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GEM has been positioned as a market designed to accommodate 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. The greater risk profile and
other characteristics of GEM mean that it is a market more suited to professional and other
sophisticated investors.

Given the emerging nature of companies listed on GEM, 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.
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In this circular, unless the context otherwise requires, the following expressions shall have the following
meanings:

“AGM” the annual general meeting of the Company to be held at 4:00
p.m., on Friday, 7 May 2010 at Flat A, 8th Floor, Shaw House,
Lot 220, Clear Water Bay Road, Hong Kong or any adjournment
thereof

“Articles of Association” the articles of association of the Company

“Board” the board of Directors

“Company” Perception Digital Holdings Limited, a company incorporated
in Cayman Islands with limited liability and the issued Shares
of which are listed on GEM

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

“GEM” The Growth Enterprise Market of the Stock Exchange

“GEM Listing Rules” the Rules Governing the Listing of Securities on GEM

“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

“Issue Mandate” the issue mandate proposed to be granted to the Directors at the
AGM to allot, issue and deal with Shares not exceeding 20% of
the issued share capital of the Company as at the date of passing
the relevant ordinary resolution for approving the issue mandate

“Latest Practicable Date” 26 March 2010, being the latest practicable date prior to the
printing of this circular for the purpose of ascertaining certain
information contained herein

“Repurchase Mandate” the repurchase mandate proposed to be granted to the Directors
at the AGM to exercise the power of the Company to repurchase
Shares up to a maximum of 10% of the issued share capital of
the Company as at the date of passing of the ordinary resolution
approving the repurchase mandate

“SFO” the Securities and Futures Ordinance (Chapter 571 of Laws of
Hong Kong)
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“Share(s)” ordinary share(s) of nominal value of HK$0.1 each in the share
capital of the Company

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

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeovers Code” The Hong Kong Code on Takeovers and Mergers as amended
from time to time

“%” per cent
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PERCEPTION DIGITAL HOLDINGS LIMITED
幻音數碼控股有限公司

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 8248)

Executive Directors: Registered Office:
Dr. Lau, Jack (Chairman) Cricket Square, Hutchins Drive,
Mr. Chui, Shing Yip Jeff P.O. Box 2681, Grand Cayman,

KY1-1111, Cayman Islands
Non-Executive Directors:
Prof. Cheng, Roger Shu Kwan Head Office and Principal Place
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Independent non-executive Directors: Shaw House,
Prof. Chu Ching Wu, Paul Lot 220, Clear Water Bay Road,
Dr. Lam Lee, Kiu Yue Alice Piera Hong Kong
Dr. Wu, Po Him Philip
Mr. Shu, Wa Tung Laurence

31 March 2010

To the Shareholders

Dear Sir or Madam,

PROPOSED GRANTING OF GENERAL MANDATES TO
ISSUE AND REPURCHASE SHARES,

RE-ELECTION OF DIRECTORS,
AND

NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with information in respect of the resolutions to be
proposed at the AGM for (i) the granting of the Issue Mandate; (ii) the granting of the Repurchase
Mandate; (iii) the extension of the Issue Mandate; and (iv) the re-election of Directors; and to give
you the notice of the AGM.

GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES

The Company’s existing mandates to issue and repurchase Shares were approved by its then
Shareholders on 27 November 2009. Unless otherwise renewed, the existing mandates to issue and
repurchase Shares will lapse at the conclusion of the AGM. Ordinary resolutions will be proposed at
the AGM for the Shareholders to consider and approve:—
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(a) the granting of the Issue Mandate so that the Directors will be able to allot, issue and deal with
up to a total of 124,500,000 Shares, representing 20% of the total nominal amount of the share
capital of the Company in issue as at the date of passing of such resolution (based on 622,500,000
Shares in issue as at the Latest Practicable Date and assuming no further Shares are issued and
no Shares are repurchased after the Latest Practicable Date and up to the date of the AGM);

(b) the granting of the Repurchase Mandate so that the Directors are authorized to purchase Shares
on the Stock Exchange with an aggregate nominal amount of up to 10% of the total nominal
amount of the issued share capital of the Company on the date of passing of such resolution;
and

(c) the extension of the Issue Mandate by an amount representing the aggregate nominal amount
of the Shares repurchased by the Company pursuant to and in accordance with the Repurchase
Mandate.

The Issue Mandate and the Repurchase Mandate will continue in force until 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 any applicable law of the Cayman Islands to be held; and (iii) the date upon which such authority
is revoked or varied by an ordinary resolution of the Shareholders in a general meeting of the Company.

In accordance with the requirements of the GEM Listing Rules, the Company is required to send to
the Shareholders an explanatory statement containing all the information reasonably necessary to
enable them to make an informed decision on whether to vote for or against the Repurchase Mandate.
The explanatory statement as required by the GEM Listing Rules in connection with the Repurchase
Mandate is set out in Appendix I to this circular.

PROPOSED RE-ELECTION OF DIRECTORS

At the AGM, all the Directors, namely Dr. Lau, Jack, Mr. Chui, Shing Yip Jeff, Prof. Cheng, Roger
Shu Kwan, Prof. Tsui, Chi Ying, Prof. Chu Ching Wu, Paul, Dr. Lam Lee, Kiu Yue Alice Piera,
Dr. Wu, Po Him Philip and Mr. Shu, Wa Tung Laurence will retire from office in accordance with
articles 83 to 85 of the Articles of Association and, being eligible, will offer themselves for re-
election.

