THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no
responsibility for the contents of this circular, make no representation as to its accuracy or completeness and
expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon the
whole or any part of the contents of this circular.

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should consult a
stockbroker or other registered dealer in securities, bank manager, solicitor, professional accountant or other
professional adviser.

If you have sold or transferred all your shares in GCL New Energy Holdings Limited /3% #7Re IR A
FRZ\F], you should at once hand this circular and the accompanying proxy form to the purchaser or the
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transmission to the purchaser or transferee.
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Capitalised terms used in this cover shall have the same meanings as those defined in the section headed
“Definitions” in this circular. A letter from the Board is set out on pages 7 to 25 of this circular.

A notice convening the Special General Meeting of the Company to be held at Jade Room, 6/F, Marco Polo
Hongkong Hotel, 3 Canton Road, Tsim Sha Tsui, Kowloon, Hong Kong on Friday, 19 July 2019 at 10 a.m.
is set out on pages SGM-1 to SGM-3 of this circular.

Irrespective of whether you are able to attend the Special General Meeting, please complete the
accompanying proxy form in accordance with the instructions printed thereon and deposit the same at the
Hong Kong branch share registrar and transfer office of the Company, Tricor Abacus Limited, as soon as
possible and in any event not less than 48 hours before the time appointed for the holding of the Special
General Meeting or any adjournment thereof. The address of Tricor Abacus Limited is currently Level 22,
Hopewell Centre, 183 Queen’s Road East, Hong Kong. With effect from 11 July 2019, Tricor Abacus
Limited will change its address to Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong.
Completion and return of the proxy form will not preclude you from attending and voting in person at the
Special General Meeting or any adjournment thereof should you so wish and in such event, the proxy form
shall be deemed to be revoked.
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DEFINITIONS

In this circular,
requires otherwise:

“affiliated parties”

“Announcement”

“Base Date”

“Board”

“Business Day”

“Closing Date”

“Closing Audit Report”

“Company”

“connected persons”

“Consideration”

“Directors”

“Disposals”

“Effective Date”

the following expressions shall have the meanings set out below unless the context

has the same meaning ascribed to it under “Accounting Standards
for Enterprises No. 36 — Disclosure of Affiliated Parties (>3 &5t
e[ 553655 — BR T 7 B ER)”

the Company’s announcement dated 23 May 2019 in relation to the
Disposals and the Put Options

30 November 2018
the board of Directors

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

the date of issuance as stated on the new business certificate of the
Target Company

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

GCL New Energy Holdings Limited (1358 ge IR A BRA A, 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

has the same meaning ascribed to it under the Listing Rules

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

the directors of the Company

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
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“Fenxi GCL”

“Final Date for Fulfilment of the
Conditions Precedent”

“GCL-Poly”

“GCL-Poly EGM”

“GCL-Poly Shareholders”

“GP”

‘AGrOupQ’
“Guarantor” or “Nanjing GCL New

Energy”

“Hanneng Guangping”

“Hebei GNE”

“Hong Kong”

“Investment Fund”

Fenxi County GCL Photovoltaic Co., Ltd.* (1 PU§&sE Y6tk E N
A PR F]), a company established in the PRC with limited liability
and an indirect subsidiary of the Company

45 days after the date of the Share Purchase Agreements

GCL-Poly Energy Holdings Limited (F£5153% fe I 2 A BR A
A]), 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 Latest Practicable
Date, GCL-Poly is interested in approximately 62.28% of the issued
share capital of the Company

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

the shareholders of GCL-Poly

Tibet Yunshang Investment Fund Management Co., Ltd.* (FijKZE
v R RER B R BB A R/AF]), a company incorporated in the
PRC with limited liability

The Company and its subsidiaries

Nanjing GCL New Energy Development Co., Ltd.* (7 & [#h3% #7fE
U A PR/ F]), a company incorporated in the PRC with limited
liability and an indirect wholly-owned subsidiary of the Company

Hanneng Guangping County Photovoltaic Development Co., Ltd.*
(HEBERE P82 6 AR 6 1 BHEE A BR/A 7]), a company established in
the PRC with limited liability and an indirect subsidiary of the
Company

Hebei GCL New Energy Co., Ltd.* (At sZ# el BRA ), a
company established in the PRC with limited liability and an
indirect subsidiary of the Company

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

(EREEHRESBLE(AREG)), a limited partnership
established under the laws of the PRC
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“Latest Practicable Date”

“Listing Rules”

“Material Adverse Effect”

“MW”

“OMM Agreements”

“PRC”

26 June 2019, being the latest practicable date prior to the printing
of this circular for ascertaining certain information in this circular

the Rules Governing the Listing of Securities on the Stock
Exchange

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 circular,
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”

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 the equity interest in Yu County Jinyang (as at the Latest
Practicable Date, the Seller holds the remaining 99.42% of the
equity interest in Yu County Jinyang) from Sungrow Power Supply
Co., Ltd.* (6B IR A R \]) (applicable to Share Purchase
Agreement IV only) so that the Seller can own 100% of the equity
interest in the entity which would in turn allow it to have clean
ownership in the entity free from other minority interests. Sungrow
Power and its ultimate beneficial owner are third parties
independent of GCL-Poly and the Company and their connected
persons; (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 circular

Shanghai Rongyao New Energy Co., Ltd.* (A5 B ae i A B
/3 H]), 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.* (354 #E 6 Ik &
JIHBR/AF]), a company established in the PRC with limited

liability and an indirect subsidiary of the Company

70% of the equity interest in the Target Companies held by the
Seller
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“Sale Shareholder’s Loan”

“Seller” or “Suzhou GCL New
Energy”

“SGM”

“Shanxi GNE”

2

“Share Pledge Agreements

“Share Price”

“Share Purchase Agreements”

“Shareholders”

“Shareholder’s Loan”

“Shareholder’s Loan Price”

“Stock Exchange”

“subsidiaries”

“Subscription Intention Agreement”

70% of the Shareholder’s Loan

Suzhou GCL New Energy Investment Co., Ltd.* (&M 5% 8 B I
WEABR/AF]), a company established in the PRC with limited
liability and an indirect subsidiary of the Company

the special general meeting of the Company 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

Shanxi GCL New Energy Technologies Co., Ltd.* (1L FG 125 #rHE
R A BRZA 7)), a company established in the PRC with limited
liability and an indirect subsidiary of the Company

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 Shanxi GNE and Hebei GNE
(being 30% of the equity interest in Shanxi GNE and Hebei GNE)
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 shareholders of the Company

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

the subscription intention agreement dated 22 May 2019 between
Yunnan Energy Investment Group and the GP pursuant to which
Yunnan Energy Investment Group agreed to, subject to certain
conditions, subscribe for the interest in the Investment Fund and
become a limited partner by entering into a limited partnership
agreement
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“Suzhou GCL Operation”

“Target Company(ies)”

“Target Project(s)”

“Transactions”

“Yu County GCL”

“Yu County Jinyang”

“Yunnan Energy Investment Group”

u%”

Suzhou GCL New Energy Operation and Technology Co., Ltd.* (&
I A FE HrRE VR S BLH A BR /A F]), a company established in the
PRC with limited liability and an indirect wholly-owned subsidiary
of the Company

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 circular

19 operational solar power plants in the PRC owned by the Target
Companies with an aggregate installed capacity of approximately
977TMW 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.* (& 5k 6k 8 14 IR
/yH]), a company established in the PRC with limited liability and
an indirect subsidiary of the Company

Yu County Jinyang New Energy Power Generation Co., Ltd.* (i
FE e IR g S AR F]), a company established in the PRC
with limited liability and an indirect subsidiary of the Company

Yunnan Energy Investment Group Co., Ltd.* (ZERREIRI &L
AR/ F]), a company incorporated in the PRC with limited

liability and a PRC state-owned enterprise

per cent.

