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Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no responsibility 
for the contents of this announcement, make no representation as to its accuracy or completeness and expressly 
disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the 
contents of this announcement.

Jiangsu Recbio Technology Co., Ltd.
江蘇瑞科生物技術股份有限公司

(a joint stock company incorporated in the People’s Republic of China with limited liability)
(Stock Code: 2179)

(1) PROPOSED ISSUANCE OF DOMESTIC SHARES
(2) SIGNING OF SHARE SUBSCRIPTION CONTRACT 

WITH CONDITIONS PRECEDENT
AND

(3) PROPOSED AUTHORIZATION TO THE BOARD 
AND ITS DELEGATED PERSONS TO DEAL WITH MATTERS 

RELATING TO THE ISSUANCE OF DOMESTIC SHARES

The Board hereby announces that, in order to further enhance the overall competitiveness of the 
Company, increase the risk resistance capacity, replenish the research and development funds 
for product pipelines under research, and promote the stable and healthy development of its 
business, on November 11, 2024, the Board meeting approved the resolutions on the Company’s 
issuance of Domestic Shares, and proposed to issue not more than 143,112,702 Domestic 
Shares to the Subscriber under the specific mandate. The Company signed a Share Subscription 
Contract with the Subscriber on November 11, 2024, pursuant to which the Subscriber has 
conditionally agreed to subscribe for, and the Company has conditionally agreed to issue a total 
of 143,112,702 Domestic Shares at the subscription price of RMB5.59 per Share.

The Issuance will be conducted under the specific mandate. The Board will submit the above 
matters to the extraordinary general meeting for consideration and approval in accordance with 
the relevant provisions. A circular containing, among other things, further details of the Issuance 
and other matters, together with a notice of the extraordinary general meeting will be published 
in due course.

As the completion of the Issuance is subject to the satisfaction of certain conditions, the 
Issuance may or may not proceed. Shareholders and potential investors are advised to 
exercise caution when dealing in the securities of the Company.
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I. PROPOSED ISSUANCE OF DOMESTIC SHARES

The Board hereby announces that, in order to further enhance the overall competitiveness of 
the Company, increase the risk resistance capacity, replenish the research and development 
funds for product pipelines under research, and promote the stable and healthy development 
of its business, on November 11, 2024, the Board meeting approved the resolutions on the 
Company’s issuance of Domestic Shares, and proposed to issue not more than 143,112,702 
Domestic Shares to the Subscriber under the specific mandate. Details of the Issuance are as 
follows:

In accordance with the requirements of the Company Law of the People’s Republic of China, 
the Securities Law of the People’s Republic of China, the Measures for the Supervision and 
Administration of Non-listed Public Companies, the Listing Rules and other relevant laws 
and regulations, departmental rules and normative documents, the Company has proposed the 
Issuance plan as follows:

Class and nominal 
 value of Shares 
 to be issued

: The ordinary Domestic Shares with a nominal value of RMB1.00 
each to be issued under the Issuance will be subscribed for by 
domestic investors in RMB.

Number of Shares 
 to be issued

: The number of Shares to be issued under the Issuance shall 
not exceed 143,112,702 Shares, representing approximately 
92.44% and 29.63% of the existing total issued Domestic Shares 
and the total number of Shares in issue prior to the Issuance, 
respectively, and approximately 48.03% and 22.86% of the total 
issued Domestic Shares and the total number of Shares in issue 
after the Issuance, respectively. The actual number of Shares 
to be issued shall be subject to the approval by the regulatory 
authorities and the final subscription amount by the subscriber.

Subscriber : The subscriber of the Issuance is Yangtze River Pharmaceutical. 
The subscriber is not a connected person of the Company, and 
there is no pre-emptive subscription arrangement for the existing 
Shareholders of the Company.

Issue price : The price of the Issuance will be RMB5.59 per Share.

Method of issuance : Ordinary Domestic Shares will be issued under the Issuance to 
selected subscriber by way of non-public issuance.

Lock-up arrangement : The Shares to be issued under the Issuance shall comply with 
the requirements of the laws and regulations of the PRC, the 
regulatory rules of the place where the Shares are listed and the 
Articles of Association in relation to Share transfer.
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Disposal of 
 accumulated 
 undistributed 
 profits

: The accumulated undistributed profits prior to the completion of 
the Issuance shall be shared by all Shareholders of the Company 
upon the completion of the Issuance in accordance with the 
proportion of their respective paid-in capital.

Use of proceeds : It is expected that the proceeds from the Issuance will be 
approximately RMB800,000,004. After deducting the relevant 
issuance expenses, it will be used for the research and 
development of shingles vaccine products and the supplement of 
working capital.

Validity period of 
 the Issuance plan

: The validity period of the Issuance plan shall be 12 months from 
the date of consideration and approval at the general meeting of 
the Company. The Board may, subject to the actual situation, 
propose at the general meeting to consider and approve, at its 
discretion, the extension of the validity period of the Issuance 
plan.

The relevant resolutions in relation to the Issuance are subject to the consideration and 
approval at the general meeting and the approval by the relevant regulatory authorities. The 
final plan approved by the relevant regulatory authorities shall prevail.

