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DEFINITIONS

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

have the following meanings:

“2023 AGM”

“Annual General Meeting” or
“AGM??

’

“Articles of Association’

“Board”

“Company”

“Director(s)”
66Gr0up3,
“HK$”

“Hong Kong”

“Issue Mandate”

“Latest Practicable Date”

“Listing Rules”

“Memorandum”

“Nomination Committee”

the annual general meeting of the Company held on
24 May 2023;

the annual general meeting of the Company to be held at
United Conference Centre, 10/F., United Centre,
95 Queensway, Hong Kong on Friday, 24 May 2024, at
9:30 a.m., and any adjournment thereof;

the amended and restated Articles of Association of the
Company currently in force;

the board of Directors;

Sunny Optical Technology (Group) Company Limited, a
company incorporated in the Cayman Islands with
limited liability, the Shares of which are listed on the
Main Board of the Stock Exchange;

director(s) of the Company;
the Company and its subsidiaries;
Hong Kong dollars, the lawful currency of Hong Kong;

the Hong Kong Special Administrative Region of the
PRC;

the general and unconditional mandate to be granted to
the Directors at the Annual General Meeting to allot,
issue and otherwise deal with new Shares not exceeding
10% of the aggregate nominal amount of the share capital
of the Company in issue as at the date of the passing of
the resolution approving such mandate;

12 April 2024, being the latest practicable date prior to
the printing of this circular for ascertaining certain
information contained herein;

the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited;

the memorandum of association of the Company
currently in force;

the nomination committee of the Board;
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“PRC”

“Repurchase Mandate”

“Restricted Share Award Scheme”

“Retiring Directors”

“RMB ”»

“SFO”

“Share(s)”

“Shareholder(s)”

“Stock Exchange”

“Strategy and Development
Committee”
“Sun Ji”

“Sun Xu”

“Sunny Group Employee
Offshore Trust”

“Takeovers Code”

“%77

the People’s Republic of China, which for the purpose of
this circular, excludes Hong Kong, the Macau Special
Administrative Region of the PRC and Taiwan;

the general and unconditional mandate to be granted to
the Directors at the Annual General Meeting to
repurchase Shares of the Company on the Stock
Exchange of up to 10% of the aggregate nominal amount
of the share capital of the Company in issue as at the date
of the passing of the resolution approving such mandate;

the restricted share award scheme adopted by the
Company on 22 March 2010 for the purposes of assisting
the Company in attracting new staff as well as motivating
and retaining its existing talents;

Mr. Ye Liaoning, Mr. Wang Wenjie and Mr. Feng Hua
Jun, the Directors who shall retire from office at the
AGM pursuant to Article 87 under the Articles of
Association;

Renminbi, the lawful currency of the PRC;

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

share(s) of HK$0.10 each in the capital of the Company;
holder(s) of Share(s);
The Stock Exchange of Hong Kong Limited;

the strategy and development committee of the Board;

Sun Ji Limited (#5477 FR/AF]), a company incorporated
under the laws of the British Virgin Islands;

Sun Xu Limited (%84 FR/2 ), a company incorporated
under the Laws of the British Virgin Islands;

a trust on the entire issued share capital of Sun Ji, which
owns 100.00% equity interest in Sun Xu, which in turn
owns 35.48% of the issued share capital of the Company;

The Code on Takeovers and Mergers and Share
Buy-backs, as amended, supplemented or otherwise
modified from time to time; and

per cent.
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(1) GENERAL MANDATES TO ISSUE NEW SHARES
AND TO REPURCHASE SHARES;
(2) PROPOSED RE-ELECTION OF DIRECTORS;

(3) NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

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

to be proposed at the Annual General Meeting relating to (a) the proposed grant of the Issue

Mandate and the Repurchase Mandate; (b) the proposed re-election of the Directors; and to

give you the notice of the AGM.
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ISSUE MANDATE

At the Annual General Meeting, an ordinary resolution will be proposed to grant the Issue
Mandate to the Directors to allot, issue and deal with Shares up to a limit equal to 10% (i.e.
109,677,480 Shares on the basis of 1,096,774,800 Shares in issue as at the date of the passing
of the relevant resolution assuming no issue of new Shares and no cancellation of repurchased
Shares take place between the Latest Practicable Date and the date of the Annual General
Meeting) of the issued share capital of the Company as at the date of passing of such resolution,
and adding to the Issue Mandate so granted to the Directors any Shares repurchased by the
Company pursuant to the Repurchase Mandate (if granted at the Annual General Meeting)
provided that such amount shall not exceed a maximum of 10% (i.e. 109,677,480 Shares on the
basis of 1,096,774,800 Shares in issue as at the date of the passing of the relevant resolution
assuming no issue of new Shares and no cancellation of repurchased Shares take place between
the Latest Practicable Date and the date of the Annual General Meeting) of the issued share
capital of the Company as at the date of passing of the relevant resolution.

