
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. 
 
This announcement does not constitute an offer or invitation to subscribe for or purchase 
any securities nor is it calculated to invite any such offer or invitation. 
 
Certain information included in this announcement is subject to amendment and 
finalisation and approval of the Prospectus. Holders of, and prospective investors in, the 
securities of the Company should therefore exercise caution in interpreting this 
information and when dealing in securities of the Company. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
POSSIBLE CONNECTED TRANSACTION  

 
PROPOSED SPIN-OFF AND SEPARATE LISTING OF  

BEIJING TONG REN TANG CHINESE MEDICINE COMPANY LIMITED ON  
THE GROWTH ENTERPRISE MARKET OF 

THE STOCK EXCHANGE OF HONG KONG LIMITED 
 

 
PROPOSED SPIN-OFF 
 
The Board announces that on 4 June 2012, the Company submitted a revised spin-off 
proposal to the Stock Exchange pursuant to PN 15 in relation to the Proposed Spin-off 
and separate listing of the shares of its subsidiary, TRT Chinese Medicine, on GEM. The 
Stock Exchange has confirmed that the Company may proceed with the Proposed 
Spin-off on 31 August 2012. On 31 October 2012, the Company has re-submitted an 
application for the listing of, and permission to deal in, the TRT CM Shares already in 
issue and to be issued pursuant to the Share Offer on GEM. The Proposed Spin-off is 
subject to the requirements under PN 15 and other relevant provisions of the Listing 
Rules. 
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It is expected that TRT Chinese Medicine will remain a subsidiary of the Company 
immediately after completion of the Proposed Spin-off and the Share Offer and the 
Company will remain a controlling shareholder of TRT Chinese Medicine upon 
completion of the Proposed Spin-off. 

The Proposed Spin-off, if it proceeds, will constitute a deemed disposal of the 
Company’s equity interest in TRT Chinese Medicine. It is expected that prior to the 
Proposed Spin-off, the Company and its controlling shareholder TRT Ltd. will be 
interested in, either directly or indirectly, TRT Chinese Medicine as to 53.09% and 
46.91% respectively. Hence, the Proposed Spin-off will constitute a connected 
transaction for the Company under Rule 14A.13(1)(b)(i) of the Listing Rules. As the 
terms of the Proposed Spin-off have not been finalised and no agreements or 
understandings have been reached by the Company at this stage, if any of the percentage 
ratios applicable to the Proposed Spin-off is 5% or more, the Proposed Spin-off would 
also be subject to prior independent shareholders' approval of the Company. There is no 
assurance that the Proposed Spin-off would proceed. The Company will make such 
further announcement(s) in relation to the Proposed Spin-off as is/are appropriate and/or 
required by the Listing Rules. 

 
As the Proposed Spin-off is subject to, among other things, the approval of the 
Listing Committee and the final decision of the Board and the board of directors of 
TRT Chinese Medicine, the Proposed Spin-off may or may not occur. 
Shareholders and other investors are reminded to exercise caution when dealing in 
the securities of the Company. 
 

 

INTRODUCTION 
 
Reference is made to the Announcement and the Company's announcement dated 30 
November 2011.  
 
On 24 December 2010, the Company submitted a spin-off proposal to the Stock Exchange 
pursuant to PN 15 in relation to the Proposed Spin-off and separate listing of its subsidiary 
incorporated in Hong Kong, TRT Chinese Medicine, on GEM. The Stock Exchange has 
confirmed that the Company may proceed with the Proposed Spin-off on 1 February 2011. 
Further, on 28 February 2011, the Company has submitted an application for the listing of, 
and permission to deal in, the TRT CM Shares already in issue and to be issued pursuant to 
the Share Offer on GEM. The said listing application lapsed on 29 August 2011.  
 
The Board announces that on 4 June 2012, the Company submitted a revised spin-off 
proposal to the Stock Exchange pursuant to PN 15 in relation to the Proposed Spin-off 
and separate listing of the shares of its subsidiary, TRT Chinese Medicine, on GEM. On 
31 August 2012, the Stock Exchange has confirmed that the Company may proceed with 
the Proposed Spin-off. On 31 October 2012, the Company has re-submitted an 
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application for the listing of, and permission to deal in, the TRT CM Shares already in 
issue and to be issued pursuant to the Share Offer on GEM. The Proposed Spin-off is 
subject to the requirements under PN 15 and other relevant provisions of the Listing 
Rules. 
 
