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

“Annual General Meeting” the annual general meeting of the Company to be held 
at Regus Business Centre, 35th Floor, Central Plaza, 
18 Harbour Road, Wan Chai, Hong Kong on Thursday, 
25 May 2017 at 10:00 a.m., notice of which is set out 
on pages 42 to 48 of this circular

“Articles of Association” the articles of association of the Company

“Board” the board of Directors

“Buy-back Proposal” the proposal to g ive a general  mandate to the 
Directors to exercise the powers of the Company to 
buy-back during the period as set out in the Buy-back 
Resolution

“Companies Ordinance” the new Companies Ordinance (Chapter 622 of the 
Laws of Hong Kong)

“Buy-back Resolution” the proposed ordinary resolution as referred to in 
resolution no. 5 of the notice of the Annual General 
Meeting

“Company” CSPC Pharmaceutical Group Limited, a company 
incorporated in Hong Kong with limited liability under 
the Companies Ordinance

“Director(s)” the director(s) of the Company

“Group” the Company and its subsidiaries

“Latest Practicable Date” 13 April 2017, being the latest practicable date prior 
to the printing of this circular

“Listing Rules” the Rules Governing the Listing of Securities on the 
Stock Exchange
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“New Articles of Association” the new articles of association of the Company 
proposed to be adopted by the Company at the Annual 
General Meeting

“Predecessor Companies 
Ordinance”

Companies Ordinance, Chapter 32 of the Laws of 
Hong Kong, which was in force immediately prior to 
3 March 2014

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

“Share(s)” share(s) of the Company with no par value

“Share Buy-back Rules” the relevant rules set out in the Listing Rules to 
regulate the buy-back by companies with primary 
listing on the Stock Exchange of their own securities 
on the Stock Exchange

“Share Option Scheme” a share option scheme adopted by the Shareholders 
effective on 9 December 2015

“Shareholder(s)” registered holder(s) of Shares

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeovers Code” The Codes on Takeovers and Mergers and Share Buy-
backs

“HK$” Hong Kong dollars, the lawfully currency of Hong 
Kong
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GENERAL MANDATE TO BUY-BACK SHARES

At the annual general meeting of the Company held on 30 May 2016, a general mandate 
was given to the Directors to exercise the powers of the Company to buy-back Shares. 
Such mandate will lapse at the conclusion of the forthcoming Annual General Meeting. 
The Directors propose to seek your approval of the Buy-back Resolution to be proposed 
at the Annual General Meeting. An explanatory statement as required under the Share 
Buyback Rules to provide the requisite information of the Buy-back Proposal is set out in 
Appendix I hereto.

GENERAL MANDATE TO ISSUE SHARES

It will also be proposed at the Annual General Meeting two ordinary resolutions 
respectively granting to the Directors a general mandate to allot, issue and deal with 
Shares not exceeding 20% of the issued Shares as at the date of passing the resolution (i.e. 
not exceeding 1,210,803,680 Shares based on the issued Shares of 6,054,018,403 as at the 
Latest Practicable date and assuming that such number of issued Shares remains the same 
as at the date of passing the resolution) and adding to such general mandate so granted to 
the Directors any Shares representing the total number of the Shares bought-back by the 
Company after the granting of the general mandate to buy-back up to 10% of the issued 
Shares of the Company as at the date of passing the Buy-back Resolution.

MANDATE TO GRANT OPTIONS

Under section 141 of the Companies Ordinance, directors of a company shall not, without 
shareholders’ prior approval in general meeting or such approval expires at the conclusion 
of the next annual general meeting after the approval was given, allot new shares or grant 
rights to subscribe for, or to convert any security into shares in the company. Therefore, 
the Directors propose to seek the approval of the Shareholders at the Annual General 
Meeting to grant to the Directors an unconditional mandate to grant options under the 
Share Option Scheme, details of which are set out in ordinary resolution No.8 in the 
Notice of Annual General Meeting.
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RE-ELECTION OF RETIRING DIRECTORS

As at the Latest Practicable Date, the executive Directors are Mr. CAI Dongchen, Mr. PAN 
Weidong, Mr. WANG Huaiyu, Mr. LU Jianmin, Mr. WANG Jinxu, Mr. WANG Zhenguo, 
Mr. LU Hua, Mr. WANG Shunlong and Mr. CHAK Kin Man; the non-executive Director 
is Mr. LEE Ka Sze, Carmelo and the independent non-executive Directors are Mr. CHAN 
Siu Keung, Leonard, Mr. WANG Bo, Mr. LO Yuk Lam, Mr. YU Jinming and Mr. CHEN 
Chuan.

Pursuant to Article 92 of the Articles of Association, Mr. CHEN Chuan shall retire from 
office at the Annual General Meeting and, being eligible, offer himself for re-election.

Pursuant to Article 101 of the Articles of Association, Mr. CAI Dongchen, Mr. CHAK 
Kin Man, Mr. PAN Weidong, Mr. WANG Shunlong and Mr. LEE Ka Sze, Carmelo shall 
retire by rotation from office at the Annual General Meeting. All the retiring Directors are 
eligible and offer themselves for re-election except for Mr. WANG Shunlong, who does 
not offer himself for re-election in pursuit of his career development and shall retire at the 
Annual General Meeting.

Details of the Directors proposed to be re-elected at the Annual General Meeting are set 
out in Appendix II to this circular.

ADOPTION OF NEW ARTICLES OF ASSOCIATION

Reference is made to the announcement of the Company dated 10 April 2017, whereby 
it was announced that the following major statutory changes (collectively, the “Statutory 
Changes”) which came into operation on 3 March 2014 when the Companies Ordinance 
came into effect may have impact on the provisions contained in the Articles of 
Association:

(a) the Companies Ordinance has replaced the Predecessor Companies Ordinance, and 
the major changes include, inter alia, abolishing the par value for shares, abolishing 
the memorandum of association and regarding conditions in the memorandum 
of association of existing companies as provisions of the articles of association, 
removing the power to issue warrants to bearer, removing the power to convert 
shares into stock, requiring the company to give reasons for declining to register a 
transfer of shares upon request, reducing the threshold for demanding a poll, making 
the keeping and use of a common seal optional and deeming consent from members 
to receive corporate communications via the company’s website; and
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(b) the Predecessor Companies Ordinance has been retitled as Companies (Winding Up 
and Miscellaneous Provisions) Ordinance (Chapter 32 of the Laws of Hong Kong) 
which retains the provisions dealing with company winding-up and insolvency, 
disqualification of directors as well as prospectus related matters.

In order to bring the Articles of Association in line with the Statutory Changes, the Board 
proposes to make amendments to the existing Articles of Association including, inter alia, 
the following:–

1. inserting provisions in the former memorandum of association of the Company (the 
“Memorandum”) regarding company name and member’s limited liabilities into the 
Articles of Association (those provisions in the Memorandum having been statutorily 
regarded as provisions of the Articles of Association pursuant to section 98 of the 
Companies Ordinance);

2. not having objects clause provisions in the New Articles of Association but giving 
the Company the capacity, rights, powers and privileges of a natural person of full 
age;

3. amending the definition of “Companies Ordinance” in the existing Articles of 
Association to make reference to the current Companies Ordinance and where 
appropriate, to make references to the Companies (Winding Up and Miscellaneous 
Provisions) Ordinance (Chapter 32 of the Laws of Hong Kong);

4. deleting, adding or modifying certain definitions as appropriate;

5. amending the provisions relating to various ways to alter the Company’s capital in 
light of the abolishment of the par value for shares;

6. deleting references relating to “memorandum”, “nominal value”, “nominal amount of 
the shares”, “premium”, “share premium account” and “capital redemption reserve” 
or similar wordings in the existing Articles of Association and where applicable, 
replacing references to nominal value of shares with total voting rights;

7. broadening the disclosure of interest by Directors to include the disclosure of 
interests of the Directors’ “connected entity” (within the meaning given under 
section 486 of the Companies Ordinance);

8. requiring the Board to give the reasons for declining to register a share transfer if 
requested by the transferor or transferee;
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9. removing the Company’s power to convert any paid up shares into stock (or vice 
versa);

10. reducing the threshold for demanding a poll such that Shareholders holding at least 
5% (instead of one-tenth) of the total voting rights of all the Shareholders having the 
right to vote at the meeting can demand a poll;

11. allowing any document signed by any two Directors or any one Director and the 
secretary of the Company and expressed to be executed by the Company to have the 
effect as if such document had been executed under the Company’s common seal; 
and

12. removing the Company’s power to issue warrants to bearer.

Under the Companies Ordinance, the minimum notice period for convening a general 
meeting (other than an annual general meeting) for passing special resolution(s) has 
been shortened from 21 days to 14 days. As the Board considers that it is beneficial to 
Shareholders to retain the longer notice period of 21 days so that Shareholders would have 
sufficient time to consider matters requiring approval by way of special resolution, the 
Board has decided not to adopt such shortened notice period of 14 days and to retain the 
provision under Article 66 of the existing Articles of Association in respect of the notice 
period for convening general meetings. Accordingly, the notice period for convening an 
annual general meeting and a meeting called for the passing of a special resolution remains 
to be 21 days.

The Board also proposes to make certain housekeeping amendments to the existing Articles 
of Association at the same time for the purpose of bringing the Articles of Association 
in line with the Listing Rules and improving on the drafting and to correct typographical 
errors.

In view of the amount of amendments proposed to be made to the existing Articles of 
Association, the Board proposes that the New Articles of Association with all proposed 
amendments to the existing Articles of Association incorporated be adopted to replace the 
existing Articles of Association. Please refer to Appendix III of this circular for further 
particulars and details relating to the changes to the existing Articles of Association 
brought about by the adoption of the New Articles of Association. The Chinese translation 
of the New Articles of Association is for reference only. In case of inconsistency between 
the Chinese and English versions of the New Articles of Association, the English version 
shall prevail.
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A copy of the New Articles of Association showing all changes made to the existing 
Articles of Association will be available for inspection during normal business hours on 
any weekday (except public holidays) at the registered office of the Company in Hong 
Kong at Suite 3206, 32nd Floor, Central Plaza, 18 Harbour Road, Wan Chai, Hong Kong 
from the date of this circular up to and including the date of the Annual General Meeting 
and at the Annual General Meeting.

The proposed adoption of the New Articles of Association is subject to the approval of the 
Shareholders by way of a special resolution at the Annual General Meeting.

ANNUAL GENERAL MEETING

Set out on pages 42 to 48 of this circular is the notice convening the Annual General 
Meeting.

At the Annual General Meeting, resolutions will be proposed to the Shareholders in 
respect of ordinary business to be considered at the Annual General Meeting, including re-
election of Directors, and special business to be considered at the Annual General Meeting, 
being the ordinary resolutions proposed to approve the Buy-back Proposal, the general 
mandate for Directors to issue new Shares and the extension of the general mandate to 
issue new Shares and the special resolution to approve the adoption of the New Articles of 
Association.

ACTION TO BE TAKEN

A proxy form for use at the Annual General Meeting is enclosed herein. Whether or not 
you intend to attend the Annual General Meeting, you are requested to complete the proxy 
form and return it to the Company’s share registrar, Tricor Secretaries Limited, at Level 
22, Hopewell Centre, 183 Queen’s Road East, Hong Kong not less than 48 hours before 
the time appointed for holding the Annual General Meeting. Completion and return of a 
proxy form will not prevent you from attending and voting in person at the meeting should 
you so desire.

VOTING BY WAY OF POLL

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of Shareholders at a general 
meeting must be taken by poll except where the chairman, in good faith, decides to allow 
a resolution which relates purely to a procedural or administrative matter to be voted on 
by a show of hands. The Company will announce the results of the poll in the manner 
prescribed under Rule 13.39(5) of the Listing Rules.
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RECOMMENDATION

The Directors believe that all the above-mentioned resolutions to be proposed at the 
Annual General Meeting are in the best interests of the Company and its Shareholders. 
Accordingly, the Directors recommend that all Shareholders should vote in favour of the 
resolutions set out in the notice of Annual General Meeting.

By Order of the Board
CSPC Pharmaceutical Group Limited

CAI Dongchen
Chairman



APPENDIX I EXPLANATORY STATEMENT

— 10 —

This appendix serves as an explanatory statement, as required by the Share Buy-back 
Rules, to provide requisite information to you for your consideration of the proposal to 
permit the buy-back of Shares up to a maximum of 10% of the issued Shares as at the date 
of the Buy-back Resolution.

This appendix also constitutes the memorandum required under Section 239(2) of the 
Companies Ordinance.

1. ISSUED SHARES

As at the Latest Practicable Date, the number of issued Shares is 6,054,018,403 
Shares.

Subject to the passing of the Buy-back Resolution and on the basis that no 
further Shares are issued or bought-back prior to the Annual General Meeting, the 
Company would be allowed under the Buy-back Resolution to buy-back a maximum 
of 605,401,840 Shares representing not more than 10% of the issued Shares at 
the Latest Practicable Date (subject to adjustment in the case of subdivision or 
consolidation of Shares).

2. REASONS FOR BUY-BACK

The Directors believe that the Buy-back Proposal is in the best interests of the 
Company and its shareholders. Such buy-back may, depending on market conditions 
and funding arrangements at the time, lead to an enhancement of the net assets and/ 
or earnings per Share and will only be made when the Directors believe that such a 
buy-back will benefit the Company and its Shareholders.

3. FUNDING OF REPURCHASES

Any buy-backs will only be funded out of funds of the Company legally available 
for such purpose in accordance with its Articles of Association and the Companies 
Ordinance. The Companies Ordinance provides that payment in respect of a share 
buy-back may be made out of the Company’s distributable profit and/or out of the 
proceeds of a new issue of Shares made for the purpose of the buy-back.

