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(I) TERMINATION OF THE PREVIOUS AGREEMENT IN

RELATION TO THE ACQUISITION OF 25% OF THE EQUITY

INTERESTS IN THE TARGET COMPANY

AND

(II) DISCLOSEABLE TRANSACTION

IN RELATION TO THE ACQUISITION OF 40% OF THE EQUITY

INTERESTS IN THE TARGET COMPANY INVOLVING THE ISSUE

OF CONSIDERATION SHARES UNDER GENERAL MANDATE

THE TERMINATION

On 12 December 2019 (after trading hours), the Vendors and the Purchaser, a

wholly-owned subsidiary of the Company, entered into the Deed of Termination,

pursuant to which they have mutually agreed that with effect from the date of the Deed

of Termination, the Previous Agreement has been terminated, and the parties shall be

released and discharged from their respective duties, responsibilities and obligations

under the Previous Agreement.
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THE ACQUISITION

The Board is pleased to announce that, on 12 December 2019 (after trading hours), the

Purchaser, a wholly-owned subsidiary of the Company, and the Vendors entered into

the Sale and Purchase Agreement, pursuant to which the Vendors have conditionally

agreed to sell, and the Purchaser has conditionally agreed to acquire, the Sale Shares,

which represents 40% of the equity interests in the Target Company, for a

consideration of HK$41.6 million, which will be settled by the allotment and issue

of the Consideration Shares by the Company to the Vendors under the general

mandate at the issue price of HK$0.23 per Consideration Share. The Consideration

Shares represent (i) approximately 4.40% of the issued share capital of the Company

as of the date of this announcement; and (ii) approximately 4.22% of the issued share

capital of the Company as enlarged by the allotment and issue of the Consideration

Shares, subject to the Completion having taken place and assuming that there will be

no change in the issued share capital of the Company save for the allotment and issue

of the Consideration Shares.

Pursuant to the Sale and Purchase Agreement, Ms. Choi, Ms. Kong, Mr. Lau and Mr.

Cheung, holding 66.5%, 19%, 9.5% and 5% respectively of the issued share capital of

the Target Company (i.e. 665, 190, 95 and 50 shares respectively), being the Vendors,

have conditionally agreed to sell to the Purchaser 266, 76, 38 and 20 shares they

respectively hold in the Target Company. Upon the Completion, the equity interests of

the Target Company will be legally and beneficially owned as to 40% by the Group

and hence the Target Company will become an associated company of the Company

and the financial results of which will not be consolidated into the consolidated

financial statements of the Group.

GEM LISTING RULES IMPLICATIONS

As the highest of the applicable percentage ratios (as defined in the GEM Listing

Rules) in respect of the Acquisition is more than 5% but all applicable percentage

ratios are less than 25%, the Acquisition constitutes a discloseable transaction for the

Company and is subject to the announcement and notification requirements under

Chapter 19 of the GEM Listing Rules.

The Consideration Shares and Additional Consideration Shares will be allotted and

issued pursuant to the general mandate approved by the Shareholders on 20 November

2019. As none of the Directors has a material interest in the Sale and Purchase

Agreement and the transactions contemplated thereunder (including the allotment and

issue of the Consideration Shares under the general mandate), no Director had

abstained from voting on the relevant resolution of the Board approving the

Acquisition.
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An application will be made by the Company to the Listing Committee of the Stock

Exchange for the listing of, and permission to deal in, the Consideration Shares and

the Additional Consideration Shares.

As the Completion is subject to satisfaction or waiver (as the case may be) of the

conditions precedent set out under the Sale and Purchase Agreement, the Acquisition and

the transactions contemplated thereunder may or may not proceed. Shareholders and

potential investors of the Company should exercise caution when dealing in the shares or

any securities of the Company.

BACKGROUND AND THE DEED OF TERMINATION

Reference is made to the announcement of Sinopharm Tech Holdings Limited (the

‘‘Company’’) dated 5 June 2019, in relation to the acquisition of 25% of the equity

interests in the Target Company.

The Previous Agreement was executed by the Vendors and the Purchaser on 5 June 2019

for the sale and purchase of 250 shares of the Target Company at the consideration of

HK$50 million to be settled by the allotment and issue of consideration shares of the

Company to the Vendors, subject to all the conditions precedent set out under the

Previous Agreement having been fulfilled or waived.

