 million) in 2005,
representing a compounded annual growth rate of 53.1%. Our net revenues grew from RMB436.8 million in the six
months ended June 30, 2005 to RMB676.8 million (US$84.7 million) for the same period in 2006, a 54.9% increase.
In the six months ended June 30, 2006, our three primary business segments, patient monitoring devices, diagnostic
laboratory instruments and ultrasound imaging systems, accounted for 40.5%, 28.4% and 29.9% of our net segment
revenues, respectively. Over the past three years, we have significantly expanded our geographic scope and increased
the percentage of our revenues generated
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by international sales. Our products are currently sold in more than 120 countries, and international sales grew from
24.7% of our total net revenues in 2003, to 41.9% of our total net revenues in 2005 and to 43.7% of our total net
revenue in the six months ended June 30, 2006.
Our Industry

According to Frost & Sullivan, China s market for medical devices had an estimated value of US$7.5 billion in
2004, representing approximately 5% of the US$148 billion global medical device market. China s medical device
market, as well as the medical device markets in several developing countries, is projected to grow faster than the
global medical device market. According to Frost & Sullivan, China s medical device market is projected to grow from
US$7.5 billion in 2004 to US$10.1 billion in 2006. Reasons for this faster growth in China include:

fast growing economy;

increasing percentage of gross domestic product, or GDP, expected to be spent on healthcare;
increasing desire for and utilization of more advanced technologies in Chinese hospitals and clinics;
increasing availability of healthcare insurance;

higher degree of operating autonomy at hospitals and clinics; and

growing desire for better quality of care.

Hospitals and clinics in China purchase almost all of their medical devices and supplies through distributors.
These distributors tend to operate in small territories in China, and many focus only on eastern coastal cities. As a
result, medical device manufacturers need to develop relationships with several distributors in different regions to be
able to reach a broad end-user base. We believe the ability to leverage local contacts and knowledge is vital in
establishing an effective distribution network, constituting a significant barrier to entry for both smaller local
companies and larger, international competitors that lack a meaningful local presence in China.

Our Products

We believe that we are well positioned to benefit from the growing medical device market in China, as well as
from the growing markets in other developing countries. Historically, the primary end-users of a majority of our
products have been small- and medium-sized hospitals in China, although a significant portion of our patient
monitoring devices have also been sold to large-sized hospitals in China. As these small- and medium-sized hospitals
look to offer a higher level of care, we believe our products, which are typically of higher quality than those of most
domestic manufacturers, and of comparable quality but lower cost than those of many of our international
competitors, will be attractive alternatives.

Our leading product in 2005 was our portable PM-9000 multi-parameter patient monitoring device. We offer more
than 15 patient monitoring devices, including four which have received 510(K) clearance from the United States Food
and Drug Administration, or FDA. In our diagnostic laboratory instruments business segment, we offer a range of
more than ten hematology and biochemistry analyzers that perform analysis on blood, urine and other bodily fluid
samples for clinical diagnosis and treatment. We generate a recurring revenue stream by offering single-use reagents,
which are substances used to create chemical reactions that are analyzed by our instruments. In our ultrasound
imaging systems business segment, we offer more than ten ultrasound imaging systems and we will introduce our first
color Doppler ultrasound imaging system in the second half of 2006 for use in several clinical areas, such as urology,
gynecology, obstetrics and cardiology.
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Our Strengths, Strategies and Risks
We believe we have the following principal competitive strengths:
strong brand and leading market position in China s medical device market;

extensive distribution, sales and service network for medical devices in China;
established and expanding international distribution and sales network;
proven research and development capabilities; and

efficient vertically integrated operating model.

Our objective is to strengthen our position as a leader in developing, manufacturing and marketing medical
devices in China and to become a leader in selected international markets. We intend to achieve our objective by
implementing the following strategies:

increasing our market share in China s medical device market;

enhancing our market position and brand recognition in existing and new international markets;
broadening our market reach by introducing more advanced products and new product lines; and

maintaining our disciplined cost focus.
We expect to face risks and uncertainties related to our ability to:
develop and commercialize new products;

establish and maintain our relationships with our distributors;
attract and retain key management and research and development personnel;
build our brand and expand our sales in international markets; and

protect our intellectual property rights.
See Risk Factors for a detailed discussion of these and other risks that we face.
Our Offices

Our principal executive offices are located at Mindray Building, Keji 12th Road South, Hi-tech Industrial Park,
Nanshan, Shenzhen, 518057, People s Republic of China, and our telephone number is (86-755) 2658-2888. Our
website address is http://www.mindray.com. The information on our website does not form a part of this prospectus.

