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Securities for which there is a reporting obligation pursuant to Section 15(d) of the Act:

None
(Title of Class)

Indicate the number of outstanding shares of each of the issuer s classes of capital or common stock as of the close of the period covered by the
annual report.

101,410,422 ordinary shares, par value $0.01 per share.

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.

o Yes xNo

If this report is an annual or transition report, indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or
15(d) of the Securities Exchange Act of 1934.

o Yes xNo

Indicate by check mark whether the registrant: (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days.

x Yes oNo

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data
File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or
for such shorter period that the registrant was required to submit and post such files).

x Yes oNo

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, or a non-accelerated filer. See definition of
accelerated filer and large accelerated filer in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer o Accelerated filer x Non-accelerated filer o Smaller reporting company o
(Do not check if a smaller
reporting company)
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Indicate by check mark which basis of accounting the registrant has used to prepare the financial statements included in this filing:

U.S. GAAP x International Financial Reporting Standards as issued Other o
by the International Accounting Standards Board o

If Other has been checked in response to the previous question, indicate by check mark which financial statement item the registrant has elected
to follow.

oltem 17 oltem 18

If this is an annual report, indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).

o Yes xNo

(APPLICABLE ONLY TO ISSUERS INVOLVED IN BANKRUPTCY PROCEEDINGS DURING THE PAST FIVE YEARS)

Indicate by check mark whether the registrant has filed all documents and reports required to be filed by Sections 12, 13 or 15(d) of the
Securities Exchange Act of 1934 subsequent to the distribution of securities under a plan confirmed by a court.

o Yes oNo
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INTRODUCTION

Unless otherwise indicated, references in this annual report on Form 20-F to:

. $ and U.S. dollars refer to the legal currency of the United States;

. ADRs refer to the American depositary receipts, which, if issued, evidence our ADSs;

. ADSs refer to our American depositary shares, each of which represents two ordinary shares;

. China andthe PRC refer to the People s Republic of China, excluding, for the purpose of this annual report on Form 20-F only,

Taiwan and the special administrative regions of Hong Kong and Macau;

. ordinary shares refer to our ordinary shares, par value $0.01 per share;
. RMB and Renminbi refer to the legal currency of China; and
. we, us, ourcompany and our refer to Simcere Pharmaceutical Group, its predecessor entities and its consolidated subsidiaries.

This annual report on Form 20-F includes our audited consolidated financial statements for the years ended December 31, 2010, 2011 and 2012.

We and certain selling shareholders of our company completed the initial public offering of 15,625,000 ADSs, each representing two ordinary
shares, in April 2007. On April 20, 2007, we listed our ADSs on the New York Stock Exchange under the symbol SCR.
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PART I

Item 1. IDENTITY OF DIRECTORS, SENIOR MANAGEMENT AND ADVISERS

Not Applicable.

Item 2. OFFER STATISTICS AND EXPECTED TIMETABLE

Not Applicable.

Item 3. KEY INFORMATION

A. Selected Financial Data

The selected data presented below under the captions Selected Consolidated Statement of Comprehensive Income Data (other than ADS data),

Other Consolidated Financial Data and Selected Consolidated Balance Sheet Data for, and as of the end of, each of the years in the five-year
period ended December 31, 2012, are derived from our consolidated financial statements and related notes thereto. Our consolidated financial
statements as of December 31, 2011 and 2012 and for each of the years in the three-year period ended December 31, 2012, which have been
audited by an independent registered public accounting firm, and their report thereon, is included elsewhere in this annual report on Form 20-F.
You should read the selected consolidated financial data in conjunction with those financial statements and Item 5. Operating and Financial
Review and Prospects included elsewhere in this annual report on Form 20-F. Our consolidated financial statements are prepared and presented
in accordance with U.S. Generally Accepted Accounting Principles, or U.S. GAAP. Our historical results do not necessarily indicate our results
expected for any future period.