Particulars of the Directors who offer themselves for re-election are set out in Appendix II to this
circular.
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AGM AND PROXY ARRANGEMENT

The notice of the AGM is set out on pages 18 to 22 of this circular.

A form of proxy for use at the AGM is enclosed with this circular. If you are unable to attend the
AGM, you are requested to complete and sign the form of proxy in accordance with the instructions
printed thereon and return the same to the Company’s branch share registrar and transfer office in
Hong Kong, Tricor Investor Services Limited at 26/F, Tesbury Centre, 28 Queen’s Road East, Wanchai,
Hong Kong, as soon as possible and in any event not less than 48 hours before the time appointed for
holding the AGM or any adjournment thereof (as the case may be). Completion and return of the
form of proxy will not preclude you from attending and voting in person at the AGM or any adjournment
thereof should you so wish.

Pursuant to Rule 17.47(4) of the GEM Listing Rules, any vote of shareholders at a general meeting
must be taken by poll. Therefore, all resolutions proposed at the AGM shall be voted by poll. An
announcement on the poll vote results will be made by the Company after the AGM in the manner
prescribed under Rule 17.47(5) of the GEM Listing Rules.

RECOMMENDATION

The Directors believe that the granting of the Issue Mandate and the Repurchase Mandate, the extension
of the Issue Mandate, and the re-election of Directors are in the interests of the Company and the
Shareholders as a whole. Accordingly, the Directors recommend the Shareholders to vote in favour
of the relevant resolutions to be proposed at the AGM.

Yours Faithfully
On behalf of the Board

Perception Digital Holdings Limited
Dr. Jack Lau

Chairman and Executive Director
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This appendix serves as an explanatory statement, as required by Rule 13.08 of the GEM Listing
Rules, to be sent to the Shareholders to enable them to make an informed decision on whether to vote
for or against the ordinary resolution in relation to the Repurchase Mandate.

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised 622,500,000
Shares.

Subject to the passing of the ordinary resolution for the approval of the Repurchase Mandate
and on the basis that no further Shares are issued or repurchased after the Latest Practicable
Date and up to the date of passing of such resolution, the Directors would be authorized to
repurchase up to a maximum of 62,250,000 Shares, representing 10% of the issued Shares as at
the Latest Practicable Date during the period up to (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 any applicable law of the
Cayman Islands to be held; or (iii) the revocation, variation or renewal of the Repurchase
Mandate by an ordinary resolution of the Shareholders in a general meeting of the Company,
whichever occurs first.

2. REASONS FOR THE REPURCHASE

The Directors consider that the Repurchase Mandate is in the interests of the Company and the
Shareholders as a whole. An exercise of the Repurchase Mandate may, depending on market
conditions and funding arrangements at the time, lead to an enhancement of the net assets per
Share and/or earnings per Share and will only be made when the Directors believe that a
repurchase will benefit the Company and the Shareholders as a whole.

3. SOURCE OF FUNDS

In purchasing Shares, the Company will only apply funds legally available for such purpose in
accordance with its memorandum and Articles of Association, the GEM Listing Rules and the
applicable laws and regulations of the Cayman Islands. The Company will not purchase the
Shares on GEM for consideration other than cash or for settlement otherwise than in accordance
with the trading rules of the Stock Exchange from time to time.

4. IMPACT ON WORKING CAPITAL OR GEARING LEVEL

An exercise of the Repurchase Mandate in full could have a material adverse impact on the
working capital or gearing position of the Company compared with that as at 31 December
2009, being the date of its latest published audited consolidated accounts. The Directors do
not, however, intend to make any repurchase in circumstances that would have a material adverse
impact on the working capital or gearing position of the Company.
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5. DIRECTORS AND THEIR ASSOCIATES

To the best knowledge of the Directors having made all reasonable enquiries, none of the
Directors nor their respective associates (as defined in the GEM Listing Rules) have any present
intention to sell any Shares to the Company if the Repurchase Mandate is approved by the
Shareholders.

6. DIRECTORS’ UNDERTAKING

The Directors have undertaken to the Stock Exchange that, so far as the same may be applicable,
they will exercise the Repurchase Mandate in accordance with the GEM Listing Rules and the
applicable laws and regulations of the Cayman Islands.

7. EFFECT OF THE TAKEOVERS CODE

If a Shareholder’s proportionate interest in the voting rights of the Company increases as a
result of exercising its powers to repurchase Shares pursuant to the Repurchase Mandate, such
an increase will be treated as an acquisition for the purpose of Rule 32 of the Takeovers Code.
As a result, a Shareholder, or a group of Shareholders acting in concert, could obtain or
consolidate control of the Company and become obliged to make a mandatory offer in accordance
with Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, the following Shareholders are interested in more than 10%
of the Shares then in issue:

Approximate
shareholding

Approximate percentage if
percentage the Repurchase

Name of Number of of existing Mandate is
Shareholder Shares held shareholding exercised in full

Swanland Management
Limited (“Swanland”) 125,592,340 (1) 20.18% 22.42%

Masteray Limited
(“Masteray”) 125,592,340 (2) 20.18% 22.42%

53,828,697 8.65% 9.61%
Loh, Jiah Yee Katherine

(“Ms. Loh”) 179,421,037 (3) 28.83% 32.03%
Lau, Jack (“Dr. Lau”) 179,421,037 (4) 28.83% 32.03%
UGH Investment Holding

