
If you are in doubt as to any aspect of this circular or as to the action to be taken, you should consult your
stockbroker, bank manager, solicitor, professional accountant or other professional adviser.

If you have sold or transferred all your shares in First Shanghai Investments Limited, you should at once
hand this circular and the accompanying proxy form to the purchaser or transferee or to the bank,
stockbroker or other agent through whom the sale or transfer was effected for transmission to the purchaser
or transferee.

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no
responsibility for the contents of this circular, 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 circular.

PROPOSALS RELATING TO
GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES AND

RE-ELECTION OF DIRECTORS
AND

NOTICE OF ANNUAL GENERAL MEETING

A notice convening the AGM of First Shanghai Investments Limited to be held at 29th Floor, International
Medical Centre, 22 Des Voeux Road Central, Hong Kong on Friday, 28th May, 2021 at 3:00 p.m. is set out
on pages 8 to 11 of this circular. A form of proxy is also enclosed.

Whether or not you are able to attend the AGM, you are requested to complete and return the accompanying
form of proxy in accordance with the instructions printed thereon to the registered office of the Company at
Room 1903, Wing On House, 71 Des Voeux Road Central, Hong Kong as soon as possible but in any event
not less than 48 hours before the time appointed for holding the AGM (or any adjournment thereof).
Completion of a form of proxy will not preclude you from attending and voting at the AGM (or any
adjournment thereof) in person if you so wish.

27th April, 2021

THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION



Directors:

Mr. Lo Yuen Yat (Chairman)

Mr. Xin Shulin
Mr. Yeung Wai Kin

Ms. Lao Yuanyuan

Mr. Kwok Lam Kwong, Larry, S.B.S., J.P.*

Prof. Woo Chia-Wei**

Mr. Liu Ji**

Mr. Yu Qihao**

Mr. Zhou Xiaohe**

Registered Office:

Room 1903, Wing On House

71 Des Voeux Road Central
Hong Kong

* Non-executive director

** Independent non-executive directors

27th April, 2021

To the shareholders

Dear Sir or Madam,

PROPOSALS RELATING TO
GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES AND

RE-ELECTION OF DIRECTORS
AND

NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

At the annual general meeting of First Shanghai Investments Limited (the ‘‘Company’’) for the year
ended 31st December, 2020, resolutions will be proposed to grant to the directors of the Company general

mandates to issue and repurchase shares of the Company.

The purpose of this circular is to give you further details of the abovementioned proposals and notice

of the annual general meeting of the Company for the year ended 31st December, 2020 (the “AGM”). In
compliance with the Listing Rules of The Stock Exchange of Hong Kong Limited (the “Stock Exchange”),
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this circular also contains the explanatory statement and gives all the information reasonably necessary to

enable shareholders to make an informed decision on whether to vote for or against the resolution to approve
the purchase by the Company of its own shares, together with particulars of the directors proposed to be re-

elected at the AGM.

GENERAL MANDATE TO ISSUE SHARES

At the AGM, an ordinary resolution will be proposed to grant a general mandate to the directors of

the Company to allot, issue and deal with additional shares of the Company not exceeding 20 per cent. of

the issued share capital of the Company to provide flexibility to the Company to raise fund by issue of

shares efficiently. On 20th April, 2021 (the “Latest Practicable Date”), being the latest practicable date

prior to printing of this circular, there were in issue an aggregate of 1,418,973,012 shares in the Company

(“Shares”). On the assumption that no Share will be issued prior to the AGM, exercise in full of the

mandate could result in up to 283,794,602 Shares being issued by the Company.

In addition, an ordinary resolution will also be proposed to authorise an extension of this mandate by

adding thereto any Shares repurchased under the general mandate to repurchase shares.

GENERAL MANDATE TO REPURCHASE SHARES

At the AGM, an ordinary resolution will be proposed that the directors be given a general mandate to

exercise all powers of the Company to repurchase issued and fully paid shares of the Company. Under such

mandate, the number of shares that the Company may repurchase shall not exceed 10 per cent. of the share

capital of the Company in issue on the date of the resolution. The Company’s authority is restricted to

purchases made on the Stock Exchange in accordance with the Listing Rules of the Stock Exchange. Based

on 1,418,973,012 Shares in issue as at the Latest Practicable Date and on the assumption that no Share will

be issued prior to the AGM, exercise in full of the mandate could result in up to 141,897,301 Shares being

repurchased by the Company. The mandate allows the Company to make or agree to make purchases only

up to the date of the next annual general meeting, the date by which the next annual general meeting of the

Company is required to be held by law or the date upon which such authority is revoked or varied by an

ordinary resolution of the shareholders in a general meeting of the Company, whichever occurs first.

