
















2. Pursuant to the memorandum of association of Konca Solar, the board has 7 directors, Konca
Enterprises, Wuxi Dexinag, Wuxi Derun can appoint 4, 1 and 1 out of the 7 directors, respectively.
A board resolution requires a two-thirds majority. Accordingly, upon the completion of the
Acquisitions, the Group can control Konca Solar through its 6 out of 7 directors on the board of
Konca Solar and therefore, the investment in Konca Solar is accounted for as a subsidiary of the
Group.

The adjustments represent:

(i) the recognition of all assets and liabilities of Konca Solar at 31 December 2009 at carrying
amounts prepared under IFRSs as follows:

RMB’000

Property, plant and equipment 648,615
Prepaid lease payments – non-current 15,890
Prepaid lease payments – current 345
Deferred tax assets 2,348
Inventories 142,001
Trade and other receivables 195,180
Bills receivables 25,720
Amount due from a shareholder 4,223
Amounts due from related companies 5,333
Pledged bank deposits 172,386
Bank balances and cash 85,327
Trade and other payables (93,826)
Bills payables (227,645)
Amounts due to a shareholder (29)
Amounts due to related companies (4,646)
Tax liabilities (7,651)
Borrowings – due within one year (485,192)

Net assets 478,379

(ii) the elimination of the interests in associates amounted to approximately RMB359,694,000,
being held by Konca Enterprise, Wuxi Dexiang and Wuxi Derun amounted to
approximately RMB297,600,000, RMB37,266,000 and RMB24,828,000, respectively;

(iii) the recognition of minority interest in respect of 24.81% equity interest in Konca Solar
amounted to approximately RMB118,685,000; and

(iv) the elimination of intercompany balances of RMB4,223,000 and RMB29,000 between
Konca Solar, Konca Enterprises and Konca Energy.
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B. REPORT ON UNAUDITED PRO FORMA FINANCIAL INFORMATION

The following is the text of a report, prepared for inclusion in this Circular, in respect of the
Group’s unaudited pro forma financial information, received from the reporting accountants,
Deloitte Touche Tohmatsu, Certified Public Accountants, Hong Kong.

ACCOUNTANTS’ REPORT ON UNAUDITED PRO FORMA FINANCIAL
INFORMATION

TO THE DIRECTORS OF GCL-POLY ENERGY HOLDINGS LIMITED

We report on the unaudited pro forma financial information of GCL-Poly
Energy Holdings Limited (the “Company”) and its subsidiaries (hereinafter
collectively referred to as the “Group”), which has been prepared by the directors of
the Company for illustrative purposes only, to provide information about how the
proposed acquisition of an aggregate 70.19% equity interest in Konca Solar Cell Co.,
Ltd. (高佳太陽能股份有限公司) through the acquisitions of 91.97% of issued share
capital of Konca Enterprises Limited (高佳企業有限公司) and 100% of registered
capital in each of Wuxi Dexiang Asset Management Co., Ltd. (無錫德祥資產管理有限
公司) and Wuxi Derun Investment Co., Ltd. (無錫德潤投資有限公司) by the Company
and its subsidiary, might have affected the financial information presented, for
inclusion in Appendix V of the circular dated 12 February 2010 (the “Circular”). The
basis of preparation of the unaudited pro forma financial information is set out on
pages V-1 to V-4 to the Circular.

Respective responsibilities of directors of the Company and reporting
accountants

It is the responsibility solely of the directors of the Company to prepare the
unaudited pro forma financial information in accordance with paragraph 29 of
Chapter 4 of the Rules Governing the Listing of Securities on The Stock Exchange of
Hong Kong Limited (the “Listing Rules”) and with reference to Accounting
Guideline 7 “Preparation of Pro Forma Financial Information for Inclusion in
Investment Circulars” issued by the Hong Kong Institute of Certified Public
Accountants.

It is our responsibility to form an opinion, as required by paragraph 29(7) of
Chapter 4 of the Listing Rules, on the unaudited pro forma financial information
and to report our opinion to you. We do not accept any responsibility for any reports
previously given by us on any financial information used in the compilation of the
unaudited pro forma financial information beyond that owed to those to whom
those reports were addressed by us at the dates of their issue.
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Basis of opinion

We conducted our engagement in accordance with Hong Kong Standard on
Investment Circular Reporting Engagements 300 “Accountants’ Reports on Pro
Forma Financial Information in Investment Circulars” issued by the Hong Kong
Institute of Certified Public Accountants. Our work consisted primarily of
comparing the unadjusted financial information with source documents,
considering the evidence supporting the adjustments and discussing the unaudited
pro forma financial information with the directors of the Company. This
engagement did not involve independent examination of any of the underlying
financial information.

We planned and performed our work so as to obtain the information and
explanations we considered necessary in order to provide us with sufficient
evidence to give reasonable assurance that the unaudited pro forma financial
information has been properly compiled by the directors of the Company on the
basis stated, that such basis is consistent with the accounting policies of the Group
and that the adjustments are appropriate for the purpose of the unaudited pro forma
financial information as disclosed pursuant to paragraph 29(1) of Chapter 4 of the
Listing Rules.

The unaudited pro forma financial information is for illustrative purpose
only, based on the judgements and assumptions of the directors of the Company,
and, because of its hypothetical nature, does not provide any assurance or
indication that any event will take place in future and may not be indicative of the
financial position of the Group as at 30 June 2009 or any future date.

Opinion

In our opinion:

(a) the unaudited pro forma financial information has been properly
compiled by the directors of the Company on the basis stated;

(b) such basis is consistent with the accounting policies of the Group; and

(c) the adjustments are appropriate for the purposes of the unaudited pro
forma financial information as disclosed pursuant to paragraph 29(1) of
Chapter 4 of the Listing Rules.

Deloitte Touche Tohmatsu
Certified Public Accountants

Hong Kong
12 February 2010
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The following is the text of the Financial Information of certain target companies received
from Deloitte Touche Tohmatsu, as reproduced from Appendix IIA, Appendix IIB and Appendix
IIC of the circular of the Company dated 30 June 2009 in connection with very substantial
acquisitions, through which, the Company acquired 100% of the equity interest in Jiangsu
Zhongneng.

1. ACCOUNTANT’S REPORT ON GCL SOLAR ENERGY TECHNOLOGY
HOLDINGS INC. AND ITS SUBSIDIARIES

30 June 2009

The Directors
GCL-Poly Energy Holdings Limited

Dear Sirs,

We set out below our report on the financial information (the “Financial
Information”) regarding GCL Solar Energy Technology Holdings Inc. (formerly named as
GCL Silicon Technology Holdings Inc. and Asia Silicon Technology Holdings Inc. and
known as the “Company”) and its subsidiaries (hereinafter collectively referred to as the
“Group”) for the period from 13 November 2006 to 31 December 2006, the two years ended
31 December 2007 and 31 December 2008 (the “Relevant Periods”) for inclusion in the
circular issued by GCL-Poly Energy Holdings Limited, a company incorporated in the
Cayman Islands with its shares being listed on the main board of The Stock Exchange of
Hong Kong Limited (the “Stock Exchange”), dated 30 June 2009 in connection with the
proposed acquisition of 100% equity interest in the Company, pursuant to an agreement
dated 3 June 2009 (“Agreement”) entered into between GCL-Poly Energy Holdings
Limited and the various shareholders of the Company (the “Circular”).

The Company was incorporated in the Cayman Islands on 9 May 2007. Pursuant to a
group reorganisation, details of which are set out in note 2 to the Financial Information, all
the shareholders of GCL Solar Energy Technology Holdings Limited (formerly named as
GCL Silicon Technology Holdings Limited and Asia Silicon Technology Holdings Limited
and known as “GCL Solar HK”) exchanged their equity interest in GCL Solar HK for
shares in the Company in proportion of their interest in GCL Solar HK. As a result, GCL
Solar HK became a wholly owned subsidiary of the Company and the Company has
become the holding company of the Group since 21 August 2007. Accordingly, the
Financial Information of the Group has been prepared on the basis as if the Company had
always been the holding company of the Group using principles of merger accounting
since the date of incorporation of GCL Solar HK. The Company is an investment holding
company. No audited financial statements have been prepared for the Company since its
date of incorporation as it was incorporated in a country where there is no statutory audit
requirement.
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As at the date of this report, the Company has direct and indirect interests in the
following subsidiaries:

Name of the company

Date of
incorporation/
establishment

Place of
incorporation/
establishment

Issued and fully
paid share/

registered capital

Proportion of nominal
value of issued share

capital/ registered
capital held by the

Company

Interest
attributable

to the Principal activity
Directly Indirectly Company

% % %

GCL Solar HK 13 November 2006 Hong Kong HK$1 100 – 100 Investment
holding

江蘇中能硅業科技發展有限公司
Jiangsu Zhongneng Polysilicon
Technology Development Co.,
Ltd. (formerly named as Jiangsu
Zhongneng Photovoltaic
Development Co., Ltd. and
known as “JZPTD”)* (note)

7 March 2006 The People’s
Republic of
China (“PRC”)

RMB1,620,000,000 – 64 64 Manufacture and
sale of
polysilicon

泰興中能遠東硅業有限公司 Taixing
Zhongneng Far East Polysilicon
Technology Development Co.,
Ltd.* (“TZPTD”)

12 June 2008 PRC US$4,318,804 – 89.2 89.2 Manufacture of
raw material of
polysilicon for
JZPTD

江蘇協鑫硅材料科技發展有限公司
Jiangsu GCL Polysilicon
Technology Development Co.,
Ltd.* (“JGCPTD”)

16 October 2008 PRC RMB500,000,000 – 64 64 Inactive

Go Power Holdings Limited
(“Go Power”)

28 November 2007 British Virgin
Islands

US$1 100 – 100 Investment
holding

Sun Far East Limited
(“Sun Far East”)

7 December 2007 Hong Kong HK$1 – 100 100 Investment
holding

協鑫光伏電力（香港）有限公司 GCL
Solar Power (Hong Kong)
Limited (“GCL Solar Power”)

29 April 2009 Hong Kong HK$75,950,000 – 64 64 Inactive

Note: JZPTD was acquired by GCL Solar HK on 13 December 2006.

The financial year-end date of the Company and its subsidiaries is 31 December. The
statutory financial statements of JZPTD for the period from 7 March 2006 (date of
establishment) to 31 December 2006 and the years ended 31 December 2007 and 2008,
which were prepared in accordance with relevant accounting principles and regulations
applicable to enterprises established in PRC, were audited by 徐州正大會計師事務所有限
公司 Xuzhou Zhengda Certified Public Accountants Company Limited*, a firm of certified
public accountants registered in the PRC. The statutory financial statements of GCL Solar
HK for the period from 13 November 2006 (date of incorporation) to 31 December 2007,
which were prepared in accordance with relevant accounting principles and regulations
applicable to companies established in Hong Kong, were audited by us. No audited

* The English name is for identification purpose only
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financial statements have been prepared for Go Power as it was incorporated in
jurisdictions where there is no statutory audit requirement. No audited financial
statements have been prepared for TZPTD, JGCPTD, Sun Far East and GCL Solar Power as
these entities have not yet appointed auditor.

For the purpose of this report, the directors of the Company have prepared the
consolidated financial statements of the Group for the Relevant Periods in accordance
with the accounting policies in compliance with International Financial Reporting
Standards (“IFRSs”) issued by the International Accounting Standards Board (“IASB”)
(the “IFRS Financial Statements”). We have, for the purpose of this report, performed
independent audit procedures on IFRS Financial Statements in accordance with Hong
Kong Standards on Auditing issued by the Hong Kong Institute of Certified Public
Accountants (the “HKICPA”) and have examined the IFRS Financial Statements in
accordance with the Auditing Guideline 3.340 “Prospectuses and the Reporting
Accountant” as recommended by the HKICPA.

The Financial Information of the Group for the Relevant Periods set out in this
report has been prepared based on the IFRS Financial Statements for the purpose of
preparing our report for inclusion in the Circular without making any adjustments. The
preparation of the IFRS Financial Statements is the responsibility of the directors of the
Company, who approved their issue. The directors of GCL-Poly Energy Holdings Limited
are responsible for the contents of the Circular in which this report is included. It is our
responsibility to compile the Financial Information set out in this report from the IFRS
Financial Statements, to form an independent opinion on the Financial Information and to
report our opinion to you.

In our opinion, the Financial Information, together with the notes thereon gives, for
the purpose of this report, a true and fair view of the state of affairs of the Group as at 31
December 2006, 2007 and 2008 and of the consolidated results and consolidated cash flows
of the Group for the Relevant Periods.
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A. FINANCIAL INFORMATION

CONSOLIDATED INCOME STATEMENT

13 November
2006 to

31 December Year ended 31 December
2006 2007 2008

NOTES RMB’000 RMB’000 RMB’000

Revenue – 301,766 3,521,444
Cost of sales – (81,234) (966,788)

Gross profit – 220,532 2,554,656
Other income 9 424 14,056 68,482
Administrative expenses (1,852) (120,629) (213,701)
Change in fair value of

convertible loan notes 29 – (25,054) (105,259)
Change in fair value of

convertible redeemable
preferred shares 31 – (79,738) 40,271

Change in fair value of embedded
derivative instruments 32 – – (9,912)

Gain on disposal of a subsidiary 40 – 4,335 –
Finance costs 10 (1,148) (37,804) (72,160)

(Loss) profit before tax (2,576) (24,302) 2,262,377
Income tax expense 11 – (24,353) (29,740)

(Loss) profit for the period/year 12 (2,576) (48,655) 2,232,637

Attributable to:
Equity holders of the Company (1,653) (89,579) 1,374,399
Minority interests (923) 40,924 858,238

(2,576) (48,655) 2,232,637
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CONSOLIDATED BALANCE SHEET

At 31 December
2006 2007 2008

NOTES RMB’000 RMB’000 RMB’000

Non-current assets
Property, plant and equipment 14 135,647 1,019,306 5,052,765
Prepaid lease payments 15 103,448 56,642 183,843
Goodwill 16 – – 4,282
Intangible asset 17 – – 5,040
Deposits for acquisition of

plant and equipment 309,999 121,131 1,180,053
Deposits for prepaid lease

payments – 2,837 9,540
Deferred tax assets 18 – 7,309 7,054

549,094 1,207,225 6,442,577

Current assets
Inventories 19 – 6,654 67,069
Trade receivables 20 – 46,000 80,000
Deposits, prepayments and

other receivables 185 17,924 21,984
Prepaid lease payments 15 2,004 1,116 3,736
Amounts due from related

companies 21 131,193 1,000 96,360
Loans to related companies 22 – – 200,000
Restricted bank balances 23 – 100,251 276,678
Bank balances and cash 24 39,345 291,020 1,745,768

172,727 463,965 2,491,595

Current liabilities
Trade payables 25 – 11,680 48,857
Other payables and accruals 13,210 110,090 569,479
Advances from customers – 21,259 232,073
Other deferred income 42 – – 7,948
Amount due to immediate

holding company 21 – – 103,409
Amounts due to related companies 21 128,000 8,006 7,069
Loans from related companies 26 195,000 100,000 –
Tax liabilities – 31,662 28,360
Bank borrowings

– due within one year 27 – 160,000 996,000
Other borrowings 28 48,842 – –
Convertible loan notes 29 – – 498,328

385,052 442,697 2,491,523

Net current (liabilities) assets (212,325) 21,268 72

Total assets less current liabilities 336,769 1,228,493 6,442,649
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At 31 December
2006 2007 2008

NOTES RMB’000 RMB’000 RMB’000

Non-current liabilities
Advances from customers – – 1,751,717
Deferred revenue 30 – – 33,954
Other deferred income 42 – – 107,102
Bank borrowings

– due after one year 27 246,000 426,000 2,061,228
Convertible loan notes 29 – 448,775 –
Convertible redeemable preferred

shares 31 – 225,006 171,452
Embedded derivative instruments 32 – – 9,912

246,000 1,099,781 4,135,365

Total assets less total liabilities 90,769 128,712 2,307,284

Capital and reserves
Share capital 33 – 75 75
Reserves 13,982 (125,110) 1,200,206

Equity attributable to equity
holders of the Company 13,982 (125,035) 1,200,281

Minority interests 76,787 253,747 1,107,003

90,769 128,712 2,307,284
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

Attributable to equity holders of the Company

Share
capital

Capital
reserve

Statutory
reserve

fund

Accumulated
(losses)
profits Total

Minority
Interests Total

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

At 13 November 2006 – – – – – – –
Loss and total recognised

expenses for the period – – – (1,653) (1,653) (923) (2,576)

Acquisition of subsidiaries
(note 39) – – – – – 62,110 62,110

Contributions from minority
shareholders – – – – – 15,600 15,600

Contribution from immediate
holding company – 15,635 – – 15,635 – 15,635

At 31 December 2006 and
1 January 2007 – 15,635 – (1,653) 13,982 76,787 90,769

Loss and total recognised expense
for the year – – – (89,579) (89,579) 40,924 (48,655)

Issue of shares 75 – – – 75 – 75
Contribution from immediate

holding company – 100,702 – – 100,702 – 100,702
Contribution from minority

shareholders – – – – – 135,600 135,600
Disposal of a subsidiary – – – – – 436 436
Transfer – – 8,609 (8,609) – – –
Ordinary shares redesignated as

Series A convertible redeemable
preferred shares (Note 31) – – – (150,215) (150,215) – (150,215)

At 31 December 2007 and
1 January 2008 75 116,337 8,609 (250,056) (125,035) 253,747 128,712

Profit and total recognised income
for the year – – – 1,374,399 1,374,399 858,238 2,232,637

Transfer – – 160,713 (160,713) – – –
Shares repurchased and cancelled – (49,083) – – (49,083) – (49,083)
Acquisition of additional interest

in a subsidiary (note 16) – – – – – (6,718) (6,718)

Contribution from a minority
shareholder – – – – – 9,000 9,000

Dividend paid to a minority
shareholder – – – – – (7,264) (7,264)

