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

following meaning:

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

1407, 14/F, West Tower, Shun Tak Centre, 168–200

Connaught Road Central, Hong Kong on Friday, 27 June 2014

at 3:00 p.m. or any adjournment thereof;

‘‘Bye-Laws’’ the bye-laws of the Company;

‘‘Company’’ United Photovoltaics Group Limited, a company incorporated

in Bermuda with limited liability, the Shares of which are

listed on the Main Board of the Stock Exchange;

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

‘‘Group’’ the Company and its subsidiaries;

‘‘Issue Mandate’’ the unconditional general mandate to allot, issue and deal with

Shares with an aggregate nominal value not exceeding the

aggregate of (a) 20% of the aggregate nominal value of the share

capital of the Company in issue on the date of the resolution

approving such general mandate, plus (b) (if the Directors are

so authorised by a separate resolution of the Shareholders) the

aggregate nominal value of the share capital of the Company

repurchased by the Company subsequent to the passing of the

Repurchase Mandate (up to a maximum number equivalent to

10% of the aggregate nominal amount of the share capital of

the Company in issue at the date of passing of the Repurchase

Mandate);

‘‘Latest Practicable Date’’ 24 April 2014, being the latest practicable date prior to the

printing of this circular;

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

Exchange;

‘‘Repurchase Mandate’’ the unconditional general mandate to exercise the power of the

Company to repurchase Shares up to a maximum of 10% of

the issued share capital of the Company as at the date of

passing of the resolution approving such general mandate;

‘‘SFO’’ the Securities and Future Ordinance (Cap. 571 of the Laws of

Hong Kong);
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‘‘Share(s)’’ ordinary shares of HK$0.10 each in the share capital of the

Company;

‘‘Shareholder(s)’’ holders of Share(s);

‘‘Stock Exchange’’ The Stock Exchange of Hong Kong Limited;

‘‘Takeovers Code’’ The Code on Takeovers and Mergers and Share Repurchases

approved by the Securities and Futures Commission as

amended from time to time; and

‘‘%’’ per cent.
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30 April 2014

To the Shareholders

Dear Sir or Madam,

PROPOSALS FOR GENERAL MANDATES TO
REPURCHASE SHARES AND ISSUE SHARES,

RE-ELECTION OF DIRECTORS,
AND

NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

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

be proposed at the forthcoming AGM, including the ordinary resolutions to grant to the Directors

the general mandates to repurchase and issue Shares and to re-elect Directors.
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2. GENERAL MANDATE TO REPURCHASE SHARES

At the AGM, an ordinary resolution will be proposed to grant the Repurchase Mandate to the

Directors to enable them to repurchase issued and fully paid Shares subject to the criteria set out in

this circular. The Shareholders should note that the maximum number of Shares that may be

repurchased will be up to 10% of the aggregate nominal amount of the share capital of the

Company in issue as at the date of passing of such resolution.

The Repurchase Mandate will remain in effect until whichever is the earliest of the date of (i)

the conclusion of the next annual general meeting, (ii) the date by which the next annual general

meeting is required to be held by the Bye-Laws or any applicable laws of Bermuda; or (iii) the date

upon which such authority is revoked or varied by an ordinary resolution of the Shareholders in a

general meeting of the Company.

As at the Latest Practicable date, 3,948,782,575 Shares were in issue and outstanding. On the

basis of such figure, exercise in full of the Repurchase Mandate could accordingly result in up to

394,878,257 Shares being repurchased by the Company.

In accordance with the requirements of the Listing Rules, an explanatory statement on the

Repurchase Mandate is set out in Appendix I to this circular to provide you with the requisite

information reasonably necessary to enable you to make an informed decision on the proposed

resolution.