The directors have no present intention to repurchase any Shares but consider that the mandate will

provide the Company the flexibility to make such repurchase when appropriate and beneficial to the

Company. Such repurchases may enhance the net value of the Company and/or earnings per Share. As

compared with the financial position of the Company as at 31st December, 2020 (being the date of its latest

audited accounts), the directors consider that there would be a material adverse impact on the working

capital and on the gearing position of the Company in the event that the proposed purchases were to be
carried out in full during the proposed purchase period. No purchase would be made in circumstances that

would have a material adverse impact on the working capital or gearing ratio of the Company.

The Company is empowered by the Articles of Association to purchase its Shares. Hong Kong law

provides that payment in connection with a share repurchase may only be paid out of distributable profits or

the proceeds of a fresh issue of shares. Under Hong Kong law, the shares so repurchased will be treated as

cancelled.
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The directors intend to apply the profits that would otherwise be available for distribution by way of

dividend for any purchase of its Shares.

Directors, their associates and connected persons

None of the directors nor, to the best of the knowledge and belief of the directors having made all

reasonable enquiries, any of the associates of any of the directors has any present intention, in the event that

the proposal is approved by shareholders, to sell Shares to the Company.

No connected person of the Company (as defined in the Listing Rules of the Stock Exchange) has

notified the Company that he/she has a present intention to sell Shares to the Company nor has he/she

undertaken not to sell any of the Shares held by him/her to the Company in the event that the Company is

authorised to make purchases of Shares.

Undertaking of the directors

The directors have undertaken to the Stock Exchange to exercise the power of the Company to make

purchases pursuant to the proposed resolution in accordance with the Listing Rules of the Stock Exchange

and all applicable laws of the Hong Kong, and in accordance with the regulations set out in the Articles of

Association of the Company.

Effect of Takeovers Code

A repurchase of Shares by the Company may result in an increase in the proportionate interests of a

substantial shareholder of the Company in the voting rights of the Company, which could give rise to an

obligation to make a mandatory offer in accordance with Rule 26 of the Hong Kong Code on Takeovers and

Mergers (the “Code”).

As at the Latest Practicable Date, to the best of the knowledge and belief of the Company, Mr. Lo

Yuen Yat (“Mr. Lo”), who held approximately 31.64 per cent. of the issued share capital of the Company,
was the only substantial shareholder holding more than 10 per cent. of the issued share capital of the

Company. In the event that the directors should exercise in full the power to repurchase Shares which is

proposed to be granted pursuant to the resolution, the shareholdings of Mr. Lo in the Company would be

increased to approximately 35.15 per cent. of the issued share capital of the Company and such increase may

give rise to an obligation to make a mandatory offer under Rule 26 of the Code if the Securities and Futures

Commission rules that they are parties acting in concert under the Code. The directors have no intention to

exercise the repurchase mandate to such an extent which would trigger a mandatory offer under Rule 26 of

the Code.

Stock Exchange Rules for repurchases of shares

The Listing Rules of the Stock Exchange permit companies whose primary listings are on the Stock

Exchange to repurchase their shares on the Stock Exchange subject to certain restrictions, the most important

of which are summarised below:
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(a) Shareholders’ approval

The Listing Rules of the Stock Exchange provide that all shares repurchases on the Stock

Exchange by a company with its primary listing on the Stock Exchange must be approved in advance

by an ordinary resolution, which may be by way of general mandate, or by special resolution in

relation to specific transactions.

(b) Source of funds

Repurchases must be funded out of funds legally available for the purpose.

General

During each of the six months preceding the date of this circular, no Share had been repurchased by

the Company.

During each of the previous 12 months, the highest and lowest traded prices for Shares on the Stock

Exchange were as follows:

Per Share
Month Highest Lowest

HK$ HK$

2020
April 0.345 0.300

May 0.335 0.260

June 0.410 0.265

July 0.510 0.375

August 0.435 0.340

September 0.350 0.290

October 0.315 0.285

November 0.345 0.290

December 0.330 0.290

2021
January 0.440 0.305

February 0.435 0.340

March 0.385 0.335
April (up to the Latest Practicable Date) 0.355 0.325

ANNUAL GENERAL MEETING

You will find on pages 8 to 11 of this circular a notice of the AGM to be held at 3:00 p.m. on Friday,

28th May, 2021 at 29th Floor, International Medical Centre, 22 Des Voeux Road Central, Hong Kong.

- 4 -

LETTER FROM THE BOARD



Resolution no. 4A will be proposed as an ordinary resolution to give a general mandate to the

directors to allot, issue and deal with shares of the Company not exceeding 20 per cent. of the total number
of shares of the Company in issue as at the date of the resolution.