II. SIGNING OF SHARE SUBSCRIPTION CONTRACT WITH CONDITIONS 
PRECEDENT

The Company signed a Share Subscription Contract with the Subscriber on November 11, 
2024, pursuant to which the Subscriber has conditionally agreed to subscribe for, and the 
Company has conditionally agreed to issue a total of 143,112,702 Domestic Shares at the 
subscription price of RMB5.59 per Share. The main contents of the Share Subscription 
Contract are as follows:

Date

November 11, 2024

Parties

The Company;

Dr. LIU; and

Yangtze River Pharmaceutical (as Subscriber)

As at the date of this announcement, to the best of the Directors’ knowledge, information and 
belief having made all reasonable enquiries, Yangtze River Pharmaceutical and its ultimate 
beneficial owners are third parties independent of the Company and its connected persons 
under the Listing Rules. It is expected that after the completion of the Issuance, Yangtze 
River Pharmaceutical will become a substantial Shareholder and a connected person of the 
Company under the Listing Rules.
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Subscription Price

The subscription price of each Share of the Domestic Shares in the Issuance is RMB5.59, 
with a nominal value of RMB1 each.

The subscription price is:

(1) approximately 26.52% discount compared to the closing price of HK$8.24 per H Share 
on the Stock Exchange on the day the Share Subscription Contract was signed (i.e. 
November 11, 2024);

(2) approximately 27.19% discount compared to the average closing price of approximately 
HK$8.32 per H Share on the Stock Exchange on the five trading days prior to the 
signing of the Share Subscription Contract;

(3) approximately 27.54% discount compared to the average closing price of approximately 
HK$8.36 per H Share on the Stock Exchange on the ten trading days prior to the signing 
of the Share Subscription Contract;

(4) approximately 28.61% discount compared to the average closing price of approximately 
HK$8.48 per H Share on the Stock Exchange on the twenty trading days prior to the 
signing of the Share Subscription Contract.

The Issuance will not result in a theoretical dilution effect of 25% or more, which is in 
compliance with Rule 7.27B of the Listing Rules.

The issue price of the Issuance shall be determined after fair negotiations between the 
Company and the Subscriber in accordance with the capital market conditions at the time 
of issuance and market practices, taking into account the interests of the Shareholders, the 
acceptance level of the investors and the issuance risks.

Quantity and Method of Subscription

The Subscriber subscribed for 143,112,702 Domestic Shares in the Issuance (the 
“Subscription Shares”). The subscription price of RMB800,000,004 shall be paid by 
Subscriber in cash in RMB (the “Subscription Payment”), of which the amount of 
RMB143,112,702 paid by the Subscriber shall be included in the registered capital of the 
Company, and the remaining amount of RMB656,887,302 shall be included in the capital 
reserve of the Company.

Payment Arrangement of Subscription Payment

The Subscriber shall remit the Subscription Payment to the collection account as stipulated 
in the Share Subscription Contract within five (5) working days from the date on which all of 
the Payment Prerequisites (as defined below) as stipulated hereof have been satisfied or the 
relevant closing conditions have been waived in writing by the Subscriber.

The date on which the Subscriber shall remit the Subscription Payment to the collection 
account designated by the Company shall be the payment date (the “Payment Date”).
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Procedures

The Company shall provide a certificate of capital contribution to the Subscriber on the date 
on which it receives the Subscription Payment from the Subscriber. Meanwhile, the Company 
will complete all legal formalities for the Issuance in a timely manner in accordance with 
PRC laws, the regulatory rules of the place where the Shares are listed, the general meeting 
of the Company and the relevant authorizations of the Board, including entering into the 
agreement on third-party supervision of the fundraising account, registration of new Shares, 
handling procedures such as the change of the corporate registration for the Issuance. In 
particular, the Company shall, within fifteen (15) business days after the Payment Date, 
submit the Subscriber’s application documents for the Share registration of the Subscription 
Shares with China Securities Depository and Clearing Corporation Limited. However, if the 
Company fails to submit the application documents in a timely manner due to the reasons 
of the Subscriber, it will not be deemed that the Company has violated the provisions of the 
Share Subscription Contract.

The Subscriber shall provide necessary cooperation for the matters in relation to the 
Share registration stated above, including but not limited to providing and signing certain 
documents required for such registration; accordingly, the Company shall provide the 
corresponding list of materials to be provided in cooperation and the necessary regulatory 
basis upon the request of the Subscriber.

The date on which the Share registration procedures of the Subscription Shares of the 
Subscriber are completed with China Securities Depository and Clearing Corporation Limited 
shall be the record date (the “Record Date”).

From the Record Date, the Subscriber shall enjoy the Shareholders’ rights and assume the 
Shareholders’ obligations in respect of the Subscription Shares held by it in accordance 
with PRC laws, the regulatory rules of the place where the Shares are listed, the Articles of 
Association and the Share Subscription Contract.

Subscriber Loans

Prior to the Issuance, the Subscriber and/or its designated entity provided the Company with 
loans in an aggregate amount of RMB200 million (the “Subscriber Loans”). The Subscriber 
and/or its designated entity shall remit the loans of RMB200 million to the account designated 
by the Company within three working days after the relevant resolutions in relation to the 
Issuance are considered and approved by the Shareholders’ general meeting of the Company.

The purposes of the Subscriber Loans are limited to the clinical trials of the Company’s 
products and the promotion of the marketing of the products as soon as possible or other 
operating purposes as confirmed in writing by the Subscriber.

