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DEFINITIONS

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

have the following meanings:

“AGM” the annual general meeting of the Company to be held at
Suite 1501, 15th Floor, Tower 1, Silvercord, 30 Canton
Road, Tsimshatsui, Kowloon, Hong Kong on Friday, 27
May 2016 at 10:30 a.m. to consider and, if appropriate, to
approve the resolutions contained in the notice of AGM
which is set out on pages 19 to 23 of this circular, or any
adjournment thereof

“Articles” or “Articles of the articles of association of the Company
Association”
“associate(s)” has the meaning ascribed to this term under the Listing
Rules
“Board” the board of Directors
“Company” China Uptown Group Company Limited, (Stock Code:

2330) a company incorporated in the Cayman Islands
with limited liability, and the shares of which are listed
on the Main Board

“Date of Adoption” 30 November 2009, being the date on which the Share
Option Scheme was adopted by the Company

“Director(s)” the director(s) of the Company
“Group” the Company and its subsidiaries
“HK$” Hong Kong dollars, the lawful currency of Hong Kong

Special Administrative Region

“Hong Kong” the Hong Kong Special Administrative Region of the
PRC
“Issue Mandate” a general and unconditional mandate proposed to be

granted to the Directors to exercise all powers of the
Company to allot, issue or otherwise deal with the Shares
up to a maximum of 20% of the total number of Share in
issue as at the date of passing of the relevant resolution
at the AGM

“Latest Practicable Date” 15 April 2016, being the latest practicable date prior to
the printing of this circular for the purpose of
ascertaining certain information contained in this circular



DEFINITIONS

“Listing Rules”

“Option Scheme Limit”

’

“Ordinary Resolution(s)

“PRC”

“Repurchase Mandate”

“SFO”

“Share(s)”

“Share Option(s)”

“Share Option Scheme”

“Shareholder(s)”
“Stock Exchange”

“Takeovers Code”

44%”

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

the maximum number of Shares which may be allotted
and issued upon the exercise of all options to be granted
under the Share Option Scheme which initially shall not
in aggregate exceed 10% of the Shares in issue as at the
date of adoption of the Share Option Scheme and
thereafter, if refreshed, shall not in aggregate exceed 10%
of the Shares in issue as at the date of the AGM

the proposed ordinary resolution(s) as referred to in the
notice of the AGM

The People’s Republic of China
a general and unconditional mandate proposed to be
granted to the Directors to exercise the power of the

Company to repurchase Shares

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

ordinary share(s) of HK$0.10 each in the share capital of
the Company

any share option(s) granted or to be granted under the
Share Option Scheme

the share option scheme adopted by the Company on the
Date of Adoption

holder(s) of the Share(s)
The Stock Exchange of Hong Kong Limited

The Codes on Takeovers and Mergers and Share
Repurchases

per cent
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21 April 2016
To the Shareholders
Dear Sirs,

GENERAL MANDATES TO REPURCHASE
AND ISSUE SHARES,
REFRESHMENT OF OPTION SCHEME LIMIT UNDER
THE SHARE OPTION SCHEME,
RE-ELECTION OF RETIRING DIRECTORS
AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with information in respect of the ordinary
resolutions to be proposed to seek approval of the Shareholders at the AGM in respect of,
among other matters, (i) the Issue Mandate; (ii) the Repurchase Mandate; (iii) general mandate
to extend the Issue Mandate; (iv) refreshment of the Option Scheme Limit; and (v) the
re-election of retiring Directors. In compliance with the Listing Rules, this circular contains an
explanatory statement which provides all the information reasonably necessary to enable the
Shareholders to make informed decisions on whether to vote for or against the resolution
approving the Repurchase Mandate and other relevant information.
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GENERAL MANDATE TO ISSUE SHARES

At the annual general meeting of the Company held on 12 June 2015, an ordinary
resolution was passed by the then Shareholders granting the existing issue mandate to the

Directors, which is due to expire at the conclusion of the AGM.

An ordinary resolution will be proposed at the AGM to grant to the Directors a fresh Issue
Mandate i.e. a general and unconditional mandate to allot, issue and deal with additional Shares
with an aggregate not exceeding 20% of the total number of Share in issue at the date of the

passing of such resolution.

On the basis of a total of 1,524,478,520 Shares in issue as at the Latest Practicable Date
and assuming that no further Shares are allotted, issued or repurchased prior to the AGM, the
maximum number of Shares which may fall to be issued under this proposed Issue Mandate
will be 304,895,704 Shares.

The Issue Mandate will remain in effect until the earliest of (i) the date of the next annual
general meeting of the Company; (ii) the date by which the next annual general meeting is
required to be held by any applicable laws of the Cayman Islands or the Articles; and (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.

GENERAL MANDATE TO REPURCHASE SHARES

At the annual general meeting of the Company held on 12 June 2015, an ordinary
resolution was passed by the then Shareholders granting the existing repurchase mandate to the

Directors, which is due to expire at the conclusion of the AGM.

An ordinary resolution will be proposed at the AGM to grant to the Directors a fresh
Repurchase Mandate i.e. a general and unconditional mandate to repurchase Shares subject to
the maximum number of shares of up to 10% of the total number of Share in issue at the date
of passing of such resolution. The Repurchase Mandate will remain in effect until the earliest
of (i) the date of the next annual general meeting of the Company; (ii) the date by which the
next annual general meeting is required to be held by any applicable laws of the Cayman
Islands or the Articles; and (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.