During the due diligence process carried out by the Group on the Target Group, the

Company has reviewed the following circumstances: (i) the latest business development

of the Target Group; (ii) the financial data of the Target Group; and (iii) the latest

business environment and the market turmoil in which the Target Group operates. After

a fair discussion and a prudent consideration to all circumstances related to the

acquisition, in view of the prolonged due diligence process, and to review a substantial

amount of material terms in the Previous Agreement, the Vendors and the Purchaser

have executed the Deed of Termination on 12 December 2019 (after trading hours) to

terminate the Previous Agreement and the acquisition contemplated thereunder, which

shall take immediate effect. On the date of the Deed of Termination, the Vendors and the

Purchaser have entered into the Sale and Purchase Agreement, which constitutes a new

transaction under Chapter 19 of the GEM Listing Rules.
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THE ACQUISITION

On 12 December 2019 (after trading hours), the Purchaser, a wholly-owned subsidiary of

the Company, and the Vendors entered into the Sale and Purchase Agreement, details of

which are set out below:

Parties

Purchaser: China Vanguard Corporate Management Limited, a

wholly-owned subsidiary of the Company

Vendors: Ms. Choi, holding 66.5% equity interests in the issued share

capital of the Target Company, being 665 shares;

Ms. Kong, holding 19% equity interests in the issued share

capital of the Target Company, being 190 shares;

Mr. Lau, holding 9.5% equity interests in the issued share

capital of the Target Company, being 95 shares;

Mr. Cheung, holding 5% equity interests in the issued share

capital of the Target Company, being 50 shares;

where 66.5%, 19%, 9.5% and 5% shall each be referred to as the ‘‘Original Shareholding’’

of Ms. Choi, Ms. Kong, Mr. Lau and Mr. Cheung respectively.

To the best of the Directors’ knowledge, information and belief having made all

reasonable enquiries, as at the date of this announcement, the Vendors are third parties

independent of the Company and its connected persons.

Assets to be acquired

Pursuant to the Sale and Purchase Agreement, the Vendors have conditionally agreed to

sell, and the Purchaser has conditionally agreed to acquire, the Sale Shares, which

represents 40% of the equity interests in the Target Company at Completion.

The Sale and Purchase Agreement does not contain any restrictions which apply to the

subsequent sale of the Sale Shares.

Ms. Choi, Ms. Kong, Mr. Lau and Mr. Cheung will respectively sell 266, 76, 38 and 20

shares of the Target Company. Upon Completion, the Target Company will be held as to

39.9%, 11.4%, 5.7%, 3.0% and 40.0% by Ms. Choi, Ms. Kong, Mr. Lau, Mr. Cheung

and the Purchaser respectively. As such, the Target Company will become an associated

company of the Company and the financial results of which will not be consolidated into

the consolidated financial statements of the Group.
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Consideration

The Consideration for the Sale Shares is HK$41.6 million, which shall be satisfied in full

through the allotment and issue of 180,869,565 Consideration Shares by the Company,

credited as fully paid, to the Vendors at the issue price of HK$0.23 per Consideration

Share within 30 trading days following the Completion. In proportion to the number of

Sale Shares to be transferred by each of the Vendors to the Purchaser, 120,278,261

Shares, 34,365,217 Shares, 17,182,609 Shares and 9,043,478 Shares will be respectively

allotted and issued to Ms. Choi, Ms. Kong, Mr. Lau and Mr. Cheung as full settlement of

the Consideration.

The Consideration was determined after arm’s length negotiation between the Purchaser

and the Vendors taking into consideration (i) the valuation on 100% equity interests of

the Target Company of HK$106,750,000 as at 29 November 2019 prepared by an

independent valuer, CBRE Limited, using the Market Approach; (ii) the Profit

Guarantee (defined as below) as stated in the section ‘‘Profit Guarantee’’ below; and

(iii) the latest financial condition of the Target Company.

Consideration Shares

The number of Consideration Shares to be allotted and issued to the Vendors is

calculated by dividing the Consideration with the issue price of the Consideration Shares

of HK$0.23 per Consideration Share, being 180,869,565 Consideration Shares. The issue

price of HK$0.23 per Consideration Share represents:

(i) a premium of approximately 4.5% to the closing price of HK$0.22 per Share as

quoted on the Stock Exchange on 12 December 2019, being the date of the Sale and

Purchase Agreement; and

(ii) a discount of approximately 3.4% to the average closing price of HK$0.238 per

Share as quoted on the Stock Exchange for the last five consecutive trading days

immediately prior to the date of the Sale and Purchase Agreement.

The issue price of Consideration Shares was arrived at upon arm’s length negotiation

between the Purchaser and the Vendors with reference to the prevailing market price of

the Shares.

