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A notice convening the annual general meeting of Perfect Optronics Limited to be held at Flat 903, 9/F., New Lee Wah Centre, No. 88 Tokwawan Road,
Tokwawan, Kowloon, Hong Kong on Friday, 17 June 2022 at 3 : 00 p.m. is set out on pages 14 to 18 of this circular. Whether or not you intend to attend the
meeting, you are requested to complete the proxy form in accordance with the instructions printed thereon and return the same to the Hong Kong branch
share registrar and transfer office of the Company, Tricor Investor Services Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong as
soon as possible and in any event not less than 48 hours before the time appointed (i.e. Wednesday, 15 June 2022 at 3 : 00 p.m.) for the holding of the
meeting or any adjournment thereof. Completion and return of the proxy form will not preclude shareholders from attending and voting at the meeting, or
any adjourned meeting, should they so wish.
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PRECAUTIONARY MEASURES FOR THE ANNUAL GENERAL MEETING

Please see pages ii to iii of this circular for measures being taken to try to prevent and control the spread of the Coronavirus Disease 2019
(‘‘COVID-19’’) at the AGM, including:

‧ compulsory temperature checks

‧ compulsory wearing of face masks and maintain a safe distance between seats

‧ no distribution of corporate gifts and refreshments

‧ limiting the number of the AGM attendees to avoid over-crowding

Any attendee, who (a) refuses to comply with the precautionary measures; (b) is subject to the Government’s quarantine requirements or has close contact

with any person under quarantine; (c) is subject to the Government’s prescribed testing requirement or direction and has not tested negative; or (d) feels

unwell or has any symptoms of COVID-19, will be denied entry into or be required to leave the AGM venue at the absolute discretion of the Company as

permitted by law.

It is possible that Shareholders and/or their representatives may not be able to attend in person at the AGM venue depending on prevailing Government

regulations. Shareholders are strongly encouraged to appoint the chairman of the AGM as their proxy and to return their proxy forms by the time specified

above, instead of attending the AGM in person.
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GEM has been positioned as a market designed to accommodate small and mid-sized

companies to which a higher investment risk may be attached than other companies listed on

the Stock Exchange. Prospective investors should be aware of the potential risks of investing

in such companies and should make the decision to invest only after due and careful

consideration.

Given that the companies listed on GEM are generally small and mid-sized companies, there is

a risk that securities traded on GEM may be more susceptible to high market volatility than

securities traded on the Main Board of the Stock Exchange and no assurance is given that

there will be a liquid market in the securities traded on GEM.

CHARACTERISTICS OF GEM
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In view of the recent requirements for prevention and control of the spread of

COVID-19, the Company will implement the following preventive measures at the AGM to

protect attending Shareholders, staff and other stakeholders from the risk of infection:

(i) Compulsory body temperature checks will be conducted on every Shareholder,

proxy and other attendee at the entrance of the AGM venue. Any person with a

body temperature of over 37.4 degrees Celsius may be denied entry into the AGM

venue or be required to leave the AGM venue.

(ii) Each attendee is required to wear face masks inside the AGM venue at all times,

and to maintain a safe distance between seats.

(iii) No refreshments will be served, and there will be no corporate gifts.

(iv) Any other additional precautionary measures in accordance with the prevailing

requirements or guidelines of the Government and/or regulatory authorities, or as

considered appropriate in light of the development of the COVID-19 pandemic.

Any attendee, who (a) refuses to comply with the precautionary measures; (b) is subject

to the Government’s quarantine requirements or has close contact with any person under

quarantine; (c) is subject to the Government’s prescribed testing requirement or direction

and has not tested negative; or (d) feels unwell or has any symptoms of COVID-19, will be

denied entry into or be required to leave the AGM venue at the absolute discretion of the

Company as permitted by law.

The Company will limit attendance in person at the AGM venue in accordance with

prevailing requirements or guidelines published by the Government and/or regulatory

authorities at the time of the AGM. Given the limited capacity of the AGM venue and the

requirements for social distancing to ensure attendee safety, only Shareholders and/or their

representatives and relevant AGM staff will be admitted to the AGM. Admission to the

AGM venue will not be granted in excess of the capacity of the AGM venue.

Shareholders are requested (a) to consider carefully the risk of attending the AGM,

which will be held in an enclosed environment, (b) to follow any prevailing requirements or

guidelines of the Government relating to COVID-19 in deciding whether or not to attend

the AGM, and (c) not to attend the AGM if they have contracted or are suspected to have

contracted COVID-19 or have been in close contact with anybody who has contracted or is

suspected to have contracted COVID-19.

In the interest of all stakeholders’ health and safety and consistent with recent

COVID-19 guidelines for prevention and control, the Company reminds all Shareholders

that physical attendance in person at the AGM is not necessary for the purpose of

exercising voting rights. It is possible that Shareholders and/or their representatives may

not be able to attend in person at the AGM venue depending on prevailing Government

regulations. As an alternative, by using proxy forms with voting instructions inserted,

Shareholders are strongly encouraged to appoint the chairman of the AGM as their proxy

to vote on the proposed resolutions at the AGM instead of attending the AGM in person.
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Subject to the development of the COVID-19 pandemic and the requirements

or guidelines of the Government and/or regulatory authorities, the Company may

announce further updates on the AGM arrangement on the Company’s website

(www.perfect-optronics.com) as and when appropriate.

