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(I) POLL RESULTS OF THE ANNUAL GENERAL MEETING AND CLASS MEETINGS OF THE SHAREHOLDERS OF A SHARES AND SHAREHOLDERS OF H SHARES
(II) ISSUE OF CAPITALISATION SHARES AND PAYMENT OF CASH DIVIDEND
AND
(III) CHANGE OF INDEPENDENT NON-EXECUTIVE DIRECTOR

The board (the “Board”) of directors (the “Directors”) of Shandong Xinhua Pharmaceutical Company Limited (the “Company”) is pleased to announce that all resolutions proposed have been duly passed at the annual general meeting, the class meeting of the shareholders of A shares and the class meeting of the shareholders of H shares of the Company (collectively, the “Meetings”) held in sequence on the date of this announcement at the Company’s conference room at No. 1 Lutai Ave., Hi-tech District, Zibo City, Shandong Province, the PRC.

The details of the resolutions considered at the Meetings were set out in the notices of annual general meeting and of the shareholders of H shares dated 15 May 2018 and the circular dated 8 June 2018 of the Company (the “Circular”). Unless otherwise defined, capitalised terms used herein shall have the same meanings as those defined in the Circular.

As at the record dates for the Meetings namely 30 May 2018 in respect of H Shares (the “H Share Record Date”) and 21 June 2018 in respect of A Shares (the “A Share Record Date”; together with the H Share Record Date, the “Record Dates”)), the total number of issued Shares of the Company was 478,353,421 Shares, of which 328,353,421 Shares were A Shares and 150,000,000 were H Shares.

ATTENDANCE AT THE AGM AND THE POLL RESULTS

Attendance at the AGM

The attendance results of the AGM were as follows:

	Number of Shareholders who attended the AGM on-site (whether in person or by proxies) or by way of network voting 
	7

	Including:
	total number of A Shareholders who attended the AGM on-site
	4

	
	total number of H Shareholders who attended the AGM on-site
	2

	
	total number of A Shareholders who participated in network voting
	1

	Total number of voting Shares held by Shareholders who attended the AGM on-site (whether in person or by proxies) or by way of network voting
	186,538,305

	Including:
	total number of voting A Shares held by Shareholders who attended the AGM on-site
	177,446,305

	
	total number of voting H Shares held by Shareholders who attended the AGM on-site
	9,080,000

	
	total number of voting A Shares held by the Shareholders who participated in network voting
	12,000

	Percentage of the total number of voting Shares of the participating Shareholders (whether in person or by proxies)  to the total number of issued Shares
	39.00%

	Including:
	percentage of the total number of voting A Shares of the Shareholders  who attended the AGM on-site to the total number of issued Shares
	37.10%

	
	percentage of the total number of voting H Shares of the Shareholders  who attended the AGM on-site to the total number of issued Shares
	1.90%

	
	percentage of the total number of voting A Shares of the A Shares Shareholders who participated in network voting to the total number of issued Shares
	0.0025%



As of the Record Dates, Shandong Xinhua Pharmaceutical Group Company Limited (“SXPGC”) held 157,587,763 A Shares, representing approximately 32.94% of the total issued Shares and Well Bring Limited (“Well Bring”) held 13,686,000 H Shares, representing approximately 2.86% of the total issued Shares. SXPGC and Well Bring are respectively a direct wholly-owned subsidiary and an indirect wholly-owned subsidiary of HHGC. HHGC owns also 100% equity interest of SHHGC, which in turn owns 32.32% of the total issued shares of SHHCC, the counterparty in respect of the SHHCC Agreement.  SXPGC and Well Bring and their respective associates were required to abstain and did abstain from voting on ordinary resolution no. 7 at the AGM. 

Save for the above, so far as the Company is aware, no other Shareholder was required to abstain from voting in respect of any of the resolutions proposed at the AGM under the Listing Rules. Save as disclosed, the Company is not aware of any parties having indicated in the Circular their intention to vote against any resolutions proposed at the AGM or to abstain. There were no Shares entitling the Shareholders to attend and abstain from voting in favour of any resolution at the AGM as set out under Rule 13.40 of the Listing Rules.

