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In this circular, unless the context otherwise requires, the following expressions shall have

the following meanings when used herein:

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

Savannah Meeting Room, 3rd Floor, Hotel Mingcheng Fuzhou,

No. 86 Jiangbin East Avenue, Mawei District, Fuzhou, Fujian,

China at 10 : 00 a.m. on Monday, 16 December 2024, the notice

of which is set out on pages 16 to 20 of this circular

‘‘Articles of

Association’’

the amended and restated articles of association of the Company

adopted on 16 December 2022, as amended from time to time

‘‘Board’’ the board of Directors

‘‘Companies Act’’ the Companies Act, (2022 Revision), Cap. 22 of the Cayman

Islands and any amendments thereto or re-enactments thereof

for the time being in force and includes every other law

incorporated therewith or substituted therefor

‘‘Company’’ China High Precision Automation Group Limited, an exempted

company incorporated in Cayman Islands with limited liability,

the issued Shares of which are listed on the Main Board of the

Stock Exchange

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

‘‘Group’’ the Company and its subsidiaries

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

Republic of China

‘‘Issue Mandate’’ a general and unconditional mandate proposed to be granted to

the Directors to exercise the power of the Company to allot, issue

and deal with Shares not exceeding 20% of the number of issued

Shares (excluding treasury Shares, if any) as at the date of the

resolution approving such mandate

‘‘Latest Practicable

Date’’

Friday, 18 October 2024, being the latest practicable date prior

to the printing of this circular for ascertaining certain

information for inclusion in this circular

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

Exchange

‘‘PRC’’ the People’s Republic of China which, for the purpose of this

circular, excludes Hong Kong, Macau Special Administrative

Region of the People’s Republic of China and Taiwan
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‘‘Repurchase Mandate’’ a general and unconditional mandate proposed to be granted to

the Directors to exercise the power of the Company to

repurchase Shares not exceeding 10% of the number of issued

Shares (excluding treasury Shares, if any) as at the date of the

resolution approving such mandate

‘‘SFO’’ the Securities and Futures Ordinance (Chapter 571 of the Laws

of Hong Kong)

‘‘Share(s)’’ share(s) of HK$0.10 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 Codes on Takeovers and Mergers and Share Buy-backs, as

amended from time to time

‘‘treasury Shares’’ has the meaning ascribed to it under the Listing Rules which has

come into effect on 11 June 2024 and as amended from time to

time

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

‘‘%’’ per cent.
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25 October 2024

To the Shareholders

Dear Sir/Madam,

PROPOSALS FOR RE-ELECTION OF DIRECTORS

AND

PROPOSED APPOINTMENT OF

INDEPENDENT NON-EXECUTIVE DIRECTOR

AND

GENERAL MANDATES TO REPURCHASE SHARES AND

ISSUE SHARES

AND

NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

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

resolutions to be proposed at the AGM relating to, among others, (i) the re-election of

Directors who are due to retire at the AGM; (ii) the proposed appointment of independent

non-executive Director; (iii) the granting of the Repurchase Mandate to the Directors to
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exercise all the powers of the Company to repurchase fully paid up Shares by the Company;

(iv) the granting of the Issue Mandate to the Directors to exercise all the powers of the

Company to allot, issue and otherwise deal with new Shares; and (v) to extend the Issue

Mandate by an amount representing the number of issued Shares repurchased under the

Repurchase Mandate.

2. RE-ELECTION OF DIRECTORS

In accordance with Article 84 of the Articles of Association and code provision B.2.2 in

Appendix C1 of the Listing Rules, at every annual general meeting of the Company,

one-third of the Directors for the time being (or, if their number is not a multiple of three

(3), the number nearest to but not less than one-third) shall retire from office by rotation

provided that every Director shall be subject to retirement by rotation at least once every

three years. Mr. Wong Fun Chung, Mr. Cheung Chuen and Ms. Ji Qin Zhi shall retire by

rotation at the AGM and, being eligible, offer themselves for re-election.

The independent non-executive Directors have all been serving as independent

non-executive Directors for more than nine years as at the Latest Practicable Date. Each

of Dr. Hu Guo Qing, Ms. Ji Qin Zhi and Mr. Chan Yuk Hiu, Taylor was appointed as an

independent non-executive Director on 2 April 2008. The length of tenure of Dr. Hu Guo

Qing, Ms. Ji Qin Zhi and Mr. Chan Yuk Hiu, Taylor as independent non-executive Director

on the Board as at the Latest Practicable Date was more than 16 years, 16 years, and 16

years, respectively. Among the Directors who are due to retire at the AGM, Ms. Ji Qin Zhi

is to be re-elected as independent non-executive Director. Pursuant to code provision B.2.3

in Appendix C1 to the Listing Rules, if an independent non-executive director serves more

than nine years, any further appointment of such independent non-executive director

should be subject to a separate resolution to be approved by shareholders. The Company

received from Ms. Ji Qin Zhi a written confirmation of her independence pursuant to Rule

3.13 of the Listing Rules. In addition, Ms. Ji Qin Zhi did not and does not have any

management role in the Group and has demonstrated her ability to provide an independent

view on the Company’s affairs during her tenure. Ms. Ji Qin Zhi also does not have any

relationship with any Director, senior management, substantial or controlling shareholder

of the Company. The Nomination Committee of the Company and the Board consider that

Ms. Ji Qin Zhi remains independent notwithstanding the length of her services of over nine

years and believe that she is able to continue to fulfill her role as independent non-executive

Director.