Resolution no. 4B will be proposed as an ordinary resolution to give a general mandate to the

directors to make on-market purchases of shares of the Company of up to 10 per cent. of the total number of

shares of the Company in issue as at the date of the resolution.

Resolution no. 4C will be proposed as an ordinary resolution to extend resolution no. 4A to include

the aggregate number of shares of the Company which are repurchased by the Company under the authority

granted to the directors pursuant to resolution no. 4B.

Pursuant to Rule 13.39 of the Listing Rules of the Stock Exchange, any vote of Shareholders at a

general meeting must be taken by poll. The Chairman of the meeting will therefore demand a poll for every

resolution put to the vote at the AGM in accordance with Article 60 of the Articles of Association. The

result of the poll shall be deemed to be the resolution of the general meeting at which the poll was

demanded or required and the poll results will be published on the website of Hong Kong Exchanges and

Clearing Limited (www.hkexnews.hk) and the website of the Company (www.firstshanghai.com.hk).

There is enclosed a form of proxy for use at the AGM. You are requested to complete the form of
proxy and return it to the registered office of the Company in accordance with the instructions printed

thereon not less than 48 hours before the time fixed for holding the meeting, whether or not you intend to be

present at the meeting. The completion and return of the form of proxy will not prevent you from attending

and voting in person should you so wish.

RE-ELECTION OF DIRECTORS

Resolutions will be proposed at the AGM for re-election of Mr. Xin Shulin, Ms. Lao Yuanyuan and

Mr. Zhou Xiaohe as directors according to the Company’s Articles of Association. Their particulars are as

follows (with age in brackets):

Mr. XIN Shulin (67). Appointed as Director of the Company in 1998. Mr. Xin joined First Shanghai
Investments Limited in 1994 as Executive Vice President in charge of direct investment and property

development business including luxury hotel and full service hospital. He graduated from Lanzhou

University in 1982 and obtained his MBA degree from University of Denver, USA in 1992.

As at the Latest Practicable Date, Mr. Xin did not have any interest in Shares of the Company within

the meaning of Part XV of the Securities and Futures Ordinance (the “SFO”). He has a service contract with
the Company which does not have any specific length of service in respect of his appointment. He is subject

to retirement by rotation and re-election at annual general meetings in accordance with the Articles of

Association of the Company. Mr. Xin is entitled to a fixed monthly salary of HK$186,600 which was

determined with reference to his qualification, experience and responsibilities and a discretionary bonus to

be decided by the board of directors of the Company with reference to the operating results of the Group and

the performance of Mr. Xin in the relevant financial year. The total amount of emoluments for the year

ended 31st December, 2020 received by Mr. Xin is set out in note 12 to the consolidated financial

statements of the Company’s annual report 2020.
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Ms. LAO Yuanyuan (42). Appointed as Director of the Company on 26th March 2021. Previously,
Ms. Lao was an executive director of the China Assets (Holdings) Limited (“China Assets”) from 2005 to
2015 and was re-designated as a non-executive director from 2016 to 2017. China Assets was a company

listed in Hong Kong during the relevant period. Ms. Lao is presently a vice-president of business

development of Crimson Pharmaceutical (Hong Kong) Limited (“Crimson”), a subsidiary of the Company.
Prior to joining Crimson, Ms. Lao worked in the investment banking division at Merrill Lynch & Co in New

York City. Ms. Lao graduated magna cum laude from Columbia University, USA, where she studied

Engineering Management Systems. Ms. Lao is the daughter of Mr. Lo Yuen Yat, the Chairman and

executive director of the Company.

As at the Latest Practicable Date, Ms. Lao did not have any interest in Shares of the Company within

the meaning of Part XV of the Securities and Futures Ordinance (the “SFO”). She has a service contract
with the Company which does not have any specific length of service in respect of his appointment. She is

subject to retirement by rotation and re-election at annual general meetings in accordance with the Articles

of Association of the Company. Ms. Lao is entitled to a fixed monthly salary of HK$50,000 which was

determined with reference to her qualification, experience and responsibilities and a discretionary bonus to

be decided by the board of directors of the Company with reference to the operating results of the Group and

the performance of Ms. Lao in the relevant financial year. Ms. Lao had not received any directors'

emoluments for the year ended 31st December, 2020.

Mr. ZHOU Xiaohe (68). Appointed as Independent Non-executive Director of the Company in 2007.
Mr. Zhou has extensive experience in investment and financing industries. He was educated in China and

graduated from the Beijing Industrial University major in Computer Automation. Mr. Zhou was a non-

executive director of the Company from 18th May 1995 to 16th June 1998.

