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DEFINITIONS

In this circular, the following expressions have the following meanings unless the

context requires otherwise:

“AGM”

“Articles”
“Board”

“Company”

“Directors”
64Gr0up”

“Hong Kong”

“Latest Practicable Date”

“Listing Rules”

“SFO”

“Share(s)”

“Share Buy-back Mandate”

“Shareholder(s)”

the annual general meeting of the Company to be held
at 11:00 a.m. on Monday, 7 June 2021 to consider and,
if thought fit, to approve, among other things, the grant
to the Directors of the Share Issue Mandate and the
Share Buy-back Mandate and the re-election of
Directors

the articles of association of the Company
the board of Directors

Sino Biopharmaceutical Limited, a company incorporated
in the Cayman Islands with limited liability, the shares
of which are listed on the Main Board of the Stock
Exchange (Stock Code: 1177)

directors of the Company
the Company and its subsidiaries

the Hong Kong Special Administrative Region of the
People’s Republic of China

16 April 2021, being the latest practicable date for the
purpose of ascertaining certain information referred to
in this circular

the Rules Governing the Listing of Securities on the
Stock Exchange

Securities and Futures Ordinance (Chapter 571 of Laws
of Hong Kong)

the ordinary share(s) of nominal value of HK$0.025
each in the share capital of the Company

a general mandate proposed to be granted to the
Directors which would empower the Directors to
exercise the power of the Company to buy back Shares
not exceeding 10% of the total number of issued shares
of the Company as at the date of the AGM

holder(s) of Shares



DEFINITIONS

“Share Issue Mandate” a general mandate proposed to be granted to the
Directors to allot, issue and deal with additional Shares
not exceeding 20% of the total number of issued shares
of the Company as at the date of the AGM and to add
to such general mandate so granted to the Directors any
Shares bought back by the Company under the Share
Buy-back Mandate

“Stock Exchange” The Stock Exchange of Hong Kong Limited

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

“HKS$” Hong Kong dollars, the lawful currency of Hong Kong

“%” per cent.
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23 April 2021
To the Shareholders

Dear Sir or Madam,

GENERAL MANDATES TO ISSUE AND BUY BACK SHARES AND
RE-ELECTION OF DIRECTORS

INTRODUCTION

This circular provides you with information relating to proposals for the grant of the
Share Issue Mandate, the Share Buy-back Mandate, and the re-election of Directors.
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GENERAL MANDATES TO ISSUE AND BUY BACK SHARES

At the annual general meeting of the Company held on 26 May 2020, general mandates
were granted by the Company to the Directors to exercise the power of the Company to allot
and issue further Shares and to buy back Shares. Such mandates will lapse upon the
conclusion of the AGM (unless previously revoked or varied by ordinary resolutions of the
Shareholders). At the AGM, ordinary resolutions will be proposed to seek the approval of
the Shareholders to grant to the Directors general mandates:—

(i) to allot, issue and deal with additional Shares not exceeding 20% of the total
number of issued shares of the Company as at the date of the AGM, which is
equivalent to the issue of a maximum of 3,772,299,846 Shares on the basis that
there is no change in the total number of issued Shares from the Latest
Practicable Date to the date of AGM, and to add to such general mandate so
granted to the Directors any Shares bought back by the Company under the Share
Buy-back Mandate; and

(i1) to buy back Shares not exceeding 10% of the total number of issued shares of the
Company as at the date of the AGM.

The general mandates if granted, will remain in effect until (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 to be held by the Articles or
any applicable laws of the Cayman Islands or the Listing Rules; or (iii) the date upon which
such authority is revoked or varied by an ordinary resolution of the Shareholders in a
general meeting of the Company, whichever is the earliest.

An explanatory statement as required by the Listing Rules to be sent to the
Shareholders in connection with the Share Buy-back Mandate is set out in the Appendix to
this circular.

RE-ELECTION OF DIRECTORS

In accordance with Article 86 of the Articles, Mr. Li Yi and Mr. Li Kwok Tung Donald
will hold office until the conclusion of the AGM and, being eligible, offer themselves for
re-election at the AGM.

In accordance with Article 87 of the Articles, Mr. Tse Ping, Ms. Li Mingqin, Ms. Lu
Hong, and Mr. Zhang Lu Fu will retire by rotation and, being eligible, offer themselves for
re-election at the AGM.
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Details of each of the aforesaid Directors who are proposed for re-election at the AGM
are set out below:

