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FRAMEWORK AGREEMENT FOR ACQUISITION OF
400MW SOLAR POWER PLANTS

This announcement is made by the Company pursuant to Rule 13.09 of the Listing Rules and
Inside Information Provisions under Part XIVA of the Securities and Futures Ordinance
(Cap. 571, Laws of Hong Kong).

On 22 August 2013, the Agreement was entered into among the Company, GD Solar Co.,
Ltd.* ([EHYERAPR/AE]) |, together with NARI Technology Development Co., Ltd.* ([E
B B R B 0 B TR 2 5] ) (the shares of which are listed on the Shanghai Stock
Exchange), GUODIAN Inner Mongolia New Energy Investment Limited* ( [EHHZZHHTEE

IR TAIR.E]) |, Poly Solar Technologies (Beijing) Co. Ltd.* ({RAErAERFHL (b
=) AIE/AE ) , and Forty-eighth Research Institute of China Electronics Technology

Group Corporation*  ( H[E L FHYERIFIR AT FE M- /(AT ) , pursuant to which,
among other things, it is proposed that the Company will acquire from GD Solar Co., Ltd. the
entire equity interest of project companies which own certain completed solar power plants
with an aggregate electricity generation capacity of approximately 400MW, subject to the
fulfillment of certain conditions precedent.

Shareholders of the Company and/or investors should note that the Proposed
Transaction may or may not materialize, as no definitive sale and purchase agreement
has been executed between and among the parties. Accordingly, shareholders of the
Company and/or investors are advised to exercise caution when dealing in the shares of
the Company.

This announcement is made by Goldpoly New Energy Holdings Limited (the “Company”)
pursuant to Rule 13.09 of the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited (the “Listing Rules”) and Inside Information Provisions
under Part XIVVA of the Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong).

THE AGREEMENT




On 22 August 2013, a legally-binding framework agreement (the “Agreement”) was entered
into among the Company, GD Solar Co., Ltd.* ( [EHERBEAE]) (the “Authorized
Transferor”), together with NARI Technology Development Co., Ltd.* ( [E EH g FmfHS R
A TRZNE] ) (the shares of which are listed on the Shanghai Stock Exchange), GUODIAN
Inner Mongolia New Energy Investment Limited* ([EHZEHEFEFRTAERAE) ,

Poly Solar Technologies (Beijing) Co. Ltd.* ({#F#FrgEERHY (dE52) BIRAE) , and
Forty-eighth Research Institute of China Electronics Technology Group Corporation* ( {1[F]

HTRHYEFATEAESE+ /) (collectively, the “Related Transferors™) » pursuant
to which, among other things, it is proposed that the Company will acquire from the
Authorized Transferor the entire equity interest of project companies which own certain
completed solar power plants with an aggregate electricity generation capacity of
approximately 400MW (the “Projects”), subject to the fulfillment of certain conditions (the
“Proposed Transaction™).

The Projects will either be developed and constructed by the Authorized Transferor or in the
event that the Projects are to be developed and constructed by the Related Transferors, the
Projects will be sold by the Authorized Transferor on behalf of the Related Transferors.

Consideration

Provided that the internal rate of return on the total investment of the Company will not be
less than 9%, the consideration of the Proposed Transaction will be calculated based on the
on-grid electricity price with reference to the financial model agreed by the Company and the
Authorized Transferor.

The actual consideration of the Proposed Transaction will be set out in the definitive sale and
purchase agreement to be entered into by the parties (if entered into).

Conditions Precedent
The Proposed Transaction is conditional upon fulfillment of the following conditions:

Q) the project companies having been validly incorporated and in good standing under
the laws of the People’s Republic of China and having obtained all the approvals,
licenses and certificates concerning their operation and business as set forth in their
respective business license;

(i)  the project companies having been the sole legal entities for the development,
investment, construction and operation of the Projects, which beneficially own the
assets and rights of the Projects;

(iii)  all the Projects having obtained all approval documents from the relevant government
authorities, completed the construction and connected onto the grid;

(iv)  the Authorized Transferor having provided the warranty as to the quality of the design,
equipment, construction, installation and operation of the solar power plants and the
parties having been satisfied with the terms of the Engineering, Procurement and
Construction contract in respect of the Projects;



(v) the Authorized Transferor having provided the assurance that the electricity generated
by the Projects should reach the target to achieve the internal rate of return of the
Projects set out in the Agreement, except for the circumstances caused by force
majeure events;

(vi)  the Authorized Transferor having provided the Company with the financial statements
of the project companies and related documents with assurance that the information
and materials provided are complete, true and accurate, and a valuation report of the
project companies issued by an internationally recognised independent valuer as
appointed by the parties;

(vii) the due diligence investigation results having been reviewed and approved by the
Company;

(viii) the project companies having obtained the loan facilities or other financing for the
construction of the Projects with an interest rate which shall not be higher than the
prevailing prime rate at the relevant time, and must be agreed by the Company;

(ix)  the Authorized Transferor having provided guarantee for the electricity volume
generated by the Projects in the form satisfactory to the Company; and

(x) the other conditions set out in the definitive sale and purchase agreement of the
Proposed Transaction (if entered into) having been fulfilled.

Upon fulfillment of the above conditions (i) to (ix), the parties will enter into a definitive sale
and purchase agreement for the Proposed Transaction.

Exclusivity

During the period commencing from the date of the Agreement and ending on the last day of
the third month following the fulfillment of all the conditions precedent set forth in the
Agreement, without the Company’s consent, the Authorized Transferor shall not discuss or
negotiate with any other third party in connection with the sale and purchase of the Projects.

The Proposed Transaction, which if materializes, may constitute a notifiable transaction on
the part of the Company under the Listing Rules. Further announcement(s) will be made by
the Company regarding the Proposed Transaction as and when appropriate in compliance
with the Listing Rules.

Shareholders of the Company and/or investors should note that the Proposed
Transaction may or may not materialize, as no definitive sale and purchase agreement
has been executed between the parties. Accordingly, shareholders of the Company
and/or investors are advised to exercise caution when dealing in the shares of the
Company.

By Order of the Board
Goldpoly New Energy Holdings Limited
Lam Ho Fai
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