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DEFINITIONS

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

have the following meanings:

“associate(s)”

“Board”

“CapS”

“Company”

“connected person(s)”
“Continuing Connected

Transactions”

“Director(s)”

“EGM”

“Existing Agreements”

“Existing Materials Supply
Agreement”

has the same meaning as ascribed to it under the
Listing Rules

the board of Directors

the annual cap amounts of the Continuing Connected
Transactions

Solargiga Energy Holdings Limited (F5 g 5 £ i A BR
/~Tl) (stock code: 757), a company incorporated in
the Cayman Islands with limited liability, the Shares of
which are listed on the main board of the Stock
Exchange

has the same meaning as ascribed to it under the
Listing Rules

the transactions contemplated under the Solar Cells
Supply Agreement, the Guide Rollers Service
Agreement, the First Photovoltaic System Installation
Agreement, the Second Photovoltaic System
Installation Agreement and the New Agreements

the director(s) of the Company

the extraordinary general meeting of the Company to
be held at Annapurna Room, Pacific Place Conference
Centre, 5/F One Pacific Place, 88 Queensway, Hong
Kong on Thursday, 31 December 2009 at 4:00 p.m., or
any adjournment thereof and the notice of which is set
out on pages 65 to 68 of this circular

the Existing Materials Supply Agreement and the
Existing WWX Processing Agreement

the framework supply agreement dated 12 January
2008 entered into between the Company, Jinzhou
Changhua and Jinzhou Youxin in respect of the supply
of the Materials to the Group



DEFINITIONS

“Existing WWX Processing
Agreement”

“First Photovoltaic System
Installation Agreement”

“Grand Sea”

“GI’OUp”

“Guide Rollers Service
Agreement”

“HKS”

“Hong Kong”

“Huachang Guangfu”

the framework processing agreement dated 12
January 2008 entered into between the Company and
WWX in respect of the provision of service for, among
other things, the processing of recycled polysilicon by
the Group to WWX and its subsidiaries

the framework agreement dated 2 November 2009
entered into between the Company and Kinmac in
respect of the provision of photovoltaic system
installation service from Kinmac to the Group

Grand Sea Investments Limited, a Shareholder which
to the best of the Directors’ knowledge, information
and belief having made all reasonable enquiry, is
owned as to approximately 62.5% by Ms. Katherine
Chiao, approximately 18.75% by Mr. Edward Young
Chiao and approximately 18.75% by Mr. Stephen
Chiao Sun-Hai (the brother of Mr. Chiao Ping Hai) as
at the Latest Practicable Date

the Company and its subsidiaries

the framework service agreement dated 2 November
2009 entered into between the Company and Jingxin
Semi-conductor in respect of the provision of the
services for re-coating and re-grooving guide rollers
which is necessary for slicing of solar ingots into solar
wafers

Hong Kong dollars, the lawful currency of Hong Kong

the Hong Kong Special Administrative Region of the
PRC

M EESCRB AR AR (Jinzhou Huachang
Photovoltaic Technology Co., Ltd.*), a company
established in the PRC and to the best of the
Directors’ knowledge, information and belief having
made all reasonable enquiry, is owned as to 53% by
Huaxin Silicon (a PRC enterprise wholly owned by Mr.
Tan), as to 22% by PLC, as to 20% by Grand Sea and
as to 5% by an Independent Third Party as at the
Latest Practicable Date. Huachang Guangfu is
therefore an associate of Mr. Tan and hence a
connected person of the Company



DEFINITIONS

“Huaxin Silicon”

“Independent Board Committee”

“Independent Financial Adviser”

“Independent Shareholders”

“Independent Third Party(ies)”

B e pE M R AL R (Jinzhou Huaxin  Silicon
Material Trading Department*), a sole proprietorship
enterprise established in the PRC and to the best of
the Directors’ knowledge, information and belief
having made all reasonable enquiry, is wholly-owned
by Mr. Tan and engaged in investment holding as at
the Latest Practicable Date. Huaxin Silicon is therefore
an associate of Mr. Tan and hence a connected person
of the Company

an independent committee of the Board, comprising
the independent non-executive Directors, which has
been constituted to advise the Independent
Shareholders on the Continuing Connected
Transactions

Mitsubishi URJ Securities (HK) Capital, Limited, the
independent financial adviser which has been
appointed by the Company to advise the Independent
Board Committee and the Independent Shareholders
in respect of the Continuing Connected Transactions

in the context of the Solar Cells Supply Agreement,
“Independent Shareholders” mean the Shareholders
other than Mr. Tan, Mr. Chong, PLC, Grand Sea, Mr.
Chiao Ping-Hai and their respective associates; in the
context of the Guide Rollers Service Agreement,
“Independent Shareholders” mean the Shareholders
other than Mr Tan and his associates; in the context of
the First Photovoltaic System Installation Agreement
and the Second Photovoltaic System Installation
Agreement, “Independent Shareholders” mean the
Shareholders other than Kinmac and its associates if
they hold any Shares on the date of the EGM; in the
context of the New Materials Supply Agreement,
“Independent Shareholders” mean the Shareholders
other than Mr. Tan, Mr. Chong, PLC and their
respective associates; and in the context of the New
WWX Processing Agreement, “Independent
Shareholders” mean the Shareholders other than
WWIC and WWX and their respective associates

a person or company who or which is, to the best of
the Directors’ knowledge, information and belief
having made all reasonable enquiry, not connected
with the Company and its connected persons
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“Installation Service”

“Jingxin Semi-conductor

“Jinzhou Changhua”

“Jinzhou Huarong”

“Jinzhou Jinmao”

the installation of photovoltaic system for solar energy
generation on and subject to the terms and conditions
of the First Photovoltaic System Installation
Agreement and the Second Photovoltaic System
Installation Agreement

WP EEMEARA A (Jingxin Semi-conductor
Material Company Limited*), a company established
in the PRC and to the best of the Directors’ knowledge,
information and belief having made all reasonable
enquiry, is owned as to 40% by Ms. Chen Man, the
daughter-in-law of Mr. Tan, and as to 60% by
Independent Third Parties as at the Latest Practicable
Date. Jingxin Semi-conductor is therefore an
associate of Mr. Tan and hence a connected person of
the Company

RN B HEmES S ARAF  (Jinzhou Changhua
Carbon Products Company Limited*), a company
established in the PRC and to the best of the
Directors’ knowledge, information and belief having
made all reasonable enquiry, is owned as to 40% by
Huaxin Silicon and as to 60% by PLC as at the Latest
Practicable Date. Jinzhou Changhua is therefore an
associate of each of Mr. Tan (an executive Director)
and Mr. Chong (a non-executive Director) and hence a
connected person of the Company

i JH e 2 ) 345 BT BR 2 F] (Jinzhou Huarong Property
Management Company Limited*), a company
established in the PRC and to the best of the
Directors’ knowledge, information and belief having
made all reasonable enquiry, is owned as to 90% by
Huaxin Silicon and as to 10% by an Independent Third
Party as at the Latest Practicable Date. Jinzhou
Huarong is therefore an associate of Mr. Tan and
hence a connected person of the Company

i N S5 1B AR B A IR A A (Jinzhou  Jinmao
Photovoltaic Technology Co., Ltd*), a company
established in the PRC and owned as to 51% by
Jinzhou Yangguang Energy Co., Ltd. (an indirect
wholly owned subsidiary of the Company), as to 35%
by Kinmac Holding Limited and as to 14% by an
Independent Third Party as at the Latest Practicable
Date. Jinzhou Jinmao is treated as a subsidiary of the
Company
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“Jinzhou Youxin”

“Kinmac”

“Latest Practicable Date”

“Listing Rules”

“Materials”

“Mr. Chong”

“Mr. Tan”

“New Agreements”

SN FE TR T M BHE BR/A A (Jinzhou Youxin Electronic
Materials Co., Ltd.*), a sino-foreign joint venture
established in the PRC and to the best of the
Directors’ knowledge, information and belief having
made all reasonable enquiry, is owned as to 70% by
an Independent Third Party and as to 30% by PLC as
at the Latest Practicable Date. Jinzhou Youxin is
therefore an associate of Mr. Chong and hence a
connected person of the Company

Kinmac Solar Corporation, a company incorporated in
Taiwan which to the best of the Directors’ knowledge,
information and belief having made all reasonable
enquiry, is a 100% holding company of Kinmac
Holding Limited which in turn holds 35% interest in
Jinzhou Jinmao (an indirect subsidiary of the
Company) as at the Latest Practicable Date. As
Kinmac is entitled to control the exercise of 35% voting
right in Jinzhou Jinmao, Kinmac is a substantial
shareholder of Jinzhou Jinmao for the purpose of the
Listing Rules and hence the Company’s connected
person at the subsidiary level

7 December 2009, being the latest practicable date
prior to the printing of this circular for the purpose of
ascertaining certain information contained herein

the Rules Governing the Listing of Securities on the
Stock Exchange

graphite materials and quartz crucibles for the Group’s
production of silicon ingots

Mr. Chong Kin Ngai, a non-executive Director, a
Shareholder and a connected person of the Company

Mr. Tan Wenhua, an executive Director, a substantial
Shareholder holding approximately 27.87% of the
issued Shares as at the Latest Practicable Date and
hence a connected person of the Company

the New Materials Supply Agreement and the New
WWX Processing Agreement
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“New Materials Supply
Agreement”

“New WWX Processing
Agreement”

“PLC”

“PRC”

“RMB”

“Second Photovoltaic System
Installation Agreement”

“SFO”

“Share(s)”

“Shareholder(s)”

“Solar Cells Supply Agreement”

“Stock Exchange”

the framework supply agreement dated 2 December
2009 entered into between the Company, Jinzhou
Changhua and Jinzhou Youxin in respect of the supply
of the Materials to the Group

the framework processing agreement dated 2
December 2009 entered into between the Company
and WWX in respect of the provision of service for the
processing of recycled polysilicon by the Group as
well as processing and production of ingots and
wafers to WWX and its subsidiaries

Prosperity Lamps and Components Limited, a
Shareholder which to the best of the Directors’
knowledge, information and belief having made all
reasonable enquiry, is owned as to 65% by Mr.
Chong’s wholly owned companies and as to 35% by
Independent Third Parties as at the Latest Practicable
Date

the People’s Republic of China which, for the purpose
of this circular, excludes Hong Kong, Macau and
Taiwan

Renminbi, the lawful currency of PRC

the framework agreement dated 2 November 2009
entered into between the Company and Kinmac in
respect of the provision of photovoltaic system
installation service from the Group to Kinmac

the Securities and Futures Ordinance (Cap. 571 of the
Laws of Hong Kong)

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

shareholder(s) of the Company

the framework supply agreement dated 2 November
2009 entered into between the Company and
Huachang Guangfu in respect of the supply of solar

cells from Huachang Guangfu to the Group

The Stock Exchange of Hong Kong Limited
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“substantial shareholder(s)”

“WwIC”

“WWX”

“O/O”

has the same meaning ascribed to it under the Listing
Rules

Wafer Works Investment Corp., an investment holding
company incorporated in Samoa holding
approximately 21.11% interests in the Company as at
the Latest Practicable Date and hence a substantial
Shareholder and a connected person of the Company

Wafer Works Corp., a company established in Taiwan
and whose securities are listed on the Gre Tai
Securities Market of the Taiwan Stock Exchange
Corporation. To the best of the Directors’ knowledge,
information and belief having made all reasonable
enquiry, WWX holds 100% interests in WWIC as at the
Latest Practicable Date and is regarded as a
substantial Shareholder and hence a connected
person of the Company

per cent.

* English translation of Chinese official name is for identification purpose only.
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Solargiga Energy

Solargiga Energy Holdings Limited
B X RZERBIRA T

(incorporated in the Cayman Islands with limited liability)

(Stock code: 757)

Executive Directors:
Mr. TAN Wenhua
Mr. HSU You Yuan
Ms. ZHANG Liming

Non-executive Directors:
Mr. CHIAO Ping Hai (Chairman)
Mr. CHONG Kin Ngai

Independent Non-executive Directors:

Mr. WONG Wing Kuen, Albert
Ms. FU Shuangye

Dr. LIN Wen

Mr. ZHANG Chun

To the Shareholders,

Dear Sir or Madam,

Registered Office:
Cricket Square

Hutchins Drive

P.O. Box 2681

Grand Cayman, KY1-1111
Cayman lIslands

Principal Place of Business
in Hong Kong:

Room 1402, Harbour Centre

25 Harbour Road

Wanchai

Hong Kong

9 December 2009

CONTINUING CONNECTED TRANSACTIONS
RENEWAL OF CONTINUING CONNECTED TRANSACTIONS
AND
NOTICE OF EXTRAORDINARY GENERAL MEETING

INTRODUCTION

Reference is made to the announcements of the Company dated 2 November 2009
and 3 December 2009.

The purpose of this circular is to provide the Shareholders, among other things, (1)
the information regarding the Continuing Connected Transactions; (2) the advice of the
Independent Financial Adviser on the terms of the Continuing Connected Transactions;
and (3) the recommendations of the Independent Board Committee on the terms of the
Continuing Connected Transactions, and (4) the notice of the EGM.
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CONTINUING CONNECTED TRANSACTIONS

The Group has entered into the following agreements which constitute continuing
connected transactions under Chapter 14A of the Listing Rules.

Solar Cells Supply Agreement
Date:

Parties:

Scope:

Term:

Pricing:

Other terms of the transactions
under the Solar Cells Supply
Agreement:

2 November 2009
(1) The Company
(2) Huachang Guangfu

To the best of the Directors’ knowledge, information
and belief having made all reasonable enquiry,
Huachang Guangfu is owned as to 53% by Huaxin
Silicon (a PRC enterprise wholly owned by Mr. Tan),
as to 22% by PLC, as to 20% by Grand Sea and as to
5% by an Independent Third Party as at the Latest
Practicable Date. Huachang Guangfu is therefore an
associate of Mr Tan and hence a connected person of
the Company

Pursuant to the Solar Cells Supply Agreement, the
Company has agreed to purchase (or procure its
subsidiaries to purchase), and Huachang Guangfu
has agreed to supply, solar cells on and subject to the
terms and conditions of the Solar Cells Supply
Agreement.

The Solar Cells Supply Agreement has a fixed term
commencing on 2 November 2009 and ending on 31
December 2011 (both days inclusive).

The basis of determining the prices for the
transactions under the Solar Cells Supply Agreement
will be in accordance with the prevailing market price
of solar cells and the quantities to be purchased by the
Group.

The terms of the Solar Cells Supply Agreement and
the transaction contemplated thereunder will be
determined on an individual purchase order basis and
the terms of which will be on normal commercial terms
and no less favourable to the Company than terms
available from Independent Third Parties.
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Payments for the transactions under the Solar Cells
Supply Agreement will be on such credit terms as may
be agreed between the parties on normal commercial
terms and no less favourable to the Company than
terms available from Independent Third Parties.

Condition: The Solar Cells Supply Agreement is subject to
approval by the Independent Shareholders.

Annual caps: For each of the three financial years ending 31
December 2011, the annual cap amounts for the
transactions under the Solar Cells Supply Agreement
will not exceed the following amounts:

(i) RMB34,188,000 for the year ending 31
December 2009;

(i) RMB397,860,000 for the year ending 31
December 2010; and

(i) RMB755,934,000 for the year ending 31
December 2011.