If Shareholders choosing not to attend the AGM in person have any questions about

the proposed resolutions, or about the Company or any matters for communication with

the Board, they are welcome to contact the Company via the Company’s investor relations

department as follows:

Investor Relations

Email: IR@perfect-optronics.com

Tel: (852) 3161 5555

Fax: (852) 3161 5556

If Shareholders have any questions relating to the AGM, please contact Tricor

Investor Services Limited, the Company’s Hong Kong branch share registrar and transfer

office as follows:

Tricor Investor Services Limited

Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong

E-mail: is-enquiries@hk.tricorglobal.com

Tel: (852) 2980 1333

Fax: (852) 2810 8185
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In this circular, the following expressions shall have the following meanings unless the

context requires otherwise:

‘‘AGM’’ the annual general meeting of the Company to be held at Flat

903, 9/F., New Lee Wah Centre, No. 88 Tokwawan Road,

Tokwawan, Kowloon, Hong Kong on Friday, 17 June 2022 at

3 : 00 p.m.

‘‘Articles of

Association’’

the articles of association of the Company adopted on 20

January 2014 and as amended from time to time

‘‘Audit Committee’’ the audit committee of the Company

‘‘Board’’ the board of Directors

‘‘Company’’ Perfect Optronics Limited (圓美光電有限公司), a company

incorporated in the Cayman Islands on 13 June 2013 as an

exempted company with limited liability, the Shares of which are

listed on GEM

‘‘Director(s)’’ the director(s) of the Company

‘‘GEM’’ the GEM of the Stock Exchange

‘‘GEM Listing Rules’’ the Rules Governing the Listing of Securities on GEM

‘‘Government’’ The Government of the Hong Kong Special Administrative

Region of the People’s Republic of China

‘‘Group’’ the Company and its subsidiaries

‘‘HK$’’ Hong Kong dollars, the lawful currency of Hong Kong

‘‘Hong Kong’’ the Hong Kong Special Administrative Region of the People’s

Republic of China

‘‘Latest Practicable

Date’’

25 March 2022, being the latest practicable date for ascertaining

certain information contained in this circular prior to its

publication

‘‘Memorandum and

Articles of

Association’’

the memorandum of the Company adopted on 20 January 2014

and as amended from time to time and the Articles of

Association

‘‘Nomination

Committee’’

the nomination committee of the Company

‘‘Remuneration

Committee’’

the remuneration committee of the Company

DEFINITIONS

– 1 –



‘‘Repurchase

Resolution’’

the proposed ordinary resolution as referred to in ordinary

resolution no. 5 of the notice of the AGM

‘‘SFO’’ the Securities and Futures Ordinance (Cap. 571 Laws of Hong

Kong), as amended, supplemented or modified from time to time

‘‘Share(s)’’ share(s) of HK$0.01 each in the share capital of the Company

‘‘Shareholder(s)’’ registered holder(s) of the Shares

‘‘Share Issue Mandate’’ the general mandate to the Directors to exercise the power of the

Company to allot, issue and deal with Shares not exceeding 20%

of the total number of issued Shares as at the date of passing of

the Shareholders’ resolution granting such mandate

‘‘Share Repurchase

Mandate’’

the general mandate to the Directors to exercise the power of the

Company to repurchase Shares up to a maximum of 10% of the

total number of issued Shares as at the date of passing of the

Shareholders’ resolution granting such mandate

‘‘Stock Exchange’’ The Stock Exchange of Hong Kong Limited

‘‘Takeovers Code’’ the Codes on Takeovers and Mergers and Share Buy-backs

‘‘%’’ per cent.

DEFINITIONS
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Perfect Optronics Limited

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 8311)

圓美光 電 有 限 公 司

Executive Directors:

Mr. Cheng Wai Tak (suspended)

Mr. Liu Ka Wing (suspended)

Mr. Tse Ka Wing (suspended)

Mr. Chang Huan Chia

Independent Non-executive Directors:

Mr. Wong Yik Chung John (suspended)

Mr. Wong Chi Chiu (suspended)

Mr. Kan Man Wai (Acting Chairman)

Mr. Cho Chi Kong

Ms. Hsu Wai Man Helen

Registered Office:

Windward 3, Regatta Office Park

PO Box 1350

Grand Cayman KY1-1108

Cayman Islands

Headquarters and principal place of

business in Hong Kong:

Flat 903, 9/F., New Lee Wah Centre

No. 88 Tokwawan Road, Tokwawan

Kowloon, Hong Kong

31 March 2022

To the Shareholders

Dear Sir or Madam,

PROPOSALS FOR

GENERAL MANDATES TO ISSUE SHARES AND TO

REPURCHASE SHARES

AND

RE-ELECTION OF THE RETIRING DIRECTORS

AND

NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with information regarding resolutions

to be proposed at the AGM which include, among other matters, the proposed grant of the

Share Issue Mandate and of the Share Repurchase Mandate, the extension of the Share

Issue Mandate and the proposed re-elections of the retiring Directors, and to give you

notice of the AGM.

