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(I) POLL RESULTS OF THE EXTRAORDINARY GENERAL MEETING AND CLASS MEETINGS OF THE SHAREHOLDERS OF A SHARES AND SHAREHOLDERS OF H SHARES
(II) GRANT OF OPTIONS TO PARTICIPANTS

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 extraordinary 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 extraordinary general meeting and of the shareholders of H shares dated 12 November 2018 and the circular dated 12 December 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 28 November 2018 in respect of H Shares (the “H Share Record Date”) and 21 December 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 621,859,447 Shares, of which 426,859,447 Shares were A Shares and 195,000,000 were H Shares.

ATTENDANCE AT THE EGM AND THE POLL RESULTS

Attendance at the EGM

The attendance results of the EGM were as follows:

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

	Including:
	total number of A Shareholders who attended the EGM on-site
	2

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

	
	total number of A Shareholders who participated in network voting
	3

	Total number of voting Shares held by Shareholders who attended the EGM on-site (whether in person or by proxies) or by way of network voting
	254,092,840

	Including:
	total number of voting A Shares held by Shareholders who attended the EGM on-site
	205,554,534

	
	total number of voting H Shares held by Shareholders who attended the EGM on-site
	25,179,600

	
	total number of voting A Shares held by the Shareholders who participated in network voting
	23,358,706

	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
	40.86%

	Including:
	percentage of the total number of voting A Shares of the Shareholders who attended the EGM on-site to the total number of issued Shares
	33.05%

	
	percentage of the total number of voting H Shares of the Shareholders who attended the EGM on-site to the total number of issued Shares
	4.05%

	
	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
	3.76%



As of the Record Dates, Shandong Xinhua Pharmaceutical Group Company Limited (“SXPGC”) held 204,864,092 A Shares, representing approximately 32.94% of the total issued Shares and Well Bring Limited (“Well Bring”) held 17,791,800 H Shares, representing approximately 2.86% of the total issued Shares. SXPGC and Well Bring are a direct wholly-owned subsidiary and an indirect wholly-owned subsidiary of HHGC respectively. 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 is a counterparty to the SXPGC Agreement.  SXPGC and Well Bring and their respective associates were required to abstain and did abstain from voting on ordinary resolutions in respect of the Continuing Connected Transactions at the EGM.

Further, all proposed grantees comprising the executive Directors, non-executive Directors, senior management, mid-level management and core backbone staff under the Share Option Scheme and their respective associates have abstained from voting at the EGM on the special resolutions in respect to the Scheme Documents.  To the best knowledge of the Company, such proposed grantees and their respective associates in aggregate held 754,997 Shares representing approximately 0.12% of the total issued Shares as at the Record Dates.  Besides,  the Employee Stock Ownership Scheme of the Company (the “ESOS”) held 4,042,592 Shares representing approximately 0.64% of the total issued Shares as at the Record Dates and some of the proposed grantees and/or their respective associates are a participant.  The ESOS, although not an associate of the proposed grantees under the Share Option Scheme, has for this reason also abstained from voting at the EGM on the special resolutions in respect to the Scheme Documents.

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 EGM. 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 EGM or to abstain. There were no Shares entitling the Shareholders to attend and abstain from voting in favour of any resolution at the EGM 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 resolutions and special resolutions proposed at the EGM were therefore 399,203,555 Shares and 617,061,858 Shares respectively, representing approximately 64.20% and 99.23% of the Shares respectively as at the day of this announcement.

The voting results of the EGM were as follows:

Poll results of the EGM
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No.
	

Resolution
	Total number of votes (%)
	
Voting results

	
	
	For
	Against
	Abstained
	

	ORDINARY RESOLUTIONS

	1.
	To consider and approve the SXPGC Agreement dated 22 October 2018 and the businesses contemplated thereunder including without limitation to the proposed annual caps of the transactions carried out under such agreement in respect of years 2019, 2020 and 2021.

	
	
	49,180,218Shares          
 (99.90%)
	48,530 Shares    
       (0.10%)
	0Shares   
        (0%)
	Passed

	2.
	To consider and approve the SHHCC Agreement dated 22 October 2018 and the businesses contemplated thereunder including without limitation to the proposed annual caps of the transactions carried out under such agreement in respect of years 2019, 2020 and 2021.

	
	
	49,180,218Shares          
 (99.90%)
	48,530 Shares    
       (0.10%)
	0Shares   
        (0%)
	Passed
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	3.
	To consider and approve the proposed Share Option Scheme and the summary thereof.

	
	
	254,044,310Shares          
 (99.98%)
	48,530 Shares    
       (0.02%)
	0 Shares           (0%)
	Passed


	4.
	To consider and approve the Assessment Methods in Respect of the Implementation and Management of the 2018 Share Option Scheme.

	
	
	254,044,310Shares          
 (99.98%)
	48,530 Shares    
       (0.02%)
	0 Shares           (0%)
	Passed

	5.
	To authorise the board of directors of the Company throughout the validity period of the Share Option Scheme to determine and deal with and to make delegations as appropriate to deal with any matters in relation to, in furtherance of, for the implementation and management of and/or for the construction or interpretation of the Scheme Documents pursuant to Shareholders’ approval and to the applicable laws, rules and regulations.