The annual cap amounts under the Solar Cells Supply Agreement will be determined
by reference to (i) the expected production capacity of solar modules for the three financial
years ending 31 December 2011 arising from the Group’s inception in the downstream
business in the photovoltaic industry; (ii) the expected level of demand of solar cells for the
Group’s requirements in respect of the production of solar modules; (iii) the anticipated
demand from the Group for solar modules; and (iv) the price of solar cells purchased from
Independent Third Parties.

Interim transactions

The Group expects that during the period between 2 November 2009 and 31
December 2009, it may enter into transactions with Huachang Guangfu for the supply of
solar cells from Huachang Guangfu (the “Interim Solar Cells Transactions”). The Interim
Solar Cells Transactions may be contracted on a transaction-by-transaction basis and
individual agreements may be entered into with Huachang Guangfu for each of these
Interim Solar Cells Transactions. The aggregate amount of the Interim Solar Cells
Transactions is expected to be not more than RMB34,188,000. The Interim Solar Cells
Transactions will be on normal commercial terms and in the usual and ordinary course of
business of the Group. The Directors (including the independent non-executive Directors)
are of the view that the terms of the Interim Solar Cells Transactions are fair and
reasonable and in the interest of the Group and the Independent Shareholders as a whole.
As the relevant ratios of the Interim Solar Cells Transactions are less than 2.5%, the
Interim Solar Cells Transactions are only subject to the reporting and announcement
requirements and will be exempt from the Independent Shareholders’ approval
requirements under the Listing Rules.

—-10 -
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Reasons for entering into the Solar Cells Supply Agreement

As disclosed in the 2009 Interim Report of the Company, the Group established
Jinzhou Jinmao for the production and sale of photovoltaic modules. As disclosed in the
announcements of the Company dated 1 June 2009 and 11 June 2009, the proposed
acquisition of Kinmac, being a producer of photovoltaic modules, demonstrates the
Group’s further effort and determination to develop its downstream business in the
photovoltaic industry. The Directors believe that entering into the Solar Cells Supply
Agreement would enable the Group to secure a steady and reliable source of solar cells for
the Group’s production of quality solar module products with higher stability and efficiency
which will in turn enhance the profitability of the Group in the long run.

Implications under the Listing Rules

To the best of the Directors’ knowledge, information and belief having made all
reasonable enquiry, Huachang Guangfu is owned as to 53% by Huaxin Silicon (a PRC
enterprise wholly owned by Mr. Tan), as to 22% by PLC, as to 20% by Grand Sea and as to
5% by an Independent Third Party as at the Latest Practicable Date. Huachang Guangfu is
therefore an associate of Mr. Tan and hence a connected person of the Company.
Consequently, the transactions under the Solar Cells Supply Agreement constitute
continuing connected transactions for the Company under Chapter 14A of the Listing
Rules. As the applicable ratios under the respective aggregate annual amounts of the
transactions contemplated under the Solar Cells Supply Agreement will exceed 2.5%, the
Solar Cells Supply Agreement will be subject to the reporting, announcement and
Independent Shareholders’ approval requirements pursuant to the Listing Rules.

Guide Rollers Service Agreement
Date: 2 November 2009
Parties: (1) The Company
(2) Jingxin Semi-conductor

To the best of the Directors’ knowledge, information
and belief having made all reasonable enquiry, Jingxin
Semi-conductor is owned as to 40% by Ms. Chen Man,
the daughter-in-law of Mr. Tan, and as to 60% by
Independent Third Parties as at the Latest Practicable
Date. Jingxin Semi-conductor is therefore an
associate of Mr. Tan and hence a connected person of
the Company.

-11 -
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Scope:

Term:

Pricing:

Other terms of the transactions
under the Guide Rollers
Service Agreement:

Condition:

Annual caps:

Pursuant to the Guide Rollers Service Agreement, the
Company has agreed to engage or procure its
subsidiaries to engage Jingxin Semi-conductor for the
provision of services for re-coating and re-grooving
guide rollers which is necessary for slicing of solar
ingots into solar wafers.

The Guide Rollers Service Agreement has a fixed term
commencing on 2 November 2009 and ending on 31
December 2011 (both days inclusive).

The basis of determining the prices for the
transactions under the Guide Rollers Service
Agreement will be in accordance with the prevailing
market price for the provision of service for re-coating
and re-grooving guide rollers.

The terms of the transactions under the Guide Rollers
Service Agreement will be determined on an individual
purchase order basis and the terms of which are on
normal commercial terms and no less favourable to
the Company than terms available from Independent
Third Parties.

Payments for the transactions under the Guide Rollers
Service Agreement will be on such credit terms as
may be agreed between the parties on normal
commercial terms and no less favourable to the
Company than terms available from Independent Third
Parties.

The Guide Rollers Service Agreement is subject to
approval by the Independent Shareholders.

For each of the three financial years ending 31
December 2011, the annual cap amounts for the
transactions under the Guide Rollers Service
Agreement will not exceed the following amounts:

(i) RMB1,952,000 for the year
December 2009;

ending 31

(i) RMB5,341,000 for the year ending 31
December 2010; and

(i) RMB10,120,000 for the year ending 31
December 2011.

—12 —



LETTER FROM THE BOARD

The annual cap amounts under the Guide Rollers Service Agreement are determined
by reference to (i) the anticipated increase in wafer production capacity arising from an
expansion in the manufacturing bases which is, subject to the prevailing market conditions,
expected to reach approximately 56 million, 150 million and 250 million pieces of wafers by
end of 2009, 2010 and 2011, respectively; and (ii) the projected service fee for re-coating
and re-grooving guide rollers in the next three financial years.

Interim transactions

The Group expects that during the period between 2 November 2009 and 31
December 2009, it may enter into transactions with Jingxin Semi-conductor for the
provision of service for re-coating and re-grooving guide rollers (the “Interim Guide
Rollers Transactions”). The Interim Guide Rollers Transactions may be contracted on a
transaction-by-transaction basis and individual agreements may be entered into with
Jingxin Semiconductor for each of these Interim Guide Rollers Transactions. The
aggregate amount of the Interim Guide Rollers Transactions is expected to be not more
than RMB1,952,000. The Interim Guide Rollers Transactions will be on normal commercial
terms and in the usual and ordinary course of business of the Group. The Directors
(including the independent non-executive Directors) are of the view that the terms of the
Interim Guide Rollers Transactions are fair and reasonable and in the interest of the Group
and the Independent Shareholders as a whole. As the relevant ratios of the Interim Guide
Rollers Transactions are less than 2.5%, the Interim Guide Rollers Transactions are only
subject to the reporting and announcement requirements and will be exempt from the
Independent Shareholders’ approval requirements under the Listing Rules.

Reasons for entering into the Guide Rollers Service Agreement

Re-coating and re-grooving guide rollers installed in wire saws is an important
component for slicing of solar ingots into wafers. The Directors believe that with the
services provided by Jingxin Semi-conductor under the Guide Rollers Service Agreement,
the Group’s guide rollers can be re-coated and re-grooved to the satisfaction of the Group
and in accordance with the specifications and standards required by the Group, thereby
enabling the Group to maintain the quality of its solar wafers.

Implications under the Listing Rules

To the best of the Directors’ knowledge, information and belief having made all
reasonable enquiry, Jingxin Semi-conductor is owned as to 40% by Ms. Chen Man, the
daughter-in-law of Mr. Tan and as to 60% by Independent Third Parties as at the Latest
Practicable Date. Jingxin Semi-conductor is therefore an associate of Mr. Tan and hence a
connected person of the Company. Consequently, the transactions under the Guide Rollers
Service Agreement constitute continuing connected transactions for the Company under
Chapter 14A of the Listing Rules. As the applicable ratios under the respective aggregate
annual amounts of the transactions contemplated under the Guide Rollers Service
Agreement, when aggregated with the transaction amounts under the Solar Cells Supply
Agreement, will exceed 2.5%, the Guide Rollers Service Agreement will be subject to the
reporting, announcement and Independent Shareholders’ approval requirements pursuant
to the Listing Rules.

- 13—
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First Photovoltaic System Installation Agreement

Date:

Parties:

Scope:

2 November 2009
(1) The Company
(2) Kinmac

Jinzhou Jinmao is owned as to 51% by Jinzhou
Yangguang Energy Co., Ltd. (an indirect wholly owned
subsidiary of the Company), as to 35% by Kinmac
Holding Limited and as to 14% by an Independent
Third Party as at the Latest Practicable Date. Jinzhou
Jinmao is treated as a subsidiary of the Company. To
the best of the Directors’ knowledge, information and
belief having made all reasonable enquiry, Kinmac
Holding Limited is wholly owned by Kinmac as at the
Latest Practicable Date. As Kinmac is entitled to
control the exercise of 35% voting right in Jinzhou
Jinmao, Kinmac is a substantial shareholder of
Jinzhou Jinmao for the purpose of the Listing Rules
and hence the Company’s connected person at the
subsidiary level.

Pursuant to the First Photovoltaic System Installation
Agreement, the Company has agreed to engage (or
procure its subsidiaries to engage) Kinmac for the
provision of, and Kinmac has agreed to provide, the
Installation Service to the Group for the development
of the Group’s photovoltaic system integrator business
on a non-exclusive basis in such amounts and
quantities as the Company may require on and subject
to the terms and conditions of the First Photovoltaic
System Installation Agreement. The exact transaction
amount of the First Photovoltaic System Installation
Agreement will depend on the Group’s demand for the
Installation Service and its production capacity of
solar modules. By entering into the First Photovoltaic
System Installation Agreement, the Group is not
obliged to engage Kinmac for the Installation Service
for any fixed amount during the term of the First
Photovoltaic System Installation Agreement.

—14 -
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Term:

Pricing:

Other terms of the transactions
under the First Photovoltaic
System Installation
Agreement:

Condition:

Annual caps:

The First Photovoltaic System Installation Agreement
has a fixed term commencing on 2 November 2009
and ending on 31 December 2011 (both days
inclusive).

The basis of determining the prices for the
transactions under the First Photovoltaic System
Installation Agreement will be in accordance with the
prevailing market price of the Installation Service to be
provided by Independent Third Parties.

The terms of the First Photovoltaic System Installation
Agreement and the transaction contemplated
thereunder will be determined on normal commercial
terms on a project-by-project basis as offered to other
Independent Third Parties who provide similar
services for installation of photovoltaic system.

Payments for the transactions under the First
Photovoltaic System Installation Agreement will be
mutually agreed between the Company and Kinmac
on a project-by-project basis.

The First Photovoltaic System Installation Agreement
is subject to approval by the Independent
Shareholders.

For each of the three financial years ending 31
December 2011, the annual cap amounts for the
transactions under the First Photovoltaic System
Installation Agreement will not exceed the following
amounts:

(i) RMB37,000,000 for the year ending 31
December 2009;

(i) RMB316,750,000 for the year ending 31
December 2010; and

(i) RMB601,825,000 for the year ending 31
December 2011.

The annual cap amounts under the First Photovoltaic System Installation Agreement
will be determined by reference to (i) the expected capacity of solar modules for the three
financial years ending 31 December 2011 arising from the Group’s inception in the
downstream business in the photovoltaic industry; (ii) the anticipated demand from the
Group for photovoltaic system installation projects; and (iii) the costs of materials
(including solar modules and other relevant parts and components) involved for the

installation of photovoltaic system.

- 15—
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Interim transactions

The Group expects that during the period between 2 November 2009 and 31
December 2009, it may enter into transactions with Kinmac for the Installation Service (the
“First Interim Installation Transactions”). The First Interim Installation Transactions may
be entered into at such transaction amount and quantities as may be required by the Group
and individual agreements may be entered into with Kinmac for each of the First Interim
Installation Transactions, the terms of which will be in accordance with the normal
commercial terms as may be agreed on a project-by-project basis. The aggregate amount
of the First Interim Installation Transactions is expected to be not more than
RMB37,000,000. The First Interim Installation Transactions will be on normal commercial
terms and in the usual and ordinary course of business of the Group. The Directors
(including the independent non-executive Directors) are of the view that the terms of the
Interim Installation Transactions are fair and reasonable and in the interest of the Group
and the Independent Shareholders as a whole. As the relevant ratios of the First Interim
Installation Transactions are expected to be less than 2.5%, the First Interim Installation
Transactions are only subject to the reporting and announcement requirements and will be
exempt from the Independent Shareholders’ approval requirements under the Listing
Rules.

Reasons for entering into the First Photovoltaic System Installation Agreement

As mentioned above, the Group is developing its downstream business in the
photovoltaic industry. The Directors believe that the First Photovoltaic System Installation
Agreement would provide the Group with the option to engage Kinmac as photovoltaic
system integrator for its photovoltaic system installation projects. The Directors believe that
such arrangement will benefit the Group by leveraging Kinmac’s substantial experience
and its specific photovoltaic system integration qualifications, and by better cost and time
efficiency in managing the solar installation for the Group.

Implications under the Listing Rules

To the best of the Directors’ knowledge, information and belief having made all
reasonable enquiry, Jinzhou Jinmao is owned as to 51% by Jinzhou Yangguang Energy
Co., Ltd. (an indirect wholly owned subsidiary of the Company), as to 35% by Kinmac
Holding Limited and as to 14% by an Independent Third Party as at the Latest Practicable
Date. Jinzhou Jinmao is treated as a subsidiary of the Company. To the best of the
Directors’ knowledge, information and belief having made all reasonable enquiry, Kinmac
Holding Limited is wholly owned by Kinmac. As Kinmac is entitled to control the exercise of
35% voting right in Jinzhou Jinmao, Kinmac is a substantial shareholder of Jinzhou Jinmao
for the purpose of the Listing Rules and hence the Company’s connected person at the
subsidiary level. Consequently, the transactions under the First Photovoltaic System
Installation Agreement constitute continuing connected transactions for the Company
under Chapter 14A of the Listing Rules. As the applicable ratios under the respective
aggregate annual amounts of the transactions contemplated under the First Photovoltaic
System Installation Agreement will exceed 2.5%, the First Photovoltaic System Installation
Agreement will be subject to the reporting, announcement and Independent Shareholders’
approval requirements pursuant to the Listing Rules.
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Second Photovoltaic System Installation Agreement

Date: 2 November 2009
Parties: (1) The Company
(2) Kinmac
Scope: Pursuant to the Second Photovoltaic System

Installation Agreement, Kinmac has agreed to engage
the Company for the provision of, and the Company
has agreed to provide (or procure its subsidiaries to
provide), the Installation Service to Kinmac on a
non-exclusive basis in such amounts and quantities as
Kinmac may require on and subject to the terms and
conditions of the Second Photovoltaic System
Installation Agreement. The exact transaction amount
of the Second Photovoltaic System Installation
Agreement will depend on Kinmac’s demand for the
Installation Service and its production capacity of
solar modules. By entering into the Second
Photovoltaic System Installation Agreement, Kinmac
is not obliged to engage the Company for the
Installation Service for any fixed amount during the
term of the Second Photovoltaic System Installation
Agreement.

Term: The Second Photovoltaic System Installation
Agreement has a fixed term commencing on the date
of the Second Photovoltaic System Installation
Agreement and ending on 31 December 2011 (both
days inclusive).

Pricing: The basis of determining the prices for the
transactions under the Second Photovoltaic System
Installation Agreement will be in accordance with the
prevailing market price of the Installation Service to be
provided by Independent Third Parties.