The total numbers of Shares entitling the Shareholders to attend and vote for or against the ordinary resolution no. 7 proposed at the AGM were therefore 307,079,658 Shares and 478,353,421 Shares for the rest of the resolutions, representing approximately 64.20% and 100% of the Shares respectively as at the day of this announcement.

The voting results of the AGM were as follows:

Poll results of the AGM
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No.
	

Resolution
	Total number of votes (%)
	
Voting results

	
	
	For
	Against
	Abstained
	

	ORDINARY RESOLUTIONS

	1.
	To review and approve the annual report of the Company for the year 2017.

	
	
	186,538,305 Shares          
 (100%)
	0Shares    
       (0%)
	0 Shares           (0%)
	Passed

	2.
	To review and approve the report of the Board for the year 2017.

	
	
	186,538,305 Shares          
 (100%)
	0Shares    
       (0%)
	0 Shares           (0%)
	Passed

	3.
	To review and approve the report of the supervisory committee of the Company for the year 2017.

	
	
	186,538,305 Shares          
 (100%)
	0Shares    
       (0%)
	0 Shares           (0%)
	Passed


	4.
	To review and approve the audited financial statements of the Company for the year 2017.

	
	
	186,538,305 Shares          
 (100%)
	0Shares    
       (0%)
	0 Shares           (0%)
	Passed



	5.
	To review and approve the re-appointment of ShineWing Certified Public Accountants (Special General Partnership) as the Company’s auditors for the year 2018 and authorise the Board to fix their remuneration.

	
	
	186,538,305 Shares          
 (100%)
	0Shares    
       (0%)
	0 Shares           (0%)
	Passed

	6.
	To review and approve the remuneration of the directors and the supervisors of the Company for the year 2018.

	
	
	186,538,305 Shares          
 (100%)
	0Shares    
       (0%)
	0 Shares           (0%)
	Passed

	7.
	To consider and approve the revision of the annual cap for year 2018 in respect of the transactions under the agreement dated 29 October 2015 entered into between the Company and Shandong Hualu Hengsheng Chemical Company Limited from RMB 120,000,000 to RMB200,000,000.

	
	
	28,950,542 Shares           (100%)
	0 Shares    
       (0%)
	0 Shares           (0%)
	Passed
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	8.
	To consider and approve the proposed amendments to the Articles of Association of the Company and authorise the Board to deal with on behalf of the Company all relevant procedures and matters to effect the amendments.

	
	
	186,126,305 Shares          
 (99.78%)
	412,000 Shares           (0.22%)
	0 Shares    
       (0%)
	Passed


	9.
	To consider and approve the Company’s Plan for Profit Distribution and Capital Reserve Capitalisation for Year 2017 and authorise the Board to make delegations as appropriate to deal with any matters in relation to, in furtherance to or for the implementation of the Plan　for Profit Distribution and Capital Reserve Capitalisation for Year 2017 pursuant to shareholders’ approval and the applicable laws, rules and regulations.

	
	
	186,538,305 Shares          
 (100%)
	0 Shares    
       (0%)
	0 Shares           (0%)
	Passed

	ORDINARY RESOLUTION

	10.
	To consider and approve the appointment of Mr. Lo Wah Wai as an independent non-executive director of the ninth session of the Board.

	
	
	186,538,305 Shares          
 (100%)
	0 Shares    
       (0%)
	0 Shares           (0%)
	Passed



Note: the percentages shown were rounded to the nearest 2 decimal places. The numbers may not add up to 100% due to the rounding.

As more than one-half of the votes from the Shareholders who were entitled to attend and who voted at the AGM were cast in favour of the ordinary resolutions and more than two-third of the votes in favour of the special resolutions, all resolutions have been duly passed at the AGM.