Limited (“UGH”) 140,482,433 22.57% 25.07%
Leung, Yee Li Lana

(“Ms. Leung”) 140,482,433 (5) 22.57% 25.07%
Heung, Lap Chi Eugene

(“Mr. Heung”) 140,482,433 (6) 22.57% 25.07%
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Notes:

(1) Swanland is owned as to 51% by Masteray, 24.5% by Excel Direct Technology Limited (“Excel Direct”)
and 24.5% by Rochdale Consultancy Limited (“Rochdale”). Excel Direct is owned as to 50% by Prof. Tsui
Chi Ying (“Prof. Tsui”), a non-executive Director and as to 50% by his spouse, Ms. Cheung Wai Hing
Barbara (“Ms. Cheung”). Rochdale is owned as to 50% by Prof. Cheng, Roger Shu Kwan (“Prof. Cheng”),
a non-executive Director and as to 50% by his spouse, Ms. Le Cheng (“Ms. Cheng”).

(2) As Masteray is interested in 51% of the issued share capital of Swanland, it is deemed to be interested in all
the Shares held by Swanland by virtue of the SFO.

(3) Ms. Loh is the sole beneficial owner of Masteray and hence is deemed to be interested in all the Shares held
by Masteray.

(4) Dr. Lau, an executive Director, is the spouse of Ms. Loh and is therefore deemed to be interested in all the
Shares held by Ms. Loh by virtue of the SFO.

(5) Ms. Leung is the sole beneficial owner of UGH and hence is deemed to be interested in all the Shares held
by UGH by virtue of the SFO.

(6) Mr. Heung is the spouse of Ms. Leung and is therefore deemed to be interested in all the Shares held by Ms.
Leung by virtue of the SFO.

As defined in the prospectus of the Company dated 4 December 2009, the controlling
shareholder(s) of the Company (the “Controlling Shareholder”) refers to Excel Direct,
Masteray, Rochdale, Swanland, Dr. Lau, Ms. Loh, Prof. Cheng, Ms. Cheng, Prof. Tsui and Ms.
Cheung. Excel Direct and Rochdale are interested in 11,903,210 Shares and 2,976,655 Shares,
respectively. As at the Latest Practicable Date, the Controlling Shareholder was interested in
194,300,902 Shares, representing approximately 31.21% of the total issued share capital of the
Company.

In the event that the Repurchase Mandate is exercised in full, the interest of the Controlling
Shareholder will increase to approximately 34.68%. Accordingly, the exercise of the Repurchase
Mandate, depending on the timing and the extent of the repurchases, may give rise to an
obligation on the part of the Controlling Shareholder to make a mandatory offer under Rule 26
of the Takeovers Code. At present, the Company has no intention to exercise the Repurchase
Mandate to such extent as would give rise to such an obligation.

In respect of the public float, the Directors will not repurchase the Shares on GEM if the
repurchase would result in the number of the listed securities which are in the hands of the
public falling below 25%, being the relevant minimum prescribed percentage for the Company
as required by the GEM Listing Rules.
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8. SHARES REPURCHASE MADE BY THE COMPANY

No repurchases of Shares have been made by the Company (whether on GEM or otherwise)
during the six months immediately prior to the Latest Practicable Date.

9. REPURCHASE OF SECURITIES FROM CONNECTED PARTIES

The GEM Listing Rules prohibit a company from knowingly purchasing securities on the Stock
Exchange from a “connected person”, that is, a director, chief executive or substantial shareholder
of the Company or any of its subsidiaries or their respective associates and a connected person
is prohibited from knowingly selling his/her/its securities to the Company.

No connected person of the Company has notified the Company that he/she/it has a present
intention to sell any Shares to the Company, or has he/she/it undertaken not to do so in the
event that the Repurchase Mandate is approved and exercised.

10. SHARE PRICES

The highest and lowest prices at which the Shares were traded on GEM during each of the
previous 3 months (since the Shares were listed on GEM on 16 December 2009) prior to the
Latest Practicable Date and up to the Latest Practicable Date were as follows:

Share Prices
Highest Lowest

HK$ HK$

2009
December (since the Shares were listed

on GEM on 16 December 2009) 1.48 0.72

2010
January 0.83 0.54
February 0.495 0.58
March (up to the Latest Practicable Date) 0.81 0.54

11. STATUS OF PURCHASED SHARES

The listing of all Shares which are purchased by the Company (whether on GEM or otherwise)
shall be automatically cancelled upon purchase. The Company shall ensure that the documents
of title of the purchased Shares are cancelled and destroyed as soon as reasonably practicable
following settlement of any such purchase.
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The following are the particulars of the Directors proposed to be re-elected at the AGM:

EXECUTIVE DIRECTORS

1. Dr. Lau, Jack (“Dr. Lau”)
Chairman of the Board
Chief Executive Officer

Dr. Lau, aged 42, is one of the founders of the Group. He is as an executive Director, the
Chairman and Chief Executive Officer of the Company. Dr. Lau is currently an adjunct associate
professor at the Hong Kong University of Science and Technology (the “HKUST”). He received
his Bachelor’s and Master’s degrees from the University of California, Berkeley in Electrical
Engineering and Computer Sciences. He obtained his Ph.D. degree from HKUST in Electrical
and Electronic Engineering and became the first doctoral graduate of HKUST. Afterwards, he
pursued his research interest at Stanford University from 1995 to 1996 and returned to HKUST
in 1996. Dr. Lau currently holds more than 10 registered patents. He has published at various
leading Institute of Electrical and Electronic Engineers (“IEEE”) journals and conferences.
He was awarded the Top Ten Outstanding Young Person (十大傑出青年) by Hong Kong Junior
Chamber in 2000; the Young Industrialist Award of Hong Kong (香港青年工業家獎) by the
Hong Kong Young Industrialists Council in 2005; and the World Outstanding Young Chinese
Entrepreneur (世界傑出青年華商) by the World Federation of Chinese Entrepreneurs
Organization, and Ernst & Young Entrepreneur Of The Year China by Ernst & Young in 2009.