Such power to allot, issue and deal with Shares in the aforesaid manner is exercisable at
any time from the date of passing of the relevant resolution until the earliest of (i) the
conclusion of the next annual general meeting of the Company; (ii) the expiration of the period
within which the next annual general meeting of the Company is required by the Articles of
Association, or any applicable laws, to be held; or (iii) the passing of an ordinary resolution
by the shareholders of the Company in general meeting revoking or varying the authority given
to the Directors by the relevant resolution.

REPURCHASE MANDATE

At the Annual General Meeting, an ordinary resolution will be proposed to further renew
the Repurchase Mandate granted to the Directors which was renewed in 2023 AGM and will
expire on the conclusion of the Annual General Meeting, in terms set out in the notice of the
Annual General Meeting, to exercise the power of the Company to repurchase its own issued
Shares on the Stock Exchange or on any other stock exchange on which the Shares may be
listed at any time during the period until the earliest of (i) the conclusion of the next annual
general meeting of the Company, (ii) the expiration of the period within which the next annual
general meeting of the Company is required by the Articles of Association, or any applicable
laws to be held, and (iii) the passing of an ordinary resolution by the Shareholders in general
meeting revoking or varying the authority given to the Directors by the relevant resolution.

Under the Repurchase Mandate, the number of Shares that the Company may repurchase
shall not exceed 10% (i.e. 109,677,480 Shares on the basis of 1,096,774,800 Shares in issue
as at the date of the passing of the relevant resolution assuming no issue of new Shares and no
cancellation of repurchased Shares take place between the Latest Practicable Date and the date
of the Annual General Meeting) of the issued share capital of the Company in issue as at the
date of passing the relevant resolution.
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An explanatory statement containing information relating to the Repurchase Mandate and
in compliance with the Listing Rules is set out in Appendix I to this circular. The information
in the explanatory statement is to provide the Shareholders with the relevant information
reasonably necessary to enable the Shareholders to make an informed decision on whether to
vote for or against the resolution to approve the granting of the Repurchase Mandate to the
Directors.

PROPOSED DIRECTORS FOR RE-ELECTION

The Board currently consists of seven Directors, namely Mr. Ye Liaoning, Mr. Sun Yang,
Mr. Wang Wenjie, Mr. Wang Wenjian, Mr. Feng Hua Jun, Mr. Shao Yang Dong and Ms. Jia
Lina.

Pursuant to Article 87(1) of the Articles of Association, at each 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, the number nearest to but no 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.

Pursuant to Article 87(2), a retiring Director shall be eligible for re-election and shall
continue to act as a Director throughout the meeting at which he retires. The Directors to retire
by rotation shall include (so far as necessary to ascertain the number of directors to retire by
rotation) any Director who wishes to retire and not to offer himself for re-election. Any further
Directors so to retire shall be those of the other Directors subject to retirement by rotation who
have been longest in office since their last re-election or appointment and so that as between
persons who became or were last re-elected Directors on the same day those to retire shall
(unless otherwise agree among themselves) be determined by lot.

Accordingly, Mr. Ye Liaoning, Mr. Wang Wenjie and Mr. Feng Hua Jun shall retire from
office by rotation and being eligible for re-election, they have offered themselves for
re-election at the Annual General Meeting.

Recommendation by the Nomination Committee with respect to the Independent
Non-executive Directors subject to Re-election at the Annual General Meeting

The Nomination Committee has received and reviewed the written confirmation of
independence of each of the independent non-executive Directors including the one who has
offered himself for re-election at the Annual General Meeting (namely, Mr. Feng Hua Jun) and
assessed their independence based on the independence criteria as set out in Rule 3.13 of the
Listing Rules and is satisfied that all of them (including Mr. Feng Hua Jun) remain independent
in accordance with Rule 3.13 of the Listing Rules.
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In addition, the Nomination Committee evaluated the performance of the independent
non-executive Directors and is of the view that they have provided valuable contributions to
the Company and have demonstrated their abilities to provide independent, balanced and
objective view to the Company’s affairs. The Nomination Committee is of the view that Mr.
Feng Hua Jun would bring to the Board his own perspective, skills and experience, as set out
in Appendix II to this circular.