Mr. Tse Ping

Mr. Tse Ping (#44c4E), aged 69, is the founding chairman of the Company and now
serves as the senior vice chairman of the Board, an executive director, and a member of the
executive board committee of the Company. Mr. Tse has more than 28 years of extensive
experience in investment and management in the pharmaceutical industry in China. Mr. Tse
is currently a director of Chia Tai-Tianqing Pharmaceutical Group Co. Ltd., Beijing Tide
Pharmaceutical Co. Ltd., Nanjing Chia Tai Tianqing Pharmaceutical Co., Ltd., Jiangsu Chia
Tai Fenghai Pharmaceutical Co., Ltd., Jiangsu Chia Tai Qingjiang Pharmaceutical Co., Ltd.,
and CP Pharmaceutical (Qingdao) Co., Ltd., and the president of Chia Tai Pharmaceutical
Investment (Beijing) Co., Ltd. He is also a senior vice president of Chia Tai Group, the
president of CP Pharmaceutical Group, a director of Shanghai Fortune World Development
Co., Ltd., Tianjin Chiatai Feed Tech Co., Ltd., SYN Energy Technology Co., Ltd., Chia Tai
Oversea Chinese Realty Development Co., Ltd., and Karolinska Development AB (publ)
(listed on NASDAQ Stockholm Exchange), and was the Chairman of the board of director
and an executive director of Lamtex Holdings Limited (listed on the Stock Exchange). Mr.
Tse still serves as a director of Chia Tai Qingchunbao Pharmaceutical Co., Ltd. and a
council member of the Association of Pharmaceutical Biotechnology of China.

Soon after the adoption of the open-up and reform policy by China, Mr. Tse started to
develop his investment and business in China. He has been engaged in the pharmaceutical
industry since 1991, having made equity investments in a dozen or so enterprises, and is one
of the most successful overseas investors in the PRC pharmaceutical industry. Led by Mr.
Tse, CP Pharmaceutical Group has developed to a large integrated life and healthcare
enterprise, and its Hong Kong listed flagship Sino Biopharmaceutical Limited becomes a
constituent of the Heng Seng Index, holding a leading position among pharmaceutical stocks
in the market and owning a number of national key high-technology enterprises. Adhering to
the concept of technology innovation and building upon R&D system based on originality as
well as imitation, the Group strives to develop international level, high-end biological drugs
and innovative drugs and to achieve breakthroughs in different areas including medical
services, medical equipment, the greater health fields, and mergers and acquisitions, and
becomes an innovation driven life and healthcare enterprise with its business encompassing
the entire industry chain which spans from R&D to manufacture and sales of pharmaceutical
products and covers management of chronic diseases and healthcare. Since incorporation, the
Company continues to break its own record in terms of revenue and net profit, and was
ranked one of the “Asia’s Fab 50 Companies” by Forbes Asia for three consecutive years
from 2016 to 2018 and was included in American Magazine Pharm Exec’s “Top 50
Companies” for two consecutive years in 2019 and 2020.

As a recognition for his efforts in promoting the development of the pharmaceutical
industry in China, Mr. Tse was awarded a number of honours, including the prize of “World
Outstanding Chinese” and an honorary Doctor Degree by the University of West Alabama,
United States of America in January 2008, the “2007/2008 Asian Knowledge Management
Association academician” granted by the Asian Knowledge Management Association in
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December 2008, and the “The Top Ten Most Leading Innovative Persons of the PRC
Enterprises in 2010” jointly granted by the PRC Productivity Society and the PRC
Corporation Press in June 2010.

Mr. Tse was a member of the Ninth, Tenth and Eleventh National Committee of the
Chinese People’s Political Consultative Conference. He is currently the executive vice
chairman of the China Overseas Chinese Entrepreneurs Association and the Beijing Overseas
Chinese Chamber of Commerce, respectively, and a distinguished professor of University for
Peace, UPEACE.

Mr. Tse is the father of Ms. Tse, Theresa Y Y and Mr. Tse, Eric S Y, executive
directors and substantial shareholders of the Company, and a first cousin of Mr. Tse Hsin, an
executive director of the Company.

Save as disclosed, Mr. Tse has not held any directorship in any other listed companies
in the past three years, and does not have any relationship with any directors, senior
management or substantial or controlling shareholders of the Company.

As at the Latest Practicable Date, Mr. Tse owned 1,584,723,124 Shares, representing
approximately 8.40% of the issued Shares, of which 124,938,000 Shares were held through
his own interests and 1,459,785,124 Shares were held through Validated Profits Limited, the
entire issued share capital of which was owned by Mr. Tse. Save as mentioned above, Mr.
Tse did not have any interest or short position in shares, underlying shares or debentures of
the Company or any of its associated corporations within the meaning of Part XV of the
SFO as at the Latest Practicable Date.