Dr. Lau holds directorship in certain subsidiaries of the Group, namely Perception Digital
Technology (BVI) Ltd (“PD (BVI)”), Perception Digital Limited (“PD (HK)”), PD Trading
(Hong Kong) Limited (“PD Trading”), IWC Digital Limited (“IWC”) and Perception Digital
Technology (Shenzhen) Limited (“PD (SZ)”). Save as disclosed above, Dr. Lau does not hold
any other position in the Company or any of its subsidiaries and has not held any directorship
in any other listed public company during the last three years.

Dr. Lau is the spouse of Ms. Loh, Yiah Yee Katherine, one of the controlling shareholders of
the Company. Save as disclosed above, Dr. Lau does not have any relationship with any directors,
senior management, management shareholders, substantial shareholders or controlling
shareholders (as defined under the GEM Listing Rules) of the Company. As at the Latest Practical
Date, Dr. Lau has interests in 179,421,037 shares of the Company within the meaning of Part
XV of the SFO.

Dr. Lau has entered into a service contract with the Company for a term of three years
commencing on 16 December 2009, subject to renewal by agreement for one or more consecutive
terms of three years. His term of office is also 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, Dr. Lau is entitled to a year end bonus to be determined by
reference to his duties and responsibility with the Company and the market conditions. The
emoluments paid to Dr. Lau (including salary and bonus payments) for the year ended
31 December 2009 amounted to HK$1.6 million.
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Save as disclosed above, there are no other matters concerning Dr. Lau that need to be brought
to the attention of the Shareholders nor any information to be disclosed pursuant to Rule 17.50(2)
of the GEM Listing Rules.

2. Mr. Chui, Shing Yip Jeff (“Mr. Chui”)

Mr. Chui, aged 51, joined the Group in July 2007 as the director of corporate planning and was
appointed as an executive director of PD (BVI) in August 2007. He was appointed as an executive
Director of the Company on 18 September 2009. Prior to joining the Group, Mr. Chui worked
at IBM from 1982 to 2007 in multiple disciplinary areas including software development, service
delivery, sales and marketing in information technology industry. Mr. Chui was IBM’s Linux
business leader for Hong Kong and Asia Pacific before he joined the Group. Leveraging on his
rich management experience from IBM, Mr. Chui has taken the lead in transforming the
Company into a structured enterprise class company, with efficient and standardized processes.
Under his leadership, the Company obtained the ISO 9001/14001 certification in 2008. Mr.
Chui obtained his Bachelor’s degree in Science from the University of Toronto in 1979.

Save as disclosed above, Mr. Chui does not hold any other position in the Company or any of
its subsidiaries and has not held any directorship in any other listed public company during the
last three years.

Mr. Chui does not have any relationship with any directors, senior management, management
shareholders, substantial shareholders or controlling shareholders (as defined under the GEM
Listing Rules) of the Company. As at the Latest Practicable Date, Mr. Chui has interests in
16,666,540 shares of the Company within the meaning of Part XV of the SFO.

Mr. Chui has entered into a service contract with the Company for a term of three years
commencing on 16 December 2009, subject to renewal by agreement for one or more consecutive
terms of three years. His term of office is also 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, Mr. Chui is entitled to a year end bonus to be determined by
reference to his duties and responsibility with the Company and the market conditions. The
emoluments paid to Mr. Chui (including salary and bonus payments) for the year ended 31
December 2009 amounted to HK$0.9 million.

Save as disclosed above, there are no other matters concerning Mr. Chui that need to be brought
to the attention of the Shareholders nor any information to be disclosed pursuant to Rule 17.50(2)
of the GEM Listing Rules.
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NON-EXECUTIVE DIRECTORS

3. Prof. Cheng, Roger Shu Kwan (“Prof. Cheng”)

Prof. Cheng, aged 45, is one of the founders of the Group. He was appointed as a non-executive
Director of the Company on 18 September 2009. He is currently a professor in the Electronic
and Computer Engineering Department of HKUST. He was an assistant professor in the
Electrical and Computer Engineering Department of University of Colorado at Boulder from
1991 to 1995, before he joined HKUST in June 1995. Prof. Cheng received his Bachelor’s
degree in Science from Drexel University, Philadelphia, Pennsylvania, in 1987, and his Ph.D.
degree from Princeton University, Princeton, New Jersey, in 1991, both in Electrical Engineering.
Prof. Cheng is currently an editor for the IEEE Transactions and Wireless Communications.
He had also served as a consultant for industrial projects sponsored by various communication
system and IC companies in Hong Kong, US and China.