At 31 December 2008 75 67,254 169,322 963,630 1,200,281 1,107,003 2,307,284

Note: In accordance with the articles of association of the subsidiaries of the Company registered in the
People’s Republic of China (the “PRC”) and the relevant PRC laws and regulations, these
subsidiaries are required to transfer at least 10% of their profit after taxation, which is determined
in accordance with the PRC accounting rules and regulations, to a statutory reserve fund
(including the general reserve fund and enterprise expansion fund, where appropriate). Transfer
to this statutory reserve fund is subject to the approval of the respective board of directors, and is
discretionary when the balance of such fund has reached 50% of the registered capital of the
respective company. Statutory reserve fund can only be used to offset accumulated losses or to
increase capital.
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CONSOLIDATED CASH FLOW STATEMENT

13 November
2006 to

31 December Year ended 31 December
2006 2007 2008

RMB’000 RMB’000 RMB’000

OPERATING ACTIVITIES
(Loss) profit before tax (2,576) (24,302) 2,262,377
Adjustments for:

Finance costs 1,148 37,804 72,160
Bank interest income (424) (2,781) (17,311)
Depreciation of property, plant and

equipment 62 17,608 96,388
Amortisation of prepaid lease payments 121 1,587 1,303
Amortisation of other deferred income – – (4,170)
Loss on disposal of property, plan and

equipment – – 7,687
Gain on disposal of a subsidiary – (4,335) –
Exchange gain related to convertible loan

notes – (15,607) (26,496)
Exchange gain related to convertible

redeemable preferred shares – (4,947) (13,283)
Change in fair value of convertible loan

notes – 25,054 105,259
Change in fair value of convertible

redeemable preferred shares – 79,738 (40,271)
Change in fair value of embedded

derivative instruments – – 9,912

Operating cash flows before movements in
working capital (1,669) 109,819 2,453,555

Increase in inventories – (6,654) (60,415)
Increase in trade receivables – (46,000) (34,000)
Decrease (increase) in deposits,

prepayments and other receivables 711 (18,350) (4,060)
Increase in amounts due from related

companies – – (18,344)
Increase in trade payables – 11,680 37,177
(Decrease) increase in other payables and

accruals (4,788) 57,120 24,579
Increase in advances from customers – 21,259 1,962,531
Decrease (increase) in amounts due to

related companies – 18,506 (937)
Increase in deferred revenue – – 33,954

Cash (used in) generated from operations (5,746) 147,380 4,394,040
Income taxes paid – – (32,787)

NET CASH (USED IN) FROM
OPERATING ACTIVITIES (5,746) 147,380 4,361,253
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13 November
2006 to

31 December Year ended 31 December
2006 2007 2008

NOTES RMB’000 RMB’000 RMB’000

INVESTING ACTIVITIES
Advance to related companies (125,515) (1,000) (278,016)
Deposits paid for acquisition of

plant and equipment (39,777) (121,131) (1,180,053)
Purchase of property, plant and

equipment (11,529) (601,543) (3,595,093)
Acquisition of subsidiaries 39 191,401 (128,000) –
Interest received 424 2,781 17,311
Increase in restricted bank deposits – (100,251) (176,427)
Deposits paid for prepaid lease

payments – (2,837) (6,703)
Addition of prepaid lease

payments – (623) (135,369)
Proceeds from government

grants (included in other
deferred income) – – 119,220

Repayment from related companies – 131,193 1,000
Disposal of a subsidiary 40 – 91,647 –
Purchase of intangible asset – (2,540)
Proceeds on disposal of prepaid

lease payments – – 4,245

NET CASH FROM (USED IN)
INVESTING ACTIVITIES 15,004 (729,764) (5,232,425)
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13 November
2006 to

31 December Year ended 31 December
2006 2007 2008

NOTES RMB’000 RMB’000 RMB’000

FINANCING ACTIVITIES
Interest paid (1,148) (18,778) (64,228)
Interest paid on convertible

loan notes – (12,082) (29,210)
Contribution from immediate

holding company 15,635 100,702 –
Contribution from minority

shareholders 15,600 135,600 9,000
Repayment to related companies – (95,000) (108,967)
Repayment of other borrowings – (48,842) –
Payment of issue costs on issuance

of convertible loan notes – (19,026) –
Proceeds on issue of convertible

loan notes – 451,410 –
New bank loans raised – 340,000 3,730,420
Proceeds from issue of shares – 75 –
Repayment of bank borrowings – – (1,220,420)
Payment for repurchase of shares – – (49,083)
Payment of issue costs on bank

borrowings – – (45,850)
Dividend paid to a minority

shareholder – – (7,264)
Advance from immediate holding

company – – 102,555
Advance from related companies – – 8,967

NET CASH FROM FINANCING
ACTIVITIES 30,087 834,059 2,325,920

NET INCREASE IN CASH AND
CASH EQUIVALENTS 39,345 251,675 1,454,748

CASH AND CASH EQUIVALENTS
AT BEGINNING OF
THE PERIOD/YEAR – 39,345 291,020

CASH AND CASH EQUIVALENTS
AT END OF THE PERIOD/YEAR,
represented by bank balances
and cash 39,345 291,020 1,745,768
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

1. GENERAL

The Company is a private limited company incorporated in the Cayman Islands. The address of
the registered office is Scotia Centre, 4th Floor, P.O. Box 2804, George Town, Grand Cayman
KY1-1112, Cayman Islands, and the address of the principal place of business is Xuzhou City,
Jiangsu Province, The People’s Republic of China (the “PRC”). In the opinion of the directors, its
immediate holding company is Happy Genius Holdings Limited (“HG”), a company
incorporated in the British Virgin Islands. Its ultimate holding company is Boulina Investments
Limited, a company incorporated in the British Virgin Islands.

The Company is an investment holding company. The principal activities of the Group are
manufacture and sale of polysilicon and related products.

The financial statements are presented in Renminbi (“RMB”), which is the same as the functional
currency of the Company and its subsidiaries.

2. BASIS OF PREPARATION OF FINANCIAL STATEMENTS

GCL Solar HK was incorporated by HG on 13 November 2006 and subsequently on 13 December
2006, GCL Solar HK acquired 64% equity interest in JZPTD and its wholly owned subsidiary
Jiangsu Sunshine Jiangyuan Science and Technology Co., Ltd (“JSJST”) (note 39). GCL Solar HK
together with JZPTD and JSTST hereinafter referred to as “Entities Under Common Control”.
From December 2006 to April 2007, the sole shareholder of HG (“Sole Shareholder”) sold certain
equity interest of HG to various independent third parties and the proceeds amounted to
approximately RMB15,635,000 and RMB100,702,000 are contributed to the Group during 2006 and
2007, respectively. On 9 May 2007, the Company was incorporated by HG. Pursuant to a
restructuring agreement entered on 21 August 2007, all the owners of GCL Solar HK exchanged
their equity interest in GCL Solar HK for shares in the Company in proportion of their interest in
GCL Solar HK. As a result, GCL Solar HK became a wholly owned subsidiary of the Company.

The Entities Under Common Control were consolidated based on historical costs at which they
were recorded in their respective books. Accordingly, the consolidated income statements,
statements of changes in equity and cash flows statements include the results, changes in equity
and cash flows of the Entities Under Common Control as if the current group structure had been
in existence throughout the Relevant Periods, or since their respective dates of incorporation or
establishment where this is a shorter period, or up to the date of disposal. The consolidated
balance sheets of the Group as at 31 December 2006, 2007 and 2008 have been prepared to present
the assets and liabilities of the Entities Under Common Control as at the respective dates. The
Group has accounted for the Entities Under Common Control by using the principles of merger
accounting as if the current group structure had been in existence at those dates.

3. APPLICATION OF INTERNATIONAL FINANCIAL REPORTING STANDARDS (“IFRS”)

For the purpose of preparing and presenting the Financial Information for the Relevant Periods,
the Group adopted International Accounting Standards (“IASs”), IFRSs, amendments and
interpretations issued by International Accounting Standards Board (“IASB”) and the
International Financial Reporting Interpretations Committee (“IFRIC”) of the IASB that are
effective for the Group’s financial year beginning on 1 January 2008 consistently for the Relevant
Periods.
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At the date of this report, IASB has issued the following new and revised standards, amendments
and interpretations that have been issued but not yet effective.

IFRSs (Amendments) Improvements to IFRSs May 20081

IFRSs (Amendments) Improvements to IFRSs April 20092

IAS 1 (Revised) Presentation of Financial Statements3

IAS 23 (Revised) Borrowing Costs3

IAS 27 (Revised) Consolidated and Separate Financial Statements4

IAS 32 & 1 (Amendments) Puttable Financial Instruments and Obligations Arising on
Liquidation3

IAS 39 (Amendment) Eligible hedged items4

IFRS 1 & IAS 27 (Amendments) Cost of an Investment in a Subsidiary, Jointly Controlled
Entity or Associate3

IFRS 2 (Amendment) Vesting Conditions and Cancellations3

IFRS 2 (Amendment) Group Cash-settled Shares-based Payment Transactions4

IFRS 3 (Revised) Business Combinations5

IFRS 7 (Amendment) Improving Disclosures about Financial Instruments3

IFRS 8 Operating Segments3

IFRIC – Int 9 & IAS 39
(Amendments)

Embedded Derivatives6

IFRIC – Int 13 Customer Loyalty Programmes7

IFRIC – Int 15 Agreements for the Construction of Real Estate3

IFRIC – Int 16 Hedges of a Net Investment in a Foreign Operation8

IFRIC – Int 17 Distribution of Non-cash Assets to Owners5

IFRIC – Int 18 Transfers of Assets from Customers9

1 Effective for annual periods beginning on or after 1 January 2009 except the amendments
to IFRS 5, effective for annual periods beginning on or after 1 July 2009

2 Effective for annual periods beginning on or after 1 January 2009, 1 July 2009 and 1
January 2010, as appropriate

3 Effective for annual periods beginning on or after 1 January 2009
4 Effective for annual periods beginning on or after 1 January 2010
5 Effective for annual periods beginning on or after 1 July 2009
6 Effective for annual periods ending on or after 30 June 2009
7 Effective for annual periods beginning on or after 1 July 2008
8 Effective for annual periods beginning on or after 1 October 2008
9 Effective for transfers on or after 1 July 2009

The application of IFRS 3 (Revised) may affect the Group’s accounting for business combination
for which the acquisition date is on or after 1 January 2010. IAS 27 (Revised) will affect the
accounting treatment for changes in Group’s ownership interest in a subsidiary. The directors of
the Company is currently evaluating the impact, if any, of the other new and revised standards,
amendments or interpretations on the results and the financial position of the Group.

4. SIGNIFICANT ACCOUNTING POLICIES

The Financial Information has been prepared on the historical cost basis except for certain
financial instruments, which are measured at fair values, as explained in the accounting policies
set out below.

The Financial Information has been prepared in accordance the following accounting policies
which conform with IFRSs issued by the IASB. In addition, the Financial Information includes the
applicable disclosure required by the Rules Governing the Listing of Securities on the Stock
Exchange and by the Hong Kong Companies Ordinance.

Basis of consolidation

Financial Information incorporates the financial statements of the Company and entities
controlled by the Company (its subsidiaries). Control is achieved where the Company has the
power to govern the financial and operating policies of an entity so as to obtain benefits from its
activities.
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The results of subsidiaries acquired or disposed of during the period/year are included in the
consolidated income statement from the effective date of acquisition or up to the effective date of
disposal, as appropriate.

Where necessary, adjustments are made to the financial statements of subsidiaries to bring their
accounting policies in line with those used by other members of the Group.

All intra-group transactions, balances, income and expenses are eliminated on consolidation.

On acquisition of additional interest in a subsidiary, the excess of the cost of acquisition over the
carrying amount of assets and liabilities of the subsidiaries is recognised as goodwill.

Minority interests in the net assets of consolidated subsidiaries are presented separately from the
Group’s equity therein. Minority interests in the net assets consist of the amount of those interests
at the date of the original business combination and the minority’s share of changes in equity
since the date of the combination. Losses applicable to the minority in excess of the minority’s
interest in the subsidiary’s equity are allocated against the interests of the Group except to the
extent that the minority has a binding obligation and is able to make an additional investment to
cover the losses.

Business combinations

Business combination involving entities under common control

The Financial Information incorporates the financial statements items of the combining entities or
businesses in which the common control combination occurs as if they had been combined from
the date when the combining entities or businesses first came under the control of the controlling
party.

The net assets of the combining entities or businesses are consolidated using the existing book
values from the controlling parties’ perspective. No amount is recognised in respect of goodwill
or excess of acquirer ’s interest in the net fair value of acquiree’s identifiable assets, liabilities and
contingent liabilities over cost at the time of common control combination, to the extent of the
continuation of the controlling party’s interest.

The consolidated income statement includes the results of each of the combining entities or
businesses from the earliest date presented or since the date when the combining entities or
businesses first came under the common control, where this is a shorter period, regardless of the
date of the common control combination.

Business combination other than entities under common control

The acquisition of businesses is accounted for using the purchase method. The cost of the
acquisition is measured at the aggregate of the fair values, at the date of exchange, of assets given,
liabilities incurred or assumed, and equity instruments issued by the Group in exchange for
control of the acquiree, plus any costs directly attributable to the business combination. The
acquiree’s identifiable assets, liabilities and contingent liabilities that meet the conditions for
recognition under IFRS 3 “Business Combinations” are recognised at their fair values at the
acquisition date.

Goodwill arising on acquisition is recognised as an asset and initially measured at cost, being the
excess of the cost of the business combination over the Group’s interest in the net fair value of the
identifiable assets, liabilities and contingent liabilities recognised. If, after reassessment, the
Group’s interest in the net fair value of the acquiree’s identifiable assets, liabilities and contingent
liabilities exceeds the cost of the business combination, the excess is recognised immediately in
profit or loss.

The interest of minority shareholders in the acquiree is initially measured at the minority’s
proportion of the net fair value of the assets, liabilities and contingent liabilities recognised.
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Goodwill

Goodwill arising on an acquisition of a business represents the excess of the cost of acquisition
over the Group’s interest in the fair value of the identifiable assets, liabilities and contingent
liabilities of the relevant business at the date of acquisition. Such goodwill is carried at cost less
any accumulated impairment losses.

Capitalised goodwill arising on an acquisition of a business is presented separately in the
consolidated balance sheet.

For the purposes of impairment testing, goodwill arising from an acquisition is allocated to each
of the relevant cash-generating units, or groups of cash-generating units, that are expected to
benefit from the synergies of the acquisition. A cash-generating unit to which goodwill has been
allocated is tested for impairment annually, and whenever there is an indication that the unit may
be impaired. For goodwill arising on an acquisition in a financial year, the cash-generating unit to
which goodwill has been allocated is tested for impairment before the end of that financial year.
When the recoverable amount of the cash-generating unit is less than the carrying amount of the
unit, the impairment loss is allocated to reduce the carrying amount of any goodwill allocated to
the unit first, and then to the other assets of the unit pro rata on the basis of the carrying amount
of each asset in the unit. Any impairment loss for goodwill is recognised directly in the
consolidated income statement. An impairment loss for goodwill is not reversed in subsequent
periods.

On subsequent disposal of the relevant cash-generating unit, the attributable amount of goodwill
capitalised is included in the determination of the amount of profit or loss on disposal.

Revenue recognition

Revenue is measured at the fair value of the consideration received or receivable and represents
amounts receivable for goods sold and in the normal course of business, net of sales related taxes.

Revenue from sale of goods is recognised when the goods are delivered and title has passed.

Interest income from a financial asset is accrued on a time basis, by reference to the principal
outstanding and at the effective interest rate applicable, which is the rate that exactly discounts
the estimated future cash receipts through the expected life of the financial asset to that asset’s net
carrying amount on initial recognition.

Dividend income from investments is recognised when the shareholders’ rights to receive
payments have been established.

Deferred revenue

The Group entered into long-term supply contracts for supply of goods with pre-determined
volumes and prices. Under the contract terms, different pre-determined prices are billed to the
customers over the contracts periods. Revenue under long-term contracts is recognised in the
consolidated income statement based on the actual volumes sold and the weighted average prices
over the contractual periods. Revenue relating to the difference between pre-determined prices
and the weighted average prices is recognised as deferred revenue on the consolidated balance
sheets.

Property, plant and equipment

Property, plant and equipment including buildings held for use in the production or supply of
goods or services, or for administration purposes (other than construction in progress) are stated
at cost less subsequent accumulated depreciation and accumulated impairment losses.
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Depreciation is provided to write off the cost of items of property, plant and equipment other than
construction in progress over their estimated useful lives and after taking into account of their
estimated residual value, using the straight-line method, at the following rates per annum:

Buildings Over the shorter of lease terms or 5%
Plant and machinery 62∕3%
Furniture, fixtures and equipment 20%
Motor vehicles 20%

Construction in progress includes property in the course of construction for production or for its
own use purposes. Construction in progress is carried at cost less any recognised impairment
loss. Construction in progress is classified to the appropriate category of property, plant and
equipment when completed and ready for intended use. Depreciation of these assets, on the same
basis as other property assets, commences when the assets are ready for their intended use.

An item of property, plant and equipment is derecognised upon disposal or when no future
economic benefits are expected to arise from the continued use of the asset. Any gain or loss
arising on derecognition of the asset (calculated as the difference between the net disposal
proceeds and the carrying amount of the item) is included in the consolidated income statement
in the year in which the item is derecognised.

Prepaid lease payments

Payments for obtaining land use rights are accounted for as prepaid lease payments and are
charged to the consolidated income statement on a straight-line basis over the lease terms.
Prepaid lease payments which are to be charged to the consolidated income statement in the next
twelve months or less are classified as current assets.

Leasing

The Group as lessee

Rentals payable under operating leases are charged to profit or loss on a straight-line basis over
the term of the relevant lease. Benefits received and receivable as an incentive to enter into an
operating lease are recognised as a reduction of rental expense over the lease term on a
straight-line basis.

Foreign currencies

The functional currency of the Company and its subsidiaries is RMB. The consolidated financial
statements are also presented in RMB.

In preparing the financial statements of each individual group entity, transactions in currencies
other than the functional currency of that entity (foreign currencies) are recorded in the respective
functional currency (i.e. the currency of the primary economic environment in which the entity
operates) at the rates of exchanges prevailing on the dates of the transactions. At each balance
sheet date, monetary items denominated in foreign currencies are re-translated at the rates
prevailing on the balance sheet date. Non-monetary items that are measured in terms of historical
cost in a foreign currency are not re-translated.