Under the Listing Rules, the Company is required to give to the Shareholders an
explanatory statement containing all information reasonably necessary to enable them to make
an informed decision on whether to vote for or against the resolution to grant to the Directors
the Repurchase Mandate. The explanatory statement required by the Listing Rules is set out in
the Appendix I to this circular.
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GENERAL MANDATE TO EXTEND THE ISSUE MANDATE

An ordinary resolution will be proposed at the AGM to extend the Issue Mandate by the
addition to the total number of Share which may be allotted or agreed conditionally or
unconditionally to be allotted by the Directors pursuant to such general mandate of the number
representing the total number of Share repurchased by the Company pursuant to the
Repurchase Mandate provided that such extended amount shall not exceed 10% of the total
number of the issued Share at the date of passing the resolution approving the Issue Mandate.

REFRESHMENT OF THE OPTION SCHEME LIMIT UNDER THE SHARE OPTION
SCHEME

Terms of the Option Scheme Limit

The Share Option Scheme was conditionally adopted by the Company on the Date of
Adoption. As at the Latest Practicable Date, apart from the Share Option Scheme, the Group
has no other share option scheme in force. The purpose of the Share Option Scheme is to enable
the Group to grant options to the eligible participants under the Share Option Scheme as
incentives or rewards for their contribution to the Group and to enable the Group to recruit and
retain high-calibre employees and attract human resources that are valuable to the Group.

Pursuant to the Share Option Scheme and in compliance with Chapter 17 of the Listing
Rules:

(i) the total number of Shares in respect of which options may be granted under the
Share Option Scheme and any other share option schemes of the Company shall not
exceed 10% of the total number of Shares in issue on its date of adoption unless the
Company seeks the approval of the Shareholders in general meeting for refreshing
the 10% limit under the Share Option Scheme provided that options lapsed in
accordance with the terms of the Share Option Scheme or any other share option
schemes of the Company will not be counted for the purpose of calculating the 10%
limit.

(ii) the Company may seek approval of the Shareholders in general meeting for
refreshing the 10% limit as prescribed in (i) above such that the total number of
Shares in respect of which options may be granted under the Share Option Scheme
and any other share option schemes of the Company as “refreshed” shall not exceed
10% of the total number of Shares in issue as at the date of the approval of the
Shareholders on the refreshment of the 10% limit provided that options previously
granted under the Share Option Scheme or any other share option schemes of the
Company (including options outstanding, cancelled, lapsed or exercised in
accordance with the terms of the Share Option Scheme or any other share option
schemes of the Company) will not be counted for the purpose of calculating the limit
as “refreshed”.

(iii) the maximum number of Shares which may be issued upon exercise of all
outstanding options granted under the Share Option Scheme and any other share
option schemes of the Company must not exceed 30% of the total number of Shares
in issue from time to time.
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Details of the Option Scheme Limit

Pursuant to the terms of the Share Option Scheme and in compliance with Chapter 17 of
the Listing Rules, the maximum number of Shares which may be issued upon the exercise of
all the options granted or to be granted under the Share Option Scheme or any other share
option schemes of the Company must not, in aggregate, exceed 85,198,000 Shares, being 10%
of the Shares in issue as at the Date of Adoption. The Option Scheme Limit has not been
previously refreshed since the Date of Adoption. According to the terms of the Share Option
Scheme, the Company may seek prior approval from the Shareholders to refresh the Option
Scheme Limit to the extent not exceeding 10% of the Shares in issue as at the date of such
Shareholders’ approval.

Details of the total number of options granted under the Share Option Scheme since its
adoption date up to the Latest Practicable Date are set out below:

Number of options
granted exercised cancelled lapsed  outstanding

Share Option
Scheme 40,000,000 0 0 40,000,000 0

As at the Latest Practicable Date, the Company had granted a total of 40,000,000 options
to eligible participants under the Share Option Scheme, of which all has been lapsed and so no
options remained outstanding as at the Latest Practicable Date. All of these options were
granted in accordance with the rules of the Share Option Scheme. Accordingly, the Company
is permitted to grant further options to subscribe for 85,198,000 Shares under the existing
Option Scheme Limit, being approximately 5.59% of the Share in issued as at the Latest
Practicable Date.

Proposed refreshment of the Option Scheme Limit

Since the total number of issued Shares has been increased by approximately 78.93%,
being from 851,980,000 Shares to 1,524,478,520 Shares, over the years from 2009 to 2015
resulted from the issuance and allotment of new Shares upon the conversion of the Preference
Shares and placing Shares, the number of options that may be granted under the existing Option
Scheme Limit is small which is 85,198,000, being approximately 5.59% of the Share in issued
as at the Latest Practicable Date. Thus, the Directors consider that the refreshment of the
Option Scheme Limit will be in the interests of the Group. The Share Option Scheme can
continue to serve its purpose of allowing more flexibility in providing incentives or rewards to
participants for their contribution to the Group and/or recruit and retain high-calibre employees
and attract human resources that are valuable to the Group. Therefore, the Board proposes to
refresh the Option Scheme Limit at the AGM.

