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accountant or other professional adviser.

If you have sold or transferred all your shares in Transtech Optelecom Science Holdings Limited, you
should at once hand this circular and the accompanying form of proxy to the purchaser or transferee, or
to the bank, stockbroker or other agent through whom the sale or the transfer was effected for
transmission to the purchaser or transferee.

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no
responsibility for the contents of this circular, make no representation as to its accuracy or completeness
and expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon
the whole or any part of the contents of this circular.

This circular, for which the directors of Transtech Optelecom Science Holdings Limited collectively and
individually accept full responsibility, includes particulars given in compliance with the Rules
Governing the Listing of Securities on the GEM of The Stock Exchange of Hong Kong Limited for the
purpose of giving information with regard to Transtech Optelecom Science Holdings Limited. 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.

TRANSTECH OPTELECOM SCIENCE HOLDINGS LIMITED
ERBXENERGOGER QT
(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 8465)

I. GRANT OF SHARE ISSUE MANDATE
AND SHARE REPURCHASE MANDATE;
II. RE-ELECTION OF DIRECTORS;
AND
III. NOTICE OF ANNUAL GENERAL MEETING

A notice convening the annual general meeting (“AGM™) of Transtech Optelecom Science Holdings
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Hotel, 72 Mody Road, Tsim Sha Tsui East, Kowloon, Hong Kong, at 10:00 a.m. on Thursday, 28 May
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CHARACTERISTICS OF GEM

GEM has been positioned as a market designed to accommodate small and mid-
sized companies to which a higher investment risk may be attached than other
companies listed on the Stock Exchange. Prospective investors should be aware of the
potential risks of investing in such companies and should make the decision to invest
only after due and careful consideration.

Given that the companies listed on GEM are generally small and mid-sized
companies, there is a risk that securities traded on GEM may be more susceptible to
high market volatility than securities traded on the Main Board of the Stock Exchange
and no assurance is given that there will be a liquid market in the securities traded on
GEM.
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DEFINITIONS

In this circular, the following expressions have the following meanings, unless context

requires otherwise:

“AGM”

“Articles of Association”
“Board”
“close associates”

“Company”

“core connected person(s)”

“Director(s)”

“GEM”

“GEM Listing Rules”
“Group”

“HK$”

“Hong Kong”

“Latest Practicable Date”

“Listing Date”

“SFO”

“Share(s)”

“Shareholder(s)”

the annual general meeting of the Company to be held at
Chairman’s Place (M/F), New World Millennium Hong
Kong Hotel, 72 Mody Road, Tsim Sha Tsui East, Kowloon,
Hong Kong, at 10:00 a.m. on Thursday, 28 May 2020, the
notice of which is set out on pages AGM-1 to AGM-5 of
this circular

the articles of association of the Company
the board of Directors
has the meaning ascribed to it under the GEM Listing Rules

Transtech Optelecom Science Holdings Limited, a company
incorporated in the Cayman Islands with limited liability,
the Shares of which are listed on GEM

has the meaning ascribed to it under the GEM Listing Rules
director(s) of the Company

the GEM of the Stock Exchange

the Rules Governing the Listing of Securities on GEM

the Company and its subsidiaries

Hong Kong dollar(s), the lawful currency of Hong Kong
the Hong Kong Special Administrative Region of the PRC

9 March 2020, being the latest practicable date prior to the
printing of this circular for ascertaining certain information
referred to in this circular

20 July 2017, being the date of listing of the Shares on
GEM

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

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

holders of the Shares



DEFINITIONS

“Share Issue Mandate”

2

“Share Repurchase Mandate

“Stock Exchange”
“Takeovers Code”

“%9’

a general mandate to the Directors to allot, issue or
otherwise deal with securities of the Company not
exceeding 20% of the total number of Shares in issue as at
the date of passing of the Shareholders’ resolution
approving the Share Issue Mandate

a general mandate to the Directors to repurchase Shares not
exceeding 10% of the total number of Shares in issue as at
the date of passing of the Shareholders’ resolution
approving the Share Repurchase Mandate

The Stock Exchange of Hong Kong Limited
the Code on Takeovers and Mergers

per cent.



