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Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited (the “Stock 
Exchange”) takes no responsibility for the contents of this announcement, makes no representation as 
to its accuracy or completeness and expressly disclaims any liability whatsoever for any loss howsoever 
arising from or in reliance upon the whole or any part of the contents of this announcement.

(a joint stock limited company incorporated in the People’s Republic of China)
(Stock Code: 8�02)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting (the “AGM”) of Shanghai Fudan 
Microelectronics Group Company Limited (the “Company”) will be held at Building 4, Lane �27, 
Guotai Road, Shanghai, the People’s Republic of China (the “PRC”) on 25 May 20�2 at �0:00 a.m. 
for the following purposes:–

�. To receive and consider the audited consolidated financial statements and the Reports of the 
Directors and the Auditors for the year ended 3� December 20��;

2. To re-elect directors and to authorise the board of directors (“Board”) to fix their remuneration;

3. To approve the payment of a final dividend for the year ended 3� December 20��;

4. To appoint auditors and to authorise the Board to fix their remuneration;

To consider, if thought fit, pass with or without amendments, the following special resolutions:

SPECIAL RESOLUTION

5. “THAT:

(a) subject to paragraphs (c), (d) and (e) below, the exercise by the Board during the Relevant 
Period (as defined in paragraph (f) below) of all the powers of the Company separately or 
concurrently to allot, issue and deal with the domestic invested shares of RMB0.�0 each in 
the share capital of the Company (“Domestic Shares”) and/or the foreign invested shares 
of RMB0.�0 each in the share capital of the Company (“H Shares”) be and is hereby 
approved;

(b) the approval in paragraph (a) above shall authorise the Board to make an offer or agreement 
or grant an option during the Relevant Period which would or might require Domestic Shares 
and/or H Shares to be allotted and issued either during or after the end of the Relevant 
Period;
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(c) the aggregate nominal value of Domestic Shares to be allotted and issued or agreed to be 
allotted and issued (whether pursuant to an option or otherwise) by the Board pursuant to 
the approval in paragraphs (a) and (b) above, otherwise than pursuant to (i) a rights issue 
(as defined in paragraph (f) below); (ii) the exercise of the conversion rights under the 
terms of any securities which are convertible into such shares; (iii) the exercise of rights 
of subscription under the terms of any warrants issued by the Company; or (iv) any scrip 
dividend or similar arrangement providing for the allotment of such shares in lieu of the 
whole or part of a dividend on such shares in accordance with the Articles, shall not exceed 
20% of the aggregate nominal value of the Domestic Shares then in issue at the date of the 
passing of this resolution;

(d) the aggregate nominal value of H Shares to be allotted and issued or agreed to be allotted and 
issued (whether pursuant to an option or otherwise) by the Board pursuant to the approval 
in paragraphs (a) and (b) above, otherwise than pursuant to (i) a rights issue (as defined 
in paragraph (f) below); (ii) the exercise of the conversion rights under the terms of any 
securities which are convertible into such shares; (iii) the exercise of rights of subscription 
under the terms of any warrants issued by the Company; or (iv) any scrip dividend or 
similar arrangement providing for the allotment of such shares in lieu of the whole or part 
of a dividend on such shares in accordance with the Articles, shall not exceed 20% of the 
aggregate nominal value of the H Shares then in issue at the date of the passing of this 
resolution;

(e) the approval in paragraph (a) above shall be conditional upon the approval of the relevant 
PRC regulatory authorities being obtained by the Company;

(f) for the purpose of this resolution:

 “Relevant Period” means the period from the passing of this resolution until whichever is 
the earlier of:

(i) the conclusion of the next annual general meeting of the Company following the 
passing of this resolution; or

(ii) the date on which the authority set out in this special resolution is revoked or varied 
by a special resolution of the members of the Company in general meeting.

 “rights issue” means an offer of shares open for a period fixed by the directors of the 
Company to holders of shares of the Company on the register of members of the Company 
on a fixed record date and, where appropriate, the holders of the other equity securities of the 
Company entitled to be offered therein, in proportion to their then holdings of such shares 
or other equity securities (subject to such exclusions or other arrangements as the directors 
of the Company may deem necessary or expedient in relation to fractional entitlements or 
having regard to any restrictions or obligations under the laws of any relevant jurisdiction, 
or the requirements of any regulatory body or any stock exchange); and
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(g) the Board be and is hereby authorised to make such amendments to articles �5, �6 and �9 
of the Articles as it thinks fit so as to increase the registered share capital and to reflect the 
new capital structure of the Company as a result of the allotment and issuance of shares of 
the Company pursuant to the approval granted under paragraph (a) above.”

6. “THAT: the Articles be and are hereby amended as followings:

(a) Article 66 of the Articles be amended by adding a second paragraph:

 “Except where the chairman, in good faith, decides to allow a resolution which relates purely 
to a procedural or administrative matter to be voted on by a show of hands. Procedural 
and administrative matters are those that (i) are not on the agenda of the meeting or in any 
supplementary circular to shareholders; and (ii) relate to the chairman’s duties to maintain 
the orderly conduct of the meeting and/or allow the business of the meeting to be properly 
and effectively dealt with, whilst allowing all shareholders a reasonable opportunity to 
express their views.”

(b) Third paragraph of Article 87 be amended and entirely replaced with the following:

 “The number of directors that do not concurrently hold posts in the Company shall be more 
than one second of the whole number of the board of directors of the Company. And the 
Company shall appoint at least three independent non-executive directors which representing 
at least one-third of the board of directors of the Company and including at least one who 
has the professional certificate or professional knowledge in accounting or relevant financial 
management in accordance with the Rules Governing the Listing of Securities on the Growth 
Enterprise Market of The Stock Exchange of Hong Kong Limited.”