Mr. Li Yi

Mr. Li Yi (Z—%4), aged 59, is as an executive director, the Chief Executive Officer,
and the President of the Company. Mr. Li has extensive management experience in listed
companies and a vision of international corporate operations: Mr. Li joined J.P. Morgan
China in October 2014 as chairman and chief executive officer, overseeing the overall
operations of the group’s business in China and chairing its China management committee.
He was appointed as the chairman of J.P. Morgan Chase Bank (China) Company Limited in
April 2015, and was promoted to vice chairman of Global Banking, J.P. Morgan in May
2018, dedicated to improving the degree of internationalization of China capital market and
the level of Chinese enterprises’ involvement in international capital markets. In September
2019, he assumed the role of chairman of J.P. Morgan Securities (China) Company Limited,
which was the first newly established foreign controlled joint venture securities company in
China. Before joining J.P. Morgan, Mr. Li served as the chairman and country head of UBS
China, and the chairman of UBS Securities Co., Ltd. Under his leadership, UBS successfully
established the first Sino-foreign fully licensed securities joint venture company in China,
and built various China platforms such as securities, banking, wealth management, asset
management and futures and options. From 2001 to 2005, Mr. Li was the managing director
of China Merchants Holdings (International) Company Limited; during that period, the
company’s overall performance increased by approximately four times and the company was
included in the Hang Seng Index in 2004.
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In 2004, Mr. Li was selected as one of the “Most Outstanding Business Leaders in
Asia” by CNBC Asia. In 2016, he became the only one in the industry named as the
“Chinese Investment Banker in Ten Years” by China Business Network. In 2018, Mr. Li was
granted the “Global Multinational Corporation Leaders Outstanding Contribution Award” by
the China International Council for the Promotion of Multinational Corporations.

Mr. Li graduated from Wharton School of the University of Pennsylvania with an MBA
degree. Before that, he graduated and holds a bachelor’s degree in law from China
University of Political Science and Law, as well as a bachelor’s degree from Beijing Sport
University. From 1976 to 1980, Mr. Li was a professional soccer player.

Mr. Li has entered into an employment contract with the Company. Pursuant to this
employment contract, (i) Mr. Li has been appointed as an executive director and the Chief
Executive Officer of the Company, for an initial term of three years commencing from 19
August 2020, but shall be subject to retirement by rotation and re-election at annual general
meetings of the Company in accordance with the Articles of the Company; and (ii) Mr. Li is
entitled to receive a remuneration to be paid in cash of US$3,500,000 (equivalent to
approximately RMB24,282,000) per annum, an award to be paid in kind valued at
US$3,500,000 (equivalent to approximately RMB24,282,000) per annum, and a one-off
sign-on bonus paid in cash of US$2,000,000 (equivalent to approximately RMB13,875,000).
The remuneration of Mr. Li is determined with reference to his duties and responsibilities,
the remuneration policy of the Company and prevailing market standards.

Save as disclosed, Mr. Li has not held any directorship in any other listed companies in
the past three years, and does not have any relationship with any directors, senior
management or substantial or controlling shareholders of the Company.

As at the Latest Practicable Date, Mr. Li held 230,000 shares of the Company. Save as
disclosed above, Mr. Li did not have any interest or short position in shares, underlying
shares or debentures of the Company or any of its associated corporations within the
meaning of Part XV of the SFO as at the Latest Practicable Date.

Ms. Li Minqgin

Ms. Li Mingqin (&L +), aged 62, is currently a senior vice president of the
Company and a director of Beijing Tide Pharmaceutical Co. Ltd., Jiangsu Chia Tai
Qingjiang Pharmaceutical Co., Ltd., Shanghai Tongyong Pharmaceutical Co., Ltd., Chia Tai
Shaoyang Orthopedic Hospital, and CP Boai Investment Ltd., and is principally responsible
for the investment affairs of the Group. Ms. Li graduated from the Faculty of Medicine of
Beijing Chinese Medicine University with a Bachelor Degree in medicine. Prior to joining
the Company, Ms. Li had worked in Sino-Japanese Friendly Hospital and Beijing Chinese
Medicine University, engaged in teaching of medicines, development of new medicines and
medicine management. During the period from 1992 to 1995, Ms. Li had been engaged in
post-doctorate research in the Medicine School of University of Colorado, USA and the
Medical College of the University of Massachusetts. Ms. Li joined the Group in March 1997
and has 38 years of experience in the pharmaceutical industry.
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Save as disclosed, Ms. Li has not held any directorship in any other listed companies
in the past three years, and does not have any relationship with any directors, senior
management or substantial or controlling shareholders of the Company.

As at the Latest Practicable Date, Ms. Li did not have any interest or short position in
shares, underlying shares or debentures of the Company or any of its associated corporations
within the meaning of Part XV of the SFO.

