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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.

FUGUINIAO CO., LTD.
富貴鳥股份有限公司

(a joint stock company established in the People’s Republic of China with limited liability)

(Stock Code: 1819)

RESIGNATION OF INDEPENDENT NON-EXECUTIVE DIRECTORS
AND

CHANGES IN COMPOSITION OF BOARD COMMITTEES

RESIGNATION OF INDEPENDENT NON-EXECUTIVE DIRECTORS

The board (the “Board”) of directors (“Director(s)”) of Fuguiniao Co., Ltd. (the “Company”) 
announces that on 14 June 2017 the Company received a joint letter of resignation (the 
“Resignation Letter”) from Ms. Long Xiaoning (“Ms. Long”) and Ms. Chan Wah Man, 
Carman (“Ms. Chan”) resigning from their positions as independent non-executive Directors 
with effect from 14 June 2017 (the “Resignations”). Accordingly, Ms. Long has also 
ceased to be the member of each of the audit committee (the “Audit Committee”), the 
nomination committee (the “Nomination Committee”) and strategy committee (the “Strategy 
Committee”) of the Company, and the special committee of the Board (established on 24 
March 2017, the “Special Committee”) with effect from 14 June 2017; and Ms. Chan has also 
ceased to be the member of each of the Audit Committee and the Special Committee, and the 
chairman of the remuneration committee of the Company (the “Remuneration Committee”) 
with effect from 14 June 2017.

The following is a summary of the circumstances that in Ms. Long and Ms. Chan’s opinion 
affected their abilities to exercise their duties as independent non-executive Directors 
and members of the Audit Committee and led to their decision to resign as set out in their 
Resignation Letter:

(i) The Company has failed to respond and reply to the enquiries of The Stock Exchange of 
Hong Kong Limited (the “Stock Exchange”) regarding factual information.

(ii) The delay in the publication of the financial reports and the resumption exercise is due 
to reasons including the Company’s failure to respond and reply to the enquiries of the 
Stock Exchange.
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(iii) Disagreements between Ms. Long and Ms. Chan’s views and that of the Board (excluding 
Ms. Long and Ms. Chan) regarding the financial information and the 2016 Interim 
Results of the Company. Failure of the Company to publish Ms. Long and Ms. Chan’s 
disagreements as members of the Audit Committee in the announcement of the 2016 
Interim Results.

(iv) The Company has failed to provide KPMG with the full investigation report (the 
“Investigation Report”) issued by the independent consulting firm appointed to perform 
an investigation (as disclosed in the announcement of the Company dated 11 April 2017 
(the “11 April Announcement”)).

(v) Ms. Long and Ms. Chan disagreed with passing the resolution to suspend the office of Ms. 
Chan as an independent non-executive Director and member of the Audit Committee (the 
“Suspension”) and the posting of the announcement in respect of the said suspension of 
office without their acknowledgement of receipt of the ‘message’ (which the Company 
has interpreted to mean the e-mail sent to all members of the Board at the time, 
containing the relevant written resolution).

(vi) The new auditors, Zhonghui ANDA CPA Limited, appointed to replace KPMG was 
appointed by the Board and not appointed by the Audit Committee and there was no 
bidding process for the selection of professional parties (including the new auditors).

At the request of Ms. Long and Ms. Chan to set out all their views and disagreements in 
this announcement, with the prior consent of Ms. Long and Ms. Chan, the Company has 
reproduced a redacted version of the Resignation Letter in the appendix to this announcement.

The Board’s preliminary response to the Resignation Letter

In the Resignation Letter, Ms. Chan and Ms. Long again made serious unfounded allegations 
against certain professional parties and previously made inappropriate demands to the 
Company to disclose such unfounded allegations, which based on the legal advice sought by 
the Company at the time, would expose the Company to potential legal actions if the Company 
had complied with their requests. In order to protect the Company from unnecessary potential 
legal actions that may arise from the disclosure of unfounded allegations made by Ms. Chan 
and Ms. Long in their Resignation Letter, the Board considers that it is only prudent and in the 
best interests of the Company not to disclose such unfounded allegations and to reproduce a 
redacted version of the Resignation Letter in the appendix to this announcement.