Note: This amendment will be effective on 3� December 20�2

(c) Article 88 of the Articles be amended as followings:

(i) Add item (�3):

(�) to develop and review the Company’s policies and practices on corporate 
governance;

(2) to review and monitor the training and continuous professional development of 
directors and senior management;

(3) to review and monitor the Company’s policies and practices on compliance with 
legal and regulatory requirements;

(4) to develop, review and monitor the code of conduct and compliance manual (if 
any) applicable to employees and directors; and
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(5) to review the Company’s compliance with the code of the Stock Exchange of 
Hong Kong Limited and disclosures in the corporate governance report.

(ii) Delete entirely the last paragraph and replaced by the following:

 “Resolutions by the board of directors on matters referred to in the preceding paragraph 
may be passed by the affirmative vote of a simple majority of the directors other than 
the resolutions on matters referred to in items (6), (7), (��), (�2) and (�3), which shall 
require the affirmative vote of more than two-thirds of the directors.”

(d) Article 9� of the Articles be amended and entirely replaced by the following:

 “Meetings of the board of directors shall be held at least four times a year. Meetings of 
the board of directors shall be convened by the chairman of the board by giving a notice 
to all directors 5 days before the meetings are held. When there is an urgent matter, an 
extraordinary meeting of the board of directors may be held if it is so requested by more 
than one third of the directors or the Company’s general manager.”

(e) Article 93 of the Articles be amended as followings:

(i) item (3) be deleted entirely;

(ii) item (4) be renumbered as item (3); and

(iii) item (5) be renumbered as item (4).

(f) Article 94 of the Articles be amended by adding the following to the first paragraph:

 “Attendance by a director at a meeting by electronic means such as telephonic or video-
conferencing may be counted as physical attendance.”; and

(g) Article �38 of the Articles be amended by deleting the last paragraph entirely and replace 
with the following:

 “Interim dividend of the Company shall be recommended and declared by the board of 
directors of the Company. Final dividend of the Company shall be recommended by the board 
of directors of the Company and executed subject to the passing of an ordinary resolution 
in the general meeting.””

By order of the Board
Shanghai Fudan Microelectronics Group Company Limited*

Jiang Guoxing
Chairman

Shanghai, the PRC, 29 March 20�2
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Registered office: Principal place of business in Hong Kong:
No. 220 Handan Road Flat 6, 5/F., East Ocean Centre
Shanghai 98 Granville Road
The PRC Tsimshatsui East
 Kowloon
 Hong Kong

Notes:

�. Persons who hold shares of the Company and whose names appear on the Register of Members of the 
Company as at 25 April 20�2 shall be entitled to attend the AGM. Further details are set out in the reply 
slip and explanation thereto.

2. Any member entitled to attend and vote at the AGM is entitled to appoint one or more person(s) as his 
proxy to attend and vote instead of him. A proxy need not be a member of the Company.

3. To be valid, a form of proxy, together with the power of attorney or other authority, if any, under which 
it is signed, or a certified copy of that power of attorney, must be deposited not less than 24 hours before 
the time appointed for the holding of the AGM at the Company’s registered office or the Company’s 
principal place of business in Hong Kong as stipulated in the proxy form.

4. The Register of Members of the Company in Hong Kong will be closed from 25 April 20�2 to 25 May 
20�2 (both dates inclusive) during which period no transfer of H shares will be registered. To be qualified 
to attend the AGM, all transfers accompanied by the relevant share certificates must be lodged with the 
Company’s Share Registrar in Hong Kong, Tricor Tengis Limited, 26th Floor, Tesbury Centre, 28 Queen’s 
Road East, Hong Kong no later than 4:00 p.m. on 24 April 20�2.

5. Completion and delivery of the form of proxy will not preclude a member from attending and voting in 
person at the AGM if the member so desires, and in such event, the instrument appointing a proxy shall 
be deemed to be revoked.

6. The Articles are written in Chinese and there is no official English translation in respect thereof. Therefore, 
the English version of proposed resolution above on amendments to Articles is purely a translation only. 
Should there be any discrepancy, the Chinese version shall prevail.

7. Information containing further details regarding the proposed Resolutions No. 2 and No. 6 set out in the 
above notice as required by the GEM Listing Rules are set out in Appendix � and Appendix 2 of this 
circular.
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As at the date of this announcement, the Company’s executive directors are Mr. Jiang Guoxing, Mr. Shi 
Lei, Mr. Yu Jun, Ms. Cheng Junxia and Mr. Wang Su; non-executive directors are Ms. Zhang Qianling, 
Mr. He Lixing and Mr. Shen Xiaozu and independent non-executive directors are Mr. Cheung Wing 
Keung, Mr. Guo Li and Mr. Chen Baoying.

This announcement, for which the directors (the “Directors”) of Shanghai Fudan Microelectronics 
Group Company Limited (the “Company”) collectively and individually accept full responsibility, 
includes particulars given in compliance with the Rules Governing the Listing of Securities on the 
Growth Enterprise Market of the Stock Exchange for the purpose of giving information with regard to 
the Company. The Directors, having made all reasonable enquiries, confirm that to the best of their 
knowledge and belief the information contained in this announcement is accurate and complete in 
all material respects and not misleading or deceptive, and there are no other matters the omission of 
which would make any statement herein or this document misleading.

This announcement will remain on the GEM website at www.hkgem.com on the ‘‘Latest Company 
Announcements’’ page for at least 7 days from the date of its posting and on the Company’s website 
at www.fmsh.com.

* For identification purpose only