The Nomination Committee, after having considered a range of diversity perspectives
including but not limited to gender, age, cultural and educational background, ethnicity,
professional experience, skills, knowledge and length of service, as set out in the board
diversity policy of the Company, considers that Mr. Feng Hua Jun can contribute to the
diversity of the Board.

Therefore, the Board, with the recommendation of the Nomination Committee, has
nominated Mr. Feng Hua Jun for re-election as independent non-executive Directors at the

Annual General Meeting.

The brief biographies including the perspectives, skills and experience of each of the

Retiring Directors are set out in Appendix II to this circular.

FINAL DIVIDEND

The Board recommends the payment of a final dividend of HKDO0.219 (equivalent to
approximately RMBO0.200) per Share to the Shareholders whose names appear on the register
of members of the Company at the close of business on 31 May 2024. Subject to the approval
of the Shareholders at the Annual General Meeting, the final dividends shall be payable on 28
June 2024.

ANNUAL GENERAL MEETING

The notice of the Annual General Meeting is set out on pages 16 to 20 of this circular.
A form of proxy for the Annual General Meeting is enclosed herewith. Whether or not you are
able to attend the Annual General Meeting in person, please complete and return the form of
proxy in accordance with the instructions printed thereon to the Company’s Hong Kong Branch
Share Registrar, Computershare Hong Kong Investor Services Limited at 17M Floor, Hopewell
Centre, 183 Queen’s Road East, Wanchai, Hong Kong as soon as possible and in any event not
less than 48 hours before the time appointed for holding of the Annual General Meeting or any
adjourned meeting (as the case may be). Completion and return of the form of proxy will not
preclude you from attending and voting at the Annual General Meeting or any adjourned
meeting (as the case may be) should you so wish and in such event, the proxy form shall be
deemed to be revoked.
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Pursuant to the Listing Rules, voting by poll is required for any resolution put to vote at
the Annual General Meeting, 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. An announcement on the poll results will be published by the Company on the
date of the Annual General Meeting in the manner as prescribed under Rule 13.39(5) of the
Listing Rules.

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.

RECOMMENDATIONS

The Directors consider that the granting of the Issue Mandate will provide flexibility to
the Company to issue new Shares and that the Repurchase Mandate will enhance the net asset
value of the Company and/or earnings per Share; and the proposed re-election of Directors set
out in the notice of Annual General Meeting are in the interests of the Company and
Shareholders as a whole. Accordingly, the Directors recommend all Shareholders to vote in
favour of the resolutions to be proposed at the forthcoming Annual General Meeting.

Yours faithfully,
By order of the Board
Sunny Optical Technology (Group) Company Limited
Ye Liaoning

Chairman and Executive Director
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REPURCHASE BY THE COMPANY OF ITS SHARES

This explanatory statement relates to resolution No. 6 proposed to be passed at the Annual
General Meeting. The statement contains all the information pursuant to the Listing Rules to
be given to the Shareholders to enable them to make an informed decision on whether to vote

for or against such resolution.
(a) Provisions of the Listing Rules

The Listing Rules permit companies whose primary listing is on the Stock Exchange to
repurchase their securities on the Stock Exchange subject to certain restrictions, a summary of
which is set out below:

(i) Shareholders’ approval

All proposed repurchases of securities, which must be fully paid up in the case of
shares, on the Stock Exchange by a company with its primary listing on the Stock
Exchange must be approved in advance by an ordinary resolution of shareholders, either
by way of a general mandate or by a specific approval of a particular transaction.

(ii) Source of funds

Any repurchase by a company may only be funded out of funds legally available for
such purpose in accordance with its Memorandum and Articles of Association, the
applicable laws of the Cayman Islands and the Listing Rules. A company may not
repurchase its own securities on the Stock Exchange for a consideration other than cash
or for settlement otherwise than in accordance with the trading rules of the Stock

Exchange from time to time.
(iii) Shares to be repurchased

The Listing Rules provide that the shares which are proposed to be repurchased by
a company must be fully paid up.