If the Refreshment of Option Scheme Limit is approved at the AGM, based on the
1,524,478,520 Shares in issue as at the Latest Practicable Date and on the basis that no Shares
would be issued and/or repurchased by the Company from the Latest Practicable Date up to the
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date of the AGM, the Company will be allowed under the “refreshed limit” to grant options
carrying the rights to subscribe for up to a total of approximately 152,447,852 Shares,
representing 10% of the Shares in issue as at the date of the AGM.

In addition, the Board holds the view that the grant of options in full under the refreshed
10% Option Scheme Limit will not cause the Shares to be issued upon exercise of all
outstanding options granted and available to be granted under the Share Option Scheme to be
in excess of 30% of the Shares in issue from time to time.

Reasons for the Refreshment of Option Scheme Limit

The Board holds the view that the Refreshment of Option Scheme Limit is in the interests
of the Company and the Shareholders as a whole because it enables the Board to grant options
to the eligible participants under the Share Option Scheme to subscribe for the Shares under
the Share Option Scheme as to reward and motivate the eligible participants under the Share
Option Scheme to contribute further to the success of the Group.

Conditions of the Refreshment of Option Scheme Limit
The Refreshment of Option Scheme Limit is conditional upon:

(i) the passing of an ordinary resolution at the AGM to approve the Refreshment of
Option Scheme Limit; and

(ii) the Listing Committee of the Stock Exchange granting the listing of, and permission
to deal in any new Shares which may fall to be allotted and issued upon the exercise
of the subscription rights attaching to the options that may be granted under the
refreshed limit of the Share Option Scheme up to 10% of the Shares in issue as at
the date of passing of the relevant resolution at the AGM.

Application for listing

Application will be made to the Listing Committee of the Stock Exchange for granting the
listing of, and permission to deal in any new Shares which may fall to be allotted and issued
upon the exercise of the subscription rights attaching to the options that may be granted under
the refreshed limit of the Share Option Scheme up to 10% of the Shares in issue as at the date
of passing of the relevant resolution at the AGM.

RE-ELECTION OF RETIRING DIRECTORS

In relation to the ordinary resolution No. 2 set out in the notice of the AGM regarding the
re-election of retiring Directors, Mr. Liu Feng and Mr. Lau Sai Chung shall retire from office
by rotation at the AGM pursuant to article 87(1) of the Articles, and being eligible, offer
themselves for re-election at the AGM.

In addition, Mr. Liu Zhongxiang, Mr. Char Shik Ngor, Stephen and Ms. Li Jiansheng shall
retire from office as Directors at the AGM pursuant to articles 86(3) of the Articles, and being
eligible, offer themselves for re-election at the AGM.

g
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Mr. Char Shik Ngor, Stephen and Ms. Li Jiansheng, being independent non-executive
Directors eligible for re-election at the AGM, have made an annual confirmation of
independence pursuant to the independence guidelines set out in Rule 3.13 of the Listing Rules.
The Company is of the view that Mr. Char Shik Ngor, Stephen and Ms. Li Jiansheng are
independent in accordance with the independence guidelines. Also, in view of their integrity,
extensive knowledge and experience, the Company recommends Mr. Char Shik Ngor, Stephen
and Ms. Li Jiansheng to be re-elected.

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

ANNUAL GENERAL MEETING

The notice of the AGM is set out on pages 19 to 23 of this circular. At the AGM, ordinary
resolutions will be proposed to approve, inter alia, the grant of the Issue Mandate, the
Repurchase Mandate and the general mandate to extend the Issue Mandate to the Directors, the
proposed Refreshment of Option Scheme Limit and the re-election of retiring Directors.

A form of proxy for use at the AGM is enclosed herewith. If you are unable to attend
and/or vote at the AGM in person, you are requested to complete the form of proxy and return
it to the Company’s principal place of business in Hong Kong at Suite 1501, 15/F, Tower 1,
Silvercord, 30 Canton Road, Tsimshatsui, Kowloon, Hong Kong as soon as possible and in any
event not less than 48 hours before the time of the AGM or any adjournment thereof.
Completion and return of the form of proxy shall not preclude you from attending and voting
in person at the AGM or any adjournment thereof should you so wish.

Pursuant to Rule 13.39(4) of the Listing Rules, 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. Therefore, all resolutions proposed at the AGM shall be voted by poll. An
announcement on the poll vote results will be made by the Company after the AGM in the
manner prescribed under Rule 13.39(5) of the Listing Rules.

RESPONSIBILITY STATEMENTS

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 aspects and not misleading or deceptive,
and there are no other matters the omission of which would make any statement herein or this
circular misleading.

To the best knowledge, information and belief of the Directors, having made all
reasonable enquiries, none of the Shareholders has a material interest in the Refreshment of
Option Scheme Limit as at the Latest Practicable Date and as such, none of the Shareholders
will be required to abstain from voting at the AGM in respect of the resolution relating to the
Refreshment of Option Scheme Limit.
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RECOMMENDATIONS

The Board considers that the resolutions in relation to the Issue Mandate, the Repurchase
Mandate, the general mandate to extend the Issue Mandate, the proposed Refreshment of
Option Scheme Limit and the re-election of retiring Directors to be proposed at the AGM are
in the best interests of the Company and the Shareholders as a whole. Accordingly, the Board
recommends the Shareholders to vote in favour of such resolutions at the AGM.