The Board wishes to note that prior to the Resignations, the Board (other than Ms. Long and 
Ms. Chan) had made attempts to schedule a meeting with Ms. Long to understand and resolve 
any concerns she may have. Ms. Long even indicated to the Board that she would be able 
to meet to discuss in late June 2017. However, before such meeting could be scheduled, the 
Company received the Resignation Letter.
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In response to the alleged matters stated in the Resignation Letter, the Board wishes to provide 
its preliminary reply, corresponding to the numberings of the circumstances as set out above, as 
follows:

(i) The Company disagrees with the allegation made in the Resignation Letter. The 
Company is aware of the urgency and importance to respond to enquiries of the Stock 
Exchange. As disclosed in the 11 April Announcement, the Company has appointed 
new auditors, Zhonghui ANDA CPA Limited, to fill the casual vacancy following the 
resignation of KPMG, the then external auditor of the Company, and the Board has 
established the Special Committee to handle matters relating to the resumption of trading 
in the H shares of the Company on the Stock Exchange (the “Resumption Matters”). 
Additionally, the Company has also recently engaged other professional parties to 
handle the Resumption Matters and the matters relating to the conditions imposed on the 
Company by the Stock Exchange in respect of the resumption of trading in the shares of 
the Company on the Stock Exchange, as disclosed in the announcement of the Company 
dated 18 May 2017.

The Company has been working closely with the professional parties to respond to the 
enquiries of the Stock Exchange. As at the date of this announcement, the Company 
has already responded to some of the said enquires and will continue to work with the 
professional parties to respond to the remaining enquiries as soon as practically possible. 

In connection with the Company’s efforts to respond to the enquiries of the Stock 
Exchange, Ms. Long and Ms. Chan has refused to provide a written confirmation (as 
required by the Stock Exchange) of a reply submitted to the Stock Exchange relating to 
undisputed factual matters (such as the provision of the resignation letter dated 17 March 
2017 from KPMG, the identification of the members of the Audit Committee during the 
relevant period and the identification of personnel responsible for overseeing, managing 
and coordinating the financial and reporting matters of the Company during the relevant 
periods).

(ii) The delay in the publication of the financial reports was mainly due to the time involved 
in handling the disagreements with KPMG (including their fee quotation) and the time 
required to appoint new auditors after KPMG resigned.

The publication of the financial report is a matter independent of the status of the 
Company’s response to the enquiries of the Stock Exchange. As such, the Board is 
unable to comprehend Ms. Long and Ms. Chan’s allegation that the alleged failure 
by the Company to respond and reply to the enquiries of the Stock Exchange caused 
the delay in the publication of the financial reports. Separately, the Company would 
like to reiterate that the Company has responded to some of the enquiries of the Stock 
Exchange and will continue to work closely with the professional parties to respond to 
the remaining enquiries as practically soon as possible.
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(iii) As disclosed in the 11 April Announcement, the publication of the 2016 Interim Results 
has been delayed, and has not as at the date of this announcement been published. 
The Company is working closely with the auditors, Zhonghui ANDA CPA Limited, 
to finalise and complete the audit of the financial statements for the year ended 31 
December 2016. The Company will consider the circumstances and will publish further 
announcement(s) in respect of the 2016 Interim Results as and when appropriate.

(iv) Findings of the Investigation Report were provided to KPMG. Ms. Chan and Ms. Long 
repeatedly questioned and criticised the Board for not providing KPMG with the full 
investigation report. It was explained to the members of the Board in a meeting which 
Ms. Chan and Ms. Long had attended that the Company could not provide KPMG with a 
copy of the full investigation report because pursuant to the engagement letter between 
the Company and the consulting firm, the Company was prohibited from disclosing the 
full investigation report to third parties without the consent of the consulting firm and 
they did not give their consent. Such requirement for consent to disclose information 
prepared by the consulting firm is in fact a standard term for similar professional 
engagements.

(v) Every member of the Board was duly notified of the proposed resolution in respect of 
the Suspension (the “Resolution”). Numerous alert and reminder messages to vote on 
the Resolution were sent to the group chat consisting of all members of the Board at the 
time via the messaging application “WeChat” and numerous attempts were also made to 
contact Ms. Chan to seek her views on the proposed Resolution via telephone but to no 
avail.