The interest rate of the Subscriber Loans shall be 3.8% per annum.
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Within 3 working days after the capital increase payment in an amount equal to the aggregate 
amount of the principal and interest of the Subscriber Loans paid by the Subscriber to the 
Company pursuant to the Issuance, the Company shall repay all the aforesaid principal and 
interest of the loans to the Subscriber and/or its designated party (the Company may also 
repay all the principal and interest of the loans in advance). If the Company fails to repay any 
principal and corresponding interest of the loans within such periods, the Subscriber has the 
right to deduct all the principal and interest of the loans from the remaining capital increase 
payment to the Company without any liability. Until the Company fully repays the principal 
and interest of the loans,  the Subscriber shall perform the obligation to pay the remaining 
capital increase payment in accordance with the provisions of the transaction documents.

If the Company decides to terminate or cancel the Issuance in accordance with the laws 
after the relevant resolutions in relation to the Issuance are considered and approved by the 
Shareholders’ general meeting of the Company and before the Share Subscription Contract 
comes into effect, or after the Share Subscription Contract comes into effect and before 
the Subscriber pays all or part of the Subscription Payment, the Company shall return the 
principal of the above-mentioned RMB200 million loans and the corresponding interest to 
the Subscriber within 5 working days after making such decision, but no later than March 31, 
2025. Subsequently, if the Subscriber and the Company expressly agree in writing on other 
repayment dates, such repayment date agreed in the written confirmation shall prevail.

The Subscriber Loans do not constitute a notifiable transaction under Chapter 14 and a 
connected transaction under Chapter 14A of the Listing Rules.

Use of Subscription Payment

After receiving the Subscription Payment, the Company will ensure it will be used for the 
Company’s product development, daily operations and/or purposes as confirmed by the 
Subscriber, and such purposes and use are in line with the plan for use of proceeds which 
was approved by the general meeting and/or the Board of the Company and disclosed to 
the public. If the purposes and use of Subscription Payment change, the Company shall 
timely perform necessary internal decision-making and information disclosure procedures in 
accordance with PRC laws, the regulatory rules of the place where the Shares are listed and 
the Articles of Association.

The Company guarantees that it will not use the Subscription Payment for the following 
purposes:

1. to repay debts incurred by the Company and group members not for their main business 
operations;

2. for dividend distribution;

3. to provide guarantees and loans to any third party other than Shareholders or group 
members;

4. to purchase securities, bonds or other non-principal-guaranteed wealth management 
products or investment products, etc.;
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5. to pay abnormally high remuneration to the management and employees, and to 
repurchase Shares for employee equity incentives;

6. to be occupied and used by related parties/connected persons other than group members 
(whether paid or gratuitous);

7. other activities that may be deemed illegal.

Payment Prerequisites

The Subscription Payment made by the Subscriber to the Company in accordance with the 
Share Subscription Contract shall be subject to the following conditions (the “Payment 
Prerequisites”) being met in full or waived in advance by the Subscriber in writing:

1. There are no judgments, awards, rulings or injunctions by Chinese laws, courts, 
arbitration institutions or relevant government authorities that restrict, prohibit or cancel 
the Issuance, nor are there any pending or potential litigation, arbitration, judgments, 
awards, rulings or injunctions that have or will have significant adverse impact on the 
Issuance;

2. The Issuance was approved by the Board and Shareholders’ general meeting of the 
Company, and obtained approval for registration from the CSRC;

3. The Share Subscription Contract has been duly signed by all parties and has come into 
effect;

4. The representations, statements and guarantees made by the Company and Dr. LIU in 
the Share Subscription Contract remained to be faithful, complete and accurate from 
the signing date of the Share Subscription Contract to the Payment Date, and they have 
performed the matters to be performed on or before the Payment Date as provided in the 
Share Subscription Contract without any behaviors in substantive violation of the Share 
Subscription Contract;

5. There was no material adverse impact on the financial position of the Company from 
the signing date of the Share Subscription Contract to the Payment Date;

6. From the date of signing of the Share Subscription Contract to the Payment Date, 
there have not been or have not occurred events, facts, conditions, changes or other 
circumstances that had or are reasonably foreseeable to have material adverse effects 
on the assets, financial structure, liabilities, technologies and normal operations of the 
Company and other group members;

7. The Subscriber has completed due diligence (including but not limited to finance, legal 
affairs, taxation, business, human resources, etc.) and the results of the due diligence 
have been confirmed in writing by the Subscriber to be in line with its investment 
intention (the Subscriber shall confirm in writing to the Company no later than the date 
on which the Issuance is considered and approved at the Shareholders’ general meeting 
of the Company);

8. The Company and Dr. LIU have issued a confirmation letter to the Subscriber 
confirming the above-mentioned prerequisites that the Company and Dr. LIU should 
fulfill have been met.



8

The Company and Dr. LIU shall use their best commercially reasonable endeavors to procure 
that each of the Payment Prerequisites that the Company and Dr. LIU should fulfill shall be 
satisfied within six (6) months from the date of signing of the Share Subscription Contract or 
within thirty (30) days after the Issuance has obtained the approval for registration from the 
CSRC, whichever is earlier.

Transitional Arrangements

The Company and other group members shall conduct their business as usual from the 
signing date of the Share Subscription Contract to the Record Date (the “Transition Period”) 
and shall use their best efforts to maintain the integrity of the business organization, maintain 
relationships with third parties and retain existing officers and employees (except for normal 
staff turnover), and maintain the major assets and properties owned or used by the Company 
and other group members in their existing condition (except for normal wear and tear).