Details of the Directors who are proposed to be re-elected at the AGM are set out in

Appendix I to this circular.

3. PROPOSED APPOINTMENT OF INDEPENDENT NON-EXECUTIVE DIRECTOR

An ordinary resolution will be proposed at the AGM to consider and approve the

appointment of Dr. Huang Shizhen (‘‘Dr. Huang’’) as an independent non-executive

Director, member of the audit committee of the Company, member of the nomination

committee of the Company and member of the remuneration committee of the Company.

The biographical details of Dr. Huang are set out in Appendix I to this circular in

accordance with the relevant requirements of the Listing Rules.
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4. REPURCHASE MANDATE TO REPURCHASE SHARES

Pursuant to the ordinary resolutions passed by the Shareholders on 22 December 2023,

a general mandate was granted to the Directors to exercise the powers of the Company to

repurchase Shares. Such mandate will lapse at the conclusion of the AGM. Therefore, an

ordinary resolution will be proposed to approve the granting of the Repurchase Mandate to

the Directors to exercise the powers of the Company to repurchase Shares representing up

to 10 per cent of the total number of issued Shares (excluding treasury Shares, if any) as at

the date of passing the resolution in relation to the Repurchase Mandate. As at the Latest

Practicable Date, a total number of 1,037,500,000 Shares were in issue and the Company

does not hold any treasury Shares. Assuming that there is no change in the number of issued

Shares during the period between the Latest Practicable Date and the date of passing of the

resolution approving the Repurchase Mandate and the Company does not hold any

treasury Shares, the maximum number of Shares which may be repurchased pursuant to the

Repurchase Mandate as at the date of passing of the resolution approving the Repurchase

Mandate will be 103,750,000 Shares.

The Repurchase Mandate, if granted at the AGM, will end on (i) the conclusion of the

next annual general meeting of the Company following the passing of the resolution in

relation to the Repurchase Mandate; or (ii) the expiration of the period within which the

next annual general meeting of the Company is required by any applicable law or the

Articles of Association to be held; or (iii) the revocation or variation of the Repurchase

Mandate by ordinary resolution of Shareholders in general meeting, whichever is the

earliest.

An explanatory statement required by the Listing Rules to be sent to the Shareholders

in connection with the proposed Repurchase Mandate is set out in Appendix II to this

circular. This explanatory statement contains all information reasonably necessary to

enable the Shareholders to make an informed decision on whether to vote for or against the

relevant resolution at the AGM.

The Board notes that with effect from 11 June 2024, the Listing Rules was amended to

(i) introduce flexibility for listed companies to allow shares bought back to be held in

treasury and (ii) govern the resale of treasury shares. Following such changes to the Listing

Rules, if the Company buys back Shares pursuant to the general mandate to buy back

Shares, the Company may cancel the Shares bought back and/or hold them as treasury

shares, subject to market conditions and the Group’s capital management needs at the

relevant time of the Share buy-back. If the Company holds Shares in treasury, any resale of

Shares held in treasury will be subject to and made in accordance with the Listing Rules and

applicable laws and regulations of the Cayman Islands.
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5. GENERAL MANDATES TO ISSUE SHARES

Pursuant to the ordinary resolutions passed by the Shareholders on 22 December 2023,

a general mandate was granted to the Directors to allot, issue and deal with additional

Shares. Such mandate will lapse at the conclusion of the AGM. Therefore, an ordinary

resolution will be proposed to grant the general and unconditional mandate to the Directors

to exercise the powers of the Company to allot, issue and deal with additional shares or

resell treasury Shares (if permitted under the Listing Rules) in the share capital of the

Company with the number of shares of up to 20 per cent of the total number of issued

Shares (excluding treasury Shares, if any) as at the date of passing the resolution in relation

to the Issue Mandate. As at the Latest Practicable Date, a total number of 1,037,500,000

Shares were in issue and the Company does not hold any treasury Shares. Subject to the

passing of ordinary resolution, 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 the resolution

approving the Issue Mandate and the Company does not hold any treasury Shares, the

Company will be allowed to issue a maximum of 207,500,000 Shares. The Directors wish to

state that they have no immediate plans to issue any new Shares pursuant to the Issue

Mandate.

