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

“AGM” the annual general meeting of the Company to be held
at Room A & B2, 11th Floor, Guangdong Investment
Tower, No.148 Connaught Road Central, Sheung Wan,
Hong Kong, at 11:00 a.m. on Friday, 25 June 2021

“AGM Notice” the notice of the AGM as set out on pages 13 to 17 of
this circular

“Articles” the articles of association of the Company, as amended
from time to time

“Board” the board of Directors

“Buy-back Mandate” as defined in the section headed “GENERAL
MANDATES TO ISSUE NEW SHARES AND
BUY-BACK SHARES” of the letter from the Board of
this circular

“close associate(s)” having the meaning ascribed to it under the Listing
Rules

“Company” Universal Technologies Holdings Limited, a company
incorporated in the Cayman Islands with limited
liability and the Shares of which are listed and traded
on the Stock Exchange with stock code: 1026

“core connected person(s)” having the meaning ascribed to it under the Listing
Rules

“Director(s)” the Director(s) of the Company

“Extended Issue Mandate” as defined in the section headed “GENERAL
MANDATES TO ISSUE NEW SHARES AND
BUY-BACK SHARES” of the letter from the Board of
this circular

“HK$” or “Hong Kong Dollars” Hong Kong dollars, the lawful currency of Hong Kong

“Issue Mandate” as defined in the section headed “GENERAL
MANDATES TO ISSUE NEW SHARES AND
BUY-BACK SHARES” of the letter from the Board of
this circular

DEFINITIONS

– 1 –



“Latest Practicable Date” 23 April 2021, being the latest practicable date prior to
the printing of this circular for ascertaining certain
information contained herein

“Listing Rules” the Rules Governing the Listing of Securities on the
Stock Exchange

“PRC” The People’s Republic of China

“Resolution No. 4” ordinary resolution no. 4 as set out in the AGM Notice

“Resolution No. 5” ordinary resolution no. 5 as set out in the AGM Notice

“Resolution No. 6” ordinary resolution no. 6 as set out in the AGM Notice

“RMB” Renminbi, the lawful currency of the PRC

“SFO” the Securities and Futures Ordinance, Chapter 571 of
the laws of Hong Kong

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

“Shareholder(s)” holder(s) of Share(s)

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeovers Code” Hong Kong Code on Takeovers and Mergers

“%” per cent
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To the Shareholders

Dear Sir or Madam,

GENERAL MANDATES TO ISSUE NEW SHARES AND
BUY-BACK SHARES, RE-ELECTION OF DIRECTOR,

AND NOTICE OF ANNUAL GENERAL MEETING

The purpose of this circular is to provide you with information regarding the
resolutions to be proposed at the AGM to be held at Room A & B2, 11th Floor, Guangdong
Investment Tower, No. 148 Connaught Road Central, Sheung Wan, Hong Kong at 11:00 a.m.
on Friday, 25 June 2021. This includes: (i) the ordinary resolutions granting the Directors
general mandates to issue new Shares and to buy-back Shares; and (ii) the ordinary
resolution for re-election of Directors.

GENERAL MANDATES TO ISSUE NEW SHARES AND BUY-BACK SHARES

At the last annual general meeting of the Company held on 29 May 2020, ordinary
resolutions were passed granting to the Directors general mandates to buy-back Shares not
exceeding 10% and to issue and allot new Shares not exceeding 20% of the issued share
capital of the Company as at that date. These general mandates, to the extent not yet
exercised, will both expire upon the conclusion of the AGM.
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The Directors consider that granting of general mandates for the Directors to issue new
Shares and buy-back Shares will increase the flexibility of the Board in managing the
Company’s financial affairs and capital base and is in the interest of the Shareholders.
Therefore, ordinary resolutions will be proposed at the AGM to refresh the general mandates
as follows:

(i) to grant to the Directors a general and unconditional mandate to issue, allot and
deal with new Shares not exceeding 20% of the share capital of the Company in
issue as at the date of the passing of the relevant ordinary resolution (the “Issue
Mandate”);

(ii) to grant to the Directors a general and unconditional mandate to buy-back issued
Shares not exceeding 10% of the share capital of the Company in issue as at the
date of the passing of the relevant ordinary resolution (the “Buy-back
Mandate”); and

(iii) conditional upon the passing of the ordinary resolutions to grant the Buy-back
Mandate and the Issue Mandate, to extend the Issue Mandate by the addition
thereto the number of Shares bought-back by the Company pursuant to the
Buy-back Mandate (the “Extended Issue Mandate”).

