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DEFINITIONS

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

following meanings:

“Announcement”

“associate(s)”

“Board”

“Business Day”

“Company”

“Conditions”

“connected person(s)”

“Director(s)”

“Extraordinary General Meeting”
or “EGM”

the announcement dated 15 September 2014 of the
Company relating to the proposed Placing contemplated
under the Placing Agreement and the proposed grant of the
Specific Mandate

has the meaning ascribed to it under the Listing Rules
the board of Directors

a day (other than Saturday and other general holidays
in Hong Kong and any day on which a tropical cyclone
warning No. 8 or above is hoisted or remains hoisted
between 9:00 a.m. and 12:00 noon and is not lowered at or
before 12:00 noon or on which a “black” rainstorm warning
signal is hoisted or remains in effect between 9:00 a.m. and
12:00 noon and is not discontinued at or before 12:00 noon)
on which the licensed banks in Hong Kong are generally
open for business

Perception Digital Holdings Limited %] BA5# A BR
/3 7], a company incorporated in the Cayman Islands with
limited liability, the issued Shares of which are listed on the

Stock Exchange

the conditions precedent to completion of the Placing
contemplated under the Placing Agreement and summarized
in the paragraph headed “Conditions precedent to

completion of the Placing” in this circular

has the meaning ascribed to it under the Listing Rules

the director(s) of the Company

the extraordinary general meeting of the Company to be

convened and held for the purpose of considering and, if
thought fit, approving, the EGM Matters
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“EGM Matters”

“Group”

“Hong Kong”

“Independent Third Party(ies)”

“Latest Practicable Date”

“Nat-Ace”

il

“Listing Committee’

“Listing Rules”

“Placee(s)”

“Placing”

“Placing Agent”

the matters to be put forward to the Shareholders
for consideration and, if thought fit, approval at the
Extraordinary General Meeting which include the Placing
contemplated under the Placing Agreement and the

proposed grant of the Specific Mandate

the Company and its subsidiaries

the Hong Kong Special Administrative Region of the PRC

a party(ies) who is/are independent of, and is/are not
connected with, the Company, its subsidiaries and their

respective connected persons

20 October 2014, being the latest practicable date for

ascertaining certain information contained in this circular

Nat-Ace Pharmaceutical Ltd. FF iR B2EHR /AN FA*, a
company incorporated in the BVI on 2 January 2008
with limited liability and held by Ms Deng Shufen, Ms
Liu Jiangyuan and Mr Gui Bin as to 60%, 20% and 20%
respectively and a controlling Shareholder as at the Latest

Practicable Date

the listing sub-committee of the board of directors of the

Stock Exchange

the Rules Governing the Listing of Securities on the Stock

Exchange

any person(s) or entity(ies) whom the Placing Agent and/or
any of its agent(s) has procured to subscribe for any of the

Placing Shares pursuant to the Placing Agreement

the placing of up to 1,000,000,000 new Shares by the
Placing Agent on a best effort basis pursuant to the terms of

the Placing Agreement

CCB International Capital Limited, a corporation licensed
to carry on Type 1 (dealing in securities), Type 4 (advising
on securities) and Type 6 (advising on corporate finance)

regulated activities within the meaning of the SFO

2



DEFINITIONS

“Placing Agreement”

“Placing Price”

“Placing Shares”

“PRC”

“SFO”

“Share(s)”

“Shareholder(s)”

“Specific Mandate”

“Stock Exchange”

“Target”

a conditional placing agreement dated 15 September 2014
entered into between the Company and the Placing Agent in

relation to the Placing

HK$0.175 per Placing Share

a maximum of 1,000,000,000 new Shares to be placed

under the Placing Agreement

The People’s Republic of China, excluding for the
purpose of this circular, Hong Kong, the Macau Special

Administrative Region of the PRC and Taiwan

the Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong)

ordinary share(s) of HK$0.01 each in the capital of the
Company

holder(s) of Share(s)

a specific mandate to allot, issue or otherwise deal in
additional Shares for the period from the date of fulfilment
of the Conditions up to 30 November 2014 to be sought
from the Shareholders at the Extraordinary General
Meeting to satisfy the allotment and issue of the Placing

Shares upon completion of the Placing Agreement

The Stock Exchange of Hong Kong Limited

Prime Elite Ventures Limited (FEREAIK AR /AT ), a
company incorporated in the Cayman Islands with limited
liability, being the target in which the Company intends to
make an investment as part of the Group’s plan to explore
other business opportunities (as contemplated under the
subscription agreement dated 15 October 2014 entered into,
among others, the Group and the Target (as disclosed in the

