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GRANT OF PUT OPTION GRANT OF PUT OPTION

THE SHARE PURCHASE AGREEMENTS

The GCL-Poly Board and the GNE Board jointly announce that on 22 May 2019 (after trading
hours), Suzhou GCL New Energy Investment Co., Ltd.* (BN s #raeiR & A RAF) (the
“Seller”), an indirect subsidiary of GNE and GCL-Poly, entered into a series of seven equity
transfer and joint venture agreements (the “Share Purchase Agreements”) with Shanghai
Rongyao New Energy Co., Ltd.* (EBHEBEHA R/ A7) (the “Purchaser”) and Nanjing
GCL New Energy Development Co., Ltd.* (F I #5387 eI 4% it 5 FRZA 7)), an indirect wholly-
owned subsidiary of GNE and an indirect subsidiary of GCL-Poly (the “Guarantor”) in relation
to:

(a) the sale of 70% of the equity interests in the Target Companies (the “Sale Shares”),
together with 70% of the Shareholder’s Loan (the “Sale Shareholder’s Loan”), for an
aggregate consideration of RMB1,740,616,700 in cash (the “Consideration”); and

(b) the grant of put options by the Seller to the Purchaser and/or the Target Companies,
pursuant to which the Purchaser and/or the Target Companies are entitled to, upon the
occurrence of certain specified events, request the Seller to repurchase (i) the Sale Shares (if
requested by the Purchaser) and/or the entire equity interests of any subsidiary of the Target
Companies (each a “Project Company” and together the “Project Companies”) (if
requested by the Purchaser and/or Target Companies); and (ii) the relevant shareholder’s
loans outstanding at the time (the “Put Options”).




In connection with the Transactions:

(a) the Seller and the Purchaser entered into the Share Pledge Agreements on 22 May 2019,
pursuant to which the Seller agreed to pledge its remaining equity interest in the Target
Companies (being 30% of the equity interests of the Target Companies) to the Purchaser as
security for the due performance of its obligations under the Share Purchase Agreements;
and

(b) Suzhou GCL Operation and Shanxi GNE and Hebei GNE entered into the OMM
Agreements on 22 May 2019, pursuant to which Suzhou GCL Operation (and/or its
affiliates) agreed to provide operation, maintenance and management services in relation to
the solar power plants held by the Target Companies for a period of three years commencing
on the Closing Date, renewable by another three years at the discretion of the Purchaser,
Shanxi GNE and Hebei GNE.

INFORMATION ON THE PURCHASER

The Purchaser is a special purpose vehicle incorporated in the PRC with limited liability and is
majority-held by Ningbo Rongshang Investment Partnership (Limited Partnership)* (&2 # %
EEBEECHEREY)) (the “Investment Fund”), a limited partnership established under the
laws of the PRC which was formed for the purpose of investing in strategic emerging industry
projects such as new energy, clean energy and new materials. The general partner of the
Investment Fund is Tibet Yunshang Investment Fund Management Co., Ltd.* (P4l 3= i B HEAR &
HAEHARR/AH]), a company incorporated in the PRC with limited liability (the “GP”). The
Investment Fund intends to raise funds of RMB6.001 billion and acquire the equity interests of the
Target Companies under the Transactions through the Purchaser.

To the best of the GCL-Poly Directors’ and the GNE Directors’ knowledge, information and
belief after having made all reasonable enquiries, the Purchaser, the Investment Fund, the GP and
their ultimate beneficial owner(s) are third parties independent of GCL-Poly and GNE and their
connected persons.

REASONS AND BENEFITS OF THE TRANSACTIONS

As part of its “transformation and upgrade” development objective, GNE has been taking steps
towards transforming its business to an asset-light model. Upon completion of the Transactions,
the Target Companies will no longer be subsidiaries of the GNE Group and the GCL-Poly Group,
and the profits and loss as well as the assets and liabilities of the Target Companies and the
Project Companies will no longer be consolidated into the consolidated financial statements of the
GNE Group and the GCL-Poly Group. The liabilities of the GNE Group and the GCL-Poly Group
will decrease by approximately RMB5,799,000,000. Meanwhile, the cash derived from the
Transactions amounted to approximately RMB2,060,000,000, which will be used for further




repayment of debts, and the gearing ratio of the GNE Group will decrease by approximately
2.34%, calculated with reference to the audited financial statements of the GNE Group in 2018,
effectively reducing the financial risks.

Following the completion of the Transactions, the GNE Group will provide operation,
maintenance and management services for the solar power plants held by the Target
Companies under the OMM Agreements, which will generate stable service fees to the GNE
Group.

Furthermore, leveraging on its solid financial strength, the Purchaser will strive to replace the
related debts to reduce financial cost and enhance the yield of the solar power plants.

After the completion of the Transactions, the GNE Group and the Purchaser will further explore
other co-operation opportunities, including but not limited to, in relation to the GNE Group’s
existing solar power plants in the PRC.

Based on the above reasons and having considered all relevant factors, the GNE Directors believe
and consider that the terms of the Transactions are on normal commercial terms, are fair and
reasonable and that the entering into of the Share Purchase Agreements is in the interests of GNE
and the GNE Shareholders as a whole.

Based on the views of the GNE Directors and having considered all relevant factors, the GCL-
Poly Directors believe and consider that the terms of the Transactions are on normal commercial
terms, are fair and reasonable and that the entering into of the Share Purchase Agreements is in
the interests of GCL-Poly and GCL-Poly Shareholders as a whole.

USE OF PROCEEDS FROM THE TRANSACTIONS

The net cash proceeds (net of estimated taxes and transaction costs) from the Transactions
(including the Consideration and the payment of outstanding dividends from the Project
Company/Target Company) is expected to be approximately RMB2,060,000,000, which GNE
intends to use for repayment of its debts.

LISTING RULES IMPLICATIONS
GCL-Poly
As the Seller, an indirect subsidiary of GCL-Poly, entered into the Disposals with the Purchaser

within a 12-month period, the Disposals shall be aggregated as a series of transactions for GCL-
Poly pursuant to Rule 14.22 of the Listing Rules.