There might be an adverse impact on the working capital or gearing position of the 
Company as compared with the position disclosed in the audited accounts contained 
in the annual report for the year ended 31 December 2016 in the event that the 
Buyback Proposal was to be carried out in full at any time during the proposed 
buy-back period. However, the Directors do not propose to exercise the Buy-back 
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Proposal to such extent as would, in the circumstances, have a material adverse 
effect on the working capital requirements of the Company or the gearing levels 
which in the opinion of the Directors are from time to time appropriate for the 
Company.

4. SHARE PRICES

The highest and lowest prices at which the Shares have traded on the Stock Exchange 
during each of the previous twelve months before the Latest Practicable Date and for 
the month of April 2017 up to the Latest Practicable Date were as follows:

Shares Price
Highest Lowest

HK$ HK$

2016

April 7.36 6.63
May 7.13 6.30
June 7.20 6.47
July 7.20 6.63
August 7.80 6.73
September 8.05 7.44
October 8.59 7.87
November 8.60 7.43
December 8.76 7.96

2017

January 8.97 8.05
February 10.20 8.51
March 10.44 9.36
April (Up to Latest Practicable Date) 10.70 9.80
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5. UNDERTAKING

The Directors have undertaken to the Stock Exchange that, so far as the same may 
be applicable, they will exercise the powers of the Company to make buy-backs 
pursuant to the Buy-back Resolution and in accordance with the Listing Rules and 
the applicable laws of Hong Kong.

None of the Directors nor, to the best of their knowledge and belief having made all 
reasonable enquiries, their close associates, have any present intention to sell any 
Shares to the Company or its subsidiaries under the Buy-back Proposal if such is 
approved by the Shareholders.

No core connected persons (as defined in the Listing Rules) of the Company 
have notified the Company that they have a present intention to sell Shares to the 
Company or its subsidiaries, or have undertaken not to do so, in the event that the 
Buy-back Proposal is approved by the Shareholders.

6. TAKEOVERS CODE

If on the exercise of the power to buy-back Shares pursuant to the Buy-back 
Proposal, a Shareholder’s proportionate interest in the voting rights of the Company 
increases, such increase will be treated as an acquisition for the purposes of Rule 32 
of the Takeovers Code. As a result, a Shareholder or group of Shareholders acting in 
concert could obtain or consolidate control of the Company and become obliged to 
make a mandatory offer in accordance with Rules 26 and 32 of the Takeovers Code.

As at the Latest Practicable Date, Mr. CAI Dongchen has personal interests in 
86,538,000 Shares and is also deemed to be interested in 1,765,825,534 Shares 
through controlled corporations, representing approximately 30.60% of the issued 
Shares. Based on such shareholdings and in the event that the Directors exercised 
in full the power to buy-back Shares pursuant to the Buy-back Proposal, the interest 
of Mr. CAI Dongchen would be increased to approximately 34.00% of the issued 
Shares.

In the event that the Buy-back Proposal is exercised in full, an obligation to make 
a general offer to the Shareholders under Rules 26 and 32 of the Takeovers Code 
may arise. The Directors have no present intention to exercise the power to buy back 
Shares pursuant to the Buy-back Proposal to such an extent as to result in takeover 
obligations. The Company will not buy-back Shares which would result in the 
amount of Shares held by the public being reduced to less than 25%.

7. SHARES BUY-BACK MADE BY THE COMPANY

The Company had not bought-back any Shares (whether on the Stock Exchange or 
otherwise) in the six months preceding the Latest Practicable Date.
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APPENDIX II    DETAILS OF RETIRING DIRECTORS PROPOSED 
FOR RE-ELECTION

The following are the particulars of the retiring Directors proposed to be re-elected at the 
Annual General Meeting in accordance with the Articles of Association:

Mr. CAI Dongchen, aged 63, Chairman and Chief Executive Officer of the Company, 
was appointed as an executive Director in 1998. Mr. CAI is also the Chairman of the 
Nomination Committee of the Company and a director of certain subsidiaries of the 
Group. Mr. CAI holds a MBA degree from Nankai University and has extensive technical 
and management experience in the pharmaceutical industry. Mr. Cai is a deputy of the 
12th National People’s Congress of the People’s Republic of China (the “PRC”).

Mr. CAI is also a director of True Ally Holdings Limited, Massive Giant Group Limited, 
Massive Top Limited, March Rise Limited, and the general partner of Beijing Zhongyihe 
Hezhong Investment Management Centre (Limited Partnership), all of which are substantial 
shareholders of the Company within the meaning of Part XV of the SFO.

Mr. CAI has entered into a service contract as an executive Director for a term of 
3 years commencing from 1 April 2015. He is also subject to retirement by rotation and 
re-election at the annual general meetings of the Company in accordance with the Articles 
of Association. His director’s fee is to be determined by the Board and to be authorised 
by the Shareholders at the annual general meeting with reference to his performance 
and responsibilities, performance of the Group and prevailing market practices. Mr. CAI 
received a director’s fee of HK$60,000 and other remuneration of HK$11,268,000 for the 
year ended 31 December 2016.

As at the Latest Practicable Date, Mr. CAI has personal interests in 86,538,000 Shares and 
is also deemed to be interested in 1,765,825,534 Shares through controlled corporations 
within the meanings of Part XV of the SFO.

Save as disclosed above, Mr. CAI (i) has not held any other positions with any members of 
the Group; (ii) is not related to any Director, senior management, substantial Shareholders 
or controlling Shareholders or other members of the Group; (iii) is not interested in 
the Shares within the meaning of Part XV of the SFO; and (iv) has not held any other 
directorships in any other listed public companies in the last three years.

Save as disclosed above, Mr. CAI has confirmed that there are no other matters that need 
to be brought to the attention of the Shareholders in connection with his re-election and 
there are no information that should be disclosed pursuant to rules 13.51(2)(h) to (v) of the 
Listing Rules.
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APPENDIX II    DETAILS OF RETIRING DIRECTORS PROPOSED 
FOR RE-ELECTION

Mr. CHAK Kin Man, aged 51, was appointed as an executive Director in 2005. He is also 
a director of certain subsidiaries of the Group. Mr. CHAK is a certified public accountant 
of the Hong Kong Institute of Certified Public Accountants and a fellow member of the 
Association of Chartered Certified Accountants. He holds a bachelor of social sciences 
degree from The University of Hong Kong and has extensive experience in financial, 
accounting and investor relation.

Mr. CHAK has entered into a service contract as an executive Director for a term of 3 
years commencing from 1 April 2015. He is also subject to retirement by rotation and re-
election at the annual general meetings of the Company in accordance with the Articles 
of Association. His director’s fee is to be determined by the Board and to be authorised 
by the Shareholders at the annual general meeting with reference to his performance and 
responsibilities, performance of the Group and prevailing market practices. Mr. CHAK 
received a director’s fee of HK$60,000 and other remuneration of HK$4,735,000 for the 
year ended 31 December 2016.

As at the Latest Practicable Date, Mr. CHAK has personal interests in 4,000 Shares within 
the meaning of Part XV of the SFO.

Save as disclosed above, Mr. CHAK (i) has not held any other positions with any 
members of the Group; (ii) is not related to any Director, senior management, substantial 
Shareholders or controlling Shareholders or other members of the Group; (iii) is not 
interested in the Shares within the meaning of Part XV of the SFO; and (iv) has not held 
any other directorships in any other listed public companies in the last three years.

Save as disclosed above, Mr. CHAK has confirmed that there are no other matters that 
need to be brought to the attention of the Shareholders in connection with his re-election 
and there are no information that should be disclosed pursuant to rules 13.51(2)(h) to (v) 
of the Listing Rules.
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APPENDIX II    DETAILS OF RETIRING DIRECTORS PROPOSED 
FOR RE-ELECTION

Mr. PAN Weidong, aged 47, was appointed as an executive Director in 2006. He is also 
a director of certain subsidiaries of the Group. Mr. PAN holds an EMBA degree from 
Tsinghua University and has extensive experience in finance and accounting.

Mr. PAN is also director of Massive Giant Group Limited, Massive Top Limited and 
March Rise Limited, all of which are substantial shareholders of the Company within the 
meaning of Part XV of the SFO.

Mr. PAN has entered into a service contract as an executive Director for a term of 3 
years commencing from 1 April 2015. He is also subject to retirement by rotation and re-
election at the annual general meetings of the Company in accordance with the Articles 
of Association. His director’s fee is to be determined by the Board and to be authorised 
by the Shareholders at the annual general meeting with reference to his performance and 
responsibilities, performance of the Group and prevailing market practices. Mr. PAN 
received a director’s fee of HK$60,000 and other remuneration of HK$2,603,000 for the 
year ended 31 December 2016.

Save as disclosed above, Mr. PAN (i) has not held any other positions with any 
members of the Group; (ii) is not related to any Director, senior management, substantial 
Shareholders or controlling Shareholders or other members of the Group; (iii) is not 
interested in the Shares within the meaning of Part XV of the SFO; and (iv) has not held 
any other directorships in any other listed public companies in the last three years.

Save as disclosed above, Mr. PAN has confirmed that there are no other matters that need 
to be brought to the attention of the Shareholders in connection with his re-election and 
there are no information that should be disclosed pursuant to rules 13.51(2)(h) to (v) of the 
Listing Rules.
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APPENDIX II    DETAILS OF RETIRING DIRECTORS PROPOSED 
FOR RE-ELECTION

Mr. LEE Ka Sze, Carmelo, aged 56, was appointed as a non-executive Director in 1996, 
re-designated as an independent non-executive Director in 1998 and further re-designated 
as a non-executive Director in 2004. He is also a member of the Audit Committee and 
Remuneration Committee and the Company Secretary of the Company. Mr. LEE holds a 
bachelor of laws degree from The University of Hong Kong. He is a practising solicitor 
and a partner of Woo, Kwan, Lee & Lo. Mr. LEE is currently a member of the SFC (HKEC 
Listing) Committee.

Mr. LEE is also a non-executive director of Hopewell Holdings Limited, Yugang 
Internat ional Limited, Safety Godown Company, Limited, Termbray Industr ies 
International (Holdings) Limited and an independent non-executive director of KWG 
Property Holding Limited, Esprit Holdings Limited and China Pacific Insurance (Group) 
Co., Ltd.. All of the above companies are listed on the Stock Exchange.

Mr. LEE was appointed as convenor cum member of the Financial Reporting Review Panel 
of the Financial Reporting Council for a term of 3 years from 16 July 2016 to 15 July 
2019.

Mr. LEE resigned as an independent non-executive director of Ping An Insurance (Group) 
Company of China, Ltd. on 30 June 2015 and resigned as a non-executive director of Y.T. 
Realty Group Limited on 29 February 2016. Mr. LEE ceased to be the chairman of the 
Listing Committee of The Stock Exchange of Hong Kong Limited on 10 July 2015.

Mr. LEE has entered into a service contract as non-executive Director for a term of 
three years from 1 January 2015. He is also subject to retirement by rotation and re-
election at the annual general meetings of the Company in accordance with the Articles 
of Association. His director’s fee is to be determined by the Board and to be authorised 
by the Shareholders at the annual general meeting with reference to his performance and 
responsibilities, performance of the Group and prevailing market practices. Mr. LEE 
received a director’s fee of HK$350,000 for the year ended 31 December 2016.

Save as disclosed above, Mr. LEE (i) has not held any other positions with any members of 
the Group; (ii) is not related to any Director, senior management, substantial Shareholders 
or controlling Shareholders or other members of the Group; (iii) is not interested in 
the Shares within the meaning of Part XV of the SFO; and (iv) has not held any other 
directorships in any other listed public companies in the last three years.

Save as disclosed above, Mr. LEE has confirmed that there are no other matters that need 
to be brought to the attention of the Shareholders in connection with his re-election and 
there are no information that should be disclosed pursuant to rules 13.51(2)(h) to (v) of the 
Listing Rules.
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FOR RE-ELECTION

Mr. CHEN Chuan, aged 53, was appointed as an independent non-executive Director in 
2016. Mr. CHEN holds a Bachelor’s degree in Medicine from Norman Bethune University 
of Medical Science and a Master’s degree in Science from Albert Einstein College of 
Medicine at Yeshiva University. Mr. CHEN is also a director of Beijing Dong Fang 
Ming Kang Medical Equipment Co., Ltd. (quoted on the National Equities Exchange and 
Quotations System) and an independent director of Jiangsu Wuzhong Industrial Co., Ltd. 
(listed on Shanghai Stock Exchange).

Mr. CHEN has entered into a service contract as an independent non-executive Director 
for a term of three years commencing from 6 June 2016. He is also subject to retirement 
by rotation and re-election at the annual general meetings of the Company in accordance 
with the Articles of Association. His director’s fee is to be determined by the Board and 
to be authorised by the Shareholders at the annual general meeting with reference to 
his performance and responsibilities, performance of the Group and prevailing market 
practices. Mr. CHEN received a director’s fee of HK$100,000 for the year ended 31 
December 2016.

Save as disclosed above, Mr. CHEN (i) has not held any other positions with any 
members of the Group; (ii) is not related to any Director, senior management, substantial 
Shareholders or controlling Shareholders or other members of the Group; (iii) is not 
interested in the Shares within the meaning of Part XV of the SFO; and (iv) has not held 
any other directorships in any other listed public companies in the last three years.

Save as disclosed above, Mr. CHEN has confirmed that there are no other matters that 
need to be brought to the attention of the Shareholders in connection with his re-election 
and there are no information that should be disclosed pursuant to rules 13.51(2)(h) to (v) 
of the Listing Rules.
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The following are the changes to the existing Articles of Association introduced by the New 
Articles of Association. Unless otherwise specified, clauses, paragraphs and article numbers 
referred to herein are clauses, paragraphs and article numbers of the New Articles of 
Association. 

 
Article No. Provisions in the New Articles of Association which amendments are proposed to be made  

(Showing changes to the existing Articles of Association) 

Immediately 
preceding 
Article 1A 

TABLE APRELIMINARY 

1A. The name of the Company is “CSPC PHARMACEUTICAL GROUP 
LIMITED ”. 