LETTER FROM THE BOARD
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SHARE ISSUE MANDATE

At the annual general meeting held on 6 May 2021, an ordinary resolution was passed

by the Shareholders to give a general unconditional mandate to the Directors to exercise the

powers of the Company to allot, issue and deal with Shares. Such mandate will lapse at the

conclusion of the AGM. It is therefore proposed to renew such mandate at the AGM.

As at the Latest Practicable Date, the total issued Shares comprised 1,483,687,151

Shares. Subject to passing of the resolution granting the Share Issue Mandate and on the

basis that there is no change in the total number of issued Shares during the period from the

Latest Practicable Date to the date of passing of the resolution granting the Share Issue

Mandate, the Company would be allowed under the resolution granting the Share Issue

Mandate to allot, issue and deal with a maximum of 296,737,430 Shares representing no

more than 20% of the total number of issued Shares as at the date of passing of the

resolution granting the Share Issue Mandate.

In addition, subject to the passing of the ordinary resolutions to grant the Share Issue

Mandate and the Share Repurchase Mandate, an ordinary resolution will be proposed at

the AGM to extend the Share Issue Mandate by adding the total number of Shares

repurchased by the Company pursuant to the Share Repurchase Mandate, provided that

such extended number of Shares shall not exceed 10% of the total number of issued Shares

as at the date of passing the resolution granting the Share Issue Mandate.

Details of the Share Issue Mandate and the extension of the Share Issue Mandate are

set out in ordinary resolutions as referred to in resolutions nos. 4 and 6 respectively of the

notice of the AGM.

SHARE REPURCHASE MANDATE

At the annual general meeting held on 6 May 2021, an ordinary resolution was passed

by the Shareholders to give a general unconditional mandate to the Directors to exercise all

the powers of the Company to repurchase Shares. Such mandate will lapse at the conclusion

of the AGM. It is therefore proposed to renew such mandate at the AGM.

As at the Latest Practicable Date, the total issued Shares comprised 1,483,687,151

Shares. Subject to the passing of the Repurchase Resolution and on the basis that there is

no change in the total number of issued Shares during the period from the Latest

Practicable Date to the date of passing the Repurchase Resolution, the maximum number

of Shares which may be repurchased pursuant to the Share Repurchase Mandate will be

148,368,715 Shares representing no more than 10% of the total number of issued Shares as

at the date of passing of the Repurchase Resolution.

An explanatory statement as required under the GEM Listing Rules, giving certain

information regarding the Share Repurchase Mandate, is set out in Appendix I to this

circular.

LETTER FROM THE BOARD
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RE-ELECTION OF RETIRING DIRECTORS

The Board currently comprises nine Directors, namely Mr. Cheng Wai Tak

(suspended), Mr. Liu Ka Wing (suspended), Mr. Tse Ka Wing (suspended), Mr. Chang

Huan Chia, Mr. Wong Yik Chung John (suspended), Mr. Wong Chi Chiu (suspended), Mr.

Kan Man Wai, Mr. Cho Chi Kong and Ms. Hsu Wai Man Helen.

In accordance with Article 108 of the Articles of Association, Mr. Cheng Wai Tak, Mr.

Tse Ka Wing and Mr. Kan Man Wai, being three of the Directors longest in office since

their last re-election, will retire by rotation at the AGM and, being eligible, offer themselves

for re-election.

The Nomination Committee has assessed and reviewed the annual independence

confirmation of Mr. Kan Man Wai for the year ended 31 December 2021 based on the

independence criteria as set out in Rule 5.09 of the GEM Listing Rules, and considers that

he remains independent. The Nomination Committee considered and nominated the above

retiring Directors to the Board for it to propose to the Shareholders for re-election at the

AGM.

The Board is also of the view that Mr. Kan Man Wai is beneficial to the Board with

diversity of his comprehensive experience and knowledge in management that contributes to

invaluable expertise, continuity and stability to the Board. The Board believes that he will

continue to contribute effectively to the Board.

Having regard to the experience, skill and expertise of the above retiring Directors as

well as the overall board diversity of the Company and the nomination policy adopted by

the Company, the Nomination Committee recommended re-election of the aforesaid

retiring Directors to the Board. Accordingly, the Board has proposed that all of the above

retiring Directors, namely Mr. Cheng Wai Tak, Mr. Tse Ka Wing and Mr. Kan Man Wai,

stand for re-election as Directors at the AGM.

Biographical details of the above retiring Directors proposed to be re-elected at the

AGM are set out in Appendix II to this circular.

ANNUAL GENERAL MEETING

At the AGM, ordinary resolutions will be proposed to approve the Share Issue

Mandate, the Share Repurchase Mandate, the extension of the Share Issue Mandate and the

re-election of the retiring Directors. The notice of the AGM is set out on pages 14 to 18 of

this circular.