During the Transition Period, (1) the Company shall not distribute profits or convert 
capital reserves into share capital, (2) no mortgage, pledge, lien, judicial freeze or other 
encumbrance may be placed on any assets of the Company (except those which have been 
placed but not released and have been disclosed to the Subscriber prior to the signing of the 
Share Subscription Contract), (3) the Company shall not dispose of the major assets of the 
Company (including but not limited to real estate, intellectual property, technical secrets, 
etc.), directly or indirectly, in any manner, (4) Dr. LIU shall not place pledges or other 
encumbrances over all the Shares of the Company directly/indirectly held by him, (5) the 
Company is not allowed to incur any material non-operating debts or provide guarantees (i.e. 
financial debts or other non-financial borrowings and other debts of more than RMB5 million 
or related external guarantees) without the prior written consent of the Subscriber, and the 
signing of major business contracts (i.e. the signing of business contracts with a subject 
amount of more than RMB5 million) shall be notified to the Subscriber in writing (including 
by email) in advance, (6) there shall be no changes in the Company’s operations or financial 
conditions and other aspects that are sufficient to cause a material adverse effect, etc, and (7) 
for other acts that may substantially cause the interruption of the Company’s operation, the 
prior written consent of the Subscriber is required.

During the Transition Period, the Company and Dr. LIU shall notify the Subscriber in writing 
of the following matters in a timely manner, and discuss with the Subscriber the impact 
of such matters on the Company, so as to ensure the stable operation of the Company in a 
reasonable manner:

1. any changes that have or may have a material adverse effect on the share capital 
structure, financial position, assets, liabilities, business or operations of the Company;

2. the progress of supervisory approval and registration of new Shares in respect of the 
Issuance.
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During the Transition Period, the Subscriber understand and agree that the Company and 
Dr. LIU perform the foregoing obligations on the premise that the Company does not violate 
the PRC laws and the requirements of the regulatory rules of the place where the Shares 
are listed. If the disclosure of the information to the Subscriber by the Company or Dr. LIU 
may cause the Company and Dr. LIU to violate the PRC laws and the requirements of the 
regulatory rules of the place where the Shares are listed, the Company and Dr. LIU may 
postpone the disclosure of information to the Subscriber to the earliest time permitted by 
the PRC laws and the requirements of the regulatory rules of the place where the Shares are 
listed.

Lock-up Arrangement

The parties to the Share Subscription Contract agree that if there are mandatory provisions in 
PRC laws and the regulatory rules of the place where the Shares are listed in relation to the 
lock-up arrangement for the Shares to be subscribed for, such provisions shall be complied 
with.

Disposal Plan of Accumulated Undistributed Profits

The parties agree that the capital surplus and accumulated undistributed profits of the 
Company prior to the Record Date of the Issuance shall be shared by the new and existing 
Shareholders after the Issuance in accordance with the proportion of their respective paid-in 
capital from the Record Date onwards.

Taxes and Fees

The parties to the Share Subscription Contract shall bear their own costs and expenses 
incurred by them in connection with the transactions thereunder. For the avoidance of doubt, 
the Company shall bear the costs incurred by engaging the intermediary service providers 
(securities firms, lawyers, accountants, etc.) in connection with the Issuance, the due 
diligence required for the subscription, and the filing of reports or opinions and all other 
necessary paperwork and materials with the CSRC, the Hong Kong Securities and Futures 
Commission, the Stock Exchange and China Securities Depository and Clearing Corporation 
Limited, etc.

Effectiveness and Termination of the Share Subscription Contract

The Share Subscription Contract shall come into existence on the date on which it is signed 
by the parties (in the case of a company or partnership, it shall be signed/sealed by the legal 
representative or the representative or authorized representative designated by the managing 
partner and affixed with official seal; in the case of a natural person, it shall be signed/sealed 
by the natural person or authorized representative), and shall become effective after the 
Issuance is approved by the Board and the general meeting of the Company and the approval 
for registration from the CSRC is obtained.



10

Unless otherwise agreed in the Share Subscription Contract, the parties to the Share 
Subscription Contract may terminate the Share Subscription Contract by mutual agreement in 
writing and determine the effective time of the termination.

Upon cancellation or termination of the Share Subscription Contract, all rights and 
obligations of the parties thereto under the Share Subscription Contract shall cease 
immediately, and unless otherwise agreed in the Share Subscription Contract, each party shall 
return the consideration received from the other party under the Share Subscription Contract 
in accordance with the principle of fairness, reasonableness, honesty and good faith as agreed 
therein, and try to restore it to the status before the signing of the Share Subscription Contract 
as far as possible, without prejudice to the right of the non-defaulting party to demand that 
the defaulting party be held liable for the breach of the contract and compensate for the loss.

Share Circulation Arrangements

The Company and Dr. LIU undertake that, after completion of the Issuance, if the Subscriber 
intend to apply for “full circulation” or “partial circulation” of the H Shares in respect of the 
Shares to be subscribed for held by them, the Company and Dr. LIU will make reasonable 
commercial endeavors to cooperate with the Subscriber to complete the “full circulation” 
or “partial circulation” of the H Shares, including timely completing the deliberation 
procedures by the Board and the general meeting of the Company, submitting the “full 
circulation” or “partial circulation” application of the H Shares in accordance with the 
results of the deliberation, and responding to the filing and examination questions of the 
securities regulatory authorities in a timely manner until the completion of the filing for “full 
circulation” or “partial circulation” of the H Shares.