 

Name. 

1B. 
 

The Company has the capacity, rights, powers and privileges of a natural person 
of full age and, in addition and without limit, the Company may do any act that it 
is permitted or required to do by these Articles or any ordinance or rule of law, 
and has power to acquire, hold and dispose of land. 

 

Capacity of a 
natural person. 

1C. The liability of the members is limited. 
 

Liability of 
members limited. 

1D. The regulations contained in Table A in the First Schedule to the predecessor of 
the Companies Ordinance and Schedule 1 (Model Articles for the Public 
Companies Limited by Shares) to the Companies (Model Articles) Notice 
(Chapter 622H of the Laws of Hong Kong) shall not apply to the Company. 

 
Other regulations 
excludedTable A 
and Model Articles 
not to apply. 
 

2. 
 

“associate(s)” in relation to any Director, shall have the meaning ascribed to it 
under the Rules Governing the Listing Rulesof Securities on The Stock Exchange 
of Hong Kong Limited;.  

 
associate(s). 

“Auditor(s)” shall mean the person(s) for the time being performing the duties 
of that office; 

 
Auditors. 

“the Board” or “the Directors” shall mean the Ddirectors from time to time of the 
Company or (as the context may require) the majority of Ddirectors of the 
Company present and voting at a meeting of the Ddirectors of the Company; 

 
Board. 
Directors. 

“clearing house” shall mean a recognised clearing house within the meaning of 
the Securities and Futures Ordinance of Hong Kong (Chapter 571 of the Laws of 
Hong Kong); 

clearing house. 

“close associate(s)” shall have the meaning attributed to it in the Listing Rules; close associate. 

“the Company” or “this Company” shall mean the abovenamed Company; 
 

the Company. 

“connected entity” shall have the meaning given by Section 486 of the Companies 
Ordinance and “connected entities” shall be construed accordingly; 

connected entity. 

“the Companies Ordinance” or “the Ordinance” shall mean the Companies 
Ordinance (Chapter 32622 of the lLaws of Hong Kong) and any amendments 
thereto or re-enactment thereof for the time being in force and includes every 
other ordinance incorporated therewith or substituted therefor and in the case of 
any such substitution the references in these Articles to the provisions of the 
Ordinance shall be read as references to the provisions substituted therefor in the 
new Ordinance; 

 
Companies 
Ordinance.  
the Ordinance. 
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 “electronic communication” shall mean a communication sent by electronic 
transmission in any form through any medium; 

electronic 
communication.

“newspaper” shall mean a newspaper published daily and circulating generally in 
Hong Kong and specified in the list of newspapers issued and published in the 
Gazette for the purposes of Section 71A of the Companies Ordinance by the 
Secretary for administrative service and information;

 
newspaper. 

“reporting documents” shall have the meaning attributed to it in the Companies 
Ordinance; 

reporting 
documents. 

“Secretary” shall mean the person or corporation for the time being performing the 
duties of that office; 

 
Secretary. 

“share(s)” shall mean share(s) in the capital of the Company and includes stock 
except where a distinction between stock and shares is expressed or implied; 

 
share. 

“shareholder(s)” or “member(s)” shall mean the duly registered holder(s) from time 
to time of the share(s) in the capital of the Company; 

 
shareholders. 
members. 

“writing” andor “printing” shall mean include writing, printing, lithography, 
photography, typewriting and every other mode of representing words of figures  
in a legible and non-transitory formwritten or printed or printed by lithography or 
printed by photography or typewritten or produced by any other mode of 
representing words in a visible form or, to the extent permitted by, and in 
accordance with the Companies Ordinance and other applicable laws, rules and 
regulations, any visible substitute for writing (including an electronic 
communication), or partly in one visible form and partly in another visible form; 

 
writing.  
printing. 

words importing person shall include partnerships, firms, companies and 
corporations. 

 
persons.  
companies. 

References to a document being executed include references to it being executed 
under hand or under seal or, to the extent permitted by, and in accordance with the 
Companies Ordinance and other applicable laws, rules and regulations, by electronic 
signature or by any other method.  Reference to a document, to the extent 
permitted by, and in accordance with the Companies Ordinance and other 
applicable laws, rules and regulations, include references to any information in 
visible form whether having physical substance or not. 

 

Immediately 
preceding 

Article 3(a) 
SHARES 

3(b). The Board may issue warrants to subscribe for any class of shares or securities of 
the Company on such terms as it may from time to time determine. Where share 
warrants are issued to bearer, no new warrant shall be issued to replace one that has 
been lost unless the Board is satisfied beyond reasonable doubt that the original has 
been destroyed. 

 
Warrants. 

4. If at any time the share capital is divided into different classes of shares, the rights 
attached to any class (unless otherwise provided by the terms of issue of the shares 
of that class) may be varied with the consent in writing of the holders of 
three-fourths in nominal value representing at least seventy five per cent. of the 
total voting rights of holders of the issued shares of that class, or with the sanction 
of a special resolution passed at a separate general meeting of the holders of the 
shares of the class.  To every such separate general meeting the provisions of 
these regulations relating to general meetings shall mutatis mutandis apply, but so 
that the necessary quorum shall be 2 persons at least holding or representing by 
proxy or by authorised representative one-third in nominal value of the issuedtotal 
voting rights of holders of shares of the class, that every holder of shares of the 
class shall be entitled on a poll to one vote for every such share held by him, that 
any holder of shares of the class present in person or by proxy or by authorised 

 
How rights of 
shares may be 
modified. 
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representative may demand a poll and that at any adjourned meeting of such 
holders one holder present in person or by proxy or by authorised representative 
(whatever the number of shares held by him) shall be a quorum. 

Immediately 
preceding  
Article 5 

SHARES AND INCREASE OF CAPITAL 

5. The Company may exercise any powers conferred or permitted by or not prohibited 
by the Ordinance or any other ordinance applicable from time to time to acquirebuy 
back its own shares or to give directly or indirectly, by means of a loan, guarantee, 
the provision of security or otherwise, financial assistance for the purpose of or in 
connection with a purchase made or to be made by any person of any shares in the 
Company and should the Company acquirebuy back its own shares neither the 
Company nor the Board shall be required to select the shares to be acquiredbought 
back rateably or in any other particular manner as between the holders of shares of 
the same class or as between them and the holders of shares of any other class or in 
accordance with the rights as to dividends or capital conferred by any class of 
shares provided always that any such acquisitionbuy back or financial assistance 
shall only be made or given in accordance with any relevant rules or regulations 
issued by The Stock Exchange of Hong Kong Limited or the Securities and Futures 
Commission of Hong Kong or any other relevant regulatory authorities from time 
to time. 

 
Company to 
finance 
purchase buy 
back of own 
shares. 

6. Deleted. The Company in general meeting may from time to time, whether all the 
shares for the time being authorised shall have been issued or all the shares for the 
time being issued shall have been fully paid up or not, by ordinary resolution 
increase its share capital by the creation of new shares, such new capital to be of 
such amount and to be divided into shares of such respective amounts as the 
resolution shall prescribe. 

 
Power to  
increase capital.

8. Subject to the provisions of the Companies Ordinance, tThe Company may by 
ordinary resolution, before the issue of any new shares, determine that the same, or 
any of them, shall be offered in the first instance, and either at par or at a premium, 
to all the existing holders of any class of shares in proportions as nearly as may be 
to the number of shares of such class held by them respectively, or make any other 
provisions as to the issue and allotment of the new shares, but in default of any 
such determination, or so far as the same shall not extend, the new shares may be 
dealt with as if they formed part of the shares in the capital of the Company 
existing prior to the issue of the new shares. 

 
When to be 
offered to 
existing 
members. 

10. Subject to the provisions of the Companies Ordinance (and in particular Section 
57B141 thereof) and of these Articles relating to new shares, all unissued shares in 
the Company shall be at the disposal of the Board, which may offer, allot (with or 
without conferring a right of renunciation), grant options over or otherwise dispose 
of them to such persons, at such times, for such consideration and generally on 
such terms as the Board shall in its absolute discretion think fit, but so that no 
shares shall be issued at a discount, except in accordance with the provisions of the 
Companies Ordinance. 

 
Shares at the 
disposal of the 
Board. 

11. The Company may at any time pay a commission not exceeding ten per cent. to any 
person for subscribing or agreeing to subscribe (whether absolutely or 
conditionally) for any shares in the Company, or procuring or agreeing to procure 
subscriptions (whether absolute or conditional) for any shares in the Company, but 
so that if the commission shall be paid or payable out of capital the conditions and 
requirements of the Ordinance shall be observed and complied with, and the 
commission shall not exceed ten per cent, in each case, of the price at which the 
shares are issued in connection with the issue of any shares exercise all powers of 
paying commission conferred or permitted by the Companies Ordinance. 

 
Company  
may pay 
commission. 
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16. Every certificate for shares or warrants or debentures or representing any other form 
of securities of the Company shall be issued under the seal of the Company in 
accordance with Article 137, which for this purpose may be any official seal as 
permitted by Section 73A126 of the Ordinance or be executed under signature of 
appropriate officials with statutory authority or, subject to compliance with the Listing 
Rules and the Ordinance, in such other manner as the Board may decide.

 
Share 
certificates 
to be 
sealed. 

17. Every share certificate hereafter issued shall specify the number and class of shares in 
respect of which it is issued and the amount paid thereon, and may otherwise be in 
such form as the Board may from time to time prescribe.

 
Particulars to 
be specified in 
certificate. 

18. (a) The Company shall not be bound to register more than four persons as joint 
holders of any share. 

 

 
Joint holders.

 (b) If any share shall stand in the names of two or more persons, the person first 
named in the register shall be deemed the sole holder thereof as regards service 
of notices and, subject to the provisions of these Articles, all or any other 
matters connected with the Company, except the transfer of the share.

 
 

19. If a share certificate is defaced, lost or destroyed, it may be replaced on payment of 
such fee, if any, not exceeding HK$2.50 (or such other amount as shall for the time 
being be approved by The Stock Exchange of Hong Kong Limited) and on such terms 
and conditions, if any, as to publication of notices, evidence and indemnity as the 
Board thinks fit and in the case of wearing out or defacement, after delivery up of the 
old certificate.  In the case of destruction or loss, the person to whom such 
replacement certificate is given shall also bear and pay to the Company any 
exceptional costs and the reasonable out-of-pocket expenses incidental to the 
investigation by the Company of the evidence of such destruction or loss and of such 
indemnity. As regards the loss of share certificate(s), compliance shall be made in 
accordance with Sections 162 to 169 of the Companies Ordinance with respect to 
replacement certificate(s). 

 
Replacement 
of share 
certificates. 
 
 

27. In addition to the giving of notice in accordance with Article 25, Nnotice of the person 
appointed to receive payment of every call and of the times and places appointed for 
payment may, if required by any applicable laws, rules or regulations, or determined 
by the Board to be appropriate, be given to the members by notice to be inserted once 
in The Hongkong Government Gazette and once at least in both an English language 
the newspaper in English and a Chinese language newspaper in Chineseor by any 
means and in such manner as may be accepted by The Stock Exchange of Hong Kong 
Limited.

 
Notice of call 
may be 
advertised. 

34. 
 

Any sum which by the terms of allotment of a share is made payable upon allotment, 
or at any fixed date, whether on account of the nominal value of the share and/or by 
way of premium, shall for all purposes of these Articles be deemed to be a call duly 
made and payable on the date fixed for payment, and in case of non-payment all the 
relevant provisions of these Articles as to payment of interest and expenses, forfeiture 
and the like, shall apply as if such sums had become payable by virtue of a call duly 
made and notified. 

 
Sums 
payable on 
allotment 
deemed a 
call. 

38. The Board may, in its absolute discretion, and without assigning any reason, refuse to 
register a transfer of any share (not being a fully paid up share) to a person of whom it 
does not approve or any share issued under any share incentive scheme for employees 
upon which a restriction on transfer imposed thereby still subsists, and it may also 
refuse to register any transfer of any share to more than four joint holders or any 
transfer of any share (not being a fully paid up share) on which the Company has a 
lien. 

 
Board may 
refuse to 
register 
transfers. 

41. 
 

If the Board shall refuse to register a transfer of any share, it shall, within two months 
after the date on which the transfer was lodged with the Company, send to each of the 
transferor and the transferee notice of such refusal, as required by Section 69151 of 
the Ordinance. If the Board declines to register a transfer, the transferee or transferor 
may request a statement of the reasons for the refusal. If such request is made, the 
Board shall, within 28 days after receiving the request, 

 
Notice of 
refusal. 
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 (a) send the person who made the request a statement of the reasons; or 
 
(b) register the transfer. 

 

42. Upon every transfer of shares the certificate held by the transferor shall be given up to  
be cancelled, and shall forthwith be cancelled accordingly, and a new certificate shall 
be issued without chargewith a fee not exceeding the maximum amount as may from 
time to time be prescribed by The Stock Exchange of Hong Kong Limited to the 
transferee in respect of the shares transferred to him, and if any of the shares included 
in the certificate so given up shall be retained by the transferor a new certificate in 
respect thereof shall be issued to him without charge with a fee not exceeding the 
maximum amount as may from time to time be prescribed by The Stock Exchange of 
Hong Kong Limited.  The Company shall also retain the transfer. 

 
Certificate on 
transfer. 

43. The registration of transfers may, on giving notice in accordance with the Listing 
Rules or by advertisement in a newspaper, be suspended and the register closed at 
such times and for such periods as the Board may from time to time determine and 
either generally or in respect of any class of shares, provided always that such 
registration shall not be suspended or the register closed for more than thirty days in 
any year or, with the approval of the Company in general meeting, sixty days in any 
year. 

 
When transfer 
books and 
register may be 
closed. 

