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ANNOUNCEMENT

(1) ISSUE OF NEW SHARES UNDER GENERAL MANDATE
AND

(2) SALE OF EXISTING SHARES BY CONTROLLING SHAREHOLDER

. On 29 January 2021, the Company and Hillhouse NEV entered into the Subscription Agreement,
pursuant to which Hillhouse NEV has agreed to subscribe for 292,406,881 new Shares to be
issued by the Company, representing 9.00% of the existing issued share capital of the Company
as at the date of this announcement and approximately 8.26% of the issued share capital of the
Company as enlarged by the Subscription Shares. The Subscription Price is HK$4.28 per Share.
The Subscription Price represents a premium of approximately 10.03% over the closing price of
HK$3.89 per Share as quoted on the Stock Exchange on 29 January 2021, being the date of the
Subscription Agreement.
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. The Company has been informed by LuYe Investment that on 29 January 2021, it entered into
the Sale and Purchase Agreement with Hillhouse NEV, pursuant to which LuYe Investment has
agreed to sell, and Hillhouse NEV has agreed to buy, 259,917,227 Shares, representing 8.00% of
the existing issued share capital of the Company as at the date of this announcement, for
HK$4.28 per Share.

. Immediately following completion of the transactions under the Subscription Agreement and the
Sale and Purchase Agreement, Hillhouse NEV is expected to become a holder of a total of
552,324,108 Shares, representing approximately 15.60% of the issued share capital of the
Company as enlarged by the Subscription Shares. Following completion of the Subscription and
the Sale, Hillhouse NEV will become a substantial shareholder and a connected person of the
Company.

Completion of each of the Subscription and the Sale is subject to the satisfaction of certain
conditions set out in their respective agreements, and therefore may or may not take place.
Shareholders and potential investors should exercise caution when dealing in the securities of
the Company.

ISSUE OF NEW SHARES UNDER GENERAL MANDATE

On 29 January 2021, the Company and Hillhouse NEV entered into the Subscription Agreement, the
principal terms of which are set out below:

Date

29 January 2021 (after trading hours)

Parties

(1) Hillhouse NEV, as subscriber

(2) the Company

To the best of the knowledge, information and belief of the Directors, having made all reasonable
enquiries, as at the date of this announcement, Hillhouse NEV and its ultimate beneficial owners are
independent of, and not connected with, the Company and the connected persons of the Company.

Number of Subscription Shares

Hillhouse NEV has agreed to subscribe for 292,406,881 new Shares to be issued by the Company,
representing 9.00% of the existing issued share capital of the Company as at the date of this
announcement and approximately 8.26% of the issued share capital of the Company as enlarged by the
Subscription Shares.
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The Subscription Shares will be fully paid and will rank pari passu in all aspects with, and having the
same rights in all aspects as the other Shares.

Subscription Price

The Subscription Price is HK$4.28 per Share and represents:

(a) a premium of approximately 10.03% over the closing price of HK$3.89 per Share as quoted on the
Stock Exchange on 29 January 2021, being the date of the Subscription Agreement;

(b) a premium of approximately 9.80% over HK$3.898, being the average closing price as quoted on
the Stock Exchange for the last five consecutive trading days prior to and including 28 January
2021; and

(c) a premium of approximately 13.47% over HK$3.772, being the average closing price as quoted on
the Stock Exchange for the last 30 consecutive trading days prior to and including 28 January
2021.

The Subscription Price was arrived at after arm’s length negotiations between the Company and
Hillhouse NEV with reference to the trading prices of the Shares and the results and prospects of the
Company.

Conditions

Completion of the Subscription under the Subscription Agreement is conditional upon the following
conditions having been satisfied:

(i) the Board having sufficient capability to approve the allotment and issue of the Subscription
Shares without Shareholders’ approval pursuant to a general mandate granted to the Board by the
Shareholders in accordance with the Listing Rules; and

(ii) the Listing Committee of the Stock Exchange having granted the listing of and the permission to
deal in the Subscription Shares, and such approval and granting of permission not having been
withdrawn or revoked.

None of the conditions stated above can be waived.

In the event that the conditions are not fulfilled within one month from the date of the Subscription
Agreement (or such later date as may be agreed between the parties), the obligations and liabilities of
the Company and Hillhouse NEV under the Subscription Agreement shall be null and void and neither
the Company and Hillhouse NEV shall have any claim against the other for costs, damages,
compensation or otherwise.
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Completion

Completion of the Subscription is expected to take place on the second business days after satisfaction
of the above conditions, or at such date and time as agreed by the Company and Hillhouse NEV.

Nomination of director

Under the Subscription Agreement, the Company has agreed with Hillhouse NEV that at completion of
the Subscription, the Company shall take all necessary actions to procure that a person nominated by
Hillhouse NEV is appointed as a non-executive Director, provided that, among other things, such
person being nominated is suitable to be a director of a company listed on the Stock Exchange.

