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

following meanings:

“AGM” the annual general meeting of the Company to be
convened and held at Room 1402, Harbour Centre, 25
Harbour Road, Wanchai, Hong Kong on Wednesday,
29 June 2016 at 4:00 p.m., or any adjournment thereof
and the notice of which is set out on pages 12 to 16 of
this circular

“Articles of Association” the articles of association of the Company (as
amended from time to time)

“associate(s)” and “close
associate(s)”

have the same meaning, as ascribed to them it under
the Listing Rules

“Board” the board of Directors

“Company” Solargiga Energy Holdings Limited (陽光能源控股
有限公司), a company incorporated in the Cayman
Islands with limited liability, and the Shares of which
are listed on the main board of the Stock Exchange

“connected person(s)” and “core
connected person(s)”

have the same meaning as ascribed to them it under
the Listing Rules

“Director(s)” the director(s) of the Company

“Group” the Company and its subsidiaries

“HK$” Hong Kong dollars, the lawful currency of Hong
Kong

“Hong Kong” the Hong Kong Special Administrative Region of the
PRC

“Independent Third Party(ies)” a person or company who or which is, to the best of
the Directors’ knowledge, information and belief,
having made all reasonable enquiries, independent of
and not connected with the Company and its
connected persons
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“Issue Mandate” a general and unconditional mandate proposed to be
granted to the Directors to exercise the powers of the
Company to allot, issue and deal with new Shares and
securities convertible into Shares not exceeding 20%
of the aggregate nominal amount of the issued share
capital of the Company as at the date of passing of the
ordinary resolution in relation thereof

“Latest Practicable Date” 5 May 2016, being the latest practicable date prior to
the printing of this circular for the purpose of
ascertaining certain information contained herein

“Listing Rules” the Rules Governing the Listing of Securities on the
Stock Exchange

“PRC” the People’s Republic of China which, for the purpose
of this circular, excludes Hong Kong, Macao and
Taiwan

“Repurchase Mandate” a general and unconditional mandate proposed to be
granted to the Directors to exercise the powers of the
Company to repurchase the fully paid-up Shares up to
10% of the aggregate nominal amount of the issued
share capital of the Company as at the date of passing
of the ordinary resolution in relation thereof

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

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

“Shareholder(s)” shareholder(s) of the Company

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeovers Code” the Code on Takeovers and Mergers of Hong Kong

“%” per cent.
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REPURCHASE MANDATE

At the last annual general meeting of the Company held on 29 June 2015, a general
mandate was granted to the Directors to exercise the power of the Company to repurchase
Shares. Such mandate will lapse at the conclusion of the AGM. An ordinary resolution will
be proposed at the AGM to grant the Repurchase Mandate to the Directors to repurchase
Shares not exceeding 10% of the aggregate nominal amount of the issued share capital of
the Company as at the date of passing the resolution approving the Repurchase Mandate
at the AGM. An explanatory statement as required under the Listing Rules to provide
further information of the Repurchase Mandate is set out in Appendix I to this circular.

ISSUE MANDATE AND EXTENSION OF THE ISSUE MANDATE

At the AGM, an ordinary resolution will be proposed that the Directors be given the
Issue Mandate in order to ensure flexibility to the Directors to issue new Shares. As at the
Latest Practicable Date, a total of 3,211,780,566 Shares were in issue. Subject to the passing
of the proposed ordinary resolution approving the Issue Mandate and on the basis that
there is no further change to the issued share capital of the Company from the Latest
Practicable Date and up to the date of the AGM, the exercise of the Issue Mandate in full
would result in issuing up to a maximum of 642,356,113 Shares, representing 20% of the
total number of Shares in issue as at the date of passing of the resolution in relation to the
Issue Mandate at the AGM (assuming no Share is issued between the Latest Practicable
Date and the date of the AGM). In addition, an ordinary resolution will also be proposed
to extend the Issue Mandate by adding to it the number of such Shares repurchased under
the Repurchase Mandate.

RE-ELECTION OF DIRECTORS

In accordance with Article 87 of the Articles of Association, Mr. WANG Chunwei
and Mr. HSU You Yuan, being executive Directors and Mr. ZHANG Chun, being an
independent non-executive Director, will retire from office as Directors at the AGM. Mr.
WANG Chunwei, Mr. HSU You Yuan and Mr. ZHANG Chun, being eligible, will offer
themselves for re-election at the AGM. The biographical details of these Directors are set
out in Appendix II to this circular. Due to health reasons, Mr. HSU dose not intend to
participate in the day-to-day management of the Group after he retires from office as an
executive Director at the AGM. Mr. HSU will offer himself for re-election as a
non-executive Director at the AGM.
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THE AGM

A notice convening the AGM to be held at Room 1402, Harbour Centre, 25 Harbour
Road, Wanchai, Hong Kong on Wednesday, 29 June 2016 at 4:00 p.m. is set out on pages 12
to 16 of this circular.