As at the Latest Practicable Date, Mr. Zhou was interested in 160,000 Shares of the Company within

the meaning of Part XV of the SFO. There is no fixed term to the service contract of Mr. Zhou and the

Company but pursuant to a letter of the Company dated 31st May, 2019 in respect of the renewal of

appointment, the term of appointment as director will expire on the coming AGM, during which his

directorship will be subject to re-election for another term of not more than three years. He is entitled to a

director’s fee of HK$240,000 per annum and a further fee of HK$30,000 per annum for being a member of

the audit committee of the Company, such fee being determined by reference to the market range for the

position and is subject to review by the Board from time to time.

Independent Non-executive Directors

Although Mr. Zhou Xiaohe has served as independent non-executive director for more than nine

years, he meets the independence factors set out in Rule 3.13 of the Listing Rules and is not involved in the
daily management of the Company, nor in any relationships or circumstances which would interfere with the

exercise of his independent judgment. In addition, he continues to demonstrate the attributes of independent

non-executive director and there is no evidence that his tenure has had any impact on his independence.

Taking into account the above, the Board is of the opinion that Mr. Zhou remain independent

notwithstanding the length of his service and it believes that his valuable knowledge and experience in

the Group’s business and his general business acumen continue to generate significant contribution to the

Company.
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Save as mentioned above, none of the above directors has any relationship with any other directors,

senior management, substantial shareholders or controlling shareholders of the Company and does not have
any other matters that need to be brought to the attention of the shareholders of the Company or any other

information required to be disclosed pursuant to any of the requirements under Rule 13.51(2) of the Listing

Rules of the Stock Exchange.

RECOMMENDATION

The directors consider that the proposed granting of the mandates to issue and repurchase shares of

the Company are in the interest of the Company and shareholders as a whole and so recommend you to vote

in favour of the relevant resolutions at the AGM. The directors will vote all their shareholdings in favour of

such resolutions.

Yours faithfully,

By order of the Board

FIRST SHANGHAI INVESTMENTS LIMITED
LO Yuen Yat

Chairman
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NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting of the abovenamed company (the

“Company”) will be held at 29th Floor, International Medical Centre, 22 Des Voeux Road Central, Hong
Kong on Friday, 28th May, 2021 at 3:00 p.m. for the following purposes:

1. To receive and consider the audited financial statements and the reports of the directors and

independent auditor for the year ended 31st December, 2020.

2. To elect directors and to authorise the board of directors to fix their remuneration.

3. To appoint auditor and to authorise the board of directors to fix their remuneration.

4. As special business, to consider and, if thought fit, pass the following resolutions:

ORDINARY RESOLUTIONS

A. “THAT:

(a) subject to paragraph (c), the exercise by the directors of the Company during the

Relevant Period of all the powers of the Company to allot, issue and deal with

additional shares of the Company and to make or grant offers, agreements and

options which might require the exercise of such power be and is hereby

generally and unconditionally approved;

(b) the approval in paragraph (a) shall authorise the directors of the Company during

the Relevant Period to make or grant offers, agreements and options which might

require the exercise of such power after the end of the Relevant Period;
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(c) the aggregate number of shares allotted or agreed conditionally or

unconditionally to be allotted (whether pursuant to an option or otherwise) by
the directors of the Company pursuant to the approval in paragraph (a), otherwise

than pursuant to a Rights Issue or scrip dividend scheme or similar arrangement

of the Company or the exercise of the subscription rights under the share option

scheme of the Company shall not exceed 20 per cent. of the total number of

shares of the Company in issue as at the date of this resolution and the said

approval shall be limited accordingly; and

(d) for the purposes 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;

(ii) the expiration of the period within which the next annual general meeting

of the Company is required by the Articles of Association of the Company

or any applicable law to be held; and

(iii) the revocation or variation of this resolution by an ordinary resolution of

the shareholders of the Company in general meeting; and

“Rights Issue”means an offer of shares open for a period fixed by the directors of

the Company to holders of shares on the register of members of the Company on

a fixed record date in proportion to their then holdings of such shares (subject to

such exclusion 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, or the requirements of any

recognised regulatory body or any stock exchange in any territory outside Hong

Kong).”