* All of the English titles or names of the PRC entities, as well as certain items contained in this circular 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.
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(1) MAJOR TRANSACTION
DISPOSAL OF 70% EQUITY INTEREST IN SUBSIDIARIES
(2) POSSIBLE MAJOR TRANSACTION
GRANT OF PUT OPTION

1. INTRODUCTION

We refer to the Company’s announcement published on 23 May 2019 (the “Announcement”). As

disclosed in the Announcement, 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.
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THE SHARE PURCHASE AGREEMENT

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.* (%fJN 555 H7
RERICE A IR AR
(i1) The Purchaser Shanghai Rongyao New Energy Co., Ltd.* (_if#5 i #Hr e IR
A PRZ D)
(ii1) The Guarantor Nanjing GCL New Energy Development Co., Ltd.* (Fd 5% 1#3%

Assets to be sold

T RE TR B AT BR 22 D)

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

(ii))  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

II
I

v

\
VI

VI

Target Companies

Shanxi GCL New Energy Technologies Co., Ltd.* (1175 &5 # e IR FR/A F]) (“Shanxi
GNE”)

Fenxi County GCL Photovoltaic Co., Ltd.* (1 P4 851 &A% 1A R A]) (“Fenxi GCL”)

Ruicheng County GCL Photovoltaic Co., Ltd.* (A& & tRE AR F) (“Ruicheng
GCL”)

Yu County Jinyang New Energy Power Generation Co., Ltd.* (i FrfiRE V% B A FRAA)
(“Yu County Jinyang”)

Yu County GCL Photovoltaic Co., Ltd.* (& 82t RE HHRAF) (“Yu County GCL”)

Hanneng Guangping County Photovoltaic Development Co., Ltd.* (HBAERET-H261R 7% /1 BA %
£ifR/A7]) (“Hanneng Guangping”)

Hebei GCL New Energy Co., Ltd.* (WAt i & HiftIE A FR/A F]) (“Hebei GNE”)

For further information relating to the Target Companies, please refer to the section headed

“Information on the Target Companies” below.
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Upon Completion, 70% of the equity interests in the Target Companies will be held by the
Purchaser and 30% of the equity interests in the Target Companies will be held by the Seller. As at
the Latest Practicable Date, the Company has no plans to dispose of its remaining 30% equity
interests in the Target Companies upon Completion.

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, of which the final Shareholder’s Loan Price will be
determined pursuant to the Closing Audit Report.

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

Estimated

Share Purchase Shareholder’s Loan
Agreements Share Price Price Consideration
RMB RMB RMB
I 176,960,000 68,505,900 245,465,900
I 174,300,000 0 174,300,000
111 120,400,000 31,626,300 152,026,300
1AY 291,200,000 13,570,400 304,770,400
v 98,700,000 0 98,700,000
VI 89,600,000 19,644,100 109,244,100
VIl 656,110,000 0 656,110,000
Total 1,607,270,000 133,346,700 1,740,616,700

Basis of the Consideration

@) 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;

(ii))  The Shareholder’s Loan Price was estimated based on 70% of the carrying amount of
the Shareholder’s Loan of the Target Companies as at the Base Date (on a dollar-for-
dollar basis). Following Completion, the final Shareholder’s Loan Price will be
determined pursuant to the Closing Audit Report based on 70% of the carrying amount
of the Shareholder’s Loan of the Target Companies as at the Closing Date (on a dollar-
for-dollar basis).
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The difference between the final Shareholder’s Loan Price and the estimated
Shareholder’s Loan Price as at the Base Date shall be payable within three months of
the Closing Date. Please refer to the sections headed “Closing Audit Report and profit-
sharing arrangement” and “Payment arrangements” below.

The Purchaser is a special purpose vehicle of a fund primarily funded by a PRC state-owned
enterprise. Accordingly, the Transactions required approval from the State-owned Assets Supervision
and Administration Commission of the State Council (“SASAC”). This approval process is
complicated and time consuming. As such, for the purposes of such approval, the parties agreed to
use the net asset value as the basis of negotiating and determining the Consideration.

The Share Price, being the consideration for the Sale Shares, represents an excess of
RMB94,200,400 over the net book value of the assets in the Disposals of RMB1,513,069,600, being
70% of the net asset value of the Target Companies as at the Base Date. The Directors consider that
the basis of the Consideration is fair and reasonable and on normal commercial terms.

As at 31 May 2019, the outstanding loan balance between the Target Companies and the Seller
are as follows:

Outstanding loan  70% of outstanding

Share Purchase balances as at loan balances as at
Agreement Target Company 31 May 2019 31 May 2019

RMB’000 RMB’000
I Shanxi GNE 114,146 79,902
I Fenxi GCL - -
1 Ruicheng GCL 26,901 18,830
v Yu County Jinyang 41,557 29,090
v Yu County GCL 48,440 33,908
VI Hanneng Guangping 14,514 10,160
VI Hebei GNE - -
Total 245,558 171,890

Except for the changes of the outstanding loan balances arising from normal business
operation, the Directors do not expect any material change in the outstanding loan balance upon the
completion of the Pre-Closing Reorganisation.

Payment arrangements

The aggregate Consideration under the Share Purchase Agreements shall be paid by the
Purchaser to the Seller in the following manner:

- 10 -
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Payment of the Share Price

First instalment

Second instalment

Third instalment

Fourth 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.

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 (as defined below) will enter such
catalogue. Such amount is determined through
negotiations between the parties to the Share
Purchase Agreements and is not linked to the
amount of national subsidy to be received by the
Target Companies.

- 11 -
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Payment of the Shareholder’s Loan Price

First instalment

Second instalment

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. The timeline regarding the application for the
national subsidy and acceptance in the catalogue is
based entirely on the PRC government which will
announce the release of a new National Subsidy
Catalogue from time to time. Therefore, there is no
deadline for the payment of the fourth instalment
under the Share Purchase Agreements.

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

The difference between the final Shareholder’s Loan
Price as ascertained by the Closing Audit Report
(defined below) and the amount paid in the first
instalment 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 its dividend entitlement of RMB322,111,700, which represents the amount of the dividend
declared and payable by the Target Companies to the Seller as at the Base Date in the following

manner:

Dividends declared by Project
Companies/Target Companies that
are currently in the National
Subsidy Catalogue

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.

12 -
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Dividends declared by Project After the Closing Date and within 10 Business Days
Companies/Target Companies that  after the Target Project’s application for national
are not currently in the National subsidy is accepted, the Purchaser shall procure the
Subsidy Catalogue 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 relevant amount of the national subsidy which is subject to approval for registration into
the National Renewable Energy Tariff Surcharge Subsidy Catalogue (P 54 B8V 75 & B I & 5 4 B
H#k) (the “National Subsidy Catalogue”) by the PRC government have been recognised in the
financial statements of the Project Companies/Target Companies to the extent that it is highly
probable that a significant reversal will not occur.

Pursuant to the Notice on Exerting Price Leverage to Promote the Healthy Development of the
Photovoltaic Industry (NDRC Price [2013] No. 1638) (<[5l 5 %5 & Pl 23 B i 5 15 (B A% R M R 2
HEEAIRE FE RS AR A (BEUEHE[2013]1638%F)) issued in August 2013 by the National
Development and Reform Commission of the PRC (the “New Tariff Notice”) and other applicable
laws and regulations, solar power plant projects are in principle entitled to be registered in the
National Subsidy Catalogue and receive the national subsidy as long as certain specified conditions
are fulfilled, including achieving on-grid connection and obtaining the following documents:

(1)  the project approval document for filing purpose;

(2)  the project on-grid price approval document;

(3)  the project feasibility study report; and

(4)  the project access system design review and comments.