ATTENDANCE AT THE A SHAREHOLDERS’ CLASS MEETING AND THE POLL RESULTS

Attendance at the A Shareholders’ class meeting

The attendance result of the A Shareholders’ class meeting was as follows:
	Number of A Shareholders who attended the A Shareholders’ class meeting (whether in person or by proxies) on-site
	4

	Number of voting A Shares held by the A Shareholders who participated in network voting
	1

	Total number of the voting A Shares of the participating A Shareholders (whether in person or by proxies) 
	177,458,305

	Percentage of the total number of voting A Shares of the participating A Shareholders (whether in person or by proxies) to the total number of issued A Shares
	54.04%



So far as the Company is aware, there was no A Shareholder required to abstain from voting on any resolution proposed at the A Shareholders’ class meeting.  Accordingly, the total number of A Shares entitling the A Shareholders to attend and vote on the resolutions proposed at the A Shareholders’ class meeting was 328,353,421 A Shares, representing 100% of the A Shares in issue as at the day of this announcement.  There was no Share entitling the Shareholders to attend and abstain from voting in favour of any resolution at the A Shareholders’ class meeting as set out under Rule 13.40 of the Listing Rules and the Company is not aware of any parties having indicated in the Circular their intention to vote against any resolution proposed at the A Shareholders’ class meeting or to abstain.

Poll Results of the A Shareholders’ class meeting

The resolution proposed at the A Shareholders’ class meeting was put to vote by way of poll, the result of which was as follows:

	

No.
	

Resolution
	Total number of votes (%)
	
Voting results

	
	
	For
	Against
	Abstained
	

	SPECIAL RESOLUTION

	1.
	To consider and approve the Company’s Plan for Profit Distribution and Capital Reserve Capitalisation for Year 2017 and authorise the Board to make delegations as appropriate to deal with any matters in relation to, in furtherance to or for the implementation of the Plan for Profit Distribution and Capital Reserve Capitalisation for Year 2017 pursuant to shareholders’ approval and the applicable laws, rules and regulations.

	
	
	177,458,305
A Shares        
 (100%)
	0 A Shares           (0%)
	0 A Shares           (0%)
	Passed



Note:  The percentages shown were rounded to the nearest 2 decimal places. The numbers may not add up to 100% due to the rounding.

As more than two-thirds of the votes from the A Shareholders who were entitled to attend and who voted at the A Shareholders Class Meeting were cast in favour of the resolution set out above, the resolution was duly passed.

ATTENDANCE AT THE H SHAREHOLDERS’ CLASS MEETING AND THE POLL RESULTS

Attendance at the H Shareholders’ class meeting

The attendance result of the 2018 First H Shareholders’ Class Meeting was as follows:
	Number of H Shareholders who attended the 2018 First H  Shareholders Class Meeting (whether in person or by proxies)
	2

	Total number of voting H Shares of the attending H Shareholders 
	9,080,000

	Percentage of the total number of voting H Shares to the total number of issued H Shares
	6.05%



So far as the Company is aware, there was no H Shareholder required to abstain from voting on any resolution proposed at the 2018 First H Shareholders’ Class Meeting under the Listing Rules.  Accordingly, the total number of H Shares entitling the H Shareholders to attend and vote on the resolutions proposed at the 2018 First H Shareholders’ Class Meeting was 150,000,000 H Shares, representing 100% of the H Shares in issue as at the day of this announcement.  There was no Share entitling the Shareholders to attend and abstain from voting in favour of any resolution at the 2018 First H Shareholders’ Class Meeting as set out under Rule 13.40 of the Listing Rules and the Company is not aware of any parties having indicated in the Circular their intention to vote against any resolution proposed at the H Shareholders’ class meeting or to abstain.

Poll Results of the H Shareholders’ Class Meeting

The special resolution proposed at the 2018 First H Shareholders’ Class Meeting was put to vote by way of poll, of which the result was as follows:

	

No.
	