Ms. Lu Hong

Ms. Lu Hong (% 4& 1), aged 51, joined the Company as an independent
non-executive director and a member of the audit committee, the remuneration committee
and the nomination committee of the Company in April, 2015. Ms. Lu has over 20 years of
experience in accounting, financial management, company secretary and domestic and
overseas capital operations fields. She is a member of the Chinese Institute of Certified
Public Accountants and the Hong Kong Institute of Certified Public Accountants and a
fellow member of the Association of Chartered Certified Accountants. Ms. Lu has extensive
knowledge of PRC and international accounting standards and the listing rules and
regulations of both Hong Kong and PRC. She has been in charge of or involved in the entire
process of the listing of multiple corporations in the PRC, Hong Kong, Singapore and the
United States of America and quite a number of foreign and domestic investment and
financing operations as well as mergers and acquisitions. She is familiar with financial
analysis, budgeting, financial management and tax planning. She also has expertise in
dealing with complex financing and taxation matters. Ms. Lu is an independent
non-executive director of Xingye Alloy Materials Group Limited which is listed on the
Stock Exchange.

Save for mentioned above, Ms. Lu has not previously held and is not holding any other
position with the Company or any of its subsidiaries, and has not held any directorship in
any other listed companies in the past three years. Ms. Lu does not have any relationship
with any directors, senior management or any substantial or controlling shareholders of the
Company.

As at the Latest Practicable Date, Ms. Lu did not have any interest or short position in
shares, underlying shares or debentures of the Company or any of its associated corporations
within the meaning of Part XV of the SFO.
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Mr. Zhang Lu Fu

Mr. Zhang Lu Fu (R&:K%4E), aged 64, joined the Company as an independent
non-executive director and the chairman of the remuneration committee and a member of the
nomination committee of the Company in April 2015. Mr. Zhang holds a Master Degree in
Philosophy from the Beijing Normal University, and is currently a research associate and a
part-time professor. Mr. Zhang has been working for multiple sectors of the Chinese
government since 1987, including the Hong Kong branch of the Xin Hua News Agency
(now known as Liaison Office of the Central People’s Government in Hong Kong). Mr.
Zhang has worked for a number of Hong Kong listed companies and charitable organisations
on full-time and part-time bases. Mr. Zhang is a council member of the China Overseas
Friendship Association, a standing council member of the Guangdong Overseas Friendship
Association, a standing council member of the Shenzhen Overseas Friendship Association,
and a part-time professor of the Hong Kong Academy of Management, and was a member of
the Shenzhen Committee of the 4th Chinese People’s Political Consultative Conference. Mr.
Zhang is an independent non-executive director of Kingboard Laminates Holdings Limited,
and was an independent non-executive director of CT Environmental Group Limited, both of
which are listed on the Stock Exchange.

Save for mentioned above, Mr. Zhang has not previously held and is not holding any
other position with the Company or any of its subsidiaries, and has not held any directorship
in any other listed companies in the past three years. Mr. Zhang does not have any
relationship with any directors, senior management or any substantial or controlling
shareholders of the Company.

As at the Latest Practicable Date, Mr. Zhang did not have any interest or short position
in shares, underlying shares or debentures of the Company or any of its associated
corporations within the meaning of Part XV of the SFO.

Mr. Li Kwok Tung Donald

Dr. LI Kwok Tung Donald (SBS, CStJ, JP) (ZFEI#E ), aged 66, joined the Company
as an independent non-executive director and a member of the audit committee and
nomination committee, respectively, of the Company in December 2020. Dr. Li is a
specialist in family medicine in private practice in Hong Kong. He is the president of the
World Organisation of Family Physicians (WONCA), the past president of the Hong Kong
Academy of Medicine and the censor of the Hong Kong College of Family Physicians. He
was also the chairman of the governing board of Hong Kong Jockey Club Disaster
Preparedness and Response Institute of the Hong Kong Academy of Medicine.

Dr. Li graduated with a bachelor of arts degree from Cornell University, USA, in 1975
and followed by his study in medicine, he obtained a bachelor of medicine from the
University of Hong Kong in 1980. He is a fellow of The Hong Kong College of General
Practitioners, fellow of the Hong Kong Academy of Medicine, honorary fellow of the Hong
Kong College of Dental Surgeons, honorary fellow of the Royal Australian College of
General Practitioners, honorary fellow of the Hong Kong College of Family Physicians,
fellow of the Faculty of Public Health of the Royal College of Physicians of the United
Kingdom, honorary fellow of the Academy of Family Physicians of Malaysia, registered



LETTER FROM THE BOARD OF DIRECTORS

Mainland China medical practitioner, fellow of the American College of Physicians,
honorary fellow of the Royal College of Physicians of Thailand, fellow of the Academy of
Medicine, Singapore, honorary fellow of the Royal College of Physicians of Ireland, and
honorary fellow of the Royal College of General Practitioners.