The solar power plants currently operated by the Project Companies/Target Companies have
already obtained or to obtain without any material legal impediment the above documents (1) to (4)
and have already achieved on-grid power generation as required in the New Tariff Notice in relation
to the entitlement of tariff adjustments. Hence, it is expected that these solar power plants will be
registered in the National Subsidy Catalogue in due course and the accrued revenue on tariff subsidy
will be fully recoverable.

Effective date and conditions
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.

- 13 -
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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:

@) the completion of the Pre-Closing Reorganisation;

(ii)  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 Shareholders at the 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
Shanxi GNE or Hebei GNE 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.
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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).

The date of the issuance as stated on the new business certificate of the Target Company shall
be the Closing Date.

Closing Audit Report and profit-sharing arrangement

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”).

The Closing Audit Report shall ascertain, among other things, the final Shareholder’s Loan
Price based on 70% of the carrying amount of the Shareholder’s Loan of the Target Companies as at
the Closing Date (on a dollar-for-dollar basis).

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.

As the Transactions required SASAC approval as at the Base Date, the Seller and the
Purchaser negotiated the Transactions on the basis that the risks and rewards of the business would be
shared between the Purchaser and the Seller in proportion to their post-closing shareholdings as from
the Base Date. However, as the control over the Target Companies has not been passed to the
Purchaser as at the Base Date, the financial results of the Target Companies will continue to be
consolidated into the Group’s accounts until the Closing Date when the actual control has been
transferred to the Purchaser.

From the Company’s perspective, any profits or losses arising from the daily operations during
such period will be shared in proportion to the post-closing shareholdings of the Purchaser and Seller.
During such period, such profits or losses will be reflected in the net asset value of the Target
Companies (i.e. the net asset value will increase by the amount of profits attributable to the relevant
Target Company and decrease by the amount of losses attributable to the relevant Target Company).
As the Share Price for the Disposals is fixed and the Target Companies will not be declaring
dividends during the relevant period, the changes in the net asset value of the Target Companies
during the period will be shared by the Purchaser and Seller in proportion to their post-closing
shareholding as from the Closing Date from an accounting perspective.

This profit-sharing arrangement was negotiated as part of the commercial terms between the

parties to the Share Purchase Agreements. As the Transactions required SASAC approval as at the
Base Date, the Seller and the Purchaser negotiated the Transactions on the basis that the risks and
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rewards of the business would pass to the Purchaser as from the Base Date. The financial results of
the Target Companies will continue to be consolidated into the Group’s accounts until the Closing
Date when the actual risks and rewards have been transferred to the Purchaser.

The Directors believe that the profit-sharing arrangement is fair and reasonable, because the
Consideration already includes a premium to the net asset value of the Target Companies which takes
into account the profit-sharing arrangement.

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. The other Target Companies (including Fenxi GCL, Ruicheng GCL, Yu County Jinyang,
Yu County GCL and Hanneng Guangping) shall appoint one executive director, to be recommended
by the Purchaser and elected at the shareholders’ meeting. The Target Companies will appoint one
general manager to be recommended by the Seller.

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. The other Target Companies (including Fenxi GCL,
Ruicheng GCL, Yu County Jinyang, Yu County GCL and Hanneng Guangping 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.

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
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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 (i) 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 (ii) the purchase price of the then outstanding shareholder’s loan.

The expected investment income = the equity investment cost of the Purchaser for the
relevant Target Company or Project Company x 12% per annum X the number of days since
the Purchaser’s investment/360 days.

3. 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 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.
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4. INFORMATION ON THE GROUP
The Group

The 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 the Company. 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.

5. 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)* (%A% % & & B4
¥ (AMRAEH)) (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.* (PG 3= i A 45 & H 8 B AT FR/A F]), 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.

On 22 May 2019, Yunnan Energy Investment Group Co., Ltd.* (/& REIRTK &4 B A R F)
(“Yunnan Energy Investment Group”), a PRC state-owned enterprise, entered into a subscription intention
agreement with the GP, pursuant to which Yunnan Energy Investment Group agreed to subscribe for interest
in and become a limited partner of the Investment Fund by entering into a limited partnership agreement,
conditional upon the obtaining of necessary PRC regulatory approvals (the “Subscription Intention
Agreement”). Under the Subscription Intention Agreement, the total capital commitment of Yunnan Energy
Investment Group is RMB2.94 billion.

To the best of the Directors’ knowledge, information and belief after having made all reasonable

enquiries, the Purchaser, the Investment Fund, the GP, Yunnan Energy Investment Group and their ultimate
beneficial owner(s) are third parties independent of the Company and its connected persons.
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6. 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

II

I

v

VI

VI

Information on the Target Companies

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.

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 the Company.

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 the Company.

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 the Company.

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 the Company.

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 the Company.

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.
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As at the Latest Practicable Date, Shanxi GNE and Hebei GNE hold equity interests in the following
Project Companies:

Name of immediate shareholder(s)/

Share Purchase shareholding percentage attributable to

Agreements Name of Project Companies immediate shareholder(s)

I Taigu County Fengguang Power Generation Co., Shanxi GNE (100%)
Ltd.* (RABREOLEEARAA)

I Shanxi Yaoguang New Energy Technologies Co., ~ Shanxi GNE (100%)
Led.* (1L PGREEHT RE TR A IR )

[ Licheng GCL Photovoltaic Co., Ltd.* (#3%[##  Shanxi GNE (100%)
JeARTE A BRA A

I Shanxi Jiasheng Energy Holding Co., Ltd.* (IL Shanxi GNE (96%)
P EERE AR 047 PR~ A1) Suzhou GNE (4%)

VI Shangyi Yuanchen New Energy Development Hebei GNE (100%)
Co., Ltd.* (M FITIRATHEIR B 5 A R/ 7])

Vi Shangyi GCL Photovoltaic Development Co., Hebei GNE (100%)
Led.* (W3 b IRE N8 IRA )

VI Zhangjiakou GCL Photovoltaic Co., Ltd.* (8% Hebei GNE (100%)
N gLk EARAR)

VI Quyang Jingtou New Energy Technologies Co., Hebei GNE (100%)
Led.* (Ml Pl ih B8 BE TR A R )

VI Pingshan County Shijing New Energy Hebei GNE (100%)
Technologies Co., Ltd.* (11l R e IR
FFR2 )

VI Shineng Pingshan Photovoltaic Development Co.,  Hebei GNE (100%)
Ltd.* (A REFUDEIRE N A R )

VI Wuji County Xiecheng Photovoltaic Co., Ltd.* Hebei GNE (100%)
(bR oL R B B A IRA )

VII Wuyi Runfeng New Energy Co., Ltd.* (& Hebei GNE (100%)
SHREEARAR)

VIl Wuyi Xinyang New Energy Co., Ltd.* (& & Hebei GNE (100%)
B RE A R )

VI Lincheng GCL Photovoltaic Co., Ltd.* (i3 f# Hebei GNE (100%)

BB EARAH)
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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

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

RMB’000 RMB’000 RMB’000 RMB’000
I Shanxi GNE 33,994 30,211 32,538 32,538
I Fenxi GCL 3297 32971 13,877 13,877
I Ruicheng GCL 27,460 27,460 11,963 11,963
v Yu County Jinyang 49,952 46,723 48,339 48,339
\Y Yu County GCL 14,639 14,639 (260) (260)
VI Hanneng Guangping 28,031 24492 27,809 27,809
VII Hebei GNE 189,822 186,260 206,776 206,725

As at the Base Date (i.e. 30 November 2018), the net asset value for each of the Target Companies
are as follows:

Share Purchase

Agreements Target Company Net asset value

RMB’000
I Shanxi GNE 219,849
II Fenxi GCL 169,315
11 Ruicheng GCL 166,129
v Yu County Jinyang 318,578
\Y Yu County GCL 155,419
VI Hanneng Guangping 160,786
VI Hebei GNE 971,452
Total 2,161,528

As at 31 December 2018, the aggregate net assets of the Target Companies amounted to
approximately RMB1,997,000,000. The Directors are not aware of any material change in operating and/or
financial condition of the Target Companies since the Base Date. The Directors therefore consider that the
Share Price remains to be fair and reasonable.