Representations, Statements and Guarantees

Corporate Governance

The Company and Dr. LIU undertake that, in accordance with PRC laws, the regulatory 
rules of the place where the Shares are listed and the Articles of Association, they will 
actively promote the optimization and adjustment of the Company’s governance structure and 
personnel pursuant to the arrangements agreed by the Company, Dr. LIU and the Subscriber 
through the necessary deliberation and decision-making procedures such as the Board 
meeting and the general meeting of the Company in relation to the Issuance in 2024 and the 
first (including extraordinary) Board meeting of the Company in 2025.

In the event that the Company is unable to convene the Board meeting or the general meeting 
of the Company on time at the above time points as a result of any obstacles not attributable 
to the Company, Dr. LIU and the Subscriber, such as laws and regulations, regulatory 
policies and window guidance from the competent authorities, the Company and Dr. LIU 
shall, at the first time after the aforesaid obstacles have been removed, actively push forward 
the corresponding deliberation and decision-making procedures in accordance with the 
manner as stipulated in the preceding paragraph. Notwithstanding the aforesaid covenant in 
the preceding paragraph, the matters stipulated in the preceding paragraph shall be completed 
no later than the Payment Date of the subscription.
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Deregistration of Wuhan Recogen

The Company and Dr. LIU undertake that they will obtain a written confirmation document 
from the Management Committee of Wuhan East Lake High-tech Development Zone, which 
approves, without imposing any liability for breach of contract, related matters such as the 
termination of cooperation with Shenzhen Rhegen Biotechnology Co., Ltd. (深圳瑞吉生物
科技有限公司) and the proposed deregistration of Wuhan Recogen Biotechnology Co., Ltd. 
(武漢瑞科吉生物科技有限公司), or that each of the parties will sign a formal agreement on 
cancellation or termination of cooperation with the Management Committee of Wuhan East 
Lake High-tech Development Zone, before the Payment Date of the subscription.

Certification of High and New Technology Enterprise

The Company and Dr. LIU undertake to actively apply for and obtain the certification of 
“High and New Technology Enterprise” for the listed entity, so as to enable the enterprise to 
obtain preferential measures in respect of tax and research and development expenses.

COVID-19 Vaccine Project

The Company and Dr. LIU undertake to properly handle the assets and personnel related to 
the COVID-19 vaccine pipeline, including but not limited to the related real estate, intangible 
assets, research and development contracts, raw material procurement contracts, and pending 
litigation or arbitration.

Environmental Inspection Procedures

The Company and Dr. LIU undertake to properly complete the acceptance and public 
announcement of the environmental protection facilities of Phase I construction of the HPV 
industrialization base construction project according to the actual situation of the construction 
projects, as well as the environmental inspection approval procedures, and the acceptance 
and public announcement of the environmental protection facilities for the industrialization 
project of innovative adjuvanted vaccine.

Construction Projects

The Company and Dr. LIU undertake that the existing construction projects under 
construction of the Company and its group members are legal and compliant, and the relevant 
approvals, ratifications and filing procedures have been obtained in accordance with laws.

Real Estate Certificates

The Company and Dr. LIU undertake to strive to complete the processing of real estate 
certificates involved in the construction project of the HPV industrialization base as soon as 
possible within the year of 2025.
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Performance Commitment

The Company, Dr. LIU, the management and the Shareholding Platforms undertake and 
use their best endeavours to ensure that the Company achieves the following performance 
indicators at each stage: (1) the clinical analysis report for HPV vaccine shall be obtained by 
August 31, 2025 and no later than February 28, 2026; (2) the product marketing application 
for HPV vaccine shall be submitted by December 31, 2025 and no later than June 30, 2026; 
(3) the HPV vaccine shall be approved for marketing by December 31, 2026 and no later 
than June 30, 2027; (4) the clinical analysis report for shingles vaccine shall be obtained by 
September 30, 2025 and no later than March 31, 2026; (5) the product marketing application 
for shingles vaccine shall be submitted by December 31, 2025 and no later than May 31, 
2026; (6) the shingles vaccine shall be approved for marketing by November 30, 2026 and no 
later than May 31, 2027.

In the event that any of the above-mentioned new drugs of HPV vaccine and shingles vaccine 
of the Company fails to complete any of the milestones of the aforesaid “Performance 
Commitment” as scheduled and, as reasonably deduced by the Subscriber, may affect the 
success of the approval of the new drugs for marketing by June 30, 2027, Dr. LIU shall 
cooperate with the Nomination Committee of the Board of the Company to facilitate the 
evaluation and adjustment of the key personnel in the positions affecting the progress and 
marketing of the products, with a view to realizing the approval for marketing of the new 
drugs as scheduled.