Other terms of the transactions The terms of the Second Photovoltaic System

under the Second Installation Agreement and the transaction
Photovoltaic System contemplated thereunder will be determined on
Installation Agreement: normal commercial terms on a project-by-project

basis as offered to other Independent Third Parties
who provide similar services for installation of
photovoltaic system.
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Payments for the transactions under the Second
Photovoltaic System Installation Agreement will be
mutually agreed between the Company and Kinmac
on a project-by-project basis.

Condition: The Second Photovoltaic System Installation
Agreement is subject to approval by the Independent
Shareholders.

Annual caps: For each of the three financial years ending 31
December 2011, the annual cap amounts for the
transactions under the Second Photovoltaic System
Installation Agreement will not exceed the following
amounts:

(i) RMB37,000,000 for the year ending 31
December 2009;

(i) RMB316,750,000 for the year ending 31
December 2010; and

(i) RMB601,825,000 for the year ending 31
December 2011.

The annual cap amounts under the Second Photovoltaic System Installation
Agreement will be determined by reference to (i) the expected capacity of solar modules of
Kinmac for the three financial years ending 31 December 2011; (ii) the anticipated demand
from Kinmac for photovoltaic system installation projects; and (iii) the costs of materials
(including solar modules and other relevant parts and components) involved for the
installation of photovoltaic system.

Interim transactions

The Group expects that during the period between 2 November 2009 and 31
December 2009, it may enter into transactions with Kinmac for the provision of Installation
Service to Kinmac (the “Second Interim Installation Transactions”). The Second Interim
Installation Transactions may be entered into at such transaction amounts and quantities
as may be required by Kinmac and individual agreements may be entered into with Kinmac
for each of the Second Interim Installation Transactions, the terms of which may be in
accordance with the normal commercial terms as may be agreed on a project-by-project
basis. The aggregate amount of the Second Interim Installation Transactions is expected to
be not more than RMB37,000,000. The Second Interim Installation Transactions are on
normal commercial terms and in the usual and ordinary course of business of the Group.
The Directors (including the independent non-executive Directors) are of the view that the
terms of the Second Interim Installation Transactions are fair and reasonable and in the
interest of the Group and the Independent Shareholders as a whole. As the relevant ratios
of the Second Interim Installation Transactions are expected to be less than 2.5%, the
Second Interim Installation Transactions are only subject to the reporting and
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announcement requirements and will be exempt from the Independent Shareholder’s
approval requirements under the Listing Rules.

Reasons for entering into the Second Photovoltaic System Installation Agreement

As mentioned above, the Group is developing its downstream business in the
photovoltaic industry. The Directors believe that the Second Photovoltaic System
Installation Agreement would enable the Group to utilise its expertise in photovoltaic
system integration and generate additional revenue to the Group.

Relationship between the First Photovoltaic System Installation Agreement and the
Second Photovoltaic System Installation Agreement

Jinzhou Jinmao and Kinmac are both principally engaged in the production of
photovoltaic modules and the provision of photovoltaic system installation services which
are the downstream businesses in the photovoltaic industry. Jinzhou Jinmao mainly
focused on the photovoltaic market in the PRC whereas Kinmac is a Taiwanese company
and principally focused on the photovoltaic market outside the PRC. By entering into the
First Photovoltaic System Installation Agreement, the Group would have the right to
engage Kinmac and utilise its resources (including without limitation, the photovoltaic
modules production capacity of Kinmac) for the photovoltaic system installation projects in
the PRC. On the other hand, by entering into the Second Photovoltaic System Installation
Agreement, Kinmac would have the right to utilise Jinzhou Jinmao’s resources (including
without limitation, the photovoltaic modules production capacity of Jinzhou Jinmao) for the
photovoltaic system installation projects outside the PRC. The Company considers the
arrangements under the First Photovoltaic System Installation Agreement and the Second
Photovoltaic System Installation Agreement would enable the Group to improve its
operating efficiency and achieve synergies for the Group’s development of the photovoltaic
business.

As announced on 11 June 2009, a sale and purchase agreement has been entered
into for the proposed acquisition by the Group of 77.17% interests in Kinmac (the
“Proposed Acquisition”). Completion of the Proposed Acquisition is conditional on,
among others, the relevant governmental consents and approvals having been obtained.
Should the Proposed Acquisition be completed, Kinmac will become a subsidiary of the
Company and the transactions under the First Photovoltaic System Installation Agreement
and the Second Photovoltaic System Installation Agreement between the Group and
Kinmac will cease to be continuing connected transactions under Chapter 14A of the
Listing Rules. Further announcement on the status of the Proposed Acquisition will be
made by the Company in due course.

Implications under the Listing Rules

As disclosed above, Kinmac is a connected person of the Company at the subsidiary
level. Consequently, the transactions under the Second Photovoltaic System Installation
Agreement constitute continuing connected transactions for the Company under Chapter
14A of the Listing Rules. As the applicable ratios under the respective aggregate annual
amounts of the transactions contemplated under the Second Photovoltaic System
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Installation Agreement will exceed 2.5%, the Second Photovoltaic System Installation
Agreement will be subject to the reporting, announcement and Independent Shareholders’
approval requirements pursuant to the Listing Rules.

RENEWAL OF CONTINUING CONNECTED TRANSACTIONS
Background

Reference is made to the prospectus of the Company dated 17 March 2008 in
relation to, among others, certain continuing connected transactions contemplated under
the Existing Agreements.

At the time of the Company’s listing on the main board of the Stock Exchange in
March 2008, the Stock Exchange has granted to the Company, among others, a waiver
from strict compliance with the announcement and independent shareholders’ approval
requirements under Rule 14A.47 and 14A.48 of the Listing Rules in respect of the
transactions under the Existing Materials Supply Agreement and the Existing WWX
Processing Agreement. The Existing Agreements will expire on 31 December 2009. The
Board announces that on 2 December 2009, the Company has entered into the New
Agreement with the relevant connected persons in order to renew the term of each Existing
Agreement for three years from 1 January 2010 to 31 December 2012 (both days inclusive)
on and subject to the terms and conditions of the New Agreements. Details of the New
Agreements are set out below:

New Materials Supply Agreement
Date: 2 December 2009
Parties (1) The Company

(2) Jinzhou Changhua

To the best of the Director’s knowledge,
information and belief having made all
reasonable enquiry, as at the Latest Practicable
Date, Jinzhou Changhua is owned as to 40% by
Huaxin Silicon, which is wholly owned by Mr.
Tan, and as to 60% by PLC. PLC is owned as to
65% by Mr. Chong’s wholly-owned companies
and as to 35% by Independent Third Parties.
Jinzhou Changhua is therefore an associate of
each of Mr. Tan (an executive Director) and Mr.
Chong (a non-executive Director) and hence a
connected person of the Company.
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Scope:

Term:

Price:

Other terms of the transactions
under the New Materials
Supply Agreement:

Condition:

(3) Jinzhou Youxin

To the best of the Director’s knowledge,
information and belief having made all
reasonable enquiry, as at the Latest Practicable
Date, Jinzhou Youxin is owned as to 70% by an
Independent Third Party and as to 30% by PLC.
Jinzhou Youxin is therefore an associate of Mr.
Chong and hence a connected person of the
Company.

Pursuant to the New Materials Supply Agreement,
Jinzhou Changhua and Jinzhou Youxin agreed to
supply, and the Group agreed to purchase, the
Materials on and subject to the terms and conditions
of the New Materials Supply Agreement.

The New Materials Supply Agreement has a term
commencing on 1 January 2010 and ending on 31
December 2012 (both days inclusive).

The basis of determining the prices for the
transactions under the New Materials Supply
Agreement will be determined based on the expected
purchase amount of the Materials with reference to the
prevailing market prices.

The terms of the transactions under the New Materials
Supply Agreement will be determined on an individual
purchase order basis and the terms of which will be on
normal commercial terms and no less favourable to
the Company than terms available from Independent
Third Parties.

Payments for the transactions under the New
Materials Supply Agreement will either be cash on
delivery or on such credit terms as may be agreed
between the parties on normal commercial terms and
no less favourable to the Company than terms
available from Independent Third Parties. It is agreed
that Jinzhou Changhua and Jinzhou Youxin will grant
to the Group a credit period of 30 to 90 days.

The New Materials Supply Agreement is subject to
approval by the Independent Shareholders.
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Reasons for entering into the New Materials Supply Agreement

Graphite materials and quartz crucibles are essential materials for the Group’s
production of silicon ingots. The Directors (including the independent non-executive
Directors) consider that the continuance of the transactions for the supply of the Materials
would enable the Group to ensure a steady and reliable source of the Materials for the
Group’s production of ingots and thereby enable the Group to maintain the quality of its
ingots and hence longer length for each ingot produced from the ingots puller.

Implications under the Listing Rules

To the best of the Director’s knowledge, information and belief having made all
reasonable enquiry, as at the date of the Latest Practicable Date, Jinzhou Changhua is
owned as to 40% by Huaxin Silicon, which is wholly owned by Mr. Tan, and as to 60% by
PLC. PLC is owned as to 65% by Mr. Chong’s wholly-owned companies and as to 35% by
Independent Third Parties. Jinzhou Changhua is therefore an associate of each of Mr. Tan
(an executive Director) and Mr. Chong (a non-executive Director) and hence a connected
person of the Company. To the best of the Director’s knowledge, information and belief
having made all reasonable enquiry, as at the date of the Latest Practicable Date, Jinzhou
Youxin is owned as to 70% by an Independent Third Party and as to 30% by PLC. Jinzhou
Youxin is therefore also an associate of Mr. Chong and hence a connected person of the
Company. Consequently, the transactions under the New Materials Supply Agreement will
constitute continuing connected transactions for the Company under the Listing Rules. As
the applicable ratios under the respective aggregate annual amounts of the transactions
contemplated under the New Materials Supply Agreement will exceed 2.5%, the New
Materials Supply Agreement will be subject to the reporting, announcement and
Independent Shareholders’ approval requirements pursuant to the Listing Rules.

New WWX Processing Agreement

Date: 2 December 2009
Parties: (1) The Company
(2) WwX

To the best of the Director’'s knowledge, information
and belief having made all reasonable enquiry, as at
the Latest Practicable Date, WWX holds 100%
interests in WWIC. WWIC holds approximately 21.11%
interests in the Company. Each of WWX and WWIC is
therefore a substantial Shareholder and hence a
connected person of the Company.
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Scope:

Term:

Pricing:

Other terms of the transactions
under the New WWX
Processing Agreement:

Condition:

Pursuant to the New WWX Processing Agreement, the
Company agreed to provide, or procure its
subsidiaries to provide, the services in respect of
acidic wash of silicon, the processing and recycling of
top and tail scrap, pot scrap and scrap silicon into
polysilicon and other raw materials necessary for the
production of solar ingots as well as the processing
and production of ingots and wafers to WWX and its
subsidiaries.

The New WWX Processing Agreement has a term
commencing on 1 January 2010 and ending on 31
December 2012 (both days inclusive).

The basis of determining the prices for the
transactions under the New WWX Processing
Agreement will be determined with reference to the
prevailing market price in respect of the processing
services provided by comparable sub-contractors in
the PRC market.

The terms of the New WWX Processing Agreement
and the transaction contemplated thereunder will be
determined on an individual order basis and the terms
of which are on normal commercial terms and no less
favourable to the Company than the terms available
from Independent Third Parties.

Payments for the transactions under the New WWX
Processing Agreement will either be cash on delivery
or on such credit terms as may be agreed between the
parties on normal commercial terms and no less
favourable to the Company than terms available from
Independent Third Parties. It is agreed that the Group
will grant to WWX a credit period of 30 to 90 days.

The New WWX Processing Agreement is subject to
approval by the Independent Shareholders.

Reasons for entering into the New WWX Processing Agreement

The Group is engaged in the manufacturing of monocrystalline silicon ingots and
wafers and the recycling and processing of scrap polysilicon. Silicon solar ingots and
wafers are used for the manufacturing of photovoltaic cells which are important
components of the solar energy generation system. WWX and its subsidiaries are engaged
in the manufacturing and sales of semiconductor wafer and related products in the
semiconductor industry, as well as sales and distribution of solar ingots and solar wafers to
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the companies incorporated or registered in Taiwan. As recycled polysilicon is a cheaper
source of polysilicon raw material for semi-conductor production, WWX may have
considerable demand for recycled polysilicon for its semi-conductor production. Hence, the
Directors (including the independent non-executive Directors) consider that the New WWX
Processing Agreement will continue to allow the Group to utilise its expertise and capacity
in the processing of recycled polysilicon and processing and production of ingots and
wafers and generate additional revenue to the Group.

Implications under the Listing Rules

As mentioned above, WWX is a substantial Shareholder and hence a connected
person of the Company for the purpose of the Listing Rules. Consequently, the
transactions under the New WWX Processing Agreement will constitute continuing
connected transactions for the Company under Chapter 14A of the Listing Rules. As the
applicable ratios under the respective aggregate annual amounts of the transactions
contemplated under the New WWX Processing Agreement will exceed 2.5%, the New
WWX Processing Agreement will be subject to the reporting, announcement and
Independent Shareholders’ approval requirements pursuant to the Listing Rules.

HISTORICAL AMOUNTS OF THE TRANSACTIONS UNDER THE EXISTING
AGREEMENTS

Set out below are (a) the actual transaction amounts for the year ended 31
December 2008 and the ten months ended 31 October 2009 and (b) the annual caps for
the two years ending 31 December 2009 in respect of the transactions under the Existing
Agreements:

Audited Unaudited
transaction transaction
amount for Annual cap amount for Annual cap
the year for the year the ten for the year
ended ended  months ended ending
31 December 31 December 31 October 31 December
2008 2008 2009 2009

Existing Materials Supply =~ RMB51,855,000 RMB185,177,000 RMB31,950,000 RMB246,450,000
Agreement

Existing WWX Processing RMB8,031,000 RMB43,910,000 RMB625,000 RMB53,524,000
Agreement
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PROPOSED ANNUAL CAPS UNDER THE NEW AGREEMENTS
Set out below are the proposed annual caps under the New Agreements:

Annual cap for ~ Annual cap for  Annual cap for
the year ending  the year ending  the year ending

31 December 31 December 31 December

2010 2011 2012

New Materials Supply Agreement RMB164,485,000 RMB292,039,000 RMB419,594,000
New WWX Processing Agreement RMB246,828,000 RMB359,756,000 RMB448,409,000

The bases of the above proposed annual caps are as follows:

(a) The proposed annual caps under the New Materials Supply Agreement are
determined with reference to (i) the costs incurred by the Group for the
purchase of the Materials for the nine months ended 30 September 2009; (ii)
the expected increase in the Group’s production capacity for the three years
ending 31 December 2012; (iii) the expected increase in demand for the
Materials for the production requirements of the Group in anticipation of the
expected increase in demand for the Group’s products; and (iv) the expected
utilisation rate of the Group’s production capacity for the three years ending 31
December 2012.

(b) The proposed annual caps under the New WWX Processing Agreement are
determined with reference to (i) the Group’s expected increase in processing
capacity for the three years ending 31 December 2012; and (ii) the estimated
WWX’s demand for recycled polysilicon materials required for its
semi-conductor production.