	
	
	254,044,310Shares          
 (99.98%)
	48,530 Shares    
       (0.02%)
	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 EGM 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 EGM.

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
	2

	Number of voting A Shares held by the A Shareholders who participated in network voting
	3

	Total number of the voting A Shares of the participating A Shareholders (whether by attendance on-site or network voting) 
	228,913,240

	Percentage of the total number of voting A Shares of the participating A Shareholders (whether by attendance on-site or network voting) to the total number of issued A Shares
	53.63%



All proposed grantees comprising the executive Directors, non-executive Directors, senior management, mid-level management and core backbone staff under the Share Option Scheme and their respective associates have abstained from voting at the A Shareholders’ Class Meeting on the special resolutions in respect to the Scheme Documents.  To the best knowledge of the Company, such proposed grantees and their respective associates were in aggregate interested in 754,997  A Shares  representing approximately 0.18% of the total issued A Shares as at the Record Dates.  Besides, the ESOS held 4,042,592 A Shares representing approximately 0.95% of the total issued A Shares as at the Record Dates and some of the proposed grantees and/or their respective associates are a participant.  The ESOS has for this reason also abstained from voting 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 422,061,858 A Shares, representing 98.88% 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 resolutions proposed at the A Shareholders’ Class Meeting were put to vote by way of poll, the results of which were as follows:

	

No.
	

Resolution
	Total number of votes (%)
	
Voting results

	
	
	For
	Against
	Abstained
	

	SPECIAL RESOLUTIONS

	1.
	To consider and approve the proposed Share Option Scheme and the summary thereof.

	
	
	228,864,710 A Shares        
 (99.98%)
	48,530 A Shares           (0.02%)
	0 A Shares           (0%)
	Passed

	2.
	To consider and approve the Assessment Methods in Respect of the Implementation and Management of the 2018 Share Option Scheme.

	
	
	228,864,710 A Shares        
 (99.98%)
	48,530 A Shares           (0.02%)
	0 A Shares           (0%)
	Passed

	3.
	To authorise the board of directors of the Company throughout the validity period of the Share Option Scheme to determine and deal with and to make delegations as appropriate to deal with any matters in relation to, in furtherance of, for the implementation and management of and/or for the construction or interpretation of the Scheme Documents pursuant to Shareholders’ approval and to the applicable laws, rules and regulations.

	
	
	228,864,710 A Shares        
 (99.98%)
	48,530 A Shares           (0.02%)
	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 resolutions set out above, all- resolutions were 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 H Shareholders’ Class Meeting was as follows:
	Number of H Shareholders who attended the H Shareholders’ Class Meeting (whether in person or by proxies)
	2

	Total number of voting H Shares of the attending H Shareholders 
	25,179,600

	Percentage of the total number of voting H Shares to the total number of issued H Shares
	12.91%



So far as the Company is aware, there was no H Shareholder required to abstain from voting on any resolution proposed at the 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 H Shareholders’ Class Meeting was 195,000,000 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 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 resolutions proposed at the H Shareholders’ Class Meeting were put to vote by way of poll, of which the results were as follows:


	

No.
	

Resolution
	Total number of votes (%)
	
Voting results

	
	
	For
	Against
	Abstained
	

	SPECIAL RESOLUTIONS

	1.
	To consider and approve the proposed Share Option Scheme and the summary thereof.

	
	
	25,179,600 H Shares        
 (100%)
	0 H Shares           (0%)
	0 H Shares           (0%)
	Passed

	2.
	To consider and approve the Assessment Methods in Respect of the Implementation and Management of the 2018 Share Option Scheme.

	
	
	25,179,600 H Shares        
 (100%)
	0 H Shares           (0%)
	0 H Shares           (0%)
	Passed

	3.
	To authorise the board of directors of the Company throughout the validity period of the Share Option Scheme to determine and deal with and to make delegations as appropriate to deal with any matters in relation to, in furtherance of, for the implementation and management of and/or for the construction or interpretation of the Scheme Documents pursuant to Shareholders’ approval and to the applicable laws, rules and regulations.
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	25,179,600 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 resolutions set out above, all resolutions were duly passed.

Attestation by Lawyer and Scrutineer

ShineWing Certified Public Accountants (Special General Partnership, 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.