7. FINANCIAL IMPACT OF THE TRANSACTIONS
After the Closing Date, the Target Companies and the Project Companies will cease to be subsidiaries

of the 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 Group.
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The Company expects to realise profit on the Disposals of approximately RMB58,470,000 on the
basis of the following calculation:

@) the premium to the net asset value of the Target Companies as at the Base Date of
approximately RMB94,200,400; less

(ii)  the expected loss to be incurred from the Base Date to 31 May 2019 (being the latest
practicable date for ascertaining such number) of approximately RMB30,730,400; less

(iii) the related transaction costs, taxes and expenses of the Disposals of approximately
RMBS5,000,000.

The premium to the net asset value of the Target Companies was determined with reference to such
expected loss, estimated based on historical financial performances of the Target Companies for the
corresponding period in previous years.

The expected loss to be incurred during the period from the Base Date to the Closing Date represents
the loss to the Company arising from sharing 70% of the estimated profits of the Target Companies between
the Base Date and 31 May 2019 under the profit-sharing arrangement.

The actual amount of gain/(loss) arising from the Disposals to be recognised by the Company is based
on the actual completion date of the Disposals and will be subject to final audit by the auditors of the
Company.

8. 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 the Company intends to use for repayments of its
debts.

9. REASONS AND BENEFITS OF THE TRANSACTIONS

As part of its “transformation and upgrade” development objective, the Company 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 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 Group. The liabilities of the 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 Group
will decrease by approximately 2.34%, calculated with reference to the audited financial statements of the
Group in 2018, effectively reducing the financial risks.

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

Based on the above reasons and having considered all relevant factors, the 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 the Company and the Shareholders
as a whole.

Shareholders and potential investors of the Company should note that Closing is subject to the
satisfaction of the conditions precedent. Therefore, the Disposals may or may not proceed.
Shareholders and potential investors of the Company are advised to exercise caution when dealing
in securities of the Company, and are recommended to consult their professional advisers if they are
in any doubt about their position and as to the action they should take.

10. LISTING RULES IMPLICATIONS

As the Company entered into the Disposals with the Purchaser within a 12-month period, the
Disposals shall be aggregated as a series of transactions for the Company 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
the Company 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 the Company 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 the Company 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 the Company 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.

11. THE SGM
Set out on pages SGM-1 to SGM-3 of this circular is a notice convening the SGM to be held at Jade

Room, 6/F, Marco Polo Hongkong Hotel, 3 Canton Road, Tsim Sha Tsui, Kowloon, Hong Kong on 19 July
2019 at 10 a.m..
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At the SGM, ordinary resolution(s) for approving the Transactions and the entering into and
performance of obligations under the Share Purchase Agreements will be proposed for the Shareholder’s
approval.

The resolution(s) will be voted by way of poll at the SGM. As at the Latest Practicable Date, no
Shareholder has material interest in the Transactions (other than being a Shareholder) and therefore no
Shareholder is required to abstain from voting on the relevant resolution(s) at the SGM.

A form of proxy for use at the SGM is enclosed with this circular. Whether or not you are able to
attend the SGM, please complete the form of proxy in accordance with the instructions printed thereon and
deposit the same at the Hong Kong branch share registrar and transfer office of the Company, Tricor Abacus
Limited, as soon as possible and in any event by not less than 48 hours before the time appointed for the
holding of the SGM or any adjournment thereof. The address of Tricor Abacus Limited is currently Level
22, Hopewell Centre, 183 Queen’s Road East, Hong Kong. With effect from 11 July 2019, Tricor Abacus
Limited will change its address to Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong.
Completion and return of the form of proxy will not preclude you from attending and voting at the SGM
should you so wish and in such event, the proxy form shall be deemed to be revoked.

12. CLOSURE OF REGISTER OF MEMBERS

The register of members of the Company will be closed from 16 July 2019 to 19 July 2019, both days
inclusive, during which period no transfer of Shares will be registered, in order to determine the entitlement
to attend and vote at the SGM. In order to be entitled to attend and vote at the SGM, unregistered holders of
Shares should ensure that all transfers of Shares accompanied by the relevant share certificates and properly
completed transfer forms must be lodged for registration with the Hong Kong branch share registrar and
transfer office of the Company, Tricor Abacus Limited, no later than 4:30 p.m on 15 July 2019. The address
of Tricor Abacus Limited is currently Level 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong.
With effect from 11 July 2019, Tricor Abacus Limited will change its address to Level 54, Hopewell Centre,
183 Queen’s Road East, Hong Kong.

13. RECOMMENDATION

The Directors are of the view that the terms of the Transactions are fair and reasonable, and are on
normal commercial terms and that the entering into of the Share Purchase Agreements is in the interests of
the Company and the Shareholders as a whole. Accordingly, the Directors recommend the Shareholders to
vote in favour of the ordinary resolution(s) to approve the Transactions and the entering into and
performance of obligations under the Share Purchase Agreements as set out in the notice of the SGM.
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14. ADDITIONAL INFORMATION
Your attention is drawn to the additional information set out in the appendices to this circular.

Yours faithfully,
By Order of the Board
GCL New Energy Holdings Limited
il 2590 e DR % I AT R A )
Zhu Yufeng

Chairman
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APPENDIX I FINANCIAL INFORMATION OF THE GROUP

1. FINANCIAL INFORMATION OF THE GROUP

The audited consolidated financial statements of the Group for the years ended 31 December 2016, 31
December 2017 and 31 December 2018 together with the relevant notes thereto are disclosed in the
following documents, which were published on both the Stock Exchange’s website (www.hkexnews.hk) and
the Company’s website (www.gclnewenergy.com):

. the annual report of the Company for the year ended 31 December 2016 published on 13 April
2017 (pages 79-186);

. the annual report of the Company for the year ended 31 December 2017 published on 16 April
2018 (pages 81-196); and

. the annual report of the Company for the year ended 31 December 2018 published on 25 April
2019 (pages 76-213).

2. STATEMENT OF INDEBTEDNESS AND CONTINGENT LIABILITIES OF THE GROUP

At the close of business on 30 April 2019, being the latest practicable date for the purpose of this
indebtedness statement, the Group had the following outstanding borrowings:

The Group Total

Secured Unsecured
RMB’000 RMB’000 RMB’000
Carrying amount of bank and other borrowings 28,932,878 4,806,590 33,739,468
Principal amount of bonds and senior notes - 4,199,300 4,199,300
Carrying amount of loans from related companies 424,308 2,438,842 2,863,150
Gross lease obligations — 2,357,848 2,357,848

29,357,186 13,802,580 43,159,766

The Group’s secured bank and other borrowings and loans from related companies were secured,
individually or in combination, by (i) certain property, plant and equipment of the Group; (ii) certain
pledged bank and other deposits of the Group as at 30 April 2019; (iii) certain subsidiaries’ trade
receivables, contract assets and fee collection rights in relation to the sales of electricity; (iv) certain prepaid
lease payments of the Group; (v) amount due from an associate of ultimate holding company; and (vi) equity
interests in some project companies of the Group.