(b) Share Capital

As at the Latest Practicable Date, the issued share capital of the Company comprised
1,096,774,800 Shares of HK$0.10 each. Subject to the passing of the ordinary resolution and
on the basis that no further Shares are issued or repurchased prior to the Annual General
Meeting, the Company would be allowed under the Repurchase Mandate to repurchase a
maximum of 109,677,480 Shares (representing 10% of the issued Shares). In accordance with
the applicable laws, Shares repurchased by the Company would be cancelled automatically
after being repurchased.
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(¢) Reasons for Repurchases

The Directors believe that it is in the best interests of the Company and its Shareholders
for the Directors to have a general authority from the Shareholders to enable the Company to
repurchase the Shares in the market. Repurchases of the Shares will only be made when the
Directors believe that such repurchases will benefit the Company and its Shareholders as a
whole. Such repurchases may, depending on market conditions and funding arrangements at the
time, lead to an enhancement of the net asset value per Share and/or earnings per Share.

(d) Funding of Repurchases

In repurchasing Shares, the Company may only apply funds legally available for such
purpose in accordance with the Memorandum and Articles of Association, the Listing Rules
and the applicable laws of the Cayman Islands.

The Directors consider that, if the Repurchase Mandate were to be exercised in full, it
might have a material adverse effect on the working capital and/or gearing position of the
Company as compared with the position disclosed in the latest published audited accounts.
However, the Directors do not propose to exercise the Repurchase Mandate to such an extent
as would, in the circumstances, have a material adverse effect on the working capital of the
Company or its gearing level.

(e) Share Prices

The highest and lowest prices at which the Shares were traded on the Stock Exchange
during the twelve months preceding the Latest Practicable Date were as follows:

Highest Lowest
HKS$ HKS$

2023
April 99.40 79.45
May 87.00 71.75
June 83.95 70.30
July 81.20 65.15
August 76.60 60.85
September 68.20 52.50
October 69.95 50.30
November 76.35 63.45
December 75.50 63.70

2024
January 71.95 45.75
February 53.75 43.50
March 57.15 38.85
April (up to the Latest Practicable Date) 42.40 37.10
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(f) Directors’ 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 in accordance with the Listing Rules and the applicable laws of the
Cayman Islands.

(g) Directors, their Associates and Connected Persons

None of the Directors or, to the best of their knowledge having made all reasonable
enquiries, any of their respective close associates, as defined in the Listing Rules, has any
present intention to sell any Shares to the Company or its subsidiaries. No core connected
person, as defined in the Listing Rules, has notified the Company that he or she has a present
intention to sell Shares to the Company, or has undertaken not to do so, if the Repurchase
Mandate is renewed or granted.

(h) Effects of Takeovers Code

If, as a result of a repurchase of shares pursuant to the Repurchase Mandate, a
Shareholder’s proportionate interest in the voting rights of the Company increases, such
increase will be treated as an acquisition for the purpose of the Takeovers Code. Accordingly,
a Shareholder, or a group of Shareholders acting in concert (as defined in the Takeovers Code),
depending on the level of increase of Shareholders’ interest, could obtain or consolidate control
of the Company and become obliged to make a mandatory offer in accordance with Rule 26 of
the Takeovers Code as a result of any such increase.

As at the Latest Practicable Date, to the best of the knowledge and belief of the Company,
Sun Xu held 389,091,927 Shares being approximately 35.48% of the issued share capital of the
Company. Exercise in full of the Repurchase Mandate, which is proposed to be granted at the
Annual General Meeting, would result in an increase in the percentage of the Shares held by
Sun Xu from approximately 35.48% to approximately 39.42%. To the best knowledge and
belief of the Directors, such increase may give rise to an obligation for Sun Xu to make a
mandatory offer under Rule 26 of the Takeovers Code. Save for Sun Xu, Directors are not
aware of any Shareholders, or a group of Shareholders acting in concert, who may become
obliged to make a mandatory offer in accordance with Rule 26 of the Takeovers Code in the
event that the Directors exercise the power to repurchase Shares pursuant to the Repurchase
Mandate.

However, the Directors have no present intention to exercise the Repurchase Mandate to

such an extent as would give rise to the obligations to make mandatory offers under the
Takeovers Code.

— 10 =
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EXPLANATORY STATEMENT

(i) Share Repurchase Made by the Company

The Company has made the following repurchases of its own Shares for the year ended
31 December 2023 and up to the Latest Practicable Date.

Number of Highest Lowest
Share price per price per
Date repurchased Share Share
(HK$) (HK$)
29 September 2023 70,000 54.95 54.70
3 October 2023 4,900 53.10 53.10
22 March 2024 440,000 44.40 43.20
27 March 2024 490,000" 39.65 38.90
8 April 2024 380,000" 38.85 38.60
Total 1,384,900
* The repurchased Shares have not been cancelled as at the Latest Practicable Date.