3. GENERAL MANDATE TO ISSUE SHARES

At the AGM, an ordinary resolution will be proposed to grant the Issue Mandate to the

Directors to allot, issue and deal with Shares with an aggregate nominal value not exceeding the

aggregate of (a) 20% of the total nominal value of the share capital of the Company in issue as at

the date of the resolution approving the Issue Mandate, plus (b) (if the Directors are so authorised

by a separate resolution of the Shareholders) the aggregate nominal value of the share capital of the

Company repurchased by the Company subsequent to the passing of the Repurchase Mandate (up to

a maximum number equivalent to 10 % of the aggregate nominal amount of the share capital of the

Company in issue at the date of passing of the Repurchase Mandate), and the said approval shall be

limited accordingly.

The Issue Mandate will remain in effect until whichever is the earliest of (i) the conclusion of

the next annual general meeting, (ii) the date by which the next annual general meeting is required

to be held by the Bye-Laws or any applicable laws of Bermuda; or (iii) the date upon which such

authority is revoked or varied by an ordinary resolution of the Shareholders in a general meeting of

the Company.

As at the Latest Practicable date, the Company had issued 3,948,782,575 Shares. Subject to

the passing of the resolution granting the Issue Mandate and on the basis that no further Shares are

issued or repurchased before the AGM, the Company will be allowed to issue a maximum of

789,756,515 Shares upon exercise of the Issue Mandate in full.
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4. RE-ELECTION OF DIRECTORS

As at the Latest Practicable Date, the executive Directors of the Company are Mr. Li, Alan

(Chairman and Chief Executive Officer) and Mr. Lu Zhenwei; the non-executive Directors of the

Company are Academician Yao Jiannian, Mr. Yang Baiqian, Ms. Qiu Ping, Maggie and Mr. Wu

Zhenmian; and the independent non-executive Directors of the Company are Mr. Kwan Kai

Cheong, Mr. Ching Kwok Ho, Samuel, Mr. Yen Yuen Ho, Tony, Mr. Shi Dinghuan and Mr. Ma

Kwong Wing.

In accordance with the Bye-Laws 83(2), Mr. Wu Zhenmian and Mr. Ma Kwong Wing, being

Directors appointed by the Board on 1 August 2013 and 1 September 2013 respectively, shall hold

office until the forthcoming AGM and be eligible for re-election at the AGM.

Furthermore, in accordance with the Bye-Laws 84 of the Company, Mr. Ching Kwok Ho,

Samuel, Ms. Qiu Ping, Maggie, Mr. Yang Baiqian and Mr. Lu Zhenwei, being one-third of the

Directors, shall retire from office by rotation and be eligible for re-election at the AGM.

Biographical details of the Directors who are proposed to be re-elected at the AGM are set out

in Appendix II.

Save as disclosed in Appendix II, as at the Latest Practicable Date, each of Mr. Lu Zhenwei,

Mr. Yang Baiqian, Ms. Qiu Ping, Maggie, Mr. Wu Zhenmian, Mr. Ching Kwok Ho, Samuel and

Mr. Ma Kwong Wing, (i) had no relationship with any other Director, senior management,

substantial or controlling Shareholder of the Company; (ii) had no interests in the Shares within the

meaning of Part XV of the SFO; and (iii) did not hold any directorship in any other listed public

companies nor did he hold any such directorship during the last three years preceding the Latest

Practicable Date.

Saved as disclosed in Appendix II, as at the Latest Practicable Date, the Board was not aware

of any other matters relating to the proposed re-election of each of Mr. Lu Zhenwei, Mr. Yang

Baiqian, Ms. Qiu Ping, Maggie, Mr. Wu Zhenmian, Mr. Ching Kwok Ho, Samuel and Mr. Ma

Kwong Wing that need to be brought to the attention of the Shareholders, nor was there any

information in relation to Rule 13.51(2) of the Listing Rules that needs to be brought to the

attention of the Shareholders.

5. ANNUAL GENERAL MEETING

A notice convening the AGM is set out on pages 14 to 17 of this circular, at which ordinary

resolutions will be proposed to approve, inter alia, the granting of the Repurchase Mandate and

Issue Mandate, and the re-election of Directors.