INFORMATION OF THE TRT CHINESE MEDICINE GROUP AND THE 
REMAINING GROUP 
 
TRT Chinese Medicine is a limited company incorporated in Hong Kong in 2004 and its 
issued share capital is as of the date hereof owned as to 53.09% and 46.91% by the 
Company and TRT Ltd., respectively. It is expected that prior to the Proposed Spin-off, 
the Company and TRT Ltd. will remain be interested, either directly or indirectly, in TRT 
Chinese Medicine as to 53.09% and 46.91% respectively.  
 
TRT Chinese Medicine Group is principally engaged in the operation of an overseas 
distribution network of Chinese medicine and healthcare products through which it 
conducts retail and wholesale of Chinese medicine and healthcare products  and the 
provision of Chinese healthcare services in markets outside of the PRC.  
 
The Remaining Group is principally engaged in the business of manufacturing and sales 
of Chinese medicine products in the PRC. 
 
PROPOSED SPIN-OFF 
 
As mentioned in the Announcement, the Proposed Spin-off may involve an offer to the 
public in Hong Kong and placing with institutional, professional or other investors of the 
Offer Shares under the Share Offer. However, details in respect of the Proposed Spin-off, 
including the size and structure of the Share Offer, the extent of the decrease in interest 
of the Company in TRT Chinese Medicine, the intended use of proceeds under the Share 
Offer and the expected timetable, have not yet been finalised. A further announcement 
will be made by the Company upon finalisation of the structure of the Proposed Spin-off 
and the Share Offer. 

 
It is expected that TRT Chinese Medicine will remain a subsidiary of the Company 
immediately after completion of the Proposed Spin-off and the Share Offer and the 
Company will remain a controlling shareholder of TRT Chinese Medicine upon 
completion of the Proposed Spin-off and the Share Offer. 

 
REASONS FOR, AND BENEFIT OF, THE PROPOSED SPIN-OFF 

 
The business of the TRT Chinese Medicine Group has grown to a size sufficient to 
command a separate listing status on GEM. The Company considers the Proposed 
Spin-off to be in the interests of the Shareholders as a whole. The Company also considers 
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that the Proposed Spin-off could better reflect the value of the TRT Chinese Medicine 
Group on its own merits and increase its operational and financial transparency through 
which investors would be able to appraise and assess the performance and potential of the 
TRT Chinese Medicine Group separately and distinctly from those of the Company. The 
Company is expected to remain as a controlling shareholder of the TRT Chinese Medicine 
after completion of the Proposed Spin-off and the Share Offer, and to benefit from any 
enhanced value of the TRT Chinese Medicine Group through the Proposed Spin-off, such 
listing will be beneficial to the Company for the following reasons: 

 

(i) it enables the Company to focus on and further develop its remaining business (i.e. the 
business of manufacturing and sales of Chinese medicine products in the PRC) and 
deploy its capital more efficiently by providing the Company with the flexibility to 
raise funds from the capital markets in future to support its growth through continuing 
organic expansion as well as acquisitions and enabling the TRT Chinese Medicine 
Group to take advantage of its growth potential by attracting new investors who are 
seeking investments in the business of overseas distribution of Chinese medicine 
products;  
 

(ii) the value of the TRT Chinese Medicine Group is expected to be enhanced through the 
Proposed Spin-off given that:  

 
(1) a listing on the Stock Exchange is expected to enhance TRT Chinese Medicine's 

profile amongst its customers, suppliers and other business partners, as well as its 
ability to recruit good talents available;  
 

(2) a listing on the Stock Exchange is expected to enable TRT Chinese Medicine to 
directly and independently access to both equity and debt capital markets, as well as 
to facilitate the securing of bank credit facilities; 
  

(3) the independent listing of TRT Chinese Medicine is expected to lead to a more 
direct alignment of its management's responsibilities and accountability with its 
operating and financial performance, as a result of heightened scrutiny of the 
investor community. This is anticipated to enhance management focus, which 
should in turn lead to improved decision-making processes, faster response-time to 
market changes and increased operational efficiency. It will be relatively easier to 
measure the management's performance against the stock market performance of 
TRT Chinese Medicine in comparison with its industry peers listed on the Stock 
Exchange. It will also be possible to link management incentives to performance, 
thereby increasing management motivation and commitment; and  
 

(4) a listing on the Stock Exchange will also provide clarity on the credit profile of the 
TRT Chinese Medicine for rating agencies and financial institutions that wish to 
analyse and lend against the credit of a company engaged in the overseas 
distribution of Chinese medicine products.  
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The Directors believe that the terms of the Proposed Spin-off are fair and reasonable and 
in the interests of the Shareholders. 
 