Resolution
	Total number of votes (%)
	
Voting results

	
	
	For
	Against
	Abstained
	

	SPECIAL RESOLUTION

	1.
	To consider and approve the Company’s Plan for Profit Distribution and Capital Reserve Capitalisation for Year 2017 and authorise the Board to make delegations as appropriate to deal with any matters in relation to, in furtherance to or for the implementation of the Plan for Profit Distribution and Capital Reserve Capitalisation for Year 2017 pursuant to shareholders’ approval and the applicable laws, rules and regulations.

	
	
	9,080,000 H Shares           (100%)
	0 H Shares           (0%)
	0 H Shares           (0%)
	Passed



Note:  The percentages shown were rounded to the nearest 2 decimal places. The numbers may not add up to 100% due to the rounding.

As more than two-thirds of the votes from the H Shareholders who were entitled to attend and who voted at the H Shareholders Class Meeting were cast in favour of the resolution set out above, the resolution was duly passed.

Attestation by Lawyer and Scrutineer

ShineWing Certified Public Accountants (Special General Partnership (“ShineWing”), the auditors of the Company, served as the scrutineer at the Meetings for the purpose of vote taking.

The Meetings were attested by Jingtian & Gongcheng (Beijing), PRC legal advisers to the Company, which issued a written legal opinion certifying that the convening and procedures of the Meetings, the qualifications of the attendees and the voting procedures were in compliance with the relevant laws, administrative regulations and rules including the Companies Law of PRC, the Rules of General Meeting and the Company’s Articles of Association. The voting results of the Meetings were lawful and valid.
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PROFIT DISTRIBUTION AND CAPITAL RESERVE CAPITALISATION

The Board is pleased to announce that the Plan for Profit Distribution and Capital Reserve Capitalisation for Year 2017 has been approved by Shareholders.  Pursuant to the Plan for Profit Distribution and Capital Reserve Capitalisation for Year 2017:

(a) three Capitalisation Shares will be issued for every ten existing Shares by way of capitalisation of the capital reserve of the Company, representing a total increase of 143,506,026 Shares comprising of 45,000,000 New H Shares and 98,506,026 New A Shares based on the Company’s total issued shares of 478,353,421 Shares comprising 150,000,000 H Shares and 328,353,421 A Shares as at 31 December 2017.  The New A Shares and the New H Shares will be issued on a pro rata-basis. No fractional New H Shares shall be allotted to H Shareholders and fractional entitlements (if any) will be aggregated and sold for the benefit of the Company. In respect of A Shareholders, pursuant to 中國證券登記結算有限責任公司深圳分公司證券發行人權益分派及配股登記業務指南 (the Operational Guideline for Interest Distribution and Rights Issue Registration of Security Issuers*) published by the Shenzhen Branch of the China Securities Depository and Clearing Corporation Limited, “any fractional part of one share arising from transfer of shares shall be arranged in the sequence of amounts and the small amount shall be carried to shareholders with larger amount so as to reach the minimum unit of one share, and any fractional part of one cent arising from cash distribution shall be refunded to the relevant listed company”. Any fractional New A Shares arising from the Capital Reserve Capitalisation will be processed based on the abovementioned applicable guideline accordingly.  The cheques for the Profit Distribution will be despatched by ordinary post to the H Shareholders who are entitled thereto at their own risk;

(b) the Profit Distribution comprising a cash dividend of a total amount of RMB23,917,671 based on the Company’s total issued Shares of 478,353,421 Shares as at 31 December 2017 will be paid to the A Shareholders and H Shareholders who are entitled thereto.  The cash dividend on A Shares will be paid in RMB and that on H Shares in HKD. The actual dividend amount per H Share is HKD0.0601 based on the average RMB-HKD benchmark middle rates released by the People’s Bank of China for the 5 business days immediately prior to the date of the AGM.  The Company has appointed a receiving agent and will pay to the Receiving Agent the Profit Distribution payable to H Shareholders.