Recent PRC Regulatory Developments

On September 8, 2006, a new PRC regulation jointly promulgated by six PRC regulatory agencies became
effective. You should refer to the risk factor beginning at the bottom of page 10 and the discussion on regulation of
overseas listings beginning on page 92 for more information regarding this new PRC regulation.

Conventions That Apply to This Prospectus

Unless we indicate otherwise, all information in this prospectus assumes no exercise by the underwriters of their

option to purchase up to 3,000,000 additional ADSs representing 3,000,000 Class A ordinary shares.

3
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Except where the context otherwise requires and for purposes of this prospectus only:
we, us, ourcompany, our, Mindray International and Mindray refer to Mindray Medical International Li
and its consolidated subsidiaries, including Shenzhen Mindray Bio-Medical Electronics Co., Ltd., or Shenzhen
Mindray, and Shenzhen Mindray s predecessor entities;

China or PRC refers to the People s Republic of China, excluding, for purposes of this prospectus only, Taiwan
and the Special Administrative Regions of Hong Kong and Macau;

all references to Renminbi or RMB are to the legal currency of China, all references to  US dollars,  dollars, $
US$ are to the legal currency of the United States, and all references to HKS$ are to the legal currency of the Hong
Kong Special Administrative Region of China;

ordinary shares refers to our Class A and Class B ordinary shares, par value HK$0.001 per share;
ADSs refers to our American depositary shares, each of which represents one Class A ordinary share;
ADRs refers to American depositary receipts, which, if issued, evidence our ADSs;

PRC GAAP refers to accounting principles and the relevant financial regulations applicable to PRC enterprises;
and

US GAAP refers to generally accepted accounting principles in the United States.

Unless specifically indicated otherwise or unless the context otherwise requires, all references to our ordinary
shares have been adjusted to give effect to the automatic conversion of all outstanding convertible redeemable
preferred shares to Class A ordinary shares upon the completion of this offering.

This prospectus also gives effect to the re-classification of all of our ordinary shares into Class A (one vote per
share) and Class B ordinary shares (five votes per share). All 46,437,910 Class B ordinary shares will be held by
Messrs Xu, Li and Cheng each of whom is a Mindray executive officer.

This prospectus contains translations of Renminbi amounts into US dollars at specified rates solely for the
convenience of the reader. Unless otherwise noted, all translations from Renminbi to US dollars were made at the
noon buying rates in The City of New York for cable transfers in Renminbi per US dollar as certified for customs
purposes by the Federal Reserve Bank of New York, or the noon buying rate, as of and for the year ended
December 31, 2005 and six months ended June 30, 2006 into United States dollar has been made at the rate of
RMB7.9943 to US$1.00 at June 30, 2006. We make no representation that the Renminbi or US dollar amounts
referred to in this prospectus could have been or could be converted into US dollars or Renminbi, as the case may be,
at any particular rate or at all. On September 11, 2006, the noon buying rate was RMB7.9545 to US$1.00.

4
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The following assumes that the underwriters will not exercise their option to purchase additional ADSs in the
offering, unless otherwise indicated.

ADSs offered by Mindray 10,643,000 ADSs

ADSs offered by the selling 9,357,000 ADSs

shareholders

Price per ADS US$10.00-US$12.00 per ADS

ADSs outstanding immediately 20,000,000 ADSs
after this offering

Class A ordinary shares 57,289,767 shares, excluding 9,818,300 Class A ordinary shares issuable upon the
outstanding immediately after ~ exercise of outstanding options and 15,000,000 Class A ordinary shares reserved for
this offering issuance under our employee share incentive plan.

Class B ordinary shares 46,437,910 shares

outstanding immediately after
this offering

The ADSs Each ADS represents one Class A ordinary share, par value HK$0.001 per share.
The ADSs will be evidenced by a global ADR.

The depositary will be the holder of the Class A ordinary shares underlying your
ADSs and you will have rights as provided in the deposit agreement.

If we declare dividends on our ordinary shares, the depositary will pay you the cash
dividends and other distributions it receives on our Class A ordinary shares, after
deducting its fees and expenses.

You may turn in your ADSs to the depositary in exchange for Class A ordinary
shares underlying your ADSs. The depositary will charge you fees for exchanges.

We may amend or terminate the deposit agreement without your consent, and if
you continue to hold your ADSs, you agree to be bound by the deposit agreement as
amended.