Company’s announcement dated 15 October 2014)
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“Warrants”

“HK$”

“%”

*  For identification purpose only

the outstanding warrants issued by the Company entitling
the holder thereof to subscribe in cash in aggregate up
to HK$16,807,500 at an adjusted subscription price of
HK$0.14 (subject to adjustment, if any)

Hong Kong dollars, the lawful currency of Hong Kong

per cent.
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22 October 2014

To the Shareholders

Dear Sir/Madam

PROPOSED PLACING OF NEW SHARES
PROPOSED GRANT OF SPECIFIC MANDATE
AND
NOTICE OF EXTRAORDINARY GENERAL MEETING
INTRODUCTION
Reference is made to the Announcement.

The primary purpose of this circular is to:

(a)  provide you with further information relating to the proposed Placing contemplated
under the Placing Agreement and the proposed grant of the Specific Mandate; and

(b)  give you notice of the Extraordinary General Meeting.
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PLACING AGREEMENT

The principal terms of the Placing Agreement are summarized below:

Date:

15 September 2014

Parties involved:

Issuer : the Company

Placing Agent : CCB International Capital Limited

To the best of the Directors’ knowledge, information and belief
having made all reasonable enquiries, the Placing Agent and its
ultimate beneficial owners are Independent Third Parties

Placees

The Placing Shares will be placed to not less than six Placees and who and (where a
corporation) whose ultimate beneficial owner(s), as far as the Placing Agent is aware, will not be
connected persons of the Company and will be independent of and not connected with the Company

and its connected persons.

It is expected that none of the Placees will become substantial Shareholder (as defined in the

Listing Rules) immediately after the Placing.

Number of Placing Shares

A maximum of 1,000,000,000 Placing Shares, which represent (i) approximately 32.45%
of the existing issued share capital of the Company (comprising 3,081,375,000 Shares) as at the
date of the Announcement and the Latest Practicable Date; and (ii) approximately 24.50% of the
issued share capital of the Company as enlarged by the allotment and issue of the Placing Shares
(assuming the Placing Shares are fully subscribed for and that there will be no change in the issued
share capital of the Company between the Latest Practicable Date and completion of the Placing
save for the issue of such Placing Shares).

The aggregate nominal value of the Placing Shares (with a par value of HK$0.01 each) under
the Placing will be HK$10,000,000.
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Ranking of the Placing Shares

The Placing Shares, upon issue, will rank equally in all respects among themselves and with

the Shares in issue on the date of completion of the Placing.

Placing Price

The Placing Price of HK$0.175 per Placing Share was agreed after arm’s length negotiations

between the Company and the Placing Agent. The Placing Price was primarily determined with

reference to the offer price of HK$0.168 per Share in respect of the mandatory cash offer (the
“Offer”) made on behalf of Nat-Ace whereby the Offer was recently closed on 29 August 2014 and
Nat-Ace has since then become the controlling Shareholder, and the prevailing market price prior to
the period of the Offer.

The Placing Price of HK$0.175 per Placing Share represents:

()

(i)

(iii)

(iv)

(v)

(vi)

a discount of approximately 50.0% to the closing price of HK$0.350 per Share as
quoted on the Stock Exchange on 15 September 2014, being the date of the Placing

Agreement;

a discount of approximately 45.80% to the average closing price of HK$0.323 per
Share as quoted on the Stock Exchange for the last five consecutive trading days up to
and including 15 September 2014;

a discount of approximately 41.80% to the average closing price of HK$0.3009 per
Share as quoted on the Stock Exchange for the last ten consecutive trading days up to
and including 15 September 2014;

a premium of approximately 4.2% over the offer price of HK$0.168 per Share in
respect of the Offer made on behalf of Nat-Ace closed on 29 August 2014;

a premium of approximately 250% over the unaudited consolidated net asset value per
Share as at 31 August 2014 of HK$0.05; and

a discount of 31.4% to the closing price of HK$0.255 per Share as quoted on the Stock
Exchange on 20 October 2014, being the Latest Practicable Date.
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For the past 12 months prior to the date of entering into the Placing Agreement up to the
release of the announcement by the Company of the possible Offer on 8 May 2014, the historical
closing prices of the Shares were consistently below the Placing Price of HK$0.175. The highest
and lowest closing prices of the Shares during the period from 15 September 2013 to 24 April 2014
were HK$0.149 and HK$0.071 respectively.