At 30 April 2019, certain bank and other borrowings, bonds and senior notes, and loans from related
companies of the Group amounting to RMB35,967,038,000 are guaranteed individually or in combination by
(i) fellow subsidiaries, (ii) the ultimate holding company, and (iii) entities within the Group. The remaining
indebtedness amounting to RMB7,192,728,000 are not guaranteed.
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In addition, the Group received approval letters from the National Association of Financial Market
Institutional Investors and China Securities Regulatory Commission in relation to the issuance of medium-
term notes and public offering bonds to qualifying investors for a term up to 3 years in the maximum
principal amount of RMB3,000,000,000 and RMB3,000,000,000, respectively, which were outstanding for
issuance as at 30 April 2019. Besides, the public offering bonds were fully underwritten.

Save as aforesaid or otherwise disclosed herein, and apart from intra-group liabilities and normal
trade payables in the ordinary course of business, as at the close of business on 30 April 2019, the Group did
not have any debt securities authorised or otherwise created but unissued, or any term loans, other
borrowings or indebtedness in the nature of borrowing including bank overdrafts, loans, liabilities under
acceptances (other than normal trade bills), acceptance credits, hire purchase commitments, mortgages or
charges, material contingent liabilities or guarantees outstanding.

To the best of the knowledge of the Directors, having made all reasonable enquiries, there has been
no material change in the level of indebtedness of the Group since 30 April 2019.

3. WORKING CAPITAL STATEMENT

According to the Group’s cash flow projections, as at 30 April 2019, the total committed capital
expenditures relating to the acquisition and construction of solar power plants to be settled in the coming
fourteen months ending 30 June 2020 amounted to approximately RMB6,002,975,000. As at 30 April 2019,
the Group’s total borrowings comprising bank and other borrowings, bonds and senior notes, loans from
related companies and lease obligations amounted to approximately RMB43,159,766,000. The Group
expects that such amounts will be funded through the following resources and/or measures, which will
generate adequate financing and operating cash flows for the Group.

The Directors have reviewed the Group’s cash flow projections which cover a period of not less than
twelve months from the date of this circular. They are of the opinion that the Group will have sufficient
working capital to meet its financial obligations, including those committed capital expenditures relating to
the solar power plants, that will be due in the coming twelve months from the date of this circular based on
the Group’s existing resources and upon successful implementation of the following measures which will
generate adequate financing and operating cash inflows for the Group:

i) The Group proposed to issue medium-term notes with an aggregate principal amount of not
exceeding RMB3,000 million to institutional investors of the national interbank bond market in
the PRC and public offering bonds with an aggregate principal amount of not exceeding
RMB3,000 million in Shenzhen Stock Exchange in the PRC before their expiry date in June
2020 and September 2020, respectively. It is expected that the notes and bonds will be issued
in one or more tranches and that each tranche of the notes and bonds shall have a maturity of
three years. The Group is also negotiating with banks and other financial institutions for credit
facilities;
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(ii))  The Group is implementing business strategies, among others, to transform its heavy asset
business model to a light-asset model by (i) divesting certain of its existing wholly-owned
power plant projects in exchange for cash proceeds and to improve the Group’s indebtedness
position; and (ii) striving for providing plant operation and maintenance services to those
divested power plants for additional operating cash flow to the Group; and

(iii)  On 3 June 2019, Elite Time Global Limited, an intermediate holding company of the Company
entered into a cooperation intent agreement with China Hua Neng Group Hong Kong Limited
(“China Hua Neng”), a subsidiary of China Huaneng Group Co., Ltd., being a state-owned
enterprise in the PRC, regarding the possible sale of 9,727,594,875 ordinary shares in the share
capital of the Company, representing approximately 51% of the entire issued share capital of
the Company as at the date of this circular. Upon the completion of the proposed transaction,
China Hua Neng will become the controlling shareholder of the Group; and

(iv)  Upon the completion of the Disposals, the Group still own 184 solar power plants with an
aggregate grid connected capacity of approximately 5.6GW. Those operational solar power
plants are expected to generate operating cash inflows to the Group within the coming twelve
months from the date of this circular.

After taking into account the Group’s business prospects, internal resources, estimated proceeds from
the Disposals, the available committed and uncommitted financing facilities and arrangements and
transformation to a light-asset model as mentioned above, the Directors are satisfied that, the working capital
available to the Group is sufficient for the Group's requirements for at least 12 months from the date of this
circular.

Notwithstanding the above, significant uncertainties exist as to whether the Group can achieve the
plans and measures described above, and GCL-Poly’s on-going compliance with its borrowing covenants.
The sufficiency of the Group’s working capital to satisfy its present requirements for at least the next twelve
months from the date of this circular is dependent on the Group’s ability to generate adequate financing and
operating cash flows through successful renewal of its bank borrowings upon expiry, compliance with the
covenants under the borrowing agreements or obtaining waiver from the relevant banks if the Group is not
able to satisfy any of the covenant requirements, successful securing of the financing from banks with
repayment terms beyond twelve months from the date of this circular and other short-term or long-term
financing; successful transformation to a light-asset model to generate adequate cash inflows as scheduled.

4. MATERIAL ADVERSE CHANGE

As at the Latest Practicable Date, the Directors are not aware of any material adverse change in the
financial or trading position of the Company since 31 December 2018, being the date to which the latest
published audited financial results of the Group were made up.

5. FINANCIAL AND TRADING PROSPECTS
For the year ended 31 December 2018, the Group recorded a total revenue of approximately

RMB5,632 million, whilst the total revenue from continuing operations for the year ended 31 December
2017 (the “Prior Year”) was approximately RMB3,942 million. Gross profit for the year ended 31
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December 2018 was approximately RMB3,743 million and gross profit margin was 66.5% whilst the gross
profit for Prior Year was approximately RMB2,653 million and gross profit margin was 67.3%. Profit
attributable to owners of the Company for the year ended 31 December 2018 amounted to approximately
RMB470 million as compared to the profit attributable to owners of the Company of RMB764 million for
the Prior Year.

As at 31 December 2018, the Group operated 221 solar power plants, compared to 162 plants as at 31
December 2017, spanning across different provinces in China and overseas. Total capacity reached
approximately 7,309MW (31 December 2017: approximately 5,990MW), representing a year-on-year growth
of approximately 22%. Grid-connected capacity has also increased by approximately 26%, from 5,503MW
as at 31 December 2017 to approximately 6,957TMW as at 31 December 2018, and total sales of electricity
was approximately 7,830 million kWh in 2018, a significant rise of approximately 46% compared to 2017.
Upon the completion of the Disposals, the Group still own 184 solar power plants with an aggregate grid
connected capacity of approximately 5.6 GW.

The Group will continuously strengthen its strategic cooperation with large enterprises to form strong
alliances. As domestic centralized management enterprises (the “Central Enterprises”) and local state-
owned enterprises have competitive advantages in different aspects such as financing, the Group will extend
its strategic cooperation with the Central Enterprises and the state-owned enterprises at the level of domestic
holding companies, and at the project level of provincial companies to introduce strategic cooperation
partners and leverage on competitive advantages of each other to accelerate the introduction of capital,
optimize the shareholding structure and fasten the development of co-developed solar projects, thereby
enhancing profitability of projects.

Meanwhile, the Group will further accelerate the asset-light transformation model of “Development-
Construction-Cooperation-O&M” with the provision of management services while creating strategic
cooperation to complement competitive advantages of each other. It is expected that, in 2019, by transferring
the controlling interests of solar power plant projects, the Group will be able to recycle capital, reduce its
debts and mitigate the pressure on project financing, while further improve the return on capital and receive
stable fees annually by providing project management services.