You should carefully read the section in this prospectus entitled Description of
American Depositary Shares to better understand the terms of the ADSs. You
should also read the deposit agreement, which is an exhibit to the registration
statement that includes this prospectus.

Proposed New York Stock MR . We have received approval to list our ADSs on the New York Stock
Exchange trading symbol Exchange, subject to official notice of issuance.
Ordinary Shares Holders of Class A ordinary shares and Class B ordinary shares have the same

rights except for voting and conversion rights. Each Class A ordinary share shall be
entitled to one vote on all matters subject to shareholder vote, and each Class B
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Each Class B ordinary share is convertible into one Class A ordinary share at any
time by the holder thereof. Class A ordinary shares are not convertible into Class B
ordinary shares under any circumstances. Class B ordinary shares shall be
automatically and immediately converted into an equal number of Class A ordinary
shares upon any transfer to any person or entity which is not an affiliate of the
transferor. In addition, if the number of Class B ordinary shares issued and
outstanding is less than 20% of the total number of our issued and outstanding
ordinary shares, each issued and outstanding Class B ordinary share shall
automatically convert into one Class A ordinary share, and we will not issue any
Class B ordinary shares thereafter.

Depositary The Bank of New York

Option to purchase additional We and the selling shareholders have granted to the underwriters an option,
ADSs exercisable within 30 days from the date of this prospectus, to purchase up to an
additional 3,000,000 ADSs.

Timing and settlement for ADSs The ADSs are expected to be delivered against payment on , 2006. The
global ADR evidencing the ADSs will be deposited with a custodian for, and
registered in the name of a nominee of, The Depository Trust Company, or DTC, in
New York, New York. In general, beneficial interests in the ADSs will be shown
on, and transfers of these beneficial interests will be effected only through, records
maintained by DTC and its direct and indirect participants.

Use of proceeds We expect net proceeds from this offering of approximately US$105 million (after
deducting underwriting discounts, commissions and the estimated offering expenses
payable by us and assuming an initial public offering price of US$11.00, the
mid-point of the estimated initial public offering price range shown on the front
cover of this prospectus). We anticipate using approximately US$75 million for
construction of a new headquarters building and expansion of our manufacturing,
assembly and warehouse facilities, including the potential relocation into a new
facility in Shenzhen, China and the balance to fund working capital and for other
general corporate purposes. See Use of Proceeds.

We will not receive any of the proceeds from the sale of ADSs by the selling
shareholders.

Risk factors See Risk Factors and other information included in this prospectus for a discussion
of risks you should carefully consider before deciding to invest in our ADSs.

Lock-up We have agreed for a period of 180 days after the date of this prospectus not to sell,
transfer or otherwise dispose of any of our ordinary shares or ADSs representing
our Class A ordinary shares. Furthermore, each of our directors and executive
officers and substantially all of our shareholders, including each of the selling
shareholders, have agreed to a similar 180 day lock-up. See Underwriting.
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SUMMARY CONSOLIDATED FINANCIAL INFORMATION

The following summary consolidated financial information for the periods and as of the dates indicated should be
read in conjunction with our financial statements and the accompanying notes and Management s Discussion and
Analysis of Financial Condition and Results of Operations and our consolidated financial statements and related notes,
both of which are located elsewhere in this prospectus.

The summary consolidated financial data presented below for the three years ended December 31, 2003, 2004 and
2005 are derived from our audited consolidated financial statements included elsewhere in this prospectus. Our
audited consolidated financial statements are prepared in accordance with US GAAP, and have been audited by
Deloitte Touche Tohmatsu CPA Ltd., an independent registered public accounting firm. The report of Deloitte Touche
Tohmatsu CPA Ltd. on those consolidated financial statements is included elsewhere in this prospectus.

The summary consolidated financial data as of June 30, 2006 and for the six months ended June 30, 2005 and
2006 have been derived from our unaudited consolidated financial statements included elsewhere in this prospectus.
Results for the six months ended June 30, 2006 are not necessarily indicative of the results that may be expected for
the full year. In our opinion, all adjustments necessary for a fair presentation of the financial data for the six months
ended June 30, 2006 are contained in the financial statements that are included elsewhere in this prospectus.

Our historical results for any prior period are not necessarily indicative of results to be expected for any future
period.