Subject to the passing of the aforesaid ordinary resolutions in relation to the

Repurchase Mandate and the Issue Mandate, an ordinary resolution will also be proposed

to authorise the Directors to extend the Issue Mandate to issue and allot Shares in an

amount not exceeding the number of Shares repurchased by the Company pursuant to the

Repurchase Mandate.

The Issue Mandate and its extension will end on (i) the conclusion of the next annual

general meeting of the Company following the passing of the Issue Mandate; or (ii) the

expiration of the period within which the next annual general meeting of the Company is

required by any applicable law or the Articles of Association to be held; or (iii) the

revocation or variation of the Issue Mandate by ordinary resolution of Shareholders in

general meeting, whichever is the earliest.

6. AGM

The notice convening the AGM is set out on pages 16 to 20 of this circular.

A form of proxy for the AGM is enclosed with this circular. Whether or not you intend

to attend and vote in person at the AGM, you are requested to complete and return the

form of proxy in accordance with the instructions printed thereon to the branch share

registrar of the Company in Hong Kong, Tricor Investor Services Limited at 17/F, Far East

Finance Centre, 16 Harcourt Road, Hong Kong as soon as possible but in any event not less

than 48 hours before the time fixed for the AGM. Such form of proxy for use at the AGM is

also published on the websites of the Company and the Stock Exchange. Completion and

return of the form of proxy will not preclude you from attending and voting in person at the

AGM or any adjourned meeting thereof if you so wish.
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Pursuant to Rule 13.39(4) of the Listing Rules, any vote of the Shareholders at a

general meeting of the Company 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. Accordingly, the resolutions to be considered

and, if thought fit, approved at the AGM will be voted by way of a poll by the Shareholders.

An announcement on the poll results will be made by the Company after the AGM in the

manner prescribed under Rule 13.39(5) of the Listing Rules.

7. RECOMMENDATION

The Directors consider that the proposed ordinary resolutions for (i) granting of the

Issue Mandate, the Repurchase Mandate and the extension of the Issue Mandate; (ii) the

re-election of Directors; and (iii) the proposed appointment of independent non-executive

Director are in the best interests of the Company and the Shareholders as a whole.

Accordingly, the Directors recommend all the Shareholders to vote in favour of all these

resolutions to be proposed at the AGM.

By Order of the Board of

China High Precision Automation Group Limited

Wong Fun Chung

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

AGM:

1. Mr. Wong Fun Chung

Mr. Wong Fun Chung (黃訓松), aged 71, is the chairman of the Board, the chief

executive officer of the Company and founder of the Group. He is also a director of

Wide Plus High Precision Automation Limited (‘‘Wide Plus’’), a direct wholly-owned

subsidiary of the Company and the President of Fujian Wide Plus Precision

Instruments Co., Ltd. (‘‘Fujian Wide Plus’’), an indirect wholly-owned subsidiary of

the Company. He was appointed as an executive Director of the Company on 29

November 2007 and has served the Group for over 33 years. Mr. Wong graduated from

Tianjin University (天津大學) in 1978 specialising in high precision timing instruments

(計時儀器專業) and has for over three decades gained experience in the production of

horological instruments. During his career in the horological industry, Mr. Wong was

recognised as one of the top one hundred youth factory managers in China, which was

awarded jointly by China Youth Magazine (中國青年雜誌社), China Enterprise

Management Association (中國企業管理協會), Central Propaganda Department of

the Chinese Communist Youth League (中國共產主義青年團中央宣傳部) and China

Central Television Station (中央電視台). In 1987, Mr. Wong was the factory manager

of the Fuzhou Watch Factory (福州手錶廠), a state-owned enterprise. In 1989, Mr.

Wong was approved as an engineer by the Fujian Provincial Bureau of Personnel (福建

省人事局). In 1990, one of the quartz clock movement products developed by Mr.

Wong was awarded third prize in the technological advancement award by the

National Science and Technology Advancement Award Adjudication Committee (國家

科學技術進步評審委員會). Mr. Wong is responsible for the formulation of the Group’s

corporate strategy, overseeing its production operations and the overall steering of the

Group’s strategic development.

Mr. Wong has entered into a service agreement with the Company for a term of

three years commencing on 29 November 2007 with automatic renewal and subject to

termination in accordance with the provisions of the service agreement or by either

party giving the other not less than three months’ prior written notice and is subject to

retirement and re-election at the AGM in accordance with the Articles of Association.

Mr. Wong was entitled to a director’s remuneration in the sum of HK$1,040,000 for

the year ended 30 June 2024. His emoluments are subject to review by the

remuneration committee of the Company with reference to his performance, duties

and responsibilities from time to time and determined by the Board under the authority

given by the Shareholders.

