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liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this
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(Incorporated under the laws of the Cayman Islands with limited liability)
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(1) PROPOSALS FOR GENERAL MANDATES
TO ISSUE SHARES AND REPURCHASE SHARES,

RE-ELECTION OF DIRECTORS;
(2) PROPOSED AMENDMENTS TO THE MEMORANDUM

AND ARTICLES OF ASSOCIATION;
AND

(3) NOTICE OF ANNUAL GENERAL MEETING

Capitalized terms used in this cover page have the same meanings as those defined in the section headed “Definitions”
in this circular.

A notice convening the Annual General Meeting of Sinco Pharmaceuticals Holdings Limited to be held at Banshan
Commune Hotel, No.81, Jinshuang Road, Jindi Town, Shifang City, Deyang, Sichuan Province, the PRC on Friday, 13
May 2022 at 10:00 a.m. is set out on pages 38 to 42 of this circular. A form of proxy for use at the Annual General Meeting
is also enclosed. Such form of proxy is also published on the website of The Stock Exchange of Hong Kong Limited
(www.hkexnews.hk) and the website of the Company (www.sinco-pharm.com). Whether or not you are able to attend
the Annual General Meeting, you are requested to complete the form of proxy in accordance with the instructions
printed thereon and return it to the Hong Kong share registrar of the Company, Computershare Hong Kong Investor
Services Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong as soon as possible but in
any event not less than 48 hours before the time appointed for the holding of the Annual General Meeting or any
adjournment thereof. Completion and return of the form of proxy will not preclude Shareholders from attending and
voting in person at the Annual General Meeting (or any adjournment thereof) if they so wish.

PRECAUTIONARY MEASURES FOR THE ANNUAL GENERAL MEETING

To safeguard the health and safety of Shareholders and to prevent the spreading of the COVID-19 pandemic, the
following precautionary measures will be implemented at the Annual General Meeting:

– compulsory temperature checks

– recommended wearing of surgical face masks

– no distribution of corporate gifts and refreshments

Any person who does not comply with the precautionary measures may be denied entry into the Annual
General Meeting venue, at the Company’s discretion to the extent permitted by law. For the health and safety of
shareholders, the Company would like to encourage Shareholders to exercise their right to vote at the Annual
General Meeting by appointing the chairman of the Annual General Meeting as their proxy instead of attending
the Annual General Meeting in person.
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In view of the ongoing COVID-19 pandemic and recent requirements for prevention
and control of its spread, the Company will implement the following preventive measures
at the Annual General Meeting to protect attending Shareholders, staff and other
stakeholders from the risk of infection:

(i) The venue of the Annual General Meeting is located in Shifang City, Deyang,
Sichuan Province, the PRC. Shareholders attending the Annual General
Meeting shall pay early attention to and comply with the relevant regulations
and requirements regarding health report, quarantine and observation during
the epidemic prevention and control period in Shifang City, Deyang. The
Company will strictly comply with the requirements regarding the epidemic
prevention and control stipulated by government departments from time to
time, and take relevant prevention and control measures as required by the
relevant government departments;

(ii) compulsory body temperature checks will be conducted on every
Shareholder, proxy and other attendee at the entrance of the Annual General
Meeting venue. Any person with a body temperature of over 37.4 degrees
Celsius may be denied entry into the Annual General Meeting venue or be
required to leave the Annual General Meeting venue;

(iii) the Company encourages attendees to wear surgical face masks inside the
Annual General Meeting venue at all times, and to maintain a safe distance
between seats; and

(iv) no refreshments will be served, and there will be no corporate gifts.

To the extent permitted under law, the Company reserves the right to deny entry
into the Annual General Meeting venue or require any person to leave the Annual General
Meeting venue in order to ensure the safety of the attendees at the Annual General
Meeting.

In the interest of all stakeholders’ health and safety and consistent with recent
COVID-19 guidelines for prevention and control, the Company reminds all Shareholders
that physical attendance in person at the Annual General Meeting is not necessary for the
purpose of exercising voting rights. As an alternative, by using proxy forms with voting
instructions inserted, Shareholders may appoint the chairman of the Annual General
Meeting as their proxy to vote on the relevant resolutions at the Annual General Meeting
instead of attending the Annual General Meeting in person. If you are not a registered
Shareholder (if your Shares are held via banks, brokers, custodians or the Hong Kong
Securities Clearing Company Limited), you should consult directly with your banks or
brokers or custodians (as the case may be) to assist you in the appointment of proxy.
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In this circular, unless the context otherwise requires, the following expressions shall have

the following meanings:

“Annual General Meeting” the annual general meeting of the Company to be held
at Banshan Commune Hotel, No.81, Jinshuang Road,
Jindi Town, Shifang City, Deyang, Sichuan Province,
the PRC on Friday, 13 May 2022 at 10:00 a.m., or any
adjournment thereof and notice of which is set out on
pages 38 to 42 of this circular

“Memorandum and Articles of
Association”

the amended and restated memorandum and articles
of association of the Company adopted on 1 February
2016 and effective on 10 March 2016, and as amended
from time to time

“Board” the board of Directors of the Company

“Companies Act” the Companies Act, Cap. 22 (Law 3 of 1961, as
consolidated and revised) of the Cayman Islands as
amended, supplemented or otherwise modified from
time to time

“Company” Sinco Pharmaceuticals Holding Limited (興科蓉醫藥
控股有限公司), an exempted company incorporated
on 16 March 2015 in the Cayman Islands with limited
liability, with its shares listed on the Main Board of
the Stock Exchange

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

“Group” 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

“Issue Mandate” a general mandate proposed to be granted to the
Directors at the Annual General Meeting to allot,
issue and/or deal with Shares not exceeding 20% of
the number of issued Shares as at the date of passing
of the relevant resolution granting the Issue Mandate
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“Latest Practicable Date” 1 April 2022, being the latest practicable date prior to
the printing of this circular for the purpose of
ascertaining certain information contained in this
circular

“Listing Date” 10 March 2016, being the date on which dealings in
the Shares first commenced on the Stock Exchange

“Listing Rules” the Rules Governing the Listing of Securities on the
Stock Exchange, as amended from time to time

“Nomination Committee” the nomination committee of the Company

“PRC” the People’s Republic of China

“Repurchase Mandate” a general mandate proposed to be granted to the
Directors at the Annual General Meeting to
repurchase Shares not exceeding 10% of the number
of the issued Shares as at the date of passing of the
relevant resolution granting the Repurchase Mandate

“RMB” Renminbi, the lawful currency of the PRC

“Securities and Futures
Ordinance”

the Securities and Futures Ordinance, Chapter 571 of
the Laws of Hong Kong, as amended from time to
time

“Share(s)” Ordinary share(s) of nominal value of HK$0.0001 each
in the share capital of the Company

“Shareholder(s)” the holder(s) of the Share(s)

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeovers Code” the Code on Takeovers and Mergers issued by the
Securities and Futures Commission of Hong Kong, as
amended from time to time

“%” per cent
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Hong Kong

8 April 2022

Dear Shareholders

(1) PROPOSALS FOR GENERAL MANDATES
TO ISSUE SHARES AND REPURCHASE SHARES,

RE-ELECTION OF DIRECTORS;
(2) PROPOSED AMENDMENTS TO THE MEMORANDUM

AND ARTICLES OF ASSOCIATION;
AND

(3) NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to give you the notice of Annual General Meeting and
the following proposals to be put forward at the Annual General Meeting: (a) granting of
the Issue Mandate to issue Shares and the Repurchase Mandate to repurchase Shares; (b)
re-election of the Directors; and (c) amendments to the Memorandum and Articles of
Association.

LETTER FROM THE BOARD
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ISSUE MANDATE TO ISSUE SHARES

In order to ensure flexibility and give discretion to the Directors, in the event that it
becomes desirable for the Company to issue any new Shares, approval is to be sought from
the Shareholders, pursuant to the Listing Rules, for the Issue Mandate to issue Shares. At
the Annual General Meeting, an ordinary resolution will be proposed to grant the Issue
Mandate to the Directors to exercise the powers of the Company to allot, issue and deal
with the additional Shares not exceeding 20% of the number of issued Shares as at the date
of passing of the resolution in relation to the Issue Mandate.

As at the Latest Practicable Date, 2,032,890,585 Shares have been issued and fully
paid. Subject to the passing of the ordinary resolution approving the Issue Mandate and
on the basis that no further Shares are issued or repurchased after the Latest Practicable
Date and up to the date of the Annual General Meeting, the Company will be allowed to
issue a maximum of 406,578,117 Shares under the Issue Mandate.

In addition, subject to a separate approval of the ordinary resolution approving the
extension of the Issue Mandate, the number of Share purchased by the Company under
Repurchase Mandate will also be added to extend the Issue Mandate. The Directors wish
to state that they have no immediate plans to issue any new Shares pursuant to the Issue
Mandate.

REPURCHASE MANDATE TO REPURCHASE SHARES

In addition, an ordinary resolution will be proposed at the Annual General Meeting
to approve the granting of the Repurchase Mandate to the Directors to exercise the powers
of the Company to repurchase Shares representing up to 10% of the number of issued
Shares as at the date of passing of the resolution in relation to the Repurchase Mandate.

An explanatory statement required by the Listing Rules to be sent to the
Shareholders in connection with the proposed Repurchase Mandate is set out in Appendix
II to this circular.

RE-ELECTION OF DIRECTORS

Pursuant to article 16.18 of the Memorandum and Articles of Association, (1) at
every annual general meeting of the Company, one-third of the Directors for the time
being shall retire from office by rotation provided that every Director shall be subject to
retirement by rotation at least once every three years; and (2) any director appointed by
the Board shall not be taken into account in determining which Directors are to retire by
rotation. Accordingly, Mr. Huang Xiangbin and Mr. Wang Qing will retire at the Annual
General Meeting and being eligible, will offer themselves for re-election at the Annual
General Meeting.

