
DEFINITIONS

In this prospectus, unless the context otherwise requires, the following terms and
expressions shall have the meanings set out below. Certain other terms are explained in
“Glossary of Technical Terms.”

“A Share(s)” the ordinary share(s) in the share capital of our Company
with a nominal value of RMB1.00 each, which is/are traded
in Renminbi and listed on the Shenzhen Stock Exchange

“A Shareholder(s)” holder(s) of the A Share(s)

“Accountants’ Report” the accountants’ report of our Company, the text of which
is set out in Appendix I to this prospectus

“affiliate(s)” with respect to any specified person, any other person,
directly or indirectly, controlling or controlled by or under
direct or indirect common control with such specified
person

“AFRC” the Accounting and Financial Reporting Council of
Hong Kong

“Articles of Association” or “Articles” the articles of association of our Company, as amended,
which shall become effective on the Listing Date, a
summary of which is set out in Appendix V to this
prospectus

“associate(s)” has the meaning ascribed to it under the Listing Rules

“Audit Committee” the audit committee of our Board

“Baoli Hongya” Chongqing Baoli Hongya Enterprise Management Co., Ltd.
(重慶寶利弘雅企業管理有限公司), formerly named as
Beijing Baoli Hongya Investment Management Co., Ltd.
(北京寶利鴻雅投資管理有限責任公司), a limited liability
company established under the Laws of the PRC on
March 17, 2011, and one of our Controlling Shareholders

“Board” or “Board of Directors” the board of Directors of our Company

“business day” a day on which banks in Hong Kong are generally open for
normal business to the public and which is not a Saturday,
Sunday or public holiday in Hong Kong

“Capital Market Intermediary(ies)” the capital market intermediaries as named in “Directors
and Parties Involved in the Global Offering”

“CCASS” the Central Clearing and Settlement System established and
operated by HKSCC
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DEFINITIONS

“China,” “Chinese Mainland” or “PRC” the People’s Republic of China and for the purpose of this
prospectus only, unless the context otherwise requires,
excludes Hong Kong, the Macau Special Administrative
Region of the People’s Republic of China and Taiwan,
China

“Concert Party Agreement” the concert party agreement dated June 10, 2015, which
was entered into by Dr. Zhang, Ms. Wen Li, Hongshun
Xiangtai, Baoli Hongya, Ms. Zhang, Power Trend, Mr. Lin
Lin and Harbin Junlin Investment Consulting Company
Limited (哈爾濱珺霖投資諮詢有限公司)

“F&S”, “Frost & Sullivan” or “Industry
Consultant”

Frost & Sullivan (Beijing) Inc., Shanghai Branch Co., our
industry consultant, an independent market research and
consulting company

“close associate(s)” has the meaning ascribed to it under the Listing Rules

“Companies (Winding Up and
Miscellaneous Provisions) Ordinance”

the Companies (Winding Up and Miscellaneous
Provisions) Ordinance (Chapter 32 of the Laws of Hong
Kong), as amended, supplemented or otherwise modified
from time to time

“Companies Ordinance” the Companies Ordinance (Chapter 622 of the Laws of
Hong Kong), as amended, supplemented or otherwise
modified from time to time

“Company,” “our Company” or “the
Company”

SG Micro Corp (聖邦微電子（北京）股份有限公司), a joint
stock company incorporated under the laws of the PRC
with limited liability on January 26, 2007, the A Shares of
which have been listed on the Shenzhen Stock Exchange
(stock code: 300661.SZ)

“connected person(s)” has the meaning ascribed to it under the Listing Rules

“connected transaction(s)” has the meaning ascribed to it under the Listing Rules

“Controlling Shareholder(s)” has the meaning ascribed to it under the Listing Rules and
unless the context otherwise requires, refers to Hongshun
Xiangtai, Baoli Hongya, Power Trend, Dr. Zhang,
Ms. Zhang, Mr. Lin Lin (林林) and Ms. Wen Li, further
details of which are set out in “Relationship with Our
Controlling Shareholders”

“core connected person(s)” has the meaning ascribed to it under the Listing Rules