Since the highest of the applicable percentage ratios in respect of the aggregate amount of the
Disposals is over 5% but less than 25%, the entering into of the Disposals constitutes a
discloseable transaction of GCL-Poly under Chapter 14 of the Listing Rules and is therefore
subject to the reporting and announcement requirements but exempt from the shareholders’
approval requirement under Chapter 14 of the Listing Rules.

As the Seller, an indirect subsidiary of GCL-Poly, entered into the Put Options with the Purchaser
within a 12-month period, the Put Options shall be aggregated as a series of transactions for GCL-
Poly pursuant to Rule 14.22 of the Listing Rules.

The Put Options are exercisable at the discretion of the Purchaser or the Target Companies upon
the occurrence of certain specified events, with the exercise price for the Put Options to be
determined in accordance with the terms of the Share Purchase Agreements. As the actual
monetary value of the exercise price of the Put Options are not known at the time of granting the
Put Options, the grant of the Put Options shall be classified as at least a major transaction for
GCL-Poly pursuant to Rule 14.76(1) of the Listing Rules. The grant of the Put Options is
therefore subject to the reporting, announcement and shareholders’ approval requirements under
Chapter 14 of the Listing Rules.

GNE

As GNE entered into the Disposals with the Purchaser within a 12-month period, the Disposals
shall be aggregated as a series of transactions for GNE pursuant to Rule 14.22 of the Listing
Rules.

Since the highest of the applicable percentage ratios in respect of the aggregate amount of the
Disposals is over 25% but less than 75%, the entering into of the Disposals constitutes a major
transaction of GNE under Chapter 14 of the Listing Rules and is therefore subject to the reporting,
announcement and shareholders’ approval requirements under Chapter 14 of the Listing Rules.

As GNE entered into the Put Options with the Purchaser within a 12-month period, the Put
Options shall be aggregated as a series of transactions for GNE pursuant to Rule 14.22 of the
Listing Rules.

The Put Options are exercisable at the discretion of the Purchaser or the Target Companies upon
the occurrence of certain specified events, with the exercise price for the Put Options to be
determined in accordance with the terms of the Share Purchase Agreements. As the actual
monetary value of the exercise price of the Put Options are not known at the time of granting the
Put Options, the grant of the Put Options shall be classified as at least a major transaction for
GNE pursuant to Rule 14.76(1) of the Listing Rules. The grant of the Put Options is therefore
subject to the reporting, announcement and shareholders’ approval requirements under Chapter 14
of the Listing Rules.




GENERAL

The GCL-Poly EGM will be convened for the GCL-Poly Shareholders to consider and, if thought
fit, approve the Put Options and the entering into and performance of obligations under the Share
Purchase Agreements. A circular, which will include, among other things, further details of the
Transactions and the transactions contemplated under the Share Purchase Agreements, is expected
to be despatched to the GCL-Poly Shareholders within 15 business days (as defined under the
Listing Rules) after the publication of this joint announcement.

The GNE SGM will be convened for the GNE Shareholders to consider and, if thought fit,
approve the Transactions and the entering into and performance of obligations under the Share
Purchase Agreements. A circular, which will include, among other things, further details of the
Transactions and the transactions contemplated under the Share Purchase Agreements, is expected
to be despatched to the GNE Shareholders within 15 business days (as defined under the Listing
Rules) after the publication of this joint announcement.

INTRODUCTION
The GCL-Poly Board and the GNE Board jointly announce that on 22 May 2019 (after trading
hours), the Seller entered into a series of seven Share Purchase Agreements with the Purchaser
and the Guarantor pursuant to which the Seller agreed to, among other things, (a) sell the Sale
Shares and the Sale Shareholder’s Loan; and (b) grant the Put Options, to the Purchaser and/or
the Target Companies.

THE SHARE PURCHASE AGREEMENTS

The principal terms of the Share Purchase Agreements are set out below.
Date

22 May 2019 (after trading hours)

Parties

(i) The Seller: Suzhou GCL New Energy Investment Co., Ltd.* (fif N 77257 ie i 4%
EA R T

(ii) The Purchaser:  Shanghai Rongyao New Energy Co., Ltd.* (I HREIRA FRA
)

(iii) The Guarantor:  Nanjing GCL New Energy Development Co., Ltd.* (Fd &t 1 2% 87 BE IR
A R T])




Assets to be sold

(1) The Sale Shares, being 70% of the equity interests in each Target Company

(i1)) The Sale Shareholder’s Loan, being 70% of the Shareholder’s Loan in relation to each

Target Company

The Target Companies own 19 operational solar power plants in the PRC with an aggregate
installed capacity of approximately 977MW.

The table below sets out the Target Companies under each of the Share Purchase Agreements:

Share Purchase

Agreements

I

111

IV

VI

VII

Target Companies

Shanxi GCL New Energy Technologies Co., Ltd.* (117 #2% ¥ fig It
BHEARAF]) (“Shanxi GNE”)

Fenxi County GCL Photovoltaic Co., Ltd.* (/3 PUsk 50k E A
FRAF]) (“Fenxi GCL”)

Ruicheng County GCL Photovoltaic Co., Ltd.* (3541 ZE IR E T
HIRAF]) (“Ruicheng GCL”)
BA.

Yu County Jinyang New Energy Power Generation Co., Ltd.* (F 54 #
[ ATREIR 52 B A RN F]) (“Yu County Jinyang”)

Yu County GCL Photovoltaic Co., Ltd.* (&8 H3ECRBE A RA
Al) (“Yu County GCL”)

Hanneng Guangping County Photovoltaic Development Co., Ltd.* (}f
RE B FRROGAIRE S BHEE A IR A 7]) (“Hanneng Guangping”)

Hebei GCL New Energy Co., Ltd.* (dtHAzE#aeliA R A
(“Hebei GNE”)

For further information relating to the Target Companies, please refer to the section headed
“Information on the Target Companies” below.