Since the close of the Offer on 29 August 2014 and up to the last trading day prior to the
date of entering into the Placing Agreement, the closing prices of the Shares are in the range of
HK$0.249 and HK$0.365 (but for most of the time, the closing prices of the Shares were below
HK$0.300). The Directors consider that the rise in trading prices of the Shares during the above
period does not actually reflect the prevailing market assessment of the fair value of the Company
nor the historical price performance of the Shares nor were they a true reflection of the actual

market’s perception of the business or financial performance of the Group.

Accordingly, the Directors consider it more meaningful, fair and reasonable to determine the
Placing Price by reference to the offer price of HK$0.168 under the Offer and by reference to the

historical price performance of the Shares prior to the period of the Offer.

Placing commission

The Placing Agent will receive a placing commission of 1.0% on the gross proceeds of the
actual number of the Placing Shares being placed by it (or its sub-placing agents) upon completion
of the Placing.

The placing commission was determined after arm’s length negotiation between the
Company and the Placing Agent with reference to the market rate and after taking into account the

size of the Placing and the time allowed for the Placing Agent to procure prospective Placees.

Disposal and lock-up restriction

The Placing Agent will procure each Placee to undertake in writing, on or before the date of
completion of the Placing, in favour of the Company that such Placee will not, at any time between
the date of the Placing Agreement and the date falling six (6) months after the date of completion of
the Placing, sell, transfer or otherwise dispose of, or enter into any agreement for the sale, transfer
or other disposal of any of the Placing Shares allotted and issued to such Placee or any interest
therein, or agree to grant any option, warrant or other right carrying the right to acquire any of the
Placing Shares or enter into any swap, derivative or other arrangement that transfers to another, in

whole or in part, any of the economic consequences of ownership of any of the Placing Shares.
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Conditions precedent to completion of the Placing

Completion of the Placing is conditional upon:

()

(i1)

(iii)

the Listing Committee agreeing to grant the listing of, and permission to deal in, the
Placing Shares;

the passing of an ordinary resolution at the Extraordinary General Meeting approving
the proposed Placing contemplated under the Placing Agreement and the proposed
grant of the Specific Mandate to cover the allotment and issue of the Placing Shares;
and

no representation, warranty or undertaking under the Placing Agreement having been
breached in any material respect by the Company or is otherwise rendered inaccurate,
untrue or misleading in any material respect, in each case on or prior to the date of

completion of the Placing.

The above Conditions must be fulfilled by 30 November 2014 (or such other date as agreed

in writing by the Company and the Placing Agent), failing which the Placing Agreement will

terminate.

It is the Company’s intention to proceed with the completion of the Placing as soon as

practicable and, if possible, within three weeks from the date of holding the Extraordinary General

Meeting.

Undertaking by the Company

The Company undertakes that, from the date of the Placing Agreement to the date of

completion of the Placing, without first having obtained the prior written consent of the Placing

Agent, it will not:

1.

allot or issue (or agree to allot or issue) any Shares, other than pursuant to:

@) any exercise of any convertible notes or warrants or options in issue or any
other conversion or subscription rights existing at the date of the Placing

Agreement;

(i1)  exercise of any share options granted pursuant to the share option scheme of the

Company adopted pursuant to the Listing Rules; or

(iii) any scrip dividend scheme; and
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2. issue (or agree to issue) securities or grant (or agree to grant) any share options (other
than share options granted or to be granted pursuant to the share option scheme of the
Company adopted pursuant to the Listing Rules), warrants or other rights to subscribe
for shares (other than convertible notes in issue at the date of the Placing Agreement)

or to repurchase any securities of the Company.
Completion of the Placing

Completion of the Placing shall take place not later than 4:00 p.m. on the fifth Business Day
after the fulfillment of the first Condition (or such later date as may be agreed in writing between

the Company and the Placing Agent).

Termination

The Placing Agreement may be terminated by the Placing Agent if at any time prior to

4:00 p.m. on the Business Day immediately before the date for completion of the Placing that:

1. there shall have been such a change in national or international financial, political or
economic conditions or taxation or exchange controls as would be likely to prejudice

materially the consummation of the Placing;

2. any material breach of any of the representations and warranties set out in the Placing
Agreement comes to the knowledge of the Placing Agent or any event occurs or
any matter arises which if it had occurred or arisen before the date of the Placing
Agreement would have rendered any of such representations and warranties untrue or
incorrect in any material respect or there has been a material breach by the Company

of any other provisions of the Placing Agreement;

3. any suspension of dealings in the Shares for more than seven (7) consecutive trading

days (other than as a result of the Placing); or

4. any moratorium, suspension or material restriction on trading in shares or securities
generally on the Stock Exchange due to exceptional financial circumstances or

otherwise.
REASONS FOR THE PLACING

The Board is of the view that, given the stock market sentiment is overall positive, the
Placing represents a good opportunity for the Company to broaden the Shareholders base and to
raise additional capital for the Group for future strategic investments as and when opportunities

arise.