Exchange differences arising on the settlement of monetary items, and on the translation of
monetary items, are recognised in profit or loss in the period in which they arise.

Borrowing costs

Borrowing costs directly attributable to the acquisition, construction or production of qualifying
assets, are capitalised as part of the cost of those assets. Capitalisation of such borrowing costs
ceases when the assets are substantially ready for their intended use or sale. Investment income
earned on the temporary investment of specific borrowings pending their expenditure on
qualifying assets is deducted from the borrowing costs eligible for capitalisation.
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All other borrowing costs are recognised in profit or loss in the period in which they are incurred.

Government grants

Government grants are recognised as income over the periods necessary to match them with the
related costs. Grants related to depreciable assets are presented as other deferred income and are
released to income over the useful lives of the assets.

Retirement benefit costs

Payments to state-managed retirement benefit schemes and the Mandatory Provident Fund
Scheme are charged as an expense when employees have rendered services entitling them to the
contributions.

Intangible assets

Intangible assets acquired separately and with finite useful lives are carried at costs less
accumulated amortisation and any accumulated impairment losses. Amortisation for intangible
assets with finite useful lives is provided on a straight-line basis over their estimated useful lives.

Gains or losses arising from derecognition of an intangible asset are measured at the difference
between the net disposal proceeds and the carrying amount of the asset and are recognised in the
consolidated income statement when the asset is derecognised.

Inventories

Inventories are stated at the lower of cost and net realisable value. Cost is calculated using the
weighted average method.

Taxation

Income tax expense represents the sum of the tax currently payable and deferred tax.

The tax currently payable is based on taxable profit for the period/year. Taxable profit differs
from profit as reported in the consolidated income statement because it excludes items of income
or expense that are taxable or deductible in other years, and it further excludes items that are
never taxable or deductible. The Group’s liability for current tax is calculated using tax rates that
have been enacted or substantively enacted by the balance sheet dates.

Deferred tax is recognised on differences between the carrying amounts of assets and liabilities in
the Financial Information and the corresponding tax bases used in the computation of taxable
profit, and is accounted for using the balance sheet liability method. Deferred tax liabilities are
generally recognised for all taxable temporary differences, and deferred tax assets are recognised
to the extent that it is probable that taxable profits will be available against which deductible
temporary differences can be utilised. Such assets and liabilities are not recognised if the
temporary difference arises from goodwill or from the initial recognition (other then in a business
combination) of other assets and liabilities in a transaction that affects neither the taxable profit
nor the accounting profit.

Deferred tax liabilities are recognised for taxable temporary differences arising on investments in
subsidiaries, except where the Group is able to control the reversal of the temporary difference
and it is probable that the temporary difference will not reverse in the foreseeable future.

The carrying amount of deferred tax assets is reviewed at each balance sheet date and reduced to
the extent that it is no longer probable that sufficient taxable profits will be available to allow all
or part of the asset to be recovered.

Deferred tax is calculated at the tax rates that are expected to apply in the period when the
liability is settled or the asset is realised. Deferred tax is charged or credited to profit or loss.
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Financial instruments

Financial assets and financial liabilities are recognised on the balance sheet when a group entity
becomes a party to the contractual provisions of the instruments. Financial assets and financial
liabilities are initially measured at fair value. Transaction costs that are directly attributable to the
acquisition or issue of financial assets and financial liabilities (other than financial liabilities at
fair value through profit or loss) are added to or deducted from the fair value of the financial
assets or financial liabilities on initial recognition. Transaction costs directly attributable to the
issuance of financial liabilities at fair value through profit or loss are recognised directly in profit
or loss.

Financial assets

The Group’s financial assets are loans and receivables. All regular way purchases or sales of
financial assets are recognised and derecognised on a trade date basis. Regular way purchases or
sales are purchases or sales of financial assets that require delivery of assets within the time frame
established by regulation or convention in the marketplace.

Effective interest method

The effective interest method is a method of calculating the amortised cost of a financial asset and
of allocating interest income over the relevant period. The effective interest rate is the rate that
exactly discounts estimated future cash receipts (including transaction costs and other premiums
or discounts) through the expected life of the financial asset, or, where appropriate, a shorter
period to the net carrying amount on initial recognition.

Interest income is recognised on an effective interest basis.

Loans and receivables

Loans and receivables are non-derivative financial assets with fixed or determinable payments
that are not quoted in an active market. At each balance sheet date subsequent to initial
recognition, loans and receivables (including trade receivables, other receivables, amounts due
from related companies, loans to related companies, restricted bank balances and bank balances)
are carried at amortised cost using the effective interest method, less any identified impairment
losses (see accounting policy on impairment loss on financial assets below).

Impairment of financial assets

Financial assets are assessed for indicators of impairment at each balance sheet date. Financial
assets are impaired where there is objective evidence that, as a result of one or more events that
occurred after the initial recognition of the financial asset, the estimated future cash flows of the
financial assets have been affected. Objective evidence of impairment could include:

• significant financial difficulty of the issuer or counterparty; or

• default or delinquency in interest or principal payments; or

• it becoming probable that the borrower will enter bankruptcy or financial re-organisation.

For financial assets carried at amortised cost, an impairment loss is recognised in profit or loss
when there is objective evidence that the asset is impaired, and is measured as the difference
between the asset’s carrying amount and the present value of the estimated future cash flows
discounted at the original effective interest rate.

The carrying amount of the financial asset is reduced by the impairment loss directly for all
financial assets with the exception of trade receivables, where the carrying amount is reduced
through the use of an allowance account. Changes in the carrying amount of the allowance
account are recognised in profit or loss. When a trade receivable is considered uncollectible, it is
written off against the allowance account. Subsequent recoveries of amounts previously written
off are credited to profit or loss.
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For financial assets measured at amortised cost, if, in a subsequent period, the amount of
impairment loss decreases and the decrease can be related objectively to an event occurring after
the impairment losses was recognised, the previously recognised impairment loss is reversed
through profit or loss to the extent that the carrying amount of the asset at the date the
impairment is reversed does not exceed what the amortised cost would have been had the
impairment not been recognised.

Financial liabilities and equity

Financial liabilities and equity instruments issued by a group entity are classified according to the
substance of the contractual arrangements entered into and the definitions of a financial liability
and an equity instrument.

An equity instrument is any contract that evidences a residual interest in the assets of the Group
after deducting all of its liabilities. The Group’s financial liabilities are generally classified into
financial liabilities at fair value through profit and loss (“FVTPL”) and other financial liabilities.

Effective interest method

The effective interest method is a method of calculating the amortised cost of a financial liability
and of allocating interest expense over the relevant period. The effective interest rate is the rate
that exactly discounts estimated future cash payments through the expected life of the financial
liability, or, where appropriate, a shorter period to the net carrying amount on initial recognition.

Interest expense is recognised on an effective interest basis other than financial liability
designated at FVTPL, of which the interest expense is included in change in fair value of financial
liabilities designated at FVTPL.

Financial liabilities at fair value through profit or loss

Financial liabilities at FVTPL comprise convertible loan notes, convertible redeemable preferred
shares and embedded derivative instruments.

At each balance sheet date subsequent to initial recognition, financial liabilities at FVTPL are
measured at fair value, with changes in fair value recognised directly in profit or loss in the
period in which they arise.

Other financial liabilities

Financial liabilities including trade payables, other payables, amount due to immediate holding
company, amounts due to related companies, loans from related companies, bank borrowings and
other borrowings are subsequently measured at amortised cost, using the effective interest
method.

Convertible loan notes

The convertible loan notes of the Company consist of both liability component, conversion option
and embedded derivatives (including early redemption option and strike adjustment derivative
(see note 29 for details) which are not closely related to the host liability contract. Conversion
options that will not be settled by the exchange of a fixed amount of cash or another financial
asset for a fixed number of the Company’s own equity instruments are considered as embedded
derivatives not closely related to the host contract (the liability component).

The Group has elected to designate its convertible loan notes with embedded derivatives as
financial liabilities at FVTPL on initial recognition as the convertible loan notes contain one or
more embedded derivatives. At each balance sheet date subsequent to initial recognition, the
convertible loan notes are measured at fair value, with changes in fair value recognised directly in
profit or loss in the period in which they arise. The change in fair value recognised in profit or loss
includes any interest paid for the convertible loan notes.

Transaction costs that are directly attributable to the issue of the convertible loan notes
designated as financial liabilities at FVTPL are recognised immediately in profit or loss.
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Convertible redeemable preferred shares

Convertible redeemable preferred shares that are redeemable and convertible to ordinary shares
at the option of the holder. The conversion option will be settled other than by the exchange of a
fixed amount of cash or another financial asset for a fixed number of the Company’s own equity
instruments are considered as embedded derivatives not closely related to the host contract.

The Group has elected to designate its convertible redeemable preferred shares with embedded
derivatives as financial liabilities at FVTPL on initial recognition as the convertible redeemable
preferred shares contain one or more embedded derivatives. At each balance sheet date
subsequent to initial recognition, the entire convertible loan notes are measured at fair value, with
changes in fair value recognised directly in profit or loss in the period in which they arise.

Embedded derivative instruments

Derivatives embedded in non-derivative host contracts are treated as separate derivatives when
their risks and characteristics are not closely related to those of the host contracts and the host
contracts are not measured at fair value with changes in fair value recognised in profit or loss.

Equity instrument

Equity instruments issued by the Company are recorded at the proceeds received, net of direct
issue costs.

Repurchase of equity instruments

Repurchase of the Company’s own equity instruments is recognised and deducted directly in
equity. No gain or loss is recognised in the consolidated income statement on the purchase or
cancellation of the Company’s own equity instruments.

Derecognition

Financial assets are derecognised when the rights to receive cash flows from the assets expire or,
the financial assets are transferred and the Group has transferred substantially all the risks and
rewards of ownership of the financial assets. On derecognition of a financial asset, the difference
between the asset’s carrying amount and the sum of the consideration received and receivable is
recognised in profit or loss.

Financial liabilities are derecognised when the obligation specified in the relevant contract is
discharged, cancelled or expired. The difference between the carrying amount of the financial
liability derecognised and the consideration paid and payable is recognised in profit or loss.

Share-based payment transactions

Equity-settled share-based payment transactions

Share options granted to employees

The fair value of services received determined by reference to the fair value of share options
granted at the grant date is expensed on a straight-line basis over the vesting period, with a
corresponding increase in equity (share options reserve). At each balance sheet date, the Group
revises its estimates of the number of options that are expected to ultimately vest. The impact of
the revision of the estimates during the vesting period, if any, is recognised in profit or loss, with
a corresponding adjustment to share options reserve.

At the time when the share options are exercised, the amount previously recognised in share
options reserve will be transferred to share premium. When the share options are forfeited after
the vesting date or are still not exercised at the expiry date, the amount previously recognised in
share options reserve will be transferred to accumulated profits.
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Impairment losses on tangible and intangible assets other than goodwill (see the accounting
policy in respect of goodwill above)

At each balance sheet date, the Group reviews the carrying amounts of its tangible and intangible
assets to determine whether there is any indication that those assets have suffered an impairment
loss. If the recoverable amount of an asset is estimated to be less than its carrying amount, the
carrying amount of the asset is reduced to its recoverable amount. An impairment loss is
recognised as an expense immediately.

Where an impairment loss subsequently reverses, the carrying amount of the asset is increased to
the revised estimate of its recoverable amount, but so that the increased carrying amount does not
exceed the carrying amount that would have been determined had no impairment loss been
recognised for the asset in prior years. A reversal of an impairment loss is recognised as income
immediately.

5. KEY SOURCES OF ESTIMATION UNCERTAINTY

The key assumptions concerning the future, and other key sources of estimation uncertainty at
the balance sheet date that have a significant risk of causing a material adjustment to the carrying
amounts of assets and liabilities within the next financial year, are discussed below.

Useful lives and impairment of property, plant and equipment

The Group’s management determines the estimated useful lives and related depreciation charges
for its property, plant and equipment. This estimate is based on the historical experience of the
actual useful lives of property, plant and equipment of similar nature and functions. Management
will increase the depreciation charge where useful lives are expected to be shorter than expected,
or it will write-off or write-down obsolete or non-strategic assets that have been abandoned or
sold. As at 31 December 2006, 2007 and 2008, the carrying amounts of property, plant and
equipment are approximately RMB135,647,000, RMB1,019,306,000 and RMB5,052,765,000,
respectively.

Fair value of the convertible loan notes, convertible redeemable preferred shares and
embedded derivative instruments

For the convertible loan notes, convertible redeemable preferred shares and embedded derivative
instruments, no quoted prices in an active market exist. The fair values for the derivatives
embedded in convertible note, redeemable preferred shares and embedded derivative
instruments are established by using valuation techniques. These techniques include using recent
arm’s length market transactions, with reference to the current fair value of similar instruments,
discounted cash flow analysis and option pricing models. Valuation techniques are certified by
independent and recognised international business valuers before being implemented for
valuation and are calibrated to ensure that outputs reflect market conditions. Valuation models
established by the valuers make the maximum use of market inputs and rely as little as possible
on the Group’s specific data. However, it should be noted that some inputs, such as credit and
counterparty risk and risk correlations, require management estimates. Management estimates
and assumptions are reviewed periodically and are adjusted if necessary. Should any of the
estimates and assumptions changed, it may lead to a change in the fair values of the convertible
loan notes, convertible redeemable preferred shares and embedded derivative instruments. The
carrying amount of the convertible loan notes, convertible redeemable preferred shares and
embedded derivative instruments as at 31 December 2008 are approximately RMB498,328,000
(2007: RMB448,775,000), RMB171,452,000 (2007: RMB225,006,000) and RMB9,912,000 (2007: nil),
respectively.

6. CAPITAL RISK MANAGEMENT

The Group manages its capital to ensure that entities in the Group will be able to continue as a
going concern while maximising the return to shareholders through the optimisation of the debt
and equity balance.

The capital structure of the Group consists of debt, which mainly includes amounts due to related
companies disclosed in note 21, bank borrowings, convertible loan notes and convertible
redeemable preferred shares disclosed in notes 27, 29 and 31, respectively, and equity comprising
issued share capital and reserves.
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The directors of the Group review the capital structure regularly. As part of this review, the
directors consider the cost of capital and the risks associated with each class of capital. Based on
recommendation of the directors, the Group will balance its overall capital structure through the
issues of new shares, new debts or the redemption of existing debt.

7. FINANCIAL INSTRUMENTS

7a. Categories of financial instruments

At 31 December
2006 2007 2008

RMB’000 RMB’000 RMB’000

Financial assets
Loans and receivables (including cash

and cash equivalents) 170,672 439,757 2,405,806

Financial liabilities
Amortised cost 630,974 768,932 3,667,045

FVTPL
Convertible loan notes – 448,775 498,328
Convertible redeemable preferred

shares – 225,006 171,452
Embedded derivative instruments – – 9,912

7b. Financial risk management objectives and policies

The Group’s major financial instruments include trade receivables, other receivables,
amounts due from related companies, loans to related companies, restricted bank
balances, bank balances, trade payables, other payables, amount due to immediate
holding company, amounts due to related companies, loans from related companies, bank
borrowings, other borrowings, convertible loan notes, convertible redeemable preferred
shares and embedded derivative instruments. Details of the financial instruments are
disclosed in respective notes. The risks associated with these financial instruments
include market risk (currency risk and interest rate risk), credit risk and liquidity risk. The
policies on how to mitigate these risks are set out below. The management manages and
monitors these exposures to ensure appropriate measures are implemented on a timely
and effective manner.

Market risk

Currency risk

Certain bank balances, amounts due to immediate holding company, convertible loan
notes, convertible redeemable preferred shares and embedded derivative instruments of
the Group are denominated in foreign currencies, which expose the Group to foreign
currency risk. The Group currently does not have a foreign currency hedging policy.
However, the management monitors foreign exchange exposure by closely monitoring the
movement of foreign currency rate.
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No material foreign currency denominated monetary assets and liabilities are noted at 31
December 2006. The carrying amounts of the Group’s foreign currency denominated
monetary assets and monetary liabilities at 31 December 2007 and 2008 are as follows:

Assets
At 31 December

Liabilities
At 31 December

2007 2008 2007 2008
RMB’000 RMB’000 RMB’000 RMB’000

Euro – 11,595 – 3,292
Hong Kong dollar 235 1,098 1,085 6,246
United States dollar 80,040 16,398 673,781 779,809

Sensitivity analysis

The following table details the Group’s sensitivity to a 5% increase and decrease in RMB
against the relevant foreign currencies. 5% is the sensitivity rate used which represents
management’s assessment of the reasonably possible change in foreign exchange rates.
The sensitivity analysis includes only outstanding foreign currency denominated
monetary items and adjusts their translation at the year end for a 5% change in foreign
currency rates. A positive number below indicates a decrease in loss or increase in profit
for the year where RMB strengthen 5% against the relevant currency. For a 5% weakening
of RMB against the relevant currency, there would be an equal and opposite impact on the
loss/profit for the year, and the balances below would be negative.

Euro Hong Kong dollar
United States

dollar
2007 2008 2007 2008 2007 2008

RMB’000 RMB’000 RMB’000 RMB’000 RMB’000 RMB’000

(Increase)decrease in
loss/(decrease)increase In
profit for the year – (415) 43 257 29,687 38,171

Interest rate risk

The Group is exposed to fair value interest rate risk in relation to fixed-rate loans to (from)
related companies, restricted bank deposits and bank borrowings (see notes 22, 23, 26 and
27 for details of loans to (from) related companies, restricted bank deposits and bank
borrowings, respectively).

The Group is also exposed to cash flow interest rate risk in relation to variable-rate
restricted bank deposits, bank balances, bank borrowings and convertible loan notes (see
notes 23, 24, 27 and 29 for details of restricted bank deposits, bank balances, bank
borrowings and convertible loan notes, respectively).