A form of proxy for use at the AGM is enclosed to this circular and such form of proxy is

also published on the website of the Stock Exchange (www.hkex.com.hk) and the Company’s

website (www.unitedpvgroup.com). In order to be valid, the form of proxy must be completed and

signed in accordance with the instructions printed thereon and deposited at the Company’s branch
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share registrar in Hong Kong, Union Registrars Limited of 18/F Fook Lee Commercial Centre,

Town Place, 33 Lockhart Road, Wanchai, Hong Kong together with a power of attorney or other

authority, if any, under which it is signed or a notarially certified copy of that power or authority,

not less than 48 hours before the time for holding the meeting or adjourned meeting. The

completion and return of the form of proxy will not preclude any Shareholder from attending and

voting in person at the meeting or any adjournment thereof should you so wish.

6. VOTING AT THE ANNUAL GENERAL MEETING

Pursuant to Rule 13.39 of the Listing Rules, all votes of the Shareholders at the general

meetings must be taken by poll. The chairman of the meeting will therefore demand a poll for every

resolution put to the vote of the AGM pursuant to existing Bye-law 73.

As far as the Board is aware, there is no Shareholder who is required to be abstained from

voting under the Listing Rules.

7. 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.

8. RECOMMENDATION

The Directors consider that all the resolutions proposed for consideration and approval by the

Shareholders are in the best interests of the Company and its Shareholders as a whole and so

recommend the Shareholders to vote in favour of the resolutions at the forthcoming AGM.

For and on behalf of

United Photovoltaics Group Limited

Li, Alan

Chairman of the Board
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The following explanatory statement is given to all Shareholders relating to a resolution to be

proposed at the forthcoming AGM authorizing the Repurchase Mandate.

1. EXERCISE OF THE REPURCHASE MANDATE

As at the Latest Practicable date, 3,948,782,575 Shares were in issue and outstanding. On the

basis of such figure, exercise in full of the Repurchase Mandate could accordingly result in up to

394,878,257 Shares being repurchased by the Company during the period ending on the earliest of

the date of (i) the conclusion of the next annual general meeting, (ii) the date by which the next

annual general meeting of the Company is required to be held by the Bye-Laws or any applicable

laws of Bermuda, or (iii) the date upon which such authority is revoked or varied by an ordinary

resolution of the Shareholders in a general meeting of the Company.

2. REASONS FOR REPURCHASES

The Directors have no present intention to repurchase any Shares but consider that the

mandate will provide the Company the flexibility to make such repurchase when appropriate and

beneficial to the Company. Such repurchases may, depending on market conditions and funding

arrangements at the time, enhance the net assets value per Share and/or earnings per Share and will

only be made when the Board believes that such repurchases will benefit the Company and its

Shareholders as a whole.

3. FUNDING OF REPURCHASES

The Company is empowered by its Bye-Laws to repurchase its Shares. Bermuda law provides

that the amount of capital repaid in connection with a share repurchase may only be paid out of

either the capital paid up on the relevant shares, or the profits that would otherwise be available for

distribution by way of dividend or the proceeds of a new issue of shares made for such purpose.

The amount of premium payable on repurchase may only be paid out of the fund of the Company

that would otherwise be legally available for dividend or distribution or out of the share premium

accounts of the Company for such purpose under the laws of Bermuda. Under Bermuda law, the

shares so repurchased will be treated as cancelled but the aggregate amount of authorised share

capital will not be reduced so that the shares may be subsequently re-issued.

4. IMPACT ON WORKING CAPITAL OR GEARING LEVEL

As compared with the financial position of the Company as at 31 December 2013 (being the

date of its latest audited financial statements), the Directors consider that there would be a material

adverse impact on the working capital and on the gearing position of the Company in the event that

the proposed repurchases were to be carried out in full during the proposed repurchase period. No

repurchase would be made in circumstances that would have a material adverse impact on the

working capital or gearing position of the Company.

APPENDIX I EXPLANATORY STATEMENT OF
THE SHARE REPURCHASE MANDATE
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5. DIRECTORS, THEIR ASSOCIATES AND CONNECTED PERSONS

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

made all reasonable enquiries, any of the associates (as defined in the Listing Rules) of any of the

Directors has any present intention, in the event that the proposal is approved by Shareholders, to

sell Shares to the Company.