(j)) Unusual Features

Aggregate
Purchase
Price
(HKS$)

3,841,610
260,190
19,341,210
19,241,470

14,717,590

57,402,070

To the best of the knowledge of the Company, the Company confirms that neither the

Explanatory Statement nor the Repurchase Mandate has any unusual features.

—11 =
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DIRECTORS PROPOSED TO BE RE-ELECTED

The biographical details of the Retiring Directors proposed to be re-elected at the Annual
General Meeting are set out as follows:

Executive Director
Mr. Ye Liaoning

Mr. Ye Liaoning (FEEE) (“Mr. Ye”), aged 58, is one of the founders of the Group, and
currently is an executive Director, the chairman of the Board and the chairman of the Strategy
and Development Committee. He is responsible for formulating the Group’s policies and
making decisions. Mr. Ye joined Yuyao County Chengbei Optical Instruments Factory in 1984
and became its deputy general manager since 1995. Mr. Ye has obtained a qualification of
senior economist issued by the Personnel Bureau of Zhejiang in 2008. Senior economist is a
recognised qualification in the PRC and is generally granted to a person who has passed
necessary examinations and has acquired substantial management experience. Mr. Ye obtained
a diploma from Zhejiang Radio & TV University in 1999. Mr. Ye has been an executive
Director since May 2007 and is currently a director of various subsidiaries of the Group. Mr.
Ye was awarded the title of “Outstanding Entrepreneurs” (£} /i ) and the title of “Zhejiang
Province Outstanding Builder of Socialism with Chinese characteristics (Non-public Economic
Person) (WiVL&E JEAA AR AN LB Rp AU TS B o & ERF AR in the “40"
Anniversary of Reform and Opening, Entrepreneurs of Time (24 B i4048 4« RE(L F ) by
the Ningbo City Government in November 2018. Mr. Ye was awarded “National May-First
Labor Medal” (& fi—%58)48%) and acquired the title of “Zhejiang Province Model
Worker” (#7138 2B E) in April 2019. Mr. Ye was awarded the title of “National Model
Worker” (2% 8)#%) in November 2020. Mr. Ye has senior professional knowledge and
experience in optical industry, as well as extensive experience in financial management,
company operations, capital markets, risk management and strategic planning, and has years of
leadership experience in Board committees.

Saved as disclosed above, (i) Mr. Ye has not held any other directorships in any public
companies which are listed on any securities market in Hong Kong or overseas in the past three
years; (ii) Mr. Ye has not held any other positions in the Company and other members of the
Group; and (iii) Mr. Ye does not have any relationship with any Directors, senior management,
substantial Shareholders or controlling Shareholders.

As at the date of this circular and within the meaning of Part XV of the SFO, Mr. Ye is
a beneficiary entitled to 8.75% of the beneficial interests under the Sunny Group Employee
Offshore Trust, a trust established on 28 July 2006 on the entire issued share capital of Sun Ji.
As a beneficiary of the trust, he is deemed to be interested in all the equity interests that Sunny
Group Employee Offshore Trust owns under the SFO. Sun Ji owns 100.00% equity interests in
Sun Xu, which in turn owns 389,091,927 shares of the Company. As a controlling Shareholder,

— 12 =
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Sun Ji is deemed to be interested in all the Shares that Sun Xu owns under the SFO.
Accordingly, Mr. Ye is deemed to be interested in 389,091,927 Shares under the SFO. Mr. Ye
is also taken to be interested as a grantee in 2,348,369 Shares granted under the Restricted
Share Award Scheme.

Mr. Ye has a service contract with the Company for a term of three years commencing
from 15 April 2024 and is subject to retirement by rotation and re-election in accordance with
the Articles of Association. Mr. Ye will receive an annual remuneration of approximately
RMB2,800,000 (which is determined after taking into account his qualification and working
experience, as well as the prevailing market conditions) and be entitled to a discretionary bonus
at the sole determination of the Board.

Save as disclosed above, there is nothing which needs to be disclosed pursuant to Rule
13.51(2)(h) to Rule 13.51(2)(w) of the Listing Rules in respect of Mr. Ye’s re-election.