Dr. Li is an honorary clinical professor in family medicine of the Chinese University of
Hong Kong, honorary professor in the Faculty of Medicine of the University of Hong Kong,
and the adjunct associate professor of the Faculty of Health Science of Macau University of
Science and Technology. He is the chairman of the Action Committee Against Narcotics, the
director of the Hong Kong St. John Ambulance Association, the chairman of the Hong Kong
Sheng Kung Hui Welfare Council and the honorary steward of the Hong Kong Jockey Club.
He is also the honorary adviser of The Hong Kong Award for Young People, the chairman of
the Professional Committee on Medical Health of Belt and Road General Chamber of
Commerce in Hong Kong, a member of the Chief Executive’s Council of Advisers on
Innovation and Strategic Development and a member of the steering committee on Primary
Healthcare Development of Food and Health Bureau in Hong Kong. Dr. Li is an independent
non-executive director of C-MER Eye Care Holdings Limited, UMP Healthcare Holdings
Limited, and New Horizon Health Limited, which are listed on the Stock Exchange.

Save for mentioned above, Dr. Li has not previously held and is not holding any other
position with the Company or any of its subsidiaries, and has not held any directorship in
any other listed companies in the past three years. Dr. Li does not have any relationship
with any directors, senior management or any substantial or controlling shareholders of the
Company.

As at the Latest Practicable Date, Dr. Li held 71,000 shares of the Company. Save as
disclosed above, Dr. Li did not have any interest or short position in shares, underlying
shares or debentures of the Company or any of its associated corporations within the
meaning of Part XV of the SFO.

Directors’ Emoluments

The amounts of emoluments received in 2020 by the Directors to be re-elected at the
AGM are set out in the table below:

Salaries, Employee
allowances share Pension
and benefits Discretionary option scheme Total
Directors Fees in kind bonuses benefits contributions remuneration

RMB’000 RMB’000 RMB’000 RMB 000 RMB 000 RMB 000

Mr. Tse Ping - 17,344 26,0683 - - 44,027
Mr. Li Yi - 18,550 4341 - 5 22,896
Ms. Li Minggin - 585 542 - - 1,127
Ms. Lu Hong 320 - - - - 320
Mr. Zhang Lu Fu 352 - - - - 352
Mr. Li Kwok Tung

Donald 1 - - - - 1

—10 -
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The emoluments to be received in 2021 by the above Directors (except for Mr. Li Yi
whose emoluments are determined in accordance with the employment contract entered into
by him with the Company) will be determined by the Board based on the remuneration
policy of the Company, with reference to the Directors’ qualification and experience,
responsibilities undertaken, contribution to the Group, and the prevailing market level of
remuneration of similar position.

Other Information

Of the above Directors to be re-elected at the AGM, the executive Directors will not be
appointed for a specific term while each of the independent non-executive Directors will be
appointed for a term of two years. All of the aforesaid Directors shall be subject to
retirement by rotation and re-election at annual general meeting of the Company in
accordance with the Articles, the laws of the Cayman Islands and the Listing Rules so far as
the same may be applicable. There is no information which is discloseable or are/were the
above Directors to be re-elected involved in any of the matters required to be disclosed
pursuant to any of the requirements of the provisions under paragraphs 13.51(2)(h) to
13.51(2)(w) of the Listing Rules, and the Board is not aware of any other matters which
need to be brought to the attention of the Shareholders.

AGM

The notice convening the AGM is set out on pages 16 to 20 of this circular. Whether
or not you intend to attend the meeting, you are requested to complete the accompanying
proxy form in accordance with the instructions printed thereon and return the same to the
branch share registrar of the Company, Tricor Tengis Limited, at Level 54, Hopewell Centre,
183 Queen’s Road East, Hong Kong as soon as possible and in any event not later than 48
hours before the time appointed for the holding of the AGM or any adjournment thereof.
Completion and return of the form of proxy will not prevent you from attending and voting
at the AGM or any adjourned meeting should you so wish.

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. Therefore, all the resolutions put to the vote at the AGM will be taken by
way of poll and the Company will announce the results of the poll in the manner prescribed
under Rule 13.39(5) of the Listing Rules.

RECOMMENDATION

The Directors believe that the proposals for the grant of the Share Issue Mandate, the
Share Buy-back Mandate, and the re-election of Directors are in the interests of the
Company and the Shareholders as a whole. Accordingly, the Directors recommend the
Shareholders to vote in favour of the relevant resolutions to approve the above matters to be
proposed at the AGM.

—11 =
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RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the Listing Rules for the
purpose of giving information with regard to the Company. The Directors, having made all
reasonable enquiries, confirm that to the best of their knowledge and belief, the information
contained in this circular is accurate and complete in all material respects and not
misleading or deceptive, and there are no other matters the omission of which would make
any statement herein or this circular misleading.

Yours faithfully,
By order of the Board
Sino Biopharmaceutical Limited
Tse, Theresa Y Y
Chairwoman

—12 —



APPENDIX EXPLANATORY STATEMENT

This appendix serves as an explanatory statement as required by the Listing Rules to
provide the requisite information to you for your consideration of the Share Buy-back
Mandate.

1. SHARE CAPITAL

As at the Latest Practicable Date, the number of issued shares of the Company was
18,861,499,230 Shares.