LETTER FROM THE BOARD
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Nomination Policy

1 Objective

1.1 The Nomination Committee shall review the structure, size and composition
(including the skills, knowledge and experience) of the Board at least
annually and make recommendations on any proposed changes to the Board
to complement the Company’s corporate strategy.

1.2 The Nomination Committee shall nominate suitable candidates to the Board
for it to consider and make recommendations to Shareholders for election as
Director at general meetings or appoint him/her to fill casual vacancies.

1.3 The nomination policy of the Company (the “Nomination Policy”) helps the
Nomination Committee and the Board to ensure that the Board has a balance
of skills, experience and diversity of perspectives appropriate to the
requirements of the Group’s business.

2 Selection Criteria

2.1 The factors listed below would be used as reference by the Nomination
Committee in assessing the suitability of a proposed candidate:

(1) Reputation for integrity;

(2) Commitment in respect of available time and relevant interest; and

(3) Diversity of the Board in all its aspects, including but not limited to
gender, age (18 years or above), cultural and educational background,
ethnicity, professional experience, skills, knowledge and length of
service.

These factors are for reference only, and are not meant to be exhaustive and decisive.
The Nomination Committee has the discretion to nominate any person, as it considers
appropriate.

LETTER FROM THE BOARD
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3 Nomination Procedures

3.1 Appointment of Directors

(1) The Nomination Committee identifies individual(s) suitably qualified
to become Board members, having due regard to the Nomination Policy
and the board diversity policy of the Company (the “Board Diversity

Policy”), and assesses the independence of the proposed independent
non-executive Director(s) as appropriate.

(2) The Nomination Committee makes recommendation(s) to the Board.

(3) The Board considers the individual(s) recommended by the Nomination
Committee, having due regard to the Nomination Policy and the Board
Diversity Policy.

(4) The Board confirms the appointment of the individual(s) as Director(s)
or recommends the individual(s) to stand for election at a general
meeting. Individual(s) appointed by the Board either to fill a casual
vacancy or as an addition to the Board will be subject to re-election by
Shareholders at the next following general meeting, in accordance with
the Memorandum and Articles of Association.

(5) The Shareholders approve the election of individual(s), who stand(s) for
election at general meeting, as Director(s).

3.2 Re-appointment of Directors

(1) The Nomination Committee considers each retiring Director, having
due regard to the Nomination Policy and the Board Diversity Policy,
and assesses the independence of each retiring independent
non-executive Directors.

(2) The Nomination Committee makes recommendation(s) to the Board.

(3) The Board considers each retiring Director recommended by the
Nomination Committee, having due regard to the Nomination Policy
and the Board Diversity Policy.

(4) The Board recommends the retiring Directors to stand for re-election at
the annual general meeting in accordance with the Memorandum and
Articles of Association.

(5) The Shareholders approve the re-election of Directors at the annual
general meeting.

LETTER FROM THE BOARD
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3.3 The Board shall have the ultimate responsibility for all matters relating to the
selection and appointment of Directors.

4 Recommendation of Nomination Committee

The Nomination Committee had assessed and reviewed the annual written
confirmation of independence of each of the independent non-executive Directors for the
year ended 31 December 2021 based on the independence criteria as set out in Rule 3.13 of
the Listing Rules and confirmed that all of them, including Mr. Lau Ying Kit, Mr. Wang
Qing, Mr. Liu Wenfang and Mr. Bai Zhizhong, remain independent. In addition, the
Nomination Committee had evaluated the performance of each of the retiring Directors
for the year ended 31 December 2021 and found their performance satisfactory. The
Nomination Committee is of the view that each of them would bring to the Board their
own perspective, skills and experience, as further described in their biographies in
Appendix I to this circular.

Accordingly, with the recommendation of the Nomination Committee, the Board
has proposed that all the retiring Directors, namely Mr. Huang Xiangbin and Mr. Wang
Qing, stand for re-election as Directors at the Annual General Meeting.

Details of the above Directors who are standing for re-election at the Annual
General Meeting are set out in Appendix I to this circular in accordance with the relevant
requirements of the Listing Rules. Separate resolutions will be proposed for the re-election
of each of the above Directors.

AMENDMENTS TO THE MEMORANDUM AND ARTICLES

Reference is made to the announcement of the Company dated 30 March 2022 in
relation to the proposed amendments to the Memorandum and Articles. As disclosed in
the announcement, the Board proposes to amend the existing Memorandum and Articles
for, among other things, (i) bringing the existing Memorandum and Articles up to date
and in line with the applicable laws of the Cayman Islands and the applicable
amendments made to the Listing Rules and (ii) supplementing procedures required for
confirming the voting methods used in general meetings (the “Proposed Amendments”).
The Board proposes to seek the approval of the Shareholders by way of special resolution
at the Annual General Meeting to adopt the new Memorandum and Articles, in
substitution for, and to the exclusion of, the existing Memorandum and Article.

Details of the Proposed Amendments (marked-up against the existing
Memorandum and Articles) is set out in Appendix III to this circular. The Chinese
translation is for reference only. In case of any discrepancy or inconsistency between the
English version and its Chinese translation, the English version shall prevail. The
proposed adoption of the new Memorandum and Articles is subject to the approval of the
Shareholders by way of special resolution at the Annual General Meeting. Prior to the
passing of the special resolution at the Annual General Meeting, the existing
Memorandum and Articles shall remain valid.
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The legal advisers to the Company as to Hong Kong laws and Cayman Islands laws
have respectively confirmed that the Proposed Amendments conform with the applicable
requirements under the Listing Rules and are not inconsistent with the applicable laws of
the Cayman Islands. The Company confirms that there is nothing unusual about the
Proposed Amendments for a Cayman Islands company listed on the Stock Exchange.

The Board considered that the Proposed Amendments are in the interest of the
Company and the Shareholders. The resolution in relation thereto will be proposed at the
Annual General Meeting as a special resolution.

NOTICE OF ANNUAL GENERAL MEETING

Set out on pages 38 to 42 of this circular is the notice of the Annual General Meeting
at which, inter alia, ordinary resolutions will be proposed to Shareholders to consider and
approve the granting of the Issue Mandate to issue Shares and the Repurchase Mandate to
repurchase Shares and the re-election of the Directors.

The register of members of the Company will be closed from Tuesday, 10 May 2022
to Friday, 13 May 2022, both days inclusive, during which no transfer of Shares will be
registered, in order to determine the identity of the Shareholders who are entitled to
attend and vote at the Annual General Meeting. In order to be eligible to attend and vote
at the Annual General Meeting, all transfers accompanied by the relevant share
certificates and transfer forms must be lodged with the Hong Kong share registrar of the
Company, Computershare Hong Kong Investor Services Limited, at Shops 1712–1716, 17th
Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong before 4:30 p.m. on
Friday, 6 May 2022.

FORM OF PROXY

A form of proxy is enclosed for use at the Annual General Meeting. Such form of
proxy is also published on the website of the Stock Exchange (www.hkexnews.hk) and the
website of the Company (www.sinco-pharm.com). Whether or not you intend to attend
the Annual General Meeting, you are requested to complete the form of proxy in
accordance with the instructions printed thereon and return it to the Hong Kong share
registrar of the Company, Computershare Hong Kong Investor Services Limited, at 17M
Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not less than 48
hours before the time fixed for holding the Annual General Meeting or any adjournment
thereof. Completion and delivery of the form of proxy shall not preclude a Shareholder
from attending and voting in person at the Annual General Meeting or any adjournment
thereof if they so wish and in such event the form of proxy shall be deemed to be revoked.

LETTER FROM THE BOARD
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VOTING BY POLL

Pursuant to Rule 13.39(4) of the Listing Rules and article 13.5 of the Memorandum
and Articles, any resolution put to the vote of the Shareholders at a general meeting shall
be decided on a poll except where the chairman of the Annual General Meeting, 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. Accordingly, each of the resolutions set out in
the notice of Annual General Meeting will be taken by way of poll.

On a poll, every Shareholder present in person or by proxy or, in the case of a
Shareholder being a corporation, by its duly authorized representative, shall have one
vote for every fully paid Share of which he/she is the holder. A shareholder entitled to
more than one vote needs not use all his/her votes or cast all the votes he/she used in the
same way.

RECOMMENDATION

The Directors consider that the proposed resolutions for the granting of the Issue
Mandate to issue Shares and the Repurchase Mandate to repurchase Shares and the
re-election of the Directors are in the interests of the Group and the Shareholders as a
whole. The Directors therefore recommend the Shareholders to vote in favour of all the
resolutions to be proposed at the Annual General Meeting.

RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the
purpose of giving information with regard to the Company. The Directors collectively and
individually accept full responsibility for the accuracy of the information contained in this
circular and confirm, having made all reasonable enquiries that, to the best of their
knowledge and belief, there are no other facts, the omission of which would make any
statement in this circular misleading.

Yours faithfully
By order of the Board

Sinco Pharmaceuticals Holdings Limited
Huang Xiangbin

Chairman and Executive Director

LETTER FROM THE BOARD
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The following are the particulars of the Directors (as required by the Listing Rules) proposed
to be re-elected at the Annual General Meeting.

Save as disclosed herein, none of the following Directors holds any position with the
Company or any other member of the Group, or any directorships in other public
companies, the securities of which are listed on any securities market in Hong Kong or
overseas in the last three years. Save as disclosed herein, the following Directors are not
otherwise related to any Directors, senior management, substantial Shareholders or
controlling Shareholders (as defined in the Listing Rules).

Save as disclosed herein, there is no other matter in relation to the following
Directors that needs to be brought to the attention of the holders of securities of the
Company and there is no other information relating to the following Directors which is
required to be disclosed pursuant to any of the requirements of Rules 13.51(2)(h) to (v) of
the Listing Rules.