No connected person (as defined in the Listing Rules) of the Company has notified the

Company that he/she has a present intention to sell Shares to the Company nor has he/she

undertaken not to sell any of Shares held by him/her to the Company in the event that the Company

is authorised to make repurchases of Shares.

6. UNDERTAKING OF THE DIRECTORS

The Directors have undertaken to the Stock Exchange to exercise the power of the Company

to make repurchases pursuant to the proposed resolution in accordance with the Listing Rules and

all applicable laws of Bermuda, and in accordance with the regulations set out in the Bye-Laws.

7. EFFECT OF TAKEOVERS CODE

If as a result of a repurchase of Shares, 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 the Takeovers Code. Accordingly, a Shareholder or a group of Shareholders acting

in concert (within the meaning under the Takeovers Code), depending on the level of increase in

the Shareholders’ interest, could obtain or consolidate control of the Company and thereby become

obliged to make a mandatory offer in accordance with Rules 26 and 32 of the Takeovers Code.

As at the Latest Practicable Date, China Merchants New Energy Group Limited (‘‘CMNEG’’),

the largest shareholder of the Company, and parties acting in concert with it held a total of

approximately 13.86% of the total number of issued Shares. In the event that the Directors should

exercise in full the power to repurchase Shares which is proposed to be granted pursuant to the

resolution and assuming that there is no change in the shareholdings since the Latest Practicable

Date, the shareholding of CMNEG and parties acting in concert with it in the Company would be

increased to approximately 15.4% of the issued share capital of the Company and such increase

would not give rise to an obligation to make a mandatory offer under Rules 26 and 32 of the

Takeovers Code.

Save as aforesaid, the Board is not aware of any consequences which would arise under the

Takeovers Code as a result of an exercise of the Repurchase Mandate.
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The Company may not repurchase Shares on the Stock Exchange if that repurchase would

result in the number of Shares which are in the hands of the public falling below 25% of the

Company’s issued share capital.

8. SHARE REPURCHASE MADE BY THE COMPANY

During the six months preceding the Latest Practicable Date, no Shares have been repurchased

by the Company.

9. SHARE PRICES

During each of the twelve months before the Latest Practicable Date, the highest and lowest

traded prices for Shares on the Stock Exchange were as follows:

Price Per Share

Months Highest Lowest

HK$ HK$

2013

April 1.22 1.00

May 1.53 1.10

June 1.63 1.07

July 1.45 1.09

August 1.54 1.36

September 1.83 1.38

October 2.17 1.71

November 1.97 1.69

December 1.78 1.38

2014

January 1.88 1.46

February 1.62 1.34

March 1.45 0.79

April (up to Latest Practical Date) 0.86 0.63
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The following information is given to all Shareholders relating to the biographical details and

attendance records at Board meetings, committee meetings and general meetings (if any) of each of

the Directors eligible for election or re-election to be proposed at the forthcoming AGM.

Mr. Lu Zhenwei, aged 43, was appointed as an executive director of the Company on 10 June

2013. He is a member of the risk control committee of the Company. Mr. Lu is also the executive

director and CFO of Renewable Energy Trade Board Corporation (‘‘EBOD’’), general manager of

Shenzhen China Merchants Group Yinke Investment Management Ltd. Mr. Lu is also the director

of each of China Merchants Technology Group Co., Ltd., CMNEG and China Solar Power Group

Limited (‘‘CSPG’’). Mr. Lu served as a director of 北京清華華環電子股份有限公司 (Beijing

Qinghua Huahuan Electronics Co., Ltd.*) and 中國科招高技術有限公司(China KZ High

technology Co., Ltd.*), and general manager of China Merchants Technology Group Co., Ltd. Mr.