The Plan for Profit Distribution and Capital Reserve Capitalisation for Year 2017 is subject to, inter alia, compliance with the relevant legal procedures and requirements under the Company Law of the PRC to effect the Capital Reserve Capitalisation and the Hong Kong Stock Exchange granting the listing of, and permission to deal in, the New H Shares.  Application has been made by the Company to the Hong Kong Stock Exchange for the approval for the listing of, and permission to deal in, the New H Shares. The New A Shares will be listed on the Shenzhen Stock Exchange. Subject to the satisfaction of the conditions set out herein, the New H Shares will be accepted as eligible securities by HKSCC for deposit, clearance and settlement in CCASS. All necessary arrangements will be made by the Company for the New H Shares to be admitted into CCASS. 

Expected timetable for the Capital Reserve Capitalisation and Profit Distribution

The expected timetable for, inter alia, the Capital Reserve Capitalisation and Profit Distribution as set out below is indicative only and has been prepared on the assumption that all conditions of the Plan for Profit Distribution and Capital Reserve Capitalisation for Year 2017 will be fulfilled.  The expected timetable is subject to change and any such change will be announced in a separate announcement by the Company as soon as practicable.
 
Register of H Shareholders reopens after the AGM . . . . . . . . . . . . . . . . . . . . . . Tuesday, 3 July 2018

Last day of dealings in H Shares on a cum-entitlement basis. . . . . . . . . . . . . .. Thursday, 5 July 2018

First day of dealings in H Shares on an ex-entitlement basis . . . . . . . . . . . . . . . . Friday, 6 July 2018

Latest time for lodging transfer of H Shares for
entitlement to the Capital Reserve Capitalisation and
Profit Distribution . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .4:30 p.m. on Monday, 9 July 2018

Book closure period for determining H Shareholders’ entitlement to
the Capital Reserve Capitalisation and
Profit Distribution . . . . . . . . . . . . . . . . . . . . . . . . . Tuesday, 10 July 2018 to Monday, 16 July 2018

Record date for determining H Shareholders’ entitlement to
the Capital Reserve Capitalisation and Profit Distribution . . . . . . . .  . . . . . . .. Monday, 16 July 2018

Register of H Shareholders of the Company reopens . . . . . . . . . . . . . . . . . . . .Tuesday, 17 July 2018

Expected date of despatch of certificates for the New H Shares. . . . .  . . . . . . . . Friday, 27 July 2018

Expected date of Profit Distribution for H Shareholders . . . . . .  . . . . . . . . . . . . Friday, 27 July 2018

Expected date of Profit Distribution for A Shareholders and
expected first day of listing of, and dealing in the New A Shares . . .  . . . . . . . . Friday, 27 July 2018

New H Shares expected to be listed on the
Hong Kong Stock Exchange and
dealing expected to commence . . . . . . . . . . . . . . . . . .. . . . . . . . . 9:00 a.m. on Monday, 30 July 2018

Note: All references to time in this announcement are Hong Kong time.

During the above book closure period, no transfer of H Shares will be registered. In respect of the H Shareholders, to be eligible for the New H Shares and Profit Distribution, 	H Shareholders whose transfers have not been registered shall deposit their duly completed transfer documents together with the relevant Share certificate with Hong Kong Registrars Limited being the H Share Registrar of the Company at or before 04:30 p.m. on Monday, 9 July 2018. The address of the transfer office of the H Share Registrar is at Shops 1712–1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong. H Shareholders whose names appear on the Company’s register of members on Monday, 16 July 2018 will be entitled to receive the New H Shares and Profit Distribution.

Full details of the Profit Distribution and Capital Reserve Capitalisation including without limitation to the expected timetable, applicable record dates, ex-day and book closure arrangements, status of the Capitalisation Shares, arrangements involving Northbound Trading and Southbound Trading, applicable tax arrangements, conditions to which the Plan for Profit Distribution and Capital Reserve Capitalisation for Year 2017 are subject to and odd lot topping-up and disposal services provided by the H Share Registrar of the Company and its contacts are set out in the Circular and all Shareholders and investors should peruse the Circular with care and whenever required consult their advisers.