Effect of the Issuance on the Shareholding Structure of the Company

As at the date of this announcement, the total number of Shares of the Company in issue is 
482,963,000, which comprises 154,824,311 Domestic Shares, 12,000,000 Unlisted Foreign 
Shares and 316,138,689 H Shares.
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Assuming that a total of 143,112,702 Domestic Shares will be issued under the Issuance 
and there is no change in the total number of Shares of the Company in issue since the date 
of this announcement, the shareholding structure of the Company (1) as at the date of this 
announcement; and (2) immediately after the completion of the Issuance is set out as follows:

As at the date of 
this announcement

Immediately after the 
completion of the Issuance 

Number of 
Shares

Approximate 
percentage of 

total number of 
Shares issued by 

the Company 
(%)

Number of 
Shares

Approximate 
percentage of 

total number of 
Shares issued by 

the Company 
(%)

Domestic Shares 154,824,311 32.06 297,937,013 47.59
 Dr. LIU and Four Platforms 72,706,081 15.05 72,706,081 11.61
 Yangtze River Pharmaceutical – – 143,112,702 22.86
 Other domestic Shareholders 82,118,230 17.00 82,118,230 13.12
Unlisted Foreign Shares 12,000,000 2.48 12,000,000 1.92
H Shares 316,138,689 65.46 316,138,689 50.50
 Dr. LIU and Four Platforms 24,235,359 5.02 24,235,359 3.87
 Yangtze River HK 12,618,500 2.61 12,618,500 2.02
 Other H Shareholders 279,284,830 57.83 279,284,830 44.61
Total 482,963,000 100 626,075,702 100

Notes:

1. As of the date of this announcement, Dr. LIU beneficially owns 193,943 Domestic Shares and 64,647 

H Shares of the Company. In addition, Dr. LIU is the general partner of each of Taizhou Yuangong, 

Taizhou Baibei, Taizhou Guquan and Ruibaitai (collectively, the “Four Platforms”), and is interested 

in an aggregate of 72,512,138 Domestic Shares and 24,170,712 H Shares held by these Four Platforms. 

Therefore, Dr. LIU is deemed to be interested in the Shares held by each of the Four Platforms under the 

SFO.

2. As of the date of this announcement, Taizhou Xinchuanlv Enterprise Management Partnership (Limited 

Partnership) (“Taizhou Xinchuanlv”) holds 1,069,100 H Shares of the Company and Shanghai Teci 

Enterprise Management Co., Ltd. (上海特慈企業管理有限責任公司) is its managing partner. Shanghai 

Teci Enterprise Management Co., Ltd. is held by Ms. ZHU Yuqing as to 99% and Mr. XU Haoyu as to 1% 

of its equity interests, respectively. Ms. ZHU Yuqing is the spouse of Mr. XU Haoyu. Therefore, Mr. XU 

Haoyu is deemed to be interested in the Shares held by Taizhou Xinchuanlv under the SFO. Moreover, 

Yangtze River (Hong Kong) Limited (“Yangtze River HK”) holds 12,618,500 H Shares of the Company, 

and Mr. XU Haoyu is the chairman of Yangtze River Pharmaceutical and is also the chairman of Yangtze 

River HK. Mr. XU Haoyu and his family beneficially control Yangtze River HK as to 90% of its shares 

and Yangtze River Pharmaceutical as to 51% of its shares, respectively. Therefore, Mr. XU Haoyu and 

his family are deemed to be interested in the Shares held by Yangtze River Pharmaceutical (upon the 

Issuance) and Yangtze River HK under the SFO.

3. As of the date of this announcement, the trustee under the 2022 H Share Incentive Scheme of the 

Company has repurchased 4,982,000 H Shares.

4. The relevant percentages have been rounded and may not add up to the total.
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The Company expects that, upon the completion of the Issuance, (i) the number of H Shares 
held by the public represents approximately 43.64% of the total share capital of the Company 
in issue, which satisfies the minimum percentage prescribed in the waiver granted by the 
Stock Exchange from strict compliance with the conditions imposed under Rule 8.08(1) 
of the Listing Rules, and (ii) the Company will continue to comply with the public float 
requirements under Rules 8.08(1)(a) and 18A.07 of the Listing Rules.

Reasons for and Purposes of the Issuance

In order to promote the business development of the Company, enhance its comprehensive 
competitiveness and ensure the realization of its operating goals and future development 
strategies, the Company proposed to issue no more than 143,112,702 Shares to facilitate the 
recombinant shingles vaccine pipeline and supplement working capital, which is conducive 
to improving the overall strength of the Company and increasing its capital reserve, thereby 
further optimizing the Company’s financial structure, improving its profitability and anti-risk 
capability, and ensuring the stable and sustainable development of the Company in the future.

Equity Fund Raising Activities in the Past 12 Months

There were no fund raising activities involving issuance of its equity securities by the 
Company in the 12 months immediately preceding the date of this announcement.

General Information

The Company

Founded in 2012, the Company is an innovative vaccine company with in-house R&D as its 
core driver of development. The Company adheres to its mission of “developing the first-
class vaccines to protect human health” and has built three major technology platforms 
for innovative vaccines including novel adjuvant, protein engineering and immunological 
evaluation. It is one of the few companies that are capable of independently developing 
and producing a full range of novel adjuvants in the world. Currently, the Company has 
more than 10 high-value innovative vaccine pipeline portfolios, which cover major diseases 
including cervical cancer, shingles and respiratory syncytial virus. The Company’s core 
products, namely the recombinant HPV 9-valent vaccine REC603 and the novel adjuvanted 
recombinant shingles vaccine REC610, are currently under phase III clinical trial in China.

Dr. LIU

Dr. LIU, the executive Director and general manager of the Company, is a substantial 
Shareholder of the Company as of the date of this announcement.