Lu served as a director of 深圳中國農大科技股份有限公司 (Shenzhen CAU Technology Co., Ltd*)

from May 2003 to May 2008, the shares of which are listed on the main board of Shenzhen Stock

Exchange. Prior to joining China Merchants Group Limited, Mr. Lu served as a director, general

manager, deputy manager and CFO in a number of companies. He is a veteran in venture

investment and management with more than ten years’ experience and shares unique insights of

financing matters. Mr. Lu was awarded a Bachelors degree in economics by the Shanghai Maritime

University and a Masters degree in finance by Zhongnan University of Economics and Law.

Following his appointment on 10 June 2013, Mr. Lu attended 12 of the 16 Board meetings

(3 of which was attended by his proxy), 4 of the 5 risk control committee meetings, but none of the

3 general meetings held in 2013.

There is a service contract entered into between the Company and Mr. Lu dated 10 June 2013

for an initial fixed term of three years commencing from 10 June 2013 renewable for successive

term of one year, unless terminated by either party by giving three months’ notice in writing to the

other party prior to expiration of the initial term or at any time thereafter. Mr. Lu’s remuneration is

HK$200,000 per year as recommended by the remuneration committee and approved by the Board,

with reference to the qualification, experience, duties and responsibilities of Mr. Lu in the

Company.

Mr. Yang Baiqian, aged 48, was appointed as a non-executive director of the Company on 10

June 2013. He is a member of both the audit committee and the remuneration committee, and the

chairman of the risk control committee of the Company. Mr. Yang serves as the deputy general

manager of China Merchants Shekou Industrial Zone Co., Ltd., the board chairman and the general

manager of China Merchants Technology Group Co., Ltd., Shenzhen China Merchants Technology

Investment Co., Ltd., Shenzhen Beike Venture Co., Ltd. Mr. Yang is also the chairman of the board

of CMNEG and a director of the CSPG. Prior to joining China Merchants Group Limited, Mr. Yang

served as a manager and deputy general manager of Computer Application Research Institute of

Ministry of Communication, Shenzhen Shekou Planning and Statistic Bureau. Mr. Yang has

* For identification purpose only

APPENDIX II BIOGRAPHICAL DETAILS OF DIRECTORS
STANDING FOR RE-ELECTION

– 10 –



extensive experience in business administration, investment management, as well as capital market

development. Mr. Yang holds an MBA from Tsinghua University Economic and Management

School and a Bachelors degree in Modern Control Theory from Nankai University.

Following his appointment on 10 June 2013, Mr. Yang attended 12 of the 15 Board meetings

(1 of which was attended by his proxy), all audit committee meetings and all remuneration

committee meetings and all 5 risk control committee meetings, but none of the 3 general meetings

held in 2013.

There is a service contract entered into between the Company and Mr. Yang dated 10 June

2013 for a term of one year, renewable on annual basis thereafter until terminated by either party

giving not less than one month’s notice in writing to the other party. Mr. Yang’s remuneration is

HK$200,000 per year as recommended by the remuneration committee and approved by the Board,

with reference to the qualification, experience, duties and responsibilities of Mr. Yang in the

Company.

Ms. Qiu Ping, Maggie, aged 35, was appointed as a non-executive director of the Company

on 10 June 2013 and was appointed as the company secretary of the Company on 10 August 2013.

Ms. Qiu is also a director and president of CSPG, overseeing the legal matters, compliance,

corporate governance and personnel matters of CSPG for more than six years. Ms. Qiu was

company secretary and senior vice president of EBOD. Prior to that, Ms. Qiu served as assistant to

general manager in a number of multinational companies and gained extensive experience in

corporate governance, mergers and acquisitions as well as project management. Ms. Qiu holds a

Bachelors degree in economics and a Bachelors degree in German Literature from Peking

University. Ms. Qiu was also awarded a Masters degree in European culture and economics by

Ruhr University Bochum in Germany and a Master of Laws in corporate and financial law in the

University of Hong Kong.

Following her appointment on 10 June 2013, Ms. Qiu attended 14 of the 15 Board meetings

and all 3 general meetings held in 2013.