Consideration

The Consideration under each of the Share Purchase Agreements shall be an aggregate of (i) the
consideration for the Sale Shares (the “Share Price”) and (ii) the consideration for the Sale
Shareholder’s Loan (the “Shareholder’s Loan Price”). The aggregate Consideration under the
Share Purchase Agreements is RMB1,740,616,700.
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The table below sets out the consideration in respect of the Target Companies under each of the

Share Purchase Agreements:

Share Purchase

Agreements

I

II
III
IV
\Y
VI
vil

Total

Basis of the Consideration

Shareholder’s
Share Price Loan Price Consideration
RMB RMB RMB
176,960,000 68,505,900 245,465,900
174,300,000 0 174,300,000
120,400,000 31,626,300 152,026,300
291,200,000 13,570,400 304,770,400
98,700,000 0 98,700,000
89,600,000 19,644,100 109,244,100
656,110,000 0 656,110,000
1,607,270,000 133,346,700 1,740,616,700

(1)  The Share Price was determined after arm’s length negotiations between the Seller and the
Purchaser, taking into account, among other things: (i) the net asset value of each of the
Target Companies as at the Base Date (i.e. 30 November 2018); and (ii) the financial

performance of each of the Target Companies;

(i1)) The Shareholder’s Loan Price was determined according to the principal amount of the

relevant Shareholder’s Loan pro-rated to the post-closing 70% equity interest of the
Purchaser in each Target Company.

Payment arrangements

The aggregate Consideration under the Share Purchase Agreements shall be paid by the

Purchaser to the Seller in the following manner:
Payment of the Share Price

First instalment

RMB1,125,089,000, being 70% of the aggregate Share Price,
shall be payable within 10 Business Days after the delivery of
the relevant closing deliverables under each of the Share

Purchase Agreements.



Second instalment

Third instalment

Fourth instalment

RMB370,201,000, being the aggregate Share Price less (i) the
amount paid in the first instalment; and (ii) the amounts to be
paid under the third and fourth instalments, shall be payable
within 15 Business Days from the later of:

(a) the issuance of the Closing Audit Report (defined
below); and

(b) the completion of the relevant registration or filing of
the change in the relevant Target Company or Project
Company’s legal representative, director, supervisor and
senior management.

RMB46,720,000, representing the security deposit for the
Seller’s rectification of defects in the Project Companies in
accordance with the Share Purchase Agreements.

Specified portion of the third instalment shall be paid to the
Seller within 10 Business Days after the Seller has completed
the rectification of a specific defect and the delivering of
relevant evidence of rectification to the satisfaction of the
Purchaser.

RMB65,260,000, being 10% of the aggregate Share Price,
representing the guarantee that certain Target Projects that are
currently not in the national subsidy catalogue will enter such
catalogue.

After the Closing Date and within 15 Business Days after
each Target Project’s application for national subsidy is
accepted, the Purchaser shall pay 50% of the relevant portion
of the fourth instalment to the Seller.

Within 15 Business Days after the Project Company is
accepted to the national subsidy catalogue, the Purchaser shall
pay the remaining 50% of the relevant portion of the fourth
instalment to the Seller.

Payment of the Shareholder’s Loan Price

First instalment

RMB133,346,700, being the Shareholder’s Loan Price, shall
be payable within 10 Business Days after the delivery of the
closing deliverables under each of the relevant Share Purchase
Agreements.
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Second instalment

The difference between the final shareholder’s loan price as
ascertained by the Closing Audit Report (defined below) and
the Shareholder’s Loan Price, shall be payable within three
months of the Closing Date.

In addition, the Purchaser shall procure the Project Companies/Target Companies to pay to the
Seller the dividends which are payable for each Project Company/Target Company as at the

Base Date which amount to RMB322,111,700 in aggregate in the following manner:

Dividends declared by Project
Companies/Target Companies
that are currently in the
national subsidy catalogue

Dividends declared by Project
Companies/Target Companies
that are not currently in the
national subsidy catalogue

Effective date and conditions

After the Closing Date and within 10 Business Days after the
Project Company/Target Company receives the national
subsidy that is payable as of the Base Date, the Purchaser
shall procure the Project Company/Target Company to pay
the full amount of the dividend payable as of the Base Date to
the Seller.

After the Closing Date and within 10 Business Days after the
Target Project’s application for national subsidy is accepted,
the Purchaser shall procure the Project Company/Target
Company to pay 50% of the dividend payable as of the
Base Date to the Seller.

Within 10 Business Days after the Target Project is accepted
to the national subsidy catalogue, the Purchaser shall procure
the Project Company/Target Company to pay the remaining
50% of the dividend payable as of the Base Date to the Seller.

The effectiveness of the Share Purchase Agreements is subject to the obtaining of the necessary

approvals for the Transactions from, or making of the necessary filings with, the relevant PRC

authorities.

The date on which the above condition to effectiveness is fulfilled shall be the Effective Date.

Conditions precedent

Closing under each of the Share Purchase Agreements is subject to the fulfilment or (if

applicable) waiver of certain conditions precedent:

(i) the completion of the Pre-Closing Reorganisation;



(i1) the obtaining of all required permits and consents, including: the Seller and the Guarantor
having obtained all the necessary consents, permits and other documents required for the
entering into and performance of their respective obligations under the Share Purchase
Agreements in accordance with applicable laws, regulations, finance documents (if
applicable) and constitutional documents, including the passing of an ordinary resolution
approving the transactions contemplated under the Share Purchase Agreements in
accordance with the Listing Rules by (a) the GNE Shareholders at the GNE SGM; and
(b) the GCL-Poly Shareholders at the GCL-Poly EGM;

(iii) the Seller having procured the Target Company and the Project Companies to obtain key
compliance documents from the relevant authorities specified in the Share Purchase
Agreements (or a compliance confirmation letter or other documentations from the
relevant authorities to the satisfaction of the Purchaser if such key compliance documents
are not available);

(iv) the Seller having obtained the notification from the relevant business registration authority
for the registration of the share pledge over its remaining equity interest in the Target
Company pursuant to the Share Pledge Agreements;

(v) there being no event which has a Material Adverse Effect on the Target Company and the
Project Companies (or such events having been rectified);

(vi) there being no law, judgment, decision, prohibition or order made by relevant authorities
restricting, prohibiting or cancelling the transfer of the Sale Shares; and

(vii) the statements, representations, warranties and undertakings of the Seller being true,
complete and accurate.