FINANCIAL INFORMATION OF THE TRT CHINESE MEDICINE GROUP 

 
The net profit before and after taxation of the TRT Chinese Medicine Group for the two 
years ended 31 December 2010 and 2011 were approximately HK$76.8 million and 
HK$62.0 million,  HK$77.7 million and HK$60.2 million, respectively. The total assets 
and total liabilities of TRT Chinese Medicine Group as of 30 June 2012 were 
approximately HK$461.6 million and HK$55.9 million, respectively. 

 
Shareholders should note that the figures above are still subject to final audit by the 
auditors of TRT Chinese Medicine. The final audited figures to be included in the 
Prospectus may be different from those mentioned above. 

 
ASSURED ENTITLEMENT 

 
In accordance with the requirements of PN 15, the Board will give due regard to the 
interests of the Shareholders by providing the Qualifying Shareholders with assured 
entitlement to a certain number of TRT CM Shares (subject to certain conditions), if the 
Board decides to proceed with the Proposed Spin-off and the Share Offer, and the Listing 
Committee has given its approval of the Proposed Spin-off and the Share Offer. Details of 
such assured entitlement have not yet been finalised. Further announcement(s) in this 
regard will be made by the Company as and when appropriate. 
 
GENERAL 
 
It is expected that the Proposed Spin-off, if it proceeds, will constitute a deemed disposal 
of the Company's equity interests in TRT Chinese Medicine. It is expected that prior to 
the Proposed Spin-off, the Company and its controlling shareholder TRT Ltd. will be 
interested, either directly or indirectly, in TRT Chinese Medicine as to 53.09% and 
46.91% respectively. Hence, the Proposed Spin-off will constitute a connected 
transaction for the Company under Rule 14A.13(1)(b)(i) of the Listing Rules. As the 
terms of the Proposed Spin-off have not been finalised and no agreements or 
understandings have been reached by the Company at this stage, if any of the percentage 
ratios applicable to the Proposed Spin-off is 5% or more, the Proposed Spin-off would 
also be subject to prior independent shareholders' approval of the Company. 

 
Shareholders and other investors are reminded that no final decision has yet been made 
by the Company and/or TRT Ltd. as to whether and when the Proposed Spin-off will be 
effected. The decisions of the Board and the board of directors of TRT Chinese Medicine 
to proceed with the Proposed Spin-off and the Share Offer are dependent upon, among 
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others, market conditions during the period leading up to the Share Offer. There is also 
no assurance that the approval of the Listing Committee to the Proposed Spin-off and 
listing of, and permission to deal in, the TRT CM Shares on GEM will be granted. The 
Company will make further announcement(s) in relation to the Proposed Spin-off as 
is/are appropriate and/or required by the Listing Rules. 

 
As the Proposed Spin-off is subject to, among other things, the approval of the 
Listing Committee and the final decision of the Board and the board of directors of 
TRT Chinese Medicine, the Proposed Spin-off may or may not occur. Shareholders 
and other investors are reminded to exercise caution when dealing in the securities 
of the Company. 
 
DEFINITIONS 
 
In this announcement, unless the context otherwise requires, the following terms and 
expressions have the meanings set out below. 
 
"Announcement" the Company's announcement dated 28 February 2011 

 
"Board" the board of Directors 

 
"Companies Ordinance" Companies Ordinance (Chapter 32 of the Laws of Hong 

Kong) as amended and supplemented from time to time 
 

"Company" 
 

Tong Ren Tang Technologies Co., Ltd. (北京同仁堂科技

發展股份有限公司), a joint stock company incorporated 
in the PRC with limited liability and the issued shares of 
which are listed on the Main Board of the Stock Exchange 
(stock code: 01666) 
 

"controlling shareholder"  
 

has the meanings ascribed to it under the Listing Rules 

"Director(s)" 
 

director(s) of the Company 

"Domestic Share(s)" ordinary non-tradeable share(s) in the capital of the 
Company subscribed for and paid up in RMB 
 