Yours faithfully,
By order of the Board
China Uptown Group Company Limited
Fu Lui

Company Secretary



APPENDIX I EXPLANATORY STATEMENT

This appendix serves as an explanatory statement containing all the information required
to be sent to the Shareholders under the Listing Rules in connection with the Repurchase
Mandate proposed to be granted at the AGM.

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued and fully paid up share capital of the
Company was HK$152,447,852 comprising 1,524,478,520 Shares.

Assuming exercise in full of the Repurchase Mandate, on the basis of 1,524,478,520
Shares in issue as at the Latest Practicable Date and assuming no further Shares will be issued
or repurchased prior to the AGM, the Directors would be authorised to repurchase up to
152,447,852 Shares during the period ending on the earliest of (i) the date of the next annual
general meeting of the Company, (ii) the date by which the next annual general meeting of the
Company is required to be held by the Articles of Association or any applicable laws of the
Cayman Islands, 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 THE REPURCHASE

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

repurchase will benefit the Company and the Shareholders.

3. FUNDING OF REPURCHASES

Repurchase made pursuant to the Repurchase Mandate must be funded out of funds which
are legally available for the purpose and in accordance with the Memorandum and the Articles

and the laws of Cayman Islands.

The laws of the Cayman Islands provide 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 funds of the Company which would otherwise be available for dividend or
distribution or the proceeds of a new issue of Shares made for the purpose of the repurchase.
The amount of premium payable on the repurchase may only be paid out of either funds of the
Company which would otherwise be available for dividend or distribution or the share

premium account.
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4. GENERAL

The Directors consider that there might be a material adverse impact on the working
capital or gearing position as disclosed in the audited financial statement of the Company for
the year ended 31 December 2015 in the event that the Repurchase Mandate were to be
exercised in full at any time during the proposed repurchase period. However, the Directors do
not propose to exercise the Repurchase Mandate to such extent as would, in the circumstances,
have a material adverse effect on the working capital requirements or the gearing levels of the
Company which in the opinion of the Directors are from time to time appropriate.

5.  DIRECTORS, THEIR ASSOCIATES AND CONNECTED PERSONS

None of the Directors nor, to the best of their knowledge having made all reasonable
enquiries, their close associates (as defined in the Listing Rules) have any present intention to
sell Shares to the Company if the Repurchase Mandate is approved by the Shareholders.

As at the Latest Practicable Date, the Company has not been notified by any of its core
connected person (as defined in the Listing Rules) that he/she has a present intention to sell
Shares to the Company or its subsidiaries, or has undertaken not to do so, in the event that the
Repurchase Mandate is approved by the Shareholders.

6. UNDERTAKING OF THE DIRECTORS

The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will only exercise the power of the Company to make repurchases pursuant to
the Repurchase Mandate in accordance with the Listing Rules, the Articles and the applicable
laws of the Cayman Islands.

7. EFFECT OF THE TAKEOVERS CODE AND MINIMUM PUBLIC FLOAT

If on the exercise of the power under the Repurchase Mandate, a Shareholder’s
proportionate interest in the voting rights of the Company increases, such increase will be
treated as an acquisition for the purpose of Rule 32 of the Takeovers Code. As a result, a
Shareholder or group of Shareholders acting in concert may obtain or consolidate control of the
Company and become obliged to make a mandatory offer in accordance with Rule 26 of the
Takeovers Code. The Directors are not aware of any Shareholders, or a group of Shareholders
acting in concert, who may become obliged to make a mandatory offer in accordance with
Rules 26 and 32 of the Takeovers Code in the event that the Directors exercise the power to

repurchase Shares pursuant to the Repurchase Mandate.

The Directors have no present intention to exercise the Repurchase Mandate to such
extent so as to result in triggering takeover obligation or the public float of Shares would be

reduced below 25% of the issued share capital of the Company.

—11 =



APPENDIX I EXPLANATORY STATEMENT

As at the Latest Practicable Date, to the best of the knowledge and belief of the Company,
the following Shareholders had beneficial interests representing 5% or more of the issued share
capital of the Company within the meaning of Part XV of the SFO. In the event that the
Repurchase Mandate is exercised in full, the interest of such persons will be increased to

approximately the percentage set out in the last column as follows:

Approximate
percentage
Approximate shareholding if
Number of percentage of the Repurchase
Ordinary existing Mandate is
Name of Shareholders Shares held shareholding exercised in full
Mega Edge International
Limited (Note 1) 79,500,000 5.21 5.79
Ms. Xia Dan (Note 1) 79,500,000 5.21 5.79
China Sugar Holdings
Limited (Note 2) 242,105,262 15.88 17.65
Mr. Liu Zhongxiang (Note 2) 242,105,262 15.88 17.65
Mr. Zhang Wei 90,000,000 5.90 6.56
Notes:
1. Mega Edge International Limited is 100% owned by Ms. Xia Dan, an executive Director. By virtue of

the SFO, Ms. Xia is deemed to have interest of the Shares held by Mega Edge International Limited.

2. China Sugar Holdings Limited is 100% owned by Mr. Liu Zhongxiang, an executive Director. By virtue
of the SFO, Mr. Liu is deemed to have interest of the Shares held by China Sugar Holdings Limited.