The Consideration Shares represent (i) approximately 4.40% of the issued share capital

of the Company as at the date of this announcement; and (ii) approximately 4.22% of the

issued share capital of the Company as enlarged by the allotment and issue of the

Consideration Shares, subject to the Completion having taken place and assuming that

there will be no change in the issued share capital of the Company save for the allotment

and issue of the Consideration Shares. The aggregate nominal value of the Consideration

Shares is approximately HK$2,260,870.
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The Consideration Shares will be allotted and issued pursuant to the general mandate

approved by the shareholders on 20 November 2019 and shall, on the date of allotment

and issue, credited as fully paid and rank pari passu in all respects with all Shares of the

Company including the rights to all dividends and other distributions which may be

declared, made or paid in respect thereof, the record date for which falls on or after the

date of such allotment and issue.

An application will be made by the Company to the Listing Committee of the Stock

Exchange for the listing of, and permission to deal in, the Consideration Shares.

Lock-up of the Consideration Shares

The Vendors undertake to the Company that, within 3 months from the date of the

allotment and issue of the Consideration Shares to the Vendors in accordance with the

terms and conditions of the Sale and Purchase Agreement, the Vendors shall not sell,

dispose of (including creating encumbrance thereon) or agree to sell or dispose of any

Consideration Share. The Consideration Shares shall be kept in the custody of the

Purchaser and shall be released to the Vendors upon expiry of the lock-up period.

Profit Guarantee

Pursuant to the Sale and Purchase Agreement, the Vendors have guaranteed and

undertaken to the Purchaser that the audited net profit after taxation of each year ending

31 December 2020 and 31 December 2021 shall not be less than HK$13,000,000 or the

audited net profit after taxation shall in aggregate be not less than HK$26,000,000 for the

two years ending 31 December 2021 (the ‘‘Profit Guarantee’’).

The audit report for both years stated above shall be prepared within 3 months after the

last day of the relevant years for confirming the audited net profit after taxation.

If the Vendors cannot achieve the Profit Guarantee, the Vendors agreed to make a

compensation to the Purchaser by cash payment, and the formula is stated below:

The compensation amount of each Vendor obligated to pay under the aggregate

compensation amount = [(HK$13,000,000*2 – A – B)/2]*8*C*D, which:

A is the actual audited net profit after taxation for the year 2020 (i.e. between 1 January

2020 and 31 December 2020);

B is the actual audited net profit after taxation for the year 2021 (i.e. between 1 January

2021 and 31 December 2021);

C is 40%, which is 40%of the equity interest of Target Company after the Completion;

D is the Original Shareholding in Target Company held by such Vendor before the

settlement date.
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The maximum compensation obligation of each Vendor shall be the product of

HK$24,960,000, and the Original Shareholding of such Vendor.

Each Vendor shall perform his/her respective compensation obligation within three

months after the issuance of year ended 31 December 2021 audit report. If there is any

change to their shareholding in the Target Company in the future, their Original

Shareholding stated as D shall remain in use for the compensation.

Performance Award

If the Target Company achieves an audited net profit after taxation of HK$15,000,000 or

above for the year ending 31 December 2020, the Purchaser will grant a performance

award, to be settled by the allotment and issue of Additional Consideration Shares by the

Company, to the Vendors. The performance award shall be determined as follows:

(i) if the audited net profit after taxation is between HK$15,000,000 (inclusive) and

HK$17,000,000, the award shall be HK$6,400,000, calculated as:

the over-achievement of HK$2,000,000*8*40%; or

(ii) if the audited net profit after taxation is or more than HK$17,000,000, the award

shall be HK$12,800,000, calculated as:

the over-achievement of HK$4,000,000*8*40%.

Such award is an one-off award, and each of the Vendors shall receive his or her award in

accordance to their respective Original Shareholding. If there is any change to their

shareholding in the Target Company in the future, their Original Shareholding shall be

used for award calculation. The Additional Consideration Shares shall be issued to the

Vendors within 3 months after the issuance of the audited financial report for year ended

31 December 2020 prepared by an auditor recognized by both parties.

The number of Additional Consideration Shares to be allotted and issued to each Vendor

shall be calculated as:

Number of Additional Consideration Shares to be granted to each Vendor = A/B* C

Where

A is either of HK$6,400,000 or HK$12,800,000 in either of the scenarios set out above

B is HK$0.23, being the issue price of the Additional Consideration Shares

C is the Original Shareholding of such Vendor

The Additional Consideration Shares shall be allotted and issued pursuant to the general

mandate approved by the Shareholders on 20 November 2019 and shall, on the date of

allotment and issue, be credited as fully paid and rank pari passu in all respects with the

Shares in issue.
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An application will be made by the Company to the Listing Committee of the Stock

Exchange for the listing of, and permission to deal in, the Additional Consideration

Shares.