The Seller undertakes to the Purchaser that all the conditions precedent will be fulfilled after 45
days of the date of the Share Purchase Agreements (the “Final Date for Fulfilment of the
Conditions Precedent”). If any conditions precedent cannot be fulfilled before the Final Date
for Fulfilment of the Conditions Precedent, the Purchaser can request the Seller to pay
liquidated damages of 0.05% of the Share Price for each day of delay, subject to a cap of 5% of
the Share Price. The Purchaser can terminate the Share Purchase Agreements if the conditions
precedent have not been fulfilled after 60 days of the Final Date of Fulfilling the Conditions
Precedent.

Closing
Closing shall take place within five Business Days (or any longer period as specified by the

Purchaser in writing) after all the conditions precedent have been fulfilled or waived (as the
case may be).
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The date of the issuance as stated on the new business certificate of the Target Company shall
be the Closing Date.

Closing Audit Report

Pursuant to the Share Purchase Agreements, the Seller and the Purchaser shall engage an
auditing agency to audit the financial condition of the Target Companies for the period from the
Base Date (i.e. 30 November 2018) to the Closing Date and prepare a closing audit report
within 30 days after the Closing Date (the “Closing Audit Report”).

Subject to certain exceptions, the Seller and the Purchaser shall share the profits or losses
incurred from the daily operations of the Target Companies and the Project Companies during
the period from the Base Date to the Closing Date in accordance with their respective post-
closing shareholding in the Target Companies.

Post-closing management of the Target Companies

After the Closing Date, the board of directors of Shanxi GNE and Hebei GNE shall comprise
seven directors, and they shall be nominated by shareholders and elected at the shareholders’
meeting. The Purchaser is entitled to nominate five directors and the Seller is entitled to
nominate two directors. Shanxi GNE and Hebei GNE will appoint one general manager to be
recommended by the Seller. Apart from Shanxi GNE and Hebei GNE, the other Target
Companies shall appoint one executive director, to be recommended by the Purchaser.

After the Closing Date, Shanxi GNE and Hebei GNE shall establish a board of supervisors
comprising three supervisors. The Purchaser and the Seller will each be entitled to nominate one
supervisor. The remaining supervisor shall be the employee supervisor elected by all the
employees or at the employee representative meeting. Apart from Shanxi GNE and Hebei GNE,
the other Target Companies shall have one supervisor nominated by the Purchaser and
appointed at the shareholders’ meeting.

Security

Pursuant to the Share Purchase Agreements, the Guarantor agreed to provide a guarantee on a
joint and several basis to secure the due performance by the Seller of its obligations under the
Share Purchase Agreements.

In connection with the Share Purchase Agreements, the Seller and the Purchaser have entered
into the Share Pledge Agreements on 22 May 2019, pursuant to which the Seller agreed to
pledge its remaining equity interest in Shanxi GNE and Hebei GNE (being 30% of the equity
interests of Shanxi GNE and Hebei GNE) to the Purchaser as security for the due performance
of its obligations under the Share Purchase Agreements.
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Grant of Put Options
(a) Repurchase of Project Company

Within five years of the Closing Date and at the option of the Purchaser and/or the Target
Company, the Seller shall be required to repurchase the entire equity interest of any
Project Company and any outstanding shareholder’s loan advanced to the relevant Project
Companies by the Target Company, the Purchaser and/or its affiliates in accordance with
the Share Purchase Agreements upon the occurrence of certain specified events, such as
certain material defaults not being rectified by the Seller within the specified period or any
breaches not being rectified leading to certain administrative penalties being imposed on
the Project Companies, etc.

(b) Repurchase of Target Company

Within five years of the Closing Date and at the option of the Purchaser, the Seller shall
be required to repurchase the Sale Shares and any outstanding shareholder’s loan advanced
to the Target Company or each of the Project Companies by the Purchaser and/or its
affiliates in accordance with the Share Purchase Agreements if (i) the Purchaser has
required the Seller to repurchase not less than 50% of the Project Companies held by the
relevant Target Company pursuant to the Share Purchase Agreements; or (ii) the
occurrence of other specified repurchase events.

(c) Repurchase price for (a) and (b)

The repurchase price for a Project Company or a Target Company shall be the aggregate
of (1) the share repurchase price (calculated with reference to the equity investment cost of
the Purchaser for the relevant Project Company or Target Company, adding the expected
investment income of the Purchaser and less any dividend declared after the Closing
Date); and (i1) the purchase price of the then outstanding shareholder’s loan.

THE OMM AGREEMENTS

In connection with the Transactions, Suzhou GCL Operation, Shanxi GNE and Hebei GNE,
entered into the OMM Agreements on 22 May 2019, pursuant to which Suzhou GCL Operation
(and/or its affiliates) agreed to provide operation, maintenance and management services to
Shanxi GNE and Hebei GNE (and/or their affiliates) in relation to the solar power plants held
by the Target Companies for a period of three years commencing on the Closing Date,
renewable by another three years at the discretion of the Purchaser, Shanxi GNE and Hebei
GNE.

As consideration for the Seller (and/or its affiliates) undertaking the operation, maintenance and
management services, the Purchaser will pay the Seller a service fee calculated with reference to
the electricity sale volume. In addition, the Purchaser will pay the Seller an incentive fee if it
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achieves in aggregate more than certain agreed minimum electricity sale volumes and revenues
for each project operated by the Project Companies. Conversely, under the OMM Agreements
and the Share Purchase Agreements, if the aggregate electricity sale volumes and revenues for
each project operated by the Project Companies are less than the specified minimum electricity
sale volumes and revenues, the Seller will compensate the Purchaser in accordance with the
Share Purchase Agreements.

INFORMATION ON THE PARTIES TO THE SHARE PURCHASE AGREEMENTS
GCL-Poly

GCL-Poly is an investment company and its subsidiaries are principally engaged in the
manufacturing and sale of polysilicon and wafers products, and developing, owning and
operation of solar farms. As at the date of this joint announcement, GCL-Poly is interested in
approximately 62.28% of the issue share capital of GNE.

The GNE Group

The GNE Group is principally engaged in the sale of electricity, development, construction,
operation and management of solar power plants.

The Seller

The Seller is a company incorporated in the PRC with limited liability and an indirect
subsidiary of GNE and GCL-Poly. The Seller is principally engaged in photovoltaic power
investment, investment management and consultation, business management consultation,
technology development, technology transfer, technical advice related to photovoltaic power
projects, and sales of photovoltaic materials and equipment.