Towards the end of 2008, the damage caused by the financial tsunami triggered by
the sub-prime crisis in the United States gradually deepened. Deflation, the drastic
slowdown of global economy, and the substantial reduction in the demand for energy, have
resulted in plummeting oil prices. The solar energy industry was also affected. The prices
of polysilicon, the raw material, and ingots and wafers, the finished products, dropped
significantly. It explains why the actual amounts under the Existing Material Supply
Agreement and the Existing WWX Processing Agreement were substantially below the
estimated annual cap amounts for the years ending 31 December 2009. However, the
Board believes that the development of renewable energy will gradually speed up following
the economic recovery which has started to pick up since the third quarter this year.
Looking forward, in line with the Group’s strategy to expand its market share and improve
its competitive strength, the production capacity of the Group will continue to increase and
therefore, the Group’s demand for the Materials under the New Materials Supply
Agreement and the estimated WWX’s demand for recycled polysilicon materials and
processed ingots and wafers under the New WWX Processing Agreement will continue to
increase in the coming years.
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GENERAL INFORMATION

The Group is one of the leading manufacturers of monocrystalline silicon solar
ingots, measured in terms of production output and sales in the PRC. It is engaged in the
manufacturing of monocrystalline silicon ingots and wafers and the recycling and
processing of scrap polysilicon. Silicon solar ingots and wafers are used for the
manufacturing of photovoltaic cells which are important components of the solar energy
generation system. The Group has also extended into the manufacture of multicrystalline
silicon solar ingots and wafers, the production and sales of photovoltaic modules as well as
installation of photovoltaic systems in 2009.

Huachang Guangfu is established in the PRC and is principally engaged in the
manufacturing of photovoltaic cells and solar cells. Jingxin Semi-conduct is established in
the PRC and is principally engaged in the business of guide rollers re-coating and
re-grooving. Kinmac is established in Taiwan and is principally engaged in the production
of photovoltaic modules, the design and installation of solar panel modules. Jinzhou
Huarong is established in the PRC and is principally engaged in property management and
provision of water and heat to factories. Jinzhou Changhua is established in the PRC and
is principally engaged in production of graphite materials and carbon products. Jinzhou
Youxin is established in the PRC and is principally engaged in production and sales of
quartz glass. WWX is established in Taiwan and whose securities are listed on the Gre Tai
Securities Market of Taiwan Stock Exchange Corporation. WWX and its subsidiaries are
engaged in the manufacturing and sales of semiconductor wafers and related products in
the semiconductor industry, as well as sales and distribution of solar ingots and solar
wafers to the companies incorporated or registered in Taiwan.

The Directors (including the independent non-executive Directors) consider that the
terms of the Continuing Connected Transactions were negotiated on arm’s length basis
and the transactions contemplated thereunder will be conducted in the usual and ordinary
course of businesses of the Group and on normal commercial terms. The Directors
(including the independent non-executive Directors) are of the view that the terms of the
Continuing Connected Transactions are fair and reasonable and in the interest of the
Group and the Independent Shareholders as a whole.

The Company will seek the approval by the Independent Shareholders of the Solar
Cells Supply Agreement, the Guide Rollers Service Agreement, the First Photovoltaic
System Installation Agreement, the Second Photovoltaic System Installation Agreement
and the New Agreements and their respective annual cap amounts in compliance with Rule
14A.48 of the Listing Rules.

Mr. Tan, who is interested in 475,761,999 Shares, representing approximately
27.87% of the issued Shares as at the Latest Practicable Date, and his associates, will
abstain from voting for the resolutions approving the transactions under the Solar Cells
Supply Agreement, the Guide Rollers Service Agreement and the New Materials Supply
Agreement.
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Mr. Chong, who is interested in an aggregate of 116,366,290 Shares, representing
approximately 6.81% of the issued Shares as at the Latest Practicable Date, and his
associates (including PLC and Prosperity Electric Corporation), will abstain from voting for
the resolutions approving the transactions under the Sollar Cells Supply Agreement and
the New Materials Supply Agreement. Details of the shareholding of Mr. Chong and his
associates in the Company are set out in the section headed “Disclosure of Interests” in
appendix Il to this circular.

Mr. Chiao Ping Hai, who is interested in 6,135,500 Shares, representing
approximately 0.36% of the issued Shares as at the Latest Practicable Date, and his
associates, will abstain from voting for the resolutions approving the transactions under
the Solar Cells Supply Agreement. Grand Sea, which to the best of the Directors’
knowledge information and belief having made all reasonable enquiry, is also a
Shareholder as at the Latest Practicable Date, and its associates, will abstain from voting
for the resolutions approving the transactions under the Solar Cells Supply Agreement.

WWIC, which is interested in 360,358,822 Shares, representing approximately
21.1% of the issued Shares as at the Latest Practicable Date, and its associates (including
WWX), will abstain from voting for the resolutions approving the transactions under the
New WWX Processing Agreement.

EGM

A notice convening the EGM to be held at Annapurna Room, Pacific Place
Conference Centre, 5/F One Pacific Place, 88 Queensway, Hong Kong on Thursday, 31
December 2009 at 4:00 p.m. is set out on pages 65 to 68 of this circular.

A proxy form for use at the EGM is enclosed with this circular. Whether or not you
intend to attend and vote at the EGM in person, you are requested to complete, sign and
return the enclosed proxy form in accordance with the instructions printed thereon and
return it to the Company’s branch share registrar and transfer office in Hong Kong,
Computershare Hong Kong Investor Services Limited, Rooms 1806-07, 18th Floor,
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong as soon as possible and in
any event not later than 48 hours before the time appointed for holding the EGM or any
adjournment thereof. Completion and return of the proxy will not preclude you from
attending and voting at the EGM or any adjournment thereof should you so wish.

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of the Shareholders at a
general meeting of a listed issuer must be taken by poll. Therefore, all the resolutions
proposed at the EGM will be voted by poll.

RECOMMENDATION

The Directors (including the independent non-executive Directors) consider that the
Continuing Connected Transactions are in the interests of the Group and the Shareholders
as a whole and accordingly recommend all the Shareholders to vote in favour of the
relevant resolutions in respect of the Continuing Connected Transactions to be proposed at
the EGM.
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ADDITIONAL INFORMATION

Your attention is drawn to (1) the letter from the Independent Board Committee as set
out in appendix | of this circular which contains the recommendation of the Independent
Board Committee to the Independent Shareholders regarding the Continuing Connected
Transactions; (2) the letter from the Independent Financial Adviser as set out in appendix Il
of this circular which contains, among other things, its advice to the Independent Board
Committee and the Independent Shareholders in respect of the Continuing Connected
Transactions; and (3) additional general information as set out in appendix Ill to this
circular.

You are advised to read the letter from the Independent Board Committee and the
letter from the Independent Financial Adviser mentioned above before deciding as to how
to vote at the EGM in respect of the Continuing Connected Transactions.

Yours faithfully,

For and on behalf of
Solargiga Energy Holdings Limited
Chiao Ping Hai
Chairman
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Solargiga Energy Holdings Limited
X e RZERBRA A

(incorporated in the Cayman Islands with limited liability)
(Stock code: 757)

9 December 2009
To the Independent Shareholders
Dear Sir or Madam,
CONTINUING CONNECTED TRANSACTIONS

We refer to the circular of the Company dated 9 December 2009 (the “Circular”).
Capitalised terms used herein have the same meaning as those defined in the Circular,
unless otherwise defined.

We have been appointed as members of the Independent Board Committee to advise
you in connection with the terms of the Continuing Connected Transactions and the
respective Caps, details of which are set out in the “Letter from the Board” in the Circular of
which this letter forms part.

We, being the independent non-executive Directors constituting the Independent
Board Committee, are writing to you to set out our opinion in respect of the Continuing
Connected Transactions and the respective Caps. The Independent Board Committee was
set up to advise you whether in its view the terms of the Continuing Connected
Transactions and the respective Caps are in the interests of the Company and the
Shareholders as a whole and are fair and reasonable so far as the Company and the
Shareholders are concerned.

Mitsubishi URJ Securities (HK) Capital, Limited has been appointed by the Company
to advise us and the Independent Shareholders as to whether the Continuing Connected
Transactions and the respective Caps are fair and reasonable so far as the Company and
the Shareholders are concerned. Details of its advice, together with the principal factors
taken into consideration in arriving at such advice, are set out on pages 31 to 55 of the
Circular.

Your attention is also drawn to the “Letter from the Board” set out on pages 8 to 28 of
the Circular and the additional information set out in the appendices to the Circular.
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Having considered the terms of the Continuing Connected Transactions and the
respective Caps, we consider that the terms of the Continuing Connected Transactions and
the respective Caps are in the interests of the Company and the Shareholders as a whole
and are fair and reasonable as far as the Company and the Shareholders are concerned.
Accordingly, we recommend the Shareholders to vote in favour of the ordinary resolutions
as set out in the notice of the EGM attached to the Circular to approve the terms of the
Continuing Connected Transactions and the respective Caps.

Yours faithfully,
For and on behalf of
Independent Board Committee

Mr.WONG Wing Kuen, Albert Ms. FU Shuangye
Independent Non-executive Director Independent Non-executive Director

Dr. LIN Wen Mr. ZHANG Chun
Independent Non-executive Director Independent Non-executive Director
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The following is the letter of advice to the Independent Board Committee and
Independent Shareholders from Mitsubishi URJ Securities (HK) Capital, Limited, which
has been prepared for the purpose of incorporation into this circular, setting out its advice
to the Independent Board Committee and Independent Shareholders in connection with
the Continuing Connected Transactions.

(®) Mitsubishi UFJ Securities
MUFG
Mitsubishi UFJ Securities (HK) Capital, Limited

9 December 2009
To the Independent Board Committee and the Independent Shareholders

Dear Sirs,

NON-EXEMPT CONTINUING CONNECTED TRANSACTIONS
INTRODUCTION

We refer to our engagement as independent financial adviser to advise the
Independent Board Committee and the Independent Shareholders of the Company in
respect of the terms of the transactions under each of the Solar Cells Supply Agreement,
the Guide Rollers Service Agreement, the First Photovoltaic System Installation
Agreement, the Second Photovoltaic System Installation Agreement, the New Materials
Supply Agreement and the New WWX Processing Agreement (the “Non-Exempt Continuing
Connected Transactions”) and the respective annual Caps, particulars of which are set out
in the circular (the “Circular”) of the Company dated 9 December 2009 and in which this
letter is reproduced. Unless the context requires otherwise, capitalised terms used in this
letter shall have the same meanings as ascribed to them under the section headed
“Definitions” in the Circular.

As set out in the letter from the Board (the “Letter from the Board”), the transactions
under each of the Solar Cells Supply Agreement, the Guide Rollers Service Agreement, the
First Photovoltaic System Installation Agreement, the Second Photovoltaic System
Installation Agreement, the New Materials Supply Agreement and the New WWX
Processing Agreement constitute continuing connected transactions for the Company
under Chapter 14A of the Listing Rules and will be subject to the reporting, announcement
and Independent Shareholders’ approval requirements pursuant to the Listing Rules.

In formulating our opinion, we have relied on the accuracy of the information and
representations contained in the Circular and have assumed that all information and
representations made or referred to in the Circular were true at the time they were made
and continue to be true as at the date of the Circular. We have also relied on our discussion
with the management of the Company regarding the Group and the respective terms of the
Non-Exempt Continuing Connected Transactions (including the proposed annual caps),
including the information and representations contained in the Circular. We have also
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assumed that all statements of belief, opinion and intention made by the Directors and the
Company in the Circular were reasonably made after due enquiry. We consider that we
have reviewed sufficient information to reach an informed view, to justify our reliance on
the accuracy of the information contained in the Circular and to provide a reasonable basis
for our advice. We have no reason to suspect that any material facts have been omitted or
withheld from the information contained or opinions expressed in the Circular nor to doubt
the truth, accuracy and completeness of the information and representations provided to
us by the Directors. We have not, however, conducted an independent in-depth
investigation into the business and affairs of the Group, Huachang Guangfu, Jingxin
Semi-conductor, Kinmac, Jinzhou Changhua, Jinzhou Youxin and Wafer Works Corp and
their respective associates nor have we carried out any independent verification of the
information supplied.

PRINCIPAL FACTORS AND REASONS CONSIDERED

In arriving at our opinion regarding the terms of the Non-Exempt Continuing
Connected Transactions (including the proposed annual caps), we have considered the
following principal factors and reasons:

1. Background of and reasons for entering into the Non-Exempt Continuing
Connected Transactions

The Group is one of the leading manufacturers of monocrystalline silicon solar
ingots, measured in terms of production output and sales in China. It is engaged in the
manufacturing of monocrystalline silicon ingots and wafers and the recycling and
processing of scrap polysilicon. Silicon solar ingots and wafers are used for the
manufacturing of photovoltaic cells which are important components of the solar energy
generation system, details of which are set out below:

Upstream Downstream
Llw? ‘Flm?
Polysilicon Ingot Wafer Cell Panels Installation

(— Group’s prevailing business before 2009 —) (— Group’s expanded business since 2009 —)

In 2009, the Group has also extended into the production and sales of photovoltaic
modules as well as installation of photovoltaic systems, and the manufacture of
multicrystalline silicon solar ingots and wafers.
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We set out our analysis and our view on the background of and reasons for entering
into the Non-Exempt Continuing Connected Transactions in the table below:

(1)

@)

Solar Cells

Supply
Agreement

Guide Rollers
Service
Agreement

Subject matter

>

>

the Company has agreed to
purchase (or procure its
subsidiaries to purchase), and

Huachang Guangfu has agreed

to supply, solar cells

the Company has agreed to
engage or procure its
subsidiaries to engage Jingxin
Semi-conductor for the
provision of services for
re-coating and re-grooving

Our analysis/
observation

>

>

quide rollers which is necessary >

for slicing of solar ingots into
solar wafers

As disclosed in the 2009
Interim Report of the Company,
the Group established Jinzhou
Jinmao for the production and
sale of photovoltaic modules,
which is a downstream
business in the photovoltaic
industry

As disclosed in the
announcements of the
Company dated 1 June 2009
and 11 June 2009, the
proposed acquisition of Kinmac,
being a producer of
photovoltaic modules,
demonstrates the Group’s
further effort and determination
to develop its downstream
business in the photovoltaic
industry

Upon our due diligence enquiry,
we understand that the Group
at present has no capability to
manufacture solar cell on its
own

Re-coating and re-grooving
quide rollers installed in wire
saws is an important
component for slicing of solar
ingots into wafers

Upon our due diligence enquiry,
we understand that the Group
has been engaging outside
service providers to re-coat and
re-groove its quide rollers
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Our view

>

Based on the foregoing, we concur with the
Directors’ view that entering into the Solar Cells
Supply Agreement serves to facilitate the Group to
develop its downstream business by way of
securing a steady and reliable source of solar cells
for the Group’s production of quality solar module
products with the expected stability and efficiency

Based on the foregoing, we consider that entering
into the Guide Rollers Service Agreement serves to
offer flexibility to the Group to either or not utilise
the services by Jingxin Semi-conductor, whereby
the Group’s guide rollers can be re-coated and
re-grooved to the satisfaction of the Group and in
accordance with the specifications and standards
required by the Group, thereby enabling the Group
to maintain the quality of its solar wafers
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(3) First
Photovoltaic
System
Installation
Agreement

(4) Second
Photovoltaic
System
Installation
Agreement

Subject matter

>

the Company has agreed to
engage (or procure its
subsidiaries to engage) (but is
not obliged to engage for any
fixed amount during the term)
Kinmac for the provision of, and
Kinmac has agreed to provide,
the Installation Service to the
Group for the development of
the Group’s photovoltaic system
integrator business on a
non-exclusive basis in such
amounts and quantities as the
Company may require

Kinmac has agreed to engage
(but is not obliged to engage for
any fixed amount during the
term) the Company for the
provision of, and the Company
has agreed to provide (or
procure its subsidiaries to
provide), the Installation
service to Kinmac on a
non-exclusive basis in such
amounts and quantities as
Kinmac may require

Our analysis/
observation

> The Group is developing its

downstream business in the
photovoltaic industry

Upon our due diligence enquiry,
we understand that the Group
is relatively new in offering the
service of installation of
photovoltaic systems. Hence,
the Group may at times be
necessary to engage outside
integrators (such as Kinmac
which is a Taiwanese company
focusing on oversea market) for
assistance, which are more
experienced and better
qualified with the specific
technological know-how for
certain installation projects

As disclosed in the
announcement of the Company
dated 18 November 2009, the
Group has been awarded with
the tender of 13.5MW
photovoltaic power generation
project under the Golden Sun
Programme to be implemented
in Liaoning Province. The
Directors consider that the
success of the Group in getting
over 80% of power generating
capacity of the said project
marks the recognition of the
Group’s advanced technological
know-how, representing a
significant milestone of the
Group in diversifying its
business to downstream supply
chain

Upon our due diligence enquiry,
we understand that

o the Company intends to
expand its photovoltaic
system integration
business outside the
PRC;

0 Kinmac represents one of
the Company’s potential
customers, which equips
with specific working
certificates outside the
PRC (e.g. in European
countries)

- 34 —

Our view

Based on the foregoing,
we concur with the
Directors’ view that
entering into the First
Photovoltaic System
Installation Agreement
would enable the Group
with the option to engage
Kinmac as photovoltaic
system integrator for its
photovoltaic system
installation projects,
thereby leveraging the
experience and the
specific photovoltaic
system integration
qualifications of Kinmac,
and by the expected cost
and time efficiency in
managing its solar
installation

Based on the foregoing,
we concur with the
Directors' view that
entering into the Second
Photovoltaic System
Installation Agreement
would enable the Group
to utilise its expertise in
photovoltaic system
integration and generate
additional revenue to the
Group

We note that the size of the
proposed annual caps turn
out to be identical under
each of the First
Photovoltaic System
Installation Agreement and
the Second Photovoltaic
System Installation
Agreement.