LETTER FROM THE BOARD
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VOTING BY WAY OF POLL

Pursuant to Rule 17.47(4) of the GEM Listing Rules, any vote of shareholders at a

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

resolution put to the vote of the AGM pursuant to Article 72 of the Articles of Association

and the Company will announce the results of the poll in the manner prescribed under Rule

17.47(5) of the GEM Listing Rules.

ACTION TO BE TAKEN

A proxy form for use at the AGM is enclosed herein. Whether or not you intend to

attend the AGM, you are requested to complete the proxy form in accordance with the

instructions printed thereon and return the same to the Hong Kong branch share registrar

and transfer office of the Company, Tricor Investor Services Limited, at Level 54, Hopewell

Centre, 183 Queen’s Road East, Hong Kong as soon as possible and in any event not less

than 48 hours before the time appointed (i.e. Wednesday, 15 June 2022 at 3 : 00 p.m.) for the

holding of the AGM or any adjournment thereof. Completion and return of the proxy form

will not preclude you from attending and voting at the AGM, or any adjourned meeting,

should you so wish.

RECOMMENDATION

The Directors believe that the grant of the Share Issue Mandate, the Share Repurchase

Mandate and the extension of the Share Issue Mandate and the re-election of the retiring

Directors are in the best interests of the Company as well as the Shareholders as a whole.

Accordingly, the Directors recommend that all the Shareholders should vote in favour of all

the relevant resolutions relating to aforesaid matters.

By order of the Board

Perfect Optronics Limited

Kan Man Wai

Acting Chairman

LETTER FROM THE BOARD
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This appendix serves as an explanatory statement, as required by the GEM Listing Rules,

to provide requisite information to you for your consideration of the proposal to permit the

repurchase of Shares up to a maximum of 10% of the total number of issued Shares as at the

date of passing the Repurchase Resolution.

1. EXERCISE OF THE SHARE REPURCHASE MANDATE

Exercise in full of the Share Repurchase Mandate, on the basis of 1,483,687,151 Shares

in issue at the Latest Practicable Date, would result in up to 148,368,715 Shares (which will

be fully paid and represent 10% of the Shares in issue as at the Latest Practicable Date)

being repurchased by the Company during the course of the period prior to the earliest 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 or applicable laws of the Cayman Islands to be held; or (iii) the

passing of any ordinary resolution of the Shareholders in general meeting of the Company

revoking, varying or renewing the Share Repurchase Mandate.

2. REASONS FOR REPURCHASES

Repurchases of Shares will only be made when the Directors believe that such a

repurchase will benefit the Company and the Shareholders as a whole. Such repurchases

may, depending on market conditions and funding arrangements at that time, lead to an

enhancement of the Company’s net asset value per Share and/or earnings per Share.

3. FUNDING OF REPURCHASES

In repurchasing Shares, the Company may only apply funds legally available for such

purpose in accordance with the Memorandum and Articles of Association and the

Companies Law of the Cayman Islands and any applicable laws and regulations. Pursuant

to the Share Repurchase Mandate, repurchases will be made out of funds of the Company

legally permitted to be utilised in this connection, including funds of the Company which

would otherwise be available for dividend or distribution or out of the proceeds of a fresh

issue of Shares made for the purpose of the repurchase. In the case of any premium payable

on the repurchase, it will be made out of funds of the Company which would otherwise be

available for dividend or distribution or out of the share premium account of the Company.

The Company may not repurchase securities on GEM for a consideration other than cash

or for settlement otherwise than in accordance with the trading rules of GEM prevailing

from time to time.

4. GENERAL

There might be a material adverse impact on the working capital or gearing position of

the Company (as compared with the position disclosed in the audited financial statements

contained in the annual report of the Company for the year ended 31 December 2021) in the

event that the Share Repurchase Mandate is exercised in full. However, the Directors do not

propose to exercise the Share Repurchase Mandate to such extent as would, in the

APPENDIX I EXPLANATORY STATEMENT
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circumstances, have a material adverse effect on the working capital requirements of the

Company or on the gearing position of the Company, which in the opinion of the Directors,

are from time to time appropriate for the Company.

The Directors have undertaken to the Stock Exchange that, so far as the same may be

applicable, they will exercise the Share Repurchase Mandate in accordance with the GEM

Listing Rules, the Memorandum and Articles of the Association and all applicable laws of

the Cayman Islands in force from time to time.

To the best of the Directors’ knowledge having made all reasonable enquiries, none of

the Directors nor any of their respective close associates (as defined in the GEM Listing

Rules), has any present intention to sell any Shares to the Company or its subsidiaries if the

Share Repurchase Mandate is approved by the Shareholders.

No core connected person (as defined in the GEM Listing Rules) of the Company has

notified the Company that he has a present intention to sell any Shares to the Company, or

has undertaken not to do so, if the Share Repurchase Mandate is approved by the

Shareholders.