B. “THAT:

(a) the exercise by the directors of the Company during the Relevant Period of all

powers of the Company to purchase its own shares, subject to and in accordance

with all applicable laws, be and is hereby generally and unconditionally

approved;
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(b) the total number of shares of the Company purchased by the Company pursuant

to the approval in paragraph (a) during the Relevant Period shall not exceed 10
per cent. of the total number of shares of the Company in issue as at the date of

this resolution and the said approval be limited accordingly; and

(c) for the purposes 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;

(ii) the expiration of the period within which the next annual general meeting

of the Company is required by the Articles of Association of the Company

or any applicable law to be held; and

(iii) the revocation or variation of this resolution by an ordinary resolution of

the shareholders of the Company in general meeting.”

C. “THAT conditional upon resolution no. 4B above being passed, the aggregate number
of shares of the Company which are repurchased by the Company under the authority

granted to the directors as mentioned in resolution no. 4B above shall be added to the

total number of shares that may be allotted or agreed conditionally or unconditionally to

be allotted by the directors of the Company pursuant to resolution no. 4A above.”

By order of the Board

FIRST SHANGHAI INVESTMENTS LIMITED
YEUNG Wai Kin
Company Secretary

Hong Kong, 27th April, 2021

Registered Office:

Room 1903, Wing On House

71 Des Voeux Road

Central Hong Kong

Notes:

(1) Pursuant to Rule 13.39(4) of the Listing Rules, all resolutions set out in this notice will be decided by poll at the AGM.

Accordingly, the chairman of the AGM will demand a poll on each of the proposed resolutions at the AGM pursuant to

the articles of association of the Company. The articles of association of the Company provides that on a poll, every

shareholder present in person or by proxy shall have one vote for each share registered in his name in the register. An

explanation of the detailed procedures of conducting a poll will be provided to shareholders at the AGM. The results of

the poll will be published on the websites of Hong Kong Exchanges and Clearing Limited (www.hkexnews.hk) and of

the Company (www.firstshanghai.com.hk).
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(2) A member entitled to attend and vote at the meeting convened by the above notice is entitled to appoint proxies to

attend and, in the event of a poll, vote in his stead. A proxy need not be a member of the Company. In order to be

valid, the form of proxy must be deposited at the Company’s registered office or the Company’s share registrars office

together with a power of attorney or other authority, if any, under which it is signed or a notarially certified copy of

that power or authority, not less than 48 hours before the time for holding the meeting or adjourned meeting.

(3) The register of members of the Company will be closed from Monday, 24th May, 2021 to Friday, 28th May, 2021, both

days inclusive, during which period no transfer of shares will be effected. In order to determine the entitlement to

attend and vote at the AGM, all Share transfers accompanied by the relevant share certificates must be lodged with the

Company’s share registrars, Computershare Hong Kong Investor Services Limited at Rooms 1712-1716, 17th Floor,

Hopewell Centre, 183 Queen’s Road East, Hong Kong not later than 4: 30 p.m. on Friday, 21st May, 2021.

(4) If a typhoon signal No. 8 or above is hoisted or a black rainstorm warning signal is still in force before 9: 00 a.m. on

the day of the AGM, the AGM will be adjourned. The Company will post an announcement on the Company’s website

(www.firstshanghai.com.hk) and the HKEXnews website (www.hkexnews.hk) to notify members of the date, time and

place of the adjourned meeting.

The AGM will be held as scheduled when an amber or a red rainstorm warning signal is in force. Members should

decide on their own whether they would attend the AGM under bad weather conditions bearing in mind their own

situations.

(5) In compliance with the HKSAR Government’s directive on social distancing, personal and environmental hygiene, and

the guidelines issued by the Centre for Health Protection of the Department of Health on the prevention of coronavirus

disease 2019 (COVID-19）, the Company will implement additional precautionary measures at the AGM including,

without limitation:

• compulsory body temperature screening;

• mandatory use of surgical face masks;

• mandatory health declaration – anyone subject to quarantine, has any flu-like symptoms or has travelled

overseas within 14 days immediately before the AGM (“recent travel history”), or has close contact with any
person under quarantine or with recent travel history will not be permitted to attend the AGM;

• no drinks, refreshments or souvenirs will be provided to attendees at the AGM;

• anyone attending the AGM is reminded to observe good personal hygiene at all times; and

• appropriate distancing and spacing in line with the guidance from the HKSAR Government will be maintained

and as such, the Company may limit the number of attendees at the AGM as may be necessary to avoid over-

crowding.

(6) In light of the continuing risks posed by the COVID-19 pandemic, the Company strongly encourages members NOT to

attend the AGM in person, and advises members to appoint the Chairman of the AGM as their proxy to vote according

to their indicated voting instructions as an alternative to attending the AGM in person.

(7) In view of the travelling restrictions imposed by various jurisdictions including Hong Kong to prevent the spread of the

COVID-19, certain Director(s) of the Company may attend the AGM through video conference or other electronic

means.
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