INFORMATION ON THE PURCHASER

The Purchaser is a special purpose vehicle incorporated in the PRC with limited liability and is
majority-held by Ningbo Rongshang Investment Partnership (Limited Partnership)* (ZE {4 it
BHEEGBMCEERE)) (the “Investment Fund”), a limited partnership established under
the laws of the PRC which was formed for the purpose of investing in strategic emerging
industry projects such as new energy, clean energy and new materials. The general partner of
the Investment Fund is Tibet Yunshang Investment Fund Management Co., Ltd.* (VG 3= i %
MER G IS EHA R/ H]), a company incorporated in the PRC with limited liability (the
“GP”). The Investment Fund intends to raise funds of RMB6.001 billion and acquire the equity
interests of the Target Companies under the Transactions through the Purchaser.
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To the best of the GCL-Poly Directors and the GNE Directors’ knowledge, information and
belief after having made all reasonable enquiries, the Purchaser, the Investment Fund, the GP
and their ultimate beneficial owner(s) are third parties independent of GCL-Poly and GNE and
their connected persons.

INFORMATION ON THE TARGET COMPANIES

The table below sets out the information on the Target Companies under each of the Share
Purchase Agreements:

Share Purchase
Agreements Information on the Target Companies

I Shanxi GNE is a company incorporated in the PRC with limited
liability and is principally engaged in investment holding. Shanxi GNE
is the holding company of the Shanxi GNE group companies, whose
business primarily consists of the development, investment,
construction and operation of photovoltaic projects.

I Fenxi GCL is a company incorporated in the PRC with limited
liability and is principally engaged in the development, investment,
construction and operation of photovoltaic projects. Fenxi GCL is an
indirect subsidiary of GNE.

111 Ruicheng GCL is a company incorporated in the PRC with limited
liability and is principally engaged in the development, investment,
construction and operation of photovoltaic projects. Ruicheng GCL is
an indirect subsidiary of GNE.

IV Yu County Jinyang is a company incorporated in the PRC with limited
liability and is principally engaged in the development, investment,
construction and operation of photovoltaic projects. Yu County
Jinyang is an indirect subsidiary of GNE.

A\ Yu County GCL is a company incorporated in the PRC with limited
liability and is principally engaged in the development, investment,
construction and operation of photovoltaic projects. Yu County GCL
is an indirect subsidiary of GNE.

VI Hanneng Guangping is a company incorporated in the PRC with
limited liability and is principally engaged in the development,
investment, construction and operation of photovoltaic projects.
Hanneng Guangping is an indirect subsidiary of GNE.
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VII

Hebei GNE is a company incorporated in the PRC with limited
liability and is principally engaged in investment holding. Hebei GNE

is the holding company of the Hebei GNE group companies, whose

business primarily consists of the development, investment,
construction and operation of photovoltaic projects.

As at the date of this joint announcement, Shanxi GNE and Hebei GNE hold equity interests in

the following Project Companies:

Share
Purchase
Agreements

I

VII
VII
VII
VII

VII

VII
VII
VII
VII

VII

Name of Project Companies

Taigu County Fengguang Power Generation Co.,
Lid.* (R&EHREOLEEE AR )

Shanxi Yaoguang New Energy Technologies Co.,
Led.* (Ll P9 s e RE R BB AT R 22 7))

Licheng GCL Photovoltaic Co., Ltd.* (B35 177 5%
SR A BR A )

Shanxi Jiasheng Energy Holding Co., Ltd.* (1L
VGRS RE IR L3 A BR 2 1)

Shangyi Yuanchen New Energy Development
Co., Ltd.* (1 FET0)RHTHE IR BA #E A PR W)

Shangyi GCL Photovoltaic Development Co.,
Led.* (22 %00 IRTE 71 B A BR A 7))

Zhangjiakou GCL Photovoltaic Co., Ltd.* (3R%
H b 8GR EE A R D)

Quyang Jingtou New Energy Technologies Co.,
Led.* (i F5 S BCHT REIRRLSOA BR 2 7])

Pingshan County Shijing New Energy
Technologies Co., Ltd.* (CF-ILERH 5 aEIRA
BRZ% 7))

Shineng Pingshan Photovoltaic Development Co.,
Led.* (1 HEF-1LLIDEIRTE 1 B A BR 22 7))

Wuji County Xiecheng Photovoltaic Co., Ltd.*
(HHE R 585 Do O AR 58 B A PR 7))

Wuyi Runfeng New Energy Co., Ltd.*
(B E SR A R A A])

Wuyi Xinyang New Energy Co., Ltd.*
(BB oo BE TR R WD)

Lincheng GCL Photovoltaic Co., Ltd.* ([ 1%
FICRBEBBAH R W)
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Name of immediate
shareholder(s)/
shareholding
percentage attributable
to immediate
shareholder(s)
Shanxi GNE (100%)
Shanxi GNE (100%)
Shanxi GNE (100%)
Shanxi GNE (96%)
Suzhou GNE (4%)
Hebei GNE (100%)
Hebei GNE (100%)
Hebei GNE (100%)
Hebei GNE (100%)

Hebei GNE (100%)

Hebei GNE (100%)
Hebei GNE (100%)
Hebei GNE (100%)
Hebei GNE (100%)

Hebei GNE (100%)



Set out below is an extract of the audited financial statements prepared for the financial year
ended 31 December 2017 and the unaudited management accounts for the year ended 31
December 2018 of the Target Companies prepared in accordance with China Accounting
Standards:

Year ended 31 December 2018 Year ended 31 December 2017
Profit (loss)

Share Purchase Profit before Profit after before Profit (loss)
Agreements Target Companies taxation taxation taxation after taxation

RMB’000 RMB’000 RMB’000 RMB’000
I Shanxi GNE 33,994 30,211 32,538 32,538
II Fenxi GCL 32,972 32,971 13,877 13,877
111 Ruicheng GCL 27,460 27,460 11,963 11,963
\Y Yu County Jinyang 49,952 46,723 48,339 48,339
\' Yu County GCL 14,639 14,639 (260) (260)
VI Hanneng Guangping 28,031 24,492 27,809 27,809
VI Hebei GNE 189,822 186,260 206,776 206,725

As at 31 December 2018, the aggregate net assets of the Target Companies amount to
approximately RMB1,997,000,000.

