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NOTICE OF SPECIAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that a special general meeting of Hanergy Thin Film
Power Group Limited (the “Company”) will be held at Conference Room, No. 0-A, Anli
Road, Chaoyang District, Beijing, the PRC (East Gate, North Park, Olympic Forest Park)
on Saturday, 18 May 2019 at 10:30 a.m. (Hong Kong time) (or as soon thereafter as the
Court Meeting (as defined in the scheme of arrangement hereinafter mentioned)
convened for the same day and place shall have been concluded or adjourned), for the
purpose of considering and, if thought fit, passing the following resolution as a special
resolution:

SPECIAL RESOLUTION

“THAT:

A. the proposed scheme of arrangement (the “Scheme”) between the Company and
the holders of the Scheme Shares (as defined in the Scheme) in the form of the
print thereof, which has been produced to this meeting and for the purposes of
identification signed by the chairman of this meeting, or in such other form and on
such terms and conditions as may be approved by the Supreme Court of Bermuda,
be and is hereby approved;

B. for the purpose of giving effect to the Scheme, on the Effective Date (as defined in
the Scheme):

(i)  the issued share capital of the Company shall be reduced by cancelling and
extinguishing the Scheme Shares (the “Capital Reduction”);



(i1) subject to and forthwith upon the Capital Reduction taking effect, the issued
share capital of the Company shall be increased to its former amount by the
allotment and issuance to the SPV of such number of new Shares (as defined
in the Scheme) as is equal to the number of Scheme Shares cancelled and
extinguished as aforesaid;

(i11) the Company shall apply the credit amount arising in its books of account as
a result of the Capital Reduction in paying up in full at par the new Shares
allotted and issued as aforesaid, credited as fully paid, to the SPV, and the
directors of the Company be and are hereby authorised to allot and issue the
same accordingly;

C. subject to the Scheme taking effect, the directors of the Company be and are hereby
authorised to make application to The Stock Exchange of Hong Kong Limited (the
“Stock Exchange”) for the withdrawal of the listing of the Company’s shares on
the Stock Exchange; and

D. the directors of the Company be and hereby authorised to do all other acts and
things as considered by them to be necessary or desirable in connection with the
implementation of the Scheme, including (without limitation) the giving of consent
to any modification of, or additions to, the Scheme, which the Supreme Court of
Bermuda may see fit to impose and to do all other acts and things as considered by
them to be necessary or desirable in connection with the implementation of the
Scheme and the Proposal (as defined in the document of which the notice of this
resolution forms part).”

By order of the Board
Hanergy Thin Film Power Group Limited
Yuan Yabin

Chairman
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Notes:

1. Any member entitled to attend and vote at a meeting of the Company shall be entitled to appoint
another person as his proxy to attend and vote instead of him. A member who is the holder of two
or more shares may appoint more than one proxy to represent him and vote on his behalf at a
general meeting of the Company or at a class meeting. A proxy need not be a member. A proxy
shall be entitled to exercise the same powers on behalf of a member who is an individual and for
whom he acts as proxy as such member could exercise. In addition, a proxy shall be entitled to
exercise the same powers on behalf of a member which is a corporation and for which he acts as
proxy as such member could exercise if it were an individual member.

2. The instrument appointing a proxy shall be in writing under the hand of the appointor or of his
attorney duly authorized in writing or, if the appointor is a corporation, either under seal or under
the hand of an officer or attorney duly authorized.

3. The instrument appointing a proxy and the power of attorney or other authority, if any, under which
it is signed or a notarially certified copy of that power or authority shall be deposited at the branch
share registrar and transfer office of the Company, Tricor Tengis Limited, Level 22, Hopewell
Centre, 183 Queen’s Road East, Hong Kong not less than 48 hours before the time for holding the
meeting or adjourned meeting or poll (as the case may be) at which the person named in the
instrument proposes to vote and in default the instrument of proxy shall not be treated as valid.
Delivery of an instrument appointing a proxy shall not preclude a member from attending and
voting in person at the meeting or poll concerned.

4. In the case of joint holders, the vote of the senior who tenders a vote, whether in person or by proxy
or by representative, shall be accepted to the exclusion of the votes of the other joint holders; and
for this purpose seniority shall be determined by the order in which the names stand in the register.
Several executors or administrators of a deceased member in whose name any share stands shall for
such purpose be deemed joint holders thereof.

As at the date of this notice, the executive Directors are Mr. Yuan Yabin (Chairman),
Dr. Lam Yat Ming Eddie (Vice Chairman), Mr. Si Haijian (Chief Executive Officer),
Mr. Huang Songchun (Financial Controller), Mr. Xu Xiaohua and Mr. Zhang Bin; and
the independent non-executive Directors are Mr. Lo Man Tuen, G.B.S., JP, Professor He
Xiaofeng, Professor Zhang Qiusheng and Mr. Wang Dan.