Mr. Wang Wenjie

Mr. Wang Wenjie (£3X7) (“Mr. Wang”), aged 56, currently is an executive Director
and executive vice president of the Company, a member of the Strategy and Development
Committee. He is responsible for the strategic planning and information management of the
Group, as well as the management of Sunny Optical (Zhejiang) Research Institute Co., Ltd..
Mr. Wang graduated from Zhejiang University with a bachelor’s degree in engineering in 1989
and joined the Group after his graduation. Mr. Wang has been awarded a qualification of chief
senior economist issued by Zhejiang Province Human Resources and Social Security
Department in December 2022. Currently, chief senior economist is the highest economics
professional and technical title in the PRC, which is only granted to very few people who have
passed strict examinations and acquired substantial management experience with major
achievements. He has been an executive Director since December 2013. He was elected as the
vice chairman of the Chinese Optical Society in 2017, responsible for advancing the
development of optical industry in China. Mr. Wang has senior professional knowledge and
experience in optical industry, as well as extensive experience in financial management,

company operations, capital markets, risk management and strategic planning.

Saved as disclosed above, (1) Mr. Wang has not held any other directorships in any public
companies which are listed on any securities market in Hong Kong or overseas in the past three
years; (i) Mr. Wang has not held any other positions in the Company and other members of
the Group; and (iii) Mr. Wang does not have any relationship with any Directors, senior
management, substantial Shareholders or controlling Shareholders.

As at the date of this circular and within the meaning of Part XV of the SFO, Mr. Wang
is a beneficiary entitled to 3.54% of the beneficial interests under the Sunny Group Employee
Offshore Trust, a trust established on 28 July 2006 on the entire issued share capital of Sun Ji.
As a beneficiary of the trust, he is deemed to be interested in all the equity interests that Sunny
Group Employee Offshore Trust owns under the SFO. Sun Ji owns 100.00% equity interests in
Sun Xu, which in turn owns 389,091,927 Shares. As a controlling Shareholder, Sun Ji is

— 13 -
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deemed to be interested in all the Shares that Sun Xu owns under the SFO. Accordingly, Mr.
Wang is deemed to be interested in 389,091,927 Shares under the SFO. Mr. Wang is also taken
to be interested as a grantee in 1,631,931 Shares granted under the Restricted Share Award
Scheme.

Mr. Wang has a service contract with the Company for a term of three years commencing
from 21 December 2022 and is subject to retirement by rotation and re-election in accordance
with the Articles of Association. Mr. Wang will receive an annual remuneration of
approximately RMB2,130,000 (which is determined after taking into account his qualification
and working experience, as well as the prevailing market conditions) and be entitled to a
discretionary bonus at the sole determination of the Board.

Save as disclosed above, there is nothing which needs to be disclosed pursuant to Rule
13.51(2)(h) to Rule 13.51(2)(w) of the Listing Rules in respect of Mr. Wang’s re-election.

Independent Non-executive Directors
Mr. Feng Hua Jun

Mr. Feng Hua Jun OFZEZE) (“Mr. Feng”), aged 60, is an independent non-executive
Director and the chairman of the Nomination Committee. Mr. Feng has been teaching in the
Zhejiang University since August 1986 and been promoted to his current positions of professor
and doctoral supervisor in July 1998, mainly responsible for works involving teaching and
scientific research. Mr. Feng was the director for the Institute of Optical Engineering, the
director for the Institute of Optical Imaging Engineering and the head of Department of
Optoelectronic Information Engineering of Zhejiang University. Mr. Feng obtained a
bachelor’s degree in July 1983 from Zhejiang University in optical instrument engineering, and
also obtained a master’s degree in July 1986 in optical instrument engineering from the same
university. He has been an independent non-executive Director since April 2016. Mr. Feng has
extremely senior professional knowledge in optical industry, as well as extensive experience in
risk management and strategic planning, and has years of leadership experience in Board
committees.

Mr. Feng has entered into a letter of appointment with the Company for a term of three
years commencing from 1 April 2022, which is subject to rotation, retirement and re-election
at annual general meeting pursuant to the Articles of Association. Mr. Feng will receive an
annual remuneration of HK$150,000 (which is determined after taking into account his
qualification and working experience, as well as the prevailing market condition and the
Company’s policy).

Other than disclosed above, Mr. Feng has not held any directorships in any other public
companies in Hong Kong or overseas in the past three years. Save as disclosed in this circular,
Mr. Feng does not have any relationship with any Directors, senior management, substantial
Shareholders or controlling Shareholders.
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As at the Latest Practicable Date and according to the information received by the
Company pursuant to Part XV of the SFO, Mr. Feng does not have any interests in the shares
of the Company or any of its associated corporations within the meaning of Part XV of the
SFO.

The Company has received from Mr. Feng a confirmation of his independence pursuant
to Rule 3.13 of the Listing Rules. The Company considers that Mr. Feng is independent.