Year Ended December 31,
2008 2009 2010 2011 2012 2012
RMB RMB RMB RMB RMB $

(in thousands, except share and ADS data)
Selected Consolidated
Statement of
Comprehensive Income

Data

Revenue 1,741,143 1,857,071 2,141,098 2,040,547 2,082,966 334,339
Gross profit 1,420,261 1,536,126 1,799,311 1,712,388 1,721,895 276,383
Operating expenses (other

than impairment charges) (1,063,282) (1,357,518) (1,581,393) (1,618,840) (1,625,526) (260,915)



Impairment charges

Gain arising from loss of
control of a subsidiary (1)
Other operating income(2)
Income from operations
Foreign currency exchange
gains (losses), net

Other income(3)

Equity in losses of equity
method affiliated companies
Net income attributable to
Simcere Pharmaceutical
Group(4)

Earnings per share basic
Earnings per share diluted
Earnings per ADS  basic
Earnings per ADS  diluted
Basic weighted average
number of shares

Diluted weighted average
number of shares
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356,979

39,879
1,104

350,151
2.80
2.80
5.61
5.60

124,921,934

125,005,803

(76,398)

102,210

382
2,971

(56,532)
26,428
0.23
0.23
0.46
0.45
115,099,258

116,604,919

217,918

5,511
2,286

(14,716)
172,411
1.59
1.55
3.18
3.10
108,321,562

111,357,796

(97,247)
24,789
50,000 15,650
143,548 39,561
7,732 (923)
15,036 11,429
(12,192) (4,859)
178,389 56,957
1.63 0.53
1.61 0.53
3.25 1.06
3.23 1.06
109,738,705 106,996,531
110,525,257 107,370,830

(15,609)

3,979
2,512
6,350

(148)
1,834

(780)
9,142
0.09
0.09
0.17
0.17
106,996,531

107,370,830
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(D) In 2012, the RMB24.8 million ($4.0 million) of gain arose from the disposal of the controlling interest in one of our subsidiaries as
part of the establishment of our equity joint venture with Merck.

2) In 2009, we acquired 100% equity interest in China Vax, which is a Cayman Islands investment holding company and holds a 15%
equity interest in Jiangsu Quanyi. In March 2012, we reached a settlement agreement with the selling shareholders and former directors of China
Vax, and we agreed to pay $2.0 million of the remaining consideration payable of $4.5 million to the selling shareholders of China Vax. The
reduction of the consideration payable of $2.5 million (RMB15.6 million) was recognized as other operating income in 2012.

3) In 2008, 2009, 2010, 2011 and 2012, other income included the incentive payment received from our depositary in connection with
the establishment of the ADR program following our initial public offering and tax refund granted by local governments.

“) Certain of our PRC operating subsidiaries were entitled to a tax holiday for 2008, 2009, 2010 and 2011. The effect of the tax holiday
increased our net income for 2008, 2009, 2010 and 2011 by RMB56.4 million, RMB23.5 million, RMB29.9 million and RMB7.0 million
respectively, or RMB0.45, RMB0.20, RMB0.28 and RMBO0.06 on the basic per share basis, respectively. None of our PRC subsidiaries was
entitled to a tax holiday in 2012.

Year Ended December 31,
2008 2009 2010 2011 2012
(in percentages)
Other Consolidated Financial Data

Gross margin(1) 81.6 82.7 84.0 83.9 82.7
Operating margin(1) 20.5 5.5 10.1 7.0 1.9
Net margin(1) 20.1 1.4 8.1 8.7 2.7
(1) Gross margin, operating margin and net margin represent gross profit, operating profit and net income attributable to our company

divided by revenue, respectively.