EXECUTIVE DIRECTOR

Mr. Huang Xiangbin (黃祥彬) (“Mr. Huang”), aged 56, founder of the Group, has
been the Chairman and executive Director of our Group since April 2011. He is also the
Co-Chief Executive Officer of the Company, with Mr. Jin Min jointly in charge of overall
strategic planning and operation management. Mr. Huang has served as the director of
Risun, the controlling shareholder of the Company, and all the subsidiaries of the
Company except for Chengdu Sinco Pharmaceutical Technology Co., Ltd., Chengdu
Hengsheng Ziguang Pharmaceutical Technology Co., Ltd., Sichuan Sinco Biological
Technology Co., Ltd., Qingdao Ruichi Pharmaceuticals Co., Ltd., Sinco Shanghai Trading
Co., Ltd. and Chengdu Sinco Pharmaceuticals Co., Ltd.. Prior to joining the Group, Mr.
Huang was the director and chairman of Vast Surplus since November 2004 up until now,
mainly responsible for strategic planning and operation of Vast Surplus. After Vast
Surplus transferred its exclusive distribution rights to service Taurolite, TAD and
Esafosfina to Hong Kong Prosperous Group Holding Limited in March 2015, it has no
other business operations. Since then, Mr. Huang has been devoting a majority of his time
to the Group’s business. In addition, Mr. Huang was also a founder, chief executive officer
and director of Chengdu Ruixin Biopharmaceutical Technology Co., Ltd (“Ruixin”) from
February 2004 to April 2011. The principal business of Ruixin was consultation in
pharmaceutical products, providing marketing and promotion services as well as
assisting in obtaining regulatory approvals and registrations for pharmaceutical products.
However, the pharmaceutical products serviced by Ruixin were mainly traditional
Chinese medicine extracts, which are different from those of the pharmaceutical products
serviced by the Group. Ruixin was not engaged in any business which competed or was
likely to compete, either directly or indirectly, with the Group’s business. Furthermore,
Ruixin was jointly owned as to 50% by Mr. Huang and 50% by Mr. Chen Xiangui (an
independent third party who is not considered a connected person or associate of a
connected person of the Company under the Listing Rules (“Independent Third Party”))
and was never a member of the Group which was readily disposable for corporate
reorganization solely based on Mr. Huang’s decision. As the management of Ruixin began
to focus on the business development of the Group since Mr. Huang incorporated Sichuan
Pharmaceuticals in 2011, Ruixin did not have any business or operations, which
subsequently led to the passing of the shareholders’ resolutions on 22 September 2015 to
voluntarily dissolve Ruixin.

APPENDIX I DETAILS OF RETIRING DIRECTORS PROPOSED FOR RE-ELECTION
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Mr. Huang worked in the Drug Inspection Institute of Guangyuan (廣元市藥品檢驗
所) from July 1988 to July 2004 as a pharmacist in charge of drug quality research as well as
collection and delivery of drug safety information.

Mr. Huang had been a director of Beijing Guangtong Shidai Medical Consulting
Company Limited (北京廣通時代醫藥投資顧問有限公司) (“Beijing Guangtong”), a limited
liability company established in the PRC in 2003, since its establishment up until 2004.
Prior to the revocation of its business license, Beijing Guangtong was owned as to 50%,
40% and 10% by Mr. Huang, Mr. You Fei and Mr. You Hao, respectively. Both Mr. You Fei
and Mr. You Hao are Independent Third Parties. Mr. Huang confirmed that at the time of
the revocation of the business license of Beijing Guangtong, he was not involved in the
daily operation of Beijing Guangtong as he was focusing on the development of Ruixin’s
business. To be best of Mr. Huang’s knowledge, Beijing Guantong had ceased attending
annul inspection (年檢) as it had no business operation, resulting in its business license
being revoked subsequently on 26 November 2004. Mr. Huang confirmed that there is no
wrongful act on his part leading to the revocation and he is not aware of any actual or
potential claim that has been or will be made against him as a result of the revocation.

Mr. Huang obtained a master ’s degree in EMBA from Shanghai Jiao Tong University
(上海交通大學) in December 2008 and obtained a certificate of completion from the MBA
programme of Renmin University of China (中國人民大學) in August 2002. He also
obtained a bachelor ’s degree in botanical resources (野生植物資源) from Jilin Agriculture
University (吉林農業大學) in July 1988. Mr. Huang has been studying in the Univsite Paris
Dauphine under the Executive Doctorate in Business Administration (EDBA) program
since December 2013.

Mr. Huang has entered into a service agreement with the Company for a term of 3
years commencing from the date of service agreement. His appointment is subject to
retirement by rotation and re-election at annual general meetings of the Company in
accordance with the Articles of Association. Mr. Huang is entitled to a director ’s fee and
discretionary bonus to be decided by the Board. For the year ended 31 December 2021, the
total emoluments paid to Mr. Huang by the Group is approximately RMB2,389,000
(including salaries and other benefits), which is determined with reference to his
qualifications, duties and responsibilities with the Group and prevailing market
conditions.

In accordance with the meaning of Part XV of the Securities and Futures Ordinance,
as at the Latest Practicable Date, Mr. Huang is deemed to be interested in 1,050,000,000
Shares representing approximately 51.65% of the number of issued Shares as the founder
of a discretionary trust which indirectly wholly-owned Risun Investments Limited.
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INDEPENDENT NON-EXECUTIVE DIRECTOR

Mr. Wang Qing (汪晴) (“Mr. Wang”), aged 57, was appointed as an independent
non-executive Director with effect from 1 February 2016, mainly responsible for
supervising and providing independent judgment to the Board. Mr. Wang worked at
Dalian University of Technology (大連理工大學) from April 2003 up until now. Mr. Wang
served as an associate professor when he first joined Dalian University of Technology and
was later promoted to professor in November 2010, responsible for research and
development and teaching. Mr. Wang is currently the director of the Department of
Pharmacy in the School of Pharmaceutical Sciences at Dalian University of Technology.
From July 1986 to September 1997, Mr. Wang worked as a pharmacist supervisor at
Liaoning Provincial Medical Company Limited (遼寧省藥材有限責任公司), where he was
responsible for drugs inspection and evaluation and participated in research and technical
renovation.

Mr. Wang obtained his Ph.D. in therapy system from Kyushu Institute of Technology
(九州島工業大學) in Japan in March 2003 and a master ’s degree in therapy system from
Kyushu Institute of Technology in March 2000. Mr. Wang obtained his bachelor ’s degree in
medicinal plants from Jilin Agricultural University (吉林農業大學) in July 1986.

Mr. Wang has signed a letter of appointment with the Company for a term of 3 years
commencing from the date of the letter of appointment, which may be terminated by not
less than three months’ notice in writing served by either party and is subject to retirement
by rotation and re-election at the annual general meeting of the Company in accordance
with the Memorandum and Articles. Mr. Wang is entitled to receive a fixed director ’s fee
of RMB190,000 per annum, as determined by the Board with reference to the prevailing
market conditions, his experience, responsibility, workload and fees paid by the
comparable companies.

As at the Latest Practicable Date, Mr. Wang did not have any interest in Shares
within the meaning of Part XV of the Securities and Future Ordinance.
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The following is an explanatory statement required to be sent to the Shareholders under the
Listing Rules in connection with the proposed Repurchase Mandate.

SHARE CAPITAL

As at the Latest Practicable Date, the number of issued Shares was 2,032,890,585
Shares in issue. Subject to the passing of the resolution granting the Repurchase Mandate
and on the basis that no further Shares are issued or repurchased before the Annual
General Meeting, the Company will be allowed to repurchase a maximum of 203,289,058
Shares (which represent 10% of the issued Shares) during the period ending on the earlier
of (i) the conclusion of the next annual general meeting of the Company; or (ii) the expiry
of the period within which the next annual general meeting of the Company is required by
any applicable laws or the Memorandum and Articles to be held; or (iii) the passing of an
ordinary resolution by Shareholders in general meeting of the Company revoking or
varying such mandate.

REASONS FOR AND FUNDING OF REPURCHASES

The Directors believe that it is in the best interests of the Company and the
Shareholders to have a general authority from the Shareholders to enable the Company to
repurchase its Shares in the market. Such repurchases may, depending on market
conditions and funding arrangements at the time, lead to an enhancement of the
Company’s net asset value and/or its earnings per Share and will only be made when the
Directors believe that such repurchases will benefit the Company and the Shareholders as
a whole.

Repurchase of the Shares must be funded out of funds legally available for such
purpose in accordance with the Memorandum and Articles and the applicable laws of the
Cayman Islands. The Directors may not repurchase the Shares on the Stock Exchange for a
consideration other than cash or for settlement otherwise than in accordance with the
trading rules of the Stock Exchange. Subject to the foregoing, the Directors may make
repurchases with profits of the Company or out of a new issuance of shares made for the
purpose of the repurchase or, if authorized by the Memorandum and Articles and subject
to the Companies Act, out of capital and, in the case of any premium payable on the
repurchase, out of profits of the Company or from sums standing to the credit of the share
premium account of the Company or, if authorized by the Memorandum and Articles and
subject to the Companies Act, out of capital.

The Directors have no present intention to repurchase any Shares and they would
only exercise the power to repurchase in circumstances where they consider that the
repurchase would be in the best interests of the Company. The Directors believe that if the
Repurchase Mandate is exercised in full, it may not have a material adverse impact on the
working capital and gearing position of the Company, as compared with the positions
disclosed in the audited consolidated financial statements of the Company as at 31
December 2021, being the date to which the latest published audited consolidated
financial statements of the Company were made up.
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The Directors do not propose to exercise the Repurchase Mandate to such an extent
as would, in the circumstances, have a material adverse effect on the working capital
requirements of the Company or its gearing levels which, in the opinion of the Directors,
are from time to time appropriate for the Company.