In addition, the Group will proactively extend its financing resources, applying diversified and
innovative financing models, issuing medium-term notes and small public offering bonds when appropriate
to optimize its financing structure and increase the long-term facilities replacement. The Group expects that
through introducing strategic investors, firmly promoting its asset-light transformation, expanding its
financing channels and adopting a series of measures to reduce debt, the gearing ratio of the Group will be
lowered.
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1. RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full responsibility, includes
particulars given in compliance with the Listing Rules for the purpose of giving information with regard to
the Group. The Directors, having made all reasonable enquiries, confirm that to the best of their knowledge
and belief, the information contained in this circular is accurate and complete in all material respects and not
misleading or deceptive, and there are no other matters the omission of which would make any statement

herein or this circular misleading.
2. DISCLOSURE OF INTERESTS
(i) Interests of Directors and chief executives of the Company

As at the Latest Practicable Date, the interests and short positions of each Director and chief
executive of the Company in the shares, underlying shares or debentures of the Company or its
associated corporations (within the meaning in Part XV of the SFO) which were (i) required to be
notified to the Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the
SFO (including interests and short positions which he was taken or deemed to have under such
provisions of SFO); (ii) required, pursuant to Section 352 of the SFO, to be entered in the register
referred to therein; or (iii) required, pursuant to the Model Code for Securities Transactions by
Directors of Listed Companies as set out in Appendix 10 to the Listing Rules, to be notified to the
Company and the Stock Exchange were as follows:

(a)  Long positions in the shares of the Company

Number of shares

Number of Approximate
Beneficiary Personal underlying percentage of
Name of Director of a trust interests shares Total issued shares
(Note 1) (Note 2)
Mr. ZHU Yufeng - - 3,523,100 3,523,100 0.02%
1,909,978,301 1,909,978,301 10.01%
(Note 3)

Mr. SUN Xingping - - 16,105,600 16,105,600 0.08%
Ms. HU Xiaoyan - - 19,125,400 19,125,400 0.10%
Ms. SUN Wei - - 27,178,200 27,178,200 0.14%
Mr. SHA Honggiu - 3,000,000 8,052,800 11,052,800 0.06%
Mr. YEUNG Man - - 15,099,000 15,099,000 0.08%

Chung, Charles
Mr. WANG Bohua - - 2,617,160 2,617,160 0.01%
Mr. XU Songda - - 2,617,160 2,617,160 0.01%
Mr. LEE Conway - - 2,617,160 2,617,160 0.01%

Kong Wai

Mr. WANG Yanguo - - 1,006,600 1,006,600 0.01%
Dr. CHEN Ying - - 1,006,600 1,006,600 0.01%
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(b)

Adjustments are required to be made to the number of underlying shares as a result of the rights
issue with effect from 2 February 2016. Details can be referred to the announcement of the

The percentage is calculated based on 19,073,715,441 Shares in issue as at the Latest

Notes:
1.
Company dated 2 February 2016.
2.
Practicable Date.
3.

Those Shares were beneficially owned by Dongsheng Photovoltaic Technology (Hong Kong)
Limited. For further information of the shareholding structure of Dongsheng Photovoltaic
Technology (Hong Kong) Limited, please refer to note 3 under section (ii) “Interests of
substantial shareholders” below.

Long positions in shares of associated corporation

Number of ordinary shares in GCL-Poly

Number of Approximate

Beneficiary of a Personal underlying percentage of

Name of Director trust interests shares Total  issued shares

(Note 1)

Mr. ZHU Yufeng 6,370,388,156 - 1,510,755 6,371,898 911 32.11%
(Note 2) (Notes 2 & 3)

Ms. SUN Wei - 5,723,000 1,712,189 7435,189 0.04%
(Note 3)

Mr. YEUNG Man - - 1,700,000 1,700,000 0.01%
Chung, Charles (Note 3)

Notes:

The percentage is calculated based on 19,841,049,207 shares of GCL-Poly in issue as at the
Latest Practicable Date.

Mr. Zhu Yufeng is beneficially interested in a trust as to 6,370,388,156 shares in GCL-Poly. Of
these interest of 6,370,388,156 shares in GCL-Poly, an aggregate of 6,370,388,156 shares in
GCL-Poly are collectively held by Highexcel Investments Limited, Happy Genius Holdings
Limited and Get Famous Investments Limited, which are wholly-owned by Golden Concord
Group Limited, which in turn is wholly-owned by Asia Pacific Energy Holdings Limited. Asia
Pacific Energy Holdings Limited is in turn wholly-owned by Asia Pacific Energy Fund Limited.
Asia Pacific Energy Fund Limited is ultimately held under a discretionary trust with Credit
Suisse Trust Limited as trustee for Mr. Zhu Gongshan (a director and the chairman of GCL-
Poly) and his family (including Mr. Zhu Yufeng, a director of the Company and GCL-Poly
respectively, and the son of Mr. Zhu Gongshan) as beneficiaries.

These are share options granted by GCL-Poly to the eligible persons, pursuant to the share
option scheme of GCL-Poly, adopted by the shareholders of GCL-Poly on 22 October 2007.
Such granted share options can be exercised by the eligible persons at various intervals during
the period from 18 March 2016 to 28 March 2026 at an exercise price of HK$1.160 or
HK$1.324 per share.
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Save as disclosed above, as at the Latest Practicable Date, none of the Directors or the chief
executive of the Company had any interests or short positions in the shares, underlying shares or
debentures of the Company or its associated corporations (within the meaning in Part XV of the SFO)
which were (i) required to be notified to the Company and the Stock Exchange pursuant to Divisions
7 and 8 of Part XV of the SFO (including interests and short positions which he was taken or deemed
to have under such provisions of SFO); (ii) required, pursuant to Section 352 of the SFO, to be
entered in the register referred to therein; or (iii) required, pursuant to the Model Code for Securities
Transactions by Directors of Listed Companies as set out in Appendix 10 to the Listing Rules to be
notified to the Company and the Stock Exchange.

(ii) Interests of substantial shareholders
As at the Latest Practicable Date, so far as is known to the Directors, the following persons

(other than a Director or chief executive of the Company) had interest in the shares of the Company
as recorded in the register required to be kept by the Company under section 336 of the Part XV of

Practicable Date.

- 1I-3 -

the SFO:
Approximate
percentage in
Name Nature of interest Number of Shares issued Shares
(Note 1)
Elite Time Global Limited (Note 2) Beneficial owner 11,880,000,000 62.28%
GCL-Poly (Note 2) Corporate interest 11,880,000,000 62.28%
Asia Pacific Energy Fund Limited Corporate interest 1,909,978,301 10.01%
(Note 3)
Asia Pacific Energy Holdings Limited Corporate interest 1,909,978,301 10.01%
(Note 3)
Credit Suisse Trust Limited (Note 3) Other interest 1,909,978,301 10.01%
Dongsheng Photovoltaic Technology Corporate interest 1,909,978,301 10.01%
(Hong Kong) Limited (Note 3)
Golden Concord Group Limited (Note 3) Corporate interest 1,909,978,301 10.01%
Golden Concord Group Management Corporate interest 1,909,978,301 10.01%
Limited (Note 3)
Zhu Gongshan (Note 3) Beneficial owner 1,909,978,301 10.01%
T HENEE AR A (Note 3) Corporate interest 1,909,978,301 10.01%
i EE FRERHE () A R /A F (Note 3) Corporate interest 1,909,978,301 10.01%
11 25 5 LA PR\ Rl (Note 3) Corporate interest 1,909,978,301 10.01%
173 85 5 BRI (0 A5 R /A Fl (Note 3) Corporate interest 1,909,978,301 10.01%
TR R A BRA 7 (Note 3) Corporate interest 1,909,978,301 10.01%
VLR 25 58 A PR /A Fl (Note 3) Corporate interest 1,909,978,301 10.01%
Notes:
1. The percentage is calculated based on 19,073,715,441 shares of the Company in issue as at the Latest
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2. Elite Time Global Limited is wholly-owned by GCL-Poly.