The maximum number of Additional Consideration Shares to be allotted and issued to

the Vendors is 55,652,174 Shares, thus the maximum number of Consideration Shares

and Additional Consideration Shares the Vendors can acquire under the Sale and

Purchase Agreement is 236,521,739 in aggregate.

Call Option

Pursuant to the Sale and Purchase Agreement, the Vendors have granted the Call Option

to the Purchaser, pursuant to which for the period between 1 January 2021 to 31

December 2021, the Purchaser may, at its sole discretion, exercise the Call Option to

request the Vendors to transfer (and Vendors must abide and cooperate) such shares they

hold in the Target Company to the Purchaser (or other wholly-owned subsidiary

designated otherwise by the Company) (‘‘Call Option Shares’’), so that the Company

shall directly or indirectly hold a maximum of 51% of the total issued shares of the

Target Company on completion of the transfer of the Call Option Shares, and the

Company shall be entitled to nominate 2 directors (representing two thirds of the board)

to the board of directors of each company of the Target Group. The subscription price of

the Call Option Shares may be settled by the Purchaser in cash or by the allotment and

issue of consideration shares by the Company. If the Purchaser should exercise the Call

Option, the Vendors and the Purchaser shall execute a separate agreement to govern the

same. The exercise of the Call Option shall be conditional upon the Purchaser having

obtained all approvals (including the approval from the Stock Exchange for the listing of

and dealing in the consideration shares, if applicable).

Subject to a separate agreement to be executed by the parties in the event the Purchaser

exercises the Call Option, the subscription price shall be calculated as the product of the

Target Company’s audited net profit after taxation for the year ending 31 December

2020, the price-earning ratio of 8 times and 11%, being the additional shareholding

percentage to be acquired by the Purchaser, (i.e. audited net profit after taxation* 8*

11%). The maximum audited net profit after taxation shall be capped at HK$17,000,000

for the purpose of calculating the subscription price, and as such, the subscription price

for the Call Option Shares to be paid by the Group shall be capped at HK$14,960,000.
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Conditions precedent

The Completion of the sale and purchase of the Sale Shares shall be conditional upon

fulfilment of the following conditions precedent:

(i) there being no material adverse change to the operation and financial data, financial

statements and other relevant aspects of the Target Group since the latest financial

reporting period (the unaudited consolidated management accounts of the Target

Company and the unaudited management accounts of Kenford as of 30 November

2019) up to Completion;

(ii) the Purchaser being satisfied with the results of the due diligence of the Target

Group, including but not limited to due diligence on financials, laws, regulations,

business and market survey;

(iii) the Vendors shall register the Sale Shares under the name of Purchaser at

Completion;

(iv) the board of the Target Company and Kenford comprising of three directors, one to

be appointed by the Company, two to be appointed by the Vendors jointly, and the

alteration registration procedures according to the relevant laws and regulations of

the domicile of such companies being completed;

(v) all necessary approvals and authorisations in connection with the Sale and Purchase

Agreement having been obtained by the Purchaser;

(vi) the Listing Committee of the Stock Exchange granting the listing of, and permission

to deal in, the Consideration Shares and the Additional Consideration Shares;

(vii) all necessary authorisations in connection with the Sale and Purchase Agreement

having been obtained by the Vendors (including but not limited to the authorisation

for the transfer of the Sale Shares); and

(viii) the warranties given by the Vendors in the Sale and Purchase Agreement remaining

true and accurate and not misleading from the date of the Sale and Purchase

Agreement up to and including the date of Completion.

None of the above conditions precedent may be waived by any party to the Sale and

Purchase Agreement.
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Completion

The Completion shall take place within 15 business days following the fulfilment of all

the conditions precedent. If Completion does not take place on or before the Long Stop

Date or such later date as may be agreed by the Vendors and the Purchaser, the Sale and

Purchase Agreement shall lapse and determine and be of no further effect.

Information of the Purchaser

The Purchaser is a company incorporated in Hong Kong with limited liability and a

wholly-owned subsidiary of the Company.

Information on the Target Group

As at the date of this announcement, the Target Company is an investment holding

company incorporated in the BVI. The Target Company holds 100% of the equity

interests in Kenford.

Kenford is a company incorporated in Hong Kong with limited liability on 21 June 2016,

which is one of the largest modernized Chinese medical clinic groups in Hong Kong.

Kenford provides one-stop comprehensive medical and health services through its 4

different brands, including ‘‘Kenford Medical’’ (健福堂), ‘‘Wong Cheung Wah’’ (黃祥華),

‘‘Hong Kong Expert Medical Center’’ and ‘‘Cardiax Lab’’. As at the date of this

announcement, Kenford operates 19 modernized Chinese medical clinics in Hong Kong,

of which 3 are under the well-known brand in Foshan namely ‘‘Wong Cheung Wah’’.