Save as disclosed above, there is nothing which needs to be disclosed pursuant to Rule
13.51(2)(h) to Rule 13.51(2)(w) of the Listing Rules in respect of Mr. Feng’s re-election.
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NOTICE OF ANNUAL GENERAL MEETING

SUNNY OPTICAL TECHNOLOGY (GROUP) COMPANY LIMITED

RFEFABREEBDERAF

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 2382.HK)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that an annual general meeting (the “AGM”) of Sunny
Optical Technology (Group) Company Limited (the “Company”) will be held at United
Conference Centre, 10/F., United Centre, 95 Queensway, Hong Kong on Friday, 24 May 2024,
at 9:30 a.m. for the purposes of considering and, if thought fit, passing, with or without
modification, the following resolutions:

1.

To receive and consider approval of the audited consolidated accounts and the
reports of the Directors of the Company (the “Directors” and each a “Director”)
and the auditors of the Company for the year ended 31 December 2023.

To declare a final dividend for the year ended 31 December 2023.

(a)
(b)
(c)

(d)

To re-elect Mr. Ye Liaoning as an executive Director;
To re-elect Mr. Wang Wenjie as an executive Director;
To re-elect Mr. Feng Hua Jun as an independent non-executive Director; and

To authorise the board of Directors (the “Board”) to fix the remuneration of
the Directors.

To re-appoint Deloitte Touche Tohmatsu as the Company’s external auditors and to
authorise the Board to fix their remuneration.

As special business, to consider and, if thought fit, pass the following resolutions as
ordinary resolutions of the Company:

“THAT:

(a)

subject to paragraph (b) of this resolution, the exercise by the Directors during
the Relevant Period (as hereinafter defined) of all the powers of the Company
to allot, issue or otherwise deal with additional shares in the capital of the
Company (or securities convertible into Shares, or options, warrants or similar
rights to subscribe for any Shares) and/or to make or grant offers, agreements
and options which might require the exercise of such powers be and the same
is hereby generally and unconditionally approved;
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(b)

(c)

the aggregate nominal amount of share capital allotted or agreed conditionally
or unconditionally to be allotted (whether pursuant to an option or otherwise)
by the Directors pursuant to the approval in paragraph (a) of this resolution,
otherwise than pursuant to:

(i) a Rights Issue as hereinafter defined;

(ii) the grant or exercise of any option under any share option schemes of the
Company or any other option scheme, or similar arrangement for the time
being adopted for the grant or issue to officers and/or employees of the
Company and/or any of its subsidiaries of shares or rights to acquire
shares of the Company;

(iii) any scrip dividend or similar arrangement providing for the allotment of
shares in lieu of the whole or part of a dividend on shares of the Company
in accordance with the Memorandum and Articles of Association; or

(iv) any issue of shares in the Company upon the exercise of any subscription
rights or conversion under the terms of any warrants of the Company or
any securities of the Company which are convertible into shares of the
Company;

shall not exceed the aggregate of 10% of the aggregate nominal amount of the
share capital of the Company in issue on the date of passing of this resolution;
and the authority pursuant to paragraph (a) of this resolution shall be limited
accordingly.

for the purpose of this resolution:

“Relevant Period” means the period from the date of the passing of this
resolution until whichever is earliest of:

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

(ii) the expiration of the period within which the next annual general meeting
of the Company is required by the Articles of Association, or any
applicable laws to be held; and

(iii) the passing of an ordinary resolution by the shareholders of the Company

in general meeting revoking or varying the authority given to the
Directors by this resolution.
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“Rights Issue” means an offer of shares in the Company, or offer or issue of
warrants, options or other securities giving rights to subscribe for shares open
for a period fixed by the Directors, to holders of shares in the Company or any
class thereof on the register on a fixed record date in proportion to their
holdings of such shares or class of shares thereof (subject to such exclusion or
other arrangements as the Directors may deem necessary or expedient in
relation to fractional entitlements, or having regard to any restrictions or
obligations under the laws of, or the requirements of, any jurisdiction
applicable to the Company, or any recognised regulatory body applicable to the
Company).”