There are (i) a service contract entered into between the Company and Ms. Qiu as a non-

executive Director dated 10 June 2013 for a term of one year, renewable on annual basis thereafter

until terminated by either party giving not less than one month’s notice in writing to the other

party; and (ii) a service contract entered into between the Company and Ms. Qiu as company

secretary dated 18 October 2013 for a term of three years commencing from 10 August 2013,

renewable for successive term of three years, unless terminated by either party by giving three

months’ notice in writing to the other party prior to expiration of the initial term or at any time

thereafter. Ms. Qiu’s remuneration includes HK$200,000 per year as Director fees and HK$100,000

per month as company secretary remuneration as recommended by the remuneration committee and

approved by the Board, with reference to the qualification, experience, duties and responsibilities of

Ms. Qiu in the Company.
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Ms. Qiu Ping, Maggie by undertaking to work for CSPG, for a period until 30 August 2015, is

entitled to receive from a trustee company, 800,400 shares of the Company and convertible bonds

with the principal amount of HK$3,201,600 convertible into 3,201,600 shares of the Company.

Mr. Wu Zhenmian, aged 66, was appointed as a non-executive director of the Company on 1

August 2013. Mr. Wu is currently the chairman of Sanya China Sports Vantone Olympic Property

Co., Ltd., the chairman and president of Zhongao Cultural Investment Company (中奧文化投資公

司) and the chairman and president of Zhongao Plaza Management Company Limited (中奧廣場管

理有限公司). Mr. Wu has also served as the chairman of the Olympic Garden Management Group,

the director of the Fund Management Centre of the National Sports Commission (國家體委基金管

理中心主任), the secretary general of China Sports Foundation, the vice-president of the Chinese

Basketball Association and the vice-president of the Chinese Wushu Association. Mr. Wu

established China Sports Industry Co., Ltd. (currently restructured as China Sports Industry Group)

listed in the PRC in 1998, and was the president from March 1998 to April 2010. Mr. Wu also

assumes social responsibility through serving as the vice-president of China-EU Friendship

Association, the vice-president of the Chinese Badminton Association and the vice-president of the

Chinese Hockey Association. Mr. Wu obtained a Masters degree in Architectural Economy and

Management from Harbin University of Architecture and Engineering in 1994.

Following the appointment of Mr. Wu on 1 August 2013, Mr. Wu attended 7 of the 11 Board

meetings (1 of which was attended by his proxy), but none of the 2 general meetings held in 2013.

There is a service contract entered into between the Company and Mr. Wu dated 1 August

2013 for a term of one year, renewable on annual basis thereafter until terminated by either party

giving not less than one month’s notice in writing to the other party. Mr. Wu’s remuneration is

HK$200,000 per year as recommended by the remuneration committee and approved by the Board,

with reference to the qualification, experience, duties and responsibilities of Mr. Wu in the

Company.

Mr. Ching Kwok Ho, Samuel, aged 57, was appointed as an independent non-executive

director of the Company on 1 May 2006 and is a member of the audit committee of the Company.

Mr. Ching is a practising solicitor in Hong Kong and is currently a partner in King & Company in

Hong Kong. Mr. Ching has over 28 years of legal experience in banking and finance, liquidation,

tenancy, conveyancing and commercial disputes and civil litigation in Hong Kong. Mr. Ching

graduated from the University of Hong Kong with a degree in Bachelor of Laws and a Postgraduate

Certificate in Laws.

Mr. Ching attended 12 of the 18 Board meetings and all audit committee meetings, but none

of the 4 general meetings held in 2013.
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There is a service contract entered into between the Company and Mr. Ching dated 25 April

2006 for a term of one year, renewable on annual basis thereafter until terminated by either party

giving not less than one month’s notice in writing to the other party. Mr. Ching’s remuneration is

HK$120,000 per year as determined by the Board with reference to his responsibilities within the

Company and the prevailing market conditions.