LETTER FROM THE BOARD

TRANSTECH OPTELECOM SCIENCE HOLDINGS LIMITED
BERBAENEROGRERAFE

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 8465)

Executive Directors: Registered office:

Mr. Hu Guogqiang (Chairman) PO Box 1350, Clifton House
Mr. He Xingfu (Chief Executive Officer) 75 Fort Street

Mr. Yu Jiangping Grand Cayman KY1-1108
Mr. Xu Muzhong Cayman Islands

Mr. Pan Jinhua
Principal Place of Business in Hong Kong:

Independent non-executive Directors: No. 3 Dai Kwai Street
Mr. Leong Chew Kuan Tai Po Industrial Estate
Mr. Lau Siu Hang Tai Po
Mr. Li Wei New Territories

Hong Kong

To the Shareholders
Dear Sir or Madam,

I. GRANT OF SHARE ISSUE MANDATE
AND SHARE REPURCHASE MANDATE;
II. RE-ELECTION OF DIRECTORS;
AND
III. NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide the Shareholders with information regarding the
resolutions to be proposed at the AGM relating to, inter alia, (i) the granting of the Share Issue
Mandate to the Directors; (ii) the granting of the Share Repurchase Mandate to the Directors;
and (iii) the re-election of Directors, to enable the Shareholders to make informed decisions as
to whether to vote for or against the resolutions.

PROPOSALS FOR GRANTING THE GENERAL MANDATES TO ISSUE AND
REPURCHASE SHARES

An ordinary resolution will be proposed to grant to the Directors a new general mandate
to allot, issue or otherwise deal with additional Shares of not exceeding 20% of the total
number of Shares in issue as at the date of passing of the resolution during the period from the
close of the AGM up to (i) the conclusion of the next annual general meeting of the Company,
or (ii) the expiration of the period within which the next annual general meeting of the
Company is required by the applicable laws or the Articles of Association to be held, or (iii)
the date of revocation or variation of the said resolution by passing an ordinary resolution in
general meeting prior to the next annual general meeting, whichever is the earliest. As at the
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Latest Practicable Date, there were in issue an aggregate of 260,000,000 Shares. Subject to the
passing of the resolution and assuming that no further Shares are issued or repurchased prior to
the AGM, no more than 52,000,000 Shares may be allotted and issued by the Company if the
Share Issue Mandate is exercised in full.

At the AGM, an ordinary resolution will be proposed to grant to the Directors a new
general mandate to repurchase the Shares up to 10% of the total number of Shares in issue as
at the date of passing the resolution during the period from the close of the AGM up to (i) the
conclusion of the next annual general meeting of the Company, or (ii) the expiration of the
period within which the next annual general meeting of the Company is required by the
applicable laws or the Articles of Association to be held, or (iii) the date of revocation or
variation of the said resolution by passing an ordinary resolution in general meeting prior to
the next annual general meeting, whichever is the earliest. As at the Latest Practicable Date,
there were in issue an aggregate of 260,000,000 Shares. Subject to the passing of the resolution
and assuming that no further Shares are issued or repurchased prior to the AGM, no more than
26,000,000 Shares may be repurchased by the Company if the Share Repurchase Mandate is
exercised in full.

Conditional on the passing of the resolutions to grant the Share Issue Mandate and the
Share Repurchase Mandate, an ordinary resolution to authorise the Directors to exercise the
powers of the Company to allot, issue, and deal with additional securities under the Share Issue
Mandate by adding the number of those Shares repurchased by the Company pursuant to the
Share Repurchase Mandate will be proposed at the AGM.

With reference to the proposed new general mandates, the Directors, as at the date hereof,
wish to state that they have no immediate plans to issue any new Shares or repurchase Shares
pursuant to the relevant mandates.

An explanatory statement in connection with the Share Repurchase Mandate is set out in
Appendix I to this circular. The explanatory statement contains all the information reasonably
necessary to enable the Shareholders to make an informed decision as to whether to vote for or
against the relevant resolution in accordance with the requirements of the GEM Listing Rules.

PROPOSED RE-ELECTION OF DIRECTORS

In accordance with Article 112 of the Articles of Association, any Director appointed by
the Board as an addition to the existing Board shall hold office only until the next following
annual general meeting of the Company and shall then be eligible for re-election. Accordingly,
Mr. He Xingfu, Mr. Pan Jinhua and Mr. Lau Siu Hang shall retire and, being eligible, offer
themselves for re-election at the AGM.