We consider it as
understandable because for
the purpose of arriving at
the proposed annual caps
under each of the First
Photovoltaic System
Installation Agreement and
the Second Photovoltaic
System Installation
Agreement:

(i) astothe same
percentage (50%) of
the entire photovoltaic
modules production
capacity of each of
Kinmac and the Group
has been reciprocally
allocated to each
other for utilisation for
the two years ending
31 December 2011;

(i) each of Kinmac and
the Group has the
same expected
photovoltaic modules
production capacity of
50MW and 100MW for
the two years ending
31 December 2011;
and

(iii) - each of Kinmac and
the Group adopts the
same levels of
estimated unit price
(ex-factory) of
materials (which are
generally comparable
to those prevailing
levels offered by
Kinmac to
independent third
parties).
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(5)  New Materials

Supply
Agreement

(6)  New WWX
Processing
Agreement

Subject matter

>

>

Jinzhou Changhua and Jinzhou
Youxin agreed to supply, and
the Group agreed to purchase,
the Materials

the Company agreed to provide,
or procure its subsidiaries to
provide, the services in respect
of acidic wash of silicon, the
processing and recycling of top
and tail scrap, pot scrap and
scrap silicon into polysilicon
and other raw materials
necessary for the production of
solar ingots as well as the
processing and production of
ingots and wafers to WWX or its
subsidiaries

Our analysis/
observation

Graphite materials and quartz
crucibles are essential
materials for the Group’s
production of silicon ingots

Upon our enquiry, we
understand from the Company
that so far

o the Company has never
purchased graphite
materials from outside
suppliers other than
Jinzhou Changhua;

o the Group has been
procuring graphite
materials and quartz
crucibles from outside
suppliers

Silicon solar ingots and wafers
are used for the manufacturing
of photovoltaic cells which are
important components of the
solar energy generation system

WWX and its subsidiaries are
engaged in the manufacturing
and sales of semiconductor
wafers and related products in
the semiconductor industry, as
well as sales and distribution of
solar ingots and solar wafers to
the companies incorporated or
registered in Taiwan

As recycled polysilicon is a
cheaper source of polysilicon
raw material for semi-conductor
production, WWX may have
considerable demand for
recycled polysilicon for its
semi-conductor production

Upon our enquiry, we
understand from the Company
that

0 WWX used to engage the
Group mostly to process
silicon as demanded by
WWX for the two years
ended 31 December 2009
(during the stage of the
Existing WWX Processing
Agreement);
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Our view

>

Based on the foregoing, we concur with the
Directors’ view that the continuance of the
transactions for the supply of the Materials would
enable the Group to ensure a steady and reliable
source of the Materials for the Group’s production of
ingots and thereby enable the Group to maintain the
quality of its ingots and hence longer length for
each ingot produced from the ingots puller

Based on the foregoing, we concur with the
Directors’ view that the New WWX Processing
Agreement will continue to allow the Group to utilise
its expertise and capacity in the processing of
recycled polysilicon and processing and production
of ingots and wafers to generate additional revenue
to the Group
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2.

Subject matter

Our analysis/

observation

Our view

WWX used to procure
ingots and wafers from
independent third parties
for the two years ended
31 December 2009
(during the stage of the
Existing WWX Processing
Agreement); and

WWX intends to focus
more on engaging the
Group o process the
ingots and wafers as
demanded by WWX in the
coming three years
ending 31 December
2012 (in addition to
silicon)

Against the background as stated above, we consider that there is an acceptable
rationale for the Group to enter into the Non-Exempt Continuing Connected Transactions.

Pricing and payment terms

Key terms of the Non-Exempt Continuing Connected Transactions

We set out the basis of determining the prices and the payment (and other)
terms pursuant each of the Solar Cells Supply Agreement, the Guide Rollers Service
Agreement, the First Photovoltaic System Installation Agreement and the Second
Photovoltaic System Installation Agreement, the New Materials Supply Agreement

and the New WWX Processing Agreement in the table below:

Pricing Other terms Payment terms
(1) Solar > will be in accordance > will be determined on > will be on such credit
Cells with the prevailing an individual purchase terms as may be
Supply market price of solar order basis and the agreed between the
Agreement cells and the terms of which will be parties on normal
quantities to be on normal commercial commercial terms and
(2) Guide purchased by the terms and no less no less favourable to
Rollers Group favourable to the the Company than
Service Company than terms terms available from

Agreement >

will be in accordance
with the prevailing
market price for the

provision of service for

re-coating and
re-grooving guide
rollers

available from
Independent Third
Parties
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Independent Third
Parties

Upon our enquiry, we
understand from the
Company that the
credit period is usually
30 days, which is not
uncommon with
market practice for
industrial
product/service
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Pricing Other terms Payment terms
(3) First > will be in accordance > will be mutually agreed > will be determined on
Photovoltaic  with the prevailing between the Company normal commercial
System market price of the and Kinmac on a terms on a
Installation Installation Service to project-by-project project-by-project
Agreement be provided by basis basis as offered to
Independent Third other Independent
(4) Second Parties Third Parties who
Photovoltaic provide similar
System services for
Installation installation of
Agreement photovoltaic system
Installation
> Upon our enquiry, we
understand from the
Company that the
settlement will be by
way of stage payment
(in accordance with
percentage of
completion), which is
in line with market
practice for installation
project
(5) New will be determined will be determined on > will either be cash on
Materials based on the expected an individual purchase delivery or on such
Supply purchase amount of order basis and the credit terms as may be
Agreement the Materials with terms of which will be agreed between the
reference to the on normal commercial parties on normal
prevailing market terms and no less commercial terms and
prices favourable to the no less favourable to
Company than terms the Company than
available from terms available from
Independent Third Independent Third
Parties Parties
> Jinzhou Changhua
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and Jinzhou Youxin
will grant to the Group
a credit period of 30 to
90 days, which we
consider is not
uncommon with
market practice for
industrial product
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Pricing Other terms Payment terms

(6) New WWX > will be determined with > will be determined on > will either be cash on

Processing reference to the

Agreement prevailing market price
in respect of the
processing services
provided by a
comparable
sub-contractor in the

an individual order
basis and the terms of
which are on normal
commercial terms and
no less favourable to
the Company than the
terms available from

delivery or on such
credit terms as may be
agreed between the
parties on normal
commercial terms and
no less favourable to
the Company than

market in the PRC terms available from
Independent Third

Parties

Independent Third
Parties

> the Group will grant to
WWX a credit period
of 30 to 90 days,
which we consider is
not uncommon with
market practice for
industrial service

Upon our enquiry, we understand from the Company that up to the Latest Practicable
Date, none of the Non-Exempt Continuing Connected Transactions actually took place
except for those under the Guide Rollers Service Agreement, the New Materials Supply
Agreement and the New WWX Processing Agreement. In this connection, we have
reviewed invoices between (i) the Group and Jingxin Semi-conductor or independent third
parties; (ii) the Group and Jinzhou Changhua/Jdinzhou Youxin or independent third parties;
(iii) the Group and WWX or independent third parties, all taken place in 2009. According to
the relevant invoices, we note that and have further been reaffirmed by the Company that
(i) the price levels charged by, and (ii) the settlement days required by Jingxin
Semi-conductor, Jinzhou Changhua/Jinzhou Youxin and WWX regarding the transactions
actually took place under the Non-Exempt Continuing Connected Transactions were
generally comparable to those offered by independent third parties and hence were on
normal commercial terms.
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Annual caps

As set out in the Letter from the Board, we summarise the proposed and actual
historical figures of the transactions under the Non-Exempt Continuing Connected

Transactions in the table below:

2007

For the year ended/ending 31 December

2008

2009

2010

2011

Proposed Proposed Proposed Proposed Proposed

(Actual)

(Actual)

(Actual)

(RMB’000) (RMB’000) (RMB’000) (RMB’000) (RMB’000)

(1) Solar Cells Supply - - 34,188
Agreement (0)?
Growth % - - -
(2) Guide Rollers Service - - 1,952
Agreement (711)2
Growth % - - -
(3) First Photovoltaic System - - 37,000
Installation Agreement (0)?
Growth % - - -
(4) Second Photovoltaic System - - 37,000
Installation Agreement (0)?
Growth % - - -
(5) New Materials Supply - 185,177 246,450
Agreement
(46,377)  (51,855)  (31,949)2
Growth % - - +33%
(6) New WWX Processing - 43,910 53,524
Agreement
(3,543) (8,031) (625)?
Growth % - - +22%
The Group’s sales turnover 1,015,538 1,492,935
Growth % +146% +47%
Notes:
1. Adjusted on a pro rata basis (x 12 months/ 2 months)
2. Actual historical figures up to 31 October 2009
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397,860

+94%"

5,341

-54%"

316,750

+43%"

316,750

+43%’

164,485

-33%

246,828

+361%

755,934

+90%

10,120

+89%

601,825

+90%

601,825

+90%

292,039

+78%

359,756

+46%

2012
Proposed

(RMB’000)

419,594

+44%

448,409

+25%
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As illustrated in the above table, the proposed year-on-year increase of annual cap
under the six Non-Exempt Continuing Connected Transactions for the three years ending
31 December 2011 or (where applicable) 2012 ranges from -54% to +94% (except for
+361% under the New WWX Processing Agreement which is attributable to new focus on
two product ranges as elaborated in the ensuing table). Upon our comparison, the said
range is not higher than the actual growth rate of 110% of world solar photovoltaic (PV)
market installations in 2008, details of which are set out in the industry overview below:

Industry overview of solar market

PRC Global
1. China and Taiwan 1. World solar photovoltaic (PV) market
continued to increase their installations grew by
share of global solar cell
production, rising to 44% > 19% in 2006,
in 2008 (from 35% in
2007). > 62% in 2007, and

>  110% in 2008 (to 5.95 GW)
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PRC Global
2. In accordance with the Europe accounted for 82% of world

“Notice on the Successful
Implementation of
Photovoltaic Project of
Golden Sun (it 8T 4 K
B 7 i R Bt A Y 7
A1)’ jointly issued by
Ministry of Finance,
Ministry of Science and
Technology and Bureau of
Energy, the Chinese
government will implement
a total of 642MW
photovoltaic power
generation pilot project
under the Golden Sun
Programme in the next
two to three years, of
which 16.5MW
photovoltaic power
generation project will be
carried out in Liaoning
Province. The said project
includes large scale
on-grid photovoltaic power
generation, user-side
on-grid photovoltaic power
generation and user-side
roof-mounted photovoltaic
power generation with
power generating capacity
of 1T0MW, 3MW and
500kW respectively.

demand in 2008. Spain’s 285% growth
pushed Germany into second place in
the market ranking, while the US
advanced to number three. Rapid growth
in Korea allowed it to become the fourth
largest market, closely followed by lItaly
and Japan.

Demand for solar installations is
expected to come charging back in 2010
as new government incentives in the
U.S., Europe, and China gain traction.
Installations are forecast to rise 37% to
6.7 GW, with continued growth achieving
a compound annual growth rate of 25%
over the 2008-2013 forecast period.

On the supply side, world solar cell
production reached a consolidated figure
of 6.85 GW in 2008, up from 3.44 GW a
year earlier. Overall capacity utilization
rose to 67% in 2008 from 64% a year
earlier.

Polysilicon supply to the solar industry
grew by 127% in megawatt terms,
sufficient to substantially ease supply
limitations in 2008. United States
polysilicon production accounted for 43%
of the world’s supplies. Average global
wafering capacity grew to 8.30 GW (up
81%).

PV Market Demand in 2008
Total: 5.95 GW

Source: Solarbuzz LLC

Source: Solarbuzz’s Annual Report, Marketbuzz 2009, IC Insights
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We further assess the reasonableness of each of the proposed annual caps under
the Non-Exempt Continuing Connected Transactions in the table below:

(1) Solar
Cells
Supply
Agreement

Basis of determining the
annual caps as
disclosed in the
announcement of the
Company dated

2 November 2009

(i)

(i)

(iiif)

(iv)

the expected
production capacity
of solar modules
for the three
financial years
ending 31
December 2011
arising from the
Group’s inception
in the downstream
business in the
photovoltaic
industry;

the expected level
of demand of solar
cells for the
Group’s
requirements in
respect of the
production of solar
modules;

the anticipated
demand from the
Group for solar
modules; and

the price of solar
cells purchased
from Independent
Third Parties
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Our analysis/view

We note that the proposed annual caps
correlate to (i) x (iv), which is

> “estimated quantity of Jinzhou
Jinmao’s expected actual
production (after accounting for a
respective utilisation rate of 100%,
95% and 95% on the expected
production capacity) x

> estimated unit price of solar cells”
Quantity

Upon our enquiry, we understand that for
the three financial years ending 31
December 2011,

(a) the production capacity of Jinzhou
Jinmao’s solar modules for the
three financial years ending 31
December 2011 is expected by the
Group to be 4MW, 50MW and
100MW respectively; and

(b) Jinzhou Jinmao’s expected actual
production quantity (after
accounting for a respective
utilisation rate of 100%, 95% and
95%) of solar modules for the three
financial years ending 31 December
2011 is expected by the Group to be
4MW, 47.5MW and 95MW
respectively.