DIRECTORS, THEIR CLOSE ASSOCIATES AND CORE CONNECTED PERSONS

None of the Directors nor, to the best of their knowledge, having made all
reasonable enquiries, their respective close associates (as defined in the Listing Rules),
have any present intention, if the Repurchase Mandate is approved by the Shareholders,
to sell any Shares to the Company.

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

No core connected person (as defined in the Listing Rules) has notified the
Company that he or she has a present intention to sell any Shares to the Company, or has
undertaken not to do so, if the Repurchase Mandate is approved by the Shareholders.

TAKEOVERS CODE

If as a result of a repurchase of Shares pursuant to the Repurchase Mandate, a
Shareholder ’s proportionate interest in the voting rights of the Company increases, such
increase will be treated as an acquisition of voting rights for the purposes of the Takeovers
Code. Accordingly, a Shareholder, or a group of Shareholders acting in concert (within the
meaning under the Takeovers Code), depending on the level of increase in the
Shareholder ’s interest, could obtain or consolidate control of the Company and thereby
become obliged to make a mandatory offer in accordance with Rule 26 of the Takeovers
Code. Save as aforesaid, the Directors are not aware of any consequences which would
arise under the Takeovers Code as a result of any repurchase of Shares pursuant to the
Repurchase Mandate.

As at the Latest Practicable Date, to the best knowledge and belief of the Directors,
Mr. Huang Xiangbin (“Mr. Huang”), an executive Director, chairman and co-chief
executive officer of the Company, Fullwealth Holdings Limited (“Fullwealth”) and
Wickhams Cay Trust Company Limited (“Wickhams”) had been deemed to be interested
in 1,050,000,000 Shares, representing approximately 51.65% of the total number of issued
Shares. The 1,050,000,000 Shares were held by Risun Investments Limited (“Risun”),
which is wholly-owned by Fullwealth. Fullwealth in turn is wholly-owned by a
discretionary trust with Wickhams acting as the trustee and Mr. Huang as a settlor of the
said trust. In the event that the Directors should exercise in full the Repurchase Mandate,
Mr. Huang’s, Fullwealth’s and Wickhams’ interests in the Company through Risun would
be increased to approximately 57.39% of the total number of issued Shares and such
increase would not give rise to an obligation to make a mandatory general offer under
Takeovers Code. The Directors are not aware of any consequences which may arise under
the Takeovers Code as a result of any repurchase made.
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The Listing Rules prohibit a company from making repurchase on the Stock
Exchange if the result of the repurchase would be that less than 25% (or such other
prescribed minimum percentage as determined by the Stock Exchange) of the total
number of issued shares of the Company would be in public hands. The Directors do not
propose to repurchase Shares which would result in less than the prescribed minimum
percentage of Shares in public hands.

SHARE REPURCHASE MADE BY THE COMPANY

No repurchases of Shares have been made by the Company during the 6 months
immediately preceding the Latest Practicable Date (whether on the Stock Exchange or
otherwise).

SHARE PRICES

The highest and lowest prices at which the Shares have been traded on the Stock
Exchange during each of the previous 12 calendar months preceding the Latest Practicable
Date were as follows:

Month Highest prices Lowest prices
HK$ HK$

2021
March 0.670 0.420
April 0.670 0.520
May 0.610 0.520
June 0.600 0.495
July 0.660 0.500
August 0.700 0.560
September 0.740 0.630
October 1.060 0.700
November 1.660 0.880
December 2.200 1.480

2022
January 2.320 1.530
February 1.840 1.530
March 2.160 1.480
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The following are the Proposed Amendments. Unless otherwise specified, clauses,
paragraphs and article numbers referred to herein are clauses, paragraphs and article
numbers of the new Memorandum and Articles of Association. If the serial numbering of
the provisions of the Memorandum and Articles is changed due to the addition, deletion
or re-arrangement of certain provisions made in these amendments, the serial numbering
of the provisions of the Memorandum and Articles as so amended shall be changed
accordingly, including cross-references.

Note: The Memorandum and Articles is prepared in English with no official Chinese version. Chinese translation is for
reference only. In the event of any inconsistency, the English version shall prevail.

Provision
No.

Provision in the new Memorandum of Association (showing changes to the
existing Memorandum of Association)

4 Except as prohibited or limited by the Companies Law (2013 RevisionAct (As
Revised), the Company shall have full power and authority to carry out any
object not prohibited by any law as provided by Section 7(4) of the Companies
Law (2013 RevisionAct (As Revised) and shall have and be capable of from
time to time and at all times exercising any and all of the powers at any time or
from time to time exercisable by a natural person or body corporate,
irrespective of any question of corporate benefit, in doing in any part of the
world whether as principal, agent, contractor or otherwise whatever may be
considered by it necessary for the attainment of its objects and whatever else
may be considered by it as incidental or conducive thereto or consequential
thereon, including, but without in any way restricting the generality of the
foregoing, the power to make any alterations or amendments to this
Memorandum of Association and the Articles of Association of the Company
considered necessary or convenient in the manner set out in the Articles of
Association of the Company, and the power to do any of the following acts or
things, viz: to pay all expenses of and incidental to the promotion, formation
and incorporation of the Company; to register the Company to do business in
any other jurisdiction; to sell, lease or dispose of any property of the
Company; to draw, make, accept, endorse, discount, execute and issue
promissory notes, debentures, debenture stock, loans, loan stock, loan notes,
bonds, convertible bonds, bills of exchange, bills of lading, warrants and other
negotiable or transferable instruments; to lend money or other assets and to
act as guarantors; to borrow or raise money on the security of the undertaking
or on all or any of the assets of the Company including uncalled capital or
without security; to invest monies of the Company in such manner as the
Directors determine; to promote other companies; to sell the undertaking of
the Company for cash or any other consideration; to distribute assets in specie
to members of the Company; to contract with persons for the provision of
advice, the management and custody of the Company’s assets, the listing of
the Company’s shares and its administration; to make charitable or
benevolent donations; to pay pensions or gratuities or provide other benefits
in cash or kind to Directors, officers, employees, past or present and their
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Provision
No.

Provision in the new Memorandum of Association (showing changes to the
existing Memorandum of Association)

families; to purchase Directors and officers liability insurance; to carry on any
trade or business and generally to do all acts and things which, in the opinion
of the Company or the Directors, may be conveniently or profitably or
usefully acquired and dealt with, carried on, executed or done by the
Company in connection with the business aforesaid PROVIDED THAT the
Company shall only carry on the businesses for which a licence is required
under the laws of the Cayman Islands when so licensed under the terms of
such laws.

6 The share capital of the Company is HK$380,0001,000,000 divided into
3,800,000,00010,000,000,000 shares of a nominal or par value of HK$0.0001
each with power for the Company insofar as is permitted by law, to redeem or
purchase any of its shares and to increase or reduce the said capital subject to
the provisions of the Companies Law (2013 RevisionAct (As Revised) and the
Articles of Association and to issue any part of its capital, whether original,
redeemed or increased with or without any preference, priority or special
privilege or subject to any postponement of rights or to any conditions or
restrictions and so that unless the conditions of issue shall otherwise
expressly declare every issue of shares whether declared to be preference or
otherwise shall be subject to the powers hereinbefore contained.

7 If the Company is registered as exempted, its operations will be carried on
subject to the provisions of Section 174 of the Companies Law (2013
RevisionAct (As Revised) and, subject to the provisions of the Companies Law
(2013 RevisionAct (As Revised) and the Articles of Association, it shall have
the power to register by way of continuation as a body corporate limited by
shares under the laws of any jurisdiction outside the Cayman Islands and to
be deregistered in the Cayman Islands.
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Provision
No.

Provision in the new Articles of Association (showing changes to the
existing Articles of Association)

1 Exclusion of Table A

The regulations contained in Table A in the First Schedule to the Companies
LawAct shall not apply to the Company.

2 Interpretation

2.2 In these Articles, unless there be something in the subject or context
inconsistent therewith:

“Companies
LawAct”

shall mean the Companies Law (2013 RevisionAct (As
Revised), Cap. 22 of the Cayman Islands and any
amendments thereto or re-enactments thereof for the
time being in force and includes every other law
incorporated therewith or substituted therefor.

“dividend” shall include bonus dividends and distributions
permitted by the Companies LawAct to be
categorised as dividends.

“electronic” shall have the meaning given to it in the Electronic
Transactions LawAct.

“Electronic
Transactions
LawAct”

shall mean the Electronic Transactions Law (2003
RevisionAct (As Revised) of the Cayman Islands and
any amendment thereto or re-enactments thereof for
the time being in force and includes every other law
incorporated therewith or substituted therefor.

“special
resolution”

shall have the same meaning as ascribed thereto in the
Companies LawAct and shall include a unanimous
written resolution of all members: for this purpose,
the requisite majority shall be not less than
three-fourths of the votes of such members as, being
entitled to do so, vote in person or, where proxies are
allowed, by proxy or, in the case of corporations, by
their duly authorised representatives, at a general
meeting of which notice specifying the intention to
propose the resolution as a special resolution has been
duly given.

2.3 Subject as aforesaid, any words defined in the Companies LawAct shall,
if not inconsistent with the subject and/or context, bear the same
meanings in these Articles.
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Provision
No.

Provision in the new Articles of Association (showing changes to the
existing Articles of Association)

2.6 Sections 8 and 19(3) of the Electronic Transactions LawAct shall not
apply.

3 Share Capital and Modification of Rights

3.1 The authorised share capital of the Company at the date of the adoption of
these Articles is HK$380,0001,000,000 divided into
3,800,000,00010,000,000,000 shares of a nominal or par value of HK$0.0001
each.