10
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As of December 31,
2008 2009 2010 2011 2012 2012
RMB RMB RMB RMB RMB $
(in thousands)

Selected Consolidated
Balance Sheet Data
Cash 812,814 442,488 273,583 209,850 178,162 28,597
Assets held for sale 90,550 14,534
Accounts and bills
receivables, net 748,997 704,321 884,738 1,276,872 1,093,111 175,456
Inventories 95,948 106,655 89,732 126,708 120,932 19,411
Total current assets 1,707,759 1,371,864 1,388,487 1,847,333 1,743,397 279,834
Property, plant and
equipment, net 463,059 744,713 836,291 900,746 840,632 134,931
Goodwill and
intangible assets, net 453,455 695,267 658,139 648,408 519,334 83,359
Total assets 2,778,222 3,137,902 3,218,252 3,734,117 3,372,663 541,350

Accounts and bills

payables 25,219 152,249 49,638 80,570 62,136 9,974
Short-term borrowings

and current portion of

long-term borrowings 6,000 76,000 360,000 816,150 675,779 108,470
Total current liabilities 335,013 692,865 1,005,846 1,462,547 1,209,518 194,141
Long-term borrowings,

excluding current

portion 62,000 122,685 19,306 2,000 321
Total shareholders
equity 2,301,322 2,207,683 2,054,243 2,193,697 2,072,368 332,638

Exchange Rate Information

This annual report on Form 20-F contains translations of certain RMB amounts into U.S. dollar amounts at specified rates. Unless otherwise

stated, the translations of RMB into U.S. dollars have been made at the noon buying rate as set forth in the H.10 weekly statistical release of the

U.S. Federal Reserve Board, on December 31, 2012, which was RMB6.2301 to $1.00. We make no representation that the RMB or U.S. dollar
amounts referred to in this annual report on Form 20-F could have been, or could be, converted into U.S. dollars or RMB, as the case may be, at

any particular rate or at all. See Item 3. Key Information D. Risk Factors Risks Related to Doing Business in China Fluctuations in the value of the
Renminbi may have a material adverse effect on your investment for discussions of the effects of fluctuating exchange rates and currency

control on the value of our ADSs. On April 19, 2013, the exchange rate, as set forth in the H.10 statistical release of the U.S. Federal Reserve

Board, was RMB6.1720 to $1.00.

The following table sets forth information concerning exchange rates between the RMB and the U.S. dollar for the periods indicated. These rates
are provided solely for your convenience and are not necessarily the exchange rates that we used in this annual report or will use in the
preparation of our periodic reports or any other information to be provided to you.

RMB per U.S. Dollar Exchange Rate
Period End Average(1) Low High
(RMB per $1.00)

11



2008

2009
2010

2011

2012
2012
October
November
December
2013
January
February
March
April (through April 19, 2013)
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6.8225
6.8259
6.6000
6.2939
6.2301

6.2372
6.2265
6.2301

6.2186
6.2213
6.2108
6.1772

6.9193
6.8307
6.7603
6.4475
6.3088

6.2627
6.2338
6.2328

6.2215
6.2323
6.2154
6.1927

7.2946
6.8470
6.8330
6.6364
6.3879

6.2877
6.2454
6.2502

6.2303
6.2438
6.2246
6.2078

6.7800
6.8176
6.6000
6.2939
6.2221

6.2372
6.2221
6.2251

6.2134
6.2213
6.2105
6.1720

12
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1) Annual averages are calculated from month-end rates. Monthly averages are calculated using the average of the daily rates during the
relevant period.

B. Capitalization and Indebtedness

Not Applicable.

C. Reasons for the Offer and Use of Proceeds

Not Applicable.

D. Risk Factors

Risks Related to Our Company

If the proposed going private transaction does not close, our operations after any termination of the transaction may suffer from the
effects of business uncertainties resulting from announcement of the transaction, contractual restrictions on our activities during the period
in which we are subject to the merger agreement we may enter into, and costs associated with the proposed transaction.

Our board of directors received a non-binding proposal letter from Mr. Jinsheng Ren, New Good Management Limited, Assure Ahead
Investments Limited and its affiliates (the Buyer Group ) on March 11, 2013, pursuant to which the Buyer Group proproses to acquire all the
outstanding ordinary shares of the Company not currently owned by the Buyer Group, for $9.56 per ADS or $4.78 per ordinary share in cash.

The Company s board of directors has formed a special committee of independent directors to consider the proposed transaction. No decision has
been made by the special committee with respect to the Company s response to the proposed going-private transaction. There can be no
assurance that any definitive offer will be made, that any agreement will be executed or that this or any other transaction will be approved or
consummated.