Full text of each of the relevant ordinary resolutions in relation to the general mandates
described in (i), (ii) and (iii) above is set out as Resolutions Nos. 4, 5, and 6 respectively in
the AGM Notice as contained in this circular.

With respect to the proposed Issue Mandate, on the assumption that there is no
variation to the issued share capital of the Company during the period from the Latest
Practicable Date up to and including the date of the passing of Resolution No. 4 approving
the Issue Mandate at the AGM, the maximum number of Shares which may be issued and
allotted by the Company pursuant to the Issue Mandate is 1,102,600,000 Shares, based on
5,513,000,000 Shares in issue as at the Latest Practicable Date and not taking into account
any additional new Shares which may be issued and allotted pursuant to the extension of the
Issue Mandate referred to in Resolution No. 6 set out in the AGM Notice.

With respect to the proposed Buy-back Mandate, the Directors wish to state that they
have no immediate plans to buy-back any Shares. An explanatory statement containing the
particulars required by the Listing Rules to enable the Shareholders to make an informed
decision on whether to vote for or against Resolution No. 5 approving the Buy-back
Mandate at the AGM is set out in Appendix I to this circular.

EXPLANATORY STATEMENT

This circular contains the explanatory statement set out in Appendix I as required under
the Listing Rules to give all the information reasonably necessary to enable shareholders to
make an informed decision on whether to vote for or against the resolution to approve the
granting of a mandate to the Directors to exercise the powers of the Company to buy-back
its own Shares.
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RE-ELECTION OF DIRECTOR

Under Article 87 of the Articles of Association, at each annual general meeting
one-third of the Directors for the time being (or, if their number is not a multiple of three,
the number nearest to but not greater than one-third) shall retire from office by rotation
provided that every Director shall be subject to retirement at least once every three years.
Under Articles 86(3), the Directors shall have the power to appoint a Director to fill a casual
vacancy or as an additional Director, provided that any director so appointed shall hold
office only until the next following general meeting of the Company and shall be eligible
for re-election.

Ms. Zhang Haimei, Mr. Xuan Zhensheng and Mr. Chao Pao Shu George will retire as
Directors and offer themselves for re-election at the AGM.

The Nomination Committee of the Company has reviewed and assessed the
background, expertise and experience of the retiring Directors, having regard to the Board
Diversity Policy of the Company taking into consideration different diversity factors such as
gender, age, cultural and educational background, skills and professional experience,
knowledge and length of service. The Nomination Committee is of the view that the retiring
Directors possess suitable experience, expertise and knowledge that would make contribution
to the Company.

Biographical details of the retiring Directors who offer themselves for re-election are
set out in Appendix II to this circular.

ANNUAL GENERAL MEETING

The AGM Notice convening the AGM is set out on pages 13 to 17 of this circular and
a form of proxy for use at the AGM is herein enclosed.

Any vote of Shareholders at a general meeting must be taken by poll except where the
chairman, in good faith, decides to allow a resolution which relates purely to a procedural or
administrative matter to be voted on by a show of hands, pursuant to Rule 13.39(4) of the
Listing Rules. All the resolutions as set out in the AGM Notice shall be taken by poll.

An announcement will be made by the Company following the conclusion of the AGM
to inform you of the poll results.

The AGM Notice and a form of proxy for use at the AGM are enclosed with this
circular. To be valid, the form of proxy for use at the AGM must be completed in
accordance with the instructions printed thereon and deposited, together with the power of
attorney or other authority (if any) under which it is signed or a notarially certified copy of
that power of attorney or authority at the Company’s Hong Kong branch share registrar and
transfer office, Hong Kong Registrars Limited, at 17M Floor, Hopewell Centre, 183 Queen’s
Road East, Wan Chai, Hong Kong as soon as possible and in any event not less than 48
hours before the time fixed for holding the AGM or any adjournment thereof. Completion of
the form of proxy and returning it to the Company will not preclude you from attending and
voting in person at the AGM or at any adjourned thereof should you so wish.
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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:

(1) the information contained in this circular is accurate and complete in all material
respects and not misleading;

(2) there are no other matters the omission of which would make any statement in
this circular misleading; and

(3) all opinions expressed in this circular have been arrived at after due and careful
consideration and are founded on bases and assumptions that are fair and
reasonable.