3.2 Subject to the provisions of these Articles and to any direction that may
be given by the Company in general meeting and without prejudice to
any special rights conferred on the holders of any existing shares or
attaching to any class of shares, any share may be issued with or have
attached thereto such preferred, deferred, qualified or other special
rights or restrictions, whether in regard to dividend, voting, return of
capital or otherwise, and to such persons at such times and for such
consideration as the Board may determine. Subject to the Companies
LawAct and to any special rights conferred on any members or
attaching to any class of shares, any share may, with the sanction of a
special resolution, be issued on terms that it is, or at the option of the
Company or the holder thereof is, liable to be redeemed. No shares shall
be issued to bearer.

3.4 If at any time the share capital of the Company is divided into different
classes of shares, all or any of the rights attached to any class of shares
for the time being issued (unless otherwise provided for in the terms of
issue of the shares of that class) may, subject to the provisions of the
Companies LawAct, be varied or abrogated with the consent in writing
of the holders of not less than three-fourths in nominal value of the
issued shares of that class or with the sanction of a special resolution
passed at a separate meeting of the holders of shares of that class. To
every such separate meeting all the provisions of these Articles relating
to general meetings shall mutatis mutandis apply, but so that the
quorum for the purposes of any such separate meeting and of any
adjournment thereof shall be a person or persons together holding (or
representing by proxy or duly authorised representative) at the date of
the relevant meeting not less than one-third in nominal value of the
issued shares of that class.
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Provision
No.

Provision in the new Articles of Association (showing changes to the
existing Articles of Association)

3.6 Subject to the Companies LawAct, or any other law or so far as not
prohibited by any law or the Listing Rules and subject to any rights
conferred on the holders of any class of shares, the Company shall have
the power to purchase or otherwise acquire any of its own shares (which
expression as used in this Article includes redeemable shares) provided
that the manner of purchase has first been authorised by a resolution of
the members, and to purchase or otherwise acquire warrants for the
subscription or purchase of its own shares, and shares and warrants for
the subscription or purchase of any shares in any company which is its
holding company and may make payment therefor in any manner
authorised or not prohibited by law, including out of capital, or to give,
directly or indirectly, by means of a loan, a guarantee, a gift, an
indemnity, the provision of security or otherwise howsoever, financial
assistance for the purpose of or in connection with a purchase or other
acquisition made or to be made by any person of any shares or warrants
in the Company or any company which is a holding company of the
Company and should the Company purchase or otherwise acquire its
own shares or warrants neither the Company nor the Board shall be
required to select the shares or warrants to be purchased or otherwise
acquired rateably or in any other manner as between the holders of
shares or warrants of the same class or as between them and the holders
of shares or warrants of any other class or in accordance with the rights
as to dividends or capital conferred by any class of shares provided
always that any such purchase or other acquisition or financial
assistance shall only be made in accordance with any relevant code,
rules or regulations issued by the Exchange or the Securities and
Futures Commission of Hong Kong from time to time in force.

3.9 Subject to the provisions of the Companies LawAct and the
Memorandum, and to any special rights conferred on the holders of any
shares or attaching to any class of shares, shares may be issued on the
terms that they may be, or at the option of the Company or the holders
are, liable to be redeemed on such terms and in such manner, including
out of capital, as determined by a special resolution.

3.13 Subject to the provisions of the Companies LawAct, the Memorandum
and these Articles relating to new shares, the unissued shares in the
Company (whether forming part of its original or any increased capital)
shall be at the disposal of the Board, which may offer, allot, grant
options over or otherwise dispose of them to such persons, at such times
and for such consideration, and upon such terms, as the Board shall
determine.
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Provision
No.

Provision in the new Articles of Association (showing changes to the
existing Articles of Association)

3.14 The Company may, unless prohibited by law, at any time pay a
commission to any person for subscribing or agreeing to subscribe
(whether absolutely or conditionally) for any shares in the Company or
procuring or agreeing to procure subscriptions (whether absolute or
conditional) for any shares in the Company, but so that the conditions
and requirements of the Companies LawAct shall be observed and
complied with, and in each case the commission shall not exceed 10% of
the price at which the shares are issued.

4 Register of Members and Share Certificates

4.1 The Board shall cause to be kept at such place within or outside the
Cayman Islands as it deems fit a principal register of the members and
there shall be entered therein the particulars of the members and the
shares issued to each of them and other particulars required under the
Companies LawAct.

4.4 Notwithstanding anything contained in this Article 4, the Company
shall as soon as practicable and on a regular basis record in the principal
register all transfers of shares effected on any branch register and shall
at all times maintain the principal register in such manner as to show at
all times the members for the time being and the shares respectively
held by them, in all respects in accordance with the Companies LawAct.

4.5 For so long as any shares are listed on the Exchange, title to such listed
shares may be evidenced and transferred in accordance with the Listing
Rules that are or shall be applicable to such listed shares. The register of
members maintained by the Company in respect of such listed shares
(whether the principal register or a branch register) may be kept by
recording the particulars required by Section 40 of the Companies
LawAct in a form otherwise than legible (provided it is capable of being
reproduced in a legible form) if such recording otherwise complies with
the Listing Rules that are or shall be applicable to such listed shares.
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Provision
No.

Provision in the new Articles of Association (showing changes to the
existing Articles of Association)

4.11 Every person whose name is entered as a member in the register shall be
entitled to receive, within any relevant time limit as prescribed in the
Companies LawAct or as the Exchange may from time to time
determine, whichever is shorter, and subject to payment of any fees
which may be payable pursuant to Article 7.8, after allotment or
lodgement of transfer, or within such other period as the conditions of
issue shall provide, one certificate for all his shares of each class or, if he
shall so request, in a case where the allotment or transfer is of a number
of shares in excess of the number for the time being forming an
Exchange board lot, such numbers of certificates for shares in Exchange
board lots or multiples thereof as he shall request and one for the
balance (if any) of the shares in question, provided that, in respect of a
share or shares held jointly by several persons, the Company shall not
be bound to issue a certificate or certificates to each such person, and the
issue and delivery of a certificate or certificates to one of several joint
holders shall be sufficient delivery to all such holders. All certificates
for shares shall be delivered personally or sent through the post
addressed to the member entitled thereto at his registered address as
appearing in the register.

10 Alteration of Capital

10.1 The Company may from time to time by ordinary resolution:

(a) consolidate and divide all or any of its share capital into shares of
larger amount than its existing shares. On any consolidation of
fully paid shares and division into shares of larger amount, the
Board may settle any difficulty which may arise as it thinks
expedient and in particular (but without prejudice to the
generality of the foregoing) may as between the holders of shares
to be consolidated determine which particular shares are to be
consolidated into each consolidated share, and if it shall happen
that any person shall become entitled to fractions of a
consolidated share or shares, such fractions may be sold by some
person appointed by the Board for that purpose and the person so
appointed may transfer the shares so sold to the purchaser thereof
and the validity of such transfer shall not be questioned, and so
that the net proceeds of such sale (after deduction of the expenses
of such sale) may either be distributed among the persons who
would otherwise be entitled to a fraction or fractions of a
consolidated share or shares rateably in accordance with their
rights and interests or may be paid to the Company for the
Company’s benefit;
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Provision
No.

Provision in the new Articles of Association (showing changes to the
existing Articles of Association)

(b) cancel any shares which at the date of the passing of the resolution
have not been taken or agreed to be taken by any person, and
diminish the amount of its share capital by the amount of the
shares so cancelled subject to the provisions of the Companies
LawAct; and

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

10.2 The Company may by special resolution reduce its share capital or any
capital redemption reserve in any manner authorised and subject to any
conditions prescribed by the Companies LawAct.

11 Borrowing Powers

11.5 The Board shall cause a proper register to be kept, in accordance with
the provisions of the Companies LawAct, of all mortgages and charges
specifically affecting the property of the Company and shall duly
comply with the requirements of the Companies LawAct in regard to the
registration of mortgages and charges therein specified and otherwise.

12 General Meetings

12.1 The Company shall hold a general meeting as its annual general
meeting in each financial year other than the year of the Company’s
adoption of these Articles, within a period of not more than 15 months
after the holding of the last preceding annual general meeting or not
more than 18 months after the date of adoption of these Articles (or such
longer period as the Exchange may authorise). The annual general
meeting shall be specified as such in the notices calling it and shall be
held at such time and place as the Board shall appoint.
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Provision
No.

Provision in the new Articles of Association (showing changes to the
existing Articles of Association)

12.3 The Board may, whenever it thinks fit, convene an extraordinary general
meeting. General meetings shall also be convened on the written
requisition of any twoone or more members holding together, as at the
date of deposit of the requisition, shares representing not less than
one-tenth of the voting rights, on a one vote per share basis, of the
Company which carry the right of voting at general meetings of the
Company. The written requisition shall be deposited at the principal
office of the Company in Hong Kong or, in the event the Company
ceases to have such a principal office, the registered office of the
Company, specifying the objects of the meeting and signed by the
requisitionists, provided that such requisitionists held as at the date of
deposit of the requisition not less than one-tenth of the paid up capital
of the Company which carries the right of voting at general meetings of
the Company. General meetings may also be convened on the written
requisition of any one member which is a recognised clearing house (or
its nominee(s)) deposited at the principal office of the Company in
Hong Kong or, in the event the Company ceases to have such a principal
office, the registered office specifying the objects of the meeting and
signed by the requisitionist, provided that such requisitionist held as at
the date of deposit of the requisition not less than one-tenth of the paid
up capital of the Company which carries the right of voting at general
meetings of the Companythe resolutions to be added to the meeting
agenda, and signed by the requisitionist(s). If the Board does not within
21 days from the date of deposit of the requisition proceed duly to
convene the meeting to be held within a further 21 days, the
requisitionist(s) themselves or any of them representing more than
one-half of the total voting rights of all of them, may convene the
general meeting in the same manner, as nearly as possible, as that in
which meetings may be convened by the Board provided that any
meeting so convened shall not be held after the expiration of three
months from the date of deposit of the requisition, and all reasonable
expenses incurred by the requisitionist(s) as a result of the failure of the
Board shall be reimbursed to them by the Company.