This Appendix serves as an explanatory statement as required under the Listing Rules, to

provide further information to you for consideration of the Repurchase Mandate.

SHARE CAPITAL

As at the Latest Practicable Date, the Company had 3,211,780,566 Shares in issue or
an issued share capital of HK$321,178,056.60. Subject to the passing of the proposed
ordinary resolution approving the Repurchase Mandate and on the basis that there is no
further change to the issued share capital of the Company from the Latest Practicable Date
to the date of the AGM, the exercise of the Repurchase Mandate in full would result in up
to a maximum of 321,178,056 Shares, representing 10% of the total number of Shares in
issue as at the date of passing of the relevant resolution at the AGM (assuming no Share is
issued between the Latest Practicable Date and the date of the AGM).

REASONS FOR SHARES REPURCHASES

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

FUNDING OF SHARE REPURCHASES

In repurchasing the Shares, the Company may only apply funds legally available for
such purpose in accordance with its Articles of Association, the Listing Rules and the
applicable laws of the Cayman Islands.

On the basis of the financial position of the Company as at 31 December 2015, being
the date to which the latest published audited accounts of the Company were made up,
the Directors consider that if the Repurchase Mandate was to be exercised in full, it might
have a material adverse impact on the working capital position and gearing level of the
Group. The Directors will not propose to exercise the Repurchase Mandate to such extent
as would, in the circumstances, have a material adverse effect on the Group’s working
capital or the gearing position of the Group which in the opinion of the Directors are from
time to time appropriate for the Company.



SHARE PRICES

The highest and lowest prices at which the Shares have been traded on the Stock
Exchange during each of the previous 12 months preceding the Latest Practicable Date
were as follows:

Price per Share
Highest Lowest

HK$ HK$

2015
March 0.425 0.285
April 0.430 0.315
May 0.440 0.355
June 0.375 0.315
July 0.355 0.198
August 0.260 0.190
September 0.248 0.185
October 0.260 0.200
November 0.226 0.195
December 0.212 0.181

2016
January 0.188 0.140
February 0.188 0.152
March 0.208 0.165
April 0.181 0.170
May (Up to the Latest Practicable Date) 0.173 0.170

UNDERTAKING

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

To the best of the Directors’ knowledge having made all reasonable enquiries, none
of the Directors nor any of their respective close associates has any present intention, in
the event that the Repurchase Mandate is approved by the Shareholders, to sell any Shares
to the Company.

No core connected persons of the Company have notified the Company that they
have a present intention to sell any Shares to the Company nor have undertaken not to sell
any of the Shares held by them to the Company in the event that the Repurchase Mandate
is approved by the Shareholders.

APPENDIX I EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE
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IMPLICATIONS UNDER THE TAKEOVERS CODE AND THE PUBLIC FLOAT

REQUIREMENT

If, as a result of any Shares repurchase made by the Company, a Shareholder ’s
proportionate interest in the voting rights of the Company increases, such increase will be
treated as an acquisition of voting rights for the purpose of the Takeovers Code.
Accordingly, a Shareholder, or a group of the Shareholders acting in concert (within the
meaning under the Takeovers Code), depending on the level of increase of the
Shareholders’ interests, may obtain or consolidate control of the Company and become
obliged to make a mandatory offer in accordance with rule 26 of the Takeovers Code.

In the event the Directors exercise in full the power to repurchase Shares which is
proposed to be granted pursuant to the Repurchase Mandate, none of the Shareholder or
group of Shareholders acting in concert in the Company would increase their percentage
shareholding to 30% or above of the issued share capital of the Company (assuming no
Share is issued between the Latest Practicable Date and the date when the Repurchase
Mandate is exercised in full and taking no account of any Shares that may be issued upon
exercise of share options that were granted or may be granted under the share option
scheme of the Company adopted on 27 February 2008 (the “Share Option Scheme”) or any
other scheme as may be adopted by the Company). The Directors are not aware of any
consequences of such repurchases of Shares that would result in any Shareholder, or
group of Shareholders acting in concert, becoming obliged to make a mandatory offer
under rule 26 of the Takeovers Code if the Repurchase Mandate were exercised in full.
Moreover, the Directors do not intend to exercise the power to repurchase Shares to an
extent which would render any Shareholder or group of Shareholders obliged to make a
mandatory offer under Rule 26 of the Takeovers Code.