— 10—
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In addition, the Placing, if successfully consummated, can broaden the Shareholder base and
allows wider participation from investors. From a corporate governance perspective, the Placing
will significantly increase the level of public float of the Company (from approximately 26.61%
presently to approximately 44.59% (assuming the Placing Shares were placed in full)) which, in
turn, will enhance the corporate transparency of the Company.

Furthermore, the Group has taken proactive steps in exploring and identifying business
opportunities in car rental related services businesses in the PRC, which is a sector of high growth

potential.

As at the Latest Practicable Date, a legally binding subscription agreement in relation to
the investment by the Group in the business of online car rental services in the PRC through the
subscription of shares in the Target was entered into by the Group with, among others, the Target
(as disclosed in the Company’s announcement dated 15 October 2014) and other preliminary
discussions regarding certain acquisition and/or investment opportunities in car rental related
services businesses or companies are underway. For better financial and risk management on
the one hand and in order to obtain a market share in this business sector on the other hand, the
Company is required to act promptly and decisively, as well as to prudently plan ahead and be
certain that the Group has (i) the necessary financial strength, capability and flexibility to pursue
these investment or acquisition opportunities and/or implement its business expansion plan; and
(i1) sufficient capital buffer to maintain a sound liquidity position after these potential investment/
acquisition opportunities are materialised to cater for the day-to-day operation of the Group and

other business and operational contingencies.

As the Placing will bring in additional capital for the Company to fund and implement
its business expansion plan, this allows a better chance for the Company to grasp any business
opportunities with high growth potentials as and when they arise and create enduring value and
sustainable business development for the Shareholders.

The Directors consider that the terms of the Placing (including the Placing Price) are fair and
reasonable and the Placing, if successfully completed, is in the interests of the Company and the

Shareholders as a whole.

—11 =
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The Directors had considered other means of financing including rights issue and open offer
but are of the view that equity financing by way of the Placing is relatively an appropriate means of
raising additional capital for the Company for the following reasons:

. it is less costly and takes shorter time to arrange (estimated to be within two months
as in the present case) than rights issue or open offer (estimated to be more than three
months) as the latter may involve the issue of a prospectus and other documentation
(such as underwriting agreement) and the offer would be required to remain open for a

minimum period of time before it is closed;

. the lesser documentation involved in a placing means that it is less cumbersome and
the risk of a change in market conditions during the placing/issue period is greatly

reduced;

. the placing can be handled on a best effort basis, while an open offer or rights issue
are more likely required to be fully-underwritten. From experience, the identification
of underwriter(s) to fully underwrite an open offer/rights issue is relatively less easier
(without a higher rate of underwriting commission) than finding a placing agent for a

placing;

. the payment of underwriting commission or other fees payable by the Company under
an open offer/rights issue are generally more costly (2% to 5% depending on market
conditions. As regards the open offer conducted by the Company and completed in
January 2014, the underwriting commission was 2.5%) than the commission agreed
under the Placing (1% in the present case); and

. as the Company had completed an open offer in January this year at the then offer
price of HK$0.05 per Share, the Board does not wish to increase the financial burden
of the Shareholders and prefers to take advantage of the overall positive market

sentiments this time to raise additional capital for the Group.

In light of the above and coupled with the factors disclosed in this circular (including but
not limited to the basis on which the Placing Price was determined with the Placing Agent and
the business plans currently in contemplation by the Company as respectively disclosed in this
circular), the Board considers that it is justifiable, fair and reasonable for the Company to opt for
the Placing subject to and upon the terms and conditions contained in the Placing Agreement to

raise additional funds for the Group under the circumstances.