It is the Group’s policy to maintain an appropriate level between its fixed-rate and
variable-rate borrowings so as to minimise the fair value and cash flow interest rate risk.
The Group’s exposures to interest rates on financial liabilities are detailed in liquidity risk
management section of this note. The Group’s cash flow interest risk is mainly
concentrated on the fluctuation of benchmark interest rate of Chinese Central Bank arising
from the bank borrowings and London Interbank Offered Rate (“LIBOR”) arising from the
convertible loan notes.
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Sensitivity analysis

The sensitivity analysis below have been determined based on the exposure to interest
rates for both derivative and non-derivative instruments. The analysis is prepared
assuming the financial instruments outstanding at the respective balance sheet dates were
outstanding for the whole period/year. A 50 basis point increase or decrease is used which
represents management’s assessment of the reasonably possible change in interest rates.

If interest rates had been 50 basis points higher/lower and all other variables were held
constant, the Group’s loss for the period ended 31 December 2006 would
increase/decrease by approximately RMB1,033,000; the Group’s loss for the year ended 31
December 2007 would decrease/increase by approximately RMB12,058,000; and the
Group’s profit for the year ended 31 December 2008 would decrease/increase by
approximately RMB23,000. This is mainly attributable to the Group’s exposure to interest
rates on its variable-rate restricted bank deposits, bank balances, bank borrowings,
redeemable preferred shares and convertible loan notes.

Credit risk

As at 31 December 2006, 2007 and 2008, the Group’s maximum exposure to credit risk
which will cause a financial loss to the Group due to failure to discharge an obligation by
the counterparties is arising from the carrying amount of the respective recognised
financial assets as stated in the consolidated balance sheet.

In order to minimise the credit risk, the Group conducts credit evaluations of customers
and generally requires an advance payment from customers. As at 31 December 2007 and
2008, credit terms are granted to a customer in PRC only which were secured by a letter of
credit issued by a PRC bank. The management of the Group also has monitoring
procedures to ensure that follow-up action is taken to recover overdue debts. In addition,
the Group reviews the recoverable amount of its financial assets including trade
receivables, amounts due from and loans to related companies at each balance sheet date
to ensure that adequate impairment losses are made for irrecoverable amounts. In this
regard, the directors of the Company consider that the Group’s credit risk is significantly
reduced.

The credit risk on liquid funds is limited because the counterparties are banks that are
principally government-owned financial institutions with high credit ratings and quality.

Liquidity risk

To manage the liquidity risk, the Group monitors and maintains a level of cash and cash
equivalents deemed adequate by the management to finance the Group’s operations and
mitigate the effects of fluctuations in cash flows. The management monitors the utilisation
of bank borrowings and ensures compliance with loan covenants.

The following table details the Group’s remaining contractual maturity for its financial
liabilities. For non-derivative financial liabilities, the table has been drawn up based on
the undiscounted cash flows of financial liabilities based on the earliest date on which the
Group can be required to pay. The table includes both interest and principal cash flows.
For derivative instruments, they are settled on a net basis and undiscounted net cash
outflows are presented.
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Liquidity and interest risk tables

Weighted
average
interest

rate

Repayable
on

demand
or less

than
3 months

3 months
to 1 year

1 to 2
years

2 to 5
years

Total
undis-

counted
cash

flows

Carrying
amount

at 31
December

2006
% RMB’000 RMB’000 RMB’000 RMB’000 RMB’000 RMB’000

At 31 December 2006
Other payables – 13,132 – – – 13,132 13,132
Amounts due to related companies – 128,000 – – – 128,000 128,000
Loans from related companies 6.49 103,163 97,568 – – 200,731 195,000
Bank borrowings – variable rate 6.63 4,079 12,238 16,317 255,518 288,152 246,000
Other borrowings – 48,842 – – – 48,842 48,842

297,216 109,806 16,317 255,518 678,857 630,974

At 31 December 2007
Non-derivative financial instruments
Trade payables – 11,680 – – – 11,680 11,680
Other payables – 58,479 4,767 – – 63,246 63,246
Amounts due to related

companies – 8,006 – – – 8,006 8,006
Loans from related companies 6.49 101,622 – – – 101,622 100,000
Bank borrowings
– fixed rate 6.73 30,337 – – – 30,337 30,000
– variable rate 7.44 30,003 136,950 338,869 112,314 618,136 556,000

240,127 141,717 338,869 112,314 833,027 768,932

FVTPL
Convertible loan notes 8.72 9,505 28,514 574,325 – 612,344 448,775
Convertible redeemable

preferred shares – – – – 217,902 217,902 225,006

9,505 28,514 574,325 217,902 830,246 673,781
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Weighted
average
interest

rate

Repayable
on

demand
or less

than
3 months

3 months
to 1 year

1 to 2
years

2 to 5
years

Total
undis-

counted
cash

flows

Carrying
amount

at 31
December

2006
% RMB’000 RMB’000 RMB’000 RMB’000 RMB’000 RMB’000

At 31 December 2008
Non-derivative financial instruments
Trade payables – 48,857 – – – 48,857 48,857
Other payables – 250,719 160,991 – – 411,710 411,710
Amount due to immediate

holding company – 103,409 – – – 103,409 103,409
Amount due to related

companies – 7,069 – – – 7,069 7,069
Bank borrowings
– fixed rate 6.52 238,077 412,350 – – 650,427 630,000
– variable rate 7.44 70,886 465,435 1,043,707 1,243,740 2,823,768 2,427,228

719,017 1,038,776 1,043,707 1,243,740 4,045,240 3,628,273

FVTPL
Convertible loan notes 7.12 7,297 528,000 – – 535,297 498,328
Convertible redeemable

preferred shares – – – 205,038 – 205,038 171,452
Embedded derivative

instruments – – – 9,912 – 9,912 9,912

7,297 528,000 214,950 – 750,247 679,692

7c. Fair value

The fair value of financial assets and financial liabilities are determined as follows:

• the fair value of embedded derivative instruments is calculated using quoted
forward exchange rates and yield curves derived from quoted interest rates
matching maturities of the contract; and

• the fair value of convertible loan notes and convertible redeemable preferred
shares is calculated using discounted cash flow analysis using the applicable yield
curve for the duration of the instruments using option pricing models.

The directors consider the carrying amounts of financial assets and financial liabilities
carried at amortised cost in the consolidated financial statements approximate to their fair
values.
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8. SEGMENT INFORMATION

The Group has been operating in one business segment, being the manufacture and sale of
polysilicon and related products. The Group has determined that it has one primary geographical
segment as its operations are substantially carried in the PRC, and its production facilities and
other operating assets are substantially located in the PRC. Accordingly, no analyses by business
segment and geographical area of operations or customers are provided.

9. OTHER INCOME

13 November
2006 to

31 December Year ended 31 December
2006 2007 2008

RMB’000 RMB’000 RMB’000

Exchange gain – 11,275 47,001
Government grants (Note 42) – – 4,170
Bank interest income 424 2,781 17,311

424 14,056 68,482

10. FINANCE COSTS

13 November
2006 to

31 December Year ended 31 December
2006 2007 2008

RMB’000 RMB’000 RMB’000
Interest on:

Bank borrowings wholly repayable within
five years 804 34,664 126,789

Loans from related companies 597 9,051 385
Amortisation of issue costs relating to

bank borrowings wholly repayable
within five years – – 7,078

Issue costs incurred for amount due to
immediate holding company – – 854

Issue costs on issuance of convertible
loan notes – 19,026 –

Total borrowing costs 1,401 62,741 135,106
Less: Interest capitalised (253) (24,937) (62,946)

1,148 37,804 72,160
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11. INCOME TAX EXPENSE

13 November
2006 to

31 December Year ended 31 December
2006 2007 2008

RMB’000 RMB’000 RMB’000

PRC Enterprise Income Tax (“EIT”)
Current tax – 31,662 –
Underprovision in prior years – – 1,125

– 31,662 1,125
PRC dividend withholding tax – – 28,360
Deferred tax (Note 18) – (7,309) 255

– 24,353 29,740

The income tax expense represents income tax in the PRC which is calculated at the prevailing tax
rate on the taxable income of the group entities in the PRC. The Group’s subsidiaries in the PRC
are subject to PRC EIT at the applicable tax rate of 33% less a 3% exemption of local income tax up
to 31 December 2007.

Taxation arising in other jurisdictions is calculated at the rates prevailing in the relevant
jurisdictions. The Company is tax exempt under the laws of the Cayman Islands. No provision for
Hong Kong Profits Tax has been made as the Group’s profits neither arises in, nor is derived from,
Hong Kong for the Relevant Periods.

Pursuant to the relevant laws and regulations in the PRC, JZPTD was entitled to the exemptions
from EIT for two years starting from its first profit-making year, followed by a 50% tax relief for
the next three years. JZPTD is entitled to this tax exemption in 2007, its first profit-making year.
However, as there were less than six months of operations in 2007, JZPTD elected to defer the
commencement of the tax exemption period to 2008.

On 16 March 2007, the PRC promulgated the Law of the PRC on EIT (the “New Law”) by Order
No. 63 of the President of the PRC. On 6 December 2007, the State Council of the PRC issued
Implementation Regulation of the New Law. Under the New Law and Implementation
Regulation, the EIT rate of the Group’s subsidiaries in the PRC was reduced from 33% to 25% from
1 January 2008 onwards.

For the year ended 31 December 2007, JZPTD purchased plant and machinery manufactured in
the PRC. In accordance with the PRC tax regulations, JZPTD received 40% of the purchased
amount as an investment tax credit resulting in a tax deduction of approximately RMB25,987,000.

Under the New Law of PRC, withholding tax is imposed on dividends declared in respect of
profits earned by PRC subsidiaries from 1 January 2008 onwards. Deferred taxation has not been
provided for in the Financial Information in respect of temporary differences attributable to
accumulated profits of the PRC subsidiaries amounting approximately RMB1,373,832,000 as the
Group is able to control the timing of the reversal of the temporary differences and it is probable
that the temporary differences will not reverse in the foreseeable future.

For the year ended 31 December 2008, JZPTD was required by the PRC government to increase its
registered capital in order to obtain approval to increase its production capacity. JZPTD increased
its registered capital by RMB1,000,000,000 through recapitalisation of its undistributed earnings,
out of which RMB886,258,000 was recapitalised from its earnings subsequent to 1 January 2008.
Such recapitalisation is deemed to be a distribution to the Company and accordingly, a provision
for PRC dividend withholding tax of approximately RMB28,360,000 has been recognised based on
the applicable tax rate of 5% on distributed earnings of JZPTD shared by the Company.
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The income tax expense for the period/year can be reconciled to the (loss) profit before tax as
follows:

13 November
2006 to

31 December Year ended 31 December
2006 2007 2008

RMB’000 RMB’000 RMB’000

(Loss) profit before tax (2,576) (24,302) 2,262,377

Tax at PRC EIT rate of 33% for 2006 and 2007
and 25% for 2008 (850) (8,020) 565,594

Tax effect of expenses not deductible
for tax purpose 2 12,673 11,492

Tax effect of income not taxable for tax
purpose – (1,430) (609)

Tax effect of deductible temporary differences
not recognised 769 6,277 –

Utilisation of deductible temporary
differences previously not recognised – – (10,389)

Effect of different tax rates of group
companies operating in jurisdictions
other than PRC 2 45,012 22,442

Underprovision in prior year – – 1,125
Withholding tax – – 28,360
Effect of tax exemption 77 (4,172) (588,275)
Effect of tax benefit on PRC local machinery

purchase – (25,987) –

Income tax expense for the period/year – 24,353 29,740

12. (LOSS) PROFIT FOR THE PERIOD/YEAR

13 November
2006 to

31 December Year ended 31 December
2006 2007 2008

RMB’000 RMB’000 RMB’000

(Loss) profit for the period/year has been
arrived at after charging:

Staff costs, including directors’ remuneration
(Note 13)
Salaries, wages and other benefits 336 27,504 93,720
Retirement benefit scheme contributions 119 1,401 6,937

455 28,905 100,657

Amortisation of prepaid lease payments 121 1,587 1,303
Auditor ’s remuneration – 5,765 5,876
Cost of inventories recognised as expenses – 81,234 966,788
Depreciation of property, plant and

equipment 62 17,608 96,388
Loss on disposal of property, plant and

equipment – – 7,687
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13. DIRECTORS’ AND EMPLOYEES’ EMOLUMENTS

(a) Directors’ emoluments

No emolument is paid or payable to the directors of the Company during the period/year
ended 31 December 2006 and 2007. The emoluments paid or payable to each of the two
(2007: nil) directors during the year ended 31 December 2008 were as follows:

Hunter
Jiang

Zhu Gong
Shan Total 2008

RMB’000 RMB’000 RMB’000

2008
Fees – – –
Other emoluments

Salaries and other benefits 1,733 1,558 3,291
Contributions to retirement benefits

schemes 71 – 71

Total emolument 1,804 1,558 3,362

(b) Employees’ emoluments

Of the five individuals with the highest emoluments in the Group, two (2006 and 2007: nil)
were the directors of the Company whose emoluments are included in the disclosures in
note 13(a) above. The emoluments of the remaining three (2006 and 2007: five) individual
are as follows:

2006 2007 2008
RMB’000 RMB’000 RMB’000

Salaries and other benefits 273 2,966 3,332
Retirement benefits scheme contributions 11 119 6

Total emolument 284 3,085 3,338
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14. PROPERTY, PLANT AND EQUIPMENT

Buildings
Plant and

machinery

Furniture,
fixtures and

equipment
Motor

vehicles
Construction

in progress Total
RMB’000 RMB’000 RMB’000 RMB’000 RMB’000 RMB’000

COST
At 13 November 2006 – – – – – –
Acquisition of subsidiaries – – 1,016 2,310 117,930 121,256
Additions – – 572 – 13,881 14,453

At 1 January 2007 – – 1,588 2,310 131,811 135,709
Additions – – 16,135 3,124 938,262 957,521
Transfer 175,476 732,718 3,790 – (911,984) –
Disposal of a subsidiary – – (84) (505) (55,728) (56,317)

At 31 December 2007
and 1 January 2008 175,476 732,718 21,429 4,929 102,361 1,036,913

Additions 131,480 75,738 25,620 10,487 3,894,209 4,137,534
Transfer 156,607 805,092 – – (961,699) –
Disposals – – (8,522) – – (8,522)

At 31 December 2008 463,563 1,613,548 38,527 15,416 3,034,871 5,165,925

DEPRECIATION
At 13 November 2006 – – – – – –
Provided for the period – – 34 28 – 62

At 1 January 2007 – – 34 28 – 62
Provided for the year 2,243 13,779 1,058 528 – 17,608
Eliminated on disposal of

a subsidiary – – (9) (54) – (63)

At 31 December 2007
and 1 January 2008 2,243 13,779 1,083 502 – 17,607

Provided for the year 13,829 76,018 4,928 1,613 – 96,388
Eliminated on disposals – – (835) – – (835)

At 31 December 2008 16,072 89,797 5,176 2,115 – 113,160

CARRYING VALUES
At 31 December 2006 – – 1,554 2,282 131,811 135,647

At 31 December 2007 173,233 718,939 20,346 4,427 102,361 1,019,306

At 31 December 2008 447,491 1,523,751 33,351 13,301 3,034,871 5,052,765

15. PREPAID LEASE PAYMENTS

The prepaid lease payments represent leasehold land in the PRC under medium term lease.
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At 31 December
2006 2007 2008

RMB’000 RMB’000 RMB’000

Analysed for reporting purposes as:
Current asset 2,004 1,116 3,736
Non-current asset 103,448 56,642 183,843

105,452 57,758 187,579

16. GOODWILL AND IMPAIRMENT TESTING

TZPTD was established on 12 June 2008 in the PRC through a wholly-owned subsidiary of the
Company and an independent third party, which held 70% and 30% ownership interest in TZPTD,
respectively. The principal activity of TZPTD is the production of raw materials of polysilicon for
JZPTD. On 13 November 2008, JZPTD acquired the 30% ownership interest in TZPTD held by the
independent third party for a consideration of RMB11,000,000. The fair value of the 30% net assets
of TZPTD acquired was approximately RMB6,718,000 and a goodwill of approximately
RMB4,282,000 was recognised. The consideration of RMB11,000,000 remained outstanding as at
31 December 2008.

During the year ended 31 December 2008, management of the Group has determined that there is
no impairment on the goodwill arising from the acquisition of TZPTD as the amount involved is
insignificant.

17. INTANGIBLE ASSET

The Group’s intangible asset represents license fee paid in 2008 for technical know-how relating
to the production process. The intangible asset is carried at cost less accumulated amortisation
and is amortised on a straight-line basis over its estimated useful life of 15 years. No amortisation
expense has been recognised for the year ended 31 December 2008 as the amount involved is
insignificant.

18. DEFERRED TAX

The following are the major deferred tax assets (liabilities) recognised and movements thereon
during the Relevant Periods:

Property,
plant and

equipment
Pre-operating

expenses Total
RMB’000 RMB’000 RMB’000

Charge to consolidated income statement
for the year, at 31 December 2007
and 1 January 2008 3,441 3,868 7,309

Credit (charge) to consolidated income
statement for the year 3,613 (3,868) (255)

At 31 December 2008 7,054 – 7,054
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At 31 December 2006, 2007 and 2008, the Group has deductible temporary differences of
approximately RMB29,871,000, RMB84,215,000 and RMB41,636,000 in relation to the property,
plant and equipment, pre-operating expenses and other temporary differences. No deferred tax
asset has been recognised in respect of the deductible temporary differences as at 31 December
2006 as it is not probable that taxable profit will be available against which the deductible
temporary differences can be utilised. At 31 December 2007 and 2008, deferred tax asset has been
recognised in respect of the deductible temporary differences amounted to approximately
RMB29,237,000 and RMB28,214,000, respectively. No deferred tax asset has been recognised in
respect of the remaining deductible temporary differences as at 31 December 2007 and 2008 as it is
not probable that taxable profit will be available against which the deductible temporary
differences can be utilised.

19. INVENTORIES

At 31 December
2006 2007 2008

RMB’000 RMB’000 RMB’000

Raw materials – 1,965 12,389
Work in progress – 4,072 29,263
Finished goods – 617 25,417

– 6,654 67,069

20. TRADE RECEIVABLES

Before accepting any new customer, the Group will assess the potential customer’s credit quality.
As at 31 December 2007 and 2008, all trade receivables are aged within the credit period of 30 days
and no trade receivable balance is past due at the balance sheet dates for which the Group has not
provided for impairment loss. The amounts have been settled after the respective balance sheet
dates.