AMENDMENTS TO THE ARTICLES OF ASSOCIATION

The resolution on the Article Amendments was approved at the AGM and will take immediate effect.

CHANGE OF INDEPENDENT NON-EXECUTIVE DIRECTOR
The Board is pleased to announce that the resolution on appointing Mr. LO Wah Wai (盧華威) as an independent non-executive Director has been approved by Shareholders and the appointment has taken immediate effect.  Mr. Lo’s term of directorship is concurrent with the ninth session of the Board until 22 December 2020.

As disclosed in the Circular, Mr. Chan Chung Kik, Lewis, who has agreed to hold office and continue to perform directorial duties and functions until the assumption of office by the new independent non-executive Director, has on the date of this announcement resigned from all offices and positions in the Group.  Mr. Chan has confirmed that he resigned out of the need to devote more time to his other business commitments and has no disagreement with the Board or any matter which needs to be brought to the attention of the Shareholders.  May the Company again express its sincere gratitude for Mr. Chan’s valuable contributions throughout his term of service.

Following the Shareholders’ approval of the appointment of Mr. Lo as an independent non-executive Director, the Board has resolved to appoint Mr. Lo as the chairman of the Audit Committee and a member of the Nomination Committee and of the Remuneration and Examination Committee in view of the vacancies resulting from Mr. Chan’s resignation. 

The biography of Mr. Lo, the new independent non-executive Director is as follows:

LO Wah Wai (盧華威), aged 55, graduated with a bachelor’s degree in business administration from The Chinese University of Hong Kong in 1986 and a master’s degree in management science
from New Jersey Institute of Technology in the United States in 1992. Mr. Lo is a practicing member of the Hong Kong Institute of Certified Public Accountants and is a member of the American Institute of Certified Public Accountants. Mr. Lo has more than 20 years’ service experience in auditing and business consulting services, in which he had more than seven years’ experience in auditing and business consulting services in an international accounting firm (Deloitte Touche Tohmatsu), of which two years were spent in the United States of America. Save from serving as an incumbent director of BMI Consultants Limited, Mr. Lo is also an independent non-executive director of Chongqing Machinery & Electric Co., Ltd. (stock code: 2722) and Tenfu (Cayman) Holdings Company Limited (stock code: 6868) being listed on the main board of The Stock Exchange of Hong Kong Limited and an outside director of Fasteps Co., Ltd. (stock code: 23380) being a company listed on the Tokyo Stock Exchange.

As far as the Directors are aware, save as disclosed above, Mr. Lo does not hold any directorship in any other public companies the securities of which are listed on any securities market in Hong Kong or overseas in the past three years and does not have any relationship with any Directors, supervisors, senior management or substantial shareholders of the Company, nor does he hold any position in the Company or any of its subsidiaries.

As at the date of this announcement, Mr. Lo does not have any interest in the shares of the Company or its associated companies within the meaning of Part XV of the Hong Kong Securities and Futures Ordinance.

Save as disclosed above, as far as the Directors are aware there is no other information in relation to the Appointment of Mr. Lo which is required to be disclosed pursuant to the requirements set out in Rules 13.51(2)(h) to (v) of the Listing Rules, nor are there any matters which need to be brought to the attention of the Shareholders.

As at the date of this announcement, the Company has not entered into any service contract with Mr. Lo. The amount of Mr. Lo’s emoluments for 2018 is RMB 35,000, which is determined with reference to the emoluments of other independent non-executive directors and the remaining period of financial year 2018 of the Company.

	
	
	By Order of the Board
Shandong Xinhua Pharmaceutical Company Limited
Zhang Daiming
Chairman



29 June 2018, Zibo, PRC
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As at the date of this announcement, the Board comprises:

Executive Directors:	Independent Non-executive Directors:
Mr. Zhang Daiming (Chairman)	Mr. Li Wenming 
Mr. Du Deping	Mr. Du Guanhua
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Non-executive Directors:
Mr. Ren Fulong
Mr. Xu Lie
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