GENERAL MANDATE

Pursuant to a general mandate granted by the Shareholders at the annual general meeting of the
Company held on 23 June 2020, the Directors may exercise all powers of the Company to allot, issue
and deal with additional Shares up to 20% of the total nominal amount of issued share capital of the
Company as at the date of that annual general meeting. As at the date of this announcement, no Shares
have been allotted and issued pursuant to such general mandate. Accordingly, such general mandate is
sufficient for the issue of the Subscription Shares and therefore the issue of the Subscription Shares is
not subject to separate Shareholders’ approval.

APPLICATION FOR LISTING

An application will be made to the Listing Committee of the Stock Exchange for the listing of, and
permission to deal in, the Subscription Shares on the Stock Exchange.

FUND-RAISING ACTIVITIES BY THE COMPANY IN THE LAST 12 MONTHS

The Company has not raised any funds by issuing equity securities during the 12 months immediately
before the date of this announcement.

REASONS FOR AND BENEFITS OF THE SUBSCRIPTION

The Directors consider that the Subscription represents an opportunity to raise capital for the Company
while having Hillhouse NEV as a strategic investor will strengthen the Company’s shareholder base.
The Directors consider the non-executive director to be nominated by Hillhouse NEV would bring
financial experience and industry insights to the Board. Further, the Subscription would strengthen the
financial position of the Group and provide working capital to the Group.

The Directors consider that the terms of the Subscription Agreement (including the Subscription Price)
are fair and reasonable, on normal commercial terms and in the interests of the Company and the
Shareholders as a whole.
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USE OF PROCEEDS

The gross proceeds from the Subscription are expected to be approximately HK$1,251.50 million. The
net proceeds from the issue of the Subscription Shares, after deducting all related fees and expenses,
are expected to be approximately HK$1,251.00 million. The net price per Subscription Share, after
deducting all such related fees and expenses, is approximately HK$4.28.

The Company intends to apply such net proceeds for general working capital of the Group.

INFORMATION OF THE GROUP

The Group is an international pharmaceutical group dedicated to the research and development (R&D),
manufacturing and sale of innovative medications. The Group has established R&D centers in China,
the U.S. and Europe, with a robust pipeline of over 30 drug candidates in China and more than 10 drug
candidates in other international markets. Along with a number of new drugs and new formulations in
the central nervous system and oncology therapeutic areas under study in the U.S., Europe and Japan,
the Group has reached high-level international standards in novel drug delivery technologies including
microspheres, liposomes, and transdermal drug delivery systems, as well as actively making strategic
developments in the fields of biological antibodies, cell therapies and gene therapies, among others.
The Group is developing a global supply chain of 8 manufacturing sites with over 30 production lines
in total, establishing GMP quality management and international standard control systems. With more
than 30 products covering the central nervous system, oncology, cardiovascular, metabolism and other
therapeutic areas, business of the Group is conducted in over 80 countries and regions around the
world, including the largest pharmaceutical markets — China, the U.S., Europe and Japan, as well as in
fast growing emerging markets.

INFORMATION OF HILLHOUSE NEV

Hillhouse NEV is a company formed under the laws of the British Virgin Islands. Hillhouse Capital
Management, Ltd. (‘‘Hillhouse Capital’’) serves as the sole investment manager of Hillhouse NEV.

Founded in 2005, Hillhouse Capital is a global firm of investment professionals and operating
executives who are focused on building and investing in high quality business franchises that achieve
sustainable growth. Independent proprietary research and industry expertise, in conjunction with world-
class operating and management capabilities, are key to Hillhouse Capital’s investment approach.
Hillhouse Capital partners with exceptional entrepreneurs and management teams to create value, often
with a focus on enacting innovation and technological transformation. Hillhouse Capital invests in the
healthcare, consumer, TMT, advanced manufacturing, financial and business services sectors in
companies across all equity stages. Hillhouse Capital and its group members manage assets on behalf
of global institutional clients.
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DISPOSAL OF SHARES BY CONTROLLING SHAREHOLDER

The Company has been informed by LuYe Investment, a controlling shareholder of the Company, that
on 29 January 2021, it entered into the Sale and Purchase Agreement with Hillhouse NEV, pursuant to
which LuYe Investment has agreed to sell, and Hillhouse NEV has agreed to buy, 259,917,227 Shares,
representing 8.00% of the existing issued share capital of the Company as at the date of this
announcement, for HK$4.28 per Share. Completion of the Sale is subject to a number of conditions,
and is expected to take place on or around 3 February 2021.

Completion of the Subscription is not conditional on the completion of the Sale and vice versa.

LuYe Investment has undertaken to Hillhouse NEV that, it shall take all necessary actions and to
exercise its voting rights to vote in favour of the appointment of an individual nominated by Hillhouse
NEV as a non-executive Director of the Company.