FINANCIAL IMPACT OF THE TRANSACTIONS

After the Closing Date, the Target Companies and the Project Companies will cease to be
subsidiaries of the GNE Group and the GCL-Poly Group, and the profits and loss as well as the
assets and liabilities of the Target Companies and the Project Companies will no longer be
consolidated into the consolidated financial statements of the GNE Group and the GCL-Poly
Group.

As at the date of this joint announcement, it is estimated that the relevant gain or loss resulting
from the Disposals will not have any material impact on the earnings of the GNE Group or the
GCL-Poly Group. The actual gain or loss as a result of the Disposals to be recorded by the GNE
Group and the GCL-Poly Group is subject to audit and will be reassessed after completion of
the Disposals.

USE OF PROCEEDS FROM THE TRANSACTIONS

The net cash proceeds (net of estimated taxes and transaction costs) from the Transactions
(including the Consideration and the payment of outstanding dividends from the Project
Company/Target Company) is expected to be approximately RMB2,060,000,000, which GNE
intends to use for repayments of its debts.
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10.

REASONS AND BENEFITS OF THE TRANSACTIONS

As part of its “transformation and upgrade” development objective, GNE has been taking steps
towards transforming to an asset-light model. Upon completion of the Transactions, the Target
Companies will no longer be subsidiaries of the GNE Group and the GCL-Poly Group, and the
profits and loss as well as the assets and liabilities of the Target Companies and the Project
Companies will no longer be consolidated into the consolidated financial statements of the GNE
Group and the GCL-Poly Group. The liabilities of the GNE Group and the GCL-Poly Group
will decrease by approximately RMB5,799,000,000. Meanwhile, the cash derived from the
Transactions amounted to approximately RMB2,060,000,000, which will be used for further
repayment of debts, and the gearing ratio of the GNE Group will decrease by approximately
2.34%, calculated with reference to the audited financial statements of the GNE Group in 2018,
effectively reducing the financial risks.

Following the completion of the Transactions, the GNE Group will provide operation,
maintenance and management services for the solar power plants held by the Target Companies
under the OMM Agreements, which will generate stable service fees to the GNE Group.

Furthermore, leveraging on its solid financial strength, the Purchaser will strive to replace the
related debts to reduce financial cost and enhance the yield of the solar power plants.

After the completion of the Transactions, the GNE Group and the Purchaser will further explore
other co-operation opportunities, including but not limited to, in relation to the GNE Group’s
existing solar power plants in the PRC.

Based on the above reasons and having considered all relevant factors, the GNE Directors
believe and consider that the terms of the Transactions are on normal commercial terms, are fair
and reasonable and that the entering into of the Share Purchase Agreements is in the interests of
GNE and the GNE Shareholders as a whole.

Based on the views of the GNE Directors and having considered all relevant factors, the GCL-
Poly Directors believe and consider that the terms of the Transactions are on normal
commercial terms, are fair and reasonable and that the entering into of the Share Purchase
Agreements is in the interests of GCL-Poly and GCL-Poly Shareholders as a whole.

LISTING RULES IMPLICATIONS
GCL-Poly
As the Seller, an indirect subsidiary of GCL-Poly, entered into the Disposals with the Purchaser

within a 12-month period, the Disposals shall be aggregated as a series of transactions for GCL-
Poly pursuant to Rule 14.22 of the Listing Rules.
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Since the highest of the applicable percentage ratios in respect of the aggregate amount of the
Disposals is over 5% but less than 25%, the entering into of the Disposals constitutes a
discloseable transaction of GCL-Poly under Chapter 14 of the Listing Rules and is therefore
subject to the reporting and announcement requirements but exempt from the shareholders’
approval requirement under Chapter 14 of the Listing Rules.

As the Seller, an indirect subsidiary of GCL-Poly, entered into the Put Options with the
Purchaser within a 12-month period, the Put Options shall be aggregated as a series of
transactions for GCL-Poly pursuant to Rule 14.22 of the Listing Rules.

The Put Options are exercisable at the discretion of the Purchaser or the Target Companies upon
the occurrence of certain specified events, with the exercise price for the Put Options to be
determined in accordance with the terms of the Share Purchase Agreements. As the actual
monetary value of the exercise price of the Put Options are not known at the time of granting
the Put Options, the grant of the Put Options shall be classified as at least a major transaction
for GCL-Poly pursuant to Rule 14.76(1) of the Listing Rules. The grant of the Put Options is
therefore subject to the reporting, announcement and shareholders’ approval requirements under
Chapter 14 of the Listing Rules.

GNE

As GNE entered into the Disposals with the Purchaser within a 12-month period, the Disposals
shall be aggregated as a series of transactions for GNE pursuant to Rule 14.22 of the Listing
Rules.

Since the highest of the applicable percentage ratios in respect of the aggregate amount of the
Disposals is over 25% but less than 75%, the entering into of the Disposals constitutes a major
transaction of GNE under Chapter 14 of the Listing Rules and is therefore subject to the
reporting, announcement and shareholders’ approval requirements under Chapter 14 of the
Listing Rules.

As GNE entered into the Put Options with the Purchaser within a 12-month period, the Put
Options shall be aggregated as a series of transactions for GNE pursuant to Rule 14.22 of the
Listing Rules.

The Put Options are exercisable at the discretion of the Purchaser or the Target Companies upon
the occurrence of certain specified events, with the exercise price for the Put Options to be
determined in accordance with the terms of the Share Purchase Agreements. As the actual
monetary value of the exercise price of the Put Options are not known at the time of granting
the Put Options, the grant of the Put Options shall be classified as at least a major transaction
for GNE pursuant to Rule 14.76(1) of the Listing Rules. The grant of the Put Options is
therefore subject to the reporting, announcement and shareholders’ approval requirements under
Chapter 14 of the Listing Rules.
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11.

12.

