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manager, solicitor, professional accoutant or other professional adviser.

If you have sold or transferredall your shares in Solargiga Energy Holdings Limited (the
“Company”), you should at once hand this circular and the accompanying form of proxy to the
purchaser or the transferee or to the bank, stockibker, licensed securities dealer, registered
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DEFINITIONS

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

following meanings:

“AGM”

“Articles of
Association”

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

“Board”

“Company”

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

“Director(s)”
“Group”
“HK$”

“Hong Kong”

“Independent Third
Party(ies)”

“Issue Mandate”

“Latest Practicable
Date”

the annual general meeting of the Company to be convened and
held at 24/F, Admiralty Centre |, 18 Harcourt Road, Hong Kong
on Tuesday, 18 June 2019 at 10:00 a.m., or any adjournment
thereof and the notice of which is set out on pages 16 to 20 of this
circular

the articles of association of the Company (as amended from
time to time)

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

the board of Directors

Solargiga Energy Holdings Limited ( ), 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

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

the director(s) of the Company

the Company and its subsidiaries

Hong Kong dollars, the lawful currency of Hong Kong

the Hong Kong Special Administrative Region of the PRC

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

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 number of the issued
Shares of the Company as at the date of passing of the ordinary
resolution in relation thereof

18 April 2019, being the latest practicable date prior to the
printing of this circular for the purpose of ascertaining certain
information contained herein



DEFINITIONS

“Listing Rules”

“PRC”

“Repurchase Mandate”

“SFO”

“Share(s)”

“Shareholder(s)”
“Stock Exchange”
“Takeovers Code”

u%n

the Rules Governing the Listing of Securities on the Stock
Exchange

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

a general and unconditional mandate proposed to be granted to
the Directors to exercise tle powers of the Company to
repurchase the fully paid-up Shares up to 10% of the aggregate
number of the issued Shares of the Company as at the date of
passing of the ordinary resdution in relation thereof

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 Stock Exchange of Hong Kong Limited
the Code on Takeovers and Mergers of Hong Kong

per cent.

* For identification purposes only









The Company was informed by Mr. ZHANG Chun that, being in advanced age, he will
not offer himself for re-election at the AGM and will retire as an independent non-executive
Director, a member of the audit committee and remuneration committee of the board of
directors and chairman of the nomination conmittee of the board of directors with effect
from the close of the AGM. Mr. ZHANG confirmed that he has no disagreement with the
Board of Directors and is not aware of any matters relating to his resignation that need to
be brought to the attention of the shareholders.

PROPOSED APPOINTMENT OF NEW DIRECTOR

As Mr. ZHANG Chun have resigned from his position as an independent non-
executive Director, the Board has proposed Ms. FENG Wenli ( ), ("Ms. FENG”) as
independent non-executive Director, whose appointment shall be subject to approval of
Shareholders at the AGM in accordance with the articles of association of the Company.



LETTER FROM THE BOARD

Based on the background of Dr. WONG Wing Kuen, Albert and Ms. FENG Wenli
including but not limited to gender, cultural and educational background, ethnicity,
professional experience,ldlls and knowledge, it is believed that Dr. WONG Wing Kuen,
Albert and Ms. FENG Wenli can contribute to diversity of the Board.

Having considered the above aspects and in view of the contribution that Dr. WONG
Wing Kuen, Albert and Ms. FENG Wenli could make to the Board, their re-election and
appointment will be in the best interests of the Company and its Shareholders as a whole.

THE AGM

A notice convening the AGM to be held at 24/F, Admiralty Centre I, 18 Harcourt
Road, Hong Kong on Tuesday, 18 June 2019 at 10:00 a.m. is set out on pages 16 to 20 of
this circular.

A proxy form for use at the AGM is enclosed with this circular. Whether or not you
intend to attend and vote at the AGM in person, you are requested to complete and sign the
enclosed proxy form in accordance with the instructions printed thereon and return it to the
Company’s branch share registrar and trangr office in Hong Kong, Computershare Hong
Kong Investor Services Limited, 17M 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 AGM or any adjournment thereof. Completion and
return of the proxy will not preclude you from attending and voting at the AGM or any
adjournment thereof should you so wish.

VOTING BY WAY OF POLL

All the resolutions at the AGM shall be taken by poll in accordance with Rule 13.39(4)
of the Listing Rules and Article 66 of the Articles of Association, except where the
chairman, in good faith, decides to allow a resolution that relates purely to a procedural or
administrative matter to be voted on by a show of hands pursuant to the Listing Rules.

Pursuant to Article 66 of the Articles of Assaciation, subject to any special rights or
restrictions as to voting for the time being attached to any Shares, at any general meeting
every Shareholder present in person (or in the case of a Shareholder being a corporation, by
its duly authorized representative) or by proxy shall have one vote for each Share registered
in his name in the Company’s register of memhs. Where more than one proxy is appointed
by a recognised clearing house (or its nomineg)), each such proxy is under no obligation to
cast all his votes in the same way.

An announcement on the poll vote results will be made by the Company after the
AGM in the manner prescribed under Rule 13.39(5) of the Listing Rules.