“Corporate Governance Code” the Corporate Governance Code set out in Appendix C1 to
the Listing Rules
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“CSDC” China Securities Depositary and Clearing Corporation
Limited (中國證券登記結算有限責任公司)

“CSRC” China Securities Regulatory Commission (中國證券監督管
理委員會)

“Director(s)” or “our Director(s)” the director(s) of our Company

“EIT” PRC enterprise income tax

“EIT Law” Enterprise Income Tax Law of the PRC (《中華人民共和國
企業所得稅法》), as amended, supplemented or otherwise
modified from time to time

“end customer(s)” the final recipients, users, or beneficiaries of the company’s
products or services, distinguished from intermediaries,
distributors, or wholesalers who purchase products for
resale

“Exchange Participant” a person (a) who, in accordance with the Listing Rules of
the Stock Exchange, may trade on or through the Stock
Exchange; and (b) whose name is entered in a list, register
or roll kept by the Stock Exchange as a person who may
trade on or through the Stock Exchange

“Extreme Conditions” the occurrence of “extreme conditions” as announced by
any government authority of Hong Kong due to serious
disruption of public transport services, extensive flooding,
major landslides, large-scale power outage or any other
adverse conditions before Typhoon Signal No. 8 or above
is replaced with Typhoon Signal No. 3 or below

“FINI” “Fast Interface for New Issuance,” an online platform
operated by HKSCC that is mandatory for admission to
trading and, where applicable, the collection and processing
of specified information on subscription in and settlement
for all new listings

“General Rules of HKSCC” General Rules of HKSCC published by the Stock Exchange
and as amended from time to time and where the context so
permits, shall include the HKSCC Operational Procedures

“Global Offering” the Hong Kong Public Offering and the International
Offering

“Group,” “our Group,” “we” or “us” our Company and our subsidiary from time to time
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“Guide for New Listing Applicants” the Guide for New Listing Applicants issued by the Stock
Exchange, as amended, supplemented or otherwise
modified from time to time

“H Share(s)” the ordinary share(s) in the share capital of our Company
with a nominal value of RMB1.00 each, which will be
subscribed for and traded in Hong Kong dollars and listed
on the Stock Exchange

“H Share Registrar” Tricor Investor Services Limited

“HK eIPO White Form” the application for Hong Kong Offer Shares to be issued in
the applicant’s own name by submitting applications online
through the designated website at www.hkeipo.hk

“HK eIPO White Form Service
Provider”

the HK eIPO White Form service provider designated by
our Company as specified on the designated website at
www.hkeipo.hk

“HK$” or “Hong Kong dollars” Hong Kong dollars, the lawful currency of Hong Kong

“HKSCC” Hong Kong Securities Clearing Company Limited, a
wholly-owned subsidiary of Hong Kong Exchanges and
Clearing Limited

“HKSCC EIPO” the application for the Hong Kong Offer Shares to be
issued in the name of HKSCC Nominees and deposited
directly into CCASS to be credited to your or a designated
HKSCC Participant’s stock account through causing
HKSCC Nominees to apply on your behalf, including by
instructing your broker or custodian who is an HKSCC
Participant to give electronic application instructions via
HKSCC’s FINI system to apply for the Hong Kong Offer
Shares on your behalf

“HKSCC Nominees” HKSCC Nominees Limited, a wholly-owned subsidiary of
HKSCC

“HKSCC Operational Procedures” the Operational Procedures of HKSCC in relation to
CCASS containing the practices, procedures and
administrative requirements relating to operations and
functions of CCASS, as from time to time in force

“HKSCC Participant” a participant admitted to participate in CCASS as a direct
clearing participant, a general clearing participant or a
custodian participant

“Hong Kong” the Hong Kong Special Administrative Region of the PRC
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“Hong Kong Offer Shares” the 5,400,200 H Shares (subject to reallocation as described
in “Structure of the Global Offering”) initially offered by
our Company for subscription at the Offer Price pursuant to
the Hong Kong Public Offering

“Hong Kong Public Offering” the offering of the Hong Kong Offer Shares for
subscription by the public in Hong Kong at the Offer Price,
on and subject to the terms and conditions described in
“Structure of the Global Offering—The Hong Kong Public
Offering”