Prof. Cheng holds directorship in certain subsidiaries of the Group, namely PD (BVI), PD
(HK), PD Trading and PD (SZ). Save as disclosed above, Prof. Cheng does not hold any other
position in the Company or any of its subsidiaries and has not held any directorship in any
other listed public company during the last three years

Prof. Cheng is the spouse of Ms. Le Cheng, who is one of the controlling shareholders of the
Company. Save as disclosed above, Prof. Cheng does not have any relationship with any
directors, senior management, management shareholders, substantial shareholders or controlling
shareholders (as defined under the GEM Listing Rules) of the Company. As at the Latest
Practicable Date, Prof. Cheng has interests in 2,976,655 shares of the Company within the
meaning of Part XV of the SFO.

Prof. Cheng has entered into a service contract with the Company for a term of three years
commencing on 16 December 2009, subject to renewal by agreement for one or more consecutive
terms of three years. His term of office is also 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, Prof. Cheng is entitled to an annual fee of HK$180,000 per
annum, which was determined by reference to his duties and responsibilities with the Company
and the market conditions.

Save as disclosed above, there are no other matters concerning Prof. Cheng that need to be
brought to the attention of the Shareholders nor any information to be disclosed pursuant to
Rule 17.50(2) of the GEM Listing Rules.



APPENDIX II DETAILS OF DIRECTORS FOR RE-ELECTION

– 13 –

4. Prof. Tsui, Chi Ying (“Prof. Tsui”)

Prof. Tsui, aged 50, was one of the founders of the Group and appointed as an executive
Director of the Company on 18 September 2009. He was re-designated as a non-executive
Director on 10 March 2010. He received his Bachelor’s degree in Electrical Engineering from
the University of Hong Kong in 1982 and Doctorate degree in Computer Engineering from the
University of Southern California in 1994. He joined the Electrical and Electronic Engineering
Department of HKUST in 1994 and is currently an associate professor in the department. Prof.
Tsui has received various awards including Best Paper awards from IEEE Transactions on
VLSI Systems, IEEE International Symposium on Circuits and Systems and IEEE International
Symposium on Low Power Electronics and Design. He has served on the technical program
committees of many international conferences and symposiums, including Design Automation
Conference, International Symposium on Low Power Electronics and Design, Asia and South
Pacific Design Automation Conference and the IEEE, VLSI Symposium. He is the holder of 6
registered patents in the US.

Prof. Tsui holds directorship in certain subsidiaries of the Group, namely PD (BVI), PD (HK),
PD Trading, IWC and PD (SZ). Save as disclosed above, Prof. Tsui does not hold any other
position in the Company or any of its subsidiaries and has not held any directorship in any
other listed public company during the last three years.

Prof. Tsui is the spouse of Ms. Cheung Wai Hing, Barbara, who is one of the controlling
shareholders of the Company. Save as disclosed above, Prof. Tsui does not have any relationship
with any directors, senior management, management shareholders, substantial shareholders or
controlling shareholders (as defined under the GEM Listing Rules) of the Company. As at the
Latest Practicable Date, Prof. Tsui has interests in 11,903,210 shares of the Company within
the meaning of Part XV of the SFO.

Prof. Tsui has entered into a service contract with the Company for a term of three years
commencing on 16 December 2009, subject to renewal by agreement for one or more consecutive
terms of three years. His term of office is also subject to retirement by rotation and re-election
at the annual general meeting of the Company in accordance with the Articles of Association.
Subsequent to the re-designation of directorship, his remuneration was adjusted from
HK$240,000 per annum to HK$180,000 per annum which was determined by reference to his
duties and responsibilities with the Company and the market conditions.

Save as disclosed above, there are no other matters concerning Prof. Tsui that need to be brought
to the attention of the Shareholders nor any information to be disclosed pursuant to Rule 17.50(2)
of the GEM Listing Rules.
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INDEPENDENT NON-EXECUTIVE DIRECTORS

5. Prof. Chu Ching Wu, Paul (“Prof. Chu”)

Prof. Chu, aged 69, was appointed as an independent non-executive Director of the Company
on 18 September 2009. Prof. Chu was the president of the HKUST from July 2001 to August
2009. He is also the executive director of Texas Center for Superconductivity and the T. L. L.
Temple Chair of Science at the University of Houston. In 2007, he was appointed as a member
of the US President’s Committee on the National Medal of Science, responsible for the selection
of recipients for this top scientific honor in the US. Professor Chu had conducted industrial
research at Bell Laboratories at Murray Hill, New Jersey before he held academic positions at
Cleveland State University and the University of Houston. In 1990, he was selected as the Best
Researcher in the US by the US News and World Report. He received his Bachelor of Science
degree from Cheng-Kung University in Taiwan in 1962, a Master of Science degree from
Fordham University, New York in 1965, and a Ph.D. degree from the University of California,
San Diego in 1968.

Save as disclosed above, Prof. Chu does not hold any other position in the Company or any of
its subsidiaries and has not held any directorship in any other listed public company during the
last three years.

Prof. Chu does not have any relationship with any directors, senior management, management
shareholders, substantial shareholders or controlling shareholders (as defined under the GEM
Listing Rules) of the Company. As at the Latest Practicable Date, Prof. Chu does not have any
interests in the shares of the Company within the meaning of Part XV of the SFO.

Prof. Chu has entered into a service contract with the Company for a term of three years
commencing on 16 December 2009, subject to renewal by agreement for one or more consecutive
terms of three years. His term of office is also 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, Prof. Chu is entitled to an annual fee of HK$180,000 per
annum, which was determined by reference to his duties and responsibilities with the Company
and the market conditions.