The Company has sought legal advice to confirm that in accordance with the articles of 
association of the Company (the “Articles”), the Resolution of the Board only required 
a majority of votes in order to be validly passed, which the Company had specifically 
disclosed in its announcement dated 23 May 2017. Specifically, all Directors, except 
for Ms. Long and Ms. Chan have voted in favour of and provided their signatures and 
consent to the Resolution.

Ms. Long did not respond to the above mentioned e-mail of the Resolution or any of 
the numerous alert or reminder messages that were sent to the members of the Board 
at the time until one day after the passing of the Resolution and announcement of the 
Suspension, when she submitted her views via e-mail to the Board in respect of the 
Suspension. As mentioned above, the Board (other than Ms. Long and Ms. Chan) has 
made attempts to schedule a meeting with Ms. Long to understand and resolve any 
concerns she may have. Ms. Long even indicated to the Board that she will be able to 
meet to discuss in late June 2017. However, before such meeting could be scheduled, the 
Company received the Resignation Letter.
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(vi) As disclosed in the 11 April Announcement, pursuant to article 229 of the Articles, the 
Board has resolved to appoint Zhonghui ANDA CPA Limited as the statutory auditors of 
the Company to fill the casual vacancy following the resignation of KPMG and to hold 
office until the conclusion of the next annual general meeting of the Company. Further, 
pursuant to the Terms of Reference of the Audit Committee, the Audit Committee is 
primarily responsible for making recommendations to the Board on the appointment of 
the authorised independent auditors.

Accordingly, it is clear that the authority to appoint auditors of the Company to fill the 
said casual vacancy lies with the Board and not the Audit Committee.

Both Ms. Long and Ms. Chan did in fact vote in favour of the appointment of the 
professional parties (including the new auditors, Zhonghui ANDA CPA Limited). 
Further, upon request by Ms. Chan to meet with certain professional parties in person, 
the Company arranged for such professional parties to attend a meeting with Ms. Chan 
to discuss her concerns and queries regarding their engagement and Ms. Chan did not 
raise any objection to or disagreement with the appointment of such professional parties 
at such meeting.

CHANGES IN COMPOSITION OF BOARD COMMITTEES

The Board is pleased to announce that Mr. Cheung Ming Hung (“Mr. Cheung”), an 
independent non-executive Director and the member of each of the Remuneration Committee, 
Nomination Committee and Strategy Committee, has been appointed as the member of the 
Audit Committee and the chairman of the Remuneration Committee with effect from 23 June 
2017 to replace Ms. Long.

The Board is pleased to announce that Mr. Wang, an independent non-executive Director 
and chairman of the Audit Committee, has been appointed as the member of each of the 
Remuneration Committee and the Nomination Committee with effect from 23 June 2017 to 
replace Ms. Chan and Ms. Long, respectively.

The Board noted that following the Resignations, the number of independent non-executive 
Directors and the number of members of the Audit Committee have fallen below the minimum 
requirements under Rule 3.10(1), Rule 3.10A and Rule 3.21 of the Rules Governing the 
Listing of Securities on the Stock Exchange (the “Listing Rules”), respectively.
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The Company is identifying suitable candidates to fill the vacancy of independent non-
executive Director and a member of the Audit Committee in order to fulfill the minimum 
requirements under the Listing Rules as soon as practicable within three months from 14 June 
2017 pursuant to Rule 3.11 and Rule 3.23 of the Listing Rules.

By order of the Board of
Fuguiniao Co., Ltd.

Lam Wo Ping
Chairman

Hong Kong, 23 June 2017

As at the date of this announcement, the executive Directors are Mr. Lam Wo Ping, Mr. 
Lam Wing Ho, Mr. Lam Wo Sze, Mr. Lam Kwok Keung and Mr. Hong Huihuang; and the 
independent non-executive Directors are Mr. Wang Zhiqiang and Mr. Cheung Ming Hung.

If there is any inconsistency in this announcement between the Chinese and English versions, 
the English version shall prevail.
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APPENDIX

At the request of Ms. Long and Ms. Chan to set out all their views and disagreements in this 
announcement, with the prior consent of Ms. Long and Ms. Chan, a redacted version of the 
Resignation Letter is set out below:
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