3. Dongsheng Photovoltaic Technology (Hong Kong) Limited is wholly-owned by )% th 85 52 lURHE A
MW (formerly known as “VLAFH FOGREHE A B ), which is in turn wholly-owned by GCL
System Integration. H&EHEEARAT and HIEH I EE AR/ are controlling shareholders
of GCL System Integration. i ILEIFEEHA /A H] is a party acting in concert with Wh#E 4L HH
FRAFE]. LA RAT is 51.14% owned by TLERHHE &S HA B4 H], which in turn wholly-
owned by R BERHEL (R A BRA A, W& #e Rt GRYI) A BRA A is wholly-owned by Golden
Concord Group Management Limited which in turn wholly-owned by Golden Concord Group Limited.
Golden Concord Group Limited is in turn wholly-owned by Asia Pacific Energy Holdings Limited
which is in turn wholly-owned by Asia Pacific Energy Fund Limited. Asia Pacific Energy Fund Limited
is ultimately held under a discretionary trust with Credit Suisse Trust Limited as trustee and Mr. Zhu
Yufeng and his family, including Mr. Zhu Yufeng’s father, Mr. Zhu Gongshan as beneficiaries.

Save as disclosed herein, as at the Latest Practicable Date, according to the register of interests
required to be kept by the Company under section 336 of the SFO, the Company is not aware of any
other persons who had any interest or short position in the Shares or underlying Shares.

3. DISCLOSURE OF OTHER INTERESTS OF THE DIRECTORS
i) Interests in competing interests

Each of the companies in the Concord Group (a general reference to the companies in which
Mr. Zhu Yufeng and his family members have a direct or indirect interest) operates within its own
legal, corporate and financial framework. As at the Latest Practicable Date, the Concord Group might
have had or developed interests in business similar to those of the Group and there was a chance that
such businesses might have competed with the businesses of the Group.

The Directors are fully aware of, and have been discharging, their fiduciary duty to the
Company. The Company and the Directors would comply with the relevant requirements of the
Company’s bye-laws and the Listing Rules whenever a Director has any conflict of interest in the
transaction(s) with the Company. Therefore, the Directors believe that the Company is capable of
carrying out its business independently of, and at arm’s length from the Concord Group.

Save as disclosed herein, as at the Latest Practicable Date, none of the Directors are considered
to have interests in any business which competes or is likely to compete, either directly or indirectly,
with the businesses of the Group required to be disclosed under the Listing Rules.

(ii) Interests in contracts or arrangements
As at the Latest Practicable Date, none of the Directors was materially interested, directly or

indirectly, in any subsisting contract or arrangement which was significant in relation to the business
of the Group.
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(iii)

Interests in assets

As at the Latest Practicable Date, none of the Directors had any direct or indirect interest in

any assets which had been acquired or disposed of by, or leased to, or which were proposed to be

acquired or disposed of by, or leased to, any member of the Group since 31 December 2018 (being

the date to which the latest published audited consolidated financial statements of the Group were

made up).

4. DIRECTORS’ SERVICE CONTRACTS

As at the Latest Practicable Date, none of the Directors had entered, or been proposed to enter, into

any service contract with the Company or any other member of the Group which is not expiring or may not

be terminable by the Group within one year without payment of compensation (other than statutory

compensation).

S. MATERIAL CONTRACTS

The following contracts (not being contracts entered into in the ordinary course of business) were

entered into by members of the Group within the two years immediately preceding the Latest Practicable

Date which are or may be material:

@

(i1)

(ii)

@iv)

the co-operation framework agreement dated 20 November 2017 entered into between the
Company and Taiping Financial Holdings Company Limited (AK-F-&@i#EBABR/AF]) in
relation to the establishment of an investment fund with a fund size of approximately
HK$8,000,000,000;

the partnership agreement dated 21 November 2017 entered into between Suzhou GCL New
Energy, Handan (Shanghai) Assets Management Co., Ltd.* (& & ( 1) & 2= & HA R A A),
Guoyuan Securities Co., Ltd.* (B 7C#8 75 (7 A PR/ ), and Beijing Enterprises Photovoltaic
Development Company Limited* (AtHtdt#EMREIHEEEAFR/AH]) in relation to the
establishment of the Tongling Huiyin BE New Energy Investment Partnership Corporation

(Limited Partnership)* (SiFEEERILEZ BRI E S B EEEREH));

the underwriting agreement dated 22 November 2017 entered into between Suzhou GCL New
Energy, Industrial and Commercial Bank of China Limited and Huatai Securities Co., Ltd. in
relation to the issuance of medium term notes, with an aggregate principal amount of not
exceeding RMB3,000,000,000 and a maturity of three years to institutional investors of the
national interbank bond market in the PRC;

the capital increase agreements dated 22 November 2017 entered into between Suzhou GCL
New Energy, Nanjing GCL New Energy and Sumin Ruineng Wuxi Equity Investment
Partnership (Limited Partnership)* (#f R A REHESRHERES B EE(ERAEE)) in relation
to the increase in the registered capital of Suzhou GCL New Energy in an aggregate amount of
RMB1,500,000,000;
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(v)  the purchase agreement dated 23 January 2018 entered into between the Company, certain non-
PRC subsidiaries of the Group providing guarantees, Merrill Lynch (Asia Pacific) Limited,
Haitong International Securities Company Limited, Credit Suisse (Hong Kong) Limited,
Standard Chartered Bank, CLSA Limited, Orient Securities (Hong Kong) Limited, VTB
Capital plc and SPDB International Capital Limited in relation to the issue of US$500,000,000
7.1% senior notes due 2021;

(vi) the facility agreement dated 30 May 2018 entered into by the Company, as borrower and
Pioneer Getter Limited, GCL New Energy Development Limited, GCL New Energy
Management Limited and GCL New Energy Trading Limited, each a wholly-owned
subsidiary of the Company, as guarantors, with certain lenders relating to a US$75,000,000
(which may be increased up to US$250,000,000 through the accession of additional lenders,
subject to the consent of the Company) 36-month term syndicated loan facility;

(vii) the equity transfer agreements dated 24 October 2018 entered into between each of Suzhou
GCL New Energy and Henan GCL New Energy Investment Co., Ltd.* (77 [0h 3% 5 REIH % &
A PR 7)) with CGN Solar Energy Development Co., Ltd.* ({1 & K HER# A FRA ) in
relation to the disposal of 80% equity interests in two subsidiaries of the Company and the
corresponding shareholder’s loan at a total consideration of approximately RMB306,000,000;

(viii) the equity transfer agreements and the share repurchase agreements, the management
entrustment agreement, the consultancy agreement, the debt relief undertakings and the
guarantees dated 1 February 2019 entered into by Suzhou GCL New Energy and Ningxia GCL
New Energy Investment Co., Ltd.* (SEEHFZHEEIHILE A R/AF]), as the vendors with
Greater Bay Area Asset Management Co. Ltd.* (.35 IR K ¥ i 2 il ' 72 5 HE A BR A7) (the
“GBA Asset Management”) as the purchaser, in relation to the disposal of 100% equity
interest in four subsidiaries of the Company (the “Disposal Targets”) at a total consideration
of approximately RMB420,000,000. In addition, Suzhou GCL New Energy agreed to (i)
repurchase 100% equity interest in the Disposal Targets from GBA Asset Management; (ii)
continue to be responsible for the management and operation of the Disposal Targets after the
disposal; and (iii) pay Greater Bay Area Consulting (Guangdong) Ltd.* (% & 2 il 55 5 (% 3#0)
AR/ F]), a company designated by GBA Asset Management, a total consultancy fee in the
amount of approximately RMB10,500,000; and

(ix)  the share transfer agreements dated 28 March 2019 entered into between Suzhou GCL New
Energy, Henan GCL New Energy Investment Company Limited* (] [#2% 87 R R % & A R
/3 F]) and Wuling Power Corporation Ltd.* (L% 78 J1f FR/2 Fl) respectively, in relation to
the disposal of 55% equity interest in three subsidiaries of the Company at a total
consideration of RMB246,440,000.