21. AMOUNT(S) DUE FROM (TO) RELATED COMPANIES/IMMEDIATE HOLDING COMPANY

The amounts due from related companies are non-trade related, unsecured, non-interest bearing
and repayable on demand.

At 31 December
Name of related company Relationship 2006 2007 2008

RMB’000 RMB’000 RMB’000

上海思創能源有限公司
Shanghai Creative Energy
Co., Ltd.*

A company whose
principal
shareholder is
also a director of
JZPTD

131,193 – –

蘇州協鑫置業有限公司
Suzhou Golden Concord
Real Estate Co., Ltd.*

A company
controlled by the
son of Mr. Zhu
which is the
director and
Chairman of the
Company (“Mr.
Zhu”)

– – 65,000
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At 31 December
Name of related company Relationship 2006 2007 2008

RMB’000 RMB’000 RMB’000

桐鄉濮院協鑫熱電有限公司
Tongxiang Puyuan Xiexin
Environmental Protection
Cogeneration Co., Ltd.*

A company
controlled by
Mr. Zhu

– – 5,033

錫林郭勒中能硅業有限公司
Xilinhot Zhongneng
Polysilicon Co., Ltd.*

A company
controlled by
Mr. Zhu

– – 13,016

徐州經濟開發區熱電有限公司
Xuzhou Economic
Development Zone
Electricity Co., Ltd.*

A company
controlled by
Mr. Zhu

– 1,000 –

徐州金山橋熱電有限公司
Xuzhou Jinshanqiao
Co-gen Co., Ltd.*

A company
controlled by
the son of
Mr. Zhu

– – 13,311

131,193 1,000 96,360

* English name for identification purpose only

The maximum amounts outstanding in respect of amounts due from related companies disclosed
pursuant to Section 161B of the Hong Kong Companies Ordinance are as follows:

13 November
2006 to

31 December Year ended 31 December
Name of related company 2006 2007 2008

RMB’000 RMB’000 RMB’000

上海思創能源有限公司
Shanghai Creative Energy Co., Ltd.* 299,300 – –

蘇州協鑫置業有限公司
Suzhou Golden Concord Real Estate Co., Ltd.* – – 65,000

桐鄉濮院協鑫熱電有限公司
Tongxiang Puyuan Xiexin Environmental
Protection Cogeneration Co., Ltd.* – – 6,700

錫林郭勒中能硅業有限公司
Xilinhot Zhongneng Polysilicon Co., Ltd.* – – 83,015

徐州經濟開發區熱電有限公司
Xuzhou Economic Development Zone
Electricity Co., Ltd.* – 1,000 1,000

徐州金山橋熱電有限公司
Xuzhou Jinshanqiao Co-gen Co., Ltd.* – – 33,367

* English name for identification purpose only
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The amount due to immediate holding company is non-trade related, unsecured, non-interest
bearing and is repayable on 20 June 2009 and subsequently extended to 20 June 2010 on 19 June
2009.

The amounts due to related companies are trade related, unsecured, non-interest bearing and are
repayable on demand except for the amount of approximately RMB128,000,000 as at 31 December
2006, which represented the consideration payable related to the acquisition of JZPTD in 2006
(note 39), unsecured, non-interest bearing and was repaid 2007.

22. LOANS TO RELATED COMPANIES

Particulars of the loans to related companies disclosed pursuant to Section 161B of the Hong Kong
Companies Ordinance are as follows:

Name of related company Terms

At
31 December

2008

Maximum
amount

outstanding
during the
year ended

31 December
2008

RMB’000 RMB’000

蘇州協鑫置業有限公司
Suzhou Golden Concord
Real Estate Co., Ltd.*

Unsecured,
interest-bearing at
5.58% per annum and
repayable by 10
December 2009

100,000 100,000

徐州金山橋熱電有限公司
Xuzhou Jinshanqiao Co-gen
Co., Ltd.*

Unsecured,
interest-bearing at
6.66% per annum and
repayable by 7
November 2009

100,000 100,000

200,000

* English name for identification purpose only

23. RESTRICTED BANK BALANCES

At 31 December
2006 2007 2008

RMB’000 RMB’000 RMB’000

Bank balances restricted for use of:
Making interest payments on convertible

loan notes (the bank balances are
denominated in United States dollars) – 21,074 6

Securing the issuance of short-term letters
of credit for purchase of property, plant
and equipment (the bank balances are
denominated in RMB) – 79,177 276,672

– 100,251 276,678

The deposits carry interest at prevailing market rates.
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24. BANK BALANCES

Bank balances carry interest at market rates which range from 0.01% to 3.95% per annum.

25. TRADE PAYABLES

The following is an aged analysis of trade payables at the balance sheet date:

At 31 December
2006 2007 2008

RMB’000 RMB’000 RMB’000

Within 30 days – 10,353 46,634
31 – 60 days – 1,327 1,352
60 – 90 days – – 871

– 11,680 48,857

The average credit period on purchase of goods is 90 days. The Group has financial risk
management policies in place to ensure that all payables are within the credit timeframe.

26. LOANS FROM RELATED COMPANIES

At 31 December
Name of related company Relationship Terms 2006 2007 2008

RMB’000 RMB’000 RMB’000

國泰能源投資有限公司
Guotai Energy
Investment Co., Ltd.*

A company
controlled
by Mr. Zhu

Unsecured,
interest-bearing
at 6.4872%
and repayable
by 28 August
2007

95,000 – –

太倉港環保發電有限公司
Taicang Harbour
Golden Concord
Electric-Power
Generation Co., Ltd.*

A company
controlled
by Mr. Zhu

Unsecured,
interest-bearing
at 6.4872%
and repayable
on demand

100,000 100,000 –

195,000 100,000 –

* English name for identification purpose only
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27. BANK BORROWINGS

At 31 December
2006 2007 2008

RMB’000 RMB’000 RMB’000

Bank borrowings 246,000 586,000 3,096,000
Less: Issue costs (Note) – – (38,772)

246,000 586,000 3,057,228
Less: current portion – (160,000) (996,000)

Non-current portion 246,000 426,000 2,061,228

Note: Amounts represent the unamortised portion of issue costs on bank borrowings and are
amortised over the terms of relevant bank borrowings.

Details of the bank borrowings before set off by this unamortised issue costs are as follows:

Secured by the Group’s plant and machinery – – 2,500,000
Unsecured 246,000 586,000 596,000

246,000 586,000 3,096,000

Carrying amount repayable:

Within one year – 160,000 996,000
More than one year, but not exceeding

two years – 366,000 900,000
More than two years, but not exceeding

five years 246,000 60,000 1,200,000

246,000 586,000 3,096,000
Less: Amounts due within one year shown

under current liabilities – (160,000) (996,000)

246,000 426,000 2,100,000

Analysed as:

At 31 December
2006 2007 2008

RMB’000 RMB’000 RMB’000

Fixed-rate borrowings – 30,000 630,000
Variable-rate borrowings 246,000 556,000 2,466,000

246,000 586,000 3,096,000
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The ranges of effective interest rate on the Group’s borrowings are:

2006 2007 2008

Fixed-rate borrowings – 6.73% 5.02% to 8.27%
Variable-rate borrowings 6.63% 6.75% to 8.22% 7.29% to 8.32%

All bank borrowings are denominated in RMB, the functional currency of the respective group
entities.

28. OTHER BORROWINGS

Other borrowings represent advances received from the PRC government for financing JZPTD’s
operations. It was unsecured, non-interest bearing and fully repaid during 2007.

29. CONVERTIBLE LOAN NOTES

On 10 September 2007, the Company issued convertible loan notes in two tranches for a principal
amount of US$60,000,000 to an independent third-party (the “Note Holder”), of which
US$20,000,000 was redeemable but not convertible (“Tranche A”) and the remaining
US$40,000,000 was either convertible into the Company’s shares or redeemable (“Tranche B”).
Tranche A and Tranche B were issued simultaneously and can only be transferred together in
equal proportion and may ultimately be terminated by either redemption or conversion
simultaneously at the option of the Note Holder, including upon an initial public offering (“IPO”)
event. Since Tranche A and Tranche B cannot exist independently, they have been considered as a
single instrument. The convertible loan notes are denominated in United States dollar and are
secured by the Company’s 64% equity interest in JZPTD.

The maturity date of the convertible loan notes is on 10 September 2009. The convertible loan
notes carry interest at the three months LIBOR deposit rate plus 3% per annum in the first year
and three months LIBOR deposit rate plus 5% per annum in the second year. Interest is payable in
arrears each quarter.

The convertible loan notes are subject to a number of covenants, such as the maintenance of
certain financial ratios, restrictions on granting collateral, disposals of existing assets, the making
of payments to shareholders and affiliates and the making of investments. If the covenants are not
met, the convertible loan notes may become immediately due and payable at 125% of the
principal amount plus any accrued and unpaid interest. In the opinion of the directors, the Group
met these conditions in the required period.

Tranche B is convertible into 3% of outstanding ordinary shares if a qualifying IPO occurs prior to
10 September 2009. Since the Company’s functional currency is in RMB and the convertible loan
notes are denominated in United States dollar, the conversion is not settled by the exchange of a
fixed monetary amount for a fixed number of equity interments, the conversion option is
considered not to be closely related to the host contract (the liability component). Upon exercise
of the conversion options of Tranche B, if the market capitalization of the Company at conversion
is less than US$2,560,000,000, the Group must pay the Note Holder 3% the difference between
US$2,560,000,000 and the market capitalisation of the Company at conversion (“Strike
Adjustment”). The redemption terms of the convertible loan notes are as follows:

(a) In the event the Group is obligated to pay additional amounts related to withholding tax
or other taxation amounts as a result of any change or amendment to the tax law or
regulations of the relevant jurisdiction that would otherwise reduce the yield of the Note
Holder, subject to agreement by the Note Holder, the Group may redeem the convertible
loan notes. If the Note Holder decides not to have the Group redeemed the convertible
loan notes, the Group will no longer be obligated to gross up the payments to the Note
Holder;
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(b) Under the terms of the convertible loan notes, the Company shall redeem all of the
convertible loan notes at 100% plus accrued interest before 31 January 2008 at the request
of the Note Holder. The Note Holder waives the right on such redemption if they have not
provided notice of redemption by 31 January 2008. The Note Holder has not provided
such notice of redemption and as a result the convertible loan notes will automatically
convert upon a qualifying IPO or redeem at maturity on 10 September 2009;

(c) The Group shall redeem the convertible loan notes at 125% of the outstanding principal
amount plus accrued interest at maturity on 10 September 2009 or upon liquidation of the
Group; and

(d) The Note Holder may require the convertible loan notes to be redeemed at 125% of the
outstanding principal amount plus accrued interest in the events of default or
non-compliance with the covenants under the convertible loan notes agreement.

The convertible loan notes are measured at fair value with changes in fair value recognised in the
consolidated income statement. The movement of the Convertible Notes is set out below:

Original
currency Shown as
US$’000 RMB’000

Convertible Notes issued on 10 September 2007 60,000 451,410
Interest payment (1,663) (12,082)
Change in fair value recognised in the consolidated

income statement 3,449 25,054
Exchange gain – (15,607)

At 31 December 2007 and 1 January 2008 61,786 448,775
Interest payment (4,274) (29,210)
Change in fair value recognised in the consolidated

income statement 15,401 105,259
Exchange gain – (26,496)

At 31 December 2008 72,913 498,328

The convertible loan notes were valued at fair value by the directors with reference to a valuation
report carried out by Jones Lang LaSalle Sallmanns Limited (“Jones Lang LaSalle Sallmanns”), an
independent and recognised international business valuers, on 31 December 2007 and 2008, at
approximately US$61,786,000 (approximately RMB448,775,000) and US$72,913,000
(approximately RMB498,328,000), respectively. The change in fair value of the convertible loan
notes of approximately RMB25,054,000 and RMB105,259,000, has been recognised in the
consolidated income statements for the year ended 31 December 2007 and 2008, respectively. The
change in fair value was mainly due to change in market risk factors. The fair value attributable to
change in its credit risk is considered immaterial.

The issue cost of the Convertible Notes amounted to approximately RMB19,026,000 has been
recognised in the consolidated income statements for the year ended 31 December 2007.

The assumptions adopted for the valuation of the convertible loan notes as of 31 December 2007
are as follows:

(1) Yield to maturity of 20.74% was used by reference to estimated credit rating of the Group;

(2) The probability of the exercise of options of the Strike Adjustment is insignificant.

(3) Risk-free rate – 3.29% was used by reference to the yield of a 1 year United States of
American treasury bonds;
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(4) Volatility – 47.61% for the underlying share price has consider the historical price
movements of comparable companies; and

(5) Dividend yield – assumed to be 0% per annum

The assumptions adopted for the valuation of the convertible loan notes as of 31 December 2008
are as follows:

(1) Yield to maturity of 10.85% was used by reference to estimated credit rating of the Group;

(2) The probability of the exercise of options of the Strike Adjustment is insignificant; and

(3) The probability of the exercise of the conversion option is insignificant.

30. DEFERRED REVENUE

In 2008, the Group entered into long-term supply contracts for supply of goods with
pre-determined volumes and prices. Revenue under long-term contracts is recognised in the
consolidated income statement based on the actual volumes sold and the weighted average prices
over the contractual periods. Revenue relating to the difference between pre-determined prices
and the weighted average prices is recognised as deferred revenue on the consolidated balance
sheets.

As at 31 December 2008, after re-negotiation with the Group’s customers, the original
pre-determined prices as stated in several long-term supply contracts were found to be no longer
applicable. As a result, a deferred revenue of approximately RMB583,563,000, representing the
difference between the original pre-determined prices and the weighted average prices, was
recognised as revenue during the year ended 31 December 2008.

31. CONVERTIBLE REDEEMABLE PREFERRED SHARES

On 29 August 2007, a shareholder transferred 16,667 ordinary shares of the Company to certain
investors for a consideration of US$20,000,000. These shares were immediately redesignated as
16,667,000 Series A convertible redeemable preferred shares (the “Preferred Shares”). The
Preferred Shares have been recognised at their initial fair value of US$20,000,000
(RMB150,215,000) with a per share value of US$1.2. The excess of fair value of the Preferred
Shares over the retired ordinary shares was approximately RMB150,215,000 and had been charged
to the accumulated losses.

The Preferred Shares are non-interest bearing and convertible into ordinary shares at any time at
the option of the holder at a conversion ratio of one-to-one subject to certain anti-dilution
provisions (mainly including adjustment for the Company’s share split or combination) and a
one-time performance adjustment based on the Group’s net profit for the year ended 31 December
2008. Since the Company’s functional currency is in RMB and the Preferred Shares are
denominated in United States dollar, the conversion is not settled by the exchange of a fixed
monetary amount for a fixed number of equity interments, the conversion option is considered
not to be closely related to the host. The Preferred Shares will be automatically converted into
ordinary shares upon a qualifying IPO. The preferred shareholders participate in cash and
non-cash dividends on a pro rata basis to all ordinary shares on an as-converted basis.

The Preferred Shares carry liquidation preference to receive, prior to any distribution to the
holders of ordinary shares or any class of shares, an amount per share equal to 100% of the
Preferred Shares issue price plus all accrued or declared but unpaid dividends. If the Group has
insufficient assets, it is required to distribute its assets ratably to the preferred shareholders. The
preferred shareholders, after receiving their proportional amount are entitled to further
participate in the distribution of the remaining assets of the Group ratably among all the holders
of outstanding ordinary shares and Preferred Shares on an as-converted basis.
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In the event the Group’s audited consolidated net income under accounting principles generally
accepted in the United States of America (“U.S. GAAP”) is lower than 95% of the target of
US$150,000,000 (the “2008 Profit Target”), HG, shall transfer an additional number of ordinary
shares (“Additional shares”) to the holder so that the shareholding percentage of each preferred
shareholder equals the product of (a) initial shareholding percentage and (b) the quotient of the
2008 Profit Target divided by the audited consolidated net income. To the extent that HG does not
have sufficient ordinary shares to fulfill the performance adjustment, the Company shall make up
for the difference by issuing additional ordinary shares to the preferred shareholder. In the event
that, as a result of the performance adjustment, the shareholding percentage of the preferred
shareholders combined exceeds 10% of total issued shares of the Company, the preferred
shareholders will have the right to request the Company to redeem the outstanding preferred
shares at 150% of the preferred shares issue price. If the Company does not have sufficient cash
legally available to redeem the shares, HG shall purchase the shares. In the opinion of the
management of the Company, HG has sufficient ordinary shares to fulfil the performance
adjustment if the 2008 Profit Target cannot be met.

The major redemption terms of the Preferred Shares are as follows:

(a) In the event of a breach of certain non-competition covenants by HG or the Company, the
preferred shareholders have the right to put their Preferred Shares at 100% of the
Preferred Shares issue price plus any accrued but unpaid dividends of the Preferred
Shares either to the Company or to HG.

(b) If the audited consolidated earnings before interest and income tax for the period from 1
January 2007 to 31 March 2008 under U.S. GAAP is less than US$20,000,000, the preferred
shareholders have a right to put the Preferred Shares for redemption at 150% of the
Preferred Shares issue price plus any accrued but unpaid dividends to the Company or to
HG. In the opinion of the directors, the Group met this condition in the said period.

(c) If the Group does not effect a qualifying IPO by August 2010, the preferred shareholders
have a right to put the Preferred Shares at 150% of the Preferred Shares issue price plus
any accrued and unpaid dividends of the Preferred Shares either to the Company or to
HG. If upon exercise of this put right, the Company and HG do not have sufficient funds
to redeem or purchase the shares, HG will pledge a number of ordinary shares to the
preferred shareholders to make up the difference in price. If the ordinary shares are not
redeemed or repurchased within a 12-months period, the preferred shareholders will
become the owner of the pledged ordinary shares and all obligations under the preferred
share agreement will thereby be fulfilled.