On the quantity demand side, we note that
as disclosed recently in the announcement
of the Company dated 18 November 2009,
the Group has been awarded with the
tender of 13.5MW photovoltaic power
generation project under the Golden Sun
Programme to be implemented in Liaoning
Province.
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Basis of determining the

annual caps as
disclosed in the

announcement of the

Company dated
2 November 2009
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Our analysis/view

Price

Upon our enquiry, we understand from the
Company that so far the Company has
never purchased solar cells from outside
suppliers (either Huachang Guangfu nor
independent third party). Hence, no
invoices between (i) the Company and (ii)
Huachang Guangfu or independent third
party suppliers are made available to us
for our comparison.

According to the relevant invoices, we note
that and have further been reaffirmed by
the Company that the estimated unit price
levels to be charged by Huachang
Guangfu (as a component for arriving at
the proposed annual cap) for the three
financial years ending 31 December 2011
(a) are generally comparable to those
prevailing levels offered by
Huachang Guangfu to independent
third parties; and

have been allowed for a
year-on-year decline of 5% and 2%
for 2010 and 2011 respectively.
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Basis of determining the
annual caps as
disclosed in the
announcement of the
Company dated
2 November 2009 Our analysis/view
(2) Guide (i) the anticipated We note that the proposed annual caps
Rollers increase in wafer correlate to (i) x (ii) x a buffering factor,
Service production capacity  which is
Agreement arising from an

expansion in the
manufacturing
bases which is,
subject to the
prevailing market
conditions,
expected to reach
approximately 56
million, 150 million
and 250 million
pieces of wafers by
end of 2009, 2010
and 2011,
respectively; and

(i) the projected
service fee for
re-coating and
re-grooving guide
rollers in the next
three financial
years
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o “estimated quantity of wafers to be
sliced from solar ingots as
constrained by the Group’s wafer
production capacity x

. estimated unit service fee for
re-coating and re-grooving guide
rollers x

o +30% for buffering an expected

future improvement of efficiency in
slicing wafers from solar ingots”

Quantity

(a) We observe that the anticipated
increase in wafer production
capacity for 2010 represents an
annual growth rate of about +168%
(150 million/ 56 million), which size
is roughly in line with the growth
rate of the proposed annual cap of
about +174% for 2010 under the
Guide Rollers Service Agreement
(without accounting for pro rata
adjustment of time period (x 12
months/ 2 months)). Further, we
observe that the anticipated
increase in wafer production
capacity for 2011 represents an
annual growth rate of +67% (250
million/ 150 million), which size is
not deviating significantly from the
growth rate of the proposed annual
cap of about +89% for 2011 under
the Guide Rollers Service
Agreement
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Basis of determining the
annual caps as
disclosed in the
announcement of the
Company dated

2 November 2009
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Our analysis/view

(b) Upon our due diligence review, we
note that

1. as disclosed earlier in the
circular of the Company dated
27 April 2009, the Group’s then
anticipated increase in wafer
production capacity was
approximately 99 million, 200
million and 325 million pieces of
wafers by end of 2009, 2010 and
2011, respectively; and

2. as disclosed earlier in the latest
published interim report of the
Company, the annual production
capacity of wafers was expected
rise to 150 million pieces at the
end of 2009.

Upon our comparison and our enquiry, we
understand from the Company that the
relevant downward revision in the
announcement of the Company dated 2
November 2009 was attributable to the
less-than-expected level of utilisation rate
of the Group’s wiresaws for wafer
production.

On the quantity demand side, we note that
as disclosed recently in the announcement
of the Company dated 18 November 2009,
the Group has been awarded with the
tender of 13.5MW photovoltaic power
generation project under the Golden Sun
Programme to be implemented in Liaoning
Province.

Price

According to the relevant invoices, we note
that and have further been reaffirmed by
the Company that the prevailing/estimated
unit price levels charged/to be charged by
Jingxin Semi-conductor (as a component
for arriving at the proposed annual cap for
the three financial years ending 31
December 2011)
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Basis of determining the
annual caps as
disclosed in the
announcement of the
Company dated
2 November 2009 Our analysis/view
(a) are generally comparable to those
prevailing levels offered by
independent third parties to the
Company; and
(b) have been allowed for a
year-on-year decline of 5% and 5%
for 2010 and 2011 respectively.

(3) First (i) the expected We note that the proposed annual caps
Photovoltaic capacity of solar correlate to (ii) x (iii), which is essentially
System modules for the
Installation three financial > “estimated quantity of utilisation by
Agreement years ending 31 the Group for Kinmac’s capacity for

December 2011 photovoltaic system installation
arising from the projects x

Group’s inception

in the downstream > estimated unit price (ex-factory) of
business in the materials”

photovoltaic

industry; Quantity

(i)

(iiif)

the anticipated
demand from the
Group for
photovoltaic system
installation
projects; and

the costs of
materials (including
solar modules and
other relevant parts
and components)
involved for the
installation of
photovoltaic system

— 46 —

Upon our enquiry, we understand that for
the three financial years ending 31
December 2011,

(a)

Kinmac’s expected capacity of solar
modules for the three financial
years ending 31 December 2011 is
expected by the Group to be 50MW,
50MW and 100MW respectively;
and

the anticipated utilisation by the
Group for Kinmac’s capacity for
photovoltaic system installation
projects for the three financial years
ending 31 December 2011 is
expected by the Group to be
2.92MW, 25MW and 50MW
respectively.
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Basis of determining the

annual caps as
disclosed in the

announcement of the

Company dated
2 November 2009

—47 -

Our analysis/view

On the quantity demand side, we note that
as disclosed recently in the announcement
of the Company dated 18 November 2009,
the Group has been awarded with the
tender of 13.5MW photovoltaic power
generation project under the Golden Sun
Programme to be implemented in Liaoning
Province.

Price

Upon our enquiry, we understand from the
Company that so far the Company has
never engaged outside service provider
(either Kinmac nor independent third
party) to assist in the Company’s
installation of photovoltaic systems.
Hence, no invoices between (i) the
Company and (ii) Kinmac or independent
third party are made available to us for our
comparison.

With reference to the relevant invoices
between Kinmac (as service provider) and
independent third party (as service
recipient), we note that and have further
been reaffirmed by the Company that the
estimated unit price levels to be charged
by Kinmac (as service provider) to the
Company (as a component for arriving at
the proposed annual cap for the three
financial years ending 31 December 2011)
(a) are generally comparable to those
prevailing levels offered by Kinmac
to independent third parties; and

have been allowed for a
year-on-year decline of 0% and 5%
for 2010 and 2011 respectively.
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(4)

Second
Photovoltaic
System
Installation
Agreement

Basis of determining the
annual caps as
disclosed in the
announcement of the
Company dated

2 November 2009

(i)

(i)

(iiif)

the expected
capacity of solar
modules of Kinmac
for the three
financial years
ending 31
December 2011;

the anticipated
demand from
Kinmac for
photovoltaic system
installation
projects; and

the costs of
materials (including
solar modules and
other relevant parts
and components)
involved for the
installation of
photovoltaic system
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Our analysis/view

We note that the proposed annual caps
correlate to (ii) x (iii), which is essentially

> “estimated quantity of utilisation by
Kinmac for the Group’s capacity for
photovoltaic system installation

projects x

> estimated unit price (ex-factory) of
materials”

Quantity

Upon our enquiry, we understand that for
the three financial years ending 31
December 2011,

(a) the Group’s expected capacity of
solar modules for the three financial
years ending 31 December 2011 is
expected by the Group to be 4MW,
50MW and 100MW respectively;

(b) the anticipated utilisation by Kinmac
for the Group’s capacity for
photovoltaic system installation
projects for the three financial years
ending 31 December 2011 is
expected by the Group to be
2.92MW, 25MW and 50MW
respectively.

Price

Upon our enquiry, we understand from the
Company that

(a) so far the Company has never
offered its service of installation of
photovoltaic systems to either
Kinmac nor independent third party.
Hence, no invoices between (i) the
Company and (ii) Kinmac or
independent third party are made
available to us for our comparison;
and

(b) so far Kinmac has never engaged
outside service provider to assist in
the Kinmac’s installation of
photovoltaic systems.
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Basis of determining the
annual caps as
disclosed in the
announcement of the
Company dated
2 November 2009 Our analysis/view
With reference to the relevant invoices
between Kinmac (as service provider) and
independent third party (as service
recipient), we note that and have further
been reaffirmed by the Company that the
estimated unit price levels to be offered by
the Company (as service provider) to
Kinmac (as a component for arriving at the
proposed annual cap for the three
financial years ending 31 December 2011)
(a) are generally comparable to those
prevailing levels offered by Kinmac
to independent third parties; and
(b) have been allowed for a
year-on-year decline of 0% and 5%
for 2010 and 2011 respectively.
Basis of determining the
annual caps as
disclosed in the
announcement of the
Company dated
2 December 2009 Our analysis/view
(5) New (i) the costs incurred We note that the proposed annual caps
Materials by the Group for correlate to (i) and (iii), which is
Supply the purchase of the
Agreement Materials for the > “unit price of the Materials x

nine months ended
30 September
2009;

(i) the expected
increase in the
Group’s production
capacity for the 3
years ending 31
December 2012;

(iii)  the expected
increase in demand
for the Materials for
the production
requirements of the
Group in
anticipation of the
expected increase
in demand for the
Group’s products;
and
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> estimated quantity of the Materials
demanded for the production
requirements of the Group’s output
of ingots”

Price

We understand from the Company that
price of the raw materials dropped
significantly in the first and second
quarters of 2009 due to the adverse
impact of the financial tsunami. However,
price of the raw materials rebounded
rapidly since mid-2009 due to the recovery
of the global markets and now the price of
the raw materials stabilises at
approximately 2008 average price level.
The Company expects that the price of the
Materials is likely to remain at the same
level for the 3 years ending 31 December
2012.
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Basis of determining the
annual caps as
disclosed in the
announcement of the
Company dated

2 December 2009

(iv)  the expected
utilisation rate of
the Group’s
production capacity
for the 3 years
ending 31
December 2012

Our analysis/view

According to the relevant invoices, we note
that and have further been reaffirmed by
the Company that the prevailing/estimated
unit price levels charged/to be charged by
Jinzhou Changhua/Jinzhou Youxin (as a
component for arriving at the proposed
annual cap for the three financial years
ending 31 December 2012) are generally
comparable to those prevailing levels
offered (i) by independent third parties to
the Company or (ii) by Jinzhou Changhua
to independent third parties.

Quantity

For ingots, the table below sets out (a) the
average annual maximum production
capacity of the Group; (b) the average
utilisation rate of the Group; and (c) the
output level of the Group, for (i) the year
ended 31 December 2008, (ii) the nine
months ended 30 September 2009, and
(iii) the three years ending 31 December
2012:

Actual Estimated
For the
Forthe  nine months For the For the For the
year ended ended  yearending  yearending  yearending

31 December 30 September 31 December 31 December 31 December

Average annual maximum capacity of
the Group (kg)

Average utilization rate of the Group (%)

Estimated output of the Group (kg)

Changes (%)

Source: Company data

— 50 -

2008 2009 2010 201 2012

1,000,000 1,300,000 2,500,000 4,500,000 6,500,000
70% 60% 95% 95% 95%
700,000 780000 2375000 4,275,000 6,175,000
nla 1% 204% 80% 44%

As stated in the Group’s annual report for
the year ended 31 December 2008, the
Group added 96 monocrystalline silicon
ingot pullers and 16 wiresaws and made
further additions of 13 wiresaws by the
end of 2008. Furthermore, as stated in the
Group’s interim report for the six months
ended 30 June 2009, the installation and
fine-tuning processes for the 4
multicrystalline silicon ingot casting
furnaces have been completed, and the
casting furnaces are expected to duly
come into operation in the fourth quarter
of 2009. Taking into account of the
commencement of the said additional
production facilities in coming years, it is
reasonable to expect the Group’s
maximum production capacity will be
increased.
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Basis of determining the

annual caps as

disclosed in the

announcement of the

Company dated

2 December 2009 Our analysis/view

On the quantity demand side, given (a) the
recent rebound in the global economies,
especially in the PRC new energy
markets; (b) the rally in crude oil price
since the second quarter of 2009; and (c)
the Company’s announcement dated 18
November 2009 that the Group was
awarded with a new sizable tender of a
photovoltaic power generation project, the
Company expects to see a substantial
rebound in the solar energy industry in the
coming years. As such, the Company
expects the Group can operate at
utilisation rate of approximately 95% level
in the coming three years ending 31
December 2012.

As discussed with the Company, the
proposed annual cap under the New
Materials Supply Agreement for the year
ending 31 December 2010 of RMB164.49
million can be derived on the basis of the
following factors:

(a) the Group’s unaudited actual
transaction amount of
approximately RMB25.86 million for
the nine months ended 30
September 2009 under the Existing
Material Supply Agreement;

(b) the estimated increase in the usage
of the Materials of +56% as the
Group intends to focus more on the
production of wafers with larger
dimension of 156 x 156mm, which is
becoming more popular (rather than
the traditional wafers with
dimension of 125 x 125 mm) in the
coming years;

(c) the estimated increase in the
Group’s total output of ingots to
2,375,000 kg in 2010 by
approximately +204% over the
Group’s actual total output of ingots
of 780,000 kg in the nine months
ended 30 September 2009 (after
accounting for (a) the increased
production capacity of the Group to
2,500,000 kg in 2010; and (b) the
expected utilisation rate of the
Group of 95%); and

(d) a buffering factor of about +34%.
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Basis of determining the
annual caps as
disclosed in the
announcement of the
Company dated
2 December 2009 Our analysis/view
The proposed annual cap for the year
ending 31 December 2011 and 31
December 2012 are RMB292.04 million
and RMB419.59 million respectively, which
represent an increase of approximately
+78% and +44% over the proposed annual
cap in the previous year. Upon
comparison, we note that such
magnitudes of increase are in line with the
estimated increase in the Group’s total
output of ingots in the same period of
approximately of +80% and +44%
respectively.
(6) New WWX (i) the Group’s We note that the proposed annual caps
Processing expected increase correlate to (i), and is essentially
Agreement in processing

(i)

capacity for the
three years ending
31 December 2012;
and

the estimated
WWX’s demand for
recycled polysilicon
materials required
for its
semi-conductor
production and its
demand for ingots
and wafers for its
business in the
photovoltaic
industry

- 52 —

> “estimated quantity of the Group’s
processing capacity of ingots and
wafer and silicon x

> estimated unit processing fee for
ingots, wafers and silicon x

> estimated percentage allocated
exclusively to WWX out of the
Group’s entire processing capacity
of ingots and wafer and silicon for
all customers (independent and
connected) (to avoid the Group’s
over-exposure to a single
customer)”

Quantity

Upon our enquiry, we understand from the
Company that

(a) the estimated quantity of the
Group’s processing services of
ingots for WWX is in line with the
Group’s estimated average annual
maximum production capacity of
ingots of 2,500,000 kg, 4,500,000
kg and 6,500,000 kg for the coming
three years ending 31 December
2012 respectively;

(b) the estimated quantity of the
Group’s processing services of
wafer for WWX is in line with the
Group’s estimated annual
production capacity of 150 million,
250 million pieces and 300 million
pieces of wafer for the coming three
years ending 31 December 2012
respectively; and



APPENDIX II

LETTER FROM MITSUBISHI URJ SECURITIES (HK) CAPITAL, LIMITED

Basis of determining the

annual caps as
disclosed in the

announcement of the

Company dated
2 December 2009

— B3 —

Our analysis/view

(c) the estimated quantity of the
Group’s processing services of
silicon for WWX is in line with the
Group’s estimated annual
production capacity of 4,200 tonnes
of silicon for each of the coming
three years ending 31 December
2012.