6. CLAIMS AND LITIGATION
As at the Latest Practicable Date, no member of the Group was engaged in any litigation, arbitration

or claim of material importance and no litigation, arbitration or claim of material importance was known to
the Directors to be pending or threatened against any member of the Group.
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7. GENERAL

®

(i1)

(iii)

@iv)

)

The registered office of the Company is situated at Clarendon House, 2 Church Street,
Hamilton HM 11, Bermuda.

The principal place of business of the Company in Hong Kong is situated at Unit 1707A, Level
17, International Commerce Centre, 1 Austin Road West, Kowloon, Hong Kong.

The branch share registrar and transfer office of the Company is Tricor Abacus Limited. The
address of Tricor Abacus Limited is currently Level 22, Hopewell Centre, 183 Queen’s Road
East, Hong Kong. With effect from 11 July 2019, Tricor Abacus Limited will change its
address to Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong.

The company secretary of the Company is Mr. Ho Yuk Hay, who is a certified public
accountant of the Hong Kong Institute of Certified Public Accountants and an associate
member of the Hong Kong Institute of Chartered Secretaries and the Institute of Chartered
Secretaries and Administrators.

In case of inconsistencies, the English texts of this circular shall prevail over the Chinese texts
thereof.

8. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be available for inspection at the principal place of business

of the Company in Hong Kong at Unit 1707A, Level 17, International Commerce Centre, 1 Austin Road

West, Kowloon, Hong Kong from 9: 00 a.m. to 5: 30 p.m. on any business day for a period of 14 days from

the date of this circular:

®

(i1)

(ii)

@iv)

)

(vi)

(vii)

the memorandum of association and bye-laws of the Company;

the annual reports of the Company for each of the financial years ended 31 December 2016,
2017 and 2018;

the material contracts referred to in the section headed “Material Contracts” in this appendix;
the Sale and Purchase Agreements;

the Share Pledge Agreements;

the OMM Agreements; and

this circular.
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7\
v

GCL New Energy Holdings Limited
i 25507 6B U5 2% B AT B2 ]

(Incorporated in Bermuda with limited liability)
(Stock code: 451)

GCL

NOTICE OF SPECIAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT a special general meeting (the “SGM”) of GCL New Energy
Holdings Limited (the “Company”) will be held at 10 a.m. on Friday, 19 July 2019 at Jade Room, 6/F,
Marco Polo Hongkong Hotel, 3 Canton Road, Tsim Sha Tsui, Kowloon, Hong Kong for the purpose of
considering and, if thought fit, approving the following resolution as an ordinary resolution of the Company.
Unless otherwise indicated, capitalised terms used in this notice and the following resolution shall have the
same meanings as those defined in the circular of the Company dated 28 June 2019.

The following resolution will be considered and, if thought fit, approved by the Shareholders, with or
without amendments, at the SGM:

ORDINARY RESOLUTION
1. “THAT:

(a)  the series of seven share purchase agreements dated 22 May 2019 entered into between
Suzhou GCL New Energy Investment Co., Ltd.* (8RN W& B e IR E A RAF]) as
seller (the “Seller”) and Shanghai Rongyao New Energy Co., Ltd.* (g5 Ae IR A
FRZy 7)) as purchaser (the “Purchaser”) in relation to:

(1) sale and purchases of 70% of the equity interests in Shanxi GCL New Energy
Technologies Co., Ltd.* (LLIPGha%#ae IR A R/ H]), Fenxi County GCL
Photovoltaic Co., Ltd.* (¥ P4 #5356 R % J1 A PR/~ F]), Ruicheng County GCL
Photovoltaic Co., Ltd.* (Ai#ihaECIREIIARATF), Yu County Jinyang
New Energy Power Generation Co., Ltd.* (&84 & [5#AEIREEEARA ), Yu
County GCL Photovoltaic Co., Ltd.* (& ifl##F 6K J1 A R/AF]), Hanneng
Guangping County Photovoltaic Development Co., Ltd.* (HEaEE T-H56RE T
%54 PR/~ ) and Hebei GCL New Energy Co., Ltd.* (WAt 3% #raeIi A R
F]) (the “Target Companies”) (the “Sale Shares”) together with 70% of the
outstanding shareholder’s loan owed from the Target Companies to the Seller
(the “Disposals”); and
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(i)  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
the Sale Shares and/or the entire equity interests of any subsidiary of the Target
Companies and the relevant shareholder’s loans outstanding at the time (the “Put
Options”), be and is hereby approved, ratified and confirmed; and

(b) any director of the Company be and is hereby authorised for and on behalf of the
Company to execute (including affixing the seal of the Company in accordance with the
articles of association of the Company to) all such documents and do all such acts and
things as he/she may in his/her absolute discretion consider to be necessary, desirable,
appropriate or expedient to implement and/or to give effect to the Disposals and the Put
Options and the transactions contemplated under the Share Purchase Agreements and all
matters incidental or ancillary thereto.”

By order of the Board
GCL New Energy Holdings Limited
il 2500 e D M A R A
Zhu Yufeng
Chairman

Hong Kong, 28 June 2019

Notes:

ey

@)

3

“

For identification purpose only

Any shareholder of the Company entitled to attend and vote at the SGM is entitled to appoint another person as his/her
proxy to attend and vote instead of him/her. A shareholder of the Company who is the holder of two or more shares
may appoint more than one proxy to attend on the same occasion. A proxy need not be a shareholder of the Company.

In order to be valid, a form of proxy and the power of attorney (if any) or other authority (if any) under which it is
signed, or a certified copy of such power or authority, must be deposited with the Company’s Hong Kong branch share
registrar and transfer office, Tricor Abacus Limited, not less than 48 hours before the time fixed for holding the SGM
or any adjournment thereof. The address of Tricor Abacus Limited is currently Level 22, Hopewell Centre, 183 Queen’s
Road East, Hong Kong. With effect from 11 July 2019, Tricor Abacus Limited will change its address to Level 54,
Hopewell Centre, 183 Queen’s Road East, Hong Kong.

The register of members of the Company will be closed from 16 July 2019 to 19 July 2019, both days inclusive, during
which period no transfer of shares will be registered, in order to determine the entitlement to attend and vote at the
SGM. In order to qualify for the right to attend and vote at the SGM, all transfers, accompanied by the relevant share
certificates, must be lodged for registration with the Company’s Hong Kong branch share registrar and transfer office,
Tricor Abacus Limited, not later than 4:30 p.m. on 15 July 2019. The address of Tricor Abacus Limited is currently
Level 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong. With effect from 11 July 2019, Tricor Abacus
Limited will change its address to Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong.

Completion and delivery of the form of proxy will not preclude a shareholder of the Company from attending and
voting in person at the SGM convened and in such event, the form of proxy shall be deemed to be revoked.
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&)

Q)

In the case of joint registered holders of any share, any one of such joint registered holders may vote at the SGM, either
in person or by proxy, in respect of such share as if he/she were solely entitled thereto, but if more than one of such
joint registered holders be present at the SGM, the vote of the senior who tenders a vote either personally or by proxy
shall be accepted to the exclusion of the votes of the other joint registered holders and, for this purpose, seniority shall
be determined by the order in which the names stand in the register of members of the Company in respect of the joint
holding.

If Typhoon Signal No. 8 or above, or a “black” rainstorm warning is in effect any time after 8 a.m. on the date of the

SGM, the SGM will be postponed. Shareholders may visit the website of the Company at www.gclnewenergy.com for
details of the postponement and alternative meeting arrangement.
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