If you are in any doubt






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

“AGM” the annual general meeting of the Company to be
convened and held at Caine Room, Conrad Hong
Kong, Pacific Place, 88 Queensway, Hong Kong on 2
June 2010 (Wednesday) at 11:00 a.m., the notice of
which is set out on pages 31 to 36 of this circular;

“Articles” the articles of association of the Company as altered
from time to time;

“Associates” has the






“SFO”

“Share(s)”

“Shareholder(s)”

“Stock Exchange”

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

ordinary share(s) of HK$0.01 each in the share capital
of the Company;

holder(s) of Share(s);

The Stock Exchange of Hong Kong Limited,;






resolutions. In compliance with the Listing Rules, this circular contains an explanatory
statement which provides all the information reasonably necessary to enable the






As at the Latest Practicable Date, a total of 67,500,000 Options exercisable at
HK$0.28 under the Existing Share Option Scheme were granted to the Directors certain
employees of the Group, certain directors of subsidiaries and consultants of the Company
on 29 January 2008, of which no Options had been exercised or lapsed and 67,500,000
Options remain outstanding.

Termination of the Existing Share Option Scheme

Under the terms of the Existing Share Option Scheme, the Company by ordinary
resolution in general meeting may at any time terminate the operation of the Existing
Share Option Scheme. At the AGM, an ordinary resolution will be proposed by the
Directors for the Company to terminate the operation of the Existing Share Option Scheme
(such that no further Options could thereafter be offered under the Existing Share Option
Scheme but in all other respects the provisions of the Existing Share Option Scheme shall
remain in full force and effect) and to approve and adopt the New Share Option Scheme,






None of the Directors is a trustee of the New Share Option Scheme or has any direct






RESPONSIBILITY STATEMENT



The following explanatory statement contains all the information required pursuant
to Rule 10.06 of the Listing Rules to be given to all Shareholders relating to the resolution






As at the Latest Practicable Date, to the best of the knowledge and belief of the
Company, other than Perfect Develop Holding Inc. (whose shareholders include Mr. Tao
Lung, Mr. Huang Jianming and Mr. Liu James Jin) holding 522,526,940 Shares,
representing approximately 33.69% of the issued share capital as at the Latest Practicable
Date, no other person had notified the Company that it had an interest of 10% of more of
the issued share capital of the Company.

On the basis that 1,551,056,993 Shares were in issue as at the Latest Practicable Date
and assuming that there will be no further issue nor repurchase of Shares for the period
from the Latest Practicable Date up to and including the date of the AGM, in the event that



8. SHARE PRICES

During each of the previous twelve calendar months immediately preceding the
Latest Practicable Date, the highest and lowest prices at which the Shares had been traded
on the Stock Exchange were as follows:

Per Share
Highest Lowest
HK$ HK$
2009
April 0.233 0.092
May 0.199 0.146

June 7210856






Eligible Participant(s), the number and terms of the Options to be granted, the
purpose of granting Options to the identified Eligible Participant(s), and how
the terms of these Options serve such purpose.

Notwithstanding the above, the maximum number of Shares which may be issued
upon exercise of all outstanding Options granted and yet to be exercised under the New






(G) PERFORMANCE TARGETS

Unless the Directors otherwise determine and state in the offer of the grant of
Options to an Eligible Participant, an Eligible Participant is not required to achieve any
performance targets before any Options granted under the New Share Option Scheme can
be exercised. Directors have discretion to impose the performance targets restriction on
case by case basis.

(H) EXERCISE PRICE FOR SHARES

Subject to the adjustment made in accordance with the terms of the New Share












In the event that the Board elects to cancel Options and issues new options to the
same option holder, the issue of such new options shall be made with available unissued
options (excluding the cancelled Options) within the Scheme Mandate Limit or the
refreshed limit, as the case may be.

(U) TERMINATION OF THE NEW SHARE OPTION SCHEME

The Company, by resolution in general meeting, or the Board may at any time



(X) ALTERATIONS TO THE NEW SHARE OPTION SCHEME

The New Share Option Scheme may be altered in any respect relating to (i) matters



The emoluments of all the executive Directors are recommended by the



Save as disclosed above, the Company is not aware of any other matters that



1982. He has over 10 years of experience in pharmaceutical industry and 8 years of
experience in real estate industry. Mr. Li was a technician in Fourth Sichuan
Chengdu Pharmaceutical Factory (DO OO 0OO0ODO



Save as disclosed, as at the Latest Practicable Date, Ms. Guo did not have any
other relationships with any directors, members of senior management, substantial
shareholders or controlling shareholders of the Company and Ms. Guo did not hold
any directorship in other listed companies in the past three years and position in the
Group. As at the Latest Practicable Date, Ms. Guo is interested in 11,500,000 share
options granted under the share option scheme within the meaning of Part XV of the
SFO.

Ms. Guo is entitled to a basic monthly salary of HK$33,000 and has entered
into a service agreement with the Company for an initial term of two years and will
continue thereafter until terminated by not less than three months’ notice in writing
served by either party to the other. Her remuneration will be recommended by
remuneration committee of the Company and are based on the working experience,
skill, knowledge and involvement in the Company’s affairs, and the Company’s
performance and profitability, and a discretionary management bonus provided
that the aggregate amount of the bonuses payable to all executive Directors for any
financial year of the Company may not exceed 10% of the audited consolidated
profit attributable to the shareholders of the Company in respect of that financial
year. She, together with other executive Directors and independent non-executive






Mr. Chong entered into a contract of service with the Company commencing






(b)

Rules”), the exercise by the Directors during the Relevant Period (as
hereinafter defined) of all the powers of the Company to allot, issue and
deal with additional shares in the share capital of the Company and to
make, issue or grant offers, agreements and options and other rights, or
issue warrants and other securities including bonds, debentures, and
notes convertible into shares of the Company, which will or might
require the shares of the Company to be allotted, issued or disposed of
during or after the end of the Relevant Period be and is herby generally
and unconditionally approved;

the aggregate nominal amount of share capital allotted or agreed
conditionally or unconditionally to be allotted and issued (whether



5.

“THAT

(a) subject to paragraph (b) below, the exercise by the Directors during the
Relevant Period (as hereinafter defined) of all the powers of the



(a)



(v) to consent, if it so deems fit and expedient, to such conditions,
modifications and/or variations as maybe required or imposed by
the relevant authorities in relation to the Share Option Scheme.

(b) the existing share option scheme of the Company and its subsidiaries
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