“Hong Kong Stock Exchange” or
“Stock Exchange”

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

“Hong Kong Underwriters” the underwriters listed in “Underwriting—Hong Kong
Underwriters,” being the underwriters of the Hong Kong
Public Offering

“Hong Kong Underwriting Agreement” the underwriting agreement dated June 16, 2026, relating to
the Hong Kong Public Offering entered into by, among
others, our Company, the Joint Sponsors, the Overall
Coordinators and the Hong Kong Underwriters, as further
described in “Underwriting—Underwriting Arrangements
and Expenses—Hong Kong Public Offering—Hong Kong
Underwriting Agreement”

“Hongshun Xiangtai” Chongqing Hongshun Xiangtai Enterprise Management
Co., Ltd. (重慶鴻順祥泰企業管理有限公司), formerly named
as Beijing Hongda Yongtai Investment Management Co.,
Ltd. (北京鴻達永泰投資管理有限責任公司), a limited
liability company established under the Laws of the PRC
on March 17, 2011, and one of our Controlling
Shareholders

“IFRS” the International Financial Reporting Standards, which
include standards, amendments and interpretations
promulgated by the International Accounting Standards
Board and the International Accounting Standards and
interpretation issued by the International Accounting
Standards Committee

“independent third party(ies)” entity(ies) or person(s) that is/are not connected person(s)
of our Company or its subsidiary
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DEFINITIONS

“International Offer Shares” the 48,601,000 H Shares (subject to reallocation and the
exercise of the Over-allotment Option as described in
“Structure of the Global Offering”) initially offered by our
Company pursuant to the International Offering

“International Offering” the conditional placing of the International Offer Shares by
the International Underwriters at the Offer Price outside the
United States in offshore transactions in reliance on
Regulation S, on and subject to the terms and conditions of
the International Underwriting Agreement, as further
described in “Structure of the Global Offering—The
International Offering”

“International Underwriters” the international underwriters that are expected to enter into
the International Underwriting Agreement to underwrite the
International Offering

“International Underwriting Agreement” the underwriting agreement relating to the International
Offering expected to be entered into on or around the Price
Determination Date by, among others, our Company, the
Overall Coordinators and the International Underwriters, as
further described in “Underwriting—Underwriting
Arrangements and Expenses—The International
Offering—International Underwriting Agreement”

“Joint Bookrunners” “Joint Global
Coordinators” “Joint Lead
Managers”

the joint bookrunners, the joint global coordinators and the
joint lead managers as named in “Directors and Parties
Involved in the Global Offering”

“Joint Sponsors” the joint sponsors as named in “Directors and Parties
Involved in the Global Offering”

“Latest Practicable Date” June 8, 2026, being the latest practicable date for the
purpose of ascertaining certain information contained in
this prospectus prior to its publication

“Listing” the listing of the H Shares on the Main Board of the Stock
Exchange

“Listing Committee” the listing committee of the Stock Exchange

“Listing Date” the date expected to be on or about Friday, June 26, 2026,
on which the H Shares are listed and from which dealings
therein are permitted to take place on the Main Board of the
Stock Exchange

“Listing Rules” the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited, as amended,
supplemented or otherwise modified from time to time
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“Main Board” the stock exchange (excluding the option market) operated
by the Stock Exchange which is independent from and
operated in parallel with the GEM of the Stock Exchange

“MOF” the Ministry of Finance of the PRC (中華人民共和國財政
部)

“MOFCOM” the Ministry of Commerce of the PRC (中華人民共和國商
務部)

“Dr. Zhang” Dr. Zhang Shilong (張世龍), chairman of the Board,
executive Director and general manager of the Company
and one of our Controlling Shareholders

“Ms. Zhang” Ms. Zhang Qin (張勤), the deputy chairwoman of the
Board, executive Director, deputy general manager and the
secretary to the Board of the Company and one of our
Controlling Shareholders

“NDRC” National Development and Reform Commission of the
PRC (中華人民共和國國家發展和改革委員會)