13 Proceedings at General Meetings

13.9 In the case of an equality of votes, whether on a poll or on a show of
hands, the Chairman of the meeting at which the poll or show of hands
is taken shall be entitled to a second or casting vote. Subject to the final
confirmation by the Chairman of the meeting, the substantive
conclusion of either of the two voting methods shall not be used as a
basis for the Board to exercise the power.
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Provision
No.

Provision in the new Articles of Association (showing changes to the
existing Articles of Association)

14 Votes of Members

14.1 Subject to any special rights, privileges or restrictions as to voting for
the time being attached to any class or classes of shares, at any general
meeting where a show of hands is allowed,(a) every member present in
person (or, in the case of a member being a corporation, by its duly
authorised representative) or by proxy shall have the right to speak, (b)
on a show of hands, every member present in such manner shall have
one vote, and (c) on a poll every member present in person (or, in the
case of a member being a corporation, by its duly authorised
representative) or by proxysuch manner shall have one vote for each
share registered in his name in the register. On a poll a member entitled
to more than one vote is under no obligation to cast all his votes in the
same way. For the avoidance of doubt, where more than one proxy is
appointed by a recognised clearing house (or its nominee(s)), each such
proxy shall have one vote on a show of hands and is under no obligation
to cast all his votes in the same way on a poll.

14.15 If a recognised clearing house (or its nominee(s)) is a member it may
authorise such person or persons as it thinks fit to act as its
representative(s) at any general meeting of the Company or at any
general meeting of any class of members provided that, if more than one
person is so authorised, the authorisation shall specify the number and
class of shares in respect of which each such person is so authorised. The
person so authorised will be deemed to have been duly authorised
without the need of producing any documents of title, notarised
authorisation and/or further evidence to substantiate that it is so
authorised. A person so authorised pursuant to this provision shall be
entitled to exercise the same rights and powers on behalf of the
recognised clearing house (or its nominee(s)) which he represents as
that recognised clearing house (or its nominee(s)) could exercise as if
such person were an individual member holding the number and class
of shares specified in such authorisation, including, the right to speak
and where a show of hands is allowed, the right to vote individually on
a show of hands, notwithstanding any contrary provision contained in
these Articles.
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16 Board of Directors

16.2 The Board shall have power from time to time and at any time to
appoint any person as a Director either to fill a casual vacancy on or as
an addition to the Board. Any Director so appointed shall hold office
only until the next followingfirst annual general meeting of the
Company after his appointment and shall then be eligible for re-election
at that meeting.

16.3 The Company may from time to time in general meeting by ordinary
resolution increase or reduce the number of Directors but so that the
number of Directors shall not be less than two. Subject to the provisions
of these Articles and the Companies LawAct, the Company may by
ordinary resolution elect any person to be a Director either to fill a
casual vacancy or as an addition to the existing Directors. Any Director
so appointed shall hold office only until the next following general
meeting of the Company and shall then be eligible for re-election.

16.5 The Company shall keep at its office a register of directors and officers
containing their names and addresses and any other particulars
required by the Companies LawAct and shall send to the Registrar of
Companies of the Cayman Islands a copy of such register and shall from
time to time notify to the Registrar of Companies of the Cayman Islands
any change that takes place in relation to such Directors as required by
the Companies LawAct.

16.6 The Company may by ordinary resolution at any time remove any
Director (including a Managing Director or other executive Director)
before the expiration of his periodterm of office notwithstanding
anything in these Articles or in any agreement between the Company
and such Director and may by ordinary resolution elect another person
in his stead. Any person so elected shall hold office during such time
only as the Director in whose place he is elected would have held the
same if he had not been removed. Nothing in this Article should be
taken as depriving a Director removed under any provision of this
Article of compensation or damages payable to him in respect of the
termination of his appointment as Director or of any other appointment
or office as a result of the termination of his appointment as Director or
as derogatory from any power to remove a Director which may exist
apart from the provision of this Article.
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16.19 At every annual general meeting of the Company one-third of the
Directors for the time being (or, if their number is not three or a multiple
of three, then the number nearest to, but not less than, one-third) shall
retire from office by rotation provided that every Director (including
those appointed for a specific term) shall be subject to retirement by
rotation at least once every three years. Any Director appointed
pursuant to Article 16.2 or Article 16.3 shall not be taken into account in
determining which Directors are to retire by rotation. A retiring Director
shall retain office until the close of the meeting at which he retires and
shall be eligible for re-election thereat. The Company at any annual
general meeting at which any Directors retire may fill the vacated office
by electing a like number of persons to be Directors.

16.2016.19 No Director or proposed Director shall be disqualified by his office from
contracting with the Company either as vendor, purchaser or otherwise
nor shall any such contract or any contract or arrangement entered into
by or on behalf of the Company with any person, company or
partnership of or in which any Director shall be a member or otherwise
interested be capable on that account of being avoided, nor shall any
Director so contracting or being any member or so interested be liable to
account to the Company for any profit so realised by any such contract
or arrangement by reason only of such Director holding that office or
the fiduciary relationship thereby established, provided that such
Director shall, if his interest in such contract or arrangement is material,
declare the nature of his interest at the earliest meeting of the Board at
which it is practicable for him to do so, either specifically or by way of a
general notice stating that, by reason of the facts specified in the notice,
he is to be regarded as interested in any contracts of a specified
description which may subsequently be made by the Company.
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16.2116.20 Any Director may continue to be or become a director, managing
director, joint managing director, deputy managing director, executive
director, manager or other officer or member of any other company in
which the Company may be interested and (unless otherwise agreed
between the Company and the Director) no such Director shall be liable
to account to the Company or the members for any remuneration or
other benefits received by him as a director, managing director, joint
managing director, deputy managing director, executive director,
manager or other officer or member of any such other company. The
Directors may exercise the voting powers conferred by the shares in any
other company held or owned by the Company, or exercisable by them
as directors of such other company in such manner in all respects as
they think fit (including the exercise thereof in favour of any resolution
appointing themselves or any of them directors, managing directors,
joint managing directors, deputy managing directors, executive
directors, managers or other officers of such company) and any Director
may vote in favour of the exercise of such voting rights in manner
aforesaid notwithstanding that he may be, or is about to be, appointed a
director, managing director, joint managing director, deputy managing
director, executive director, manager or other officer of such a company,
and that as such he is or may become interested in the exercise of such
voting rights in the manner aforesaid.

16.2216.21 A Director may hold any other office or place of profit with the
Company (except that of Auditor) in conjunction with his office of
Director for such period and upon such terms as the Board may
determine, and may be paid such extra remuneration therefor (whether
by way of salary, commission, participation in profit or otherwise) as
the Board may determine, and such extra remuneration shall be in
addition to any remuneration provided for by or pursuant to any other
Article.

16.2316.22 A Director shall not be entitled to vote on (nor shall be counted in the
quorum in relation to) any resolution of the Board in respect of any
contract or arrangement or any other proposal whatsoever in which he
or any of his close associates (or, if required by the Listing Rules, his
other associates) has any material interest, and if he shall do so his vote
shall not be counted (nor is he to be counted in the quorum for the
resolution), but this prohibition shall not apply to any of the following
matters, namely:

(a) the giving of any security or indemnity either:
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(i) to the Director or any of his close associates in respect of
money lent or obligations incurred or undertaken by him or
any of them at the request of or for the benefit of the
Company or any of its subsidiaries; or

(ii) to a third party in respect of a debt or obligation of the
Company or any of its subsidiaries for which the Director or
any of his close associates has himself/themselves assumed
responsibility in whole or in part and whether alone or
jointly under a guarantee or indemnity or by the giving of
security;

(b) any proposal concerning an offer of shares or debentures or other
securities of or by the Company or any other company which the
Company may promote or be interested in for subscription or
purchase where the Director or any of his close associates is/are
or is/are to be interested as a participant in the underwriting or
sub-underwriting of the offer;

(c) any proposal or arrangement concerning the benefit of employees
of the Company or any of its subsidiaries including:

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

(ii) the adoption, modification or operation of a pension or
provident fund or retirement, death or disability benefits
scheme which relates both to Directors, their close
associates and employees of the Company or any of its
subsidiaries and does not provide in respect of any Director
or any of his close associates as such any privilege or
advantage not generally accorded to the class of persons to
which such scheme or fund relates; and

(d) any contract or arrangement in which the Director or any of his
close associates is/are interested in the same manner as other
holders of shares or debentures or other securities of the
Company by virtue only of his/their interest in shares or
debentures or other securities of the Company.
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16.2416.23 Where proposals are under consideration concerning the appointment
(including fixing or varying the terms of or terminating the
appointment) of two or more Directors to offices or employments with
the Company or any company in which the Company is interested, such
proposals shall be divided and considered in relation to each Director
separately and in such case each of the Directors concerned (if not
prohibited from voting under Article 16.2216.23) shall be entitled to
vote (and be counted in the quorum) in respect of each resolution except
that concerning his own appointment.

16.2516.24 If any question shall arise at any meeting of the Board as to the
materiality of a Director ’s interest or the significance of a contract,
arrangement or transaction or proposed contract, arrangement or
transaction or as to the entitlement of any Director to vote or form part
of a quorum and such question is not resolved by his voluntarily
agreeing to abstain from voting or not to be counted in the quorum, such
question shall be referred to the Chairman of the meeting (or, where
such question relates to the interest of the Chairman, to the other
Directors at the meeting) and his ruling (or, as appropriate, the ruling of
the other Directors) in relation to any other Director (or, as appropriate,
the Chairman) shall be final and conclusive except in a case where the
nature or extent of the interests of the Director concerned (or, as
appropriate, the Chairman) as known to such Director (or, as
appropriate, the Chairman) has not been fairly disclosed to the Board.

