





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

“Agent” OO0O00D00O0DO0 (vital Pharmaceuticals (Sichuan)
Co., Ltd.), a company established under the laws of the
PRC and a wholly-owned subsidiary of the Company
and the agent for the participation in the auction of the

Land
“Board” the board of Directors
“Bureau” 00000000 (Chengdu Bureau of Land Resources*)
“Chengdu Zhonghe” 00000000 O0DbOO0OO0D0O0 (Chengdu Zhonghe

Management Company Limited*), a company






“Vital Property” 0000000000000 0OO0 (Chengdu Wenjiang
Vital Property Development Company Limited*), a






The Land Acquisition constitutes major transaction of the Company and is therefore
subject to approval by the Shareholders at the EGM. The purpose of this circular is to
provide you with, among other things, further details of the Land Acquisition, financial
information of the Group, valuation report of the Land and a notice convening the EGM.

TERMINATION OF THE JV AGREEMENT
Subsequent to the entering into of the JV Agreement, the management of the

Company have revisited the overall business plan of and resources available to the Group.
Having considered the resources available to the Group for the development of the Land



Based on the valuation performed by BMI Appraisals Limited (the “Valuer”), an
independent professional valuer, the market value of the Land as at 31 May 2010 would be
approximately RMB208.0 million assuming, among others, that relevant title documents
of the Land have been obtained. As at the date of valuation, the Valuer cannot attribute
any commercial value to the land due to the absence of relevant title documents. Details of
the valuation are set out in the valuation report contained in Appendix Il to this circular.

It is the initial intention of the Company to develop the Land into residential
properties with total floor area of approximately 180,000 square metre and commercial









1. THREE-YEAR FINANCIAL INFORMATION









APPENDIX 11 UNAUDITED PRO FORMA FINANCIAL
INFORMATION OF THE ENLARGED GROUP

(@) Unaudited pro forma consolidated statement of financial position of the

Enlarged Group

Audited
consolidated
statement of

financial
position of
the Group
as at
31 December
2009
HK$’000
Non-current assets
Intangible assets 3,030
Property, plant and
equipment 203,015
Investment properties 74,384
Prepaid lease payments on
land use rights 38,711
Deposit for acquisition of
property, plant and
equipment 4,201
Available-for-sale
investments 2,331
Goodwill 74,924
400,596
Current assets
Properties under
development -
Inventories 73,730
Trade and other receivables 69,241
Prepaid lease payments on
land use rights 800
Income tax recoverable 9,118
Value added tax recoverable 5,537
Held-for-trading investment 2,121
Bank balances and cash
- pledged 668
- unpledged 163,291
324,506
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The following is the text of a letter, summary of value and valuation certificate, prepared for
the purpose of incorporation in this circular received from BMI Appraisals Limited, an
independent valuer, in connection with its valuation as at 31 May 2010 of the property to be held
by the Group located in the PRC.



TITLE INVESTIGATION

We have been provided with copies of title/ legal documents and have been advised
by the Group that no further relevant documents have been produced. However, we have
not examined the original documents to verify ownership or to ascertain the existence of
any amendment documents, which may not appear on the copies handed to us. In the
course of our valuation, we have relied upon the advice and information given by the
Group and its PRC legal adviser, regarding the title of the property. All documents have
been used for reference only.



We have no reason to doubt the truth and accuracy of the information provided to us









As at the date of valuation, we cannot attribute any commercial value to the property due to the absence



1. RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full






(b)

Save as disclosed above, none of the Directors and the chief executive of
the Company had any interest and short positions in the shares, underlying
shares and debentures of the Company or its associated corporations (within
the meaning of the SFO) which were required to be notified to the Company
and the Stock Exchange pursuant to Division 7 and 8 of part XV of the SFO
(including interests and short positions which they were taken or deemed to
have under such provisions of the SFO), or which were required, pursuant to
section 352 of the SFO, to be entered in the register maintained by the
Company referred to therein, or which were required, pursuant to the Model
Code by Directors of Listed Issuers contained in the Listing Rules, to be
notified to the Company and the Stock Exchange.

Substantial Shareholders’ interest and short positions in the shares or















Notes:—

(€

o)

(©)

A member entitled to attend and vote at the meeting convened by the above notice is entitled to appoint
one or more proxy to attend and, subject to the provisions of the articles of association of the Company, in
the event of a poll, to vote in his stead. A proxy need not be a member of the Company. In order to be
valid, the form of proxy together with a power of attorney or other authority, if any, under which it is
signed (or a notarially certified copy of that power or authority) must be deposited at the Company’s
Hong Kong branch share registrar, Union Registrars Limited at 18th Floor, Fook Lee Commercial Centre,
Town Place, 33 Lockhart Road, Wanchai, Hong Kong not later than 48 hours before the appointed time for
holding the meeting or any adjourned meeting.

Completion and return of a form of proxy will not preclude a member of the Company from attending
and voting in person at the meeting or any adjournment thereof and, in such event, the instrument
appointing a proxy shall be deemed to be revoked.

In the case of joint holders of a share, any one of such joint holders may vote, either in person or by proxy,
in respect of such share as if he/she were solely entitled thereto; but if more than one of such joint holders
are present at the above meeting, the vote of the senior who tenders a vote, whether in person or by proxy,
shall be accepted to the exclusion of the votes of the other joint holders. 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 joint holding.
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