Save as disclosed above, there are no other matters concerning Prof. Chu that need to be brought
to the attention of the Shareholders nor any information to be disclosed pursuant to Rule 17.50(2)
of the GEM Listing Rules.
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6. Dr. Lam Lee, Kiu Yue Alice Piera (“Dr. Lam”)
Chairman of Nomination Committee
Members of Audit Committee and Remuneration Committee

Dr. Lam, aged 70, was appointed as an independent non-executive Director of the Company
on 18 September 2009. Dr. Lam has over 18 years of experience in banking and finance. She
joined Hang Seng Bank Limited in 1978 and was appointed as a director in 1989, the general
manager from 1990 to 1993, the managing director and deputy chief executive from 1994 to
1996 (stock code: 11). From 1999 to 2007, Dr. Lam served as the Chairman of the University
Grants Committee. She was an independent non-executive Director of iMerchants Limited
(stock code: 8009) from March 2000 to July 2005 and the vice-chairman of the Chinese
University of Hong Kong from 1997 to 1998. She graduated from the University of Hong Kong
in 1963 with a Bachelor of Arts degree. She attended the Solicitors’ Professional Course and
attained a Solicitors’ Practising Certificate in 1978. In 1992, Dr. Lam was awarded an honorary
Doctor of Laws degree by the Chinese University of Hong Kong. In 2003, Dr. Lam was honoured
awarded the Gold Bauhinia Star by the Hong Kong government in recognition of her service to
the Hong Kong community.

Save as disclosed above, Dr. Lam does not hold any other position in the Company or any of its
subsidiaries and has not held any directorship in any other listed public company during the
last three years.

Dr. Lam does not have any relationship with any directors, senior management, management
shareholders, substantial shareholders or controlling shareholders (as defined under the GEM
Listing Rules) of the Company. As at the Latest Practicable Date, Dr. Lam does not have any
interests in the shares of the Company within the meaning of Part XV of the SFO.

Dr. Lam has entered into a service contract with the Company for a term of three years
commencing on 16 December 2009, subject to renewal by agreement for one or more consecutive
terms of three years. His term of office is also 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, Dr. Lam is entitled to an annual fee of HK$180,000 per annum,
which was determined by reference to his duties and responsibilities with the Company and the
market conditions.

Save as disclosed above, there are no other matters concerning Dr. Lam that need to be brought
to the attention of the Shareholders nor any information to be disclosed pursuant to Rule 17.50(2)
of the GEM Listing Rules.
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7. Dr. Wu, Po Him Philip (“Dr. Wu”)
Chairman of Remuneration Committee
Members of Audit Committee and Nomination Committee

Dr. Wu, aged 64, was appointed as an independent non-executive Director of the Company on
18 September 2009. He is currently a non-executive director of Wing Lung Bank Ltd. He
joined Wing Lung Bank Ltd. in 1975 and served as an executive director since 1982 and as the
chief executive from 2005 to 2008. Currently, Dr. Wu is a director of Wu Jieh Yee Company
Limited and The Hong Kong Academy For Gifted Education Limited. He is currently an adjunct
professor in the Faculty of Business Administration of The Chinese University of Hong Kong.
Dr. Wu graduated from The University of Hong Kong with a Bachelor of Arts degree in 1968.
He obtained his Master of Business Administration degree in 1970 from the California State
University and his Ph.D degree in Economics in 1974 from the University of Oklahoma. In
1999, Dr. Wu was conferred an honorary degree of Doctor of Business Administration by The
Open University of Hong Kong in recognition of his contribution to adult education and finance.
In 2005, Dr. Wu was awarded the Bronze Bauhinia Star by the Hong Kong government in
recognition of his service to the Hong Kong community.

Save as disclosed above, Dr. Wu does not hold any other position in the Company or any of its
subsidiaries and has not held any directorship in any other listed public company during the
last three years.

Dr. Wu does not have any relationship with any directors, senior management, management
shareholders, substantial shareholders or controlling shareholders (as defined under the GEM
Listing Rules) of the Company. As at the Latest Practicable Date, Dr. Wu has interests in
1,599,142 shares of the Company within the meaning of Part XV of the SFO.

Dr. Wu has entered into a service contract with the Company for a term of three years
commencing on 16 December 2009, subject to renewal by agreement for one or more consecutive
terms of three years. His term of office is also 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, Dr. Wu is entitled to an annual fee of HK$180,000 per annum,
which was determined by reference to his duties and responsibilities with the Company and the
market conditions.

Save as disclosed above, there are no other matters concerning Dr. Wu that need to be brought
to the attention of the Shareholders nor any information to be disclosed pursuant to Rule 17.50(2)
of the GEM Listing Rules.
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8. Mr. Shu, Wa Tung Laurence (“Mr. Shu”)
Chairman of Audit Committee
Members of Nomination Committee and Remuneration Committee

Mr. Shu, aged 37, was appointed as an independent non-executive Director of the Company on
18 September 2009. He is currently an independent non-executive Director of Greater China
Holdings Limited (stock code: 431). Mr. Shu graduated from Deakin University in Australia in
1994 with a Bachelor’s degree in Business majoring in Accounting. He is a Certified Public
Accountant of the HKICPA and a Certified Practising Accountant of CPA Australia. He has
over 13 years of experience in audit, corporate finance and corporate advisory services. He
jointed Deloitte Touche Tohmatsu (“Deloitte”) in 1994 and later became a manager of the
Reorganization Services Group and joined Deloitte & Touche Corporate Finance Limited (a
service company of Deloitte) as a manager from 2001 to 2002. From 2002 to 2005, Mr. Shu
was an associate director of Goldbond Capital (Asia) Limited. From May 2005 to July 2008,
he served as the chief financial officer and the company secretary of Texhong Textile Group
Limited (stock code: 2678) overseeing the company’s financial management function.