GRANT OF OPTIONS

Following the approval of the special resolutions in relation to the Scheme Documents at the Meetings, there is no outstanding condition to the adoption of the Share Option Scheme and the Grant thereunder and the Board has therefore pursuant to approval and authorisation of the Shareholders and the terms of the Share Option Scheme Granted all 16,250,000 Options to the Participants as follows:

	Date of Grant
	:
	28 December 2018

	
	
	

	Exercise Price
	:
	RMB 5.98

	
	
	

	Closing price of the Shares on the date of Grant
	:
	RMB5.55 per A Share on the Shenzhen Stock Exchange (equivalent to approximately HKD6.33 assuming a foreign exchange rate of HKD100 to RMB87.62, the middle price of the exchange rate of Renminbi as of the date of this announcement as announced by the State Administration of Foreign Exchange of the PRC)  

HKD 3.64 per H Share on the Hong Kong Stock Exchange

	
	
	

	Average closing price of the Shares as quoted on the Hong Kong Stock Exchange for the five business days immediately preceding to the date of Grant
	:
	HKD 3.61 per H Share




Pursuant to the Share Option Scheme, the grantees of the Options and the number of Options Granted to each of them are as follows:

	Name
	Principal office(s) held 
in the Company 
	Number of Options proposed to be Granted (,000 A Shares)
	Percentage to total number of the Options proposed to be Granted (%) 
	Percentage to total issued A Shares as of the date of this announcement
	Percentage to total issued Shares as of the date of this announcement

	Zhang Daiming
	Chairman, 
Executive Director
	300
	1.85%
	
0.07%
	0.05%

	Ren Fulong
	Non-executive Director
	270
	1.66%
	0.06%
	0.04%

	Du Deping
	Executive Director,
General manager
	270
	1.66%
	0.06%
	0.04%

	Xu Lie
	Non-executive Director
	220
	1.35%
	0.05%
	0.04%

	Wang Xiaolong
	Deputy general manager
	220
	1.35%
	0.05%
	0.04%

	Dou Xuejie
	Deputy general manager
	220
	1.35%
	0.05%
	0.04%

	Du Deqing
	Deputy general manager
	220
	1.35%
	0.05%
	0.04%

	He Tongqing
	Deputy general manager
	220
	1.35%
	0.05%
	0.04%

	Hou Ning
	Financial controller
	220
	1.35%
	0.05%
	0.04%

	Zheng Zhonghui
	Deputy general manager
	220
	1.35%
	0.05%
	0.04%

	Cao Changqiu
	Company secretary,
Secretary to the Board
	160
	0.98%
	
0.04%
	0.03%

	Mid-level management and core backbone staff
(174 proposed grantees in total)
	13,710
	84.37%
	
3.2%
	2.20%

	Total
	16,250
	100%Note
	3.81%
	2.61%


 
Note: The breakdown of the percentage figures may not add up to 100% due to rounding.

The validity period of the Options commences from the date of Grant and shall last for a period of 60 months.  The Options shall have vesting periods of 24 months, 36 months and 48 months from the date of Grant respectively and are subject to the terms of the Scheme Documents exercisable in three tranches upon expiry of 24 months from 

the date of Grant as follows:

	Exercise period
	Duration
	Proportion of the Options to be Granted

	

First exercise period
	Commencing from the first trading day after the expiry of the 24th month from the date of Grant, and ending on the last trading day of the 36th month from the date of Grant
	

34%

	

Second exercise period
	Commencing from the first trading day after the expiry of the 36th month from the date of Grant, and ending on the last trading day of the 48th month from the date of Grant
	

33%

	

Third exercise period
	Commencing from the first trading day after the expiry of the 48th month period from the date of Grant, and ending on the last trading day of the 60th month period from the date of Grant
	

33%



Note: “Trading day” herein has the meaning ascribed thereto under the Shenzhen Listing Rules.  Options Granted and exercisable but failed to be exercised within the relevant exercise period shall not be exercisable in the next exercise period.

Each of the Grants to a Director abovementioned has been approved by the independent non-executive Directors in compliance with Rule 17.04(1) of the Listing Rules.  Under the Share Option Scheme and the Grant, there is no Participant to whom the new A Shares to be issued upon exercise of the Options Granted thereto will exceed 1% of the A Shares in issue. Directors who are also Participants of the Share Option Scheme and grantees under the Grant have not voted on any Board resolutions thereon.

DOCUMENTS FOR INSPECTION AT THE COMPANY PURSUANT TO THE APPLICABLE PRC LAWS, RULES AND REGULATIONS

1. The Resolutions of the 2018 Eighth Extraordinary Meeting of the Ninth Session of the Board
2. The Views of the Independent Directors on the Relevant Matters of the Resolutions of the 2018 Eighth Extraordinary Meeting of the Ninth Session of the Board
3. The Resolutions of the 2018 Fourth Extraordinary Meeting of the Ninth Session of the Supervisory Committee
4. The Views of the Supervisory Committee on the Inspection of the List of Participants on the Date of Grant of the Share Option Scheme
5. The announcement on the Grant of Options under the Share Option Scheme
6. List of Grantees Under the Share Option Scheme
7. Legal Opinion by YinKe (JiNan) Law Firm on the Share Option Scheme
8. Independent Financial Consultant’s Report on the Relevant Matters of the Grant issued by Shanghai Rongzheng Touzi Zixun Gufen Youxian Gongsi (上海榮正投資諮詢股份有限公司)
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	By Order of the Board
Shandong Xinhua Pharmaceutical Company Limited
Zhang Daiming
Chairman



28 December 2018, Zibo, PRC

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
Mr. Lo Wah Wai
Non-executive Directors:
Mr. Ren Fulong
Mr. Xu Lie
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12

image1.png