The Preferred Shares are measured at fair value with changes in fair value recognised in the
consolidated income statements. The movement of the Preferred Shares is set out below:

Original
currency Shown as
US$’000 RMB’000

Preferred Shares issued on 29 August 2007 20,000 150,215
Change in fair value recognised in the consolidated

income statement 10,978 79,738
Exchange gain – (4,947)

At 31 December 2007 and 1 January 2008 30,978 225,006
Change in fair value recognised in the consolidated

income statement (5,892) (40,271)
Exchange gain – (13,283)

At 31 December 2008 25,086 171,452
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The Preferred Shares were valued at fair value by the directors with reference to a valuation
report carried out by Jones Lang LaSalle Sallmanns, on 31 December 2007 and 2008, at
approximately US$30,978,000 (approximately RMB225,006,000) and US$25,086,000
(approximately RMB171,452,000), respectively. The change in fair value of approximately
RMB79,738,000 and RMB40,271,000, has been recognised in the consolidated income statements
for the year ended 31 December 2007 and 2008, respectively. The change in fair value was mainly
due to change in market risk factors. The fair value attributable to change in its credit risk is
considered immaterial.

The assumptions adopted for the valuation of the Preferred Shares as of 31 December 2007 are as
follows:

(1) The probability of the preferred shareholders for redemption and conversion was
estimated to be 25% and 75%, respectively;

(2) The time to redemption and conversion was assumed to be 2.66 years and 0.42 years,
respectively;

(3) Risk-free rate – 3.25%, 3.41%, 3.29%, 3.02% and 3.06% were used by reference to the yield
of 3-month, 6-month, 1-year, 2-year and 3-year United States of American treasury bonds,
respectively;

(4) Volatility – 57.09% and 58.58% were used for 32-month volatility and 5-month volatility,
respectively, based on the historical price movements of comparable companies; and

(5) Dividend yield – assumed to be 0% per annum.

The assumptions adopted for the valuation of the Preferred Shares as of 31 December 2008 are as
follows:

(1) The probability of the preferred shareholders for redemption and conversion option is
estimated to be 10% and 90%, respectively;

(2) The time to redemption and conversion was assumed to be 1.65 years and 0.75 years,
respectively;

(3) Risk-free rate – 0.12%, 0.23%, 0.34%, 0.77% and 1.00% were used by reference to the yield
of 3-month, 6-month, 1-year, 2-year and 3-year United States of American treasury bonds,
respectively;

(4) Volatility – 82.85% and 74.05% were used for 32-month volatility and 5-month volatility,
respectively, based on the historical price movements of comparable companies; and

(5) Dividend yield – assumed to be 0% per annum.

32. EMBEDDED DERIVATIVE INSTRUMENTS

On 27 June 2008, JZPTD entered into a long-term machinery supply contract according to which
the purchase price of the machinery to be acquired was denominated in currencies which are not
the functional currency of JZPTD. Accordingly, the contract contains embedded foreign currency
forward contracts, which are required to be separated from the long-term machinery supply
contract as they have not been considered as clearly and closely related to the supply contract.

The notional amounts of the contract price denominated in foreign currencies are US$50,634,864
and EUR87,955,236. The amounts are contracted to be settled over 2008 to 2010. At 31 December
2008, the outstanding contract amounts are to be settled in a series of 50 maturity dates within the
period from 5 January 2009 to 15 December 2010.

The embedded foreign currency derivatives are measured at fair value at the balance sheet date.
Their fair values are determined based on the quoted market prices provided by counterparty
financial institutions for equivalent instruments at the balance sheet date. The valuation is carried
by Ernst & Young Advisory Services Limited, independent professional valuers not connected to
the Group.
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33. SHARE CAPITAL

For the purpose of the preparation of the consolidated balance sheets, the balance of the share
capital as at 31 December 2006 represents the share capital of GCL Solar HK. The authorised share
capital of GCL Solar HK was HK$10,000 divided into 10,000 ordinary shares. As at 31 December
2006, one share was issued at par.

Movement of the share capital during the year ended 31 December 2007 and 2008 is set out below:
Authorised:

Number of
shares Amount

US$

Upon incorporation of the Company
At date of incorporation (9 May 2007) at US$1 each 1,000,000 1,000,000
Subdivision of one share of US$1 each into 100 shares

of US$0.01 each (Note a) 99,000,000 –

At 31 December 2007 and 1 January 2008 at US$0.01 each 100,000,000 1,000,000
Subdivision of one share of US$0.01 each into 100 shares

of US$0.0001 each (Note a) 9,900,000,000 –
Subdivision of one share of US$0.0001 each into 10 shares

of US$0.00001 each (Note a) 90,000,000,000 –

At 31 December 2008 at US$0.00001 each 100,000,000,000 1,000,000

Issued and fully paid:

Number of
shares Amount

Shown in
the financial

statements as
US$ RMB’000

Upon incorporation of the Company
At date of incorporation (9 May 2007)

at US$1 each (Note c) 1 1 –
Subdivision of one share of US$1 each into

100 shares of US$0.01 each (Note a) 99 – –
Shares issued during the period (Note b) 999,900 9,999 75
Designated as Series A convertible

redeemable preferred shares (Note c) (16,667) (167) –

At 31 December 2007 and 1 January 2008
at US$0.01 each 983,333 9,833 75

Subdivision of one share of US$0.01 each into
100 shares of US$0.0001 each (Note a) 97,349,967 – –

Shares repurchased and cancelled (Note d) (500,000) (50) –
Subdivision of one share of US$0.0001 each

into 10 shares of US$0.00001 each (Note a) 880,499,700 – –

At 31 December 2008 at US$0.00001 each 978,333,000 9,783 75

APPENDIX VI ADDITIONAL FINANCIAL INFORMATION OF THE GROUP

– VI-42 –



Notes:

(a) On 13 June 2007, an ordinary resolution was passed by the shareholder of the Company to
approve the subdivision of each issued and unissued shares of US$1 each in the
authorised share capital into 100 ordinary shares of US$0.01 each.

On 21 February 2008, an ordinary resolution was passed by the shareholders of the
Company to approve the subdivision of each issued and unissued shares of US$0.01 each
in the authorised share capital into 100 ordinary shares of US$0.0001 each.

On 18 July 2008, an ordinary resolution was passed by the shareholders of the Company to
approve the subdivision of each issued and unissued shares of US$0.0001 each in the
authorised share capital into 10 ordinary shares of US$0.00001 each.

(b) The Company was incorporated with an authorised share capital of US$1,000,000 divided
into 1,000,000 ordinary shares of US$1 each. At the date of incorporation, 1 ordinary share
of US$1 was issued at par to the subscriber to the Memorandum of Association to provide
the initial capital to the Company. On 21 August 2007, the Company issued 999,900
ordinary shares with US$0.01 par value in return for equity interest in GCL Solar HK (note
2). The new shares rank pari passu with the existing shares in all respects.

(c) On 29 August 2007, a shareholder transferred 16,667 ordinary shares of US$0.01 each to
certain investors for a consideration of approximately RMB150,215,000 (US$20,000,000).
These shares were immediately redesignated as Series A convertible redeemable preferred
shares with details set out in note 31.

(d) On 25 February 2008, 500,000 ordinary shares of US$0.0001 each were repurchased for a
consideration of approximately RMB49,083,000 (US$7,000,000). The repurchased shares
were cancelled and the issued share capital of the Company was reduced by the nominal
value thereof. The consideration of the shares repurchase of approximately
RMB49,083,000 (US$7,000,000) was charged to the capital reserve.

34. MAJOR NON-CASH TRANSACTIONS

During the Relevant Periods, the Group entered into the major non-cash transactions as follows:

(a)

13 November
2006 to

31 December Year ended 31 December
2006 2007 2008

RMB’000 RMB’000 RMB’000

Property, plant and equipment
purchased which had not yet been
paid at balance sheet dates and
included in other payables 2,924 45,979 421,310

Deposits paid for acquisition of
property, plant and equipment
transferred to additions of property,
plant and equipment – 309,999 121,131

(b) On 13 December 2006, the Group acquired 64% of the issued share capital of JZPTD from
related companies for a consideration of RMB128,000,000. The consideration was not yet
paid at 31 December 2006 and recorded as amounts due to related companies as set out in
note 39 and was subsequent paid during 2007.
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(c) On 13 November 2008, JZPTD acquired additional 30% interest in TZPTD for a
consideration of RMB11,000,000 with details set out in note 16. The consideration was not
yet paid and recorded as other payables at 31 December 2008.

(d) During 2008, the Group acquired intangible asset of approximately RMB5,040,000 with
details set out in note 17, of which approximately RMB2,500,000 was not yet paid and
recorded as other payables at 31 December 2008.

35. OPERATING LEASES

13 November
2006 to

31 December Year ended 31 December
2006 2007 2008

RMB’000 RMB’000 RMB’000

Minimum lease payments paid under
operating leases in respect of rented
premises during the period/year – 2,889 3,107

At the balance sheet dates, the Group has commitments for future minimum lease payments
under non-cancellable operating leases which fall due as follows:

At 31 December
2006 2007 2008

RMB’000 RMB’000 RMB’000

Within one year – 1,248 3,275
In the second to fifth year inclusive – 798 2,611

– 2,046 5,886

Operating lease payments represent rentals payable by the Group for certain of its office
premises. Leases are negotiated and rentals are fixed for terms ranging from one to three years.

36. COMMITMENTS

(a) Capital commitments

At 31 December
2006 2007 2008

RMB’000 RMB’000 RMB’000

Capital expenditure in respect of
acquisition of property, plant and
equipment contracted for but not
provided in the Financial Information 239,282 436,595 3,358,793

(b) Other commitments

During the year ended 31 December 2008, the Group entered into certain long-term supply
contracts under which the Group contracted to supply a pre-determined volume of
products during the various periods commenced in 2008 to 2015. The customers are
required to make an interest-free and non-refundable advance. Such advance is deductible
from payment for sales starting from January 2010, 2012 or 2013. As of December 31, 2008,
RMB1,751,717,000 of which amount was received and was recorded as advances from
customers under non-current liabilities.
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37. PLEDGE OF ASSETS

As at 31 December 2007 and 2008, 64% equity interest in JZPTD has been pledged to secure
convertible loan notes issued by the Company. As a result of the pledge, JZPTD is restricted in
their ability to transfer a portion of their net assets to the Company either in the form of
dividends, loans or advances.

38. SHARE-BASED PAYMENT TRANSACTIONS

On 15 August 2007, the directors of the Company adopted a share option plan to grant options to
its employees and directors to purchase ordinary shares of the Company subject to vesting
requirements. The total number of ordinary shares which may be issued upon exercise of all
options shall not exceed 5% of the total number of issued ordinary shares as of 15 August 2007.
The options have an exercise price of US$0.5 per share (after share split per note 33). The options
can only be exercised after either (i) upon public listing of the Company; or (ii) certain events
constitute a change in control of the Company prior to public listing of the Company and the
management has elected to accelerate the exercisability of the options. If either of the foregoing
conditions are not satisfied, the options will lapse.

On 15 August 2007, the Company granted two options to one of the Company’s directors and one
employee to purchase 2,000 ordinary shares* of the Company. On 29 February 2008, the two
options were cancelled. On the same date, the Company granted additional 5,000,000 share
options to its directors and employees to purchase 50,000,000 ordinary shares* of the Company
with exercise price of US$0.5 per share*. Each option is exercisable into 10 ordinary shares*. The
options granted become exercisable following the expiry of one year after the public listing of the
Company and must be exercised within 10 years from the date of grant. The options vest each year
over a period of four years.

* All the figures have been adjusted for the effect of share split per note 33

The following table discloses movements of the Company’s share options held by its directors
and employees during the Relevant Periods:

Number of
options

Weight
average

exercise price

Granted on 15 August 2007, outstanding
at 31 December 2007 and 1 January, 2008 2 US$0.5

Granted on 29 February 2008 5,000,000 US$0.5
Cancelled on 29 February 2008 (2) US$0.5

Outstanding at 31 December 2008 5,000,000 US$0.5

As at 31 December 2007 and 2008, none of the outstanding options were vested and no option was
available for future grant.

During the Relevant Periods, share options were granted on 15 August 2007 and 29 February 2008.
No fair value was estimated for the options granted on 15 August 2007 as the directors of the
Company are of the opinion that the amount involved is insignificant. The estimated fair value of
the options granted on 29 February 2008 was approximately US$69,442,000.
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The fair value of the options has been estimated using the Binominal model. The assumptions
used in determining the fair value of the options are as follows:

Risk free interest rate 3.71%
Expected volatility 60.65%
Dividend yield 0%
Sub-optimal factor 1. 5

Expected volatility was determined by using the volatility of the stock return of comparable listed
companies as at the valuation date. The sub-optimal factor indicates the correlation between the
employees exercise behaviour and the underlying share price. It is expected that the employees
may exercise the options when the share price is 1.5 times the exercise price.

No compensation cost related to the options grant has been recognised for the Relevant Periods,
as the vesting period is based on occurrence of events stated above.

Binomial model has been used to estimate the fair value of the options. The variables and
assumptions used in computing the fair value of the share options are based on the directors’ best
estimate. The value of an option varies with different variables of certain subjective assumptions.

39. ACQUISITION OF ASSETS IN SUBSIDIARIES

On 13 December 2006, the Group acquired 64% of the issued share capital of JZPTD for a
consideration of RMB128,000,000 from companies controlled by Mr. Zhu who was unrelated to
the Group as at the acquisition date. JZPTD had a wholly-owned subsidiary, JSJST at the date of
acquisition. The acquisition has been accounted for as acquisition of assets and liabilities as
JZPTD and JSJST have not yet commenced their planned business at the date of acquisition.

The net assets acquired in the transaction are as follows:

RMB’000

Net assets acquired:
Property, plant and equipment 121,256
Prepaid lease payments 105,573
Deposits for acquisition of property, plant and equipment 270,222
Amounts due from related companies 5,678
Deposits, prepayments and other receivables 896
Bank balances and cash 191,401
Other payables and accruals (15,074)
Loans from related companies (195,000)
Bank borrowings (246,000)
Other borrowings (48,842)

190,110
Minority interests (62,110)

Total consideration satisfied by amount due to related companies 128,000

Net cash inflow arising on acquisition:
Bank balances and cash acquired 191,401

As at 31 December 2006, the consideration of RMB128,000,000 remained unsettled and was
recorded as amounts due to related companies and was settled in 2007.
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40. DISPOSAL OF A SUBSIDIARY

On 20 June 2007, JZPTD entered into a sale and purchase agreement with its minority
shareholders to dispose of its entire equity interest in a subsidiary, JSJST for a consideration of
RMB98,560,000. The disposal resulted in a gain of approximately RMB4,335,000.

The net assets of JSJST at the date of disposal are as follows:

RMB’000

Net assets disposed of:
Property, plant and equipment 56,254
Prepaid lease payments 46,730
Deposits, prepayments and other receivables 611
Bank balances and cash 6,913
Other payables and accruals (6,219)
Amounts due to related companies (10,500)

93,789
Minority interests 436
Gain on disposal of a subsidiary 4,335

Total consideration satisfied by cash 98,560

Net cash outflow arising on disposal:
Cash consideration 98,560
Bank balances and cash disposed of (6,913)

91,647

41. RELATED PARTY DISCLOSURES

During the Relevant Periods, the Group also entered into the following transactions with related
parties:

13 November
2006 to

31 December Year ended 31 December
2006 2007 2008

RMB’000 RMB’000 RMB’000

Sales of goods to related companies – 50,978 140,641
Rental expense paid to a related company – 813 797
Steam supply expense paid to related companies – – 6,963
Consultancy fee paid to a related company – 2,603 –
Management fee paid to related companies – 10,217 22,405
Interest on loans form related companies 597 9,051 385
Issue cost incurred for amount due to

immediate holding company – – 854
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The related companies are entities in which the Mr. Zhu or his son have beneficial interests.

As at 31 December 2006 and 2007, deposits for acquisition of property, plant and equipment
amounting to approximately RMB288,200,000 and RMB30,130,000 are paid to a related company
and are recorded in deposits for acquisition of property, plant and equipment as non-current
assets. Details of balances and other arrangements with related parties are disclosed in the
consolidated balance sheets on page 4 and notes 2, 21, 22, 26, 31, 33, 34, 36, 37, 39 and 40.

Compensation of key management personnel, being directors’ remuneration as set out in note 13
has been determined by reference to the performance of individuals and market trends.

42. GOVERNMENT GRANTS

In 2008, the Group received government grants of RMB119,220,000 as subsidies for the
construction of its property. The amounts have been recorded in other deferred income and are
transferred to income over the useful lives of the property. This policy has resulted in a credit to
the consolidated income statement for the year ended 31 December 2008 amounted to
approximately RMB4,170,000. As at 31 December 2008, an amount of approximately
RMB115,050,000 remains to be amortised, of which approximately RMB7,948,000 is to be
amortised in the next twelve months or less and therefore classified as current liabilities. The
remaining amount of approximately RMB107,102,000 is to be amortised after twelve months and
therefore classified as non-current liabilities.

B. SUBSEQUENT EVENTS

No significant events took place subsequent to 31 December 2008.

C. SUBSEQUENT FINANCIAL STATEMENTS

No audited financial statements of the Company or any of its subsidiaries have been
prepared in respect of any period subsequent to 31 December 2008.

Yours faithfully,
Deloitte Touche Tohmatsu

Certified Public Accountants

Hong Kong

APPENDIX VI ADDITIONAL FINANCIAL INFORMATION OF THE GROUP

– VI-48 –



2. ACCOUNTANTS’ REPORT ON SUN WAVE GROUP LIMITED AND ITS
SUBSIDIARIES

30 June 2009

The Directors
GCL-Poly Energy Holdings Limited

Dear Sirs,

We set out below our report on the financial information (the “Financial
Information”) regarding Sun Wave Group Limited (the “Company”) and its subsidiaries
(hereinafter collectively referred to as the “Group”) for the period from 11 September 2006
(date of incorporation of Speedy Gain Limited) to 31 December 2006 and the years ended
31 December 2007 and 2008 (the “Relevant Periods”) for inclusion in the circular issued by
GCL-Poly Energy Holdings Limited, a company incorporated in the Cayman Islands with
its shares being listed on the main board of The Stock Exchange of Hong Kong Limited
(the “Stock Exchange”), dated 30 June 2009 in connection with the proposed very
substantial acquisition of Jiangsu Zhongneng Polysilicon Technology Development Co.,
Ltd. through the acquisition of 100% equity interest in GCL Solar Energy Technology
Holdings Inc., Greatest Joy International Limited and the Company (the “Circular”).