— 12 —
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EFFECTS OF THE PLACING ON THE SHAREHOLDING STRUCTURE OF THE

COMPANY

Assuming that there will be no change in the shareholding structure of the Company

immediately before completion of the Placing, the shareholding structure of the Company (i)

as at the date of the Announcement and the Latest Practicable Date, and (ii) immediately after

completion of the Placing, on the assumption that (a) a maximum number of 1,000,000,000 Placing

Shares will be subscribed for under the Placing; (b) there will be no other changes to the issued

share capital of the Company between the date of the Announcement and completion of the Placing;

and (c) the Placees do not and will not hold any Shares (other than the Placing Shares), is as

follows:
As at the date of
the Announcement and Immediately after
the Latest Practicable Date completion of the Placing

Number of  Approximate Number of  Approximate
Name of Shareholder Shares % Shares %
Nat-Ace Pharmaceutical Ltd. 2,261,473,889 73.39  2,261,473,889 55.41

(“Nat-Ace”) (Note 1) (Note 1) (Note 1)

Public Shareholders:
— Placees (Note 2) - - 1,000,000,000 24.50
— Others 819,901,111 26.61 819,901,111 20.09
Total 3,081,375,000 100.00  4,081,375,000 100.00
Note(s):
1. Nat-Ace is a company incorporated in the British Virgin Islands and its issued share capital is owned as to

60% by Ms Deng Shufen (“Ms Deng”), an executive Director and the remaining 20% and 20% respectively

by Ms Liu Jiangyuan and Mr Gui Bin. Ms Deng is deemed, or taken to be, interested in all the Shares in

which Nat-Ace is interested by virtue of Part XV of the SFO. As Mr Dai Yumin (an executive Director) is

the spouse of Ms Deng, he is deemed, or taken to be, interested in the Shares which Ms Deng is deemed, or

taken to be interested in, for the purposes of Part XV of the SFO.

2. The Placees and (where a corporation) their respective ultimate beneficial owner(s) are, as far as the

Placing Agent is aware, Independent Third Parties. None of them will become a substantial Shareholder

immediately after completion of the Placing.

APPLICATION FOR LISTING

An application will be made by the Company to the Listing Committee for the grant of the

listing of, and permission to deal in, the Placing Shares.

13-
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SPECIFIC MANDATE

In contemplation of the proposed allotment and issue of the Placing Shares (or to the extent
necessary), the Company proposes to seek the grant of the Specific Mandate from the Shareholders
at the Extraordinary General Meeting.

FUND RAISING ACTIVITIES IN THE PAST TWELVE MONTHS

Save as disclosed below, the Company has not undertaken any fund raising activities on any

issue of equity securities in the past twelve months before the Latest Practicable Date:

Amount utilized as at the Latest

Net proceeds Intended use of Practicable Date and actual use of
Event raised net proceeds net proceeds
Open offer completed on 24 January ~Approximately 50% for general working ~ 50% of the net proceeds was used to

2014 (details of which are set out ~ HK$64.9 million capital of the Group; and  reduce the Group’s indebtedness;

in the prospectus dated 3 January 50% for reduction of the  and the remaining 50% of the net
2014 and the announcement dated Group’s indebtedness proceeds was used for general
24 January 2014 of the Company) working capital of the Group (which

were in line with the intended use
of such net proceeds as previously

disclosed by the Company)

Subscription of Shares completed ~ Approximately To improve the working The net proceeds had not yet been

on 9 July 2014 (details of which HK$98.5 million capital of the Group and utilized as at the Latest Practicable

are set out in the circular dated 16 explore new business Date. There is no change in the

June 2014 and the announcement opportunities for the intended use of such net proceeds

dated 9 July 2014) Group as previously disclosed by the
Company

APPROVAL OF THE BOARD

None of the Directors has interests in the Placing contemplated under the Placing Agreement

or was required to abstain from voting in the resolutions of the Board for approving the Placing.

INFORMATION ON THE GROUP

The Company is an investment holding company. The Group is principally engaged in
the research, design, development and sale of digital signal processing (“DSP”) based consumer
electronics devices and platforms, including embedded firmware, the provision of solutions and
services to customers for their DSP-based consumer electronic devices and platforms and the

trading of electronic components.

_14 -
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USE OF NET PROCEEDS AND COMPLIANCE WITH RULE 14.82 OF THE LISTING
RULES

On the assumption that the maximum of 1,000,000,000 Placing Shares are successfully
placed, the gross proceeds of the Placing will be approximately HK$175 million and the
net proceeds of the Placing (after deduction of relevant expenses in the estimated amount of
approximately HK$2.5 million) will amount to approximately HK$172.5 million.

The net proceeds raised per Placing Share upon completion of the Placing will be
approximately HK$0.173 per Placing Share.

Rule 14.82 of the Listing Rules provides that, where for any reason, the assets of a listed
issuer consist wholly or substantially of cash or short-dated securities, it will not be regarded as
suitable for listing and trading in its securities will be suspended.