The Directors are not aware of any consequences that may arise under the Takeovers Code
as a result of any repurchase made under the Repurchase Mandate. As at the Latest Practicable
Date, 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 Shares pursuant to the Repurchase Mandate.

8. SHARE REPURCHASES MADE BY THE COMPANY

No repurchase of Shares (whether on the Stock Exchange or otherwise) has been made by
the Company during the six months preceding the Latest Practicable Date.
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9. SHARE PRICES

The highest and lowest prices at which the Shares were traded on the Stock Exchange in

each of the previous twelve months prior to the Latest Practicable Date were as follows:

Share
Highest Lowest
HK$ HKS$
2015
April 0.435 0.335
May 1.090 0.375
June 0.980 0.580
July 0.790 0.315
August 0.460 0.290
September 0.495 0.315
October 0.485 0.370
November 0.470 0.370
December 0.405 0.360
2016
January 0.435 0.320
February 0.395 0.310
March 0.375 0.325
April (up to the Latest Practicable Date) 0.380 0.340
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APPENDIX II DETAILS OF DIRECTORS PROPOSED
TO BE RE-ELECTED AT THE AGM

PARTICULARS OF DIRECTORS FOR RE-ELECTION

As required by the Listing Rules, the details of the Directors proposed to be re-elected at
the AGM are set out below.

Mr. Liu Feng, aged 46, appointed as Chairman and an executive Director on 17 August
2012. Mr. Liu has over twenty years’ experience in the general management and sugars markets
in the People’s Republic of China (the “PRC”). Mr. Liu is Vice Director of Sugar Association
of China* (HEIHE £ ). Mr. Liu is a founder of an enterprise engaged in the sugar and starch
production business in the PRC. Mr. Liu was award as a “Distinct Entrepreneur” by China
Economic Trading Promotion Agency* (H'EIXE#% 5 {¢#E€) in 2011 and as a “Distinct
Non-Government Entrepreneur of China” by China Non-Government Enterprise Directors
Association®* (B REMEZRWHE) in 2009. He holds an Executive Master Degree of
Business Administration from Cheung Kong Graduate School of Business. Mr. Liu Feng is the

father of Mr. Liu Zhongxiang, the executive Director.

Mr. Liu has entered into a service contract with the Company without a fixed term and
is subject to retirement by rotation and re-election at annual general meeting of the Company
in accordance with the articles of association of the Company. Mr. Liu is entitled to an annual
remuneration of HK$2,317,000, which is covered by his service contract, with discretionary
bonus payment as determined by the remuneration committee of the Company based on Mr.
Liu’s and the Company’s performance. The remuneration package of Mr. Liu is determined by
reference to his duties, responsibilities and expected time commitment to the Company’s

affairs.

Save as disclosed above, Mr. Liu does not hold any other positions in the Company or any
of its subsidiaries and is not connected with any directors, senior management, substantial
shareholders or controlling shareholders of the Company. Save as disclosed above, Mr. Liu did
not hold any directorships in any other listed companies on the Stock Exchange and any other
stock exchange or other major appointments during the three years preceding the Latest
Practicable Date. As at the Latest Practicable Date, Mr. Liu was not interested or deemed to be
interested in any other shares or underlying shares of the Company pursuant to Part XV of the
SFO.

Save as disclosed above, there are no other matters about Mr. Liu which are required to
be disclosed pursuant to Rule 13.51(2) of the Listing Rules or need to be brought to the

attention of the Shareholders.
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APPENDIX II DETAILS OF DIRECTORS PROPOSED
TO BE RE-ELECTED AT THE AGM

Mr. Lau Sai Chung, aged 60, was appointed as an independent non-executive Director
on 15 September 2006 and was re-designated as executive Director on 30 November 2007. Mr.
Lau was also appointed as chief executive officer of the Company on 30 November 2007. He
is currently also a director of several subsidiaries of the Company. Mr. Lau holds a Bachelor
degree in Commerce with major in Accounting from the University of Alberta, Canada and has
over 20 years’ experience in the field of banking and finance both in Hong Kong and North
America. Mr. Lau is also a Fellow member of the Institute of Canadian Bankers and The Hong
Kong Institute of Directors and a member of the Hong Kong Independent Non-Executive

Director Association.

Mr. Lau has entered into a service contract with the Company without a fixed term and
is subject to retirement by rotation and re-election at the annual general meeting of the
Company in accordance with the articles of association of the Company. Mr. Lau is entitled to
an annual package of HK$1,812,000, which is covered by his service contract, with
discretionary bonus payment as determined by the remuneration committee of the Company
based on Mr. Lau’s and the Company’s performance. The remuneration package of Mr. Lau is
determined by reference to his duties, responsibilities and expected time commitment to the

Company’s affairs.

As at the Latest Practicable Date, Mr. Lau has personal interest in 148,000 Shares,
representing 0.01% of the issued share capital of the Company within the meaning of Part XV
of the SFO.

Save as disclosed above, Mr. Lau does not hold any other positions in the Company or
any of its subsidiaries and is not connected with any directors, senior management, substantial
shareholders or controlling shareholders of the Company. Save as disclosed above, Mr. Lau did
not hold any directorships in any other listed companies on the Stock Exchange and any other
stock exchange or other major appointments during the three years preceding the Latest
Practicable Date. As at the Latest Practicable Date, save as disclosed above, Mr. Lau was not
interested or deemed to be interested in any other shares or underlying shares of the Company
pursuant to Part XV of the SFO.