RECOMMENDATION

The Directors consider that the Issue Mandate, the Buy-back Mandate, the Extended
Issue Mandate and the re-election of Directors are in the interests of the Company and its
shareholders. The Directors recommend you to vote in favour of the relevant resolutions at
the AGM.

Yours faithfully
By Order of the Board

UNIVERSAL TECHNOLOGIES HOLDINGS LIMITED
Chen Jinyang

Chairman and Chief Executive Officer
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This is an explanatory statement given to all shareholders of the Company, as required
by the Listing Rules, to provide requisite information of the Buy-back Mandate.

1. LISTING RULES FOR BUY-BACK OF SHARES

The Listing Rules contain provisions regulating the buy-backs of its own securities by
companies whose primary listings are on the Stock Exchange of their securities on the Stock
Exchange, the following is a summary of certain provisions of the Listing Rules relating to
buy-back of securities.

(a) Shareholders’ approval

All proposed buy-back of securities on the Stock Exchange by a company with primary
listing on the Stock Exchange must be approved in advance by an ordinary resolution of
shareholders, either by way of general mandate or by special approval of a particular
transaction.

(b) Share capital

As at the Latest Practicable Date, the issued share capital of the Company comprises
5,513,000,000 shares of HK$0.01 each. Subject to the passing of Resolution No. 5 set out in
the notice of AGM and on the basis that no further Shares are issued nor bought-back prior
to the AGM, the Company would be allowed under the Buy-back Mandate to buy-back a
maximum of 551,300,000 shares (being 10% of the Shares in issue) during the period from
the date of passing of Resolution No. 5 as set out in the AGM Notice up to and until the
earliest of (i) the conclusion of the next annual general meeting of the Company unless the
mandate is renewed either conditionally or unconditionally at such meeting; and (ii) the date
upon which such authority is revoked or varied by an ordinary resolution of the
Shareholders in a general meeting of the Company.

(c) Reasons for buy-backs

The Directors have no present intention to buy-back any Shares but they consider that
the Buy-back Mandate will provide the Company with the flexibility to make such buy-back
and is beneficial to the Company when appropriate. Such buy-backs may, depending on the
market conditions and funding arrangements at the time, lead to an enhancement of the net
asset value of the Company and its assets and/ or its earnings and/or its dividend per Share.
There might be a material adverse impact on the working capital or gearing position of the
Company (as compared to the position disclosed in its audited financial statements for the
year ended 31 December 2020) in the event that the proposed buy-backs pursuant to the
Buy-back Mandate are to be carried out in full at any time during the proposed buy-back
period. However, the Directors will not propose to exercise the Buy-back Mandate to such
an extent as would, in the circumstances, have a material adverse effect on the working
capital or gearing ratio of the Company which in the opinion of the Directors are from time
to time appropriate for the Company.
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(d) Source of Funds

Buy-back of the Shares must be funded out of funds legally available for such purpose
in accordance with the Memorandum of Association of the Company (the “Memorandum”)
and the Articles and the applicable laws of the Cayman Islands.

The Company is empowered by its Memorandum and Articles to buy-back its Shares.
The laws of the Cayman Islands state that the amount of capital redeemed in connection
with a share buy-back 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 redemption may only be paid out of either the profits that would otherwise be
available for distribution by way of dividend or out of the share premium of the Company.
Under the laws of the Cayman Islands, the bought-back Shares will remain being part of the
authorised but unissued share capital.

(e) Undertaking

None of the Directors nor, to the best of their knowledge and having made all
reasonable enquiries, any of their respective close associates (as defined in the Listing
Rules) has any present intention, in the event that the proposed Buy-back Mandate is
approved by the Shareholders, to sell any Shares to the Company. As at the Latest
Practicable Date, no core connected person (as defined in the Listing Rules) has notified the
Company that he/she has a present intention to sell any Shares to the Company, nor has he/
she undertaken not to sell any of the Shares held by him/her to the Company in the event
that the Buy-back Mandate is approved by the Shareholders.

The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will exercise the powers of the Company to make buy-backs pursuant to the
Buy-back Mandate and in accordance with the Listing Rules, the Memorandum and Articles
of Association of the Company and any applicable laws of the Cayman Islands.

(f) Effects of the Takeovers Code and minimum public float

If as a result of a buy-backs of Shares, 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 Rule 32 of the Takeovers Code. As a result, 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 shareholder’s interests, could obtain or consolidate control of the
Company and become(s) obliged to make a mandatory offer in accordance with Rule 26 and
32 of the Takeovers Code.