The Company was incorporated in the British Virgin Islands on 7 December 2007.
Pursuant to a group reorganisation, details of which are set out in note 2 to the Financial
Information, the Company has become the holding company of the Group since 25
February 2008.

As at 31 December 2008 and the date of this report, the Company has direct and
indirect interests in the following subsidiaries:

Name of the company
Date of
incorporation

Place of
incorporation

Issued and
fully paid

share capital

Proportion of nominal
value of issued share

capital held by
the Company

Interest
attributable to

the Company Principal activity
Directly Indirectly

% % %

亞洲硅材料科技發展控股有限公司
Asia Silicon Technology
Development Holdings Limited
(“ASTDH BVI”)

8 November 2007 British Virgin
Islands
(“BVI”)

US$100 100 – 100 Investment holding

亞洲硅材料科技發展控股有限公司
Asia Silicon Technology
Development Holdings Limited
(“ASTDH”)

6 December 2007 Hong Kong HK$1 – 100 100 Investment holding

亞洲硅材料科技發展有限公司
Asia Silicon Technology
Development Limited (“ASTD”)

7 December 2007 Hong Kong HK$1 – 100 100 Investment holding

卓寶國際有限公司
Excel Bond International Limited
(“Excel Bond”)

21 November 2007 BVI US$1 100 – 100 Investment holding
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Name of the company
Date of
incorporation

Place of
incorporation

Issued and
fully paid

share capital

Proportion of nominal
value of issued share

capital held by
the Company

Interest
attributable to

the Company Principal activity
Directly Indirectly

% % %

佳馳有限公司
Speedy Gain Limited
(“Speedy Gain”)

11 September 2006 Hong Kong HK$1 – 100 100 Investment holding

智宇投資有限公司
Wise Universe Investments Limited
(“Wise Universe”)

1 August 2007 BVI US$1 100 – 100 Investment holding

The financial year-end date of the Company and its subsidiaries is 31 December. The
statutory financial statements of Speedy Gain for the period from 11 September 2006 (date
of incorporation) to 31 December 2007 were audited by Clement C. W. Chan & Co.,
Certified Public Accountants. No audited financial statements have been prepared for
ASTDH and ASTD since their respective dates of incorporations as they have not carried
on any business other than the transactions relating to the group reorganisation referred
to in note 2. No audited financial statements have been prepared for ASTDH BVI, Excel
Bond and Wise Universe as they are not subject to statutory audit requirement for
companies incorporated in the BVI. No audited financial statements have been prepared
for Speedy Gain for the year ended 31 December 2008. For the purpose of this report, we
have however reviewed all the relevant transactions of ASTDH BVI, ASTDH, ASTD, Excel
Bond and Wise Universe since their respective dates of incorporations and Speedy Gain
for the year ended 31 December 2008 and carried out such procedures as we considered
necessary for inclusion of the financial information relating to these companies in this
Circular.

For the purpose of this report, the directors of the Company have prepared the
consolidated financial statements of the Group for the Relevant Periods in accordance
with the accounting policies in compliance with International Financial Reporting
Standards (“IFRSs”) (the “IFRS Financial Statements”). We have, for the purpose of this
report, performed independent audit procedures on the IFRS Financial Statements in
accordance with Hong Kong Standards on Auditing issued by the Hong Kong Institute of
Certified Public Accountants (the “HKICPA”) and have examined the IFRS Financial
Statements in accordance with the Auditing Guideline 3.340 “Prospectuses and the
Reporting Accountant” as recommended by the HKICPA.

The Financial Information of the Group for the Relevant Periods set out in this
report has been prepared based on the IFRS Financial Statements for the purpose of
preparing our report for inclusion in the Circular without making any adjustments. The
preparation of the IFRS Financial Statements is the responsibility of the directors of the
Company, who approved their issue. The directors of GCL-Poly Energy Holdings Limited
are responsible for the contents of the Circular in which this report is included. It is our
responsibility to compile the Financial Information set out in this report from the IFRS
Financial Statements, to form an independent opinion on the Financial Information and to
report our opinion to you.

In our opinion, the Financial Information, together with the notes thereon gives, for
the purpose of this report, a true and fair view of the state of affairs of the Group and the
Company as at 31 December 2007 and 2008 and of the consolidated results and cash flows
of the Group for the Relevant Periods.

APPENDIX VI ADDITIONAL FINANCIAL INFORMATION OF THE GROUP

– VI-50 –



A. FINANCIAL INFORMATION

CONSOLIDATED INCOME STATEMENTS

Year ended 31 December
2007 2008

Notes RMB’000 RMB’000

Revenue – –
Other income 8 117 36,864
Administrative expenses (117) (121)
Share of result of an associate 13 – (270,542)

Loss before tax – (233,799)
Income tax expense 9 – (16,351)

Loss for the year 10 – (250,150)
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CONSOLIDATED BALANCE SHEETS

The Group
At 31 December

The Company
At 31 December

2007 2008 2007 2008
Notes RMB’000 RMB’000 RMB’000 RMB’000

Non-current assets
Investments in subsidiaries 12 – – – 1
Interests in an associate 13 – 1,433,180 – –

– 1,433,180 – 1

Current assets
Amounts due from

subsidiaries 14 – – – 1,660,775
Amounts due from

shareholders 14 1 – – –
Bank balances 15 54,526 47 – –

54,527 47 – 1,660,775

Current liabilities
Other payables – 1 – –
Amount due to a related

company 16 54,526 – – –
Amount due to

immediate holding
company 16 – 1,660,775 – 1,660,775

Tax liability – 8,862 – –

54,526 1,669,638 – 1,660,775

Net current assets
(liabilities) 1 (1,669,591) – –

Non-current liability
Deferred tax liability 17 – 13,738 – –

Net assets (liabilities) 1 (250,149) – 1

Capital and reserves
Share capital 18 1 1 – 1
Reserves – (250,150) – –

Total equity (deficit) 1 (250,149) – 1
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

Share
capital

Statutory
reserve fund

Accumulated
loss Total

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

At 1 January 2007 – – – –
Issue of shares during

the year 1 – – 1

At 31 December 2007 and
1 January 2008 1 – – 1

Group restructuring (1) – – (1)
Issue of shares during

the year 1 – – 1
Loss and total recognised

expenses for the year – – (250,150) (250,150)
Transfer – 50,223 (50,223) –

At 31 December 2008 1 50,223 (300,373) (250,149)

Note: In accordance with the articles of association of the associate of the Group registered in the
People’s Republic of China (the “PRC”) and the relevant PRC laws and regulations, the associate
is required to transfer at least 10% of its profit after taxation, which is determined in accordance
with the PRC accounting rules and regulations, to a statutory reserve fund (including the general
reserve fund and enterprise expansion fund, where appropriate). Transfer to this statutory
reserve fund is subject to the approval of the respective board of directors, and is discretionary
when the balance of such fund has reached 50% of the registered capital of the associate. Statutory
reserve fund can only be used to offset accumulated losses or to increase capital.
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CONSOLIDATED CASH FLOW STATEMENTS

Year ended 31 December
2007 2008

Note RMB’000 RMB’000

OPERATING ACTIVITIES
Loss before tax – (233,799)
Adjustments for:

Bank interest income (117) (118)
Exchange gain – (36,746)
Share of result of an associate – 270,542

Operating cash flows before
movements in working capital (117) (121)

Increase in other payables – 1

NET CASH USED IN
OPERATING ACTIVITIES (117) (120)

INVESTING ACTIVITIES
Acquisition of an associate 13 – (1,697,472)
Interest received 117 118

NET CASH FROM (USED IN)
INVESTING ACTIVITIES 117 (1,697,354)

FINANCING ACTIVITIES
Advance from (repayment to)

a related company 54,526 (54,526)
Advance from immediate

holding company – 1,697,521

NET CASH FROM
FINANCING ACTIVITIES 54,526 1,642,995

NET INCREASE (DECREASE) IN
CASH AND CASH EQUIVALENTS 54,526 (54,479)

CASH AND CASH EQUIVALENTS
AT BEGINNING OF THE YEAR – 54,526

CASH AND CASH EQUIVALENTS
AT END OF THE YEAR,
represented by bank balances and cash 54,526 47
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

1. GENERAL

The Company is a private limited company incorporated in the British Virgin Islands (“BVI”). The
address of the registered office is P.O. Box 957, Offshore Incorporations Centre, Road Town,
Tortola, the BVI, and the address of the principal place of business is Suite 3601-4, Two Exchange
Square, 8 Connaught Road Central, Hong Kong. In the opinion of the directors, its immediate
holding company is Happy Genius Holdings Limited, a company incorporated in the BVI. Its
ultimate holding company is Asia Pacific Energy Fund Limited, a company incorporated in the
BVI which is ultimately controlled by Mr. Zhu Gong Shan (“Mr. Zhu”).

The Company is an investment holding company. During the Relevant Periods, the Company
acquired interests in an associate. The principal activities of its associate are set out in note 13.

The Financial Information is presented in Renminbi (“RMB”), which is the same as the functional
currency of the Company and its subsidiary.

The Financial Information has been prepared on a going concern basis because the immediate
holding company has agreed not to demand for repayment of the amount due to immediate
holding company and to provide additional funding to the Group such that the Group is able to
meet its financial obligations in full as they fall due in the foreseeable future.

2. BASIS OF PREPARATION OF FINANCIAL STATEMENTS

On 25 February 2008, the Company acquired the entire equity interest in Excel Bond, Wise
Universe and ASTDH BVI and their wholly owned subsidiaries, ASTD, Speedy Gain and ASTDH
from parties/entities controlled by Mr. Zhu.

The consolidated income statements, statements of changes in equity and cash flows statements
include the results, changes in equity and cash flows of the Company and ASTDH BVI, ASTDH,
ASTD, Excel Bond, Wise Universe and Speedy Gain as if these entities had been the subsidiaries of
the Company throughout the Relevant Periods or since their respective dates of incorporation
where this is a shorter period. The consolidated balance sheet of the Group as at 31 December 2007
has been prepared to present the assets and liabilities of the Company and ASTDH BVI, ASTDH,
ASTD, Excel Bond, Wise Universe and Speedy Gain as if these entities had been the subsidiaries of
the Company as at that date.

The Group did not incur any revenue or expense during the period from 11 September 2006 to 31
December 2006.

The Group did not have any assets and liabilities as at 31 December 2006 except for share capital
of Speedy Gain of HK$1 (RMB1) and an amount due from immediate holding company of the
same amount. Accordingly, consolidated income statements, consolidated statement of changes
in equity and consolidated cash flow statements for the period from 11 September 2006 to 31
December 2006 and the consolidated balance sheet as at 31 December 2006 are not presented.

3. APPLICATION OF INTERNATIONAL FINANCIAL REPORTING STANDARDS (“IFRSs”)

The Group has adopted all of the new and revised International Accounting Standards (“IASs”),
IFRSs and amendments issued by International Accounting Standards Board (“IASB”) and the
interpretations developed by International Financial Reporting Interpretations Committee
(“IFRIC”), which are effective for the financial year beginning on 1 January 2008 consistently in
the preparation of its Financial Information throughout the Relevant Periods.
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At the date of this report, the IASB has issued the following new and revised standards,
amendments and interpretations which are not yet effective during the Relevant Periods.

IFRSs (Amendments) Improvements to IFRSs May 20081

IFRSs (Amendments) Improvements to IFRSs April 20092

IAS 1 (Revised) Presentation of Financial Statements3

IAS 23 (Revised) Borrowing Costs3

IAS 27 (Revised) Consolidated and Separate Financial Statements4

IAS 32 & 1 (Amendments) Puttable Financial Instruments and Obligations Arising on
Liquidation3

IAS 39 (Amendment) Eligible hedged items4

IFRS 1 & IAS 27 (Amendments) Cost of an Investment in a Subsidiary, Jointly Controlled
Entity or Associate3

IFRS 2 (Amendment) Vesting Conditions and Cancellations3

IFRS 2 (Amendment) Group Cash-settled Shares-based Payment Transactions4

IFRS 3 (Revised) Business Combinations5

IFRS 7 (Amendment) Improving Disclosures about Financial Instruments3

IFRS 8 Operating Segments3

IFRIC – Int 9 & IAS 39
(Amendments)

Embedded Derivatives6

IFRIC – Int 13 Customer Loyalty Programmes7

IFRIC – Int 15 Agreements for the Construction of Real Estate3

IFRIC – Int 16 Hedges of a Net Investment in a Foreign Operation8

IFRIC – Int 17 Distribution of Non-cash Assets to Owners5

IFRIC – Int 18 Transfers of Assets from Customers9

1 Effective for annual periods beginning on or after 1 January 2009 except the amendments
to IFRS 5, effective for annual periods beginning on or after 1 July 2009

2 Effective for annual periods beginning on or after 1 January 2009, 1 July 2009 and
1 January 2010, as appropriate

3 Effective for annual periods beginning on or after 1 January 2009
4 Effective for annual periods beginning on or after 1 January 2010
5 Effective for annual periods beginning on or after 1 July 2009
6 Effective for annual periods ending on or after 30 June 2009
7 Effective for annual periods beginning on or after 1 July 2008
8 Effective for annual periods beginning on or after 1 October 2008
9 Effective for transfers on or after 1 July 2009

The Group has not early adopted these new and revised standards, amendments and
interpretations in the preparation of the Financial Information for the Relevant Periods. The
directors of the Company anticipated that the application of these new and revised standards,
amendments and interpretations will have no material effect on the results and the financial
position of the Group.

4. SIGNIFICANT ACCOUNTING POLICIES

The Financial Information has been prepared under the historical cost basis and in accordance
with the following accounting policies which conform with IFRSs. In addition, the Financial
Information includes the applicable disclosure required by the Rules Governing the Listing of
Securities on the Stock Exchange and by the Hong Kong Companies Ordinance.

Basis of consolidation

Financial Information incorporates the financial statements of the Company and entities
controlled by the Company (its subsidiaries). Control is achieved where the Company has the
power to govern the financial and operating policies of an entity so as to obtain benefits from its
activities.

Where necessary, adjustments are made to the financial statements of subsidiaries to bring their
accounting policies in line with those used by other members of the Group.

All intra-group transactions, balances, income and expenses are eliminated on consolidation.
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Investment in subsidiaries

Investments in subsidiaries are stated at cost less any identified impairment losses.

Interests in an associate

An associate is an entity over which the investor has significant influence and that is neither a
subsidiary nor an interest in a joint venture.

The results and assets and liabilities of an associate are incorporated in these consolidated
financial statements using the equity method of accounting. Under the equity method,
investments in an associate are carried in the consolidated balance sheet at cost as adjusted for
pre-acquisition dividends and post-acquisition changes in the Group’s share of the net assets of
the associate, less any identified impairment loss. When the Group’s share of losses of an
associate equals or exceeds its interest in that associate, the Group discontinues recognising its
share of further losses. An additional share of losses is provided for and a liability is recognised
only to the extent that the Group has incurred legal or constructive obligations or made payments
on behalf of that associate.

Any excess of the cost of acquisition over the Group’s share of the net fair value of the identifiable
assets, liabilities and contingent liabilities of the associate recognised at the date of acquisition is
recognised as goodwill. The goodwill is included within the carrying amount of the investment
and is assessed for impairment as part of the investment.

Where a group entity transacts with an associate of the Group, profits and losses are eliminated to
the extent of the Group’s interest in the relevant associate.

Revenue recognition

Interest income from a financial asset is accrued on a time basis, by reference to the principal
outstanding and at the effective interest rate applicable, which is the rate that exactly discounts
the estimated future cash receipts through the expected life of the financial asset to that asset’s net
carrying amount on initial recognition.

Foreign currencies

In preparing the financial statements of each individual group entity, transactions in currencies
other than the functional currency of that entity (foreign currencies) are recorded in the respective
functional currency (i.e. the currency of the primary economic environment in which the entity
operates) at the rates of exchanges prevailing on the dates of the transactions. At each balance
sheet date, monetary items denominated in foreign currencies are re-translated at the rates
prevailing on the balance sheet date. Non-monetary items that are measured in terms of historical
cost in a foreign currency are not re-translated.

Exchange differences arising on the settlement of monetary items, and on the translation of
monetary items, are recognised in profit or loss in the period in which they arise.

Taxation

Income tax expense represents the sum of the tax currently payable and deferred tax.

The tax currently payable is based on taxable profit for the Relevant Periods. Taxable profit differs
from profit as reported in the consolidated income statement because it excludes items of income
or expense that are taxable or deductible in other years, and it further excludes items that are
never taxable or deductible. The Group’s liability for current tax is calculated using tax rates that
have been enacted or substantively enacted by the balance sheet date.

Deferred tax is recognised on differences between the carrying amounts of assets and liabilities in
the Financial Information and the corresponding tax bases used in the computation of taxable
profit, and is accounted for using the balance sheet liability method. Deferred tax liabilities are
generally recognised for all taxable temporary differences, and deferred tax assets are recognised
to the extent that it is probable that taxable profits will be available against which deductible
temporary differences can be utilised. Such assets and liabilities are not recognised if the
temporary difference arises from goodwill or from the initial recognition (other then in a business
combination) of other assets and liabilities in a transaction that affects neither the taxable profit
nor the accounting profit.
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Deferred tax liabilities are recognised for taxable temporary differences arising on investments in
subsidiaries and an associate, except where the Group is able to control the reversal of the
temporary difference and it is probable that the temporary difference will not reverse in the
foreseeable future.

The carrying amount of deferred tax assets is reviewed at each balance sheet date and reduced to
the extent that it is no longer probable that sufficient taxable profits will be available to allow all
or part of the asset to be recovered.

Deferred tax is calculated at the tax rates that are expected to apply in the period when the
liability is settled or the asset is realised. Deferred tax is charged or credited to profit or loss.