If as a result of a repurchase of Shares, a Shareholder’s proportionate interest in the

voting rights of the Company increases, such increase will be treated as an acquisition for

the purposes of the Takeovers Code. As a result of a repurchase of Shares made under the

Share Repurchase Mandate, a Shareholder, or a group of Shareholders acting in concert

(within the meaning under the Takeovers Code), depending on the level of increase in the

interest of the Shareholder(s), could obtain or consolidate control of the Company and

become(s) obliged to make a mandatory offer in accordance with Rule 26 of the Takeovers

Code.

As at the Latest Practicable Date, Mr. Cheng Wai Tak was interested in 925,647,151

Shares, representing approximately 62.39% of the total number of issued Shares, of which

923,427,151 Shares were corporate interests held indirectly through Winful Enterprises

Limited, a company which is wholly and beneficially owned by Mr. Cheng Wai Tak.

In the event that the Directors exercise in full the power to repurchase Shares under the

Share Repurchase Mandate, the shareholding of Mr. Cheng Wai Tak would be increased to

approximately 69.32% of the total number of issued Shares, and such increase will not give

rise to any obligation to make a mandatory offer under Rule 26 of the Takeovers Code.

The Directors are not aware of any consequence which may arise under the Takeovers

Code as a result of a repurchase of Shares made under the Share Repurchase Mandate and

have no present intention to exercise the power to repurchase Shares pursuant to the Share

Repurchase Mandate to such an extent as to result in takeover obligations.

The Directors will not exercise the Share Repurchase Mandate if the repurchase would

result in the number of Shares which are in the hands of the public falling below 25% of the

total number of Shares in issue (or such other percentage as may prescribed as the minimum

public shareholding under the GEM Listing Rules).

APPENDIX I EXPLANATORY STATEMENT
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Any repurchase of Shares which results in the number of Shares held by the public

being reduced to less than 25% could only be implemented with the approval of the Stock

Exchange to waive from strict compliance with the GEM Listing Rules requirements

regarding the public shareholding. However, the Directors have no current intention to

exercise the Share Repurchase Mandate to such an extent as would give rise to this

obligation. In any event, the Company will not repurchase Shares which would result in the

number of Shares held by the public being reduced to less than 25%.

5. SHARES REPURCHASE MADE BY THE COMPANY

No repurchase of Shares has been made by the Company (whether on GEM or

otherwise) in the six months preceding the Latest Practicable Date.

6. SHARE PRICES

The highest and lowest traded prices of which the Shares were traded on the Stock

Exchange during each of the previous twelve months preceding the Latest Practicable Date

were as follow:

Shares

Highest

Traded Price

Lowest

Traded Price

HK$ HK$

2021

March 0.700 0.440

April 0.470 0.325

May 0.370 0.295

June 0.345 0.250

July 0.305 0.220

August 0.295 0.230

September 0.290 0.215

October 0.260 0.188

November 0.225 0.201

December 0.345 0.202

2022

January 0.290 0.196

February 0.305 0.200

March (up to the Latest Practicable Date) 0.200 0.151

APPENDIX I EXPLANATORY STATEMENT

– 9 –



The following are the particulars of the retiring Directors proposed to be re-elected at the

AGM:

Mr. Cheng Wai Tak (‘‘Mr. Cheng’’)

Mr. Cheng Wai Tak, aged 52, was appointed as director of the Company on 13 June

2013. Mr. Cheng is a founder of the Group. He has been in the business of trading

TFT-LCD components for over 18 years and has established close relationships with

various suppliers. He graduated from Hong Kong Baptist University with a bachelor of

science in combined sciences in mathematical science degree. He serves the Company as a

consultant to bring in businesses and maintain the relationship with business partners. He is

also a substantial shareholder of the Company. Save as disclosed above, Mr. Cheng is also a

director of certain of the Group’s subsidiaries incorporated in Hong Kong, the British

Virgin Islands, Samoa and Taiwan.

Save as disclosed above, Mr. Cheng has not held any directorship in the last three years

in other public companies the securities of which are listed on any securities market in Hong

Kong or overseas, and has not held any other position with any members of the Group. He

does not have any relationship with any Directors, senior management or substantial, or

controlling shareholders of the Company.

As at the Latest Practicable Date, Mr. Cheng has personal interest in 2,220,000 Shares

and corporate interest in 923,427,151 Shares held by Winful Enterprises Limited, the entire

issued share of which is legally and beneficially owned by Mr. Cheng. As such, Mr. Cheng is

deemed under the SFO to be interested in 925,647,151 Shares. Save as disclosed above, Mr.

Cheng did not have any other interest in the Shares within the meaning of Part XV of the

SFO.

Mr. Cheng entered into a director’s service contract with the Company for a period of

three years from 7 February 2020, subject to retirement by rotation and re-election at the

annual general meeting of the Company in accordance with the Articles of Association.

Pursuant to the service contract, for the year ended 31 December 2021, Mr. Cheng received

a total remuneration of approximately HK$4,393,000 (including salary, discretionary

bonuses, retirement benefits and other benefits), which was reviewed by the Remuneration

Committee and determined by the Board with reference to market rates, his performance,

qualifications and experience.