The details of the Directors proposed to be re-elected at the AGM are set out in Appendix
II to this circular.
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AGM

A notice convening the AGM to be held at Chairman’s Place (M/F), New World
Millennium Hong Kong Hotel, 72 Mody Road, Tsim Sha Tsui East, Kowloon, Hong Kong, at
10:00 a.m. on Thursday, 28 May 2020 is set out on pages AGM-1 to AGM-5 of this circular.

A form of proxy is enclosed with this circular for use at the AGM. Whether or not you
intend to attend the AGM, you are requested to complete and return the enclosed form of
proxy to the office of the Company’s Hong Kong branch share registrar and transfer office,
Boardroom Share Registrars (HK) Limited at 2103B, 21/F, 148 Electric Road, North Point,
Hong Kong, in accordance with the instructions printed thereon not less than 48 hours before
the time appointed for the holding of the AGM (i.e. at or before 10:00 a.m. on Tuesday, 26
May 2020 (Hong Kong time)) (or any adjournment thereof). Completion of the accompanying
form of proxy will not preclude you from attending and voting at the AGM (or any
adjournment thereof) in person if you so wish and in such event, the form of proxy shall be
deemed to be revoked.

Pursuant to Rule 17.47(4) of the GEM Listing Rules, any vote of the Shareholders at the
AGM must be taken by poll except where the Chairman of the meeting, in good faith, decides
to allow a resolution which relates purely to a procedural or administrative matter to be voted
on by a show of hands. Accordingly, all the proposed resolutions will be put to vote by way of
poll at the AGM and, after being verified by the scrutineer, the results of the poll will be
published in the manner prescribed under Rule 17.47(5) of the GEM Listing Rules.

RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the GEM Listing Rules for the
purpose of giving information with regard to the Company. The Directors having made all
reasonable enquiries, confirm that, to the best of their knowledge and belief 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.

RECOMMENDATION

The Directors are of the opinion that (i) the granting of the Share Issue Mandate to the
Directors; (ii) the granting of Share Repurchase Mandate to the Directors; and (iii) the re-
election of Directors are in the interests of the Company and the Shareholders as a whole.
Accordingly, the Directors recommend that the Shareholders vote in favour of all the
resolutions to be proposed at the AGM.

CLOSURE OF REGISTER OF MEMBERS

The register of members of the Company will be closed from Monday, 25 May 2020 to
Thursday, 28 May 2020, both days inclusive, during which period no transfer of Shares will be
registered.
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In order to be eligible to attend and vote at the above meeting, unregistered holders of
Shares should ensure that all transfer documents accompanied by the relevant share certificates
must be lodged with the Company’s branch share registrar and transfer office in Hong Kong,
Boardroom Share Registrars (HK) Limited at 2103B, 21/F, 148 Electric Road, North Point,
Hong Kong for registration no later than 4:30 p.m. on Friday, 22 May 2020.

GENERAL

To the best of the Directors’ knowledge, information and belief, having made all
reasonable enquires, no Shareholder is required to abstain from voting on the resolutions to be
proposed at the AGM.

MISCELLANEOUS

The English text of this circular shall prevail over the Chinese text in the event of
inconsistency.

Yours faithfully
For and on behalf of the Board
Transtech Optelecom Science Holdings Limited
Hu Guogiang
Chairman and Executive Director

27 March 2020



APPENDIX I EXPLANATORY STATEMENT ON
SHARE REPURCHASE MANDATE

This appendix contains information required under Rule 13.08 of the GEM Listing Rules
to be included in an explanatory statement to enable the Shareholders to make an informed
view on whether to vote for or against the resolution to be proposed at the AGM in connection
with the proposed Share Repurchase Mandate.

1. SHAREHOLDERS’ APPROVAL

All proposed repurchase of shares by a company with its primary listing on the Stock
Exchange must be approved in advance by way of an ordinary resolution, either of a specific
approval of a particular transaction or of a general mandate to the Directors to make such
repurchases.

2. TOTAL NUMBER OF SHARES IN ISSUE

As at the Latest Practicable Date, the total number of Shares in issue was 260,000,000
Shares.

Subject to the passing of the ordinary resolution approving the Share Repurchase Mandate
and on the basis that the issued share capital of the Company remains unchanged on the date of
the AGM, the Directors will be authorised under the Share Repurchase Mandate to repurchase,
during the period in which the Share Repurchase Mandate remains in force, an aggregate of not
exceeding 26,000,000 Shares, representing 10% of the total number of Shares in issue as at the
date of the AGM.