Save as disclosed above, there is no other matters about Mr. Lau which are required to
be disclosed pursuant to Rule 13.51(2) of the Listing Rules or need to be brought to the

attention of the Shareholders.
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APPENDIX II DETAILS OF DIRECTORS PROPOSED
TO BE RE-ELECTED AT THE AGM

Mr. Liu Zhongxiang, aged 28, was appointed as an executive Director on 30 September
2015. He is currently also a director of several subsidiaries of the Company. Mr. Liu obtained
a diploma of legal secretary from the People’s Public Security University of China ("B A &
WNEKE) in 2009. Mr. Liu has six years of experience in diverse businesses, such as
construction and sugar production and trading. Mr. Liu is the son of Mr. Liu Feng, the chairman
and the executive Director, over the age of 18 years.

Mr. Liu has entered into a service contract with the Company without a fixed term and
is subject to retirement by rotation and re-election at annual general meeting of the Company
in accordance with the articles of association of the Company. Mr. Liu is entitled to an annual
remuneration of HK$835,000, which is covered by his service contract, with discretionary
bonus payment as determined by the remuneration committee of the Company based on Mr.
Liu’s and the Company’s performance. The remuneration package of Mr. Liu is determined by
reference to his duties, responsibilities and expected time commitment to the Company’s

affairs.

As at the Latest Practicable Date, Mr. Liu is interested in 242,105,262 Shares,
representing approximately 15.88% of the issued share capital of the Company within the
meaning of Part XV of the SFO.

Save as disclosed above, Mr. Liu does not hold any other positions in the Company or any
of its subsidiaries and is not connected with any directors, senior management, substantial
shareholders or controlling shareholders of the Company. Save as disclosed above, Mr. Liu did
not hold any directorships in any other listed companies on the Stock Exchange and any other
stock exchange or other major appointment during the three years preceding the Latest
Practicable Date. As at the Latest Practicable Date, Mr. Liu was not interested or deemed to be

interested in any shares or underlying shares of the Company pursuant to Part XV of the SFO.

Save as disclosed above, there are no other matters about Mr. Liu which are required to
be disclosed pursuant to Rule 13.51(2) of the Listing Rules or need to be brought to the
attention of the Shareholders.
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APPENDIX II DETAILS OF DIRECTORS PROPOSED
TO BE RE-ELECTED AT THE AGM

Mr. Char Shik Ngor, Stephen, aged 67, was appointed as the independent non-executive
Director on 30 September 2015. Mr. Char is also the chairman of nomination committee, a
member of audit committee and a member of remuneration committee of the Company. Mr.
Char is currently a Barrister-at-Law and since 22 May 2007, has been appointed as an
independent non-executive director of National Investments Fund Limited (Stock Code: 1227),
a company listed on the main board of the Stock Exchange. Mr. Char holds a bachelor of laws
(Honours) from the University of London and a master degree in Social Sciences from the
University of Hong Kong. Mr. Char was also the chief investigator and senior assignment
officer of the Independent Commission Against Corruption in Hong Kong from 1976 to 2004
and a chief executive officer of Garner Forest Industries Limited.

Mr. Char has not entered into any written service agreement with the Company and is
appointed for a term of three years. However, he is subject to the retirement by rotation and
re-election at the annual general meeting of the Company in accordance with the articles of
association of the Company. Mr. Char is entitled to an annual remuneration of HK$180,000
without any bonus payment. The remuneration of Mr. Char is not covered by any service
contract. The remuneration package of Mr. Char is determined by reference to performance of

the Group and of Mr. Char with reference to prevailing market conditions.

Save as disclosed above, Mr. Char does not hold any other positions in the Company or
any of its subsidiaries and is not connected with any directors, senior management, substantial
shareholders or controlling shareholders of the Company. Save as disclosed above, Mr. Char
did not hold any directorships in any other listed companies on the Stock Exchange and any
other stock exchange or other major appointment during the three years preceding the Latest
Practicable Date. As at the Latest Practicable Date, Mr. Char was not interested or deemed to
be interested in any shares or underlying shares of the Company pursuant to Part XV of the
SFO.

Save as disclosed above, there are no other matters about Mr. Char which are required to
be disclosed pursuant to Rule 13.51(2) of the Listing Rules or need to be brought to the
attention of the Shareholders.
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APPENDIX II DETAILS OF DIRECTORS PROPOSED
TO BE RE-ELECTED AT THE AGM

Ms. Li Jiansheng, aged 61, was appointed as the independent non-executive Director on
30 September 2015. Ms. Li is also the chairman of remuneration committee, a member of audit
committee and a member of nomination committee of the Company. Ms. Li was graduated from
Dongbei University of Finance and Economics of China (HFEJHILIAZEKEL) in July 1982,
majoring in infrastructure economics. In October 2006, Ms. Li obtained the certificate for
practicing as PRC Corporate Legal Advisor from the Ministry of Personnel, the Ministry of
Justice and the State-owned Asserts Supervision and Administration Commission of the State
Counsel of the People’s Republic of China (the “PRC”). She was recognized as a senior
accountant by the Ministry of Personnel of the PRC in 1993 and has been a member of the
Institute of Certified Public Accountants of the PRC since 1999. Ms. Li obtained a master
degree in Executive MBA from HEC Paris in 2007 and a master degree in Science in Applied
Accounting and Finance from Hong Kong Baptist University in 2011. Ms. Li, for the period
from September 2007 to March 2014, appointed as vice president, chief financial officer and
general legal advisor of China Railway Group Limited (Stock Code: 0390), a company listed
on the main board of the Stock Exchange.