As at the Latest Practicable Date, Mr. Wong directly and beneficially owned

342,942,082 Shares. He was also indirectly interested in 39,824,704 Shares, which are

beneficially owned by Fortune Plus Holdings Limited, a company in which he has a

66.6% equity interest.
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Save as disclosed above, Mr. Wong has no interests in the Shares within the

meaning of Part XV of the SFO. Save as disclosed above, Mr. Wong is independent

from and not related to any other Directors, senior management, substantial

shareholders or controlling shareholders of the Company. Save as disclosed above,

Mr. Wong has not held any directorship in any other public companies the securities of

which are listed on any securities market in Hong Kong or overseas in the past three

years.

Save as disclosed above, there is no other information to be disclosed pursuant to

Rules 13.51(2)(h) to (v) of the Listing Rules in respect of Mr. Wong and there are no

other matters that need to be brought to the attention of the Shareholders in relation

to his re-election.

2. Mr. Cheung Chuen

Mr. Cheung Chuen (張全), CPA, AICPA, aged 50, is an executive Director of the

Group. He was appointed as an executive Director of the Company on 2 April 2008.

He is also the company secretary of the Company and Wide Plus. Mr. Cheung

graduated from the Hong Kong Shue Yan College (presently Hong Kong Shue Yan

University) in 1999 majoring in accounting and obtained a master degree in

professional accounting from the Hong Kong Polytechnic University in 2004. He is

a member of the American Institute of Certified Public Accountants and an associate

member of the Hong Kong Institute of Certified Public Accountants. Mr. Cheung has

over 25 years of experience in accounting and auditing. He is currently an independent

non-executive director of Kingwell Group Limited, a company listed on the Main

Board of the Stock Exchange. Mr. Cheung is responsible for the management reporting

and planning of the Group, and is in charge of all the Group’s financial and statutory

reporting.

Mr. Cheung has entered into a service agreement with the Company for a term of

three years commencing on 2 April 2008 with automatic renewal and subject to

termination in accordance with the provisions of the service agreement or by either

party giving the other not less than three months’ prior written notice and is subject to

retirement and re-election at the AGM in accordance with the Articles of Association.

Mr. Cheung was entitled to a director’s remuneration in the sum of HK$910,000 for

the year ended 30 June 2024. His emoluments are subject to review by the

remuneration committee of the Company with reference to his performance, duties

and responsibilities from time to time and determined by the Board under the authority

given by the Shareholders.

Mr. Cheung has no interests in the Shares within the meaning of Part XV of the

SFO. Save as disclosed above, Mr. Cheung is independent from and not related to any

other Directors, senior management, substantial shareholders or controlling

shareholders of the Company. Save as disclosed above, Mr. Cheung has not held

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

securities market in Hong Kong or overseas in the past three years.
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Save as disclosed above, there is no other information to be disclosed pursuant to

Rules 13.51(2)(h) to (v) of the Listing Rules in respect of Mr. Cheung and there are no

other matters that need to be brought to the attention of the Shareholders in relation

to his re-election.

3. Ms. Ji Qin Zhi

Ms. Ji Qin Zhi (吉勤之), aged 83, was appointed as an independent non-executive

Director of the Company on 2 April 2008. Ms. Ji graduated from the Department of

Precision Instruments Engineering (精密儀器工程系) of Tianjin University (天津大學)

in 1964 and acquired the qualification of Senior Engineer in 1988. She was appointed

as an independent non-executive director of Shenzhen Fiyta Holdings Limited, a

company listed on Shenzhen Stock Exchange, in 2006 and 2009. She is currently a

member of council advisory committee of the Horology Association of the People’s

Republic of China.

Ms. Ji has entered into a formal appointment letter with the Company for a term

of one year commencing on 2 April 2008 with automatic renewal subject to termination

by not less than three months’ notice in writing served by either party on the other and

is subject to retirement and re-election at the AGM in accordance with the Articles of

Association. Her emoluments are determined with reference to her performance, duties

and responsibilities with the Company and the Company’s remuneration policy. Ms. Ji

was entitled to a director’s remuneration of HK$120,000 for the year ended 30 June

2024 which is subject to review by the remuneration committee of the Company with

reference to her performance, duties and responsibilities from time to time and

determined by the Board under the authority given by the Shareholders.

Ms. Ji has no interests in the Shares within the meaning of Part XV of the SFO.

Save as disclosed above, Ms. Ji is independent from and not related to any other

Directors, senior management, substantial shareholders or controlling shareholders of

the Company. Save as disclosed above, Ms. Ji has not held any directorship in any

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

Hong Kong or overseas in the past three years.

Ms. Ji, who has served the Board for more than nine years, confirmed that she has

satisfied all factors set out in Rule 3.13 of the Listing Rules in assessing her

independence.