Kenford clinics adopt traditional Chinese medical diagnostic method ‘‘望(Inspection),

聞(Listening and Smelling), 問(Inquiry), and 切(Pulsing-taking)’’ and provide

comprehensive clinical Chinese medical services (including but not limited to

outpatient, acupuncture, bone-setting, cupping, Chinese herbal dressing, etc.) to

customers. In addition, Kenford operates a flagship intelligent heart examination

center ‘‘Cardiax Lab’’ in Lan Kwai Fong, Central, which introduces and uses

FDA-approved equipment and technology to provide customers with professional,

reliable, comprehensive and non-invasive cardiovascular diagnosis and management.
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Set out below is a summary of the unaudited consolidated financial information of the

Target Group for the eight months ended 30 November 2019, and the summary of the

audited consolidated financial information of the Target Group for the two years ended

31 March 2019 and 2018.

For the eight

months ended

30 November

2019

For the year

ended

31 March

2019

For the year

ended

31 March

2018

(Note 1) (Note 2) (Note 3)

(HK$’000) (HK$’000) (HK$’000)

(unaudited) (audited) (audited)

Revenue 24,169 14,042 7,089

Net profit/(loss) before taxation and

extraordinary items 4,001 (963) (2,098)

Net profit/(loss) after taxation and

extraordinary items 3,776 (963) (2,098)

Net assets/(liabilities) 7,908 (4,160) (3,357)

Notes:

1. As extracted from the unaudited consolidated financial information of the Target Group for the

period between 1 April 2019 to 30 November 2019.

2. As extracted from the audited consolidated financial information of the Target Group for the year

ended 31 March 2019.

3. As extracted from the audited consolidated financial information of the Target Group for the year

ended 31 March 2018.

The unaudited consolidated total assets and unaudited consolidated net assets of the

Target Company as at 30 November 2019 is approximately HK$14.2 million and HK$7.9

million respectively.

REASONS FOR AND BENEFITS OF THE ACQUISITION

The Group is principally engaged in (i) the provision of lottery-related services; (ii) the

provision of Internet Plus services (solutions and supply chain); and (iii) other services.

With the advantage of an excellent R&D team and ample industry experience, the Group

has been applying the relevant ‘‘Internet Plus’’ solutions into multiple market segments,

including government affairs, healthcare, lottery, public security and leasing. Since 2017,

the Group has been exploring development opportunities in the healthcare industry and

developing a comprehensive healthcare platform (‘‘Comprehensive Healthcare Platform’’)

based on ‘‘Internet Plus’’ technologies, which is a one-stop smart healthcare platform

combining both online and offline functions.
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Upon the Completion, the equity interests of the Target Company will be legally and

beneficially owned as to 40% by the Group and hence the Target Company will become

an associated company of the Company and the financial results of which will not be

consolidated into the consolidated financial statements of the Group.

Since 2016, the Target Group has successfully opened 19 modernized Chinese medical

clinics, while proper operation and operating gains were both attained. In 2019, even

under such a relatively volatile market, economic downturn and deteriorating business

environment in Hong Kong, the Target Group still managed to record significant growth

in operating results. In terms of revenue, the total revenue for the eight months ended 30

November 2019 sharply increased by 72% as compared to that for the full year ended 31

March 2019, while progress for a turnaround from loss was witnessed during the same

period. Possessing product research and development capability, the growth of the

Target Group’s product segment also contributed to its profitability. Besides, the Target

Group is still in the preparation stage for further development. With the successive

launch of new products, expansion of new Chinese medical clinics as well as the deeper

penetration into and exploration of market demand, the Target Group has extensive

room for prosperous development.

The Target Group possesses extensive experience in offline operation and expansion,

including on the choice of the location of shops, the positioning of clinic business and the

development of product that precisely target the needs of market. In addition, the

business of the Target Group has taken root in the community, and such related valuable

experience would help the Group implement a better development in the offline business

of Comprehensive Healthcare Platform. The Target Group has a wide range of product

and part of them are self-developed products, and have already been supplied to

distributors. Such characteristics will further complement the implementation ability of

Comprehensive Healthcare Platform of the Group. Apart from Chinese medical

treatment, the Target Group provides other health examination services as well,

including the heart performance examination services based on patented products and

technology which could generate a wide range of health parameters for customers to

monitor their heart and vascular conditions in a non-invasive way and within a short

examination duration. Such services cater the needs of urbanite who could do regular

check-ups without being hospitalized and without using invasive methods, and provides

potential for the Comprehensive Healthcare Platform to provide more integrated

services.
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The Target Group has executed a strategic cooperation framework agreement with