Based on the Group’s unaudited cash position as at 31 August 2014, the percentage of cash to
total assets and net assets of the Group were approximately 68.9% and 90.6% respectively.

For illustration purposes only, assuming completion of the Placing and the Placing Shares
were successfully placed in full (without taking into account any potential transaction(s) which
may materialise or business expansion which may require the allocation of funds available to
the Group or other circumstances beyond the Board’s reasonable contemplation up to the date of
completion of the Placing), the percentage of cash to total assets and net assets of the Group would
be approximately 82.9% and 95.4% respectively.

The Board considers that the relatively high level of cash as shown above is temporary and is
required for the existing operation of the Group and the implementation of the Group’s expansion
plans. The total amount of proceeds available (approximately HK$146.1 million) and to be made
available to the Group upon completion of the Placing (assuming the Placing Shares were placed in
full) (approximately HK$172.5 million) is estimated to be approximately HK$318.6 million, which
is presently intended by the Board to be utilised as follows:

Intended use Estimated
of proceeds investment amount Specific plans
(1) Investment in online HK$90 million Please refer to the Company’s

car rental business announcement dated 15 October 2014
through the for details of the Company’s investment
subscription of in the Target pursuant to the legally
shares in the Target binding subscription agreement dated
and other car rental 15 October 2014 entered into, among
related services others, the Group and the Target. (Note)

business in the PRC

—15-
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Intended use Estimated
of proceeds investment amount Specific plans
(2)  Expansion of the HK$80 million The Group intends to leverage from the
Group’s trading experiences and network of the executive
business directors and devote more cash resources

to expand the Group’s trading business.
As at the Latest Practicable Date, a
legally binding procurement agreement
(with a contract value of approximately
HK$49.3 million) was entered into by
the Group with an Independent Third
Party supplier for the purchase of
copper cathodes (which is an excellent
conductor of electricity and a component

used extensively in electronics).

Expected cash position HK$148.6 million
after the application (Note)
of proceeds
for (1) and (2)
above. (HK$318.6
million-[(1)+(2)]

above)

Note: The Company is in preliminary discussions regarding certain possible investment/acquisition opportunities
(which are also in the car rental services sector in the PRC with varying amounts of investment, which are
initially estimated to be in the range of HK$30 million and HK$50 million for each investment, depending
on the outcome of such discussions). To the extent that the proceeds available are not applied for acquisition
and/or investment purposes, they will be used for the Group’s trading business and/or general working

capital of the Group.

For illustration purposes only, assuming (i) completion of the Placing and the Placing Shares
were successfully placed in full and taking into account the intended application of proceeds for
the purposes as stated in the table above, the percentage of cash to total assets and net assets of the
Group is estimated to be approximately 38.6% and 44.5% respectively. The Board considers that
the above level of cash reserve is reasonably prudent, normal and necessary to maintain or promote
operating stability/sustainability and advance the business goals of the Group (as it is always
strategically sound for the Company to equip itself with better financial capability and flexibility
to cope with contingencies and seize new opportunities, as and when they arise, to complement the
Group’s existing business or for diversification purposes, which are crucial for financial and/or risk

management of the Group).
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As at the Latest Practicable Date, the Group had identified certain other business or
investment opportunities in car rental or car rental related services businesses or companies (with
varying amounts of investment, which are initially estimated to be in the range of HK$30 million
and HK$50 million for each investment). The Group is in the course of evaluating the viability
of each of these possible acquisition or investment opportunities which, if considered viable, are
expected to materialise in the fourth quarter of 2014 or in early 2015. Preliminary discussions
with the prospective counter-parties are underway. If any of these possible business or investment
opportunities comes to fruition, the Group will apply such funds available to finance the acquisition
or investment (which will reduce further the level of cash held by the Group). The Company
will make further announcement(s) in compliance with the applicable Listing Rules as and when

appropriate.

Accordingly, the Board is of the view that the Company satisfies and will continue to satisfy
the requirements of Rule 14.82 of the Listing Rules upon or after completion of the Placing.

ADJUSTMENT TO OUTSTANDING WARRANTS

As at the Latest Practicable Date, the Company had outstanding Warrants conferring rights
upon the holder thereof to subscribe in cash in aggregate up to HK$16,807,500 at an adjusted
subscription price of HK$0.14 per Share. The Placing, if it becomes unconditional, will cause
adjustments to the subscription price and/or the number of Shares to be issued under the Warrants
pursuant to the terms of issue thereof. The Company will engage an auditor or a financial adviser
to confirm the adjustments and inform holder of the Warrants of such adjustments accordingly by

written notice.