GENERAL

The GCL-Poly EGM will be convened for the GCL-Poly Shareholders to consider and, if
thought fit, approve the Put Options and the entering into and performance of obligations under
the Share Purchase Agreements. A circular, which will include, among other things, further
details of the Transactions and the transactions contemplated under the Share Purchase
Agreements, is expected to be despatched to the GCL-Poly Shareholders within 15 business
days (as defined under the Listing Rules) after the publication of this joint announcement.

The GNE SGM will be convened for the GNE Shareholders to consider and, if thought fit,
approve the Transactions and the entering into and performance of obligations under the Share
Purchase Agreements. A circular, which will include, among other things, further details of the
Transactions and the transactions contemplated under the Share Purchase Agreements, is
expected to be despatched to the GNE Shareholders within 15 business days (as defined under
the Listing Rules) after the publication of this joint announcement.

DEFINITIONS

Unless the context otherwise requires, the following expressions have the following meanings in
this joint announcement.

“affiliated parties” has the same meaning ascribed to it under ‘“Accounting
Standards for Enterprises No. 36 — Disclosure of Affiliated
Parties ({>2& & HERISE 3658 — B 7 1 85)”

“Base Date” 30 November 2018

“Business Day” a day on which banks in China are open for general
commercial business, other than a Saturday, Sunday or
public holiday in China

“Closing Date” the date of issuance as stated on the new business certificate
of the Target Company

“Closing Audit Report” the closing audit report prepared by an auditing agency to
audit the financial status of the Target Companies in the
period from the Base Date to the Closing Date in accordance
with the Share Purchase Agreements

“connected persons” has the same meaning ascribed to it under the Listing Rules

“Consideration” the consideration for the transactions contemplated under the
Share Purchase Agreements, being the aggregate of the Share
Price and the Shareholder’s Loan Price
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“Disposals”

“Effective Date”

“Fenxi GCL”

“Final Date for Fulfilment of
the Conditions Precedent”

“GCL-Poly”

“GCL-Poly Board”
“GCL-Poly Directors”

“GCL-Poly EGM”

“GCL-Poly Group”
“GCL-Poly Shareholders”

G‘GNE”

“GNE Board”

“GNE Directors”

the proposed disposals of the Sale Shares and the Sale
Shareholder’s Loan by the Seller to the Purchaser as
contemplated under the Share Purchase Agreements

the date on which the Share Purchase Agreements become
effective, which is when the necessary approvals for the
Transactions are obtained from, or the necessary filings are
made with, the relevant PRC authorities

Fenxi County GCL Photovoltaic Co., Ltd.* (¥ P4 &% #2561k
TwIAFRATF]), a company established in the PRC with
limited liability and an indirect subsidiary of GNE

45 days after the date of the Share Purchase Agreements

GCL-Poly Energy Holdings Limited (&£ 5% fig Ui £ A B
/3 #]), a company incorporated in the Cayman Islands with
limited liability and the shares of which are listed on the Main
Board of the Stock Exchange, with stock code 3800. As at the
date of this joint announcement, GCL-Poly is interested in
approximately 62.28% of the issued share capital of GNE

the board of GCL-Poly Directors
the directors of GCL-Poly

the extraordinary general meeting of GCL-Poly to be
convened to consider and, if thought fit, approve the Put
Options and the entering into and performance of obligations
under the Share Purchase Agreements

GCL-Poly and its subsidiaries

the shareholders of GCL-Poly

GCL New Energy Holdings Limited (17 3% #7 88 IR i A B2
F]), a company incorporated in Bermuda with limited liability
and the shares of which are listed on the Main Board of the
Stock Exchange, with stock code 451

the board of GNE Directors

the directors of GNE

- 20 -



“GNE Group”

“GNE SGM”

“GNE Shareholders”

G‘GP”

“Guarantor”

2

“Hanneng Guangping’

“Hebei GNE”

“Hong Kong”

“Investment Fund”

“Listing Rules”

GNE and its subsidiaries

the special general meeting of GNE to be convened to
consider and, if thought fit, approve the Transactions and the
entering into and performance of obligations under the Share
Purchase Agreements

the shareholders of GNE

Tibet Yunshang Investment Fund Management Co., Ltd.* (Ff
E MR EREEEEHAMRAA), a company
incorporated in the PRC with limited liability

Nanjing GCL New Energy Development Co., Ltd.* (Fg &t
FZoneli R A R F]), a company incorporated in the PRC
with limited liability and an indirect wholly-owned subsidiary
of GNE and an indirect subsidiary of GCL-Poly

Hanneng Guangping County Photovoltaic Development Co.,
Ltd.* (HRRERE-FRRGARE S ABR A A)), a company
established in the PRC with limited liability and an indirect
subsidiary of GNE

Hebei GCL New Energy Co., Ltd.* (It zE#BE IR A R
A]), a company established in the PRC with limited liability
and an indirect subsidiary of GNE

Hong Kong Special Administrative Region of the PRC
Ningbo Rongshang Investment Partnership (Limited
Partnership)* (EHBEHBESBLE(BFRAE)), a

limited partnership established under the laws of the PRC

the Rules Governing the Listing of Securities on the Stock
Exchange
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“Material Adverse Effect”

66MW”

“OMM Agreements”

G‘PRC”

means any agreement, arrangement, event, condition:

(1) caused by the failure by the Seller, the Target
Companies or the Project Companies to perform any
obligations under relevant laws or the Share Purchase
Agreements, capable of causing a negative impact on
the relevant Project Company’s annual pre-tax or
operating income by 5% or more compared to its
previous year; or

(i1) that is capable of affecting the normal operation of the
Target Companies or the Project Companies, including
but not limited to such companies obtaining the relevant
qualifications, permits, filings, registrations, approval,
etc.

megawatt(s)

the two operation, maintenance and management agreements
dated 22 May 2019 entered into between Suzhou GCL
Operation, Shanxi GNE and Hebei GNE, pursuant to which
Suzhou GCL Operation (and/or its affiliates) agreed to
provide operation, maintenance and management services to
Shanxi GNE and Hebei GNE (and/or their affiliates) in
relation to the solar power plants held by the Target
Companies

the People’s Republic of China, and for the purpose of this
joint announcement, excluding Hong Kong, the Macao
Special Administrative Region of the People’s Republic of
China and Taiwan
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“Pre-Closing Reorganisation”