LETTER FROM THE BOARD

RESPONSIBILITY STATEMENT

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

RECOMMENDATION

The Directors (including the independent non-executive Directors) consider that (1)
the grant of the Issue Mandate; (2) the grant othe Repurchase Mandate; (3) the extension
of the Issue Mandate by the addition of the number of Shares repurchased pursuant to the
Repurchase Mandate; (4) the re-election of Directors; (5) the proposed appointment of new
Director; and (6) the renewal of Ernst & Young as the Company’s auditors for the financial
year of 2019 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 to
be proposed at the AGM.

Yours faithfully,

For and on behalf of
Solargiga Energy Holdings Limited
Tan Wenhua
Chairman



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 Compny 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






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



The following Directors are proposed for re-election in accordance with the Company’s
Articles of Association. All the Directors are appointed for a specific term but are subject to



Dr. WONG Wing Kuen, Albert ( ) (“Dr. WONG"), aged 67, was appointed an
Independent non-executive Director on 12 January 2008. Dr. Wong is a fellow member of
The Institute of Chartered Secretaries and Administrators, The Hong Kong Institute of
Chartered Secretaries, The Taxation Institute of Hong Kong, Chartered Institute for
Securities and Investments, B, Association of International Accountants, Society of
Registered Financial Planners, Hong Kong, The Institute of Certified Public Accountants
in Ireland, UK, as well as a member of Hong Kong Securities Institute, The Chartered
Institute of Arbitrators, Macau Society of Certified Practising Accountants and an



The proposed term of service of Dr. WONG is 3 years commencing from the date of
appointment effective upon conclusion of the AGM. The term of Dr. WONG's
appointment is subject to retirement and re-election at the annual general meetings of the
Company in accordance with the Articles of Association. As at the Latest Practicable Date,
Dr. WONG did not have any interest in the securities of the Company within the meaning
of Part XV of the SFO nor any relationship with any Director, senior management,
substantial shareholder or controlling sharbolder (as defined in the Listing Rules) of the






APPENDIX IlI BIOGRAPHICAL DETAILS OF
THE DIRECTOR PROPOSED FOR APPOINTMENT

Save as disclosed above, Ms. FENG has not held any directorship in public companies
the securities of which are listed on any securities market in Hong Kong or overseas or
taken up a position in any affiliated companies of the Company over the past three years,
nor does Ms. FENG have any relationship with any other directors, senior management,
substantial or controlling shareholdes of the Company. As at the date of this
announcement, Ms. FENG does not have any interest in the shares of the Company
within the meaning of Part XV of the Securities and Futures Ordinance (Cap. 571 of the
Laws of Hong Kong).

— 15 —



Solare

Solargiga Energy Holdings Limited

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 757)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting (the “AGM”) of
Solargiga Energy Holdings Limited (the “Company”) will be held at 24/F, Admiralty
Centre I, 18 Harcourt Road, Hong Kong on Tuesday, 18 June 2019 at 10:00 a.m. for the
following purposes:

ORDINARY RESOLUTIONS

1. To consider and approve the audited financial statements and the report of the
directors and the report of the auditors of the Company for the year ended 31
December 2018.

2. To re-elect Mr. Mr. TAN Wenhua as the executive director of the Company.

3. To re-elect Dr. WONG Wing Kuen, Albert as the independent non-executive




(b)

(c)

Governing the Listing of Securities (the “Listing Rules”) on The Stock
Exchange of Hong Kong Limited be and is hereby generally and
unconditionally approved;

the aggregate number 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 number of the issued Shares of the
Company as at the date of passing of this Resolution, and the said approval
shall be limited accordingly; and

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;

(i) 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 be held; 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.”

“THAT:

(a)

(b)

(©)

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
subscribe for 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;

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);

the aggregate number of Shares allotted or agreed conditionally or
unconditionally to be allotted or issued (whether pursuant to an option or
otherwise) by the Directors pursuant to the approval granted in paragraph
(a) above, otherwise than pursuant to (i) a Rights Issue (as gereiion



NOTICE OF THE AGM

(d)

convertible into Shares; or (iv) any scrip dividend or similar arrangement
providing for the allotment of Shares in lieu of the whole or part of a
dividend on Shares in accordance with the articles of association of the
Company from time to time, shall not exceed twenty per cent. of the
aggregate number of the issued Shares of the Company as at the date of
passing of this Resolution, and the said approval shall be limited
accordingly; and

for the purposes 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 be held; 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.

“Rights Issue” means an offer of shares open for a period fixed by the
Directors to the holders of Shares on the register on a fixed record date in
proportion to their then holdings of such Shares (subject to such exclusions
or other arrangements as the Directors may deem necessary or expedient in
relation to fractional entitlements or having regard to any restrictions or
obligations under the laws of any relevant jurisdiction, or the requirements of
any recognised regulatory body or any stock exchange, in any territory
outside Hong Kong).”

- 18 —



“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



NOTICE OF THE AGM

4. To bevalid, 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 7:00 a.m. and 10:00 a.m. on
Tuesday, 18 June 2019, 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 25 April 2019 and the accompanying proxy form
have been sent to the shareholders of the Company, and the 2018 Annual Report of the
Company has been sent to the shareholders of the Company on 25 April 2019.

As at the date of this announcement, the executive Directors are Mr. Tan Wenhua
(Chairman), Mr. Tan Xin and Mr. Wang Junze, the non-executive Director is Mr. Hsu You
Yuan, and the independent non-executive Directors are Ms. Fu Shuangye, Dr. Wong Wing
Kuen, Albert and Mr. Zhang Chun.

- 20 -
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