“Nomination Committee” the nomination committee of our Board

“Offer Price” the final price per Offer Share in Hong Kong dollars
(exclusive of brokerage of 1.0%, AFRC transaction levy of
0.00015%, SFC transaction levy of 0.0027% and Stock
Exchange trading fee of 0.00565%) at which the Offer
Shares are to be subscribed for or purchased pursuant to the
Global Offering, to be determined as described in
“Structure of the Global Offering—Pricing and Allocation”

“Offer Share(s)” the Hong Kong Offer Share(s) and/or the International
Offer Share(s), as the context may require, together with
any additional H Shares which may be allotted and issued
pursuant to the exercise of the Over-allotment Option

“Over-allotment Option” the option granted by our Company to the International
Underwriters, exercisable by the Overall Coordinators (for
themselves and on behalf of the International Underwriters)
pursuant to the International Underwriting Agreement, to
require our Company to allot and issue up to an aggregate
of 8,100,100 additional H Shares at the Offer Price,
representing approximately 15% of the Offer Shares
initially available under the Global Offering, to cover,
among other things, over-allocations in the International
Offering, if any, the details of which are described in
“Structure of the Global Offering—Over-allotment Option”
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“Overall Coordinators” the overall coordinators as named in “Directors and Parties
Involved in the Global Offering”

“PBOC” the People’s Bank of China (中國人民銀行), the central
bank of the PRC

“Power Trend” Power Trend International Development Limited (弘威國際
發展有限公司), a private limited company incorporated
under the laws of Hong Kong on February 8, 2011, and one
of our Controlling Shareholders

“PRC Company Law” Company Law of the PRC (《中華人民共和國公司法》), as
amended, supplemented or otherwise modified from time to
time

“PRC GAAP” Generally accepted accounting principles of the PRC

“PRC Government” or “State” the central government of the PRC, including all
governmental subdivisions (including principal, municipal
and other regional or local government entities) and
instrumentalities

“PRC Legal Adviser” JunHe LLP, our legal adviser as to PRC law

“PRC Securities Law” the Securities Law of the PRC (《中華人民共和國證券
法》), as amended, supplemented or otherwise modified
from time to time

“Price Determination Agreement” the agreement to be entered into by our Company and the
Overall Coordinators (for themselves and on behalf of the
Underwriters) on the Price Determination Date to record
and fix the Offer Price

“Price Determination Date” the date, expected to be on or about Wednesday, June 24,
2026, and in any event no later than 12:00 noon on
Wednesday, June 24, 2026, on which the Offer Price is to
be fixed for the purposes of the Global Offering

“prospectus” this prospectus being issued in connection with the Hong
Kong Public Offering

“Regulation S” Regulation S under the U.S. Securities Act

“Remuneration and Appraisal Committee” the remuneration and appraisal committee of our Board

“RMB” or “Renminbi” Renminbi, the lawful currency of the PRC

“SAFE” the State Administration of Foreign Exchange of the PRC
(中華人民共和國國家外匯管理局)
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“SAMR” State Administration for Market Regulation of the PRC (中
華人民共和國國家市場監督管理總局)

“ Sanctions Legal Adviser” Jun He Law Offices LLC and JunHe LLP, the legal adviser
as to sanctions law to the Company

“SAT” State Administration of Taxation of the PRC (中華人民共和
國國家稅務總局)

“SFC” Securities and Futures Commission of Hong Kong

“SFO” the Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong), as amended, supplemented or
otherwise modified from time to time

“Shanghai-Hong Kong Stock Connect” a securities trading and clearing links program developed
by the Stock Exchange, Shanghai Stock Exchange, HKSCC
and CSDC for mutual market access between Hong Kong
and Shanghai

“Share(s)” ordinary share(s) in the share capital of our Company with
a nominal value of RMB1.00 each, comprising our
A Share(s) and H Share(s)

“Share Incentive(s)” restricted stock(s) and/or stock option(s) granted under the
Share Incentive Plans (as the case may be)

“Share Incentive Plans” the share incentive plans of our Company currently in
effect, namely, the 2021 Share Incentive Plan, the 2022
Share Incentive Plan, the 2023 Share Incentive Plan, the
2025 Share Incentive Plan and the 2025 Second Tranche
Share Incentive Plan