52. A person whose shares have been forfeited shall cease to be a member in respect of 
the forfeited shares, but shall, notwithstanding, remain liable to pay to the Company 
all moneys which, at the date of forfeiture, were payable by him to the Company in 
respect of the shares, together with (if the Board shall in their discretion so require) 
interest thereon from the date of forfeiture until payment at such rate not exceeding 
twenty per cent. per annum as the Board may prescribe, and the Board may enforce 
the payment thereof if it thinks fit, and without any deduction or allowance for the 
value of the shares, at the date of forfeiture, but his liability shall cease if and when the 
Company shall have received payment in full of all such moneys in respect of the 
shares.  For the purposes of this Article any sum which, by the terms of issue of a 
share, is payable thereon at a fixed time which is subsequent to the date of forfeiture, 
whether on account of the nominal value of the share or by way of premium, shall 
notwithstanding that time has not yet arrived be deemed to be payable at the date of 
forfeiture, and the same shall become due and payable immediately upon the 
forfeiture, but interest thereon shall only be payable in respect of any period between 
the said fixed time and the date of actual payment. 

 
Amounts to be 
paid 
notwithstanding 
forfeiture. 

57. The provisions of these 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 nominal value of the share or by way of premium,  as if 
the same had been payable by virtue of a call duly made and notified. 

 
Forfeiture for 
non-payment 
of any sum due 
on shares. 

Immediately 
preceding 
Article 58 

STOCK 

58. Deleted. The Company may by ordinary resolution convert any paid up shares into
stock, and may from time to time by like resolution reconvert any stock into paid up
shares of any denomination. 

 
Power to 
convert shares 
into stock. 

59. Deleted. The holders of stock may transfer the same or any part thereof in the same
manner, and subject to the same regulations as and subject to which the shares from
which the stock arose might prior to conversion have been transferred, or as near thereto 
as circumstances admit, but the Board may from time to time, if it thinks fit, fix the
minimum amount of stock transferable and restrict or forbid the transfer of fractions of  
that minimum, but so that such minimum shall not exceed the nominal amount of the 
shares from which the stock arose.  No warrants to bearer shall be issued in respect of  
any stock. 

 
Transfer of 
stock. 
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60. Deleted. The holders of stock shall, according to the amount of the stock held by them, 
have the same rights, privileges and advantages as regards dividends, participation in 
assets on a winding up, voting at meetings, and other matters, as if they held the shares 
from which the stock arose, but no such right, privilege or advantage (except 
participation in the dividends and profits of the Company and in the assets on winding 
up) shall be conferred by an amount of stock which would not, if existing in shares, 
have conferred such right, privilege or advantage. 

Rights of 
stockholders. 

61. Deleted. All such of the provisions of these presents as are applicable to paid up shares 
shall apply to stock, and the words “share” and “shareholder” therein shall include 
“stock” and “stockholder”. 

Interpretation.

62(a). Subject to the provisions of the Companies Ordinance, tThe Company may from time 
to time by ordinary resolutionalter its share capital in any one or more of the ways set 
out below :– 

 
(i) consolidate and divide all or any of its share capital into shares of larger or 

smaller amount than its existing shares; on any consolidation of fully paid shares 
into shares of larger amount, the Board may settle any difficulty which may arise 
as it thinks expedient and in particular (but without prejudice to the generality of 
the foregoing) may as between the holders of shares to be consolidated 
determine which particular shares are to be consolidated into each consolidated 
share, and if it shall happen that any persons shall become entitled to fractions of 
a consolidated share or shares, such fractions may be sold by some person 
appointed by the Board for that purpose, and the person so appointed may 
transfer the shares so sold to the purchaser thereof and the validity of such 
transfer shall not be questioned, and so that the net proceeds of such sale (after 
deduction of the expenses of such sale) may either be distributed among the 
persons who would otherwise be entitled to a fraction or fractions of a 
consolidated share or shares rateably in accordance with their rights and interests 
or may be paid to the Company for the Company’s benefit; 

 
(i) increase its share capital by allotting and issuing new shares; 
 
(ii) increase its share capital without allotting and issuing new shares, if the funds or 

other assets for the increase are provided by the members; 
  
(iii) capitalise its profits, with or without allotting and issuing new shares; 
  
(iv) allot and issue bonus shares with or without increasing its share capital; 
  
(v) convert all or any of its shares into a larger or smaller number of shares; 
 
(iivi) cancel any shares that :- which at the date of the passing of the resolution have 

not been taken or agreed to be taken by any person, and diminish the amount of 
its share capital by the amount of the shares so cancelled; and 

 
(aa)  at the date of the resolution for cancellation is passed, have not been taken 

or agreed to be taken by any person; or  
 
(bb)  have been forfeited.  

 

 
Consolidation 
and division 
of capital and 
sub-division 
and 
cancellation of 
shares. 
Alteration of 
capital. 
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 (iii) sub-divide its shares or any of them into shares of smaller amount than is fixed 
by the Memorandum of Association, subject nevertheless to the provisions of the 
Ordinance, and so that the resolution whereby any share is sub-divided may 
determine that, as between the holders of the shares resulting from such 
sub-division, one or more of the shares may have any such preferred or other 
special rights over, or may have such deferred rights or be subject to any such 
restrictions as compared with, the others as the Company has power to attach to 
unissued or new shares. 

 

62(b). On any consolidation of fully paid shares, the Board may settle any difficulty which 
may arise as it thinks expedient and in particular (but without prejudice to the 
generality of the foregoing) may as between the holders of shares to be consolidated 
determine which particular shares are to be consolidated into each consolidated share, 
and if it shall happen that any person shall become entitled to fractions of a 
consolidated share or shares, such fractions may be sold by some person appointed by 
the Board for that purpose and the person so appointed may transfer the shares so sold 
to the purchaser thereof and the validity of such transfer shall not be questioned, and 
so that the net proceeds of such sale (after deduction of the expenses of such sale) may 
either be distributed among the persons who would otherwise be entitled to a fraction 
or fractions of a consolidated share or shares rateably in accordance with their rights 
and interests or may be paid to the Company for the Company’s benefit. 
 

 

62(bc). Subject to the provisions of the Companies Ordinance, Tthe Company may by special 
resolution reduce its share capital, any capital redemption reserve fund or any share 
premium account in any manner authorised and subject to any conditions prescribed 
by law. 

 
Reduction of 
capital. 

63. Subject to the provisions of the Companies Ordinance, tThe Company shall in respect 
of each of its financial year, hold a general meeting as its annual general meeting in 
addition to any other meeting in that year and shall specify the meeting as such in the 
notices calling it; and not more than fifteen months shall elapse between the date of 
one annual general meeting of the Company and that of the next in that year and shall 
specify the meeting as such in the notices calling it.  The annual general meeting 
shall be held at such time and place(s) as the Board shall appoint. 

 
When annual 
general meeting 
to be held. 

66. An annual general meeting and a meeting called for the passing of a special resolution 
shall be called by 21 days’ notice in writing at the least, and a meeting of the Company 
other than an annual general meeting or a meeting for the passing of a special 
resolution shall be called by 14 days’ notice in writing at the least.  The notice shall 
be exclusive of the day on which it is served or deemed to be served and of the day for 
which it is given, and shall specify the place (and if the meeting is to be held in two or 
more places, the principal place of the meeting and the other place or places of the 
meeting), the day and the hour of meeting and, in case of special business, the general 
nature of thatthe business to be dealt with, and in the case of a notice calling an annual 
general meeting, shall state that meeting is an annual general meeting, and shall be 
given, in the manner hereinafter mentioned or in such other manner, if any, as may be 
prescribed by the Company in general meeting, to such persons as are, under these 
Articles, entitled to receive such notices from the Company and also to the Auditors, 
provided that subject to the provisions of the Companies Ordinance, a meeting of the 
Company shall notwithstanding that it is called by shorter notice than that specified in 
this Article be deemed to have been duly called if it is so agreed:- 
 
(a) in the case of a meeting called as the annual general meeting, by all the members 

entitled to attend and vote thereat; and 
 
(b) in the case of any other general meeting, by a majority in number of the 

members having a right to attend and vote at the meeting, being a majority 
together representing at least ninety-five per cent. of the total voting rights at the 
meeting of all the members. 

 

Notice of 
meetings. 
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68. All business shall be deemed special that is transacted at an extraordinary general 
meeting, and also all business that is transacted at an annual general meeting, with the 
exception of sanctioning dividends, the reading, considering and adopting of the 
accounts and balance sheetannual financial statements and the reports of the Directors 
and Auditors and other documents required to be annexed to the annual financial 
statementsbalance sheet, the election of Directors and appointment of Auditors and 
other officers in the place of those retiring, the fixing of the remuneration of the 
Auditors, and the voting of remuneration or extra remuneration to the Directors. 

Special 
business. 

71. The Chairman of the Board shall take the chair at every general meeting, or, if there be 
no such Chairman or, if at any general meeting such Chairman shall not be present 
within fifteen minutes after the time appointed for holding such meeting or declines to 
take the chair of such meeting, the Directors present shall elect one of their number 
present as Chairman and, if there is only one Director present and willing to act, he 
shall be Chairman, and if no Director be present, or if all the Directors present decline 
to take the chair, or if the Chairman chosen shall retire from the chair, then the 
members present and entitled to vote shall choose one of their own number to be 
Chairman. 

Chairman of 
general 
meeting. 

72. The Chairman may, with the consent of any general meeting at which a quorum is 
present, and shall, if so directed by the meeting, adjourn the meeting from time to time 
and from place to place as the meeting shall determine.  Whenever a meeting is 
adjourned for fourteen days or more, at least seven clear days’ notice, specifying the 
place(s), the day and the hour of the adjourned meeting shall be given in the same 
manner as in the case of an original meeting but it shall not be necessary to specify in 
such notice the nature of the business to be transacted at the adjourned meeting.  Save 
as aforesaid, no member shall be entitled to any notice of an adjournment or of the 
business to be transacted at any adjourned meeting.  No business shall be transacted 
at any adjourned meeting other than the business which might have been transacted at 
the meeting from which the adjournment took place. 

Power to 
adjourn general 
meeting. 
Business of 
adjourned 
meeting. 

73. At any general meeting a resolution put to the vote of the meeting shall be decided on 
a show of hands unless a poll is taken as may from time to time be required under the 
Listing Rules Governing the Listing of Securities on The Stock Exchange of Hong 
Kong Limited or under any other applicable laws, rules or regulations or unless a poll 
is (before or on the declaration of the result of the show of hands) demanded:– 
 
(a) by the Chairman; or 
 
(b) by at least threefive members present in person or by proxy for the time being 

entitled to vote at the meeting; or 
 
(c) by any member or members present in person or by proxy and representing not 

less than one-tenth five per cent. of the total voting rights of all the members 
having the right to vote at the meeting; or. 

 
(d) by any member or members present in person or by proxy and holding shares in 

the Company conferring a right to vote at the meeting being shares on which an 
aggregate sum has been paid up equal to not less than one-tenth of the total sum 
paid up on all the shares conferring that right. 

 
Unless a poll is taken as may from time to time be required under the Listing Rules 
Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited or 
under any other applicable laws, rules or regulations or unless a poll be so demanded 
and the demand is not withdrawn, a declaration by the Chairman that a resolution has 
on a show of hands been carried or carried unanimously, or by a particular majority, or 
lost, and an entry to that effect in the book containing the minutes of the proceedings 
of the Company, shall be conclusive evidence of the fact without proof of the number 
or proportion of the votes recorded in favour or against such resolution.  The demand 
for a poll may be withdrawn. 

How questions 
to be decided. 
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78. Subject to any special rights, privileges or restrictions as to voting for the time being 
attached to any class or classes of shares, at any general meeting on a show of hands 
every member who (being an individual) is present in person or by proxy or (being a 
corporation) is present by a representative duly authorised representativeunder Section 
115 of the Ordinance, shall have one vote, and on a poll every member present in 
person or by proxy or by duly authorised representative shall have one vote for every 
fully paid share of which he is the holder and have for every partly paid share of which 
he is the holder the fraction of one vote equal to the proportion which the nominal 
amount due and paid up thereon bears to the nominal valuesubscription price of the 
share, but no amount paid or credited as paid up on a share in advance of calls shall be 
treated for the purposes of this Article as paid up on the share. Where more than one 
proxy is appointed by a member of the Company, the proxies so appointed are not 
entitled to vote on the resolution on a show of hands provided that where more than 
one proxy is appointed pursuant to Article 89(b), each such proxy shall have one vote 
on a show of hands.  On a poll a member entitled to more than one vote need not use 
all his votes or cast all the votes he uses in the same way. 

 
Votes of 
members. 

82(a). Save as herein expressly provided, no person other than a member duly registered and 
who shall have paid everything for the time being due from him and payable to the 
Company in respect of his shares and is entitled to attend and vote shall be entitled to 
be present or to vote (save as proxy for another member) either personally or by proxy, 
or to be reckoned in a quorum (save as proxy for another member), at any general 
meeting. 

 
Qualification 
for voting. 

83. Any member of the Company entitled to attend and vote at a meeting of the Company 
or a meeting of the holder of any class of shares in the Company shall be entitled to 
appoint another person as his proxy to attend and to speak and vote instead of him.  
On a poll votes may be given either personally or by proxy.  A proxy need not be a 
member of the Company.  A member may appoint more than one proxy to attend on 
the same occasion. 

 
Proxies.  