As at the Latest Practicable Date, according to the disclosure of interest filings, Ever
City Industrial Development Limited (“Ever City”) and its wholly-owned subsidiary,
Eastcorp International Limited (“Eastcorp”) are collectively interested in 1,561,140,000
Shares representing 28.32% of the total issued share capital of the Company. In the event
that the Buy-back Mandate is exercised in full and assuming that there is no other change to
the issued share capital of the Company, the collective shareholding of Ever City and
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Eastcorp in the Company will be increased to approximately 31.47% and thereby trigger a
mandatory offer obligation in accordance with Rule 26 and Rule 32 of the Takeovers Code.
However, the Directors have no current intention to exercise the Buy-back to the extent
which will result in a mandatory offer obligation being triggered. Save as aforesaid, the
Directors are not aware of any consequences which may arise under the Takeovers Code as
result of any repurchase be made under the Buy-back Mandate.

The Directors will not exercise the Buy-back Mandate (whether in whole or in part) to
the extent which will result in the number of Shares being held by the public falling below
the relevant minimum prescribed percentage of the Company as required by the Stock
Exchange, which is currently 25% of the entire issued share capital of the Company.

2. SHARE BUY-BACK

The Company had not bought-back any of Shares during the previous six months
immediately preceding the Latest Practicable Date.

3. SHARE PRICES

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

Highest Lowest
HK$ HK$

2020
April 0.153 0.130
May 0.180 0.110
June 0.179 0.124
July 0.153 0.114
August 0.137 0.112
September 0.134 0.109
October 0.145 0.102
November 0.240 0.130
December 0.290 0.210

2021
January 0.395 0.249
February 0.365 0.265
March 0.26 0.21
April (Up to Latest Practicable Date) 0.32 0.22
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The following sets out the details of the Directors who will offer themselves for
re-election at the AGM pursuant to the Articles:

BIOGRAPHICAL INFORMATION

Executive Director

Ms. Zhang Haimei

Ms. Zhang, aged 53, was appointed as a Non-Executive Director of the Group on 23
December 2015 and re-designated as an Executive Director of the Group on 23 April 2018.
Ms. Zhang is experienced in financial management. Ms. Zhang obtained a diploma in
accounting and possesses the qualification of junior level accounting in the PRC.

Ms. Zhang is currently (i) a director of Chevalier Earth Group Limited, the subsidiary
of the Company; (ii) a supervisor of Dongguan Xinhongcheng Enterprise Management
Company Limited and Ruijin Equity Investment Fund Management (Shenzhen) Company
Limited, both being subsidiaries of the Company; (iii) a deputy general manager, a director
and the financial controller of Guangdong Golden Dragon Development Inc. (“GD”) whose
shares are listed on the Shenzhen Stock Exchange (stock code: 000712); and (iv) a member
of the supervision committee of Dongguan Securities Limited, a 40% owned associate of
GD. Ms. Zhang joined GD in 2003 and has served in various positions in GD, of which Ms.
Zhu Fenglian (“Ms. Zhu”), a substantial shareholder and an executive director of the
Company, and her family own shareholding interest through Dongguan New Century Science
and Education Development Limited (“New Century”).

Save as disclosed above, Ms. Zhang did not hold any other directorship in the last
three years in any other public companies, the securities of which are listed in Hong Kong
or overseas. Save as disclosed above, Ms. Zhang does not hold any other position with the
Company or any of its subsidiaries; and Ms. Zhang does not hold any other relationship
with any other Directors, senior management, substantial shareholders or controlling
shareholders of the Company. Ms. Zhang has no interests in the securities of the Company
within the meaning of Part XV of the SFO.

Ms. Zhang is entitled to a monthly director’s remuneration of HK$5,000 and monthly
salary of HK$120,000 and a discretionary bonus which was determined on arm’s length
negotiation between the parties with reference to prevailing market conditions. Ms. Zhang
was appointed as a Non-Executive Director of the Group on 23 December 2015 and was
re-designated as an Executive Director of the Company for a term of 3 years commencing
from 23 April 2018, and shall continue thereafter, subject to retirement by rotation pursuant
to the Articles, re-election at the annual general meeting of the Company.