The proposed annual cap for the year ending 31
December 2010 is RMB246.83 million, which
represents a significant increase of
approximately 361% over the historical annual
cap of RMB53.52 million in 2009. Upon our
enquiry, the Company explains that

(a) WWX used to engage the Group mostly
to process silicon as demanded by WWX
for the two years ending 31 December
2009 (during the stage of the Existing
WWX Processing Agreement);

(b) WWX used to procure ingots and wafers
from independent third parties for the
two years ending 31 December 2009
(during the stage of the Existing WWX
Processing Agreement); and

(c) WWX intends to focus more on engaging
the Group to process the ingots and
wafers as demanded by WWX in the
coming three years ending 31 December
2012 (in addition to silicon).

To this end, we understand from the
Company that the transaction amount of
the Group’s processing services of ingots
and wafers for WWX is estimated to
account for an overriding majority of
around 90% of the proposed annual caps
for the coming three years ending 31
December 2012 respectively.

We further understand from the Company
that an estimated percentage allocated
exclusively to WWX out of the Group’s
entire processing capacity of ingots and
wafer and silicon for all customers
(independent and connected) (10% for
ingots and wafers; 25% for silicon) is not
excessive, and can offer flexibility to the
Group to either or not provide the
processing services to WWX subject to the
then market condition.



APPENDIX II LETTER FROM MITSUBISHI URJ SECURITIES (HK) CAPITAL, LIMITED

Basis of determining the

annual caps as

disclosed in the

announcement of the

Company dated

2 December 2009 Our analysis/view

Price

According to the relevant invoices, we note
that and have further been reaffirmed by
the Company that the prevailing/estimated
unit processing fee levels charged/to be
charged to WWX (as a component for
arriving at the proposed annual cap for the
three financial years ending 31 December
2012) are generally comparable to those
prevailing levels offered by the Company
to independent third parties.

Based on the foregoing, we consider that the proposed annual caps under the
Non-Exempt Continuing Connected Transactions has been arrived at on an acceptable and
pre-determined basis.

4. Conditions

Pursuant to the Listing Rules, the Company will seek the approval by the
Independent Shareholders of the Non-Exempt Continuing Connected Transactions
(including the proposed annual caps) subject to the following conditions:

1. The transactions contemplated under the Non-Exempt Continuing Connected
Transactions will be:

(a) entered into in the ordinary and usual course of the business of the
Group;

(b) conducted on normal commercial terms or, if there are no sufficient
comparable transactions to judge whether they are on normal
commercial terms, on terms no less favourable to the Company than
terms available from independent third parties; and

(c) enteredinto in accordance with the terms of the Non-Exempt Continuing
Connected Transactions that are fair and reasonable and in the interests
of the Shareholders as a whole;

2. The transacted amount of the transactions under the Non-Exempt Continuing
Connected Transactions shall not exceed the relevant proposed annual caps;
and

3. The Company will comply with all other relevant requirements under the Listing
Rules.
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Taking into account of the conditions attached to the transactions contemplated
under the Non-Exempt Continuing Connected Transactions, in particular, (i) the ways of
setting the proposed annual caps; and (ii) the compliance with all other relevant
requirement under the Listing Rules (which include the annual review and/or confirmation
by the independent non-executive Directors and auditors of the Company on the actual
execution of the transaction contemplated under the continuing connected transactions
pursuant to Rule 14A.37 and Rule 14A.38 of the Listing Rules), we consider that the
Company has taken appropriate measures to govern the Company in carrying out the
continuing connected transactions, with a view to safeguarding the interests of the
Shareholders thereunder.

RECOMMENDATION

Having considered the principal factors and reasons, we are of the opinion that the
terms of the Non-Exempt Continuing Connected Transactions (including the proposed
annual caps) are on normal commercial terms, in the ordinary course of business of the
Group, fair and reasonable and in the interests of the Company and the Shareholders as a
whole. Accordingly, we recommend the Independent Shareholders, and we recommend the
Independent Board Committee to advise the Independent Shareholders, to vote in favour
of the ordinary resolutions to be proposed at the EGM for approving the Non-Exempt
Continuing Connected Transactions (including the proposed annual caps).

Yours faithfully,
For and on behalf of
Mitsubishi URJ Securities (HK) Capital, Limited
Harry Yu
Executive Director
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1.

RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the

purpose of giving information with respect to the Company. The information contained
herein relating to the Company has been supplied by the Directors, who collectively and
individually accept full responsibility for the accuracy of the information contained in this
circular and confirm, having made all reasonable enquiry, that to the best of their
knowledge, information and belief, there are no other facts not contained in this circular the
omission of which would make any statement herein misleading insofar as it relates to the
Company.

2.

DISCLOSURE OF INTERESTS

(a) Interest and short positions of the Directors and the chief executive of
the Company in the Shares, underlying Shares and debentures of the
Company and the shares, underlying shares and debentures of its
associated corporations

As at the Latest Practicable Date, the interests and short positions of the
Directors and the chief executive of the Company in the Shares, underlying Shares
and debentures of the Company or the shares, underlying shares and debentures of
any associated corporations (within the meaning of Part XV of the SFO) which were
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 they
were taken or deemed to have under such provisions of the SFO) or were required to
be entered in the register maintained by the Company pursuant to section 352 of the
SFO or were required, pursuant to the Model Code for Securities Transactions by
Directors of Listed Companies, to be notified to the Company and the Stock
Exchange were as follows:

Approximate
Number of percentage

Name of Director Nature of interest Shares held of holding
(Note 1) (%)

Mr. Tan Beneficial Interest 475,761,999(L) 27.87%
Interest in options (Note 4) 17,352,500(L) 1.02%

Security interest (Note 4) 17,352,500(L) 1.02%

Interest in the share options 500,000(L) 0.03%

granted under the share
option scheme of the
Company adopted on 27
February 2008 (the “Share
Option Scheme”)
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Name of Director

Mr. Chong
(Note 2)

Mr. Hsu You Yuan

Mr. Chiao Ping Hai

Ms. Zhang Liming

Mr. Zhang Chun

Ms. Fu Shuangye

Approximate
Number of percentage

Nature of interest Shares held of holding
(Note 1) (%)
Interest of controlled 80,075,540(L) 4.69%

corporation

Personal interest 2,449,500(L) 0.14%
Trustee’s interest 33,841,250(L) 1.98%
Beneficial Interest 16,306,552(L) 0.96%
Interest held by Mr. Chong as 2,659,375(L) 0.16%

the trustee for Mr. Hsu (Note 2)

Interest in options (Note 4) 2,591,000(L) 0.15%
Security interest (Note 4) 2,591,000(L) 0.15%
Interest in the share options 500,000(L) 0.03%

granted under the Share
Option Scheme

Beneficial Interest 6,135,500(L) 0.36%
Interest in options (Note 4) 10,994,000(L) 0.64%
Security interest (Note 4) 10,994,000(L) 0.64%
Beneficial Interest 3,133,500(L) 0.18%

(Notes 2 and 3)

Interest in the share options 1,000,000(L) 0.06%
granted under the Share
Option Scheme

Interest in the share options 500,000(L) 0.03%
granted under the Share
Option Scheme

Interest in the share options 500,000(L) 0.03%

granted under the Share
Option Scheme
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Approximate
Number of percentage

Name of Director Nature of interest Shares held of holding
(Note 1) (%)
Dr. Lin Wen Interest in the share options 500,000(L) 0.083%

granted under the Share
Option Scheme

Mr. Wong Wing Kuen, Interest in the share options 500,000(L) 0.03%
Albert granted under the Share
Option Scheme

Notes:
(1) The letter “L” denotes the person’s long position in such securities.

(2) (a) As at the Latest Practicable Date, Mr. Chong is beneficially interested in an
aggregate of 82,525,040 Shares, of which 2,449,500 Shares are directly held by
Mr. Chong, 64,140,040 Shares are held by Prosperity Electric Corporation (“PEC”)
and 15,935,500 Shares are held by PLC. PLC is held as to 20% by PEC, as to 45%
by Leigh Company Limited and as to 35% by Independent Third Parties. Both PEC
and Leigh Company Limited are wholly-owned by Mr. Chong.

(b) Mr. Chong holds 33,841,250 Shares as trustee on behalf of certain Directors,
members of the senior management and staff of the Group. Of the said 33,841,250
Shares, 3,133,500 Shares are held by Mr. Chong in trust for Ms. Zhang Liming, an
executive Director, and 2,659,375 Shares are held by Mr. Chong in trust for Mr. Hsu
You Yuan, an executive Director.

(3) As at the Latest Practicable Date, Ms. Zhang Liming’s 3,133,500 Shares were registered in
the name of Mr. Chong as trustee who is entrusted to exercise voting rights and hold the
dividends and other distributions made in respect of the relevant Shares in trust for, among
others, the relevant employees and senior management members (if any) to the extent the
relevant Shares remain subject to a lock-up period.

(4) Mr. Tan, Mr. Hsu You Yuan and Mr. Chiao Ping Hai are entitled to buy back the Shares of the
relevant senior management and employees in the event that any of them cease to be
employed or engaged within 4 years after the date of listing of the Company. These
Directors also have security interest in these Shares pursuant to share charges granted by
the relevant employees to secure their obligations to pay for the purchase price of the
Shares and their obligations to comply with the relevant regulatory requirements to which
they are subject (if any).

Save as disclosed above, as at the Latest Practicable Date, none of the
Directors or their associates has any interests or short positions in any Shares,
underlying Shares and debentures of the Company or any shares, underlying shares
and debentures of any associated corporations (within the meaning of Part XV of the
SFO) as recorded in the register to be kept by the Company under section 352 of the
SFO or as otherwise notified to the Company and the Stock Exchange.
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(b) Interest and short positions of substantial Shareholders in Shares,
underlying Shares and debentures

As at the Latest Practicable Date, so far as is known to any Directors, the
following persons (other than a Director) have interests or short positions in the
Shares and underlying Shares which would fall to be disclosed to the Company
under the provisions of Divisions 2 and 3 of Part XV of the SFO as recorded in the
register required to be kept by the Company pursuant to section 336 of the SFO:

Name

WWIC

WWX (Note 2)

Jean Salata

Baring Private Equity

Asia GP IV Limited

Baring Private Equity
Asia GP 1V, L.P.

The Baring Asia
Private Equity Fund
IV, L.P.

Baring Private Equity
Asia IV Holding (6)
Limited

Notes:

Nature of interest

Beneficial owner

Interest of a controlled
corporation

Interest of a controlled
corporation

Interest of a controlled
corporation

Interest of a controlled
corporation

Interest of a controlled

corporation

Interest of a controlled
corporation

Number of
Shares held
(Note 1)

360,358,822(L)

360,358,822(L)

119,045,000(L)

119,045,000(L)

119,045,000(L)

122,139,421 (L)

119,045,000(L)

(1) The letter “L” denotes the person’s long position in such securities.

Percentage of
Shareholding

(%)
21.1%

21.1%

6.97%

6.97%

6.97%

7.15%

6.97%

(2) To the best of the Directors’ knowledge, information and belief having made all reasonable
enquiry, WWIC is wholly-owned by WWX as at the Latest Practicable Date. By virtue of the
SFO, WWX is deemed to be interested in the Shares held by WWIC.

Save as disclosed above, the Directors were not aware that there was any
person (other than a Director) who, as at the Latest Practicable Date, had an interest
or a short position in the Shares and underlying Shares which would fall to be
disclosed to the Company under the provisions of Divisions 2 and 3 of Part XV of the
SFO, or who was, directly or indirectly, interested in 5 per cent. or more of the
nominal value of any class of share capital carrying rights to vote in all
circumstances at general meetings of any other member of the Group, or in any
options, in respect of such capital.
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3. MATERIAL ADVERSE CHANGES

The Directors confirm that, as at the Latest Practicable Date, the Directors are not
aware of any material adverse changes in the financial and trading position of the Group
since 31 December 2008, the date of which the latest audited financial statements of the
Group were made up save and except that as disclosed in the Company’s interim report
2009 and the Company’s announcement dated 28 October 2009, in the midst of the recent
global economic downturn, the Group’s profitability has been adversely affected due to (a)
the Group’s business that has experienced slowdown in revenue and decline in both raw
material prices and product selling prices and (b) loss on diminution in value of inventories
as a result of continuous fall in raw material prices and product selling prices since the
fourth quarter of 2008. That said, since the third quarter of 2009, the Group gradually
ramped up the production capacity of monocrystalline silicon solar ingots and wafers and
has recorded its highest quarterly shipment volume in the Group’s history. Meanwhile,
there has been no further write-down of inventories due to stabilising raw material prices
during the third quarter of 2009.

4. DIRECTORS’ INTEREST IN POTENTIALLY COMPETING BUSINESS

Mr. Tan, Mr. Hsu You Yuan, being the executive Directors, and Mr. Chong and Mr.
Chiao Ping Hai, being the non-executive Directors, are interested in other related
businesses, particulars of which are set out below:

Mr. Tan

Mr. Tan holds 53% interest in Huachang Guangfu and 40% interest in Jinzhou
Changhua. Huachang Guangfu is engaged in the manufacturing of PV and solar
cells. Jinzhou Changhua is engaged in the manufacturing of graphite and graphite
related products. The businesses of Huachang Guangfu and Jinzhou Changhua do
not compete with that of the Group. Huachang Guangfu, being a manufacturer of PV
and solar cells, or some other materials (not being polysilicon), is a downstream
company of the Group because PV and solar cells are made from wafers, which the
Group manufactures. Huachang Guangfu does not manufacture any polysilicon,
ingots or wafers. On the other hand, Jinzhou Changhua, as a company which
manufactures graphite and graphite related products, is also not a competitor of the
Group because (a) the Group is not engaged in the manufacturing of graphite or any
graphite related products; and (b) graphite is not a substitute for, or alternative raw
material to, polysilicon in the manufacturing of solar related products.

Mr. Hsu You Yuan

Mr. Hsu You Yuan has an indirect interest in Helitek, which is a subsidiary of
WWX. Mr. Hsu also has an indirect interest in Neo Solar Power Corp. (“Neo Solar”).
Both WWX and Helitek are engaged in the semi-conductor industry. WWX’s scope of
business includes the manufacture of silicon wafers for the semi-conductor industry,
and Helitek is involved in the sale of such silicon wafers in the United States of
America whereas the Group is engaged in the manufacture of solar wafers.
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Although polysilicon is the basic raw material used in the production of
semiconductors and solar cells or solar-related products, the quality and purity level
of the polysilicon required for the production of semi-conductors is higher than that
required for the production of solar cells or solar-related products. Also, it would not
be cost effective for solar product manufacturers to use costly semi-conductor grade
polysilicon or silicon wafers to manufacture solar products. Besides, Neo Solar, as a
manufacturer of solar cells, uses wafers or other materials (not being polysilicon) as
raw materials for its production. Neo Solar is a downstream company of the Group,
since it uses the products that the Group manufactures. Thus, Neo Solar is not a
competitor of the Group.