Save as disclosed above, Mr. Shu does not hold any other position in the Company or any of its
subsidiaries and has not held any directorship in any other listed public company during the
last three years.

Mr. Shu does not have any relationship with any directors, senior management, management
shareholders, substantial shareholders or controlling shareholders (as defined under the GEM
Listing Rules) of the Company. As at the Latest Practicable Date, Mr. Shu does not have any
interests in the shares of the Company within the meaning of Part XV of the SFO.

Mr. Shu has entered into a service contract with the Company for a term of three years
commencing on 16 December 2009, subject to renewal by agreement for one or more consecutive
terms of three years. His term of office is also 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, Mr. Shu is entitled to an annual fee of HK$180,000 per annum,
which was determined by reference to his duties and responsibilities with the Company and the
market conditions.

Save as disclosed above, there are no other matters concerning Mr. Shu that need to be brought
to the attention of the Shareholders nor any information to be disclosed pursuant to Rule 17.50(2)
of the GEM Listing Rules.
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PERCEPTION DIGITAL HOLDINGS LIMITED
幻音數碼控股有限公司

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 8248)

NOTICE IS HEREBY GIVEN THAT the annual general meeting of Perception Digital Holdings
Limited (the “Company”) will be held at 4:00 p.m. on Friday, 7 May 2010 at Flat A, 8th Floor, Shaw
House, Lot 220, Clear Water Bay Road, Hong Kong for the following purposes:

1. to receive and consider the audited consolidated financial statements and the reports of the
directors and auditors of Company and its subsidiaries for the year ended 31 December 2009;

2. to declare a final dividend of HK0.5 cents per share for the year ended 31 December 2009;

3. (a) to re-elect Dr. Lau, Jack as executive director;

(b) to re-elect Mr. Chui, Shing Yip Jeff as executive director;

(c) to re-elect Prof. Cheng, Roger Shu Kwan as non-executive director;

(d) to re-elect Prof. Tsui, Chi Ying as non-executive director;

(e) to re-elect Prof. Chu Ching Wu, Paul as independent non-executive director;

(f) to re-elect Dr. Lam Lee, Kiu Yue Alice Piera as independent non-executive director;

(g) to re-elect Dr. Wu, Po Him Philip as independent non-executive director;

(h) to re-elect Mr. Shu, Wa Tung Laurence as independent non-executive director; and

(i) to authorise the board of directors of the Company (the “Board”) to fix the directors’
remuneration.

4. to re-appoint the auditors of the Company and to authorize the Board to fix their remuneration;
and, as special business, to consider and, if thought fit, pass with or without amendments, the
following resolution as ordinary resolutions:
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ORDINARY RESOLUTIONS

5. “THAT:

(a) subject to paragraph (c) below, pursuant to the Rules Governing the Listing of Securities
on the Growth Enterprise Market (the “GEM Listing Rules”) of The Stock Exchange of
Hong Kong Limited (the “Stock Exchange”), the exercise by the directors of the Company
(the “Directors”) during the Relevant Period (as defined below) of all the powers of the
Company to allot, issue and deal with unissued shares in the share capital of the Company
and to make or grant offers, agreements and options, including warrants to subscribe for
shares, which might require the exercise of such powers be and the same is hereby
generally and unconditionally approved;

(b) the approval in paragraph (a) above shall authorise the Directors during the Relevant
Period (as defined below) to make or grant offers, agreements and options which might
require the exercise of such powers during or after the end of the Relevant Period (as
defined below);

(c) the aggregate nominal amount of share capital allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to options or otherwise) by the Directors
pursuant to the approval in paragraph (a) above, otherwise than pursuant to (i) a Rights
Issue (as defined below); or (ii) the exercise of any options granted under the share
option scheme or similar arrangements of the Company; or (iii) any scrip dividend 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 in force from time to time; or (iv) the exercise of rights of subscription or
conversion under the terms of any warrants of the Company or any securities which are
convertible into shares, shall not exceed the aggregate of 20% of the aggregate nominal
amount of the share capital of the Company in issue on the date of the passing of this
Resolution and the authority pursuant to paragraph (a) of this Resolution shall be limited
accordingly; and

(d) for the purposes of this Resolution,

“Relevant Period” means the period from the date of 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
law of the Cayman Islands to be held; and

(iii) the revocation or variation of the authority given to the Directors under this
Resolution by an ordinary resolution of the shareholders of the Company in general
meeting;
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“Rights Issue” means an offer of shares, or offer or issue of warrants, options or other
securities giving rights to subscribe for shares open for a period fixed by the Directors to
holders of shares on the register on a fixed record date in proportion to their then holdings
of shares (subject to such exclusion 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, or the expense or
delay which may be involved in determining the existence or extent of any restrictions or
obligations under the laws of, or the requirements of, any jurisdiction outside Hong Kong
or any recognized regulatory body or any stock exchange outside Hong Kong).”