Save as disclosed above, there is no other information to be disclosed pursuant to

Rules 13.51(2)(h) to (v) of the Listing Rules in respect of Ms. Ji and there are no other

matters that need to be brought to the attention of the Shareholders in relation to her

re-election.
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The following are the particulars of Dr. Huang proposed to be appointed as an

independent non-executive Director at the AGM:

4. Dr. Huang Shizhen

Dr. Huang Shizhen (黃世震博士), aged 56, has worked at Fuzhou University (福州

大學) since 1996 and is currently a research fellow (副研究員) at the School of

Microelectronics and the School of Physics and Information Engineering of Fuzhou

University. Dr. Huang has been principally engaged in research and development of

integrated circuit design, semiconductor technological devices, and gas sensor products

over 20 years.

Dr. Huang graduated from the Department of Physics of Fuzhou University in

1990 majoring in Applied Physics and obtained a master degree in Physical Chemistry

from the same university in 2001. Dr. Huang received a doctorate degree in

Engineering (工學) from Fuzhou University in 2010.

During the past three years, Dr. Huang has not been a director of any other listed

companies. Dr. Huang has no relationships with any Directors, senior management or

substantial or controlling shareholders of the Company.

Dr. Huang was a supervisor of Fuzhou Weifeng Network Technology Co., Ltd.

(福州市威烽網路科技有限責任公司), which was incorporated in the PRC and

principally engaged in software and information technology services before its

revocation in June 2018. Dr. Huang confirmed that: (i) there was no wrongful act

on his part leading to the revocation of such company, which was solvent prior to its

revocation, and (ii) he is not aware of any actual or potential claim that has been or

will be made against him as a result of the revocation of such company.

Subject to approval of the Shareholders at the AGM, the Company will enter into

a letter of appointment with Dr. Huang for an initial term of three years in relation to

this appointment. The term of his service as an independent non-executive Director is

subject to retirement and re-election at the AGMs of the Company in accordance with

the Articles of Association and the Listing Rules. Dr. Huang will be entitled to receive

a remuneration of HK$120,000 per annum for his appointment as independent

non-executive Director under his letter of appointment.

As at the Latest Practicable Date, Dr. Huang does not have, and is not deemed to

have any interests or short positions in any shares of the Company, underlying Shares

or interests in debentures of the Company and its associated corporations within the

meaning of Part XV of the SFO.
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The qualifications of Dr. Huang have been reviewed by the Nomination

Committee. The Company considers that Dr. Huang is independent according to the

independence guidelines set out in Rule 3.13 of the Listing Rules. Dr. Huang does not

hold any position in the Company or any of its subsidiaries, or have any other major

appointments and professional qualifications; and he does not have any relationship

with any Directors, senior management or substantial or controlling shareholders (as

defined in the Listing Rules) of the Company.

In light of Dr. Huang’s extensive experience and knowledge in areas of integrated

circuit, microelectronics and semiconductor technological devices, the Board is of the

view that Dr. Huang will bring valuable independent judgment, business experience,

knowledge and professionalism to the Board. In addition, the Board believes that the

appointment of Dr. Huang contributes to the diversity of experience, skills, expertise

and background of the Board.

Saved as disclosed above, there are no other matters concerning Dr. Huang that

need to be brought to the attention of the Shareholders and there is no other

information relating to Dr. Huang that is required to be disclosed pursuant to Rule

13.51(2)(h) to (v) of the Listing Rules.

APPENDIX I DETAILS OF DIRECTORS PROPOSED TO BE
RE-ELECTED OR APPOINTED

– 12 –



This is an explanatory statement given to all Shareholders relating to a resolution to be

proposed at the AGM for approving the Repurchase Mandate. This explanatory statement

contains all the information required pursuant to Rule 10.06(l)(b) and other relevant

provisions of the Listing Rules which is set out as follows:

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised

1,037,500,000 Shares.

Subject to the passing of the ordinary resolution granting the Repurchase Mandate and

on the basis that no further Shares are issued or repurchased prior to the AGM and the

Company does not hold any treasury Shares, the Company would be allowed under the

Repurchase Mandate to repurchase a maximum of 103,750,000 Shares, being 10% of the

total issued Shares of the Company (excluding treasury Shares, if any).

The Company may cancel such repurchased Shares or hold them as treasury Shares for

subsequent sale or transfer subject to market conditions and the Group’s capital

management needs at the relevant time of the repurchases.

To the extent that any treasury Shares are deposited with the CCASS pending resale on

the Stock Exchange, the Company will adopt appropriate measures to ensure that it does

not exercise any Shareholders’ rights or receive any entitlements which would otherwise be

suspended under the applicable laws if those Shares were registered in the Company’s own

name as treasury Shares. These measures may include approval by the Board that (i) the

Company will not (or will procure its broker not to) give any instructions to HKSCC to

vote at general meetings for the treasury Shares deposited with CCASS; and (ii) in the case

of dividends or distributions, the Company will withdraw the treasury Shares from CCASS,

and either re-register them in its own name as treasury Shares or cancel them, in each case

before the record date for the dividends or distributions.