85. The instrument appointing a proxy and the power of attorney or other authority, if any, 
under which it is signed or a notarially certified copy of that power or authority shall 
be (i) deposited at the registered office of the Company or at such other place as is 
specified in the notice of meeting or in the instrument of proxy issued by the Company 
or, (ii) if an electronic address is specified by the Company, in the notice of meeting 
or in the instrument of proxy issued by the Company, specifically for the purpose of 
receiving such instruments and the aforesaid authorities and documents for that 
meeting, sent or transmitted by electronic means to such electronic address subject 
to any conditions or limitations imposed by the Company, in each case, not less than 
forty-eight hours before the time for holding the meeting or adjourned meeting or poll 
(as the case may be) at which the person named in such instrument proposes to vote or, 
in the case of a poll taken more than forty-eight hours after it was demanded, not 
less than twenty-four hours before the time appointed for the taking of the poll, and 
in default the instrument of proxy shall not be treated as valid.  In calculating the 
periods mentioned above, no account is to be taken of any part of a day that is a public 
holiday.  No instrument appointing a proxy shall be valid after expiration of twelve 
months from the date of its execution, except at an adjourned meeting or on a poll 
demanded at a meeting or an adjourned meeting in cases where the meeting was 
originally held within twelve months from such date.  Delivery of an instrument 
appointing a proxy shall not preclude a member from attending and voting in person at 
the meeting or poll concerned and, in such event, the instrument appointing a proxy 
shall be deemed to be revoked. 

Appointment of 
proxy must be 
deposited. 

89(b). Where that shareholder and/or warrantholder is a recognized clearing house (within 
the meaning of the Securities and Futures Ordinance (Chapter 571) of the Laws of 
Hong Kong) or its nominee(s), it may authorize such person or persons as it thinks fit 
to act as its representative(s) or proxy(ies) at any shareholders’ meetings or any 
meetings of any class of shareholders and/or warrantholders provided that, if more 
than one person is so authorized, the authorization or proxy form must specify the 

Recognised 
clearing house 
acting by 
representative at 
meetings. 
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number and class of shares and/or warrants in respect of which each such person is so 
authorized.  The person so authorized will be deemed to have been duly authorized 
without the need of producing any documents of title, notarized authorization and/or 
further evidence for substantiating the facts that it is duly authorized and will be 
entitled to exercise the same power on behalf of the recognized clearing house as that 
clearing house or its nominee(s) could exercise if it were an individual shareholder 
and/or warrantholder of the Company. 
 

99(a). A Director shall vacate his office:– 
 
(i) If he becomes bankrupt or has a receiving order made against him or suspends 

payment, or compounds with his creditors. 
 
(ii) If he becomes of unsound mind. 
 
(iii) If he absents himself from the meetings of the Board during a continuous period 

of six months without special leave of absence from the Board, and his alternate 
Director (if any) shall not during such period have attended in his stead, and the 
Board passes a resolution that he has by reason of such absence vacated his 
office. 

 
(iv) If he ceases to be a Director or becomes prohibited from being a Director by 

reason of any provision of the Companies Ordinance or any ordinance or any 
rule of law. 

 
(v) If by notice in writing delivered to the Company at its registered office he 

resigns his office. 
 
(vi) If he shall be removed from office by notice in writing served upon him signed 

by all his co-Directors. 
 
(vii) If, having been appointed to an office under Article 114 hereof, he is dismissed 

or removed therefrom by the Board under Article 115. 

When office of 
Director to be 
vacated. 

100(e). Subject to paragraph (h) of this Article, wWhere arrangements are under consideration 
concerning the appointment (including the arrangement or variation of the terms 
thereof, or the termination thereof) of two or more Directors to offices or places of 
profit with the Company or any other company in which the Company is interested, a 
separate resolution may be put in relation to each Director and in such case each of the 
Directors concerned shall be entitled to vote (and be counted in the quorum) in respect 
of each resolution except that concerning his own appointment (or the arrangement or 
variation of the terms thereof, or the termination thereof) and except (in the case of an 
office or place of profit with any such other company as aforesaid) where the other 
company is a company in which the Director together with any of his associates own 5 
per cent. or more. 
 

 

100(f). Subject to the Ordinance and to the next paragraph of this Article, no Director or 
proposed or intending Director shall be disqualified byfrom his office from by 
contracting with the Company, either with regard to his tenure of any office or place of 
profit or as vendor, purchaser or in any other manner whatsoever, nor shall any such 
contract or any other contract or arrangement in which any Director is in any way 
interested be liable to be avoided, nor shall any Director so contracting or being so 
interested be liable to account to the Company or the members for any remuneration, 
profit or other benefits realised by any such contract or arrangement by reason of such 
Director holding that office or of the fiduciary relationship thereby established. 
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100(g). If a A Director or his connected entity, who to the Director’s his knowledge (whether 
he being aware or ought reasonably to be aware) is in any way, whether directly or 
indirectly, interested in a transaction, contract or arrangement or a proposed 
transaction, contract or arrangement with the Company, the Director shall declare the 
nature and extent of hissuch interest at the meeting of the Board at which the question 
of entering into the transaction, contract or arrangement is first taken into 
consideration if he knows hissuch interest then exists, or in any other case at the first 
meeting of the Board after he knows that he or his connected entity is or has become 
so interested.  For this purpose, a general notice to the Board by a Director to the 
effect that:– 
 
(i) he (and where applicable, his connected entity) is a member, director, executive, 

officer, employee or otherwise of a specified company or firm and is to be 
regarded as interested in any transaction, contract or arrangement which may 
after the effective date of the notice be made with that company or firm; or 

 
(ii) he (and where applicable, his connected entity) is connected with a person, body 

corporate or firm specified in the notice and is to be regarded as interest in any 
transaction, contract or arrangement which may after the effective date of the 
notice be made with a that specified person, body corporate or firm who is 
connected with him, 

 
shall be deemed to be a sufficient declaration of interest in relation to any such 
transaction, contract or arrangement; provided that such notice must state the nature 
and extent of the interest of the Director (and where applicable, his connected entity) 
in the specified body corporate or firm or the nature of the Director’s (and where 
applicable, his connected entity’s) connection with the specified person and no such 
notice shall be effective unless either it is given at a meeting of the Board or in writing 
and sent to the Company (in which case such notice will take effect on the twenty-first 
day after the day on which it is sent to the Company) and the Director takes reasonable 
steps to secure that it is brought up and read at the next Board meeting after it is given. 
 

 

100(h). A Director shall not vote on any Board resolution approving any transaction, contract 
or arrangement or any other proposal in which he or to his knowledge any of his close 
associate(s) has a material interest nor shall he be counted in the quorum present at the 
meeting, but this prohibition shall not apply to any of the following matters:– 
 
(i) the giving of any security or indemnity either:– 
 

(a) to the Director or his close associate(s) in respect of money lent or 
obligations incurred or undertaken by him or any of them at the request of 
or for the benefit of the Company or any of its subsidiaries; or 

 
(b) to a third party in respect of a debt or obligation of the Company or any of 

its subsidiaries for which the Director or his close associate(s) has 
himself/themselves assumed responsibility in whole or in part and whether 
alone or jointly under a guarantee or indemnity or by the giving of 
security; 

 
(ii) any proposal concerning an offer of shares or debentures or other securities of or 

by the Company or any other company which the Company may promote or be 
interested in for subscription or purchase where the Director or his close 
associate(s) is/are or is/are to be interested as a participant in the underwriting or 
sub-underwriting of the offer; 

 
(iii) any proposal concerning any other company in which the Director or his 

associate(s) is/are interested only, whether directly or indirectly, as an officer or 
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executive or shareholder or in which the Director or his associate(s) is/are 
beneficially interested in shares of that company, provided that the Director and 
any of his associate(s) are not in aggregate beneficially interested in 5% or more 
of the issued shares of any class of such company (or of any third company 
through which his interest or that of his associates is derived) or of the voting 
rights; 

 
(iviii) any proposal or arrangement concerning the benefit of employees of the 

Company or its subsidiaries including:– 
 

(a) the adoption, modification or operation of any employees’ share scheme or 
any share incentive or share option scheme under which the Director or his 
close associate(s) may benefit; or 

 
(b) the adoption, modification or operation of a pension fund or retirement, 

death or disability benefits scheme which relates both to Directors, his 
close associates and employees of the Company or any of its subsidiaries 
and does not provide in respect of any Director, or his close associate(s) as 
such any privilege or advantage not generally accorded to the class of 
persons to which such scheme or fund relates; and 

 
(iv) any contract or arrangement in which the Director or his close associate(s) is/are 

interested in the same manner as other holders of shares or debentures or other 
securities of the Company by virtue only of his/their interest in shares or 
debentures or other securities of the Company. 

 
The references to “close associate” in this paragraph (h) shall be changed to 
“associate” where the transaction or arrangement is a connected transaction under 
Chapter 14A of the Listing Rules. 

100(i). Deleted. A company shall be deemed to be a company in which a Director and/or his 
associate(s) own 5 per cent. or more if and so long as (but only if and so long as) he 
and/or his associate(s) is/are (either directly or indirectly) the holder(s) of or 
beneficially interested in 5 per cent. or more of any class of the equity share capital of 
such company (or of any third company through which his interest or that of his 
associate(s) is derived) or of the voting rights available to members of such company.  
For the purpose of this paragraph there shall be disregarded any shares held by a 
Director or his associate(s) as bare or custodian trustee and in which he or his 
associate(s) has/have no beneficial interest, any shares comprised in a trust in which 
the Director’s or his associates’ interest is in reversion or remainder if and so long as 
some other person is entitled to receive the income thereof, and any shares comprised 
in an authorised unit trust scheme in which the Director or his associate(s) is/are 
interested only as a unit holder. 

 

100(j). Deleted. Where a company in which a Director and/or his associate(s) hold 5 per cent. 
or more is materially interested in a transaction, then that Director and/or his 
associate(s) shall also be deemed materially interested in such transaction. 

 

100(k). If any question shall arise at any meeting of the Board as to the materiality of the 
interest of a Director and/or his associate(s) (other than the Chairman of meeting) 
and/or his close associate(s) or associate(s) (as the case may be) or as to the 
entitlement of any Director (other than such Chairman) to vote or be counted in the 
quorum and such question is not resolved by his voluntarily agreeing to abstain from 
voting or not be counted in the quorum, such question shall be referred to the 
Chairman of the meeting and his ruling in relation to such other Director shall be final 
and conclusive except in a case where the nature or extent of the interest of the 
Director and/or his associate(s)close associate(s) or associate(s) (as the case may be)  
concerned as known to such Director has not been fairly disclosed to the Board.  If 
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any question as aforesaid shall arise in respect of the Chairman of the meeting such 
question shall be decided by a resolution of the Board (for which purpose such 
Chairman shall not be counted in the quorum and shall not vote thereon) and such 
resolution shall be final and conclusive except in a case where the nature or extent of 
the interest of such Chairman as known to such Chairman has not been fairly disclosed 
to the Board. 
 

100(l). In so far as it is required by the Listing Rules, a Director shall not vote (nor be counted 
in the quorum) on any resolution of the shareholders in respect of any transaction, 
contract or arrangement or any other proposal in which he or is to his knowledge any 
of his close associate(s) or associate(s) (as the case may be) is materially interested 
provided that this prohibition (a) shall not apply to any of the matters specified as in (i) 
to (iv) inclusive in of Article 100 (h) above; and (b) is also subject to any waiver 
which may be granted by The Stock Exchange of Hong Kong Limited. 

 

100(m). Subject to the provisions of the Companies Ordinance, tThe Company may by 
Oordinary Rresolution ratify any transaction not duly authorised by reason of a 
contravention of these Articles provided that no Director who is or whose close 
associate(s) or associate(s) (as the case may be) materially interested in such 
transaction, together with any of his close associate(s) or associate(s) (as the case may 
be), shall vote upon such Oordinary Rresolution in respect of any shares in the 
Company in which they are interested. 

 

102(a). The Company at any general meeting at which any Directors retire in manner 
aforesaid, may fill up the vacated offices by electing a like number of persons to be 
Directors. 

Meeting to fill 
up vacancies. 

102(b). The Company may from time to time in general meeting by ordinary resolution elect 
any person to be a Director either to fill a casual vacancy or as an addition to the 
Board. 

Appointment of 
Directors.  

106. The Company shall keep at its office a register containing all such particulars of its 
Directors as are required by the Ordinance to be kept therein and shall send to the 
Registrar of Companies a copy of such register and shall from time to time notify to 
the Registrar of Companies any change that takes place in such Directors or their 
particulars as required by the Ordinance. 

 
Register of 
Directors and 
notification of 
changes to 
Registrar. 

118(b). Subject to the provisions of the Companies Ordinance, wWithout prejudice to the 
general powers conferred by these Articles it is hereby expressly declared that the 
Board shall have the following powers:– 
 
(i) To give to any person the right or option of requiring at a future date that an 

allotment shall be made to him of any share at par or at such premium such 
consideration as may be agreed. 

 
(ii) To give any Directors, officers or servants of the Company an interest in any 

particular business or transaction or participation in the profits thereof or in the 
general profits of the Company either in addition to or in substitution for a salary 
or other remuneration. 

 

132. A resolution in writing signed by all the Directors in Hong Kong except such as are 
temporarily unable to act through ill-health or disability, and all the alternate Directors 
in Hong Kong whose appointors are absent from Hong Kong or are temporarily unable 
to act as aforesaid shall (so long as they constitute a quorum as provided in Article 
123) be as valid and effectual as if it had been passed at a meeting of the Board duly 
convened and held and may consist of several documents in like form each signed by 
one or more of the Directors or alternate Directors. 

Directors’ 
resolutions in 
writing. 

134. The Secretary shall be appointed by the Board for such term, at such remuneration and 
upon such conditions as it may think fit, and any Secretary so appointed may be 
removed by the Board.  Anything by the Ordinance or these Articles required or 
authorised to be done by or to the Secretary, if the office is vacant or there is for any 
other reason no Secretary capable of acting, may be done by or to any assistant or 

 
Appointment of 
Secretary. 
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deputy Secretary, or if there is no assistant or deputy Secretary capable of acting, by or 
to any officer of the Company authorised generally or specially on that behalf by the 
Board.  In the event that the Secretary appointed is a corporation or other body, it 
may act and sign by the hand of any one or more of its directors or officers duly 
authorised. 