Subject to the passing of the relevant ordinary resolution at the AGM and assuming
there is no change in the number of issued shares of the Company from the Latest
Practicable Date to the date of AGM, the Directors will be authorised to buy back up to
1,886,149,923 Shares pursuant to the Share Buy-back Mandate.

2.  REASONS FOR BUY BACK

The Directors believe that it is in the best interests of the Company and its
Shareholders to have a general authority from the Shareholders to enable the Directors to
buy back the shares of the Company in the market. Such buy-backs may, depending on
market conditions and funding arrangements at the time, lead to an enhancement of the net
value of the Company and its assets and/or earnings per share and will only be made when
the Directors believe that such buy-backs will benefit the Company and the Shareholders as
a whole.

3. FUNDING OF BUY-BACKS

In buying back the shares of the Company, the Company may only apply funds legally
available for such purpose in accordance with its memorandum and articles of association
and all applicable laws. It is envisaged that the funds required for any buy-back would be
derived from the distributable profits of the Company.

The Share Buy-back Mandate, if exercised in full, may have a material adverse effect
on the working capital or gearing position of the Company as compared with the position
disclosed in the Company’s most recent published audited accounts. The Directors, however,
do not propose to exercise the Share Buy-back Mandate to such extent as would, in the
circumstances, have a material adverse effect on the working capital or the gearing level of
the Company which in the opinion of the Directors is from time to time appropriate for the
Company.

4. DIRECTORS, THEIR ASSOCIATES AND CONNECTED PERSONS
None of the Directors, to the best of their knowledge after having made all reasonable
enquiries, nor any of their associates (as defined in the Listing Rules) currently intend to

sell any Shares to the Company in the event that the Share Buy-back Mandate is granted by
the Shareholders at the AGM.

— 13 —
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No core connected person, as defined in the Listing Rules, has notified the Company
that he/she has a present intention to sell any Shares held by him/her to the Company, or
that he/she has undertaken not to sell any Shares held by him/her to the Company, in the
event that the Share Buy-back Mandate is granted by the Shareholders at the AGM.

5.  UNDERTAKING

The Directors have undertaken to the Stock Exchange that they will exercise the Share
Buy-back Mandate in accordance with the Listing Rules, the laws of the Cayman Islands
and the Articles so far as the same may be applicable.

6. EFFECT OF THE TAKEOVERS CODE

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

As at the Latest Practicable Date, to the best knowledge of the Company, each of Mr.
Tse Ping (through his own interests and interests in Validated Profits Limited), Ms. Cheng
Cheung Ling (through her own interests and interests in Chia Tai Bainian Holdings Limited),
Ms. Tse, Theresa Y Y (through her controlling interests in France Investment (China 1)
Group Limited), and Mr. Tse, Eric S Y (through his interests in Thousand Eagles Limited
and Remarkable Industries Limited) was interested in 1,584,723,124 Shares, 878,654,750
Shares, 2,279,254,761 Shares, and 4,050,000,000 Shares, respectively, representing 8.40%,
4.66%, 12.08%, and 21.47% of the number of issued shares of the Company, respectively. In
the event that the Directors exercise in full the power to buy back Shares pursuant to the
Share Buy-back Mandate, the shareholding interests of Mr. Tse Ping, Ms. Cheng Cheung
Ling, Ms. Tse, Theresa Y Y, and Mr. Tse, Eric S Y in the Company would, respectively, be
increased to 9.34%, 5.18%, 13.43%, and 23.86% of the number of issued shares of the
Company. The Directors do not intend to exercise the Share Buy-back Mandate to such an
extent as would result in a Shareholder or a group of Shareholders acting in concert
becoming obliged to make a mandatory general offer under Rule 26 of the Takeovers Code
and, accordingly, it is not anticipated that purchases of Shares under the Buy-back Mandate
will give rise to any consequences under the Takeovers Code.

The Directors are not aware of any consequences such that the public float of the

issued shares of the Company will be reduced to less than 25% as a result of any purchases
of Shares to be made under the Share Buy-back Mandate.
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EXPLANATORY STATEMENT

7.

SHARE PRICES

The highest and lowest prices at which the Shares have been traded on the Stock
Exchange in each of the twelve months preceding the Latest Practicable Date are as follows:

2020

April

May

June

July
August
September
October
November
December

2021
January
February
March

April (up to and including the Latest Practicable

Date)

Shares
Highest Lowest
HK$ HK$
8.00(A) 6.51(A)
8.44(A) 7.24(A)
10.13(A) 8.40(A)
11.24(A) 9.37(A)
10.20 8.86
9.50 8.38
8.77 7.68
8.33 7.46
7.97 6.50
8.30 6.90
9.16 7.14
9.24 7.60
8.29 7.62

(A): Adjusted for bonus issue of Shares on the basis of 1 bonus share for every 2 then existing Shares,
with ex-entitlement date of 20 July 2020.