Ms. Li has not entered into any written service agreement with the Company and is
appointed for a term of three years. However, she is subject to the retirement by rotation and
re-election at the annual general meeting of the Company in accordance with the articles of
association of the Company. Ms. Li is entitled to an annual remuneration of HK$180,000
without any bonus payment. The remuneration of Ms. Li is not covered by any service contract.
The remuneration package of Ms. Li is determined by reference to performance of the Group

and of Ms. Li with reference to prevailing market conditions.

Save as disclosed above, Ms. Li does not hold any other positions in the Company or any
of its subsidiaries and is not connected with any directors, senior management, substantial
shareholders or controlling shareholders of the Company. Save as disclosed above, Ms. Li did
not hold any directorships in any other listed companies on the Stock Exchange and any other
stock exchange or other major appointment during the three years preceding the Latest
Practicable Date. As at the Latest Practicable Date, Ms. Li was not interested or deemed to be

interested in any shares or underlying shares of the Company pursuant to Part XV of the SFO.

Save as disclosed above, there are no other matters about Ms. Li which are required to
be disclosed pursuant to Rule 13.51(2) of the Listing Rules or need to be brought to the
attention of the Shareholders.
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NOTICE OF AGM
=

CHINA UPTOWN 1= II

China Uptown Group Company Limited
FELEEREBERA A

(Incorporated in the Cayman Islands with limited liability)

(Stock code: 2330)

NOTICE IS HEREBY GIVEN that the Annual General Meeting of China Uptown Group
Company Limited (the “Company”) will be held at Suite 1501, 15th Floor, Tower 1, Silvercord,
30 Canton Road, Tsimshatsui, Kowloon, Hong Kong on Friday, 27 May 2016 at 10:30 a.m. for
the following purposes:

1. To receive and adopt the audited financial statements for the year ended 31
December 2015 and the Reports of the Directors and the Auditors thereon.

2. To re-elect retiring members of the Board of Directors and authorise the Directors

to fix the remuneration.

3. To re-appoint SHINEWING (HK) CPA Limited as the Company’s auditors and
authorise the Directors to fix the remuneration.

and, as special business, to consider and, if thought fit, pass the following resolutions as
ordinary resolutions (with or without modifications):

ORDINARY RESOLUTIONS
4.  “THAT:

(a) subject to paragraph (c) below and in substitution for all previous authorities,
the exercise by the directors of the Company (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, options and other rights, or issue
warrants and other securities including bonds, debentures and notes
convertible into shares of the Company, which would or might require the
exercise of such powers, be and is hereby generally and unconditionally

approved;

(b) the approval in paragraph (a) above shall authorise the Directors during the
Relevant Period to make or grant offers, agreements, options and other rights,
or issue warrants and other securities, which would or might require the

exercise of such powers after the end of the Relevant Period;
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NOTICE OF AGM

(c)

(d)

the total number of share allotted or to be 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) above, otherwise than

pursuant to or in consequence of:

(i) a Rights Issue (as hereinafter defined);

(ii) the exercise of any option under any share option scheme or similar
arrangement for the time being adopted for the grant or issue to option

holders of shares in the Company;

(iii) any scrip dividend or similar arrangement providing for the allotment of
shares in lieu of the whole or part of a dividend on shares of the Company

in accordance with the Articles of Association of the Company;

(iv) any adjustment, after the date of grant or issue of any options, rights to
subscribe or other securities referred to above, in the price at which
shares in the Company shall be subscribed, and/or in the number of shares
in the Company which shall be subscribed, on exercise of relevant rights
under such options, rights to subscribe or other securities, such
adjustment being made in accordance with, or as contemplated by, the
terms of such options, rights to subscribe or other securities; or

(v) a specified authority granted by the shareholders of the Company in

general meeting.

shall not exceed 20 per cent. of the total number of share of the Company in
issue at the date of passing of this Resolution and the said approval shall be

limited accordingly; and

for the purposes 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;

(i) the expiry of the period within which the next annual general meeting of
the Company is required by the Articles of Association of the Company

or any other applicable laws to be held; or

(iii) the revocation, variation or renewal of this Resolution by an ordinary

resolution of the shareholders of the Company in general meeting.
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“Rights Issue” means an offer of shares in the Company, or an offer of
warrants, options or other securities giving rights to subscribe for shares in the
Company, open for a period fixed by the Directors to holders of shares in the
Company on the registers of members of the Company on a fixed record date
in proportion to their then holdings of such shares (subject in all cases 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 applicable

to the Company).”