EXTRAORDINARY GENERAL MEETING

Set out on pages 19 to 20 of this circular is a notice convening the Extraordinary General
Meeting to be held at Suites 3101-3105, 31st Floor, Dah Sing Financial Centre, 108 Gloucester
Road, Wanchai, Hong Kong on Friday, 7 November 2014 at 11:00 a.m. at which ordinary resolution
will be proposed to the Shareholders to approve the proposed Placing contemplated under the
Placing Agreement and the proposed grant of the Specific Mandate.

To the best of the Directors’ knowledge, information and belief after having made all
reasonable enquiries, none of the Shareholders would be required to abstain from voting on the
resolution relating to the proposed Placing contemplated under the Placing Agreement and the
proposed grant of the Specific Mandate at the Extraordinary General Meeting.

A form of proxy for use at the Extraordinary General Meeting is enclosed with this circular.
Whether or not you are able to attend the Extraordinary General Meeting, you are requested to
complete the accompanying 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 Level 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong as
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soon as possible and in any event not less than 48 hours before the time appointed for the holding
of the Extraordinary General Meeting or any adjournment thereof. Completion and return of the
form of proxy will not preclude you from attending the Extraordinary General Meeting or any

adjournment thereof and voting in person should you so wish.

In accordance with Rule 13.39(4) of the Listing Rules, the chairman of the Extraordinary
General Meeting will direct that the proposed resolution set out in the notice convening the

Extraordinary General Meeting be voted by poll.
RECOMMENDATION

The Directors (including the independent non-executive Directors) are of the views that the
proposed Placing contemplated under the Placing Agreement and the proposed grant of the Specific
Mandate 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 ordinary resolution to be proposed at
the Extraordinary General Meeting to approve, ratify and/or confirm (as the case may be) the EGM
Matters.

RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full responsibility,
includes particulars given in compliance with the 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 the information contained in this circular is
accurate and complete in all material respects and not misleading or deceptive, and there are no

other matters the omission of which would make any statement herein or this circular misleading.

All Directors jointly and severally accept full responsibility for the accuracy of the
information contained in this circular, and confirm, having made all reasonable enquiries, that to
the best of their knowledge, opinions expressed in this circular have been arrived at after due and
careful consideration and there are no other facts not contained in this circular, the omission of

which would make any statement in this circular misleading.
GENERAL

The English text of this circular shall prevail over the Chinese text in the case of

inconsistency.

Yours faithfully
By order of the Board
Perception Digital Holdings Limited
Deng Shufen

Chairman
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PERCEPTION DIGITAL HOLDINGS LIMITED
DEHBERARLQA

(incorporated in the Cayman Islands with limited liability)

(Stock Code: 1822)
NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an extraordinary general meeting (the “Meeting”)
of Perception Digital Holdings Limited (the “Company”) will be held at Suites 3101-3105,
31st Floor, Dah Sing Financial Centre, 108 Gloucester Road, Wanchai, Hong Kong on Friday, 7
November 2014 at 11:00 a.m. for the purposes of considering and, if thought fit, passing (with or
without modifications), the following resolution (the “Resolution”) as an ordinary resolution of the

Company:
ORDINARY RESOLUTION

“THAT (i) the placing agreement (the “Placing Agreement”) dated 15 September 2014
(a copy of which has been produced to the Meeting marked “A” and initialled by the
chairman of the Meeting for the purpose of identification) between the Company and CCB
International Capital Limited (the “Placing Agent”) in connection with the placement
through the Placing Agent of up to a maximum of 1,000,000,000 new shares (the “Placing
Shares”) of HK$0.01 each in the capital of the Company at the placing price of HK$0.175
per Placing Share on a best effort basis and all the transactions contemplated thereunder
and all other matters of and incidental thereto or in connection therewith be and are hereby
generally and unconditionally approved, ratified and/or confirmed in all respects and the
directors (the “Directors”) of the Company (or any one of them) be and he/she/they are
hereby generally and unconditionally authorised to do all such further acts and things and
to sign and execute all such other or further documents and to take all such steps which,
in the opinion of the Director(s), may be necessary, appropriate, desirable or expedient to
implement and/or give effect to the terms of, or the transactions contemplated by, the Placing
Agreement and to agree to such variations, amendments or waiver or matters relating thereto
as are, in the opinion of the Director(s), in the interests of the Company and its shareholders
as a whole and (ii) conditional upon the Listing Committee of The Stock Exchange of
Hong Kong Limited granting the listing of, and permission to deal in the Placing Shares,
the Directors (or any one of them) be and he/she/they are hereby generally and specifically
authorised to allot and issue such number of new ordinary shares of HK$0.01 each in the