135. The Secretary shall (a),must be  if an individual, and ordinarily reside in Hong Kong, 
and (b), if a body corporate, have its registered office or a place of business in Hong 
Kong. 

 
Residence. 
 

137(b). The Company may have an official seal for use for sealing certificates for shares or 
other securities issued by the Company as permitted by Section 73A of the Ordinance 
(and no signature of any Director, officer or other person and no mechanical 
reproduction thereof shall be required on any such certificates or other document and 
any such certificates or other document to which such official seal is affixed shall be 
valid and deemed to have been sealed and executed with the authority of the Board 
notwithstanding the absence of any such signature or mechanical reproduction as 
aforesaid) and an official seal for use abroad under the provisions of the Companies 
Ordinance where and as the Board shall determine, and the Company may by writing 
under the seal appoint any agents or agent, committees or committee abroad to be the 
duly authorised agents of the Company for the purpose of affixing and using such 
official seal and they may impose such restrictions on the use thereof as may be 
thought fit.  Wherever in these Articles reference is made to the seal, the reference 
shall, when and so far as may be applicable, be deemed to include any such official 
seal as aforesaid. 
 

 
Official seal. 

137(c). Subject to the Companies Ordinance, any document signed by any two of the 
Directors, or any of the Directors and the Secretary and expressed (in whatever words) 
to be executed by the Company has effect as if the document had been executed under 
the Company’s common seal. 

 

142(a). Subject to the provisions of the Companies Ordinance, tThe Company in general 
meeting may upon the recommendation of the Directors resolve that it is desirable to 
capitalise any part of the amount for the time being standing to the credit of any of the 
Company’s reserve accounts or to the credit of the profit and loss account or otherwise 
available for distribution (and not required for the payment or provision of the 
dividend on any shares with a preferential right to dividend) and accordingly that such 
sums be set free for distribution amongst the members holding ordinary shares in 
proportion to the number of ordinary shares (whether or not fully paid) held by them 
respectively on condition that the same be not paid in cash but be applied either in or 
towards paying up any amounts for the time being unpaid on any shares held by such 
members respectively or paying up in full unissued shares or debentures of the 
Company to be allotted and distributed credited as fully paid up to and amongst such 
members in the proportions aforesaid, or partly in the one way and partly in the other, 
and the Board shall give effect to such resolution.: Provided that a share premium 
account and a capital redemption reserve fund may, for the purposes of this Article, 
only be applied in the paying up of unissued shares to be issued to members of the 
Company as fully paid up shares. 

Power to 
capitalise. 

Immediately 
preceding 

Article 143 
SUBSCRIPTION RIGHTS RESERVE 

 

143. Deleted. (a) If, so long as any of the rights attached to any warrants issued by the 
Company to subscribe for shares of the Company shall remain exercisable, the 
Company does any act or engages in any transaction which, as a result of any 
adjustments to the subscription price in accordance with the provisions of the 
conditions of the warrants, would reduce the subscription price to below the par value 
of a share then the following provisions shall apply:– 
 
(i) as from the date of such act or transaction the Company shall establish and 

Subscription 
Rights Reserve.
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thereafter (subject as provided in this Article) maintain in accordance with the
provisions of this Article a reserve (the “Subscription Rights Reserve”) the
amount of which shall at no time be less than the sum which for the time being 
would be required to be capitalised and applied in paying up in full the nominal
amount of the additional shares required to be issued and allotted credited as fully
paid pursuant to sub-paragraph (iii) of this paragraph (a) on the exercise in full of 
all the subscription rights outstanding and shall apply the Subscription Rights
Reserve in paying up such additional shares in full as and when the same are
allotted; 

 
(ii) the Subscription Rights Reserve will not be used for any purpose other than that 

specified above until all other reserves of the Company (other than share premium
account and capital redemption reserve fund) have been used and will then only
be used to make good losses of the Company if and so far as is required by law; 

 
(iii) upon the exercise of all or any of the subscription rights represented by any

warrant, the relevant subscription rights shall be exercisable in respect of a
nominal amount of shares equal to the amount in cash which the holder of such
warrant is required to pay on exercise of the subscription rights represented
thereby (or as the case may be, the relevant portion thereof in the event of a
partial exercise of the subscription rights) and, in addition, there shall be allotted
in respect of such subscription rights to the exercising warrantholder credited as
fully paid such additional nominal amount of shares as is equal to the difference
between:– 

 
(aa) the said amount in cash which the holder of such warrant is required to pay on

exercise of the subscription rights represented thereby (or, as the case may be, the
relevant portion thereof in the event of a partial exercise of the subscription
rights) and 

 
(bb) the nominal amount of shares in respect of which such subscription rights would

have been exercisable having regard to the provisions of the conditions of the
warrants, had it been possible for such subscription rights to represent the right to
subscribe for shares at less than par; 

 
and immediately upon such exercise so much of the sum standing to the credit of the 

Subscription Rights Reserve as is required to pay up in full such additional
nominal amount of shares shall be capitalised and applied in paying up in full
such additional nominal amount of shares which shall forthwith be allotted and 
credited as fully paid to the exercising warrantholders; 

 
(iv) if upon the exercise of the subscription rights represented by any warrant the

amount standing to the credit of the Subscription Rights Reserve is not sufficient
to pay up in full such additional nominal amount of shares equal to such 
difference as aforesaid to which the exercising warrantholder is entitled, the
Board shall apply any profits or reserves then or thereafter becoming available
(including to the extent permitted by law, share premium account and capital 
redemption reserve fund) for such purpose until such additional nominal amount
of shares is paid up and allotted as aforesaid and until such time no dividend or
other distributions shall be paid or made on the shares.  Pending such payment 
up and allotment the exercising warrantholder shall be issued by the Company
with a certificate evidencing his right to the allotment of such additional nominal
amount of shares.  The rights represented by any such certificate shall be in
registered form and shall be transferable in whole or in part in units of one share
in the like manner as the shares for the time being transferable, and the Company
shall make such arrangements in relation to the maintenance of a register therefor
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and other matters in relation thereto as the Board may think fit and adequate
particulars thereof shall be made known to each relevant exercising warrantholder
upon the issue of such certificate. 

 
(b) Shares allotted pursuant to the provisions of this Article shall rank pari passu in 

all respects with the other shares allotted on the relevant exercise of the
subscription rights represented by the warrant concerned. 

 
(c) Notwithstanding anything contained in paragraph (a) of this Article no fraction of

a share shall be allotted on exercise of the subscription rights. 
 
(d) The provisions of this Article as to the establishment and maintenance of the

Subscription Rights Reserve shall not be altered or added to in any way which
would vary or abrogate, or which would have the effect of varying or abrogating, 
the provisions for the benefit of any warrantholder or class of warrantholders
under this Article without the sanction of a special resolution of such
warrantholders or class of warrantholders. 

 
(e) A certificate or report by the Auditors as to whether or not the Subscription 

Rights Reserve is required to be established and maintained and if so the amount 
thereof so required to be established and maintained, as to the purposes for 
which the Subscription Rights Reserve has been used, as to the extent to which it 
has been used to make good losses of the Company, as to the additional nominal 
amount of shares required to be allotted to an exercising warrantholder credited 
as fully paid and as to any other matter concerning the Subscription Rights 
Reserve shall (in the absence of manifest error) be conclusive and binding upon 
the Company and all warrantholders and shareholders.

145(a). The Board may from time to time pay to the members such interim dividends as 
appear to the Board to be justified by the profits of the Company, and in particular (but 
without prejudice to the generality of the foregoing) if at any time the share capital of 
the Company is divided into different classes, the Board may pay such interim 
dividends in respect of those shares in the capital of the Company which confer on the 
holders thereof deferred or non-preferential rights as well as in respect of those shares 
which confer on the holders thereof preferential rights with regard to dividend and 
provided that the Board acts bona fide the Board shall not incur any responsibility to 
the holders of shares conferring any preference for any damage that they may suffer by 
reason of the payment of an interim dividend on any shares having deferred or 
non-preferential rights. 

Board’s power 
to pay interim 
dividends. 

147. Whenever the Board or the Company in general meeting have resolved that a dividend 
be paid or declared, the Board may further resolve that such dividend be satisfied 
wholly or in part by the distribution of specific assets of any kind and in particular of 
paid up shares, debentures or warrants to subscribe securities of the Company or any 
other company, or in any one or more of such ways, and where any difficulty arises in 
regard to the distribution the Board may settle the same as it thinks expedient, and in 
particular may issue fractional certificates, disregard fractional entitlements or round 
the same up or down, and may fix the value for distribution of such specific assets, or 
any part thereof, and may determine that cash payments shall be made to any members 
upon the footing of the value so fixed in order to adjust the rights of all parties, and 
may vest such specific assets in trustees as may seem expedient to the Board and may 
appoint any person to sign any requisite instruments of transfer and other documents 
on behalf of the persons entitled to the dividend, and such appointment shall be 
effective.  Where requisite, a contract shall be filed in accordance with the provisions 
of the Ordinance, and the Board may appoint any person to sign such contract on 
behalf of the persons entitled to the dividend, and such appointment shall be effective. 

 
Dividend in  
specie. 
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148(a). Whenever the Board or the Company in general meeting has resolved that a dividend 
be paid or declared on the share capital of the Company, the Board may further 
resolve:– 

 
(i) That such dividend be satisfied wholly or in part in the form of an allotment of

shares credited as fully paid provided that the shareholders entitled thereto will be
entitled to elect to receive such dividend (or part thereof) in cash in lieu of such
allotment.  In such case, the following provisions shall apply:– 

 
(aa) the basis of any such allotment shall be determined by the Board; 
 
(bb) the Board, after determining the basis of allotment, shall give not less than

two weeks’ notice in writing to the holders of the relevant shares of the
right of election accorded to them and shall send with such notice forms of 
election and specify the procedure to be followed and the place at which
and the latest date and time by which duly completed forms of election must
be lodged in order to be effective; 

 
(cc) the right of election may be exercised in whole or in part; 
 
(dd) the dividend (or that part of the dividend to be satisfied by the allotment of

shares as aforesaid) shall not be payable in cash on shares in respect
whereof the cash election has not been duly exercised (“the non-elected 
shares”) and in satisfaction thereof shares shall be allotted credited as fully
paid to the holders of the non-elected shares on the basis of allotment 
determined as aforesaid and for such purpose the Board shall capitalise and
apply out of any part of the undivided profits of the Company (including 
profits carried and standing to the credit of any reserve or reserves or other
special account other than the Subscription Rights Reserve or Conversion 
Rights Reserve or Capital Redemption Reserve Fund (if there be any such 
Reserves)) as the Board may determine, such sum as may be required to pay
up in full the appropriate number of shares for allotment and distribution to
and amongst the holders of the non-elected shares on such basis; or 

 
(ii) That the shareholders entitled to such dividend be entitled to elect to receive an 

allotment of shares credited as fully paid in lieu of the whole or such part of the 
dividend as the Board may think fit.  In such case, the following provisions 
shall apply:– 

 
(aa) the basis of any such allotment shall be determined by the Board; 
 
(bb) the Board, after determining the basis of allotment, shall give not less than 

two weeks’ notice in writing to the holders of the relevant shares of the 
right of election accorded to them and shall send with such notice forms of 
election and specify the procedure to be followed and the place at which 
and the latest date and time by which duly completed forms of election 
must be lodged in order to be effective; 

 
(cc) the right of election may be exercised in whole or in part; 
 

Scrip dividends.
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 (dd) the dividend (or that part of the dividend in respect of which a right of 
election has been accorded) shall not be payable in cash on shares in 
respect whereof the share election has been duly exercised (“the elected 
shares”) and in lieu thereof shares shall be allotted credited as fully paid to 
the holders of the elected shares on the basis of allotment determined as 
aforesaid and for such purpose the Board shall capitalise and apply out of 
any part of the undivided profits of the Company (including profits carried 
and standing to the credit of any reserve or reserves or other special 
account other than the Subscription Rights Reserve or Conversion Rights 
Reserve or Capital Redemption Reserve Fund (if there be any such 
Reserves)) as the Board may determine, such sum as may be required to 
pay up in full the appropriate number of shares for allotment and 
distribution to and amongst the holders of the elected shares on such basis. 

 

 

148(c). The Company may upon the recommendation of the Board by ordinaryspecial 
resolution resolve in respect of any particular dividend of the Company that 
notwithstanding the provisions of paragraph (a) of this Articles a dividend may be 
satisfied wholly in the form of an allotment of shares credited as fully paid without 
offering any right to shareholders to elect to receive such dividend in cash in lieu of 
such allotment. 

 

Immediately 
preceding 

Article 158 
UNTRACEABLE MEMBERS 

 

163(a). The Board shall from time to time in accordance with the provisions of the Ordinance 
lay before the Company at its annual general meeting such profit and loss accounts, 
balance sheets, group accounts (if any) and reportsthe reporting documents  as are so 
required by the Ordinance. 

Annual profit 
and loss account 
and balance 
sheet.Reporting 
documents and 
summary 
financial report 
to be sent to 
members. 

163(b). Subject to paragraph (c) of this Article, the Company shall in accordance with the 
Ordinance and other applicable laws, rules and regulations, deliver or send to every  
member of, or every holder of debentures of, the Company and to every other person 
who is entitled to receive notices of general meetings of the Company under the 
provisions of the Ordinance or of these presents, a copy of the reporting documents or 
a copy of the summary financial report in place of a copy of the reporting documents 
from which the report is derived, not less than twenty-one days before the date of 
general meeting of the Company concerned (or such other time as is permitted under 
the Ordinance and other applicable laws, rules and regulations) provided that this 
Article shall not require a copy of these documents to be sent to more than one of the 
joint holders of any shares or debentures of the Company who is not entitled to receive 
notices of general meetings of the Company or to any member of, or any holder of 
debentures of, the Company whose address is unknown to the Company, but any 
member or holder of debentures of the Company to whom a copy of these documents 
has not been sent, shall be entitled to receive a copy of these documents free of charge 
on application at the registered office of the Company. 
 