Mr. Tse Ka Wing (‘‘Mr. Tse’’)

Mr. Tse Ka Wing, aged 46, joined the Group in May 2013 and is the Company

Secretary and Chief Financial Officer of the Company. He was appointed as an executive

Director with effect from 26 March 2015. He is primarily responsible for the financial

management, supervision of financial reporting and corporate finance matters, and

company secretarial matters of the Group. Mr. Tse graduated from The Chinese

University of Hong Kong with a bachelor of business administration degree. He is an

associate of the Hong Kong Institute of Certified Public Accountants and a member of the
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Association of Chartered Certified Accountants. Mr. Tse is a professional accountant with

over 24 years of experience in accounting and had previously served as a senior manager of

an international firm of certified public accountants.

Save as disclosed above, Mr. Tse has not held any directorship in the last three years in

other public companies the securities of which are listed on any securities market in Hong

Kong or overseas, and has not held any other position with any members of the Group. He

does not have any relationship with any Directors, senior management or substantial, or

controlling shareholders of the Company.

As at the Latest Practicable Date, Mr. Tse did not have any interest in the Shares

within the meaning of Part XV of the SFO.

Mr. Tse entered into a director’s service contract with the Company for a period of

three years from 26 March 2021, subject to retirement by rotation and re-election at the

annual general meeting of the Company in accordance with the Articles of Association.

Pursuant to the service contract, for the year ended 31 December 2021, Mr. Tse received a

total remuneration of approximately HK$1,518,000 (including salary, discretionary

bonuses, retirement benefits and other benefits), which was reviewed by the

Remuneration Committee and determined by the Board with reference to market rates,

his performance, qualifications and experience.

Mr. Kan Man Wai (‘‘Mr. Kan’’)

Mr. Kan Man Wai, aged 58, was appointed as an independent non-executive Director

on 1 January 2020 and is responsible for providing independent judgment on issues of

strategy, performance, resources and standard of conduct of the Company. He is the acting

chairman of the Board. He is also the chairman of the Remuneration Committee and a

member of the Nomination Committee and the audit committee of the Company. Mr. Kan

obtained a Diploma in Management Studies awarded by The Hong Kong Polytechnic

University and the Hong Kong Management Association, and subsequently obtained a

Master’s Degree of Business Administration in International Management from the Royal

Melbourne Institute of Technology in Australia. He has over 30 years of experience in the

electronics manufacturing services industry, including over 20 years of experience at

management level of sales and business development and 4 years of experience at

management level of business operations. Mr. Kan is a Vice President of Business

Development for Great China and Korea of Sanmina Corporation, a leading electronics

manufacturing services provider in the world that serves original equipment manufacturers

in communications, medical, automotive, industrial and defense and aerospace fields which

is headquartered in San Jose, California, USA and is listed on the Nasdaq Stock Market. In

his current position, he is responsible for managing sales business, exploring new business

and introducing mergers and acquisitions.
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Save as disclosed above, Mr. Kan has not held any directorship in the last three years

in other public companies the securities of which are listed on any securities market in Hong

Kong or overseas, and has not held any other position with any members of the Group. He

does not have any relationship with any Directors, senior management, substantial

shareholders, or controlling shareholders of the Company.

As at the Latest Practicable Date, Mr. Kan holds 320,000 Shares. Save as disclosed

above, he did not have any other interest in the Shares within the meaning of Part XV of the

SFO.

The Nomination Committee has assessed and reviewed the annual independence

confirmation of Mr. Kan based on the independence criteria as set out in Rule 5.09 of the

GEM Listing Rules. The Board is also not aware of any factors that might affect the

independence of Mr. Kan, and is satisfied that he has the required character, integrity,

independence and experience to fulfill the role of an independent non-executive Director.

The Board considers him to be independent.

The Board is of the view that Mr. Kan is beneficial to the Board with diversity of his

comprehensive experience and knowledge in management that contributes to invaluable

expertise, continuity and stability to the Board, and the Company has benefited greatly

from his contribution and valuable insights derived from his in-depth knowledge of the

Company. The Board believes that he will continue to contribute effectively to the Board.

Mr. Kan entered into an appointment letter with the Company for a term of three

years commencing from 1 January 2020, subject to retirement by rotation and re-election at

the annual general meeting of the Company in accordance with the Articles of Association.

Pursuant to the appointment letter, Mr. Kan is entitled to a fixed director’s fee of

HK$240,000 per annum, which was reviewed by the Remuneration Committee and

determined by the Board with reference to market rates, his qualifications and experience.

Other information relating to Mr. Cheng and Mr. Tse

As announced by the Company in its announcements dated 26 September 2019, 4

October 2019, 10 January 2020, 9 April 2020, 10 July 2020 and 25 September 2020, on 25

September 2019, the Company received a sealed copy of a petition (the ‘‘Petition’’) issued by

the High Court of the Hong Kong Special Administrative Region which was taken out by

the Securities and Futures Commission (the ‘‘SFC’’) pursuant to section 214 of the SFO

against six Directors (collectively the ‘‘Director Respondents’’), including Mr. Cheng and

Mr. Tse therein, and the Company. The SFC alleged in the Petition that the Director

Respondents had breached their duties as directors of the Company in relation to the

disposal of a subsidiary of the Company holding an approximately 50.14% shareholding in

尚立光電股份有限公司 (Shinyoptics Corporation*) (details of such disposal were disclosed

in the announcement of the Company dated 22 December 2016). The Company understands

the Director Respondents disagree with the allegations of the SFC in the Petition, and

intend to vigorously contest the Petition.