“THAT:

(a)

(b)

(©

subject to paragraph (b) below, the exercise by the Directors during the
Relevant Period (as hereinafter defined) of all powers of the Company to
repurchase its own shares on The Stock Exchange of Hong Kong Limited,
subject to and in accordance with applicable laws, be and is hereby generally

and unconditionally approved;

the total number of shares of the Company to be repurchased by the Company
pursuant to paragraph (a) above during the Relevant Period shall not exceed 10
per cent. of the total number of the share of the Company in issue at the date
of passing of this Resolution and the authority pursuant to paragraph (a) above
shall be limited accordingly; and

for the purposes 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;

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

(iii) the revocation, variation or renewal of this Resolution by an ordinary

resolution of the shareholders of the Company in general meeting.”
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6. “THAT conditional upon the ordinary resolutions Nos. 4 and 5 above being passed,
the general mandate granted to the Directors to allot, issue and deal with additional
Shares pursuant to ordinary resolution No. 4 be and is hereby extended by the
addition thereto of the number representing the total number of Shares repurchased
by the Company under the authority granted pursuant to ordinary resolution No. 5
provided that such number of Shares shall not exceed 10% of the total number of the
issued share of the Company as at the date of passing the said resolution.”

7. “THAT subject to and conditional upon the Listing Committee of The Stock
Exchange of Hong Kong Limited (the “Stock Exchange”) granting the listing of, and
permission to deal in, the additional shares of HK$0.10 each in the capital of the
Company (the “Shares”) to be issued pursuant to the exercise of options which may
be granted under the share option scheme adopted by the Company on 30 November
2009 (the “Share Option Scheme”), the refreshment of the general limit in respect
of the grant of options to subscribe for Shares under the Share Option Scheme be and
is hereby approved provided that:

(a) the total number of Shares which may be allotted and issued upon the exercise
of all options to be granted under the Share Option Scheme and any other share
option schemes of the Company under the limit as refreshed hereby shall not
exceed 10% of the total number of Shares in issue as at the date of passing this
resolution (the “Refreshed Limit”);

(b) options previously granted under the Share Option Scheme and any other share
option schemes of the Company (including those outstanding, cancelled,
lapsed or exercised in accordance with the terms of the Share Option Scheme
or any other share option schemes of the Company) will not be counted for the
purpose of calculating the Refreshed Limit;

(c) the Directors be and are hereby unconditionally authorised to do all such acts
and things and execute all such documents, including under seal where
applicable, as they consider necessary or expedient to give effect to the

foregoing arrangement; and

(d) such increase in the Refreshed Limit shall in no event result in the number of
Shares which may be issued upon exercise of all outstanding options granted
and yet to be exercised under the Share Option Scheme and any other schemes
of the Company exceed 30% of the Shares in issue from time to time.”

By Order of the Board of
China Uptown Group Company Limited
Fu Lui

Company Secretary

Hong Kong, 21 April 2016
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Registered office: Head Office and Principal Place of Business
Cricket Square in Hong Kong:

Hutchins Drive, P.O. Box 2681 Suite 1501, 15th Floor

Grand Cayman KY1-1111 Tower 1, Silvercord

Cayman Islands 30 Canton Road

Notes:

Tsimshatsui, Kowloon
Hong Kong

A member entitled to attend and vote at the annual general meeting convened by the above notice is entitled
to appoint one or more proxy to attend and, subject to the provisions of the articles of associations of the
Company, to vote on his behalf. A proxy need not be a member of the Company but must be present in person
at the annual general meeting to represent the member. If more than one proxy is so appointed, the appointment
shall specify the number and class of shares in respect of which each such proxy is so appointed.

In order to be valid, the form of proxy must be deposited 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, at the offices of the
Company’s head office and principle place of Business in Hong Kong at Suite 1501, 15th Floor, Tower 1,
Silvercord, 30 Canton Road, Tsimshatsui, Kowloon, Hong Kong not less than 48 hours before the time for
holding the meeting or adjourned meeting. Completion and return of a form of proxy will not preclude a
shareholder of the Company from attending in person and voting at the annual general meeting or any
adjournment thereof, should he so wish.

In relation to proposed Resolutions nos. 4 and 6 above, approval is being sought from the shareholders for the
grant to the Directors of a general mandate to authorise the allotment and issue of shares of the Company under
the Rules Governing the Listing of Securities on the Stock Exchange of Hong Kong Limited. The Directors
have no immediate plans to issue any new shares of the Company other than shares which may fall to be issued
under the share option scheme of the Company or any scrip dividend scheme which may be approved by
shareholders.

In relation to proposed Resolution no. 5 above, the Directors wish to state that they will exercise the powers
conferred thereby to repurchase shares in circumstances which they deem appropriate for the benefit of the
shareholders of the Company. An explanatory statement containing the information necessary to enable the
shareholders to make an informed decision to vote on the proposed resolution as required by the Listing Rules
is set out in Appendix I to this circular.

As at the date of this notice, the executive Directors are Mr. Liu Feng, Mr. Chen Xian, Mr. Lau Sai Chung,
Ms. Xia Dan and Mr. Liu Zhongxiang and the independent non-executive Directors are Mr. Poon Lai Yin,
Michael, Mr. Char Shik Ngor, Stephen and Ms. Li Jiansheng.

If Typhoon Signal No. 8 or above, or a “black” rainstorm warning is in effect any time after 7:00 a.m. on the
date of the annual general meeting, the meeting will be postponed. The Company will post an announcement
on the website of Company at http://www.chinauptown.com.hk and on the HKExnews website of the Stock
Exchange at www.hkexnews.hk to notify Shareholders of the date, time and place of the rescheduled meeting.
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