For the Year Ended December 31, For the Six Months Ended June 30,
2003 2004 2005 2005 2005 2006 2006
RMB RMB RMB US$ RMB RMB US$

(In thousands, except share and per share data)
Statement of

Operations

Data:

Net revenues 460,254 697,837 1,078,573 134,918 436,776 676,764 84,656
Cost of

revenues(D (210,565) (319,013) (493,326) (61,710) (194,892) (307,330) (38,444)
Gross profit 249,689 378,824 585,247 73,208 241,884 369,434 46,212
Operating

expenses:

Selling

expenses(D (61,322) (92,177) (146,499) (18,325) (69,427) (99,975) (12,506)
General and

administrative

expenses(D (35,808) (32,340) (112,082) (14,020) (37,750) (24,865) (3,110)
Research and

development

expenses(D (39,781) (61,604) (106,147) (13,278) (48,146) (66,678) (8,341)
Operating

income 112,778 192,703 220,519 27,585 86,561 177,916 22,255
Other income,

net 1,918 39 9,210 1,152 707 239 30
Interest income 531 3,087 3,854 482 611 6,543 819
Interest expense (2,815) (3,324) (2,019) (253) (1,201) 279) 35
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Income before
income taxes
and minority
interests
Provision for
income taxes
Minority
interests

Net income
Deemed
dividend on
issuance of
convertible
redeemable
preferred shares
at a discount

Income
attributable to
ordinary
shareholders

Basic earnings
per share

Diluted earnings
per share

Shares used in

computation of:
Basic earnings
per share

Diluted earning
per share

Edgar Filing: Mindray Medical International LTD - Form F-1/A

112,412 192,505 231,564
(7,624) (10,758) (18,066)
(8,409)

104,788 181,747 205,089

(14,031)

104,788 181,747 205,089

RMB1.22 RMB2.11 RMB2.31

RMB1.22 RMB2.11 RMB2.31

86,000,000 86,000,000 82,790,427

86,000,000 86,000,000 82,790,427

28,966
(2,260)
(1,052)

25,654

(1,755)

23,899

US$0.29

US$0.29

82,790,427

82,790,427

86,678

(6,449)

80,229

80,229

RMBO0.93

RMBO0.93

86,000,000

86,000,000

184,419
(13,191)
(6,455)

164,773

164,773

RMB2.10

RMB1.86

78,490,233

88,467,984

23,069
(1,650)
(808)

20,611

20,611

US$0.26

US$0.23

78,490,233

88,467,984
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As of June 30, 2006
As As
Pro Pro
i 3) i 3)
Actual Actual Forma® Forma® Adjusted Adjusted
RMB US$ RMB US$ RMB US$
(In thousands)

Balance Sheet Data:
Cash and cash equivalents 212,875 26,628 212,875 26,628 1,054,499 131,906
Working capital® 204,554 25,587 204,554 25,587 1,046,178 130,865
Total assets 1,021,911 127,830 1,021,911 127,830 1,863,535 233,108
Total liabilities 262,795 32,873 262,795 32,873 262,795 32,873
Minority interests 10 1 10 1 10 1
Mezzanine equity 289,867 36,259
Total shareholders equity 469,239 58,697 759,106 94,956 1,600,730 200,234

(1) Share-based compensation charges incurred during the period related to:
For the Six Months
Ended

For the Year Ended December
June 30,

31,
2003 2004 2005 2005 2005 2006 2006

RMB RMB RMB US$ RMB RMB US$
(In thousands, except share and per share data)

Cost of revenues 268 34 268 236 30
Selling expenses 8,576 1,073 8,576 3,337 417
General and administrative expenses 59,014 7,382 14,420 4,483 561
Research and development expenses 3,071 384 3,071 2,130 266

(2) Reflects the automatic conversion of all 8,975,105 of our outstanding convertible redeemable preferred shares into
8,975,105 Class A ordinary shares upon completion of this offering.

(3) Reflects the conversion of all of our outstanding convertible redeemable preferred shares and the issuance and sale
of 10,643,000 ADSs we are offering at an assumed initial public offering price of US$11.00 per ADS, the
mid-point of the estimated public offering price shown on the front cover of this prospectus, after deducting
underwriting discounts, commissions, and estimated offering expenses payable by us.

(4) Working capital is equal to current assets less current liabilities.
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RISK FACTORS

You should consider carefully all of the information in this prospectus, including the risks and uncertainties
described below, before investing in our ADSs. Any of the following risks and uncertainties could have a material
adverse effect on our business, financial condition, results of operations and prospects. The market price of our ADSs
could decline due to any of these risks and uncertainties, and you may lose all or part of your investment.

RISKS RELATING TO OUR BUSINESS AND INDUSTRY
We may fail to effectively develop and commercialize new products, which would materially and adversely
affect our business, financial condition, results of operations and prospects.