Every balance sheet of the Company shall be signed pursuant to the provisions of the 
Ordinance, and a printed copy of every balance sheet (including every document 
required by law to be annexed thereto) and profit and loss account which is to be laid 
before the Company at its annual general meeting, together with a printed copy of the 
Directors’ report and a copy printed of the Auditors’ report, shall not less than 
twenty-one days before the date of the meeting, be sent to every member of, and every 
holder of debenture of, the Company and every person registered under Article 45 and 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Annual report 
of Directors and 
balance sheet to 
be sent to 
members. 
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every other person entitled to receive notices of general meetings of the Company 
provided that this Article shall not require a printed copy of those documents to be sent 
to any person of whose address the Company is not aware or to more than one of the 
joint holders of any shares or debentures. 

163(c). Where any member has, in accordance with the Ordinance and other applicable laws, 
rules and regulations, agreed or is deemed to have agreed to his having access to the 
reporting documents and/or the summary financial report of the Company on the 
Company’s website as mentioned in Article 167(d) or, to the extent permitted by, and 
in accordance with the Ordinance and other applicable laws, rules and regulations, in 
any other manner (including any other form of electronic communication) instead of 
being sent the documents or report, as the case may be (an “assenting person”), the 
publication or making available by the Company, in accordance with the Ordinance 
and other applicable laws, rules and regulations, on the Company’s website referred to 
above of the reporting documents and/or the summary financial report throughout the 
period beginning not less than twenty-one days before the date of the general meeting 
of the Company concerned and ending on such date in accordance with the Ordinance 
and other applicable laws, rules and regulations (or such other period or time as is 
permitted under the Ordinance and other applicable laws, rules and regulations) or in 
such other manner, shall be treated as having sent a copy of the reporting documents 
or a copy of the summary financial report to an assenting person in satisfaction of the 
Company’s obligations under paragraph (b) of this Article. 

 

167. Any notice or document to be given or issued under these Articles shall be in writing, 
and may be served by the Company on any member either personally or by sending it 
through the post in a prepaid letter, envelope or wrapper addressed to such member at 
his registered address as appearing in the register or by delivering or leaving it at such 
registered address as aforesaid or (in the case of a notice) by advertisement in both an 
English language newspaper in English and a Chinese language newspaper in Chinese.  
In the case of joint holders of a share all notices shall be given to that one of the joint 
holders whose name stands first in the register and notice so given shall be sufficient 
notice to all the joint holders.Any notice or document (including any “corporate 
communication” as defined in the Listing Rules), whether or not to be given or issued 
under the Ordinance and other applicable laws, rules and regulations or these presents 
from the Company, may be served or delivered by the Company upon any member of, 
and any holder of debentures of, the Company and to any other person who is entitled 
to receive notices of general meetings of the Company under the provisions of the 
Ordinance or of these presents in the following manner:- 
 
(a) in hard copy form either (i) personally or (ii) by hand to, or by sending it 

through the post (if sent to an address outside Hong Kong, by airmail or any 
equivalent service that is no slower) in a prepaid envelope or wrapper addressed 
to, the member’s address as shown in the register; 

  
(b) by advertisement in English in at least one English language newspaper and in 

Chinese in at least one Chinese language newspaper, and for such period as the 
Directors shall think fit to the extent permitted by, and in accordance with the 
Ordinance and other applicable laws, rules and regulations; 

 

 
Service of 
notices. 
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 (c) in electronic form: 
  

(i) personally; or 
  
(ii) by hand to, or by sending it through the post (if sent to an address outside 

Hong Kong, by airmail or an equivalent service that is no slower) in a 
prepaid envelope or wrapper addressed to, the member’s address as shown 
in the register; or  

  
(iii) by sending or transmitting it as an electronic communication to the 

member at any telex or facsimile transmission number or electronic 
number or electronic address supplied by such member to the Company 
for the giving of notice or document from the Company to him;  

 
to the extent permitted by, and in accordance with the Ordinance and other
applicable laws, rules and regulations; 

 

 

 (d) by publishing it on the Company’s website and giving to the member a notice in 
accordance with the Ordinance and other applicable laws, rules and regulations 
stating that the notice or other document is available there (a “notice of 
publication”) to the extent permitted by, and in accordance with the Ordinance 
and other applicable laws, rules and regulations. The notice of publication may 
be given to such member by any of the means set out in paragraph (a), (b), 
(c)(iii) or (e) of this Article; or 

 
(e) by sending or otherwise making available to such member through such means 

to the extent permitted by, and in accordance with, the Ordinance and other 
applicable laws, rules and regulations. 

 
Subject to the Listing Rules, the Ordinance and other applicable laws, rules and 
regulations, any notice or other document (including “corporate communications” 
abovementioned) may be given by the Company in the English language only, in the 
Chinese language only or in both. Where a person has in accordance with the Listing 
Rules, the Ordinance and other applicable laws, rules and regulations consented to 
receive notices and other documents (including corporate communications 
abovementioned) from the Company in English language only or the Chinese 
language only but not both, it shall be sufficient for the Company to serve on or 
deliver to him any such notice or document in such language only in accordance with 
these Articles unless and until there is a notice of revocation or amendment of such 
consent given or deemed to have been given by such person to the Company in 
accordance with the Listing Rules, the Ordinance and other applicable laws, rules and 
regulations which shall have effect in respect of any notice or document to be served 
on or delivered to such person subsequent to the giving of such notice of revocation or 
amendment. 
 

 

168(a). A member shall be entitled to have notices served on him at any address within Hong 
Kong.  Any member whose registered address is outside Hong Kong may notify the 
Company in writing of an address in Hong Kong which for the purpose of service of 
notice shall be deemed to be his registered address.  A member who does not notify 
the Company of an address in Hong Kong may notify the Company of an address 
outside Hong Kong and the Company may serve notices on him at such overseas 
address.  In the absence of notification by a member of an address in Hong Kong or 
overseas for the purpose of service of notice, notice may be given to such member by 
sending the same to his address as shown in the register or to his address last known to 

Members out of 
Hong Kong. 
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the Company.such member shall be deemed to have received any notice which shall 
have been displayed at the registered office of the Company and shall have remained 
there for the space of twenty-four hours and such notice shall be deemed to have been 
received by such member on the day following that on which it shall have been first so 
displayed. 
 

168(b). Subject to the Listing Rules and unless these Articles otherwise provide, 
 
(i) all notices, documents or other information directed to be given to the members 

shall, with respect to any share to which persons are jointly entitled, be given to 
any one of the joint holders in respect of such share, and such notices, 
documents or information so given shall be deemed to have been given to all the 
holders of such share; and 

  
(ii) anything to be agreed or specified by the members shall, with respect to any 

share to which persons are jointly entitled, be deemed to have been agreed or 
specified by all the holders of such share if any one of the joint holders in 
respect of such share has so agreed or specified (except for transfer of the share). 

 

Notice to joint 
holders. 

 

169. Any notice sent by post shall be deemed to have been served on the day following that 
on which the envelope or wrapper containing the same is put into a post office situated 
within Hong Kong and in proving such service it shall be sufficient to prove that the 
envelope or wrapper containing the notice was properly prepaid (and in the case of an 
address outside Hong Kong where airmail service can be extended thereto airmail 
postage prepaid), addressed and put into such post office and a certificate in writing 
signed by the Secretary or other person appointed by the Board that the envelope or 
wrapper containing the notice was so addressed and put into such post office shall be 
conclusive evidence thereof. Any notice or document (including any “corporate 
communication” referred to in Article 167) given or issued by or on behalf of the 
Company: 
 
(a) if served or delivered in person, shall be deemed to have been served or 

delivered at the time of personal service or delivery, and in proving such service 
or delivery, a certificate in writing signed by the Secretary (or other officer of the 
Company or other person appointed by the Board) that the notice or document 
was so served or delivered shall be conclusive evidence thereof;  

  
(b) if served or delivered by post, shall be deemed to have been served or delivered 

on the second business day following that on which the envelope or wrapper 
containing the same is posted, and, in proving such service or delivery, it shall 
be sufficient to prove that the envelope or wrapper containing the notice or 
document was properly prepaid, addressed and put into the post. A certificate in 
writing signed by the Secretary (or other officer of the Company or other person 
appointed by the Board) that the envelop or wrapper containing the notice or 
other document was so prepaid, addressed and put into the post shall be 
conclusive evidence thereof; 

 

 
When notice by 
post deemed to 
be served. 
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 (c) if sent or transmitted as an electronic communication in accordance with Article 
167(c)(iii) or through such means in accordance with Article 167(e), shall be 
deemed to have been served or delivered at the expiration of twenty-four hours 
after the relevant despatch or transmission. A notice or document published on 
the Company’s website in accordance with Article 167(d) shall be deemed to 
have been served or delivered after the expiration of twenty-four hours after the 
later of (i) the time when the member receives or is deemed to have received the 
notice of publication and (ii) the time when the notice or document is first made 
available on the Company’s website.  In calculating a period of hours 
mentioned in this paragraph, any part of a day that is not a business day is to be 
disregarded. In proving such service or delivery, a certificate in writing signed 
by the Secretary (or other officer of the Company or other person appointed by 
the Board) as to the fact and time of such service, delivery, despatch, 
transmission or publication shall be conclusive evidence provided that no 
notification that the electronic communication has not reached its recipient has 
been received by the sender, except that any failure in transmission beyond the 
sender’s control shall not invalidate the effectiveness of the notice or document 
being served; and 

 
(d) if served by advertisement in newspapers in accordance with Article 167(b

shall be deemed to have been served on the day on which such notice or 
document is first published. 

  
For the purpose of this Article, “business day” has the meaning given by Section 821 
of the Companies Ordinance. 

 

172. Any notice or document served or delivered or made available to any member by any 
of the means as provided in these presents, sent by post or left at the registered address 
of any member in pursuance of these presents, shall notwithstanding that such member 
be then deceased and whether or not the Company has notice of his decease be deemed 
to have been duly served in respect of any registered shares whether held solely or 
jointly with other persons by such member until some other person be registered in his 
stead as the holder or joint holder thereof, and such service shall for all purposes of 
these presents be deemed a sufficient service of such notice or document on his 
personal representatives and all persons (if any) jointly interested with him in any such 
shares. 

Notice valid 
though 
Mmember 
deceased. 

173. The signature to any notice to be given by the Company may be written or printed or 
in such other manner as permitted under the Companies Ordinance. 

How notice to 
be signed. 

176. If the Company shall be wound up (whether the liquidation is voluntary, under 
supervision or by the court) the liquidator may with the authority of a special 
resolution, and any other sanction required by the Companies (Winding Up and 
Miscellaneous Provisions) Ordinance (Chapter 32 of the Laws of Hong Kong), divide 
among the members in specie or kind the whole or any part of the assets of the 
Company and whether or not the assets shall consist of property of one kind or shall 
consist of properties of different kinds, and may for such purpose set such value as he 
deems fair upon any one or more class or classes of property and may determine how 
such division shall be carried out as between the members or different classes of 
members.  The liquidator may, with the like authority, vest any part of the assets in 
trustees upon such trusts for the benefit of members as the liquidator with the like 
authority shall think fit, and the liquidation of the Company may be closed and the 
Company dissolved, but so that no contributory shall be compelled to accept any 
shares or other assets in respect of which there is a liability. 

Division of 
assets in 
liquidation. 



— 40 —

APPENDIX III CHANGES INTRODUCED BY THE NEW ARTICLES OF ASSOCIATION

178(a). Subject to the provisions of the Companies Ordinance and so far as may be permitted 
by the Companies Ordinance, Eevery Director, manager, Secretary andor other officer 
and every person employed by the Company as Auditor of the Company shall be 
entitled to be indemnified out of the assets of the Company against any losses or 
liability (except for any liability in relation to the Auditors as mentioned in Section 
415 of the Ordinance and any liability in relation to a Director as mentioned in Section 
469(2) of the Ordinance) which he may sustain or incur in or about the execution of 
the duties of his office or otherwise in relation thereto, and no Director, manager, 
Secretary or other officer or Auditor shall be liable for any loss, damage or misfortune 
which may happen to or be incurred by the Company in the execution of the duties of 
his office or in relation thereto, provided that this Article shall only have effect in so 
far as its provisions are not avoided by the Ordinance.incurred by him:– 
 
(i) in defending any proceedings whether civil or criminal, in which judgment is 

given in his favour or in which he is acquitted; or 
 
(ii) in connection with any application under section 358 in which relief is granted to 

him by the court. 
 

Indemnity. 

178(b). Subject to the provisions of the Companies Ordinance, if any Director or other person 
shall become personally liable for the payment of any sum primarily due from the 
Company, the Board may execute or cause to be executed any mortgage, charge, or 
security over or affecting the whole or any part of the assets of the Company by way 
of indemnity to secure the Director or person so becoming liable as aforesaid from any 
loss in respect of such liability. 

 

178(c). Subject to the provisions of the Companies Ordinance, tThe Company may from time 
to time or at any time purchase and maintain for any Director, manager, Secretary and 
other officer of the Company, or any person employed by the Company as Auditor:– 
 
(i) insurance against any liability to the Company, a related company or any other 

party in respect of any negligence, default, breach of duty or breach of trust 
(save for fraud) of which he may be guilty in relation to the Company or a 
related company; and 

 
(ii) insurance against any liability incurred by him in defending any proceedings, 

whether civil or criminal, taken against him for any negligence, default, breach 
of duty or breach of trust (including fraud) of which he may be guilty in relation 
to the Company or a related company. 