18 Management

18.1 Subject to any exercise by the Board of the powers conferred by Articles
19.1 to 19.3, the management of the business of the Company shall be
vested in the Board which, in addition to the powers and authorities by
these Articles expressly conferred upon it, may exercise all such powers
and do all such acts and things as may be exercised or done or approved
by the Company and are not hereby or by the Companies LawAct
expressly directed or required to be exercised or done by the Company
in general meeting, but subject nevertheless to the provisions of the
Companies LawAct and these Articles and to any regulation from time
to time made by the Company in general meeting not being inconsistent
with such provisions or these Articles, provided that no regulation so
made shall invalidate any prior act of the Board which would have been
valid if such regulation had not been made.
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18.3 Except as would be permitted by the Companies Ordinance if the
Company were a company incorporated in Hong Kong, and except as
permitted under the Companies LawAct, the Company shall not
directly or indirectly:

(a) make a loan to a Director or his close associates or a director of
any holding company of the Company or a body corporate
controlled by such a director or Director;

(b) enter into any guarantee or provide any security in connection
with a loan made by any person to a Director or such a director or
a body corporate controlled by such a director or Director; or

(c) if any one or more of the Directors hold (jointly or severally or
directly or indirectly) a controlling interest in another company,
make a loan to that other company or enter into any guarantee or
provide any security in connection with a loan made by any
person to that other company.

20 Proceedings of Directors

20.3 Subject to Articles 16.1916.20 to 16.2416.25, questions arising at any
meeting of the Board shall be decided by a majority of votes, and in case
of an equality of votes the Chairman shall have a second or casting vote.

21 Secretary

21.1 The Secretary shall be appointed by the Board for such term, at such
remuneration and upon such conditions as it may think fit, and any
Secretary so appointed may be removed by the Board. Anything by the
Companies LawAct or these Articles required or authorised to be done
by or to the Secretary, if the office is vacant or there is for any other
reason no Secretary capable of acting, may be done by or to any assistant
or deputy Secretary appointed by the Board, or if there is no assistant or
deputy Secretary capable of acting, by or to any officer of the Company
authorised generally or specifically in that behalf by the Board.

21.2 A provision of the Companies LawAct or of these Articles requiring or
authorising a thing to be done by or to a Director and the Secretary shall
not be satisfied by its being done by or to the same person acting both as
Director and as or in place of the Secretary.
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23 Capitalisation of Reserves

23.1 The Company in general meeting may upon the recommendation of the
Board by ordinary resolution resolve that it is desirable to capitalise all
or any part of the amount for the time being standing to the credit of any
of the Company’s reserve accounts or funds or to the credit of the profit
and loss account or otherwise available for distribution (and not
required for the payment or provision of dividend on any shares with a
preferential right to dividend) and accordingly that such sums be set
free for distribution amongst the members who would have been
entitled thereto if distributed by way of dividend and in the same
proportion on condition that the same be not paid in cash but be applied
either in or towards paying up any amounts for the time being unpaid
on any shares held by such members respectively or paying up in full
unissued shares, debentures or other securities of the Company to be
allotted and distributed credited as fully paid up to and amongst such
members in proportion aforesaid or partly in one way and partly in the
other, and the Board shall give effect to such resolution, provided that a
share premium account and a capital redemption reserve and any
reserve or fund representing unrealised profits may, for the purposes of
this Article, only be applied in paying up unissued shares to be issued to
members as fully paid up shares or paying up calls or instalments due
or payable on partly paid securities of the Company subject always to
the provisions of the Companies LawAct.

24 Dividends and Reserves

24.1 Subject to the Companies LawAct and these Articles, the Company in
general meeting may declare dividends in any currency but no
dividends shall exceed the amount recommended by the Board.

24.12 The Board shall establish an account to be called the share premium
account and shall carry to the credit of such account from time to time a
sum equal to the amount or value of the premium paid on the issue of
any share in the Company. The Company may apply the share premium
account in any manner permitted by the Companies LawAct. The
Company shall at all times comply with the provisions of the
Companies LawAct in relation to the share premium account.
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24.19 The Board, with the sanction of the members in general meeting, may
direct that any dividend be satisfied wholly or in part by the
distribution of specific assets of any kind and in particular of paid up
shares, debentures or warrants to subscribe securities of any other
company, or in any one or more of such ways, and where any difficulty
arises in regard to the distribution the Board may settle the same as it
thinks expedient, and in particular may disregard fractional
entitlements, round the same up or down or provide that the same shall
accrue to the benefit of the Company, and may fix the value for
distribution of such specific assets, or any part thereof, and may
determine that cash payments shall be made to any members upon the
footing of the value so fixed in order to adjust the rights of all parties,
and may vest any such specific assets in trustees as may seem expedient
to the Board and may appoint any person to sign any requisite
instruments of transfer and other documents on behalf of the persons
entitled to the dividend and such appointment shall be effective. Where
required, a contract shall be filed in accordance with the provisions of
the Companies LawAct and the Board may appoint any person to sign
such contract on behalf of the persons entitled to the dividend and such
appointment shall be effective.

27 Annual Returns and Filings

The Board shall make the requisite annual returns and any other requisite
filings in accordance with the Companies LawAct.

28 Accounts

28.1 The Board shall cause to be kept such books of account as are necessary
to give a true and fair view of the state of the Company’s affairs and to
show and explain its transactions and otherwise in accordance with the
Companies LawAct.

28.2 The books of account shall be kept at the Company’s principal place of
business in Hong Kong or, subject to the provisions of the Companies
LawAct, at such other place or places as the Board thinks fit and shall
always be open to the inspection of the Directors.
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28.3 The Board shall from time to time determine whether, to what extent, at
what times and places and under what conditions or regulations, the
accounts and books of the Company, or any of them, shall be open to the
inspection of the members (other than officers of the Company) and no
member shall have any right of inspecting any accounts or books or
documents of the Company except as conferred by the Companies
LawAct or any other relevant law or regulation or as authorised by the
Board or by the Company in general meeting.

28.6 To the extent permitted by and subject to due compliance with these
Articles, the Companies LawAct and all applicable rules and
regulations, including, without limitation, the rules of the Exchange,
and to obtaining all necessary consents, if any, required thereunder, the
requirements of Article 28.5 shall be deemed satisfied in relation to any
member or any holder of debentures of the Company by sending to such
person instead of such copies, not less than 21 days before the date of
the annual general meeting, in any manner not prohibited by these
Articles and the Companies LawAct, a summary financial statement
derived from the Company’s annual accounts, together with the
Directors’ report and the Auditors’ report on such accounts, which shall
be in the form and containing the information required by these
Articles, the Companies LawAct and all applicable laws and
regulations, provided that any person who is otherwise entitled to the
annual accounts of the Company, together with the Director ’s report
and the Auditor ’s report thereon may, if he so requires, by notice in
writing served on the Company, demand that the Company sends to
him, in addition to the summary financial statement, a complete printed
copy of the Company’s annual accounts, together with the Directors’
report and the Auditor ’s report thereon.
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29 Audit

29.2 The Company shall at every annual general meeting by ordinary
resolution appoint an auditor or auditors of the Company who shall
hold office until the next annual general meeting. The removal of an
Auditor before the expiration of his period of office shall require the
approval of an ordinary resolution of the members in general meeting.
The remuneration of the Auditors shall be fixed by the Company at the
annual general meeting at which they are appointed provided that in
respect of any particular year the Company in general meeting may
delegate the fixing of such remuneration to the Board. No person may
be appointed as the, or an, Auditor, unless he is independent of the
Company. The Board may before the first annual general meeting
appoint an auditor or auditors of the Company who shall hold office
until the first annual general meeting unless previously removed by an
ordinary resolution of the members in general meeting in which case the
members at that meeting may appoint Auditors. The Board may fill any
casual vacancy in the office of Auditor but while any such vacancy
continues the surviving or continuing Auditor or Auditors, if any, may
act. The remuneration of any Auditor appointed by the Board under this
Article may be fixed by the Board.

32 Winding Up

32.1 Subject to the Companies Act, the Company may by special resolution
resolve that the Company be wound up voluntarily.

32.232.1 If the Company shall be wound up (whether the liquidation is
voluntary, under supervision or by the court) the liquidator may, with
the authority of a special resolution of the Company and any other
sanction required by the Companies LawAct divide among the members
in specie or kind the whole or any part of the assets of the Company
(whether the assets shall consist of property of one kind or shall consist
of properties of different kinds) and may for such purpose set such
value as he deems fair upon any property to be divided and may
determine how such division shall be carried out as between the
members or different classes of members. The liquidator may, with the
like authority or sanction vest the whole or any part of such assets in
trustees upon such trusts for the benefit of the members as the
liquidator, with the like authority or sanction and subject to the
Companies LawAct, shall think fit, and the liquidation of the Company
may be closed and the Company dissolved, but so that no member shall
be compelled to accept any assets, shares or other securities in respect of
which there is a liability.
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32.332.2 If the Company shall be wound up, and the assets available for
distribution amongst the members as such shall be insufficient to repay
the whole of the paid-up capital, such assets shall be distributed so that,
as nearly as may be, the losses shall be borne by the members in
proportion to the capital paid up, or which ought to have been paid up,
at the commencement of the winding up on the shares held by them
respectively. If in a winding up the assets available for distribution
amongst the members shall be more than sufficient to repay the whole of
the capital paid up at the commencement of the winding up, the excess
shall be distributed amongst the members in proportion to the capital
paid up at the commencement of the winding up on the shares held by
them respectively. This Article is to be without prejudice to the rights of
the holders of shares issued upon special terms and conditions.