2. REASONS FOR SHARES REPURCHASE

The Directors believe that the Repurchase Mandate is in the best interests of the

Company and its Shareholders as a whole. Whilst it is not possible to anticipate in advance

any specific circumstance in which the Directors might think it appropriate to repurchase

Shares, they believe that an ability to do so would give the Company additional flexibility

that would be beneficial to the Company and its Shareholders as a whole as such

repurchases may, depending on market conditions and funding arrangements at that time,

lead to an enhancement of the net asset value per Share and/or earnings per Share.

Shareholders can be assured that the Directors would only make such purchases in

circumstances where they consider them to be in the best interests of the Company and the

Shareholders as a whole.
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3. FUNDING OF REPURCHASE

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

purpose in accordance with its memorandum of association, the Articles of Association and

the laws of the Cayman Islands. Any repurchase of Shares will be made out of the profits of

the Company or the proceeds of a fresh issue of Shares made for the purpose of the

repurchase or, if authorized by the Articles of Association and subject to the Companies

Act, out of capital and, in the case of any premium payable on the purchase, out of the

profits of the Company or from sums standing to the credit of the share premium account of

the Company or, if authorized by the Articles of Association and subject to the Companies

Act, out of capital.

The Directors consider that the exercise of the Repurchase Mandate in full, it might

have a material adverse impact on the working capital or gearing position of the Company

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

contained in the annual report for the year ended 30 June 2024). However, the Directors do

not propose to exercise the Repurchase Mandate to such extent as would, in the

circumstances, have a material adverse effect on the working capital or the gearing

position which in the opinion of the Directors are from time to time appropriate for the

Company.

4. MARKET PRICES

The highest and lowest prices at which the Shares traded on the Stock Exchange during

the previous twelve months preceding the Latest Practicable Date were as follows:

Price per Share

Highest Lowest

HK$ HK$

2023

October 0.215 0.148

November 0.163 0.130

December 0.168 0.123

2024

January 0.147 0.109

February 0.137 0.101

March 0.128 0.100

April 0.116 0.099

May 0.193 0.106

June 0.164 0.126

July 0.159 0.117

August 0.135 0.109

September 0.150 0.111

October (up to the Latest Practicable Date) 0.209 0.132
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5. UNDERTAKING

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

applicable, they will exercise the power of the Company to make repurchases pursuant to

the Repurchase Mandate and in accordance with the Listing Rules and the laws of the

Cayman Islands. The Directors confirm that neither this explanatory statement nor the

proposed Repurchase Mandate has any unusual features.

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

reasonable enquiries, any of their close associates have any present intention to sell any

Shares to the Company in the event that the Repurchase Mandate is approved by the

Shareholders.

No core connected persons of the Company have notified the Company that they have

a present intention to sell Shares to the Company or its subsidiaries, nor have undertaken

not to do so, in the event that the Repurchase Mandate is granted by the Shareholders.

6. TAKEOVERS CODE AND THE PUBLIC FLOAT REQUIREMENT

If a Shareholder’s proportionate interest in the voting capital of the Company

increases as a result of a share repurchase, such increase will be treated as an acquisition for

the purposes of the Takeovers Code and, if such increase results in a change of control, may

in certain circumstances give rise to an obligation to make a mandatory offer for Shares

under Rules 26 and 32 of the Takeovers Code.

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

Mr. Wong Fun Chung is beneficially interested in an aggregate of approximately 36.89% of

the total number of issued Shares. In the event that the Repurchase Mandate is exercised in

full, the shareholding in the Company held by him would be increased to approximately

40.99% of the total number of issued Shares (excluding treasury Shares, if any). Such

increase would give rise to an obligation to make a mandatory offer under Rules 26 and 32

of the Takeovers Code.

The Directors will not exercise the Repurchase Mandate to such an extent as a result of

such repurchase, the number of Shares held by the public would fall below 25% of the total

number of Shares in issue. The Directors do not have any present intention (i) to repurchase

Shares to an extent which will result in the amount of Shares held by the public being

reduced to less than 25% of the total number of issued Shares (excluding treasury Shares, if

any); and (ii) to trigger any obligation to make a mandatory offer for Shares under the

Takeovers Code.