3. REASONS FOR REPURCHASES

The Directors believe that it is in the best interests of the Company and the Shareholders
as a whole for the Directors to have a general authority from the Shareholders to enable the
Company to repurchase Shares on the Stock Exchange. An exercise of the Share Repurchase
Mandate 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 of the Company and
will only be made when the Directors believe that such a repurchase will benefit the Company
and the Shareholders as a whole.

4. SOURCE OF FUNDS

Repurchases of Shares made pursuant to the Share Repurchase Mandate must be made out
of funds legally available for such purpose in accordance with its Articles of Association, the
GEM Listing Rules, the applicable laws of the Cayman Islands and/or any other applicable
laws, as the case may be. Pursuant to the Share Repurchase Mandate, repurchases will be made
out of funds of the Company legally permitted to be utilised in this connection, including funds
of the Company which would otherwise be available for dividend or distribution or out of the
proceeds of a fresh issue of Shares made for the purpose of the repurchase. In the case of any
premium payable on the repurchase, such payment will be made out of funds of the Company
which would otherwise be available for dividend or distribution or out of the share premium

.
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account of the Company. The Company may not repurchase securities on GEM for a
consideration other than cash or for settlement otherwise than in accordance with the trading
rules of GEM prevailing from time to time.

5. IMPACT OF SHARE REPURCHASES

There might be an adverse impact on the working capital or gearing position of the
Company (as compared with the position disclosed in the audited financial statements for the
year ended 31 December 2019) in the event the Share Repurchase Mandate is to be exercised
in full at any time during the proposed repurchase period. However, the Directors do not
propose to exercise the Share Repurchase Mandate to such an extent as would, in the
circumstances, have a material adverse effect on the working capital or the gearing position of
the Company. The Directors would only exercise the power to repurchase in circumstances
whether they consider that the repurchase would be in the best interests of the Company and
the Shareholders as a whole.

6. SHARE PRICES

The highest and lowest prices at which the Shares have been traded on the Stock
Exchange during the previous twelve months prior to the Latest Practicable Date were as
follows:

Price per Share

Month Highest Lowest
HK$ HK$
2019
March 1.52 1.38
April 1.44 1.03
May 1.32 1.15
June 1.22 1.20
July 1.25 1.15
August 1.30 1.09
September 1.10 1.05
October 1.05 0.87
November 0.99 0.62
December 1.00 0.82
2020
January 0.95 0.69
February 0.90 0.53
March (up to the Latest Practicable Date) 0.90 0.90

12—
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7. UNDERTAKING OF THE DIRECTORS

The Directors have undertaken to the Stock Exchange to exercise the Share Repurchase
Mandate in accordance with the Articles of Association, the GEM Listing Rules and the
applicable laws, rules and regulations of the Cayman Islands from time to time in force.

8. DIRECTORS, THEIR CLOSE ASSOCIATES AND CORE CONNECTED PERSONS

None of the Directors nor, to the best of their knowledge, having made all reasonable
enquires, any of their close associates, has any present intention to sell any Shares to the
Company or its subsidiaries in the event that the Share Repurchase Mandate is approved by the
Shareholders.

No core connected person of the Company has notified the Company that he has a present
intention to sell any Shares to the Company, or has undertaken not to do so in the event that
the Company is authorised to make repurchases of the Shares.

9. EFFECT OF THE TAKEOVERS CODE

If as a result of a repurchase of Shares pursuant to the Share Repurchase Mandate, a
Shareholder’s proportionate interest in the voting rights of the Company increases, such
increase will be treated as an acquisition of voting rights for the purposes of Rule 32 of the
Takeovers Code. Accordingly, a Shareholder or a group of Shareholders acting in concert (as
defined in the Takeovers Code), could obtain or consolidate the control of the Company, and
depending on the level of increase of the Shareholders’ interests, may become obliged to make
a mandatory general offer in accordance with Rules 26 and 32 of the Takeovers Code.

At present, so far as is known to the Directors, no Shareholder 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 in full to repurchase the Shares pursuant to the Share
Repurchase Mandate.

Currently, the Directors have no intention to exercise the powers of the Company to make
any repurchases of the shares of the Company. In any event, the Directors do not intend to
exercise the Share Repurchase Mandate to an extent which will trigger the mandatory offer
requirement pursuant to the Takeovers Code or which will result in the amount of Shares held
by the public being reduced to less than 25%, the minimum prescribed percentage for the
Shares to be held by the public after listing of the Shares of the Company on the GEM.