Save as disclosed above, the Board is not aware of any information that ought to be
disclosed pursuant to the requirements under Rule 13.51(2)(h) to (v) of the Listing Rules,
nor is there any other matter that ought to be brought to the attention of the shareholders.
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Non-Executive Director

Mr. Xuan Zhensheng

Mr. Xuan, aged 51, was appointed as a Non-Executive Director of the Group on 23
April 2018. Mr. Xuan obtained a diploma in Economics Management in the PRC, and
specialty in accountant qualifications issued by the Ministry of Personnel of PRC.

Mr. Xuan is the director of the subsidiaries of the Company, including Universal
Cyberworks International Ltd., Leading International Group Inc., Wayland Asia Pacific
Estate Ltd., Billion Champ Corporation Limited, International Payment Solutions (Hong
Kong) Limited, Ease2Pay Limited, Universal Technologies (Hong Kong) Limited, Universal
Technologies Investment Limited, Universal Property Holdings Limited, Universal
Technologies Capital Holdings Limited and Universal Technologies Credit Limited. Mr.
Xuan is currently a director and general manager of New Century (a company in which Ms.
Zhu and her family own shareholding interest) and a supervisor of Dongguan Shi Yuhe
Shiye Limited (a company in which Ms. Zhu and her family own shareholding interest). Mr.
Xuan was previously (i) a director and the financial controller and the board secretary of
Guangdong Boxin Investment Holdings Limited (“Boxin”), whose shares are listed on the
Shanghai Stock Exchange (stock code: 600083); and (ii) the director and the chairman of
supervision committee of GD, whose shares are listed on the Shenzhen Stock Exchange
(stock code: 000712). Ms. Zhu, a substantial shareholder and an Executive Director of the
Company, and her family own shareholding interest in GD through New Century.

Save as disclosed above, Mr. Xuan did not hold any other directorship in the last three
years in any other public companies, the securities of which are listed in Hong Kong or
overseas. Save as disclosed above, Mr. Xuan does not hold any other position with the
Company or any of its subsidiaries; and Mr. Xuan does not hold any other relationship with
any other Directors, senior management, substantial shareholders or controlling shareholders
of the Company. Mr. Xuan has no interests in the securities of the Company within the
meaning of Part XV of the SFO.

Mr. Xuan is entitled to a monthly director’s remuneration of HK$50,000 and a
discretionary bonus which was determined on arm’s length negotiation between the parties
with reference to prevailing market conditions. Mr. Xuan was appointed as a Non-Executive
Director of the Company for a term of 3 years commencing from 23 April 2018, and shall
continue thereafter, subject to retirement by rotation pursuant to the Articles, re-election at
the annual general meeting of the Company.

Save as disclosed above, the Board is not aware of any information that ought to be
disclosed pursuant to the requirements under Rule 13.51(2)(h) to (v) of the Listing Rules,
nor is there any other matter that ought to be brought to the attention of the shareholders.
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Independent Non-Executive Director

Mr. Chao Pao Shu George

Mr. Chao, aged 74, was appointed as an Independent Non-Executive Director, a
member of Audit Committee, Nomination Committee and Remuneration Committee of the
Company on 16 September 2013, and further appointed as Chairman of Nomination
Committee of the Company on 13 January 2016. Mr. Chao graduated from the College of
Air Traffic Control in the United Kingdom. Mr. Chao was a pilot and had many years of
experience in aviation industry in the United Kingdom, Hong Kong and China. Prior to his
retirement, Mr. Chao had served Hong Kong Government Flying Services (formerly known
as Royal Hong Kong Auxiliary Air Force before 1997) and Civil Aviation Administration of
China (CAAC). Mr. Chao was formerly a consultant of CAAC.

Mr. Chao is currently an air traffic control specialist of Central Southern Region of
CAAC. Mr. Chao was formerly an independent non-executive director, chairman of
Remuneration Committee and member of Audit Committee, Nomination Committee and
Corporate Governance Committee of AnxinChina Holdings Limited (formerly a listed
company in Hong Kong).

Save as disclosed above, Mr. Chao did not hold any other directorship in the last three
years in any other public companies, the securities of which are listed in Hong Kong or
overseas. Save as disclosed above, Mr. Chao does not hold any other position with the
Company or any of its subsidiaries; and Mr. Chao does not have any relationship with any
other Directors, senior management, substantial shareholders or controlling shareholders of
the Company. Mr. Chao has no interests in the securities of the Company within the
meaning of the Part XV of the SFO.