“Project Company(ies)”

“Purchaser”

“Put Options”

“RMB”

“Ruicheng GCL”

“Sale Shares”

“Sale Shareholder’s Loan”

certain pre-closing reorganisations required under the Share
Purchase Agreements, under which (a) all subsidiaries of the
Target Companies that are not within the scope of the Share
Purchase Agreements shall be transferred (applicable to Share
Purchase Agreements I and VII only); (b) the Seller shall
acquire 0.58% of equity interest in Yu County Jinyang from
Sungrow Power Supply Co., Ltd.* (GG IR A RA )
(applicable to Share Purchase Agreement IV only); (c) the
debts owed by each Project Company to its shareholders and
affiliated parties shall be restructured as owing to the Target
Company (applicable to Share Purchase Agreements I and VII
only); and (d) the debts owed by the Target Company to its
shareholders and affiliated parties shall be restructured as
owing to the Seller

direct subsidiaries of the Target Companies, details of which
can be found in the section headed “Information on the Target
Companies” of this joint announcement

Shanghai Rongyao New Energy Co., Ltd.* (718 ag i
HBRZAH]), a company incorporated in the PRC with limited
liability and a subsidiary controlled by the Investment Fund

the put options granted to the Purchaser and/or the Target
Company under the Share Purchase Agreement, pursuant to
which the Purchaser and/or the Target Company is entitled to,
upon the occurrence of certain specified events, request the
Seller to repurchase (a) the Sale Shares and/or the entire
equity interests of any Project Company held by the Target
Company; and (b) the relevant shareholder’s loans
outstanding at the time

Renminbi, the lawful currency of the PRC
Ruicheng County GCL Photovoltaic Co., Ltd.* (k&% 5%
YR 7E J1 A BRZF]), a company established in the PRC with

limited liability and an indirect subsidiary of GNE

70% of the equity interest in the Target Companies held by
the Seller

70% of the Shareholder’s Loan
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“Seller”

“Shanxi GNE”

“Share Pledge Agreements”

“Share Price”

“Share Purchase Agreements”

“Shareholder’s Loan”
“Shareholder’s Loan Price”
“Stock Exchange”
“subsidiaries”

“Suzhou GCL Operation”

“Target Company(ies)”

Suzhou GCL New Energy Investment Co., Ltd.* (%M 1h3%
HEVR & A PR/ F]), a company established in the PRC with
limited liability and an indirect subsidiary of GNE and GCL-
Poly

Shanxi GCL New Energy Technologies Co., Ltd.* (Ll 74175
FEETRBHL A FR/AF]), a company established in the PRC
with limited liability and an indirect subsidiary of GNE

the share pledge agreements dated 22 May 2019 entered into
between the Seller and the Purchaser whereby the Seller
agrees to pledge its remaining equity interest in the Target
Companies (being 30% of the equity interest in the Target
Companies) to the Purchaser as a security for the performance
of its obligations under the Share Purchase Agreements

the consideration for the Sale Shares

a series of seven equity transfer and joint venture agreements
(numbered I to VII) dated 22 May 2019 entered into between
the Seller and the Purchaser in relation to the Transactions

the outstanding balance of loans between the Target
Companies and the Seller upon the completion of the Pre-
Closing Reorganisation

the consideration for the Sale Shareholder’s Loan
The Stock Exchange of Hong Kong Limited
has the same meaning ascribed to it under the Listing Rules

Suzhou GCL New Energy Operation and Technology Co.,
Ltd.* (RN EH el S P AR ), a company
established in the PRC with limited liability and an indirect
wholly-owned subsidiary of GNE and an indirect subsidiary
of GCL-Poly

the seven target companies being the subject of the Disposals,
details of which can be found in the section headed
“Information on the Target Companies” of this joint
announcement
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“Target Project(s)”

“Transactions”

“Yu County GCL”

b

“Yu County Jinyang’

66%”

19 operational solar power plants in the PRC owned by the
Target Companies with an aggregate installed capacity of
approximately 977MW located in the PRC

the transactions contemplated under the Share Purchase
Agreements, including the Disposals and the Put Options

Yu County GCL Photovoltaic Co., Ltd.* (&5 6k E 5
AFRZA7H]), a company established in the PRC with limited
liability and an indirect subsidiary of GNE

Yu County Jinyang New Energy Power Generation Co., Ltd.*
(5B T ae TR 2 EA PR/ F]), a company established in
the PRC with limited liability and an indirect subsidiary of
GNE

per cent.

* All of the English titles or names of the PRC entities, as well as certain items contained in this joint
announcement have been included for identification purpose only and may not necessarily be the official
English translations of the corresponding Chinese titles or names. If there is any inconsistency between

the English translations and the Chinese titles or names, the Chinese titles or names shall prevail.

By order of the GCL-Poly Board By order of the GNE Board
GCL-Poly Energy Holdings Limited GCL New Energy Holdings Limited
PR Tk 2 5 D 2 B AT LA i 45507 B DR 2 B AT B W
Zhu Gongshan Zhu Yufeng
Chairman Chairman

Hong Kong, 23 May 2019

As at the date of this joint announcement, the GCL-Poly Board comprises Mr. Zhu Gongshan
(Chairman), Mr. Zhu Zhanjun, Mr. Zhu Yufeng, Ms. Sun Wei, Mr. Yeung Man Chung, Charles, Mr.
Jiang Wenwu and Mr. Zheng Xiongjiu as executive directors of GCL-Poly; Ir. Dr. Raymond Ho

Chung Tai, Mr. Yip Tai Him, Dr. Shen Wenzhong and Mr. Wong Man Chung, Francis as independent

non-executive directors of GCL-Poly.

As at the date of this joint announcement, the GNE Board comprises Mr. Zhu Yufeng (Chairman), Mr.

Sun Xingping and Ms. Hu Xiaoyan as executive directors of GNE; Ms. Sun Wei, Mr. Sha Hongqiu,

Mr. Yeung Man Chung, Charles and Mr. He Deyong as non-executive directors of GNE; and Mr.

Wang Bohua, Mr. Xu Songda, Mr. Lee Conway Kong Wai, Mr. Wang Yanguo and Dr. Chen Ying as

independent non-executive directors of GNE.
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