Mr. Ma Kwong Wing, aged 68, was appointed as an independent non-executive director of

the Company on 1 September 2013. Mr. Ma served with Hang Seng Bank Limited (‘‘Hang Seng

Bank’’) for over 30 years in various business areas and functions (including compliance) prior to

his retirement in October 2005. He was appointed as company secretary of Hang Seng Bank in

1988 and assistant general manager (while remaining as company secretary) in January 1993. Since

17 February 2006, Mr. Ma has been an independent non-executive director of Henderson Sunlight

Asset Management Limited as the Manager of Sunlight REIT which is listed on the Main Board of

the Stock Exchange. Mr. Ma is a Fellow of each of The Hong Kong Institute of Directors, the

Association of Chartered Certified Accountants, The Institute of Chartered Secretaries and

Administrators and The Hong Kong Institute of Chartered Secretaries. He is also a Certified Public

Accountant of the Hong Kong Institute of Certified Public Accountants, an associate member of

The Chartered Institute of Bankers and The Hong Kong Institute of Bankers and a member of the

Hong Kong Securities and Investment Institute.

Following his appointment on 1 September 2013, Mr. Ma attended all the 9 Board meetings

and 1 of the 2 general meetings held in 2013.

There is a service contract entered into between the Company and Mr. Ma dated 1 September

2013 for a term of one year, renewable on annual basis thereafter until terminated by either party

giving not less than one month’s notice in writing to the other party. Mr. Ma’s remuneration is

HK$200,000 per year as recommended by the remuneration committee and approved by the Board,

with reference to the qualification, experience, duties and responsibilities of Mr. Ma in the

Company.

Save as disclosed above, as at the Latest Practicable Date, each of Mr. Lu Zhenwei, Mr. Yang

Baiqian, Ms. Qiu Ping, Maggie, Mr. Wu Zhenmian, Mr. Ching Kwok Ho, Samuel and Mr. Ma

Kwong Wing, (i) had no relationship with any other Directors, senior management, substantial or

controlling shareholder of the Company; (ii) had no interests in the Shares within the meaning of

Part XV of the SFO; and (iii) did not hold any directorship in any other listed public companies nor

did he hold any such directorship during the last three years preceding the Latest Practicable Date.

Saved as disclosed above, as at the Latest Practicable Date, the Board was not aware of any

other matters relating to the proposed re-election of each of Mr. Lu Zhenwei, Mr. Yang Baiqian,

Ms. Qiu Ping, Maggie, Mr. Wu Zhenmian, Mr. Ching Kwok Ho, Samuel and Mr. Ma Kwong Wing

that need to be brought to the attention of the Shareholders, nor was there any information in

relation to Rule 13.51(2) of the Listing Rules that needs to be brought to the attention of the

Shareholders.
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UNITED PHOTOVOLTAICS GROUP LIMITED
聯 合 光 伏 集 團 有 限 公 司
(Incorporated in Bermuda with limited liability)

(Stock Code: 686)

NOTICE IS HEREBY GIVEN that the annual general meeting of United Photovoltaics

Group Limited (the ‘‘Company’’) will be held at Unit 1407, 14/F., West Tower, Shun Tak Centre,

168–200 Connaught Road Central, Hong Kong on Friday, 27 June 2014 at 3:00 p.m. for the

following purposes:

ORDINARY RESOLUTIONS

1. To receive and consider the audited consolidated financial statements of the Company

and its subsidiaries and the reports of the directors of the Company (the ‘‘Director(s)’’)

and the auditors of the Company (the ‘‘Auditors’’) for the year ended 31 December 2013.

2. To consider the re-election of the Directors, each as a separate resolution.

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

4. To re-appoint PricewaterhouseCoopers as Auditors and to authorise the Board to fix their

remuneration.

5. To consider and, if thought fit, pass the following resolutions as ordinary resolutions of

the Company:

A. ‘‘THAT

(a) subject to paragraph (b) below, the exercise by the Directors during the

Relevant Period (as hereinafter defined) of all the powers of the Company to

repurchase issued shares in the share capital of the Company (‘‘Shares’’),

subject to and in accordance with all applicable laws, be and is hereby

generally and unconditionally approved;

(b) the aggregate nominal amount of the Shares 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 share

capital of the Company in issue as at the date of passing this Resolution and

the said approval shall be limited accordingly; and
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(c) for the purpose of this resolution:

‘‘Relevant Period’’ means the period from 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 Bye-Laws of the Company or any

applicable laws of Bermuda to be held; or

(iii) the revocation or variation of this resolution by an ordinary resolution of

the shareholders of the Company in a general meeting.’’