Yangtze River Pharmaceutical

Founded in 1971, Yangtze River Pharmaceutical is a company incorporated in the PRC 
with limited liability. It is a large-scale private pharmaceutical enterprise mainly engaged 
in the research and development, production and sale of chemical drugs, traditional Chinese 
medicine and healthcare products. Yangtze River Pharmaceutical is one of the first batch of 
innovative enterprises nationwide and headquartered in Taizhou, Jiangsu Province. Yangtze 
River Pharmaceutical has more than 18,000 employees with subsidiaries located in Taizhou, 
Beijing, Shanghai, Nanjing, Guangzhou, Chengdu, Suzhou and Changzhou, etc. Yangtze 
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River Pharmaceutical adheres to its mission of “Commit for Better Dedicate for Caring All”, 
practices the core values of “Create High Quality, Benefit the Public, Keep Continuous 
Innovation and Pursue Consummate Excellence”, and promotes the quality-centered 
culture of “Manufacture medicines for parents, manufacture medicines for relatives” with a 
commitment to providing high-quality and efficient drugs and healthcare to the society. Mr. 
XU Haoyu serves as the chairman and general manager of Yangtze River Pharmaceutical 
and is responsible for its daily operation and management. Mr. XU Haoyu and his family 
beneficially control Yangtze River Pharmaceutical as to approximately 51% of its shares. 
The trade union committee of Yangtze River Pharmaceutical beneficially holds Yangtze 
River Pharmaceutical as to approximately 46.6% of its shares. The employee share ownership 
committee of the trade union of Yangtze River Pharmaceutical on behalf of all employees 
holding internal employee shares of Yangtze River Pharmaceutical entrusts and authorizes 
the trade union committee as a shareholder in its capacity to attend the shareholders’ meeting, 
exercise the shareholders’ rights and assume liability for the company to the extent of all 
capital contributions.

III. PROPOSED AUTHORIZATION TO THE BOARD AND ITS DELEGATED PERSONS 
TO DEAL WITH MATTERS RELATING TO THE ISSUANCE OF DOMESTIC 
SHARES

The Board proposes to the general meeting to authorize the Board, which would in turn 
delegate the authority to specific persons (unless otherwise authorized by the Board, such 
persons being the chairman of the Board and the secretary of the Board of the Company) to 
severally or jointly deal with matters relating to the Issuance, including but not limited to:

1. signing and submitting the applications, reports and other documents related to the 
Issuance to the regulatory authorities, and completing certain procedures such as those 
for approval, registration, filing, licensing and consent;

2. determining the specific plan for the Issuance, including but not limited to the 
determination of the number of Shares to be issued, the subscriber, the final price, the 
issuance timing and method, the lock-up period, the specific investment amount to be 
invested with the proceeds raised from the Issuance and other relevant matters, subject 
to the limitations of the plan for the Issuance as approved at the general meeting;

making corresponding adjustments to the specific plan of the Issuance and other 
relevant matters (including the suspension and termination of the plan) in the event of 
changes in relevant laws, regulations or normative documents, or changes in regulatory 
policies or market conditions, except for matters that are required to be re-voted at the 
general meeting pursuant to the requirements of relevant laws, regulations, normative 
documents and the Articles of Association;

3. negotiating and signing the subscription agreement(s) in respect of the Domestic Shares 
with the subscriber and confirming any amendments, implementation and termination of 
the subscription agreement(s) in respect of the Domestic Shares;

4. handling the relevant work in relation to obtaining the approvals from the CSRC, the 
Stock Exchange and/or other relevant regulatory authorities for the Issuance;

5. engaging and appointing domestic and foreign lawyers and other advisers in relation 
to the Issuance, and signing the engagement agreements and other relevant legal 
documents according to the actual needs of the Issuance;
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6. making appropriate amendments to the relevant contents of the plan for the Issuance 
according to the actual situation of the Issuance and the approval documents or 
requirements of the relevant regulatory authorities;

7. signing, implementing, modifying and completing all the documents related to the 
Issuance, and conducting all the desirable or appropriate actions and matters related to 
the Issuance;

8. approving the publication of announcements, circulars and notices related to the 
Issuance on the websites of the Stock Exchange and the Company, and submitting 
relevant forms, documents or other information to the Stock Exchange;

9. upon completion of the Issuance, making corresponding amendments to the provisions 
in the Articles of Association in respect of the registered capital and shareholding 
structure of the Company according to the status of the Issuance, and completing the 
change, filing and registration with the company registration and regulatory authorities 
and other relevant government departments;

10. upon completion of the Issuance, increasing the registered capital of the Company 
according to the results of the Issuance, and completing the relevant approval 
formalities with the regulatory authorities and relevant formalities for registration and 
filing with the administrative authorities for market regulation (including the application 
for change of the company registration matters and update of business license, etc.);

11. taking all necessary measures to deal with other matters related to the Issuance in 
compliance with the relevant laws and regulations.

The validity period of the aforesaid authorization shall be twelve (12) months from the 
date of consideration and approval at the general meeting of the Company. The Board may, 
subject to the actual situation, propose at the general meeting to consider and approve, at its 
discretion, the extension of the validity period of the aforesaid authorization.

IV. GENERAL

This announcement does not constitute an invitation or offer to acquire, purchase or subscribe 
for the securities of the Company.