6. “THAT:

(a) the exercise by the Directors during the Relevant Period of all powers of the Company to
purchase the shares in the share capital of the Company on the Stock Exchange or any
other stock exchange on which the shares may be listed and recognised by the Securities
and Futures Commission and the Stock Exchange for such purpose, and otherwise in
accordance with the rules and regulations of the Securities and Futures Commission, the
Stock Exchange, the Companies Law and all other applicable laws in this regard, be and
the same is hereby generally and unconditionally approved;

(b) the aggregate nominal amount of shares which may be purchased by the Company pursuant
to the approval in paragraph (a) above during the Relevant Period (as defined below)
shall not exceed 10% of the aggregate nominal amount of the issued share capital of the
Company as at the date of the passing of this Resolution and the authority pursuant to
paragraph (a) of this Resolution shall be limited accordingly; and

(c) for the purposes of this Resolution,

“Relevant Period” means the period from the date of 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
law of the Cayman Islands to be held; and

(iii) the revocation or variation of the authority given to the Directors under this
Resolution by an ordinary resolution of the shareholders of the Company in general
meeting.”
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7. “THAT subject to the passing of resolutions numbered 5 and 6 as set out in the notice convening
this meeting (the “Notice”), the general mandate referred to in the resolution numbered 5 as set
out in the Notice be extended by the addition to the aggregate nominal amount of the shares
which may be allotted and issued or agreed to be allotted and issued by the Directors pursuant
to such general mandate of an amount representing the aggregate nominal value of the shares
purchased by the Company pursuant to the mandate to purchase shares referred to in the
resolution numbered 6 as set out in the Notice, provided that such extended amount shall not
exceed 10% of the aggregate nominal value of the shares in issue as at the date of passing of
this resolution.”

By Order of the Board
Perception Digital Holdings Limited

Dr. Jack Lau
Chairman and Executive Director

Hong Kong, 31 March 2010

Registered office:
Cricket Square, Hutchins Drive,
P.O. Box 2681, Grand Cayman,
KY1-1111, Cayman Islands

Head office and principal place of business in Hong Kong:
Flat A, 8th Floor,
Shaw House, Lot 220,
Clear Water Bay Road,
Hong Kong



NOTICE OF THE AGM

– 22 –

Notes:

1. Any member of the Company entitled to attend and vote at the annual general meeting (the “meeting”) convened
by the above notice is entitled to appoint one or more proxy to attend and, subject to the provisions of the articles
of association of the Company, to vote on his behalf. A proxy need not be a member of the Company but must be
present in person at the meeting to represent the member. If more than one proxy is so appointed, the appointment
shall specify the number and class of shares in respect of which each such proxy is so appointed.

2. In order to be valid, the form of proxy must be deposited 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, at the Company’s branch
share registrar and transfer office in Hong Kong, Tricor Investor Services Limited at 26/F, Tesbury Centre, 28
Queen’s Road East, Wanchai, Hong Kong not less than 48 hours before the time for holding the meeting or adjourned
meeting. Completion and return of a form of proxy will not preclude a shareholder of the Company from attending
in person and voting at the meeting or any adjournment thereof, should he so wish.

3. The Register of Members of the Company will be closed from 4 May 2010 (Tuesday) to 7 May 2010 (Friday), both
days inclusive, during which period no transfers of shares shall be effected. In order to qualify for attending the
forthcoming meeting and the proposed final dividend, all transfers of shares, accompanied by the relevant share
certificates and transfer forms, must be lodged with the Company’s branch share registrar and transfer office in
Hong Kong, Tricor Investor Services Limited at 26/F, Tesbury Centre, 28 Queen’s Road East, Wanchai, Hong
Kong for registration not later than 4:30 p.m. on 3 May 2010 (Monday).

4. In relation to proposed resolutions numbered 5, 6 and 7 in the above notice, the Directors wish to state that they
have no immediate plans to issue any new shares or repurchase any existing shares of the Company other than
shares which may fall to be issued under the share option scheme of the Company.

5. In relation to proposed resolution numbered 6, an explanatory statement containing the information necessary to
enable the shareholders of the Company to make an informed decision to vote on the proposed resolution as
required by the GEM Listing Rules is set out in appendix I to this circular.

As at the date hereof, the executive Directors are Dr. Lau, Jack and Mr. Chui, Shing Yip Jeff; the non-
executive Directors are Prof. Cheng, Roger Shu Kwan and Prof. Tsui, Chi Ying; and the independent
non-executive Directors are Prof. Chu Ching Wu, Paul, Dr. Lam Lee, Kiu Yue Alice Piera, Dr. Wu, Po
Him Philip and Mr. Shu, Wa Tung Laurence.

This circular, for which the Directors collectively and individually accept full responsibility, includes
particulars given in compliance with the GEM Listing Rules for the purpose of giving information
with regard to the Company. The Directors, having made all reasonable enquiries, confirm that, to
the best of their knowledge and belief: (1) the information contained in this circular is accurate and
complete in all material respects and not misleading; (2) there are no other matters the omission of
which would make any statement in this circular misleading; and (3) all opinions expressed in this
circular have been arrived at after due and careful consideration and are founded on bases and
assumptions that are fair and reasonable.

This circular will remain on the “Latest Company Announcements” page of the GEM website at
www.hkgem.com for at least 7 days from the date of its publication and on the Company’s website at
www.perceptiondigital.com.