B. ‘‘THAT

(a) subject to paragraph (c) below, the exercise by the Directors during the

Relevant Period (as hereinafter defined) of all the powers of the Company to

allot, issue and deal with additional shares in the share capital of the Company

and to make or grant offers, agreements and options which might require the

exercise of such power be and is hereby generally and unconditionally

approved;

(b) the approval in paragraph (a) shall authorise the Directors during the Relevant

Period to make or grant offers, agreements and options which might require

the exercise of such power after the end of the Relevant Period;

(c) the aggregate nominal amount of shares 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) or (ii) the

exercise of the subscription rights under the share option scheme of the

Company or (iii) an issue of shares as scrip dividends pursuant to the Bye-

Laws of the Company from time to time shall not exceed (aa) 20% of the

aggregate nominal amount of the share capital of the Company in issue as at

the date of passing of this Resolution, plus (bb) (if the Directors are so

authorised by a separate resolution of the shareholders of the Company) the

aggregate nominal value of the share capital of the Company repurchased by

the Company subsequent to the passing of the Repurchase Mandate (up to a

maximum number equivalent to 10 % of the aggregate nominal amount of the

share capital of the Company in issue at the date of passing of the Repurchase

Mandate), and the said approval shall be limited accordingly; and
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(d) for the purpose of this resolution:

‘‘Relevant Period’’ means the period from 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 Bye-Laws of the Company or any

applicable laws of Bermuda to be held; or

(iii) the revocation or variation of this resolution by an ordinary resolution of

the shareholders of the Company in a general meeting.

‘‘Rights Issue’’ means an offer of shares or an offer of warrants, options or

other securities giving right to subscribe for shares, open for a period fixed by

the Directors to holders of shares on the register of members of the Company

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

(subject to such exclusion or other arrangements as the directors of the

Company 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 recognized regulatory body or any stock

exchange in any territory outside Hong Kong applicable to the Company).’’

C. ‘‘THAT conditional upon the passing of resolutions 5(A) and 5(B) above, the

exercise by the Directors of all the powers to allot, issue and deal with any Shares

repurchased in the manner and during such period as defined in resolution 5(A) and

to make or grant offers, agreements and option which might require the exercise of

such power be and is hereby generally and unconditionally approved.’’

By order of the Board

United Photovoltaics Group Limited

Qiu Ping, Maggie

Company Secretary

Hong Kong, 30 April 2014

Principal Office:

Unit 1012, 10/F,

West Tower, Shun Tak Centre,

168–200 Connaught Road Central

Hong Kong
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Notes:

(1) A member entitled to attend and vote at the meeting convened by the above notice is entitled to appoint one proxy

or, if he is a holder of more than one share, more than one proxy to attend and, subject to the provisions of the bye-

laws of the Company, to vote on his behalf. A proxy need not be a member of the Company. In order to be valid,

the form of proxy must be deposited at the Company’s Hong Kong branch share registrar, Union Registrars Limited

of 18/F Fook Lee Commercial Centre, Town Place, 33 Lockhart Road, Wanchai, Hong Kong together with a power

of a attorney or other authority, if any, under which it is signed or a notarially certified copy of that power or

authority, not less than 48 hours before the time for holding the meeting or adjourned meeting.

(2) Completion and return of the form of proxy will not preclude any shareholder from attending and voting in person at

the annual general meeting or any adjournment thereof should you so wish, and in such event, the instrument

appointing the proxy shall be deemed to be revoked.

(3) 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 be present at the meeting personally or by proxy, that one of the said persons so present whose name

stands first in the register of members of the Company in respect of such share shall alone be entitled to vote in

respect thereof.

(4) Each of the above resolutions will be put forth by way of a poll at the annual general meeting.
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