* for identification purpose only
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As disclosed in the announcement of the Company dated 25 September 2020, pending

the outcome of the legal proceedings of the Petition, the Director Respondents, including

Mr. Cheng and Mr. Tse, have been suspended from their duties as Directors with effect

from 25 September 2020. Mr. Cheng has also been suspended from his duties as the

chairman of the Board, the chief executive officer of the Company and the director of

Perfect Display Limited, a major subsidiary of the Company, effective from 25 September

2020.

Save as disclosed above, the retiring Directors have each confirmed that, in connection

with their standing for re-election, there are no other matters that need to be brought to the

attention of the Shareholders nor other information required to be disclosed pursuant to

Rule 17.50(2) of the GEM Listing Rules.
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Perfect Optronics Limited

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 8311)

圓美光 電 有 限 公 司

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting (the ‘‘Meeting’’) of

Perfect Optronics Limited (the ‘‘Company’’) will be held at Flat 903, 9/F., New Lee Wah

Centre, No. 88 Tokwawan Road, Tokwawan, Kowloon, Hong Kong on Friday, 17 June

2022 at 3 : 00 p.m. for the following purposes:

1. To receive and consider the audited consolidated financial statements for the year

ended 31 December 2021, the report of the directors and the independent auditor’s

report.

2. (a) To re-elect the following retiring directors of the Company (the ‘‘Directors’’):

(i) To re-elect Mr. Cheng Wai Tak as executive Director;

(ii) To re-elect Mr. Tse Ka Wing as executive Director; and

(iii) To re-elect Mr. Kan Man Wai as independent non-executive Director.

(b) To authorise the board of Directors (the ‘‘Board’’) to fix the remuneration of

the Directors.

3. To re-appoint PricewaterhouseCoopers as auditor of the Company for the ensuing

year and to authorise the Board to fix the remuneration of auditor.
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To consider and, if thought fit, pass the following resolutions, with or without

amendments, as ordinary resolutions of the Company by way of ordinary business:

ORDINARY RESOLUTIONS

4. ‘‘THAT:

(a) Subject to paragraph (c) of this Resolution, and pursuant to the Rules

Governing the Listing of Securities (the ‘‘GEM Listing Rules’’) on the GEM

(the ‘‘GEM’’) of The Stock Exchange of Hong Kong Limited (the ‘‘Stock

Exchange’’), the exercise by the Directors during the Relevant Period (as

hereinafter defined) of all the powers of the Company to allot, issue and deal

with unissued shares of HK$0.01 each in the share capital of the Company

(the ‘‘Shares’’) and to make or grant offers, agreements and options

(including but not limited to bonds, warrants, debentures, notes and any

securities which carry rights to subscribe for or are convertible into Shares)

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

generally and unconditionally approved;

(b) the approval in paragraph (a) of this Resolution shall authorise the Directors

during the Relevant Period (as hereinafter defined) to make or grant offers,

agreements and options (including but not limited to bonds, warrants,

debentures, notes and any securities which carry rights to subscribe for or are

convertible into Shares) which would or might require the exercise of such

power either during or after the end of the Relevant Period;

(c) the total number of Shares allotted, issued and dealt or agreed conditionally

or unconditionally to be allotted, issued and dealt (whether pursuant to an

option or otherwise) by the Directors pursuant to the approval in paragraph

(a) of this Resolution (otherwise than pursuant to (i) a rights issue, (ii) an

issue of Shares upon the exercise of any subscription or conversion rights

attaching to any bonds, warrants, debentures, notes or any securities which

carry rights to subscribe for or are convertible into Shares, (iii) an issue of

Shares upon the exercise of any options which may be granted under the

share option scheme or any other option scheme or similar arrangement for

the time being adopted for the grant or issue to officers and/or employees of

the Company and/or any of the subsidiaries of the Company or any other

person of Shares or rights to acquire Shares, (iv) any scrip dividend schemes

or similar arrangements providing for the allotment and issue of Shares in

lieu of the whole or part of a dividend on Shares in accordance with the

articles of association of the Company, or (v) a specific authority granted by

the shareholders of the Company in general meeting) shall not exceed 20% of

the total number of Shares in issue as at the date of passing this Resolution

(such total number to be subject to adjustment in the case of any conversions

of any or all of the Shares into a larger or smaller number of Shares after the

passing of this Resolution) and the said approval shall be limited

accordingly; and
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(d) for the purpose of this Resolution,

‘‘Relevant Period’’ means the period from the passing of this Resolution, until

whichever is the earliest 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 laws of the Cayman Islands to be held; or

(iii) the passing of any ordinary resolution of the shareholders in general

meeting of the Company revoking, varying or renewing this Resolution;

and

‘‘Rights Issue’’ means an offer of Shares open for a period fixed by the

Directors to holders of Shares whose names appear 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 exclusions or other arrangements as

the Directors 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 applicable to the Company).’’