EFFECT ON SHAREHOLDING STRUCTURE OF THE COMPANY

The table below sets out a summary of the shareholding structure of the Company (i) as at the date of
this announcement; (ii) after completion of the Subscription and the Sale, assuming there is no change
in the issued share capital of the Company save for the issuance of the Subscription Shares; and (iii)
after completion of the Subscription and the Sale, assuming there is no change in the issued share
capital of the Company save for the issuance of the Subscription Shares and the full conversion of the
Convertible Bonds into Shares at a conversion price of HK$7.90 per Share:

(I) (II) (III)

As at the date of this
announcement

Following
the completion of
the Subscription
and the Sale

Assuming full
conversion of the
Convertible Bonds

Number of
Shares held %

Number of
Shares held %

Number of
Shares held %

LuYe Investment 1,517,113,930 46.70 1,257,196,703 35.50 1,257,196,703 32.76
Hillhouse NEV — — 552,324,108 15.60 552,324,108 14.39
Other Shareholders 1,731,851,413 53.30 1,731,851,413 48.90 2,028,612,172 52.85

Total issued shares 3,248,965,343 100% 3,541,372,224 100% 3,838,132,983 100%

Following completion of the Subscription and the Sale, Hillhouse NEV will be a substantial
shareholder and a connected person of the Company and the Shares held by Hillhouse NEV will not be
considered as part of the public float.

– 6 –



Completion of each of the Subscription and the Sale is subject to the satisfaction of certain
conditions set out in their respective agreements, and therefore may or may not take place.
Shareholders and potential investors should exercise caution when dealing in the securities of the
Company.

DEFINITIONS

In this announcement, the following expressions shall have the meanings set out below unless the
context requires otherwise:

‘‘Board’’ the board of directors of the Company

‘‘Company’’ Luye Pharma Group Ltd., a company incorporated in Bermuda with
limited liability, the shares of which are listed on the Main Board of
the Stock Exchange

‘‘connected persons’’ has the meaning given to it in the Listing Rules

‘‘controlling shareholder’’ has the meaning given to it in the Listing Rules

‘‘Convertible Bonds’’ 1.50% convertible bonds with an aggregate principal amount of
US$300,000,000 due 2024 issued by the Company on 9 July 2019
entitling their holders to convert such convertible bonds into Shares at
a conversion price of HK$7.90 per Share (as adjusted)

‘‘Directors’’ the directors of the Company

‘‘Group’’ the Company and its subsidiaries, from time to time

‘‘Hillhouse NEV’’ Hillhouse NEV Holdings Limited, a company limited by shares
incorporated in the British Virgin Islands

‘‘Listing Rules’’ the Rules Governing the Listing of Securities on the Stock Exchange

‘‘LuYe Investment’’ LuYe Pharmaceutical Investment Co., Ltd, a company incorporated in
the Cayman Islands with limited liability, a controlling shareholder of
the Company

‘‘Sale’’ the proposed sale of the Shares by LuYe Investment to Hillhouse NEV
pursuant to the Sale and Purchase Agreement

‘‘Sale and Purchase
Agreement’’

the sale and purchase agreement dated 29 January 2021 entered into
between LuYe Investment and Hillhouse NEV

‘‘Shareholders’’ the shareholders of the Company

‘‘Shares’’ the ordinary shares of US$0.02 each of the Company
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‘‘Stock Exchange’’ The Stock Exchange of Hong Kong Limited

‘‘Subscription’’ the subscription of the Subscription Shares pursuant to the terms of the
Subscription Agreement

‘‘Subscription Agreement’’ the subscription agreement dated 29 January 2021 entered into between
the Company and Hillhouse NEV

‘‘Subscription Price’’ HK$4.28 per Subscription Share

‘‘Subscription Shares’’ the 292,406,881 new Shares, with an aggregate nominal value of
US$5,848,138, to be issued by the Company to Hillhouse NEV under
the Subscription Agreement

‘‘substantial shareholder’’ has the meaning given to it in the Listing Rules

By Order of the Board
LUYE PHARMA GROUP LTD.

Liu Dian Bo
Chairman

Hong Kong, 31 January 2021

As at the date of this announcement, the executive directors of the Company are Mr. LIU Dian Bo, Mr. YANG Rong Bing,

Mr. YUAN Hui Xian and Ms. ZHU Yuan Yuan; the non-executive Director of the Company is Mr. SONG Rui Lin; and the

independent non-executive directors of the Company are Mr. ZHANG Hua Qiao, Professor LO Yuk Lam, Mr. LEUNG Man

Kit and Mr. CHOY Sze Chung Jojo.

– 8 –



<<
  /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 /Error
  /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 true
  /PreserveHalftoneInfo false
  /PreserveOPIComments true
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages true
  /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 true
  /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 true
  /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 <>
    /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 <>
    /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.)
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