SHARE BUY-BACK MADE BY THE COMPANY

The Company bought back an aggregate of 11,128,000 Shares on the Stock Exchange
during the six months preceding the Latest Practicable Date, details of which are as follows:

Date

(dd/mm/yyyy)

16/10/2020
23/10/2020

Total

Number of
Shares
bought back

1,628,000
9,500,000

11,128,000

— 15—

Highest
price paid
per Share
(HKS$)

7.96
7.94

Lowest
price paid
per Share
(HK$)

7.90
7.83

Total amount
paid
(HK$)

12,935,762
75,262,800

88,198,562



NOTICE OF ANNUAL GENERAL MEETING

SINO BIOPHARMACEUTICAL LIMITED
R A A R

(Incorporated in the Cayman Islands with limited liability)
Website: www.sinobiopharm.com

(Stock code: 1177)

NOTICE IS HEREBY GIVEN that the annual general meeting of Sino
Biopharmaceutical Limited (the “Company”) will be held at 11:00 a.m. on Monday, 7 June
2021 at Dynasty I, The Dynasty Club, 7/F, South West Tower, Convention Plaza, 1 Harbour
Road, Wanchai, Hong Kong for the following purposes:

1.

10.

To receive and adopt the audited consolidated financial statements of the
Company, the report of directors of the Company (“Directors”) and the report of
independent auditors of the Company (“Auditors”) for the year ended 31
December 2020;

To approve the payment of a final dividend for the year ended 31 December
2020;

To re-elect Mr. Tse Ping as an executive director of the Company;
To re-elect Mr. Li Yi as an executive director of the Company;
To re-elect Ms. Li Mingqin as an executive director of the Company;

To re-elect Ms. Lu Hong as an independent non-executive director of the
Company;

To re-elect Mr. Zhang Lu Fu as an independent non-executive director of the
Company;

To re-elect Mr. Li Kwok Tung Donald as an independent non-executive director of
the Company;

To authorise the board of Directors to fix the remuneration of the Directors;

To re-appoint Ernst & Young as Auditors for the year ending 31 December 2021
and to authorise the board of Directors to fix their remuneration; and
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11.

(A)

As special business, to consider and, if thought fit, pass with or without
amendments the following resolutions as Ordinary Resolutions:

ORDINARY RESOLUTIONS

“THAT:

(1)

()

3)

“4)

subject to paragraph (3) below, the exercise by the Directors during the
Relevant Period (as hereinafter defined) of all the powers of the Company to
allot, issue and deal with additional shares in the capital of the Company
(“Shares”) and to make or grant offers, agreements, options and other
securities, including warrants to subscribe for Shares, which would or might
require the exercise of such powers, be and is hereby generally and
unconditionally approved;

the approval in paragraph (1) above shall be in addition to any other
authorization given to the Directors and shall authorize the Directors during
the Relevant Period to make or grant offers, agreements, options and other
securities, including warrants to subscribe for Shares, which would or might
require the Company to allot, issue or deal with additional Shares at any
time during or after the end of the Relevant Period;

the number of Shares to be issued by the Company which may be allotted or
agreed conditionally or unconditionally to be allotted (whether pursuant to
an option or otherwise), issued or otherwise dealt with by the Directors
pursuant to the approval in paragraph (1) above, otherwise than pursuant to a
Rights Issue (as hereinafter defined) or on the exercise of the subscription or
conversion rights attaching to any securities which may be issued by the
Company from time to time and which have previously been approved by
shareholders of the Company or on the exercise of the options granted under
the share option scheme of the Company or in lieu of the whole or part of a
dividend on Shares, shall not exceed 20% of the total number of issued
Shares as at the date of the passing of this resolution and the said approval
shall be limited accordingly; and

for the purpose of this resolution:

“Relevant Period” means the period from the time of the passing of this
resolution until whichever is the earliest 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 any applicable law or the
articles of association of the Company to be held; and
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(iii) the time of the passing of an ordinary resolution of the Company in
general meeting revoking or varying the authority set out in this
resolution, and

“Rights Issue” means an offer of Shares open for a period fixed by the
Directors to holders of Shares whose names on the register of members of
the Company on a fixed record date in proportion to their then holdings of
such Shares (subject to such exclusions or other arrangements as the
Directors may deem necessary or expedient in relation to fractional
entitlements or having regard to any restrictions or obligations under the
laws of, or requirements of any recognized regulatory body or any stock
exchange in, any territory applicable to the Company).”