Beijing Guorun Jiuhe Technology Co., Ltd (‘‘Guorun Jiuhe’’) and the Company in 2019,

in order to co-develop the comprehensive body constitution health solution using

traditional Chinese medicine (‘‘TCM Body Constitution Health Solution’’) in the

Guangdong-Hong Kong-Macao Greater Bay Area. As a corporation jointly invested

by China Resources Life Science Industry Development Co., Ltd (華潤生命科學產業發展

有限公司) and Professor Wang Qi and his team, Guorun Jiuhe is a healthcare technology

enterprise which possesses academic theory, clinical application, innovative research,

industrial development and teaching enhancement, which would provide significant

enhancement on branding, technology, products and training for the Target Group.

Through this Acquisition, the Group will form strategic alliance with offline medical

industry, at the same time it is an opportunity on realizing investment return. In addition,

the physical medical platform is an area that the business of the Group has yet to enter,

therefore, this Acquisition provides an important strategic meaning to the Group on

establishing a long-term, stable and close cooperation with the Target Group and offline

medical clinics. Looking forward, the Group will treat the investment in the Target

Group as a starting point, to promote an in-depth deployment in the field of

comprehensive health in a gradual way.

Based on the abovementioned circumstances, the Board believes that the business

foundation of ‘‘Internet Plus Healthcare’’ of the Group will be further consolidated, and

by fully utilizing the strong medical background of the Target Group, the Group will

further expand its geographical distribution of physical implementation scenario and the

business affection in the Guangdong-Hong Kong-Macao Greater Bay Area.

Notwithstanding the dilution impact to the existing Shareholders as a result of the

allotment and issue of the Consideration Shares and Additional Consideration Shares (if

applicable), considering that (i) the Acquisition is in line with the business strategies of

the Group; (ii) the terms of the Acquisition are on normal commercial terms; (iii) no cash

outlay by the Group is involved in the Acquisition; and (iv) the abovementioned benefits

to be derived from the Acquisition, the Directors are of the view that the Acquisition

(including the Consideration and the issue of the Consideration Shares and Additional

Consideration Shares (if applicable)) is fair and reasonable and in the interests of the

Company and the Shareholders as a whole.
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EFFECTS ON SHAREHOLDING STRUCTURE OF THE COMPANY

The shareholding structure of the Company (i) as at the date of this announcement; (ii)

immediately upon the Completion and the allotment and issue of the Consideration

Shares (assuming that there is no change in the issued share capital of the Company from

the date of this announcement up to the date of the allotment and issue of the

Consideration Shares); and (iii) immediately following the allotment and issue of the

Additional Consideration Shares (assuming that there is no change in the issued share

capital of the Company from the date of allotment and issue of the Consideration Shares

up to the date of the allotment and issue of the Additional Consideration Shares), are set

out as below:

Shareholders

As at the date of this

announcement

Immediately following

allotment and issue of the

Consideration Shares

Immediately following allotment

and issue of

the Additional

Consideration Shares (Note 3)

Number of

Shares

Approximate

%

Number of

Shares

Approximate

%

Number of

Shares

Approximate

%

Directors

Madam Cheung Kwai Lan 4,656,000 0.11 4,656,000 0.11 4,656,000 0.11

Mr. Chan Tung Mei 3,020,000 0.07 3,020,000 0.07 3,020,000 0.07

Dr. Cheng Yanji 1,965,000 0.05 1,965,000 0.05 1,965,000 0.05

Mr. Chau Wai Wah Fred 3,800,000 0.09 3,800,000 0.09 3,800,000 0.09

Sub-total 13,441,000 0.32 13,441,000 0.32 13,441,000 0.32

Sinopharm Traditional

Chinese Medicine Overseas

Holdings Limited 650,000,000 15.82 650,000,000 15.15 650,000,000 14.96

Best Frontier Investments

Limited (Note 1) 632,920,856 15.40 632,920,856 14.75 632,920,856 14.57

Integrated Asset Management

(Asia) Limited (‘‘Integrated

Asset Management’’) and

its concert parties

(Note 2) 461,733,000 11.24 461,733,000 10.76 461,733,000 10.63

Sub-total 1,744,653,856 42.46 1,744,653,856 40.66 1,744,653,856 40.16

The Vendors — — 180,869,565 4.22 236,521,739 5.44

Public Shareholders 2,350,760,212 57.22 2,350,760,212 54.80 2,350,760,212 54.08

Total 4,108,855,068 100.00 4,289,724,633 100.00 4,345,376,807 100.00

Notes:

1. The 632,920,856 Shares were owned by Best Frontier Investments Limited (‘‘Best Frontier’’) which

was owned as to 99.89% and 0.11% by Madam Cheung and Mr. Chan who are spouses to each other

and each a Director.
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2. The 461,733,000 Shares were owned by Integrated Asset Management which was wholly-owned by

Mr. YAM Tak Cheung. 8% coupon convertible bonds in aggregate amount of HK$89,625,000 (the

‘‘CBs’’) for a term of six months were issued to Integrated Asset Management pursuant to the first

amendment agreement dated 18 January 2017 approved by the Shareholders at the extraordinary

general meeting of the Company held on 29 March 2017. The Company received a written consent

from Integrated Asset Management, on which the maturity date of the CBs would be extended for

further six months to 17 January 2018. A maximum number of 249,651,810 Shares would be allotted

and issued to Integrated Asset Management upon conversion of the CBs in full. The amended

conversion price is HK$0.359 per conversion share subject to adjustment.

Pursuant to the second amendment agreement approved by the Shareholders at the extraordinary

general meeting of the Company held on 18 April 2018, the amendments were that the maturity date

of the CBs was extended for six months from 17 January 2018 to 17 July 2018, and further extended

maturity date upon a prior written consent from Integrated Asset Management would be 17 January

2019. Such written consent from Integrated Asset Management has been received by the Company. A

maximum number of 249,651,810 Shares would be allotted and issued to Integrated Asset upon

conversion of the CBs in full.

An ordinary resolution was passed at the extraordinary general meeting of the Company held on 19

March 2019 in which pursuant to the third amendment agreement, the amendments are that the

maturity date of the CBs shall be extended for six months from 17 January 2019 to 17 July 2019, and

further extended to 17 January 2020 upon a prior written consent from Integrated Asset

Management. Such written consent from Integrated Asset Management has been received by the

Company. A maximum number of 249,651,810 Shares shall be allotted and issued to Integrated Asset

upon conversion of the CBs in full.

As a result of the adjustments of the CBs on 10 May 2019 upon the allotment and issue of the

consideration shares to Sinopharm Traditional Chinese Medicine Overseas Holdings Limited, a

maximum number of 263,602,941 Shares shall be allotted and issued to Integrated Asset upon

conversion of the CBs in full and thereafter the shareholding of Integrated Asset Management will be

increased to approximately 17.65% of the existing issued share capital of the Company and

approximately 16.59% of the enlarged issued share capital of the Company. The adjusted conversion

price is HK$0.34 per conversion share subject to further adjustment.

3. The number of Shares and percentage shareholding of each Shareholder are calculated assuming (a)

the maximum number of Additional Consideration Shares (i.e. 55,652,174 Shares) are allotted and

issued to the Vendors under the performance award; and (b) there is no change in the issued share

capital of the Company, other than effected by the allotment and issue of the Consideration Shares,

from the date of this announcement up to the allotment and issue of the Additional Consideration

Shares.

GEM LISTING RULES IMPLICATIONS

As the highest of the applicable percentage ratios (as defined in the GEM Listing Rules)

in respect of the Acquisition is more than 5% but all applicable percentage ratios are less

than 25%, the Acquisition constitutes a discloseable transaction for the Company and is

subject to the announcement and notification requirements under Chapter 19 of the

GEM Listing Rules.
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The Consideration Shares and the Additional Consideration Shares will be allotted and

issued pursuant to the general mandate approved by the Shareholders on 20 November

2019. As none of the Directors has a material interest in the Sale and Purchase

Agreement and the transactions contemplated thereunder (including the allotment and

issue of the Consideration Shares under the general mandate), no Director had abstained

from voting on the relevant resolution of the Board approving the Acquisition.

An application will be made by the Company to the Listing Committee of the Stock

Exchange for the listing of, and permission to deal in, the Consideration Shares and the

Additional Consideration Shares.

As the Completion is subject to satisfaction or waiver (as the case may be) of the conditions

precedent set out under the Sale and Purchase Agreement, the Acquisition and the

transactions contemplated thereunder may or may not proceed. Shareholders and potential

investors of the Company should exercise caution when dealing in the shares or any

securities of the Company.