“Shareholder(s)” holder(s) of the Share(s)

“Shenzhen-Hong Kong Stock Connect” a securities trading and clearing links program to be
developed by the Stock Exchange, Shenzhen Stock
Exchange, HKSCC and CSDC for mutual market access
between Hong Kong and Shenzhen

“Stabilizing Manager” China International Capital Corporation Hong Kong
Securities Limited

“State Council” State Council of the PRC (中華人民共和國國務院)

“subsidiary(ies)” has the meaning ascribed to it under the Listing Rules

“substantial Shareholder(s)” has the meaning ascribed to it under the Listing Rules
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“Supplemental Agreement to the
Concert Party Agreement”

the supplemental agreement to the Concert Party
Agreement dated January 21, 2021, which was entered into
by Dr. Zhang, Ms. Wen Li, Hongshun Xiangtai, Baoli
Hongya, Ms. Zhang, Power Trend, Mr. Lin Lin and
Shanghai Shanyu Corporate Management Consulting
Company Limited (上海山域企業管理諮詢有限公司)
(formerly known as Harbin Junlin Investment Consulting
Co., Ltd. (哈爾濱珺霖投資諮詢有限公司))

“Takeovers Code” the Codes on Takeovers and Mergers and Share Buy-backs
issued by the SFC, as amended, supplemented or otherwise
modified from time to time

“Track Record Period” the three years ended December 31, 2025

“Trial Measures for Overseas Listing” Trial Administrative Measures of Overseas Securities
Offering and Listing by Domestic Companies (《境內企業
境外發行證券和上市管理試行辦法》), as amended,
supplemented or otherwise modified from time to time

“U.S.” or “United States” the United States of America, its territories and
possessions, any State of the United States, and the District
of Columbia

“U.S. dollar” or “US$” United States dollar, the lawful currency of the United
States

“U.S. Securities Act” United States Securities Act of 1933 and the rules and
regulations promulgated thereunder, as amended,
supplemented or otherwise modified from time to time

“Underwriters” the Hong Kong Underwriters and the International
Underwriters

“Underwriting Agreements” the Hong Kong Underwriting Agreement and the
International Underwriting Agreement

“VAT” value-added tax

“2021 Share Incentive Plan” the 2021 Restricted Stock Incentive Plan (“2021 年限制性
股票激勵計劃”), the principal terms of which are set out in
“Appendix VI — Statutory and General Information —
Share Incentive Plans” to this prospectus

“2022 Share Incentive Plan” the 2022 Stock Option Incentive Plan (“2022 年股票期權激
勵計劃”), the principal terms of which are set out in
“Appendix VI — Statutory and General Information —
Share Incentive Plans” to this prospectus
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“2023 Share Incentive Plan” the 2023 Stock Option Incentive Plan (“2023 年股票期權激
勵計劃”), the principal terms of which are set out in
“Appendix VI — Statutory and General Information —
Share Incentive Plans” to this prospectus

“2025 Second Tranche Share Incentive
Plan”

the 2025 Second Tranche Stock Option Incentive Plan
(“2025 年第二期股票期權激勵計劃”), the principal terms of
which are set out in “Appendix VI — Statutory and
General Information — Share Incentive Plans” to this
prospectus

“2025 Share Incentive Plan” the 2025 Stock Option Incentive Plan (“2025 年股票期權激
勵計劃”), the principal terms of which are set out in
“Appendix VI — Statutory and General Information —
Share Incentive Plans” to this prospectus

“%” per cent

For ease of reference, the names of Chinese laws and regulations, governmental authorities,
institutions, natural persons or other entities (including our subsidiaries) have been included in this
prospectus in both the Chinese and English languages and in the event of any inconsistency, the
Chinese versions shall prevail.

Certain amounts and percentage figures included in this prospectus have been subject to
rounding. Accordingly, figures shown as totals in certain tables may not be an arithmetic aggregation
of the figures preceding them. Any discrepancies in any table or chart between the total shown and the
sum of the amounts listed are due to rounding.
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