The Issuance will be conducted under the specific mandate. The Board will submit the above 
matters to the extraordinary general meeting for consideration and approval in accordance 
with the relevant provisions. A circular containing, among other things, further details of the 
Issuance and other matters, together with a notice of the extraordinary general meeting will 
be published in due course.

As the completion of the Issuance is subject to the satisfaction of certain conditions, the 
Issuance may or may not proceed. Shareholders and potential investors are advised to 
exercise caution when dealing in the securities of the Company.
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V. DEFINITIONS

“Articles of Association” the articles of association of Jiangsu Recbio Technology Co., 
Ltd., as amended, supplemented or otherwise modified from time 
to time

“Board” the board of Directors of the Company

“Company” Jiangsu Recbio Technology Co., Ltd. (江蘇瑞科生物技術股份
有限公司), a joint stock company incorporated in the PRC with 
limited liability on May 25, 2021, the H Shares of which are listed 
on the Main Board of the Stock Exchange (stock code: 2179)

“connected person(s)” has the meaning ascribed to it under the Listing Rules

“CSRC” China Securities Regulatory Commission (中國證券監督管理委
員會)

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

“Domestic Share(s)” ordinary Share(s) in the share capital of the Company with a 
nominal value of RMB1.00 each, which is (are) subscribed for 
and paid up in Renminbi by domestic investors

“Dr. LIU” Dr. LIU Yong, the executive Director and general manager of our 
Group

“Global Offering” the Hong Kong Public Offering and the International Offering as 
defined in the prospectus of the Company dated March 21, 2022

“Group” the Company and all of its subsidiaries

“H Share(s)” overseas listed foreign Share(s) in the share capital of the 
Company with a nominal value of RMB1.00 each, which is (are) 
listed on the Stock Exchange and traded in Hong Kong dollars

“HK$” or “Hong Kong 
dollars”

Hong Kong dollars, the lawful currency of Hong Kong

“Issuance” the proposed issuance of not more than 143,112,702 Domestic 
Shares to the Subscriber

“Listing Rules” the Rules Governing the Listing of Securities on The Stock 
Exchange of Hong Kong Limited, as amended, supplemented or 
otherwise modified from time to time

“PRC” the People’s Republic of China, for the purpose of this 
announcement and for geographical reference only and except 
where the context requires, references to the “PRC” in this 
announcement do not include Hong Kong, the Macao Special 
Administrative Region of the PRC, and Taiwan region
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“RMB” or “Renminbi” Renminbi, the lawful currency of the PRC

“Ruibaitai” Taizhou Ruibaitai Pharmaceutical Technology Partnership 
(Limited Partnership) (泰州瑞百泰醫藥科技合夥企業(有限合
夥))

“SFO” Securities and Futures Ordinance (Chapter 571, Laws of Hong 
Kong), as amended, supplemented or otherwise modified from 
time to time

“Share(s)” share(s) in the share capital of the Company with a nominal 
value of RMB1.00 each, comprising Domestic Share(s), Unlisted 
Foreign Share(s) and H Share(s)

“Share Subscription 
Contract”

Share Subscription Contract in relation to the Issuance of Shares 
of Jiangsu Recbio Technology Co., Ltd. (《江蘇瑞科生物技術股
份有限公司定向發行股份認購合同》) signed by the Company and 
the Subscriber on November 11, 2024

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

“Shareholding Platforms” Taizhou Yuangong, Ruibaitai, Taizhou Baibei, Taizhou Guquan, 
Taizhou Tongzhou Biology Technology Partnership (Limited 
Par tnership) (泰州彤舟生物科技合夥企業 (有限合夥 ) )  and 
Taizhou Dingcheng Biology Technology Partnership (Limited 
Partnership) (泰州頂誠生物科技合夥企業(有限合夥))

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Subscriber” or
 “Yangtze River 

Pharmaceutical”

Yangtze River Pharmaceutical (Group) Co., Ltd. (揚子江藥業集
團有限公司), a company incorporated in the PRC with limited 
liability

“Taizhou Baibei” Taizhou Baibei Biotechnology Partnership (Limited Partnership) 
(泰州百倍生物科技合夥企業(有限合夥))

“Taizhou Guquan” Taizhou Guquan Biotechnology Partnership (Limited Partnership) 
(泰州古泉生物科技合夥企業(有限合夥))

“Taizhou Yuangong” Taizhou Yuangong Technology Partnership (Limited Partnership) 
(泰州元工科技合夥企業(有限合夥))
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“Unlisted Foreign 
Share(s)”

ordinary Share(s) issued by the Company with a nominal value 
of RMB1.00 each and is (are) held by foreign investors and not 
listed on any stock exchange

“%” per cent

By order of the Board
Jiangsu Recbio Technology Co., Ltd.

Dr. LIU Yong
Chairman

Jiangsu Province, the PRC, November 11, 2024

As at the date of this announcement, the Board comprises Dr. LIU Yong as the chairman of the 
Board and an executive Director, Mr. LI Bu, Ms. CHEN Qingqing and Dr. HONG Kunxue as 
executive Directors, Dr. WANG Ruwei, Dr. ZHANG Jiaxin, Dr. ZHOU Hongbin and Mr. HU 
Houwei as non-executive Directors, and Dr. XIA Lijun, Mr. LIANG Guodong, Professor GAO 
Feng and Professor YUEN Ming Fai as independent non-executive Directors.