The medical device market is developing rapidly and related technology trends are constantly evolving. This
results in frequent introduction of new products, short product life cycles and significant price competition.
Consequently, our future success depends on our ability to anticipate technology development trends and identify,
develop and commercialize in a timely and cost-effective manner new and advanced products that our customers
demand. New products contribute significantly to our revenues. Products introduced since 2003 accounted for more
than 35% of our 2005 total net revenues. We expect the medical device market to continue to evolve toward newer
and more advanced products, many of which we do not currently produce. For example, the market for five-part
hematology analyzers has been growing faster than the market for three-part hematology analyzers for several years,
yet we do not expect to offer a five-part hematology analyzer until the fourth quarter of this year. Moreover, it may
take an extended period of time for our new products to gain market acceptance, if at all. Furthermore, as the life cycle
for a product matures, the average selling price generally decreases. Although we have previously offset the effect of
declining average sales prices through increased sales volumes and reductions in manufacturing costs, we may be
unable to do so in the future. Lastly, during a product s life cycle, problems may arise regarding regulatory, intellectual
property, product liability or other issues which may affect its continued commercial viability.

Whether we are successful in developing and commercializing new products is determined by our ability to:

accurately assess technology trends and customer needs and meet market demands;

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

manufacture and deliver products in a timely manner;

increase customer awareness and acceptance of our products;

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

anticipate and compete effectively with other medical device developers, manufacturers and marketers;
price our products competitively; and

effectively integrate customer feedback into our research and development planning.
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We depend on distributors for a significant majority of our revenues and will rely on adding distributors both
in China and internationally for most of our revenue growth. Failure to maintain relationships with our
distributors or to otherwise expand our distribution network would materially and adversely affect our business.

We depend on distributors for a significant majority of our revenues and will rely on adding distributors both in
China and internationally for most of our revenue growth. We do not have long-term distribution agreements. As our
existing distribution agreements expire, we may be unable to renew with our desired distributors on favorable terms or
at all. In addition, we seek to limit our dependence on any single distributor by limiting and periodically redefining the
scope of each distributor s territory and the range of our products that it sells, which may make us less attractive to
some distributors. Furthermore, competition for distributors is intense. We compete for distributors domestically and
internationally with other leading medical equipment and device companies that may have higher visibility, greater
name recognition and financial resources, and a broader product selection than we do. Our competitors also often
enter into long-term distribution agreements that effectively prevent their distributors from selling our products.
Consequently, maintaining relationships with existing distributors and replacing distributors may be difficult and time
consuming. Any disruption of our distribution network, including our failure to renew our existing distribution
agreements with our desired distributors, could negatively affect our ability to effectively sell our products and would
materially and adversely affect our business, financial condition and results of operations.

We may not be able to effectively manage our distribution network, and our business, prospects and brand
may be materially and adversely affected by actions taken by our distributors.

We have limited ability to manage the activities of our distributors, who are independent from us. Our distributors
could take one or more of the following actions, any of which could have a material adverse effect on our business,
prospects and brand:

sell products that compete with our products that they have contracted to sell for us;

sell our products outside their designated territory, possibly in violation of the exclusive distribution rights of
other distributors;

fail to adequately promote our products;
fail to provide proper training, repair and service to our end-users; or

violate the anti-corruption laws of China, the United States or other countries.

Failure to adequately manage our distribution network, or non-compliance by distributors with our distribution
agreements could harm our corporate image among end users of our products and disrupt our sales, resulting in a
failure to meet our sales goals. Furthermore, we could be liable for actions taken by our distributors, including any
violations of applicable law in connection with the marketing or sale of our products, including China s anti-corruption
laws and the US Foreign Corrupt Practices Act, or FCPA. In particular, we may be held liable for actions taken by our
distributors even though almost all of our distributors are foreign companies that are not subject to the FCPA.
Recently, PRC government has increased its anti-bribery efforts in the healthcare sector to reduce improper payments
received by hospital administrators and doctors in connection with the purchase of pharmaceutical products and
medial devices. Our distributors may violate these laws or otherwise engage in illegal practices with respect to their
sales or marking of our products. If our distributors violate these laws, we could be required to pay damages or fines,
which could materially and adversely affect our financial condition and results of operations. In addition, our brand
and reputation, our sales activities or the price of our ADSs could be adversely affected if our company becomes the
target of any negative publicity as a result of actions taken by our distributors.

The approval of China Securities Regulatory Commission, or the CSRC, may be required in connection with
this offering under a recently adopted PRC regulation; any requirement to obtain prior CSRC approv