In the event that the Repurchase Mandate is exercised in full, the number of Shares











As Special Business, to consider and, if thought fit, pass with or without each of,
the following resolutions numbered 7, 8 and 9 as ordinary resolutions:

7. “THAT:

(a) subject to paragraph (b) below, the exercise by the Directors during the
Relevant Period (as hereinafter defined) of all the powers of the
Company to repurchase issued shares (“Shares”) in the capital of the
Company, subject to and in accordance with all applicable laws and the
requirements of the Rules Governing the Listing of Securities (the
“Listing Rules”) on The Stock Exchange of Hong Kong Limited be and is
hereby generally and unconditionally approved;

(b) the aggregate nominal amount of Shares which are authorised to be
repurchased by the Company pursuant to the approval in paragraph (a)
above shall not exceed ten per cent. of the aggregate nominal amount of
the share capital of the Company in issue as at the date of passing of this
Resolution, and the said approval shall be limited accordingly; and

(c) for the purpose of this Resolution, “Relevant Period” means the period
from the date of passing of this Resolution until whichever is the earliest
of:

(i) the conclusion of the next annual general meeting of the
Company;

(ii) the expiration of the period within which the next annual general
meeting of the Company is required by the articles of association
of the Company or any applicable laws to ihe old; or

(iii) the date upon which the authority set out in this Resolution is
revoked or varied by way of an ordinary resolution of the
shareholders of the Company in general meeting.”

8. “THAT:

(a) subject to paragraph (c) below, the exercise by the Directors during the
Relevant Period (as hereinafter defined) of all the powers of the
Company to allot, issue and deal with additional shares in the capital of
the Company or securities convertible into Shares, or options, warrants
or similar rights to subscriihefor Shares or such convertible securities
and to make or grant offers, agreements, options and rights of exchange
or conversion which might require the exercise of such powers be and is
hereby generally and unconditionally approved;

NOTICE OF THE AGM
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(b) the approval in paragraph (a) above shall authorise the Directors on
behalf of the Company during the Relevant Period (as hereinafter
defined) to make or grant offers, agreements, options and rights of
exchange or conversion which would or might require the exercise of
such powers after the end of the Relevant Period (as hereinafter
defined);

(c) the aggregate nominal amount of share capital allotted or agreed
conditionally or unconditionally to be allotted or issued (whether



9. “THAT conditional upon the passing of the Resolutions numbered 7 and 8
above, the general mandate granted to the Directors to allot, issue and deal
with additional shares in the capital of the Company or securities into Shares,
or options, warrants or similar right to subscribe for Shares or such
convertible securities pursuant to the Resolution numbered 8 above be and is
hereby extended by the addition thereto of an amount representing the
aggregate nominal amount of Shares repurchased by the Company under the
authority granted pursuant to the Resolution numbered 7 above, provided
that such amount shall not exceed ten per cent. of the aggregate nominal
amount of the issued share capital of the Company as at the date of passing of
this Resolution.”

By Order of the Board
Solargiga Energy Holdings Limited

Wang Chunwei
Executive Director

Hong Kong, 10 May 2016

Registered Office:
Cricket Square
Hutchins Drive
P.O. Box 2681
Grand Cayman, KY1-1111
Cayman Islands

Principal Place of Business
in Hong Kong:

Room 1402
Harbour Centre
25 Harbour Road
Wanchai
Hong Kong

Notes:

1. The register of members of the Company will be closed from 25 June 2016 to 29 June 2016, both days
inclusive, during which period no transfer of shares will be effected. In order to be eligible to attend and
vote at the AGM to be held on 29 June 2016, all transfers accompanied by the relevant share certificates
must be lodged with the branch share registrar of the Company in Hong Kong, Computershare Hong
Kong Investor Services Limited, Rooms 1712–16, 17th Floor Hopewell Centre, 183 Queen’s Road East,
Wanchai, Hong Kong not later than 4:30 p.m. on 24 June 2016.

2. Every shareholder entitled to attend and vote at the AGM is entitled to appoint one or more proxies to



4. To be valid, a proxy form in the prescribed form together with the power of attorney or other authority (if
any) under which it is signed, or a notarially certified copy of such power or authority, must be lodged
with the branch share registrar of the Company in Hong Kong at 17M Floor, Hopewell Centre, 183
Queen’s Road East, Wanchai, Hong Kong not later than 48 hours before the time fixed for holding the
AGM.

5. If a “black” rainstorm warning signal or a tropical cyclone warning signal number 8 or above is in force
in Hong Kong at any time between 12:00 noon and 3:00 p.m. on Wednesday, 29 June 2016, an
announcement will be made in such event to notify the Shareholders of any alternative date for the AGM.

6. The circular of the Company dated 10 May 2016 and the accompanying proxy form have been sent to the
shareholders of the Company, and the 2015 Annual Report of the Company has been sent to the
shareholders of the Company on 26 April 2016.

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

Wang Chunwei are executive Directors; and Dr. Wong Wing Kuen, Albert, Ms. Fu Shuangye and

Mr. Zhang Chun are independent non-executive Directors.

NOTICE OF THE AGM
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