10. SHARES REPURCHASED BY THE COMPANY

The Company did not repurchase any of its Shares (whether on the Stock Exchange or
otherwise) in the six months preceding the Latest Practicable Date.

N i



APPENDIX II DETAILS OF THE DIRECTORS PROPOSED
TO BE RE-ELECTED

The details of the Directors proposed to be re-elected at the AGM are set out as follows:

Mr. He Xingfu (/¥ %), aged 60, is an executive Director and the chief executive
officer of the Group. Mr. He joined the Group in April 2003 as a director and general manager
of Transtech and is responsible for managing the daily operations and business development of
our Group. Mr. He was the president of Futong Group (Hong Kong) Co., Ltd. (‘““Futong Group
(Hong Kong)) and a director of Hong Kong Futong Optical Fibre Co., Ltd. (“Futong HK”),
and he has resigned from such positions in these two companies upon Listing.

Mr. He obtained the qualification of Senior Engineer from Science and Technology
Bureau of Guangdong Province (f&# & RHEEFAMI# ¥ JR) in April 1994 and a bachelor degree
in electronic material science from University of Electronic Science and Technology of China
(B TFFHELKE) (formally known as Chengdu Institute of Radio Engineering (J&#B % afl T2 22
BE) ) in July 1982. Mr. He has approximately 34 years of experience in optical communication
industry. Prior to joining Futong China Group in 2001, Mr. He was engineer of the research
department of the No. 46 Research Institute of China Electronics Technology Group
Corporation (*[3%E TR 8B A RS W S5 ) (formally known as No. 46 Research
Institute of Ministry of Machine Building and Electronics Industry (#7135 28460 %%
ffr)) from August 1982 to April 1989, where he mainly engaged in the research on the
production technologies for optical fibres preforms and the drawing technologies of optical
fibres. From January 1989 to June 1997, Mr. He was the head (manager) of the optical fibre
factory of Shenzhen Guangtong Development Company Limited (ZRYIDGHE %% A BRZ 7)) and
mainly managed the day-to-day operations and production technology of the optical fibre
factory. From July 1997 to December 1998, Mr. He was the person in charge of technology for
the Shenzhen SDGI Optical Fibre Co. Ltd (YT F58E(5 LA BR A F]). Shenzhen SDGI
Optical Fibre Co. Ltd is principally engaged in the manufacturing and sales of optical fibres.
Subsequently from February 1999 to March 2001, Mr. He was the Area Sales Manager of Fiber
Optic Product Line, Cables and Components Sector of Alcatel China Company Limited
Shanghai Representative Office (FIAT RAFHEIARA A LK E) and was mainly
responsible for overseeing the sales operations of optical fibre products in the PRC. Alcatel
China Company Limited Shanghai Representative Office is principally engaged in providing
optics, voice and data communication systems for enterprises to mobile terminals. Mr. He also
acted as the director of the FTTH Council Asia Pacific from May 2012 to May 2016, and as
the Vice President and director of the same organisation from May 2015 to May 2016
subsequently.

Mr. Pan Jinhua (42 %¢), aged 55, is an executive Director. Mr. Pan joined the Group in
February 2007 and is responsible for managing the investment activities of the Group. Mr. Pan
has been a director of the Futong Thailand since August 2010.

Mr. Pan obtained the qualification of middle-level economist from the Agricultural Bank
of China (Hangzhou Branch) in June 1989 and passed the examination for the Party and
Administrative Cadres Basic Course organised by Zhejiang Higher Education Self-Study
Examination Direction Committee (Wi{LHE M54 HE A2 % I5EZ B ) in March 1989. Mr.
Pan has approximately 27 years of experience in corporate investment and corporate
governance matters. Prior to joining the Group, Mr. Pan has been taking up the positions of
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TO BE RE-ELECTED

the secretary to the Futong China Chairman’s Office since February 2006, the head of the
investment management department of Futong China since February 2007 and the head of
investment department of Futong China since December 2012. Mr. Pan has resigned from such
positions in Futong China upon Listing.

Mr. Lau Siu Hang (¥|)1H), aged 64, was appointed as an independent non-executive
Director on 23 June 2017.