32.432.3 In the event of a winding-up of the Company in Hong Kong, every
member who is not for the time being in Hong Kong shall be bound,
within 14 days after the passing of an effective resolution to wind up the
Company voluntarily, or the making of an order for the winding-up of
the Company, to serve notice in writing on the Company appointing
some person resident in Hong Kong and stating that person’s full name,
address and occupation upon whom all summonses, notices, process,
orders and judgments in relation to or under the winding-up of the
Company may be served, and in default of such nomination the
liquidator of the Company shall be at liberty on behalf of such member
to appoint some such person, and service upon any such appointee,
whether appointed by the member or the liquidator, shall be deemed to
be good personal service on such member for all purposes, and, where
the liquidator makes any such appointment, he shall with all convenient
speed give notice thereof to such member by advertisement as he shall
deem appropriate or by a registered letter sent through the post and
addressed to such member at his address as appearing in the register,
and such notice shall be deemed to be service on the day following that
on which the advertisement first appears or the letter is posted.

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

The financial year of the Company shall be prescribed by the Board and may,
from time to time, be changed by it.

Unless the Directors otherwise prescribe, the financial year of the Company
shall end on 31 December in each year.

35 Amendment of Memorandum and Articles

Subject to the Companies LawAct, the Company may at any time and from
time to time by special resolution alter or amend the Memorandum and these
Articles in whole or in part.

36 Transfer by Way of Continuation

The Company shall, subject to the provisions of the Companies LawAct and
with the approval of a special resolution, have the power to register by way of
continuation as a body corporate under the laws of any jurisdiction outside
the Cayman Islands and to be deregistered in the Cayman Islands.

37 Mergers and Consolidations

The Company shall, with the approval of a special resolution, have the power
to merge or consolidate with one or more constituent companies (as defined in
the Companies LawAct), upon such terms as the Directors may determine.
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Sinco Pharmaceuticals Holdings Limited
興科蓉醫藥控股有限公司

(Incorporated under the laws of the Cayman Islands with limited liability)

(Stock Code: 6833)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the annual general meeting (the “Annual
General Meeting”) of Sinco Pharmaceuticals Holdings Limited (the “Company”) will be
held at Banshan Commune Hotel, No.81, Jinshuang Road, Jindi Town, Shifang City,
Deyang, Sichuan Province, the PRC on Friday, 13 May 2022 at 10:00 a.m. for the following
purposes:

ORDINARY RESOLUTIONS

1. To receive and adopt the audited consolidated financial statements of the
Company for the year ended 31 December 2021 and the reports of the directors
and independent auditor thereon.

2. (a) To re-elect the following directors of the Company (the “Directors”):

(i) Mr. Huang Xiangbin as an executive Director;

(ii) Mr. Wang Qing as an independent non-executive Director; and

(b) To authorize the board of Directors (the “Board”) to fix the
remuneration of the Directors.

3. To re-appoint Ernst & Young as auditor of the Company to hold office until the
conclusion of the next annual general meeting of the Company and to
authorize the Board to fix their remuneration for the year ending 31 December
2022.

4. To consider and, if though fit, pass with or without modification the following
resolutions as ordinary resolutions:

(A) “That:

(i) subject to paragraph (iii) below, the exercise by the Directors
during the Relevant Period (as defined hereinafter) of all the
powers of the Company to allot, issue and/or otherwise deal with
additional shares of the Company, securities convertible into
shares of the Company, or options, warrants or similar rights to
subscribe for any shares or such convertible securities of the
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Company and to make or grant offers, agreements and/or options
which may require the exercise of such powers, be and is hereby
generally and unconditionally approved;

(ii) the approval in paragraph (i) above shall be in addition to any
other authorization given to the Directors and shall authorize the
Directors during the Relevant Period (as defined hereinafter) to
make or grant offers, agreements and/or options which may
require the exercise of such power after the end of the Relevant
Period;

(iii) the aggregate number of shares of the Company allotted or agreed
conditionally or unconditionally to be allotted (whether pursuant
to options or otherwise) by the Directors during the Relevant
Period (as defined hereinafter) pursuant to paragraph (i) above,
otherwise than pursuant to:

(1) any Rights Issue (as defined hereinafter);

(2) the grant or exercise of any option under any share option
scheme of the Company (if applicable) or any other option,
scheme or similar arrangements for the time being adopted
for the grant or issue to the Directors, officers and/or
employees of the Company and/or any of its subsidiaries
and/or other eligible participants specified thereunder of
options to subscribe for shares of the Company or rights to
acquire shares of the Company;

(3) any scrip dividend or similar arrangement providing for the
allotment and issue of shares of the Company in lieu of the
whole or part of a dividend on shares of the Company in
accordance with the articles of association of the Company;
or

(4) any issue of shares of the Company upon the exercise of
rights of subscription or conversion under the terms of any
existing convertible notes issued by the Company or any
existing securities of the Company which any rights to
subscribe for or are convertible into shares of the Company,

shall not exceed 20% of the number of issued shares of the
Company as at the date of the passing of this resolution and the
authority pursuant to paragraph (i) of this resolution shall be
limited accordingly; and
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(iv) for the purpose of this resolution:

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

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

(2) the expiry 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; or

(3) the passing of an ordinary resolution by the
shareholders of the Company in general meeting
revoking or varying the authority given the Directors
by this resolution; and

(b) “Rights Issue” means an offer of shares of the Company or
an issue of warrants, options or other securities giving
rights to subscribe for shares of the Company, open for a
period fixed by the Directors to holders of shares of the
Company on the register of members on a fixed record date
in proportion to their then holdings of such shares of the
Company (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 the
requirements of, or the expense or delay which may be
involved in determining the exercise or extent of any
restrictions or obligations under the laws and requirements
of, relevant jurisdiction applicable to the Company,
recognized regulatory body or stock exchange applicable to
the Company).”

(B) “That:

(i) Subject to paragraph (ii) of this resolution, the exercise by the
Directors during the Relevant Period (as defined hereinafter) of
all the powers of the Company to repurchase shares of the
Company on The Stock Exchange of Hong Kong Limited (the
“Stock Exchange”) or on any other stock exchange on which the
shares of the Company may be listed and which is recognized for
this purpose by the Securities and Futures Commission and the
Stock Exchange under the Code on Share Buy-backs and, subject
to and in accordance with all applicable laws and the Rules
Governing the Listing of Securities on the Stock Exchange (the
“Listing Rules”), be and is hereby generally and unconditionally
approved;
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(ii) the aggregate number of the shares of the Company to be
repurchased pursuant to the approval in paragraph (i) of this
resolution shall not exceed 10% of the number of issued shares of
the Company as at the date of passing of this resolution, and the
said approval shall be limited accordingly; and

(iii) for the purpose of this resolution:

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

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

(b) the expiry 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; or

(c) the passing of an ordinary resolution by the shareholders of
the Company in general meeting revoking or varying the
authority given to the Directors by this resolution.”

(C) “That subject to the passing of ordinary resolutions numbered 4(A) and
4(B) set out in this notice convening this meeting, the general mandate
granted to the Directors to exercise the powers of the Company to allot,
issue and deal with additional shares of the Company pursuant to
ordinary resolution numbered 4(A) set out in the notice convening this
meeting be and is hereby extended by the addition thereto of an amount
representing the number of issued shares repurchased by the Company
under the authority granted pursuant to ordinary resolution numbered
4(B) set out in the notice convening this meeting.”

SPECIAL RESOLUTION

5. The proposed amendments to the memorandum and articles of the Company
be approved and adopted and the Directors be and are hereby authorised to
do all such acts and things and execute all such documents and make all such
arrangements as they shall, in their absolute discretion, deem necessary or
expedient in connection with the implementation of or giving effect to the
aforesaid adoption of the proposed amendments.

By order of the Board
Sinco Pharmaceuticals Holdings Limited

Huang Xiangbin
Chairman and Executive Director

Sichuan, the PRC, 8 April 2022
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Notes:

(i) A shareholder entitled to attend and vote at the above meeting is entitled to appoint one or more proxies
to attend and vote in his/her/its stead. The proxy does not need to be a shareholder of the Company.

(ii) Where there are joint registered holders of any shares, any one of such persons may vote at the above
meeting (or at any adjournment of it), either personally or by proxy, in respect of such shares as if he/
she/it were solely entitled thereto but the vote of the senior holder who tenders a vote, whether in person
or by proxy, will be accepted to the exclusion of the vote(s) of the other joint holders and, for this purpose,
seniority shall be determined by the order in which the names stand in the register of members of the
Company in respect of the relevant joint holding.

(iii) In order to be valid, the completed form of proxy, must be deposited at the Hong Kong share registrar of
the Company, Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183
Queen’s Road East, Wanchai, Hong Kong together with the power of attorney or other authority (if any)
under which it is signed or a certified copy of that power of attorney or authority (such certification to be
made by either a notary public or a solicitor qualified to practice in Hong Kong), at least 48 hours before
the time appointed for holding the above meeting or any adjournment thereof (as the case may be). The
completion and return of the form of proxy shall not preclude shareholders of the Company from
attending and voting in person at the above meeting (or any adjourned meeting thereof) if they so wish.

(iv) The register of members of the Company will be closed from Tuesday, 10 May 2022 to Friday, 13 May
2022, both days inclusive, in order to determine the eligibility of shareholders of the Company to attend
and vote the above meeting, during which period no share transfers will be registered. To be eligible to
attend and vote at the above meeting, all properly completed transfer forms accompanied by the relevant
share certificates must be lodged for registration with the Hong Kong share registrar of the Company,
Computershare Hong Kong Investor Services Limited, at Shops 1712–1716, 17th Floor, Hopewell Centre,
183 Queen’s Road East, Wanchai, Hong Kong not later than 4:30 p.m. on Friday, 6 May 2022.

(v) In respect of resolution numbered 2 above, the biographical details of the directors proposed to be
re-elected are set out in Appendix I to the circular dated 8 April, 2022.

(vi) Pursuant to Rule 13.39(4) of the Listing Rules, voting for all the resolutions set out in this notice will be
taken by poll at the above meeting.
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