capital of the Company (the “Specific Mandate”) as may be required to be allotted and
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NOTICE OF EXTRAORDINARY GENERAL MEETING

issued pursuant to the terms of the Placing Agreement. The Specific Mandate is in addition
to, and shall not prejudice nor revoke the existing general mandate granted to the Directors
by the shareholders of the Company in the annual general meeting of the Company held on
29 May 2014 or such other general or specific mandate(s) which may from time to time be
granted to the Directors prior to or after the passing of this resolution.”

Yours faithfully
By order of the Board
Perception Digital Holdings Limited
Deng Shufen

Chairman and Executive Director

Hong Kong, 22 October 2014

Registered office: Head office and principal place of
Cricket Square, Hutchins Drive business in Hong Kong:

P.O. Box 2681, Grand Cayman Suites 3101-3105, 31st Floor
KYI1-1111 Dah Sing Financial Centre
Cayman Islands 108 Gloucester Road

Wanchai, Hong Kong
Notes:

1. Any member of the Company entitled to attend and vote at the Meeting convened by the above notice is entitled to
appoint one or more separate proxy(ies) to attend and, subject to the provisions of the articles of association of the

Company, vote in his stead. A proxy need not be a member of the Company.
2. A form of proxy for use at the Meeting is enclosed with the circular of the Company dated 22 October 2014.

3. To be valid, a form of proxy in the prescribed form together with the power of attorney or other authority (if any)
under which it is signed (or a certified copy thereof) must be deposited with the Company’s share registrar and
transfer office in Hong Kong, Tricor Investor Services Limited, at Level 22, Hopewell Centre, 183 Queen’s Road
East, Hong Kong not less than 48 hours before the time appointed for holding the Meeting (or at any adjournment
thereof). Completion and return of the form of proxy shall not preclude members from attending and voting in

person at the Meeting or at any adjourned meeting (as the case may be) should they so wish.

4. Where there are joint registered holders of any share, any one of such persons may vote at the Meeting, 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 are present at the Meeting personally or by proxy, the joint member whose name stands first on the
register of members of the Company in respect of such share, or his proxy, shall alone be entitled to vote and will be

accepted to the exclusion of other joint registered holders in respect thereof.

5. The votes at the Meeting will be taken by poll.

As at the date of this notice, the board of directors of the Company comprise four executive
directors, namely Ms Deng Shufen (Chairman), Mr Dai Yumin, Ms Liu Jiangyuan and Mr Gui
Bin, one non-executive director, namely Mr Wang Yongbin and three independent non-executive
directors, namely Mr Fang Jun, Mr Zhao Xianming and Mr Wong Yiu Kit, Ernest.

—20 -




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (Japan Color 2001 Coated)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize false
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments true
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (None)
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<

    /BGR <>
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e9ad88d2891cf76845370524d53705237300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CZE <>
    /DAN <>
    /DEU <>
    /ENU (Use these settings to create Adobe PDF documents best suited for high-quality prepress printing.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
    /ESP <>
    /ETI <>
    /FRA <>
    /GRE <>

    /HRV (Za stvaranje Adobe PDF dokumenata najpogodnijih za visokokvalitetni ispis prije tiskanja koristite ove postavke.  Stvoreni PDF dokumenti mogu se otvoriti Acrobat i Adobe Reader 5.0 i kasnijim verzijama.)
    /HUN <>
    /ITA <>
    /JPN <FEFF9ad854c18cea306a30d730ea30d730ec30b951fa529b7528002000410064006f0062006500200050004400460020658766f8306e4f5c6210306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103055308c305f0020005000440046002030d530a130a430eb306f3001004100630072006f0062006100740020304a30883073002000410064006f00620065002000520065006100640065007200200035002e003000204ee5964d3067958b304f30533068304c3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020ace0d488c9c80020c2dcd5d80020c778c1c4c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /LTH <>
    /LVI <>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor prepress-afdrukken van hoge kwaliteit. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /POL <>
    /PTB <>
    /RUM <>
    /RUS <>
    /SKY <>
    /SLV <>
    /SUO <>
    /SVE <>
    /TUR <>
    /UKR <>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting true
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks true
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        8.503940
        8.503940
        8.503940
        8.503940
      ]
      /ConvertColors /NoConversion
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [595.276 841.890]
>> setpagedevice