Uncertainty about the effect of the proposed going private transaction on our employees, customers, and other parties may have an adverse effect
on our business. Such uncertainty may impair our ability to attract, retain, and motivate key personnel, including our executive leadership, and
could cause customers, suppliers, financial counterparties, and others to seek to change existing business relationships with us. We may enter

into a merger agreement with the Buyer Group if both parties mutually agree upon the terms for the going private transaction. A merger
agreement may include covenants to restrict us from making certain acquisitions and investments, from accessing the debt and capital markets,

and from taking other specified actions until the proposed merger occurs or the merger agreement terminates. The restrictions may prevent us

13
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from pursuing otherwise attractive business opportunities and taking other actions with respect to our business that we may consider

advantageous. We have incurred, and will continue to incur, significant costs, expenses, and fees for professional services and other transaction
costs in connection with the proposed going-private transaction. All the fees and costs will be payable by us even if the merger is not completed.

Our products and product candidates may not achieve or maintain widespread market acceptance.

Success of our products is highly dependent on the needs and preferences of healthcare practitioners and patients and market acceptance, and we
may not achieve or maintain widespread market acceptance of our products or product candidates among healthcare practitioners and patients.

14
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We believe that market acceptance of our products will depend on many factors, including:

. the perceived advantages of our products over competing products and the availability and success of competing
products;

. the effectiveness of our sales and marketing efforts;

. the safety and efficacy of our products and the prevalence and severity of adverse side effects, if any;

. our product pricing and cost effectiveness;

. publicity concerning our products, product candidates or competing products;

. whether or not patients routinely use our products, refill prescriptions and purchase additional products;

. our ability to respond to changes in healthcare practitioner and patient preferences; and

. the continued inclusion of our products in the national and provincial medical insurance catalogs or in the national

essential drug list, collectively, the Essential Drug List and Reimbursement List.

If our products fail to achieve or maintain market acceptance, or if new products are introduced by others that are more favorably received than
our products, are more cost effective or otherwise render our products obsolete, we may experience a decline in the demand for our products. If
we are unable to market and sell our products successfully, our business, financial condition, results of operation and future growth would be
adversely affected.

The penalties imposed on Jiangsu Quanyi could have a material adverse effect on our business, financial condition and results of operations
and damage our reputation.

15
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We entered into agreements on May 22, 2009, October 24, 2009 and November 24, 2009 to obtain a controlling equity interest in Jiangsu
Yanshen Biological Technology Stock Co., Ltd., which since March 24, 2011 has been renamed to Jiangsu Quanyi Biological Technology Stock
Co., Ltd., or Jiangsu Quanyi. After we entered into the share purchase agreements in October and November 2009 to acquire 15% of the equity
interest in Jiangsu Quanyi, but prior to the full completion of the transaction, we discovered quality control problems relating to the production
of Jiangsu Quanyi s human-use rabies vaccine. On December 3, 2009, the China Food and Drug Administration, or CFDA, issued a public notice
announcing the initiation of a comprehensive investigation into quality issues regarding human-use rabies vaccine manufactured by two
companies including Jiangsu Quanyi, and ordered Jiangsu Quanyi to halt marketing and production of all products including its human-use
rabies vaccine. In April 2010, the Changzhou Food and Drug Administration found that the four batches of human-use rabies vaccine, which
were manufactured by Jiangsu Quanyi and released into the market between July and October 2008, had an insufficient amount of active
compounds. It was found that prior to our acquisition of Jiangsu Quanyi, illegal activities were conducted at Jiangsu Quanyi, whereby
inadequate quality control processes were in place, and there was misrepresentation and avoidance of regulatory inspections, which caused
substandard vaccines to be released into the market. On April 27, 2010, the CFDA revoked two new medicine certificates held by Jiangsu
Quanyi for its rabies vaccine (vero cell) and freeze-dried human rabies vaccine (vero cell). The Good Manufacturing Practice, or GMP,
certificate for its manufacture of human-use rabies vaccine has also been revoked, and the GMP certificate for its manufacture of influenza
vaccine expired on February 2, 2010. On May 15, 2010, Jiangsu Quanyi received a notification from the Changzhou Food and Drug
Administration, which assessed a fine of RMB25.6 million, consisting of penalties and confiscable revenues from past sales of substandard
human-use rabies vaccine, against Jiangsu Quanyi. The notification also stated that Jiangsu Quanyi must bear the cost of patient re-vaccinations
of approximately RMB23.0 million. In addition, the People s Court of Tianning District, Changzhou imposed a fine of RMB1.6 million on
Jiangsu Quanyi for its past sales of substandard human-use rabies vaccine. On January 24, 2011, the final judgment issued by the Intermediate
People s Court of Changzhou imposed an additional penalty of RMB3.0 million on Jiangsu Quanyi. As of December 31, 2012, RMB5.0 million
($0.8 million) of cost of patient re-vaccinations remained unpaid.