Mr. Lau obtained his bachelor’s degree in business administration from University of
Western Sydney in April 2001 in Australia, and his master’s degree in Chinese culture from
The Hong Kong Polytechnic University in January 2013. Mr. Lau had served the Hong Kong
government for approximately 30 years with his last position as Principal Immigration Officer
prior to his retirement in 2010. During his tenure, he was responsible for handling human
resources matters and was once seconded to Security Bureau to assume the position of
Assistant Secretary for Security. Mr. Lau has been working as a principal consultant in Wise
and Talent Consultancy providing training relation to recruitment interviews, risk management
and services relation to financial and assets management since May 2013. Mr. Lau has been a
financial consultant of Prudential Hong Kong Limited and Prudential General Insurance Hong
Kong Limited, and he became an insurance agent of The Prudential Assurance Company
Limited in September 2010. He is currently a Chinese Certified Financial Planner of the
Chinese Institute of Certified Financial Planner SAR. Mr. Lau served as an independent non-
executive director of China Financial Leasing Group Limited, a company listed on the Main
Board of the Stock Exchange (stock code: 2312) for the period from June 2015 to September
2018.
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NOTICE OF AGM

TRANSTECH OPTELECOM SCIENCE HOLDINGS LIMITED
BERBAENEROGRERAFE

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 8465)
NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting of Transtech Optelecom
Science Holdings Limited (the “Company”) will be held at Chairman’s Place (M/F), New
World Millennium Hong Kong Hotel, 72 Mody Road, Tsim Sha Tsui East, Kowloon, Hong
Kong at 10:00 a.m. on Thursday, 28 May 2020 for the following purposes:

ORDINARY RESOLUTIONS

1.  To receive and adopt the audited consolidated financial statements of the Company
and its subsidiaries and the reports of the directors (the ‘“Directors” and each a
“Director”’) and the auditor of the Company for the year ended 31 December 2019;

2. (A). To re-elect Mr. He Xingfu as an executive director of the Company.
(B). To re-elect Mr. Pan Jinhua as an executive director of the Company.

(C). To re-elect Mr. Lau Siu Hang as an independent non-executive director of the
Company.

(D). To authorise the board of directors of the Company to fix the remuneration of
the directors of the Company.

3.  To re-appoint Deloitte Touche Tohmatsu as auditor of the Company to hold office
until the conclusion of the next annual general meeting of the Company and to
authorise the Board to fix its remuneration;

4. To consider and, if thought fit, pass, with or without modification, the following
resolutions as ordinary resolutions:

A. “THAT:

(a) subject to paragraph (c) 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
share capital of the Company (the “Shares’) or securities convertible into
Shares or options, warrants or similar rights to subscribe for any Shares or
such convertible securities and to make or grant offers, agreements and
options which might require the exercise of such powers be and is hereby
generally and unconditionally approved;

- AGM-1 -
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(b)

(c)

(d)

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

the total number of the Shares allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to an option or otherwise)
and issued by the Directors pursuant to the approval in paragraph (a) of
this resolution, otherwise than pursuant to (i) a Rights Issue (as defined
below); (ii) the exercise of warrants to subscribe for Shares or the exercise
of options granted under any share option scheme adopted by the
Company, or (iii) any scrip dividend schemes or similar arrangements
providing for the allotment and issue of Shares in lieu of the whole or part
of a dividend on Shares in accordance with the articles of association of
the Company (the “Articles of Association”) from time to time, shall not
exceed 20% of the total number of Shares in issue as at the date of the
passing of this resolution and the said approval shall be Ilimited
accordingly, provided that if any subsequent consolidation or subdivision
of Shares is effected, the maximum number of Shares that may be issued
as a percentage of the total number of issued Shares immediately before
and after such consolidation or subdivision shall be the same and such
maximum number of Shares shall be adjusted accordingly; and

for the purpose of this resolution:

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

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

(2) 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

(3) the revocation or variation of the authority given under this resolution
by an ordinary resolution of the shareholders of the Company in
general meeting; and

“Rights Issue” means an offer of Shares open for a period fixed by the
Directors to holders of Shares whose names appear on the register of
members of the Company on a fixed record date in proportion to their then
holdings of such Shares (subject to such exclusions or other arrangements
as the Directors may deem necessary or expedient in relation to fractional
entitlements or having regard to any restrictions or obligations under the
laws of, or the requirements of any recognised regulatory body or any
stock exchange in any territory outside Hong Kong).”
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B.