Mr. Chiao Ping Hai

Mr. Chiao Ping Hai has interests in WWX, i & M EARA R (Wafer
Works (Shanghai) Corp*) (“WWXS”) and Wafer Works Epitaxial Corp. These three
companies are all engaged in the business of manufacturing silicon wafers used in
the semi-conductor industry. Mr. Chiao Ping Hai also has indirect interests in Helitek
and Heli-Vantech, Inc., both of which are engaged in the trading of silicon wafers
used in the manufacture of semi-conductors. As explained above, the
semi-conductor industry is different from that of the solar technology industry; thus,
WWX, WWXS and Wafer Works Epitaxial Corp., Helitek and Heli-Vantech, Inc., are
not engaged in any competing business of the Group.

Mr. Chong

Like Mr. Tan, Mr. Chong holds interest in Huachang Guangfu and Jinzhou
Changhua. As explained above, Huachang Guangfu and Jinzhou Changhua are not
competitors of the Group, as the Group, Huachang Guangfu and Jinzhou Changhua
are engaged in different industries. Mr. Chong also holds an interest in Jinzhou
Youxin, which is principally engaged in the trading of quartz crucibles.

Jinzhou Youxin is not a competitor to the Group because (a) quartz crucible is
an auxiliary raw material for the Group’s manufacturing of polysilicon products.
Jinzhou Youxin, being in the business of trading quartz crucibles, is an upstream
company which supplies auxiliary raw materials to the Group; and (b) Jinzhou Youxin
does not manufacture any polysilicon or polysilicon related products.

5. DIRECTORS’ INTEREST IN ASSETS

As at the Latest Practicable Date, save for (a) the exempt continuing connected
transaction in relation to the tenancy agreement dated 20 March 2009 entered into
between Wealthy Rise International Limited (“Wealthy Rise”), an indirect wholly-owned
subsidiary of the Company and Richzone Industries Limited (“Richzone”), an associate of
Mr. Chong, pursuant to which Richzone agreed to lease to Wealthy Rise a premises
situated at Room 1402, Harbour Centre, 25 Harbour Road, Wanchai, Hong Kong as the

* English translation of Chinese official name is for identification purpose only
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Company'’s principal place of business in Hong Kong since 20 March 2009 as disclosed in
the Company’s announcement dated 20 March 2009 and (b) the transfer of certain
equipment and facilities including the equipment for the production of solar modules,
computers, printers and information technologies equipment and certain office furniture
transferred to the Group from Huachang Guangfu (Mr. Tan’s associate as mentioned in the
paragraph headed “Solar Cells Supply Agreement — Implications under the Listing Rules”
of the “Letter from the Board” in which this circular forms part) pursuant to an asset transfer
agreement as disclosed in the announcement of the Company dated 2 November 2009,
none of the Directors had any direct or indirect interest in any assets which had been
acquired, or disposed of by, or leased to any member of the Group, or was proposed to be
acquired, or disposed of by, or leased to any member of Group since 31 December 2008,
the date of which the latest audited financial statements of the Group were made up.

6. DIRECTORS’ INTERESTS IN CONTRACTS OF SIGNIFICANCE

Save for the Continuing Connected Transactions and the other continuing connected
transactions as disclosed in the Company’s annual report for the year ended 31 December
2008, the circular of the Company dated 27 April 2009 and the announcements of the
Company dated 2 November 2009 and 3 December 2009, none of the Directors is
interested in any contract or arrangement entered into by the Company or any of its
subsidiaries which contract or arrangement is subsisting at the date of this circular and
which is significant in relation to the business of the Company.

7. DIRECTORS’ SERVICE CONTRACTS

As at the Latest Practicable Date, none of the Directors has a service contract with
the Company or any of its subsidiaries which is not determinable by the Group within one
year without payment of compensation, other than statutory compensation.

8. LITIGATION

As at the Latest Practicable Date, neither the Company nor any of its subsidiaries
was engaged in any litigation or arbitration of material importance and no litigation or claim
of material importance was known to the Directors to be pending or threatened by or
against the Company or any of its subsidiaries.

9. EXPERT’S QUALIFICATION AND CONSENT
Mitsubishi URJ Securities (HK) Capital, Limited has given and has not withdrawn its

written consent to the issue of this circular with the inclusion of its letter and references to
its name in the form and context in which it appears.
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The following is the qualification of the expert who has given its opinion or advice
which is contained in this circular:

Name Qualification

Mitsubishi URJ Securities a registered institution for Type 1 (dealing in
(HK) Capital, Limited securities), Type 4 (advising on securities) and Type 6
(advising on corporate finance) regulated activities

under the SFO

10. EXPERT’S INTERESTS

As at the Latest Practicable Date, Mitsubishi URJ Securities (HK) Capital, Limited did
not have any direct or indirect interest in any asset which had been acquired, or disposed
of by, or leased to any member of the Group, or was proposed to be acquired, or disposed
of by, or leased to any member of the Group, since 31 December 2008, the date to which
the latest audited financial statements of the Group were made up; and was not beneficially
interested in the share capital of any member of the Group and did not have any right
(whether legally enforceable or not) to subscribe for or to nominate persons to subscribe
for securities in any member of the Group.

11. GENERAL

(a) The registered office of the Company is situated at Cricket Square, Hutchins
Drive, P.O. Box 2681, Grand Cayman, KY1-1111, Cayman Islands.

(b) The branch share registrar and transfer office of the Company in Hong Kong is
Computershare Hong Kong Investor Services Limited of Rooms 1712-1716,
17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong.

(c) The secretary and the qualified accountant of the Company is Mr. Chow Yiu
Ming, a fellow of the Association of Chartered Certified Accountants and an

associate of the Hong Kong Institute of Certified Public Accountants.

(d) The auditors of the Company is KPMG of 8/F., Prince’s Building, 10 Chater
Road, Central, Hong Kong.

(e) Inthe event of inconsistency, the English text of this circular shall prevail over
the Chinese text.

12. DOCUMENTS AVAILABLE FOR INSPECTION

(a) the memorandum of association and the articles of association of the
Company;

(b)  the annual reports of the Company for the two years ended 31 December 2007

and 31 December 2008 and the interim report of the Company for the six
months ended 30 June 2009;
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(c)

(d)

(e)

(f)

(9)

(h)

(i)

(k)

the letter from the Independent Board Committee to the Independent
Shareholders, the text of which is set out on pages 29 to 30 of this circular;

the letter from the Independent Financial Adviser, the text of which is set out on
pages 31 to 55 of this circular;

the written consent from the Independent Financial Adviser referred to in the
paragraph headed “Expert’s Qualification and Consent” in this appendix;

the Solar Cells Supply Agreement;

the Guide Rollers Service Agreement;

the First Photovoltaic System Installation Agreement;

the Second Photovoltaic System Installation Agreement;

the New Materials Supply Agreement; and

the New WWX Processing Agreement.
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Solargiga Energy

Solargiga Energy Holdings Limited
Bt aeRERBRA T

(incorporated in the Cayman Islands with limited liability)

(Stock code: 757)
NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that the extraordinary general meeting (the “EGM”) of
Solargiga Energy Holdings Limited (the “Company”) will be held at Annapurna Room,
Pacific Place Conference Centre, 5/F One Pacific Place, 88 Queensway, Hong Kong on
Thursday, 31 December 2009 at 4:00 p.m. to consider and, if thought fit, pass with or
without amendments, the following resolutions as ordinary resolutions:

1. “THAT

(a) the framework supply agreement (the “Solar Cells Supply Agreement”)
dated 2 November 2009 entered into between the Company and &/ %
Bk FHE A R4 F (Jinzhou Huachang Photovoltaic Technology Co.,
Ltd.) (“Huachang Guangfu”) in respect of the supply of solar cells from
Huachang Guangfu to the Company and its subsidiaries, a copy of which
is tabled before the meeting and marked ‘A’ and initialled by the
chairman of the meeting for identification purpose, and the terms of the
transactions contemplated under the Solar Cells Supply Agreement be
and are hereby approved, confirmed and ratified;

(b) the respective annual cap amounts in relation to the transactions
contemplated under the Solar Cells Supply Agreement for the three
years ending 31 December 2011 be and are hereby approved; and

(c) any one director of the Company be and is hereby authorised to do all
such things and take all other steps which, in his or her opinion, may be
necessary or desirable for the purpose of giving effect to the Solar Cells
Supply Agreement and the transactions contemplated thereby.”

2. “THAT

(a) the framework service agreement (the “Guide Rollers Service
Agreement”) dated 2 November 2009 entered into between the
Company and &t #5 1 5 8 #1 BT BR 24 @] (Jingxin Semi-conductor Material
Company Limited) (“Jingxin Semi-conductor”) in respect of the provision
of the services by Jingxin Semi-conductor for re-coating and re-grooving
guide rollers which is necessary for slicing of solar ingots into solar
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(b)

(c)

wafers, a copy of which is tabled before the meeting and marked “B” and
initialled by the chairman of the meeting for identification purpose, and
the terms of the transactions contemplated under the Guide Rollers
Service Agreement be and are hereby approved, confirmed and ratified;

the respective annual cap amounts in relation to the transactions
contemplated under the Guide Rollers Service Agreement for the three
years ending 31 December 2011 be and are hereby approved; and

any one director of the Company be and is hereby authorised to do all
such things and take all other steps which, in his or her opinion, may be
necessary or desirable for the purpose of giving effect to the Guide
Rollers Service Agreement and the transactions contemplated thereby.”

“THAT

(a)

(b)

(c)

the framework agreement (the “First Photovoltaic System Installation
Agreement”) dated 2 November 2009 entered into between the
Company and Kinmac Solar Corporation (“Kinmac”) in respect of the
provision of photovoltaic system installation service from Kinmac to the
Company and its subsidiaries, a copy of which is tabled before the
meeting and marked “C” and initialled by the chairman of the meeting for
identification purpose, and the terms of the transactions contemplated
under the First Photovoltaic System Installation Agreement be and are
hereby approved, confirmed and ratified;

the respective annual cap amounts in relation to the transactions
contemplated under the First Photovoltaic System Installation
Agreement for the three years ending 31 December 2011 be and are
hereby approved; and

any one director of the Company be and is hereby authorised to do all
such things and take all other steps which, in his or her opinion, may be
necessary or desirable for the purpose of giving effect to the First
Photovoltaic System Installation Agreement and the transactions
contemplated thereby.”

“THAT

(a)

the framework agreement (the “Second Photovoltaic System Installation
Agreement”) dated 2 November 2009 entered into between the
Company and Kinmac Solar Corporation (“Kinmac”) in respect of the
provision of photovoltaic system installation service from the Company
and/or its subsidiaries to Kinmac, a copy of which is tabled before the
meeting and marked “D” and initialled by the chairman of the meeting for
identification purpose, and the terms of the transactions contemplated
under the Second Photovoltaic System Installation Agreement be and
are hereby approved, confirmed and ratified;
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(b)

(c)

the respective annual cap amounts in relation to the transactions
contemplated under the Second Photovoltaic System Installation
Agreement for the three years ending 31 December 2011 be and are
hereby approved; and

any one director of the Company be and is hereby authorised to do all
such things and take all other steps which, in his or her opinion, may be
necessary or desirable for the purpose of giving effect to the Second
Photovoltaic System Installation Agreement and the transactions
contemplated thereby.”

“THAT

(a)

(b)

(c)

the framework supply agreement (the “New Materials Supply
Agreement”) dated 2 December 2009 entered into between the
Company, #iJHE#EmR R KA RAE (Jinzhou Changhua Carbon
Products Company Limited) and $#MNZEE THMEARAF (Jinzhou
Youxin Electronic Materials Co., Ltd.) in respect of the supply of the
graphite materials and quartz crucibles to the Company and its
subsidiaries for the production of silicon ingots, a copy of which is tabled
before the meeting and marked “E” and initialled by the chairman of the
meeting for identification purpose, and the terms of the transactions
contemplated under the New Materials Supply Agreement be and are
hereby approved, confirmed and ratified;

the respective annual cap amounts in relation to the transactions
contemplated under the New Materials Supply Agreement for the three
years ending 31 December 2012 be and are hereby approved; and

any one director of the Company be and is hereby authorised to do all
such things and take all other steps which, in his or her opinion, may be
necessary or desirable for the purpose of giving effect to the New
Materials Supply Agreement and the transactions contemplated
thereby.”

“THAT

(a)

the framework processing agreement (the “New WWX Processing
Agreement”) dated 2 December 2009 entered into between the
Company and Wafer Works Corp. in respect of the provision of service by
the Company and/or its subsidiaries for the processing of recycled
polysilicon and processing and production of ingots and wafers, a copy
of which is tabled before the meeting and marked “F” and initialled by the
chairman of the meeting for identification purpose, and the terms of the
transactions contemplated under the New WWX Processing Agreement
be and are hereby approved, confirmed and ratified;
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(b) the respective annual cap amounts in relation to the transactions
contemplated under the New WWX Processing Agreement for the three
years ending 31 December 2012 be and are hereby approved; and

(c) any one director of the Company be and is hereby authorised to do all
such things and take all other steps which, in his or her opinion, may be
necessary or desirable for the purpose of giving effect to the New WWX
Processing Agreement and the transactions contemplated thereby.”

By Order of the Board
Solargiga Energy Holdings Limited
Hsu You Yuan
Executive Director

Hong Kong, 9 December 2009

Registered Office:
Cricket Square

Principal Place of Business
in Hong Kong:

Hutchins Drive

P.O. Box 2681

Grand Cayman, KY1-1111
Cayman Islands

Room 1402, Harbour Centre
25 Harbour Road

Wanchai

Hong Kong

Every shareholder entitled to attend and vote at the EGM is entitled to appoint one or more proxies to
attend and vote in his stead. A proxy need not be a shareholder of the Company. The instrument
appointing a proxy shall be in writing under the hand of the appointor or of his/her attorney duly authorized
in writing or, if the appointor is a corporation, either under its seal or under the hand of an officer, attorney

In the case of a joint holding, any one of such persons may vote at the EGM, either in person or by proxy;
but if more than one joint holders are present at the EGM in person or by proxy, the said person whose
name stands first on the register of members of the Company in respect of the relevant joint holding shall

The instrument appointing a proxy and (if required by the Board) the power of attorney or other authority
(if any) under which it is signed, or a notary certified copy of such power or authority must be delivered to
the office of Computershare Hong Kong Investor Services Limited, Rooms 1806—07, 18th Floor, Hopewell
Centre, 183 Queen’s Road East, Wanchai, Hong Kong or by way of notice to or in any document
accompanying the notice convening the meeting not less than forty-eight (48) hours before the time
appointed for holding the EGM or any adjournment thereof at which the person named in the instrument
proposed to vote and in default the instrument of proxy shall not be treated as valid.

Delivery of an instrument appointing a proxy shall not preclude a member of the Company from attending
and voting in person at the meeting convened and in such event, the instrument appointing a proxy shall

Notes:
1.

or other person authorized to sign the same.
2.

alone be entitled to vote in respect thereof.
3.
4.

be deemed to be revoked.
5.

English translation of Chinese official names of the companies named in the resolutions numbered 1 to 6
above are for identification purpose only.

As at the date of this notice, Mr. Tan Wenhua, Mr. Hsu You Yuan and Ms. Zhang

Liming are executive Directors; Mr. Chiao Ping-hai and Mr. Chong Kin Ngai are
non-executive Directors; and Mr. Wong Wing Kuen, Albert, Ms. Fu Shuangye, Dr. Lin Wen
and Mr. Zhang Chun are independent non-executive Directors.
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