Mr. Chao is entitled to a monthly Director’s remuneration of HK$20,000 which was
determined on arm’s length negotiation between the parties with reference to prevailing
market conditions. Mr. Chao was appointed as Independent Non-Executive Director for a
term of two years commencing from 16 September 2013, and shall continue thereafter,
subject to retirement by rotation pursuant to the Articles, re-election at the annual general
meeting of the Company.

Save as disclosed above, the Board is not aware of any information that ought to be
disclosed pursuant to the requirements under Rule 13.51(2)(h) to (v) of the Listing Rules,
nor is there any other matter that ought to be brought to the attention of the Shareholders.
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UNIVERSAL TECHNOLOGIES HOLDINGS LIMITED
環球實業科技控股有限公司

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 1026)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the Annual General Meeting of Universal
Technologies Holdings Limited (the “Company”) will be held at Room A & B2, 11th Floor,
Guangdong Investment Tower, No. 148 Connaught Road Central, Sheung Wan, Hong Kong
on Friday, 25 June 2021 at 11:00 a.m. to consider and, if thought fit, pass with or without
modifications the following resolutions as ordinary resolutions:

ORDINARY RESOLUTIONS

1. To receive, consider and adopt the audited financial statements and the reports of
the directors and auditors for the year ended 31 December 2020;

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

(i) Ms. Zhang Haimei

(ii) Mr. Xuan Zhensheng

(iii) Mr. Chao Pao Shu George

(b) To authorise the Board of Directors of the Company to fix the directors’
remuneration;

3. To re-appoint PKF Hong Kong Limited as the auditor of the Company and to
authorise the Board to fix their remuneration;

4. “THAT

(a) subject to paragraph (c) and (d) of this Resolution, the exercise by the
Directors during the Relevant Period (as defined below) of all the powers of
the Company (the “Issue Mandate”) to allot, issue and deal with the new
additional shares in the capital of the Company, and to make or grant offers,
agreements, options, securities convertible or exchangeable into Shares or
similar rights making, issuing or granting of which would or might require
the exercise of such powers, be and is hereby generally and unconditionally
approved;
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(b) the approval in paragraph (a) of this Resolution shall authorise the Directors
during the Relevant Period to make or grant offers, agreements, options,
securities convertible or exchangeable into Shares or similar rights, the
making, issuing or granting of which might require the exercise of such
power after the end of the Relevant Period;

(c) the 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 defined below); (ii) the exercise of any
option scheme or similar arrangement for the time being adopted for the
grant or issue to officers and/or employees of the Company and its
subsidiaries and/or other eligible persons of shares or rights to acquire shares
of the Company or similar arrangement of the Company for the granting or
issuance of Shares or rights to acquire Shares; or (iii) the exercise of rights
of conversion or exchange under the terms of any convertible securities or
exchangeable securities issued by the Company; or (iv) any scrip dividend or
similar arrangement providing for the allotment of shares in lieu of the
whole or part of the cash payment for a dividend on shares of the Company
in accordance with the articles of association of the Company, shall not
exceed 20% of the share capital of the Company in issue as at the date of
this Resolution and the said approval shall be limited accordingly;

(d) the Issue Mandate shall be limited by the applicable rules and requirements
of the Stock Exchange as amended from time to time, including the
restrictions for using the Issue Mandate to issue (i) securities convertible
into new Shares for cash consideration, if the initial conversion price of such
convertible securities is lower than the Benchmarked Price (as hereinafter
defined) of the Shares at the time of the relevant placing; and (ii) warrants,
options or similar rights to subscribe for new Shares or securities convertible
into new Shares for cash consideration; and

(e) 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
unless this authority is renewed either conditionally or unconditionally
at such meeting; and

(ii) the revocation or variation of the authority given under this Resolution
by an ordinary resolution of the shareholders of the Company in
general meeting.

“Rights Issue” means an offer of shares, or an offer of warrants, options or
other securities giving rights to subscribe for shares, open for a period fixed
by the Company or by the Directors to the holders of shares of the Company
or any class thereof on the register on a fixed record date in proportion to
their then holdings of such shares or class thereof (subject to such exclusion

NOTICE OF ANNUAL GENERAL MEETING

– 14 –



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
recognised regulatory body or any stock exchange in, any territory outside
Hong Kong).