As special business, to consider and, if thought fit, pass the following resolutions as

ordinary resolutions of the Company:

“THAT:

(a)

(b)

(©

subject to paragraph (b) of this resolution, the exercise by the Directors during
the Relevant Period (as hereinafter defined) of all powers of the Company to
repurchase its shares (or securities convertible into its shares), subject to and
in accordance with the applicable laws and regulations, be and is hereby

generally and unconditionally approved;

the aggregate nominal amount of shares of the Company which may be
repurchased by the Company pursuant to the approval in paragraph (a) of this
resolution during the Relevant Period shall not exceed 10% of the aggregate
nominal amount of the issued share capital of the Company as at the date of the
passing of this resolution and the said approval shall be limited accordingly;
and

for the purpose of this resolution, “Relevant Period” means the period from
the date of the passing of this resolution until whichever is the earliest of:

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

(ii) the expiration of the period within which the next annual general meeting
of the Company is required by the articles of association of the Company,
or any applicable laws to be held; and

(iii) the passing of an ordinary resolution by the shareholders of the Company

in general meeting revoking or varying the authority given to the
Directors by this resolution.”
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7.  As special business, to consider and, if thought fit, pass the following resolutions as
ordinary resolutions of the Company:

“THAT the general mandate granted to the Directors pursuant to resolution No. 5
above and for the time being in force to exercise the powers of the Company to allot
shares and to make or grant offers, agreements and options which might require the
exercise of such powers be and is hereby extended by the total nominal amount of
shares in the capital of the Company repurchased by the Company pursuant to the
exercise by the Directors of the Company of the powers of the Company to purchase
such shares as referred to in the above resolution No. 6.”

By order of the Board
Sunny Optical Technology (Group) Company Limited
Ye Liaoning

Chairman and Executive Director
Hong Kong, 22 April 2024

Principal place of business in Hong Kong:
Unit 2304-5, 23/F., Henley Building

5 Queen’s Road Central

Hong Kong
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Notes:

A shareholder entitled to attend and vote at the above meeting (or at any adjournment thereof) may appoint
another person as his/her proxy to attend and to vote in his/her stead. A shareholder who is the holder of two
or more shares may appoint more than one proxy to attend on the same occasion. A proxy need not be a
shareholder of the Company.

Where there are joint registered holders of any shares, any one of such persons may vote at the above meeting
(or at any adjournment thereof), either personally or by proxy, in respect of such shares as if he/she were solely
entitled thereto; but if more than one of such joint holders are present at the above meeting personally or by
proxy, that one of the said persons so present whose name stands first on the register of members in respect
of such shares shall alone be entitled to vote in respect thereof.

In order to be valid, the form of proxy duly completed and signed in accordance with the instructions printed
thereon together with the power of attorney or other authority, if any, under which it is signed or a notarially
certified copy thereof must be delivered to Hong Kong Branch Share Registrar, Computershare Hong Kong
Investor Services Limited at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not
less than 48 hours before the time appointed for holding the meeting or any adjournment thereof.

Completion and return of the form of proxy will not preclude shareholders from attending and voting in person
at the meeting or any adjourned meeting if they so wish and in such event, the proxy form shall be deemed
to be revoked.

For the purposes of determining shareholders’ eligibility to attend and vote at the above meeting, and
entitlement to the final dividend, the register of members of the Company will be closed. Details of such
closures are set out below:

1) For determining eligibility to attend and vote at the above meeting:

Latest time to lodge transfer documents for registration 4:30 p.m. on 20 May 2024

Closure of register of members 21 May 2024 to 24 May 2024
(both dates inclusive)

(ii)  For determining eligibility on the final dividends:
Latest time to lodge transfer documents for registration 4:30 p.m. on 31 May 2024

Closure of register of members 3 June 2024 to 6 June 2024
(both dates inclusive)

During the above closure periods, no transfer of shares will be registered. To be eligible to attend and vote at
the above meeting, and to qualify for the final dividends, all properly completed transfer forms accompanied
by the relevant share certificates must be lodged for registration with the Company’s Hong Kong branch share
registrar, Computershare Hong Kong Investor Services Limited, at Shops 1712-1716, 17" Floor, Hopewell
Centre, 183 Queen’s Road East, Wanchai, Hong Kong no later than the aforementioned latest time.

Pursuant to Rule 13.39(4) of the Rules Governing the Listing of Securities of the Stock Exchange of Hong
Kong Limited, all resolutions set out in this Notice will be decided by poll at the above meeting.

A form of proxy for use at the above meeting is enclosed.

There will be no food and beverage services and no distribution of gifts at the AGM.

As at the date of this announcement, the Board comprises Mr. Ye Liaoning, Mr. Sun Yang

and Mr. Wang Wenjie, who are executive Directors; Mr. Wang Wenjian, who is non-executive

Director, and Mr. Feng Hua Jun, Mr. Shao Yang Dong and Ms. Jia Lina, who are independent

non-executive Directors.
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