7. SHARE REPURCHASES MADE BY THE COMPANY

The Company had not repurchased any Shares (whether on the Stock Exchange or

otherwise) in the six months preceding the Latest Practicable Date.
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CHINA HIGH PRECISION AUTOMATION GROUP LIMITED
中國高精密自動化集團有限公司

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 591)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that an annual general meeting (the ‘‘AGM’’) of China

High Precision Automation Group Limited (the ‘‘Company’’) will be held at Savannah

Meeting Room, 3rd Floor, Hotel Mingcheng Fuzhou, No. 86 Jiangbin East Avenue, Mawei

District, Fuzhou, Fujian, China at 10 : 00 a.m. on Monday, 16 December 2024 for the

following purposes:

ORDINARY RESOLUTIONS

1. To consider and approve the audited consolidated financial statements and the reports

of the directors of the Company (the ‘‘Directors’’) and of the independent auditors of

the Company for the year ended 30 June 2024.

2. (A) To re-elect the following retiring Directors:

(i) Mr. Wong Fun Chung as an executive Director;

(ii) Mr. Cheung Chuen as an executive Director; and

(iii) Ms. Ji Qin Zhi as an independent non-executive Director (who has served the

Company for more than nine years).

(B) To appoint Dr. Huang Shizhen as an independent non-executive Director.

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

Directors.

3. To re-appoint Crowe (HK) CPA Limited as the auditors of the Company and to

authorise the Board to fix their remuneration for the year ending 30 June 2025.
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4. To consider and, if thought fit, pass with or without amendments, the following as

ordinary resolutions:

(A) ‘‘THAT

(i) subject to paragraphs (iii) and (iv) below, 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 additional shares in the capital of the Company

and to make or grant offers, agreements, options (including bonds, warrants

and debentures convertible into shares of the Company) and rights of

exchange or conversion which might require the exercise of such powers or to

resell treasury shares (if permitted by the Rules Governing the Listing of

Securities (the ‘‘Listing Rules’’) on The Stock Exchange of Hong Kong

Limited (the ‘‘Stock Exchange’’)), be and is hereby generally and

unconditionally approved;

(ii) the approval in paragraph (i) above shall authorise the Directors during the

Relevant Period to make or grant offers, agreements, options (including

bonds, warrants and debentures convertible into shares of the Company) and

rights of exchange or conversion which might require the exercise of such

powers after the end of the Relevant Period;

(iii) the number of shares allotted or agreed conditionally or unconditionally to

be allotted (whether pursuant to an option or otherwise) or treasury shares to

be resold (if permitted under the Listing Rules) by the Directors pursuant to

the approval granted in paragraph (i) above, otherwise than pursuant to (a) a

Rights Issue (as hereinafter defined); or (b) the exercise of options under any

share option scheme or similar arrangement adopted by the Company for the

grant or issue to the employees and Directors of the Company and/or any of

its subsidiaries and/or other eligible participants specified thereunder of

options to subscribe for or rights to acquire shares of the Company; or (c) an

issue of shares upon the exercise of the subscription rights attaching to any

warrants which may be issued by the Company; or (d) an issue of shares of

the Company as scrip dividend or similar arrangement in accordance with the

memorandum and articles of association of the Company, shall not exceed

20% of the number of issued shares of the Company (excluding treasury

shares, if any) as at the date of the passing of this resolution, and the said

approval shall be limited accordingly;

(iv) the exercise of powers by the Directors pursuant to the approval granted in

paragraph (i) above shall be limited by the applicable rules and requirements

of the Stock Exchange as amended from time to time, including the

restrictions in exercising such power to issue (a) securities convertible into

new shares for cash consideration, if the initial conversion price of such

convertible securities is lower than the Benchmarked Price (as hereinafter
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defined) of the shares at the time of the relevant placing; and (b) warrants,

options or similar rights to subscribe for new shares or securities convertible

into new shares for cash consideration; and

(v) for the purpose of this resolution:

‘‘Benchmarked Price’’ means the higher of:

(a) the closing price of the shares of the Company as quoted on the Stock

Exchange on the date of the relevant agreement involving the proposed

issue of securities under this resolution; and

(b) the average closing price of the shares of the Company as quoted on the

Stock Exchange for the 5 trading days immediately prior to the earlier

of: (i) the date of announcement of the proposed transaction or

arrangement involving the proposed issue of shares under this

resolution; (ii) the date of the agreement involving the proposed issue

of securities under this resolution; and (iii) the date on which the price of

shares of the Company that are proposed to be issued is fixed.

‘‘Relevant Period’’ means the period from the date of passing of this

resolution until whichever is the earliest of:

(a) the conclusion of the next annual general meeting of the Company;

(b) 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 to be held; and

(c) the date on which the authority sets out in this resolution is revoked or

varied by an ordinary resolution of the shareholders of the Company in

general meeting.