16
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While there have been no reported adverse events related to the vaccine batches in question, we cannot assure you that there will not be adverse
events related to these vaccine batches in the future. In addition, employees of Jiangsu Quanyi directly involved in the production of substandard
human-use rabies vaccine were prohibited from engaging in the production and marketing of pharmaceutical products for a period of ten years.
The proceedings, investigations and relevant sentence as described above could disrupt our business, divert management resources, result in
adverse publicity regarding Jiangsu Quanyi, us and the products we sell, which would harm our reputation and result in our customers or
potential customers deferring or limiting their purchase of our products, which could have a material adverse effect on our financial condition
and results of operations.

We may be involved in litigation, arbitration or other legal proceedings from time to time that require extensive management attention and
resources and may be expensive, time-consuming and disruptive.

We entered into agreements in October and November 2009 to acquire Jiangsu Quanyi through the acquisition of the entire equity interest in
China Vax, a Cayman Islands company that, as its sole business, held a 15.0% equity interest in Jiangsu Quanyi for cash consideration. As we
discovered quality control problems relating to the production of Jiangsu Quanyi s human-use rabies vaccine, a portion of the consideration has
not been paid as of the date of this annual report. In October 2010, the selling shareholders of China Vax filed a claim against us for the amount
of consideration we have withheld, or RMB28.4 million, and the interest accrued on the withheld amount at the annual rate of 5.0% from
February 4, 2010 to the date when the withheld consideration has been fully paid. In March 2012, we reached a settlement agreement with the
selling shareholders and former directors of China Vax, and we agreed to pay $2.0 million of the remaining consideration payable of $4.5
million to the selling shareholders of China Vax. During the arbitration proceeding with the former shareholders of China Vax, Jiangsu Quanyi
also initiated legal proceeding through its board of supervisor against its former directors, including Zhi Yang and Ying Du, to seek damages.
The board of supervisor and these former directors of Jiangsu Quanyi reached settlement with us simultaneously with our settlement with China
Vax. The reduction of the consideration payable of $2.5 million (RMB15.6 million) was recognized as other operating income in 2012. In
addition, subsequent to our discovery of the quality control problems relating to the production of Jiangsu Quanyi s human-use rabies vaccine,
we initiated an arbitration proceeding against former shareholders of Jiangsu Quanyi to seek damages for RMB113.9 million for
misrepresentation in connection with their sales of equity interests in Jiangsu Quanyi. Furthermore, Jiangsu Quanyi also initiated legal
proceedings through its board of supervisors against certain former directors and their affiliates to seek damages. In June 2011, we reached a
settlement agreement with the former shareholders and former directors of Jiangsu Quanyi, under which the former shareholders of Jiangsu
Quanyi paid us total cash compensation of RMBS50.0 million in 2011.

In August 2011, Shandong Simcere Medgenn Bio-Pharmaceutical Co., Ltd. ( Shandong Simcere ) filed lawsuits in Beijing against Protgen Ltd.