"GEM" 
 
 

the Growth Enterprise Market operated by the Stock 
Exchange 
 

"Group" 
 

the Company and its subsidiaries 

"Hong Kong" 
 

the Hong Kong Special Administrative Region of the PRC
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"H Share(s)"  
 
 

the overseas listed foreign share(s) in the capital of the 
Company with a RMB denominated par value of 
RMB1.00 each which are subscribed for and traded in HK 
dollars and are listed on the Main Board of the Stock 
Exchange 
 

"H Shareholder(s)" 
 

holder(s) of the H Share(s) 

"Listing Rules" 
 
 

the Rules Governing the Listing of Securities on the Stock 
Exchange 
 

"Offer Share(s)"  
 
 

the TRT CM Shares to be issued by TRT Chinese 
Medicine pursuant to the Share Offer 
 

"PN 15" Practice Note 15 of the Listing Rules 
 

"PRC"  People’s Republic of China, but for the purposes of this 
announcement only (unless otherwise indicated), excludes 
Hong Kong, Macau Special Administrative Region of the 
PRC and Taiwan 
 

"Proposed Spin-off"  the proposed spin-off  for a separate listing of the shares of 
TRT Chinese Medicine on GEM 
 

"Prospectus" the prospectus proposed to be issued by TRT Chinese 
Medicine in relation to the Share Offer 
 

"Qualifying Shareholders"  Shareholders whose names appear on the register of 
shareholders of the Company as at the close of business on 
a record date to be fixed (currently proposed to exclude 
certain overseas shareholders, if any, subject to 
compliance of the Listing Rules) 
 

"Remaining Group" the Group, excluding TRT Chinese Medicine Group 
 

"RMB" Renminbi, the lawful currency of the PRC  
 

"Share(s)" 
 

collectively, the H Shares and the Domestic Shares 

"Share Offer"  the offer to the public in Hong Kong and the placing with 
institutional, professional or other investors of the Offer 
Shares 
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"Shareholder(s)" holders of the Shares 
 

"Stock Exchange"  The Stock Exchange of Hong Kong Limited, a 
wholly-owned subsidiary of Hong Kong Exchanges and 
Clearing Limited 
 

"subsidiary"  shall have the meaning assigned to this expression by 
section 2 of the Companies Ordinance, save that any 
reference therein to a company shall be deemed to 
include a reference to a body corporate incorporated or 
established outside Hong Kong or under any other 
ordinances of the Laws of Hong Kong and to any 
unincorporated body of persons 
 

"TRT Chinese Medicine" 
 

Beijing Tong Ren Tang Chinese Medicine Company 
Limited (北京同仁堂國藥有限公司 ), a company 
incorporated in Hong Kong on 18 March 2004 under the 
Companies Ordinance with limited liability 
 

"TRT Chinese Medicine 
Group" 
 

TRT Chinese Medicine and its subsidiaries, jointly 
controlled entities and associated company 

"TRT Holdings" China Beijing Tong Ren Tang Holdings Corp. (中國北

京同仁堂 ( 集團 ) 有限責任公司 ), a state-owned 
enterprise established in the PRC under the laws of the 
PRC and the ultimate holding company of the Company, 
TRT Chinese Medicine and TRT Ltd. 
 

"TRT Ltd." Beijing Tong Ren Tang Company Limited (北京同仁堂

股 份 有 限 公 司 ), a joint stock limited company 
established in the PRC, the shares of which have been 
listed on the Shanghai Stock Exchange A Shares Market 
since 1997, and is the holding company of the Company, 
and is ultimately held by TRT Holdings 
 

"TRT CM Shares"  the share(s) in TRT Chinese Medicine with a nominal 
value of HK$1.00 each  
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By order of the board of Directors 

Tong Ren Tang Technologies Co., Ltd. 

Mei Qun 

Chairman of the Board 
 

 
Beijing, the PRC, 31 October 2012 
 
As at the date of this announcement, the Board comprises Mr. Mei Qun, Mr. Xie Zhan 
Zhong, Mr. Yin Shun Hai, Mr. Wang Yu Wei and Ms. Fang Jia Zhi as executive Directors; 
Ms. Tam Wai Chu, Maria, Mr. Ting Leung Huel, Stephen and Mr. Jin Shi Yuan as 
independent non-executive Directors. 