5. ‘‘THAT:

(a) subject to paragraph (b) of this Resolution, the exercise by the Directors

during the Relevant Period (as hereinafter defined) of all the powers of the

Company to repurchase Shares on GEM or on any other stock exchange on

which the Shares may be listed and which is recognised by the Securities and

Futures Commission and the Stock Exchange for this purpose, subject to and

in accordance with all applicable laws and the requirements of the GEM

Listing Rules or of any other stock exchange as amended from time to time,

be and is hereby generally and unconditionally approved;

(b) the total number of Shares to be repurchased pursuant to the approval in

paragraph (a) of this Resolution shall not exceed 10% of the total number of

Shares in issue as at the date of passing this Resolution (such total number to

be subject to adjustment in the case of any conversion of any or all of the

Shares into a larger or smaller number of Shares after the passing of this

Resolution) and the said approval shall 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 earliest of:

(i) the conclusion of the next annual general meeting of the Company;
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(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 laws of the Cayman Islands to be held; or

(iii) the passing of any ordinary resolution of the shareholders in general

meeting of the Company revoking, varying or renewing the Resolution.’’

6. ‘‘THAT subject to the passing of ordinary resolutions nos. 4 and 5 above, the

general mandate granted to the Directors pursuant to ordinary resolution no. 4

above be and is hereby extended by the addition to the total number of shares of

the Company in issue which may be allotted, issued, dealt with or agreed

conditionally or unconditionally to be allotted and issued by the Directors

pursuant to such general mandate of a number representing the total number of

Shares repurchased by the Company pursuant to ordinary resolution no. 5 above,

provided that such extended number of Shares shall not exceed 10% of the total

number of Shares in issue as at the date of passing this Resolution (such total

number to be subject to adjustment in the case of any conversion of any or all of

the Shares into a larger or smaller number of Shares after the passing of this

Resolution).’’

By order of the Board

Perfect Optronics Limited

Kan Man Wai

Acting Chairman

Hong Kong, 31 March 2022

Notes:

1. Any member of the Company entitled to attend and vote at the Meeting is entitled to

appoint one or more proxies (if a member who is the holder of two or more shares of

the Company) to attend and vote in his stead. A proxy need not be a member of the

Company.

2. To be valid, the proxy form, together with any power of attorney or other authority (if

any) under which it is signed, or a notarially certified copy thereof, must be deposited

with the Hong Kong branch share registrar and transfer office of the Company, Tricor

Investor Services Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong

Kong, not less than 48 hours before the time appointed (i.e. Wednesday, 15 June 2022

at 3 : 00 p.m.) for holding the Meeting or any adjournment thereof.

3. The register of members of the Company will be closed from Tuesday, 14 June 2022 to

Friday, 17 June 2022, both days inclusive, during which period no transfer of shares

will be registered. In order to qualify for attendance and voting at the Meeting, all

completed transfer forms accompanied by the relevant share certificates must be

lodged with the Hong Kong branch share registrar and transfer office of the Company,

Tricor Investor Services Limited, at Level 54, Hopewell Centre, 183 Queen’s Road

East, Hong Kong, for registration no later than 4 : 30 p.m. on Monday, 13 June 2022.
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4. With regard to resolution no. 2(a) set out in this notice, details of the retiring Directors

are set out in Appendix II to the circular of the Company dated 31 March 2022.

5. In connection with the proposed repurchase mandate under ordinary resolution no. 5,

an explanatory statement as required by the GEM Listing Rules is set out in Appendix

I to the circular of the Company dated 31 March 2022.

6. As at the date of this notice, the Board comprises four executive Directors, namely Mr.

Cheng Wai Tak (suspended), Mr. Liu Ka Wing (suspended), Mr. Tse Ka Wing

(suspended) and Mr. Chang Huan Chia and five independent non-executive Directors,

namely Mr. Wong Yik Chung John (suspended), Mr. Wong Chi Chiu (suspended), Mr.

Kan Man Wai (acting Chairman), Mr. Cho Chi Kong and Ms. Hsu Wai Man Helen.

7. If tropical cyclone warning signal no. 8 or above is hoisted or ‘‘extreme conditions’’

caused by super typhoons or a black rainstorm warning signal is in force at 12 : 00 noon

on Friday, 17 June 2022, the Meeting will be postponed and further announcement for

details of alternative meeting arrangements will be made. The Meeting will be held as

scheduled even when tropical cyclone warning signal no. 3 or below is hoisted, or an

amber or red rainstorm warning signal is in force. You should make your own decision

as to whether you would attend the Meeting under bad weather conditions and if you

should choose to do so, you are advised to exercise care and caution.

8. Subject to the development of the Coronavirus Disease 2019 pandemic and the

requirements or guidelines of the Government of the Hong Kong Special

Administrative Region of the People’s Republic of China and/or regulatory

authorities, the Company may announce further updates on the Meeting

arrangement on the Company’s website (www.perfect-optronics.com) as and when

appropriate.
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