( Protgen ), a biotech company with operations in Beijing, and its major shareholder, Mr. Yongzhang Luo, claiming ownership of several patents
and patent applications relating to a method of prolonging the half-life of recombinant human endostatin and seeking damages. Mr. Luo acted as
the vice chairman of the board, general manager, and chief science officer of Shandong Simcere.
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In December 2011, certain batches of azithromycin granules produced by Nanjing Simcere Dongyuan Pharmaceutical Co., Ltd., or Nanjing
Simcere, were found to have failed to comply with applicable standards for pharmaceuticals. As a result, our income from selling such batches
of azithromycin granules of RMB0.2 million was confiscated and an additional penalty of RMBO0.2 million was also imposed on us. Litigation,
arbitration, and other legal proceedings can be expensive, lengthy, disruptive to normal business operations and harmful to our reputation and
may require extensive management attention and resources, regardless of their merit. Moreover, we cannot predict the results of such
proceedings, and an unfavorable outcome of a lawsuit or proceeding could materially and adversely affect our reputation, business, financial
condition, results of operations and prospects.

In addition, we may also become involved in product liability litigation as the development and commercialization of vaccine and other
pharmaceutical products entail an inherent risk of harm to patients. If a product liability claim is brought against us, it may, regardless of merit
or eventual outcome, result in damage to our reputation, breach of contract with our customers, decreased demand for our products, costly
litigation, product recalls, loss of revenues, and the inability to commercialize new products. Our lack of sufficient liability, disruption or other
kind of insurance may exacerbate such risks.

Our trademarks, patents and other non-patented intellectual property are valuable assets and if we are unable to protect them from
infringement, our business prospects may be harmed.

As our own brand of generic products constitutes a large portion of our sales, we consider our trademarks to be valuable assets. Under PRC law,
we have the exclusive right to use a trademark for products and services for which such trademark has been registered with the PRC Trademark
Office of State Administration for Industry and Commerce. However, our efforts to defend our trademarks may be unsuccessful against
competitors or other violating entities and we may not have adequate remedies for any breach. Our commercial success will also depend in part
on our obtaining and maintaining patent and trade secret protection of our technologies, product candidates and products as well as successfully
defending our patents against third-party challenges. We will only be able to protect our technologies, product candidates and products from
unauthorized use by third parties to the extent that valid and enforceable patents or trade secrets cover them. In the event that our issued patents
and our applications do not adequately describe, enable or otherwise provide coverage of our technologies, product candidates and products, we
would not be able to exclude others from developing or commercializing these technologies, product candidates and products. Furthermore, the
degree of future protection of our proprietary rights is uncertain because legal means afford only limited protection and may not adequately
protect our rights or permit us to gain or keep our competitive advantage.

The patent positions of pharmaceutical companies can be highly uncertain and involve complex legal and factual questions. The patent situation
outside of China may be more complex. Changes in either the patent laws or in interpretations of patent laws in China or other countries may
diminish the value of our intellectual property. Accordingly, we cannot predict the scope of claims that may be allowed or enforced in our
patents or in third-party patents. For example:

. we might not have been the first to make the inventions covered by each of our pending patent applications and issued
patents;
. we might not have been the first to file patent applications for these inventions;
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. others may independently develop similar or alternative technologies or duplicate our technologies without infringing
our intellectual property rights;

. one or more of our pending patent applications may not result in issued patents;

. our issued patents may not provide a basis for commercially viable products, may not provide us with any competitive
advantages, or may be challenged and invalidated by third parties;

. we may not develop additional proprietary technologies or product candidates that are patentable; and
. the patents of others may prevent us from developing or commercializing our product candidates.
10
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We also rely on trade secrets to protect our technology, especially where we believe patent protection is not appropriate or obtainable. However,
trade secrets are difficult to protect. While we use reasonable efforts to protect our trade secrets, our employees, our research partners
employees, consultants, contractors or scientific and other advisors may unintentionally or willfully disclose our information to competitors or
use our trade secrets without our authorization. In addition, confidentiality agreements, if any, executed by the foregoing persons may not be
enforceable or provide meaningful protection for our trade secrets or