‘‘Rights Issue’’ means an offer of shares of the Company open for a period

fixed by the Directors to holders of shares on the register of members of the

Company on a fixed record date in proportion to their then holdings of such

shares (subject to such exclusions or other arrangements as the Directors may

deem necessary or expedient in relation to fractional entitlements or having

regard to any legal restrictions under the laws of any relevant jurisdiction, or

the requirements of any recognized regulatory body or any stock exchange, in

any territory outside Hong Kong).’’

(B) ‘‘THAT

(i) subject to paragraph (ii) below, the exercise by the Directors during the

Relevant Period of all powers of the Company to purchase or otherwise

acquire shares in the capital of the Company on the Stock Exchange or on

any other stock exchange on which the shares of the Company may be listed
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and recognised by the Stock Exchange and the Hong Kong Securities and

Futures Commission (the ‘‘SFC’’) for this purpose, subject to and in

accordance with all applicable rules and regulations of the SFC, the Stock

Exchange or of any other stock exchange as amended from time to time and

all applicable laws in this regard be and is hereby generally and

unconditionally approved;

(ii) the number of shares of the Company which are authorized to be purchased

pursuant to the approval in paragraph (i) above shall not exceed 10% of the

number of issued shares of the Company (excluding treasury shares, if any)

as at the date of the passing of this resolution, and the said approval shall be

limited accordingly; and

(iii) for the purpose of this resolution: ‘‘Relevant Period’’ means the period from

the date of passing of this resolution until whichever is the earliest of:

(a) the conclusion of the next annual general meeting of the Company;

(b) 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 to be held; and

(c) the date on which the authority sets out in this resolution is revoked or

varied by an ordinary resolution of the shareholders of the Company in

general meeting.’’

(C) ‘‘THAT

conditional upon the passing of the resolutions set out in paragraphs 4(A) and

4(B) of the notice convening this meeting, the general mandate granted to the

Directors to exercise the powers of the Company to allot, issue and otherwise deal

with shares of the Company pursuant to the resolution set out in paragraph 4(A)

of the notice convening this meeting be and is hereby extended by the addition

thereto an amount of shares representing the number of shares of the Company

purchased or otherwise acquired by the Company pursuant to the authority

granted to the Directors under the resolution set out in paragraph 4(B) above,

provided that such amount shall not exceed 10% of the number of issued shares of

the Company as at the date of passing this resolution.’’

By Order of the Board of

China High Precision Automation Group Limited

Wong Fun Chung

Chairman

Hong Kong, 25 October 2024
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Notes:

(1) Any shareholder of the Company entitled to attend and vote at the AGM is entitled to appoint one or

more proxies to attend and vote on behalf of him. A proxy need not be a shareholder of the Company.

(2) A form of proxy for the AGM is enclosed. In order to be valid, a form of proxy, together with the power

of attorney or other authority (if any) under which the form is signed, or a certified copy of such power of

attorney or authority, must be deposited at the Company’s branch share registrar in Hong Kong, Tricor

Investor Services Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong not less than

48 hours before the time fixed for holding the AGM or any adjournment thereof.

(3) Where there are joint registered holders of any share, any one of such persons may vote at the AGM,

either personally or by proxy, in respect of such share as if he were solely entitled thereto; but if more than

one of such joint holders be present at the AGM personally or by proxy, that one of the said persons so

present whose name stands first on the register of members of the Company in respect of such share shall

alone be entitled to vote in respect thereof.

(4) Completion and delivery of the form of proxy will not preclude shareholders of the Company from

attending and voting in person at the AGM or any adjourned meeting or upon the poll concerned and, in

such event, the instrument appointing a proxy will be deemed to be revoked.

(5) The register of members of the Company will be closed for the purpose of ascertaining the right of

shareholders of the Company to attend and vote at the AGM from Wednesday, 11 December 2024 to

Monday, 16 December 2024, both days inclusive, during which period no transfer of shares will be

effected. In order to qualify for attending and voting at the AGM, all transfers of shares accompanied by

the relevant share certificates and transfer forms must be lodged with the branch share registrar of the

Company in Hong Kong, Tricor Investor Services Limited at 17/F, Far East Finance Centre, 16 Harcourt

Road, Hong Kong for registration not later than 4 : 30 p.m. on Tuesday, 10 December 2024.

(6) With regard to the proposed resolutions no. 4(A) to 4(C) above, the Directors wish to state that they have

no immediate plans to issue any new shares or repurchase any shares of the Company.

(7) A circular containing, among other things, an explanatory statement relating to the proposed resolution

no. 4(B) above has been despatched to the shareholders of the Company.

(8) As at the date of this notice, Mr. Wong Fun Chung is an executive Director and the chairman of the board

of Directors; Mr. Zou Chong, Mr. Su Fang Zhong and Mr. Cheung Chuen are the executive Directors; Dr.

Hu Guo Qing, Ms. Ji Qin Zhi and Mr. Chan Yuk Hiu Taylor are the independent non-executive Directors.
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