 
For the purpose of this Article, related company means any company which is the 
Company’s subsidiary or holding company or a subsidiary of the Company’s holding 
company. 
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The 
subscriber 

table 
immediately 
after Article 

178(c) 

We, the several persons whose names, addresses and descriptions are hereto subscribed, are 
desirous of being formed into a company in pursuance of this Memorandum of Association, and we 
respectively agree to take the number of shares in the capital of the Company set opposite to our 
respective names: 

 
  Numbers of Shares 
 Names, Addresses and Descriptions of Subscribers Taken by each 
  Subscriber 
   
   
   
   
   
 For and on behalf of  
 GOLD VERGE LIMITED One 
 SO KAM HUNG, Director  
 G47 Ground Floor,  
 Midland Centre,  
 328 Queen’s Road, C.,   
 Hong Kong.  
 Corporation  
   
   
   
   
   
   
 For and on behalf of  
 GOLD FOND LIMITED One 
 SO KAM HUNG, Director  
 G47 Ground Floor,  
 Midland Centre,  
 328 Queen’s Road, C.,   
 Hong Kong.  
 Corporation  
   
   
   
   
   
 Total Number of Shares Taken …. Two 
   

 
Dated the 2nd day of January, 1992 

WITNESS to the above signatures:– 
SUM LAI LING 

Secretary 
G47 Ground Floor, 

Midland Centre, 
328 Queen’s Road, Central, 

Hong Kong. 
 

(Note: The names and other particulars of subscribers and related content appearing on this page 
originally formed part of the Memorandum of Association of the Company before Part 3 of 
the Ordinance came into effect on 3rd March, 2014, and are now reproduced here for 
reference only.) 

 
 



NOTICE OF ANNUAL GENERAL MEETING

— 42 —

石藥集團有限公司
CSPC PHARMACEUTICAL GROUP LIMITED

(Incorporated in Hong Kong with limited liability)

(Stock Code: 1093)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that an annual general meeting of the Company will be 
held at Regus Business Centre, 35th Floor, Central Plaza, 18 Harbour Road, Wan Chai, 
Hong Kong on Thursday, 25 May 2017 at 10:00 a.m. for the following purposes:

1. To receive and consider the audited financial statements, the report of the directors 
and the independent auditor’s report for the year ended 31 December 2016;

2. To declare a final dividend of HK12 cents per share for the year ended 31 December 
2016;

3. (a) To re-elect the following directors:

(i) Mr. CAI Dongchen, as an executive director;

(ii) Mr. CHAK Kin Man as an executive director;

(iii) Mr. PAN Weidong as an executive director;

(iv) Mr. LEE Ka Sze, Carmelo as a non-executive director;

(v) Mr. CHEN Chuan as an independent non-executive director;

(b) To authorize the board of directors to fix the remuneration of directors;

4. To re-appoint Messrs. Deloitte Touche Tohmatsu as auditor and to authorise the 
board of directors to fix the remuneration of auditor.
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5. As special business, to consider and, if thought fit, pass the following resolution as 
an ordinary resolution:

“THAT:

(a) subject to paragraph (b) below, the exercise by the directors of the Company 
during the Relevant Period (as hereinafter defined) of all the powers of the 
Company to buy-back shares of the Company on The Stock Exchange of 
Hong Kong Limited (“Stock Exchange”) or on any other stock exchange on 
which the securities of the Company may be listed and recognised by the 
Securities and Futures Commission of Hong Kong and the Stock Exchange 
for this purpose, subject to and in accordance with all applicable laws and the 
requirements of the Rules Governing the Listing of Securities on the Stock 
Exchange or of any other stock exchange as amended from time to time, be 
and is hereby generally and unconditionally approved;

(b) the total number of Shares of the Company which the directors of the 
Company are authorised to buy-back pursuant to the approval in paragraph 
(a) above shall not exceed 10% of the total number of issued shares of the 
Company (such total number to be subject to adjustment in the case of any 
conversion of any or all of the shares of the Company into a larger or smaller 
number of shares of the Company after the passing of this resolution) and the 
said approval shall be limited accordingly; and

(c) for the purposes of this resolution,

“Relevant Period” means the period from the passing of this resolution until 
whichever is the earlier of:

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

(ii) the expiration of the period within which the next annual general 
meeting of the Company is required by law or the articles of association 
of the Company to be held; and

(iii) the date on which the authority set out in this resolution is revoked or 
varied by an ordinary resolution of the shareholders of the Company in 
general meeting.”
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6. As special business, to consider and, if thought fit, pass the following resolution as 
an ordinary resolution of the Company:

“THAT:

(a) subject to paragraph (c) below and pursuant to Sections 140 and 141 of 
the Companies Ordinance (Chapter 622 of the Laws of Hong Kong), the 
exercise by the directors of the Company during the Relevant Period 
(as hereinafter defined) of all the powers of the Company to allot, 
issue and deal with additional shares of the Company and to make or 
grant offers, agreements and options (including bonds, warrants and 
debentures convertible into shares of the Company) which would or 
might require the exercise of such power be and is hereby generally and 
unconditionally approved;

(b) the approval in paragraph (a) above shall authorise the directors of the 
Company during the Relevant Period (as hereinafter defined) to make 
or grant offers, agreements and options (including bonds, warrants and 
debentures convertible into shares of the Company) which would or 
might require the exercise of such power after the end of the Relevant 
Period;

(c) the total number of Shares al lot ted or agreed condit ional ly or 
unconditionally to be allotted (whether pursuant to an option or 
otherwise) and issued by the directors of the Company pursuant to the 
approval in paragraph (a) above, otherwise than pursuant to (i) a Rights 
Issue (as hereinafter defined); (ii) an issue of shares upon the exercise 
of rights of subscription or conversion under the terms of any warrants, 
bonds and debentures of the Company or any securities which carry 
rights to subscribe for or are convertible into shares of the Company; 
(iii) an issue of shares as scrip dividends pursuant to the articles of 
association of the Company from time to time; shall not exceed 20% of 
the total number of issued shares of the Company (such total number to 
be subject to adjustment in the case of any conversion of any or all of 
the shares of the Company into a larger or smaller number of shares of 
the Company after the passing of this resolution) and the said approval 
shall be limited accordingly; and
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(d) for the purpose of this resolution,

“Relevant Period” means the period from the passing of this resolution 
until whichever is the earlier of:

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

(ii) the expiration of the period within which the next annual general 
meeting of the Company is required by law or the articles of 
association of the Company to be held; and

(iii) the date on which the authority set out in this resolution is revoked 
or varied by an ordinary resolution of the shareholders of the 
Company in general meeting.

“Rights Issue” means an offer of shares (including bonds, warrants and 
debentures convertible into shares of the Company) open for a period 
fixed by the directors of the Company to the holders of shares of the 
Company on the register on a fixed record date in proportion to their 
then holdings of such shares as at that date (subject to such exclusions or 
other arrangements as the directors of the Company may deem necessary 
or expedient in relation to fractional entitlements or having regard to 
any restrictions or obligations under the laws of, or the requirements of 
any recognised regulatory body or any stock exchange in, any territory 
outside Hong Kong applicable to the Company).”

7. As special business, to consider and, if thought fit, pass the following resolution as 
an ordinary resolution of the Company:

“THAT subject to the passing of the resolution nos. 5 and 6 set out in the notice 
convening the meeting, the general mandate granted to the directors of the Company 
to allot, issue and deal with additional shares pursuant to resolution no. 6 set out in 
the notice convening this meeting be and is hereby extended by the addition thereto 
of an amount representing the total number of Shares of the Company bought-back 
by the Company under the authority granted pursuant to resolution no. 5 set out in 
the notice convening this meeting, provided that such amount of shares so bought-
back shall not exceed 10% of the total number of issued shares of the Company 
(such total number to be subject to adjustment in the case of any conversion of any 
or all of the shares of the Company into a larger or smaller number of shares of the 
Company after the passing of this resolution) as at the date of the said resolution.”
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8. As special business, to consider and, if thought fit, pass the following resolution as 
an ordinary resolution of the Company:

“THAT:

(a) subject to the Companies Ordinance (Chapter 622 of the Laws of Hong Kong), 
the Rules Governing the Listing of Securities on The Stock Exchange of Hong 
Kong Limited and the terms and conditions of the share option scheme adopted 
by the shareholders of the Company effective on 9 December 2015 (the “Share 
Option Scheme”), a mandate be and is hereby unconditionally given to the 
directors of the Company to exercise during the Relevant Period (as defined 
in paragraph (c) below) all the powers of the Company to grant options to 
subscribe for shares of the Company and/or to make or grant offers of options 
under the Share Option Scheme that would or might require shares of the 
Company to be allotted and/or options to be granted under the Share Option 
Scheme provided that the total number of shares of the Company allotted or to 
be allotted or agreed conditionally or unconditionally to be allotted upon the 
exercise of all options granted or to be granted under the Share Option Scheme 
shall not exceed 10% of the total number of shares of the Company in issue as 
at the date of adoption of the Share Option Scheme (such total number to be 
subject to adjustment in the case of any conversion of all or any of the shares 
in the Company into larger or smaller number of shares after the passing of 
this resolution);

(b) the approval in paragraph (a) of this resolution shall authorise the directors 
of the Company during the Relevant Period (as hereinafter defined) to grant 
options and/or make offers of options under the Share Option Scheme which 
would or might require shares of the Company to be allotted and/or options 
to be granted under the Share Option Scheme after the end of the Relevant 
Period;

(c) for the purpose of this resolution:

“Relevant Period” means the period from the passing of this resolution until 
whichever is the earlier of:

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

(ii) the expiration of the period within which the next annual general 
meeting of the Company is required by law or the articles of association 
of the Company to be held; and
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(iii) the date on which the authority set out in this resolution is revoked or 
varied by an ordinary resolution of the shareholders of the Company in 
general meeting.

9. As special business to consider and, if thought fit, pass the following resolution as a 
special resolution of the Company:

“THAT the new articles of association of the Company (the “New Articles of 
Association”), a copy of which has been produced to this meeting marked “A” and 
for identification purpose signed by the Chairman of the meeting, be and is hereby 
approved and adopted in substitution for and to the exclusion of the existing articles 
of association of the Company with immediate effect after the close of this meeting 
and that the directors of the Company be and are hereby authorised to do all things 
necessary to implement the adoption of the New Articles of Association.”

By Order of the Board
CSPC Pharmaceutical Group Limited

CAI Dongchen
Chairman

Hong Kong, 20 April 2017

Notes:

1. Any member of the Company entitled to attend and vote at the meeting shall be entitled to appoint one 
or more proxies to attend and, on a poll, vote instead of him. A proxy need not be a member of the 
Company but must attend the meeting in person to represent you.

2. To be valid, the proxy form together with any power of attorney or other authority (if any) under which 
it is signed or a notarially certified copy of that power or authority must be deposited to the Company’s 
share registrar, Tricor Secretaries Limited, at Level 22, Hopewell Centre, 183 Queen’s Road East, Hong 
Kong not less than 48 hours before the time for holding the meeting or any adjournment thereof.

3. The register of members of the Company will be closed from Friday, 19 May 2017 to Thursday, 25 May 
2017 both days inclusive, during which period no transfer of shares of the Company will be effected. 
In order to determine the identity of members who are entitled to attend and vote at the annual general 
meeting to be held on Thursday, 25 May 2017, all share transfer documents accompanied by the relevant 
share certificates must be lodged with the Company’s share registrar, Tricor Secretaries Limited, at 
Level 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong, for registration not later than 4:30 p.m. 
on Thursday, 18 May 2017.

4. The register of members of the Company will be closed from Friday, 2 June 2017 to Tuesday, 6 June 
2017 both days inclusive, during which period no transfer of shares of the Company will be effected. 
In order to qualify for the proposed final dividend, all share transfer documents accompanied by the 
relevant share certificates must be lodged with the Company’s share registrar, Tricor Secretaries Limited, 
at Level 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong, for registration not later than 4:30 
p.m. on Thursday, 1 June 2017.
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5. With regard to item no. 3 in this notice, the Board proposes that the retiring directors, namely Mr. CAI 
Dongchen, Mr. CHAK Kin Man, Mr. PAN Weidong, Mr. LEE Ka Sze, Carmelo and Mr. CHEN Chuan 
be re-elected as directors of the Company. Details of such retiring directors are set out in Appendix II to 
the circular to shareholders dated 20 April 2017.

6. All votes of shareholders at the general meeting will be taking by poll except where the Chairman, in 
good faith, decides to allow a resolution which relates purely to a procedural or administrative matter to 
be voted on by a show of hands



<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /CMYK
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments true
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<

    /BGR <>
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e9ad88d2891cf76845370524d53705237300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /CZE <>
    /DAN <>
    /DEU <>
    /ENU (Use these settings to create Adobe PDF documents best suited for high-quality prepress printing.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
    /ESP <>
    /ETI <>
    /FRA <>
    /GRE <>

    /HRV (Za stvaranje Adobe PDF dokumenata najpogodnijih za visokokvalitetni ispis prije tiskanja koristite ove postavke.  Stvoreni PDF dokumenti mogu se otvoriti Acrobat i Adobe Reader 5.0 i kasnijim verzijama.)
    /HUN <>
    /ITA <>
    /JPN <FEFF9ad854c18cea306a30d730ea30d730ec30b951fa529b7528002000410064006f0062006500200050004400460020658766f8306e4f5c6210306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103055308c305f0020005000440046002030d530a130a430eb306f3001004100630072006f0062006100740020304a30883073002000410064006f00620065002000520065006100640065007200200035002e003000204ee5964d3067958b304f30533068304c3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020ace0d488c9c80020c2dcd5d80020c778c1c4c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /LTH <>
    /LVI <>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor prepress-afdrukken van hoge kwaliteit. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /POL <>
    /PTB <>
    /RUM <>
    /RUS <>
    /SKY <>
    /SLV <>
    /SUO <>
    /SVE <>
    /TUR <>
    /UKR <>
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting true
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks true
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        14.173230
        14.173230
        14.173230
        14.173230
      ]
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName (U.S. Web Coated \(SWOP\) v2)
      /DestinationProfileSelector /UseName
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