“Benchmarked Price” means the higher of: (a) the closing price on the date
of the relevant placing agreement or other agreement involving the proposed
issue of securities under the Issue Mandate; and (b) the average closing price
in the 5 trading days immediately prior to the earlier of: (i) the date of
announcement of the placing or the proposed transaction or arrangement
involving the proposed issue of securities under the Issue Mandate; (ii) the
date of the placing agreement or other agreement involving the proposed
issue of securities under the Issue Mandate; and (iii) the date on which the
placing or subscription price is fixed.”

5. “THAT

(a) subject to paragraph (b) of this Resolution, the exercise by the Directors
during the Relevant Period (as defined below) of all the powers of the
Company to buy-back its own shares, subject to and in accordance with all
applicable laws, be and is hereby generally and unconditionally approved
and authorised;

(b) the aggregate number of the shares of the Company to be bought-back by
the Company pursuant to the approval in paragraph (a) of this Resolution
during the Relevant Period shall not exceed 10% 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

(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
unless this authority is renewed either conditionally or unconditionally
at such meeting; and

(ii) the revocation or variation of the authority given under this Resolution
by an ordinary resolution of the shareholders of the Company in
general meeting.”

NOTICE OF ANNUAL GENERAL MEETING

– 15 –



6. “THAT conditional upon Resolutions Nos. 4 and 5 being passed, the number of
shares in the capital of the Company which are bought-back by the Company
under the authority granted to the Directors as mentioned in Resolution No. 5
shall be added to the share capital that may be allotted or agreed conditionally or
unconditionally to be allotted by the Directors pursuant to Resolution No. 4
above.”

By Order of the Board
Universal Technologies Holdings Limited

Chen Jinyang
Chairman and Chief Executive Officer

Hong Kong, 30 April 2021

Notes:

(1) The register of members of the Company will be closed from Tuesday, 22 June 2021 to Friday, 25 June
2021 (both days inclusive) to facilitate the processing of proxy voting. To be entitled to attend and vote at
the Annual General Meeting, all transfers accompanied by the relevant share certificates must be lodged
with the share registrar of the Company in Hong Kong, Hong Kong Registrars Limited at shops 1712-1716,
17th Floor, Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong Kong not later than 4:30 p.m. on
Monday, 21 June 2021.

(2) A member entitled to attend and vote at the meeting is entitled to appoint a proxy to attend and vote instead
of him. A proxy need not be a member of the Company but must attend the meeting in person to represent
you.

(3) In order to be valid, a form of proxy and the power of attorney or other authority, if any, under which it is
signed or a notarially certified copy thereof must be delivered to the office of the Company’s Hong Kong
branch share registrar and transfer office, Hong Kong Registrars Limited at 17M Floor, Hopewell Centre,
183 Queen’s Road East, Wan Chai, Hong Kong not less than 48 hours before the time appointed for holding
the meeting or any adjournment thereof.

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

(5) In line with the HKSAR Government’s directive on social distancing, personal and environmental hygiene,
and the guidelines issued by the Centre for Health Protection of the Department of Health on the prevention
of COVID-19, the Company may, depending on the development with regard to COVID-19, implement
additional precautionary measures at the AGM which may include without limitation: (i) body temperature
screening; (ii) mandatory use of surgical face masks at all times; (iii) mandatory health declaration; and (iv)
other practical precautions which may include maintaining appropriate distancing and spacing at the venue,
limiting the number of attendees at the AGM as may be necessary to avoid over-crowding. No refreshments
will be provided to attendees to reduce any potential exposure to COVID-19. Anyone subject to quarantine,
has any flu-like symptoms or has traveled overseas within 14 days immediately before the said meeting, or
has close contact with any person under quarantine or with recent travel history will not be permitted to
attend the AGM.

(6) If a tropical cyclone warning signal number 8 or above is hoisted, or “extreme conditions” caused by super
typhoons or a black rainstorm warning is/are in effect any time after 8:00 a.m. on the date of the AGM, the
AGM will not be held on that date but will be postponed to a later date. If the AGM is postponed, the
Company will post an announcement on the web sites of the Company and the Stock Exchange to notify
Shareholders of the date, time and venue of the rescheduled meeting.
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(7) As at the date of this notice, the Board of Directors of the Company comprises three executive Directors
namely Mr. Chen Jinyang (Chairman and Chief Executive Officer), Ms. Zhu Fenglian and Ms. Zhang
Haimei; one non-executive Director namely Mr. Xuan Zhensheng; and three independent non-executive
Directors namely Dr. Cheung Wai Bun, Charles, J.P., Mr. David Tsoi and Mr. Chao Pao Shu George.
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