DEFINITIONS

In this announcement, the following expressions shall, unless the context requires

otherwise, have the following meanings:

‘‘Acquisition’’ the acquisition of the Sale Shares by the Purchaser from the

Vendors pursuant to the Sale and Purchase Agreement

‘‘Additional

Consideration

Shares’’

such new Shares to be allotted and issued to the Vendors under

the performance award as set out in the section headed

‘‘Performance Award’’ in this announcement

‘‘Board’’ the board of Directors of the Company

‘‘BVI’’ British Virgin Islands

‘‘Call Option’’ the option granted by the Vendors to the Purchaser for the

purchase of additional shares of the Target Company as set out

in the section headed ‘‘Call Option’’ in this announcement

‘‘Company’’ Sinopharm Tech Holdings Limited (Stock Code: 08156), a

company incorporated in the Cayman Islands with limited

liability and the issued Shares of which are listed on the GEM

‘‘Completion’’ completion of the Acquisition pursuant to the Sale and Purchase

Agreement

‘‘Consideration’’ the total consideration payable for the Sale Shares pursuant to

the Sale and Purchase Agreement
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‘‘Consideration

Shares’’

the new Shares which shall be allotted and issued by the

Company to satisfy the Consideration pursuant to the Sale and

Purchase Agreement

‘‘Deed of

Termination’’

The deed of termination executed by the Vendors and the

Purchaser dated 12 December 2019 to terminate the Previous

Agreement

‘‘Director(s)’’ the director(s) of the Company

‘‘GEM’’ GEM of the Stock Exchange

‘‘GEM Listing Rules’’ the Rules Governing the Listing of Securities on GEM

‘‘Group’’ collectively, the Company and its subsidiaries

‘‘HK$’’ Hong Kong dollars, the lawful currency of Hong Kong

‘‘Hong Kong’’ The Hong Kong Special Administrative Region of the PRC

‘‘Kenford’’ Kenford Medical Group Company Limited, a company

incorporated in Hong Kong with limited liability on 21 June

2016, being the sole subsidiary of the Target Company as at the

date of this announcement

‘‘Long Stop Date’’ 30 June 2020 or such other date as the Purchaser and the

Vendors may agree in writing

‘‘Mr. Cheung’’ Mr. Cheung Wan Yu, being one of the Vendors

‘‘Mr. Lau’’ Mr. Lau Chi Wing James, being one of the Vendors

‘‘Ms. Choi’’ Ms. Choi Man Yun, Marian, being one of the Vendors

‘‘Ms. Kong’’ Ms. Kong Lai Ying, being one of the Vendors

‘‘Original

Shareholding’’

the percentage shareholding of the equity interest of the Target

Company held by such Vendor as at the date of this

announcement and immediately before Completion

‘‘PRC’’ the People’s Republic of China which, for the purpose of this

announcement, excludes Hong Kong, the Macau Special

Administrative Region of the PRC and Taiwan
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‘‘Previous

Agreement’’

the sale and purchase agreement dated 5 June 2019 entered into

between the Vendors and the Purchaser as terminated by the

Deed of Termination, details of which are set out in the

announcement of the Company dated 5 June 2019

‘‘Purchaser’’ China Vanguard Corporate Management Limited (眾彩企業管理

有限公司), a wholly-owned subsidiary of the Company

‘‘Sale and Purchase

Agreement’’

the sale and purchase agreement dated 12 December 2019

entered into between the Vendors and the Purchaser in respect

of the Acquisition

‘‘Sale Shares’’ 400 ordinary shares of the Target Company, representing 40% of

the equity interests in the Target Company

‘‘Shareholder(s)’’ holder(s) of the Shares

‘‘Share(s)’’ share(s) of HK$0.0125 each in the share capital of the Company

‘‘Stock Exchange’’ The Stock Exchange of Hong Kong Limited

‘‘Target Company’’ Ever Development Holdings Limited, a company incorporated

in the BVI with limited liability on 21 May 2019

‘‘Target Group’’ collectively, the Target Company and Kenford

‘‘Vendors’’ Ms. Choi, Ms. Kong, Mr. Lau and Mr. Cheung

‘‘%’’ per cent.

By order of the Board

Sinopharm Tech Holdings Limited

國藥科技股份有限公司

CHAN Ting

Executive Director and Chief Executive Officer

Hong Kong, 12 December 2019

As at the date of this announcement, the Board comprises Madam CHEUNG Kwai Lan,

Mr. CHAN Ting as executive Directors, Mr. CHAN Tung Mei and Dr. CHENG Yanjie as

non-executive Directors and Dr. LIU Ta-pei and Mr. CHAU Wai Wah Fred as independent

non-executive Directors.
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This announcement, for which the Directors collectively and individually accept full

responsibility, includes particulars given in compliance with the GEM 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 announcement 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 announcement misleading.

This announcement will remain on the ‘‘Latest Company Announcements’’ page of the GEM

website at www.hkgem.com for a minimum period of 7 days from the date of its publication

and on the website of the Company at www.sinopharmtech.com.hk.
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