(B) “THAT:

(1)

(2)

3)

subject to paragraph (2) below, the exercise by the Directors during the
Relevant Period (as hereinafter defined) of all the powers of the Company to
buy back shares in the capital of the Company (“Shares”) on The Stock
Exchange of Hong Kong Limited (the “Stock Exchange”) or on any other
stock exchange on which the Shares may be listed and which is recognized
by the Securities and Futures Commission and the Stock Exchange for this
purpose, subject to and in accordance with all applicable laws and/or the
requirements of the Stock Exchange or of any other stock exchange as
amended from time to time, be and is hereby generally and unconditionally
approved;

the total number of Shares authorized to be bought back by the Company
pursuant to the approval in paragraph (1) above during the Relevant Period
shall not exceed 10% of the total number of Shares in issue as at the date of
the passing of this resolution and the said approval shall be limited
accordingly; and

for the purpose of this resolution:

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

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

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

(ii1) the time of the passing of an ordinary resolution of the Company in

general meeting revoking or varying the authority set out in this
resolution.”
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(C) “THAT, conditional upon the resolutions set out as Resolution (A) and Resolution
(B) in paragraph 11 of the notice convening this meeting being duly passed, the
general mandate granted to the Directors and for the time being in force to
exercise the powers of the Company to allot, issue and deal with additional shares
in the capital of the Company (“Shares”) pursuant to the resolution set out as
Resolution (A) in paragraph 11 of the notice convening this meeting be and is
hereby extended by the addition to the number of Shares which may be so
allotted, issued and dealt with of a number representing the total number of issued
Shares bought back by the Company under the authority granted pursuant to the
resolution set out as Resolution (B) in paragraph 11 of the notice convening this
meeting, provided that such extended amount shall not exceed 10 per cent. of the
total number of Shares in issue at the date of passing of the said resolution.”

By order of the Board
Sino Biopharmaceutical Limited
Chan Oi Nin Derek
Company Secretary

Hong Kong, 23 April 2021

As at the date of this notice, the board of Directors comprises nine executive Directors,
namely Ms. Tse, Theresa Y Y, Mr. Tse Ping, Ms. Cheng Cheung Ling, Mr. Tse, Eric S Y, Mr.
Tse Hsin, Mr. Li Yi, Mr. Wang Shanchun, Mr. Tian Zhoushan and Ms. Li Mingqin and five
independent non-executive Directors, namely Mr. Lu Zhengfei, Mr. Li Dakui, Ms. Lu Hong,
Mr. Zhang Lu Fu and Mr. Li Kwok Tung Donald.

Notes:

1. Any member entitled to attend and vote at the above meeting is entitled to appoint another person as his
proxy to attend and vote instead of him. A proxy needs not be a member of the Company.

2. To be valid, a form of proxy with the power of attorney or other authority if any, under which it is signed,
or a certified copy of that power or authority must be deposited at the Company’s branch share registrar in
Hong Kong, Tricor Tengis Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong no
less than 48 hours before the time appointed for the holding of the meeting or any adjourned meeting.

3. The register of members of the Company will be closed for the following periods:

(a)  For the purpose of determining shareholders who are entitled to attend and vote at the above meeting,
the register of members of the Company will be closed from Wednesday, 2 June 2021 to Monday, 7
June 2021 (both dates inclusive) during which period no transfer of shares will be registered. In order
to qualify for the attendance and voting at the above meeting, all properly completed transfer forms
accompanied by the relevant share certificates must be lodged with the Company’s branch share
registrar in Hong Kong, Tricor Tengis Limited, at Level 54, Hopewell Centre, 183 Queen’s Road
East, Hong Kong not later than 4:30 p.m. on Tuesday, 1 June 2021 for registration.

(b)  For the purpose of determining shareholders who are qualified for the final dividend as mentioned in
Resolution 2 above, the register of members of the Company will be closed from Tuesday, 22 June
2021 to Friday, 25 June 2021 (both days inclusive) during which period no transfer of shares will be
registered. In order to qualify for the final dividend, all properly completed transfer forms
accompanied by the relevant share certificates must be lodged with the Company’s branch share
registrar in Hong Kong, Tricor Tengis Limited, at Level 54, Hopewell Centre, 183 Queen’s Road
East, Hong Kong not later than 4:30 p.m. on Monday, 21 June 2021 for registration.
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NOTICE OF ANNUAL GENERAL MEETING

Taking into account of the recent development of the epidemic caused by novel coronavirus pneumonia
(COVID-19), the Company will implement the following prevention and control measures at the AGM
against the epidemic to protect the Shareholders from the risk of infection:

1) Compulsory body temperature check will be conducted for every Shareholder or proxy at the entrance
of the venue. Any person with a body temperature of over 37.5 degrees Celsius will not be admitted
to the venue;

(i1))  Every Shareholder or proxy is required to wear surgical facial mask throughout the meeting; and

(iii)  No refreshment will be served.

Furthermore, the Company wishes to advise the Shareholders, particularly Shareholders who are subject to

quarantine in relation to COVID-19, that they may appoint any person or the chairman of the AGM as a
proxy to vote on the resolutions, instead of attending the AGM in person.
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