“THAT:

(a)

(b)

()

subject to paragraph (b) of this resolution, the exercise by the Directors
during the Relevant Period (as hereinafter defined) of all the powers of the
Company to repurchase Shares on The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”) or on any other stock exchange on which
the securities of the Company may be listed and recognised by the
Securities and Futures Commission of Hong Kong and the Stock Exchange
for such purpose, subject to and in accordance with all applicable laws
and/or the requirements of the Rules Governing the Listing of Securities
on the GEM of the Stock Exchange or of any other stock exchange, as
amended from time to time, be and is hereby generally and unconditionally
approved;

the total number of Shares 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 total number of Shares in
issue as at the date of the passing of this resolution and the authority
pursuant to paragraph (a) of this resolution shall be limited accordingly;
and

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 or
any applicable laws to be held; and

(iii) the revocation or variation of the authority given under this resolution
by an ordinary resolution of the shareholders of the Company in
general meeting.”
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C. “THAT conditional upon passing of the resolution nos. 4A and 4B as set out in
the notice convening the Meeting, the general mandate granted to the Directors
to exercise the powers of the Company to allot, issue or otherwise deal with
additional securities of the Company pursuant to resolution No. 4A as set out in
the notice of convening the annual general meeting be and is hereby extended
by the addition thereto a number representing the total number of the Shares
repurchased by the Company under the authority granted pursuant to resolution
No. 4B as set out in the notice convening the annual general meeting, provided
that such number shall not exceed 10% of the total number of Shares in issue at
the date of passing of this resolution.”

By order of the Board
Transtech Optelecom Science Holdings Limited
Hu Guogiang
Chairman and Executive Director

Hong Kong, 27 March 2020

Notes:

A.

For the purpose of determining shareholders’ eligibility to attend and vote at the above meeting, the register
of members of the Company will be closed from Monday, 25 May 2020 to Thursday, 28 May 2020, both days
inclusive, during which period no transfer of shares will be registered. In order to be eligible to attend and
vote at the above meeting, all transfer documents accompanied by the relevant share certificates must be
lodged with the Company’s branch share registrar and transfer office in Hong Kong, Boardroom Share
Registrars (HK) Limited at 2103B, 21/F, 148 Electric Road, North Point, Hong Kong for registration not later
than 4:30 p.m. on Friday, 22 May 2020.

Any shareholder of the Company entitled to attend and vote at the annual general meeting shall be entitled to
appoint another person as his/her proxy to attend and vote instead of him/her. A shareholder who is the holder
of two or more Shares may appoint more than one proxy to represent him/her and vote on his/her behalf. A
proxy need not to be a shareholder of the Company.

In order to be valid, a form of proxy together with the power of attorney or other authority (if any) under
which it is signed or a notarially certified copy thereof, must be deposited at the Company’s branch share
registrar and transfer office in Hong Kong, Boardroom Share Registrars (HK) Limited at 2103B, 21/F, 148
Electric Road, North Point, Hong Kong, not less than 48 hours before the time appointed for the annual
general meeting (or any adjournment thereof) (i.e. at or before 10:00 a.m. on Tuesday, 26 May 2020 (Hong
Kong time)).

Completion and delivery of a form of proxy shall not preclude a shareholder of the Company from attending
and voting in person at the annual general meeting and in such event, the instrument appoint a proxy shall be
deemed to be revoked.

Where there are joint holders of any Shares, any one of such joint holder may vote at the annual general
meeting, either in person or by proxy in respect of such Shares as if he/she was solely entitled hereto; but if
more than one of such joint holders is present at the annual general meeting personally or by proxy, that one
of the said persons so present whose name stands first on the register in respect of such Shares shall alone be
entitled to vote in respect thereof.

A form of proxy for use at the annual general meeting is attached herewith.

Any voting at the annual general meeting shall be taken by poll.
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The form of proxy shall be signed by a shareholder of the Company or his/her attorney duly authorised in
writing or, if the appointer is a corporation, either under its common seal or under the hand of an officer,
attorney or other person authorised.

With regard to resolution No. 2 set out herein, details of the Directors proposed to be re-elected are set out in
Appendix II to the circular of the Company dated 27 March 2020.

In connection with the proposed share repurchase mandate under ordinary resolution No. 4B, an explanatory
statement on share repurchase mandate is set out in Appendix I to the circular of the Company dated 27
March 2020.
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