Financial instruments

Financial assets and financial liabilities are recognised on the balance sheet when a group entity
becomes a party to the contractual provisions of the instruments. Financial assets and financial
liabilities are initially measured at fair value. Transaction costs that are directly attributable to the
acquisition or issue of financial assets and financial liabilities (other than financial assets and
financial liabilities at fair value through profit or loss) are added to or deducted from the fair
value of the financial assets or financial liabilities on initial recognition.

Financial assets

The Group’s financial assets are loans and receivables.

Effective interest method

The effective interest method is a method of calculating the amortised cost of a financial asset and
of allocating interest income over the relevant period. The effective interest rate is the rate that
exactly discounts estimated future cash receipts (including transaction costs and other premiums
or discounts) through the expected life of the financial asset, or, where appropriate, a shorter
period to the net carrying amount on initial recognition.

Interest income is recognised on an effective interest basis.

Loans and receivables

Loans and receivables are non-derivative financial assets with fixed or determinable payments
that are not quoted in an active market. At each balance sheet date subsequent to initial
recognition, loans and receivables (including amounts due from subsidiaries, amounts due from
shareholders and bank balances) are carried at amortised cost using the effective interest method,
less any identified impairment losses (see accounting policy on impairment loss on financial
assets below).

Impairment of financial assets

Financial assets are assessed for indicators of impairment at each balance sheet date. Financial
assets are impaired where there is objective evidence that, as a result of one or more events that
occurred after the initial recognition of the financial asset, the estimated future cash flows of the
financial assets have been affected. Objective evidence of impairment could include:

• significant financial difficulty of the issuer or counterparty; or

• default or delinquency in interest or principal payments; or

• it becoming probable that the borrower will enter bankruptcy or financial re-organisation.

For financial assets carried at amortised cost, an impairment loss is recognised in profit or loss
when there is objective evidence that the asset is impaired, and is measured as the difference
between the asset’s carrying amount and the present value of the estimated future cash flows
discounted at the original effective interest rate.
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For financial assets measured at amortised cost, if, in a subsequent period, the amount of
impairment loss decreases and the decrease can be related objectively to an event occurring after
the impairment losses was recognised, the previously recognised impairment loss is reversed
through profit or loss to the extent that the carrying amount of the asset at the date the
impairment is reversed does not exceed what the amortised cost would have been had the
impairment not been recognised.

Financial liabilities and equity

Financial liabilities and equity instruments issued by a group entity are classified according to the
substance of the contractual arrangements entered into and the definitions of a financial liability
and an equity instrument.

An equity instrument is any contract that evidences a residual interest in the assets of the Group
after deducting all of its liabilities.

Effective interest method

The effective interest method is a method of calculating the amortised cost of a financial liability
and of allocating interest expense over the relevant period. The effective interest rate is the rate
that exactly discounts estimated future cash payments through the expected life of the financial
liability, or, where appropriate, a shorter period to the net carrying amount on initial recognition.

Interest expense is recognised on an effective interest basis.

Financial liabilities

Financial liabilities including other payables, amount due to a related company and amount due
to immediate holding company are subsequently measured at amortised cost, using the effective
interest method.

Equity instrument

Equity instruments issued by the Company are recorded at the proceeds received, net of direct
issue costs.

Derecognition

Financial assets are derecognised when the rights to receive cash flows from the assets expire or,
the financial assets are transferred and the Group has transferred substantially all the risks and
rewards of ownership of the financial assets. On derecognition of a financial asset, the difference
between the asset’s carrying amount and the sum of the consideration received and receivable is
recognised in profit or loss.

Financial liabilities are derecognised when the obligation specified in the relevant contract is
discharged, cancelled or expired. The difference between the carrying amount of the financial
liability derecognised and the consideration paid and payable is recognised in profit or loss.

Impairment losses on tangible assets

At each balance sheet date, the Group reviews the carrying amounts of its tangible assets to
determine whether there is any indication that those assets have suffered an impairment loss. If
the recoverable amount of an asset is estimated to be less than its carrying amount, the carrying
amount of the asset is reduced to its recoverable amount. An impairment loss is recognised as an
expense immediately.

Where an impairment loss subsequently reverses, the carrying amount of the asset is increased to
the revised estimate of its recoverable amount, but so that the increased carrying amount does not
exceed the carrying amount that would have been determined had no impairment loss been
recognised for the asset in prior years. A reversal of an impairment loss is recognised as income
immediately.
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5. CAPITAL RISK MANAGEMENT

The Group manages its capital to ensure that entities in the Group will be able to continue as a
going concern while maximising the return to shareholders through the optimisation of the debt
and equity balance.

The capital structure of the Group consists of debt, which mainly includes amount due to
immediate holding company disclosed in note 16, and equity comprising issued share capital and
reserves.

The directors of the Group review the capital structure regularly. As part of this review, the
directors consider the cost of capital and the risks associated with each class of capital. Based on
recommendation of the directors, the Group will balance its overall capital structure through the
issues of new shares, new debts or the redemption of existing debt.

6. FINANCIAL INSTRUMENTS

6a. Categories of financial instruments

The Group
At 31 December

The Company
At 31 December

2007 2008 2007 2008
RMB’000 RMB’000 RMB’000 RMB’000

Financial assets
Loans and receivables

(including cash and
cash equivalents) 54,527 47 – 1,660,775

Financial liabilities
Amortised cost 54,526 1,660,776 – 1,660,775

6b. Financial risk management objectives and policies

The Group’s major financial instruments include amounts due from shareholders, bank
balances, other payables, amount due a related company and amount due to immediate
holding company. Details of the financial instruments are disclosed in respective notes.
The risks associated with these financial instruments include currency risk, credit risk and
liquidity risk. The policies on how to mitigate these risks are set out below. The
management manages and monitors these exposures to ensure appropriate measures are
implemented on a timely and effective manner.

Market risk

Currency risk

Certain bank balances, amounts due from shareholders, other payables, amount due to a
related company and amount due to immediate holding company of the Group are
denominated in foreign currencies, which expose the Group to foreign currency risk. The
Group currently does not have a foreign currency hedging policy. However, the
management monitors foreign exchange exposure by closely monitoring the movement of
foreign currency rate. The currency risk of the Company is insignificant.
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The carrying amounts of the Group’s foreign currency denominated monetary assets and
monetary liabilities at 31 December 2007 and 2008 are as follows:

The Group
Assets

At 31 December
Liabilities

At 31 December
2007 2008 2007 2008

RMB’000 RMB’000 RMB’000 RMB’000

Hong Kong dollar 1 – 54,526 1,660,775
United States dollar 54,526 47 – –

The Company
Assets

At 31 December
Liabilities

At 31 December
2007 2008 2007 2008

RMB’000 RMB’000 RMB’000 RMB’000

Hong Kong dollar 1 1,660,775 – 1,660,775

Sensitivity analysis

The following table details the Group’s sensitivity to a 5% increase and decrease in RMB
against the relevant foreign currencies. 5% is the sensitivity rate used which represents
management’s assessment of the reasonably possible change in foreign exchange rates.
The sensitivity analysis includes only outstanding foreign currency denominated
monetary items and adjusts their translation at the year end for a 5% change in foreign
currency rates. A positive/negative number below indicates a decrease/increase in loss
for the year where RMB strengthen 5% against the relevant currency. For a 5% weakening
of RMB against the relevant currency, there would be an equal and opposite impact on the
loss for the year.

Hong Kong dollar United Stated dollar
2007 2008 2007 2008

RMB’000 RMB’000 RMB’000 RMB’000

Loss for the year 2,726 83,039 (2,726) (2)

Credit risk

As at 31 December 2008, the Group’s maximum exposure to credit risk which will cause a
financial loss to the Group due to failure to discharge an obligation by the counterparties
is arising from the carrying amount of the respective recognised financial assets as stated
in the consolidated balance sheet.

The credit risk on liquid funds is limited because the counterparties are banks with high
credit ratings assigned by international credit rating agencies.

Liquidity risk

The Group has net current liabilities and net liabilities amounting to approximately
RMB1,669,591,000 and RMB250,149,000, respectively, at 31 December 2008. The Group is
exposed to liquidity risk of being unable to raise sufficient funds to meet its financial
obligations when they fall due.

To manage the liquidity risk, the Group monitors and maintains a level of cash and cash
equivalents deemed adequate by the management to finance the Group’s operations and
mitigate the effects of fluctuations in cash flows.

As mentioned in Note 1, the immediate holding company has agreed not to demand for
repayment of the amount due to immediate holding company and to provide additional
funding to the Group such that the Group is able to meet its financial obligations in full as
they fall due for the foreseeable future.
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The following table details the Group’s remaining contractual maturity for its financial
liabilities. The table has been drawn up based on the undiscounted cash flows of financial
liabilities based on the earliest date on which the Group can be required to pay. All
financial liabilities are non-interest bearing. The table therefore includes only principal
cash flows.

Liquidity tables

The Group
Repayable

on demand

Total
undiscounted

cash flows
Carrying

amount
RMB’000 RMB’000 RMB’000

At 31 December 2007
Amount due to a related company 54,526 54,526 54,526

Repayable
on demand

Total
undiscounted

cash flows
Carrying

amount
RMB’000 RMB’000 RMB’000

At 31 December 2008
Other payables 1 1 1
Amount due to immediate

holding company 1,660,775 1,660,775 1,660,775

1,660,776 1,660,776 1,660,776

The Company
Repayable

on demand

Total
undiscounted

cash flows
Carrying
Amount

RMB’000 RMB’000 RMB’000

At 31 December 2008
Amount due to immediate

holding company 1,660,775 1,660,775 1,660,775

6c. Fair value

The directors consider the carrying amounts of financial assets and financial liabilities
carried at amortised cost in the consolidated financial statements approximate to their fair
values.

7. REVENUE AND SEGMENT INFORMATION

The Company is an investment holding company. During the Relevant Periods, its only
investment is an investment in an associate (note 13). Accordingly, no revenue has been
recognised during the Relevant Periods. No analyses by business segment and geographical area
of operations or customers are provided.

8. OTHER INCOME

Year ended 31 December
2007 2008

RMB’000 RMB’000

Bank interest income 117 118
Exchange gain – 36,746

117 36,864
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9. INCOME TAX EXPENSE

Income tax expense for the year ended 31 December 2008 represents the current tax charge
approximately RMB2,613,000 and deferred tax charge of approximately RMB13,738,000 (note 17)
in respect of the PRC dividend withholding tax.

On 12 September 2008, the associate was required by the PRC government to increase its
registered capital in order to obtain approval to increase its production capacity. The associate
increased its registered capital by RMB1,000,000,000 through recapitalisation of its undistributed
earnings, out of which approximately RMB886,258,000 was recapitalised from its earnings
subsequent to 1 January 2008. Such recapitalisation is deemed to be a distribution to the Group
and accordingly, a provision for PRC dividend withholding tax of approximately RMB6,250,000
and RMB2,613,000 has been recognised for the period from 1 January 2008 to the date of
acquisition of the associate and from the date of acquisition onwards, based on the applicable tax
rate of 5% on approximately RMB125,000,000 and RMB52,251,000 deemed distribution to the
Group, respectively. The provision for the PRC pre-acquisition dividend withholding tax of
approximately RMB6,250,000 has been directly debited to the cost of investment in an associate as
disclosed in note 13.

The Company and its subsidiaries incorporated in the BVI are tax exempted under the laws of the
BVI. No provision for Hong Kong Profits Tax has been made in the consolidated financial
statements as the Group has no assessable profit for the Relevant Periods.

On 26 June 2008, the Hong Kong Legislative Council passed the Revenue Bill 2008 which reduced
corporate profits tax rate from 17.5% to 16.5% effective from the year of assessment 2008/2009.
Therefore, Hong Kong Profits Tax is calculated at 17.5% and 16.5% of the estimated assessable
profit for the years ended 31 December 2007 and 2008, respectively, if any.

The income tax expense for the Relevant Periods can be reconciled to the loss before tax as
follows:

Year ended 31 December
2007 2008

RMB’000 RMB’000

Loss before tax – (233,799)

Tax at Hong Kong Profits Tax rate of 17.5% for 2007 and
16.5% for 2008 – (38,577)

Tax effect of expenses not deductible for tax purpose 20 20
Tax effect of income not taxable for tax purpose (20) (6,082)
Tax effect of share of result of an associate – 44,639
PRC dividend withholding tax – 16,351

Income tax expense – 16,351

10. LOSS FOR THE YEAR

Year ended 31 December
2007 2008

RMB’000 RMB’000

Loss for the year has been arrived at after charging:

Auditor ’s remuneration 8 –

Staff cost, including directors remuneration are borne by the immediate holding company for the
Relevant Periods. Auditor ’s remuneration for the year ended 31 December 2008 is borne by the
immediate holding company.
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11. DIRECTORS’ AND EMPLOYEES’ EMOLUMENTS

No emolument is paid or payable to the directors and employees of the Company during the
Relevant Periods.

12. INVESTMENTS IN SUBSIDIARIES

The Company
2007 2008

RMB’000 RMB’000

Unlisted investments – 1

Details of the Company’s subsidiaries as at 31 December 2008 are disclosed on page IIB-1 and
IIB-2.

13. INTERESTS IN AN ASSOCIATE

The Group
At 31 December

2007 2008
RMB’000 RMB’000

Cost of investment in an associate, unlisted,
adjusted for PRC pre-acquisition dividend
withholding tax of RMB6,250,000 – 1,703,722

Share of post-acquisition profit – 350,120
Amortisation and impairment loss of intangible asset,

net of tax – (620,662)

– 1,433,180

On 30 April 2008, the Group acquired 20% equity interest of 江蘇中能硅業科技發展有限公司
Jiangsu Zhongneng Polysilicon Technology Development Co., Ltd. (“JZPTD”) from the then
shareholders of JZPTD at aggregate consideration of approximately RMB1,697,472,000. JZPTD is
engaged in manufacture and sale of polysilicon and wafer products. Upon acquisition, the Group
has identified an intangible asset in respect of outstanding long term contracts signed with third
parties for polysilicon and wafer products. The intangible asset is measured at the fair value of
approximately RMB8,243,000,000, determined by reference to a valuation performed by Jones
Lang LaSalle Sallmanns Limited (“Jones Lang LaSalle Sallmanns”), an independent international
business valuer at 30 April 2008. The fair value of the intangible asset of approximately
RMB1,648,600,000 and the corresponding deferred tax liability of approximately RMB247,290,000,
attributable to the Group has been recognised on the same date. Goodwill of approximately
RMB36,441,000 arising on acquisition of an associate during the year ended 31 December 2008 has
been recognised.
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The summarised financial information in respect of the Group’s associate as at 31 December 2008
is set out below:

RMB’000

Total assets 9,375,049
Total liabilities (6,294,591)

Net assets 3,080,458

Group’s share of net assets of an associate 616,091
Share of carrying amount of intangible asset acquired, net of tax 780,648
Goodwill 36,441

1,433,180

Revenue 3,521,444

Profit for the year 1,750,601

Group’s share of result of an associate for the year 350,120
Amortisation and impairment loss on intangible asset, net of tax (Note) (620,662)

(270,542)

Note:

The amount included amortisation of approximately RMB109,906,000 and impairment loss of the
intangible asset acquired of approximately RMB510,756,000, net of tax effect of approximately
RMB97,804,000, attributable to the Group from the date of acquisition to 31 December 2008.

The Group has assessed the impairment loss of intangible asset by reference to a business
valuation performed by Jones Lang LaSalle Sallmanns at 31 December 2008, using income
approach. That calculation uses cash flow projections based on financial budgets approved by
management covering a seven-year period at a discount rate of 15.08%. Other key assumptions
for the valuation relate to the estimation of cash inflow/outflows which include budget sales and
gross margin. Such estimation is based on the associate’s past performance and management’s
expectations for the market development. Based on the valuation, the Group has recognised
impairment loss of intangible asset of approximately RMB510,756,000, net of tax effect of
approximately RMB97,804,000 attributable to the Group from the date of acquisition to 31
December 2008, due to the revision of the terms of those outstanding long term contracts.

14. AMOUNTS DUE FROM SUBSIDIARIES AND SHAREHOLDERS

The amounts due from subsidiaries and shareholders are non-trade related, unsecured,
non-interest bearing and are repayable on demand.

15. BANK BALANCES

Bank balances carry interest at market rates which range from 3.85% to 4.30% per annum and
0.03% to 4.30% per annum for the years ended 31 December 2007 and 2008, respectively.
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16. AMOUNTS DUE TO IMMEDIATE HOLDING COMPANY AND A RELATED COMPANY

The amount due to immediate holding company is non-trade related, unsecured, non-interest
bearing and is repayable on demand.

The amount due to a related company is non-trade related, unsecured, non-interest bearing and is
repayable on demand. The related company is an entity controlled by Mr. Zhu.

17. DEFERRED TAX LIABILITY

PRC dividend
withholding tax

The Group The Company
RMB’000 RMB’000

At 1 January 2007, 31 December 2007 and 1 January 2008 – –
Charged to income statement for the year (note 9) 13,738 –

At 31 December 2008 13,738 –

A provision for PRC dividend withholding tax of approximately RMB13,738,000 based on 5% on
the remaining undistributed earnings of approximately RMB274,766,000 attributable to the
Group during the year ended 31 December 2008 has been recognised.

There was no significant unprovided deferred taxation for the year or at the balance sheet date.

18. SHARE CAPITAL

For the purpose of the preparation of the consolidated balance sheets, the balance of the share
capital as at 31 December 2007 represents the aggregate share capital of ASTDH BVI, Excel Bond,
and Wise Universe. The authorised share capital of ASTDH BVI, Excel Bond, and Wise Universe
were US$50,000 divided into 50,000 ordinary shares. As at 31 December 2007, 1 share of Excel
Bond and Wise Universe amounting to RMB7 each and 100 shares of ASTDH BVI amounting to
RMB731 were issued at par.

Number of
shares Amount

US$’000

Authorised:
Upon incorporation of the Company
At date of incorporation on 7 December 2007 and at

31 December 2007 and 2008 at US$1 each 50,000 50

Number of
shares Amount

Shown in
the financial
statements as

US$ RMB’000

Issued and fully paid:
Upon incorporation of the Company
Shares issued during the year and as at

31 December 2008 100 100 1
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The Company was incorporated with an authorised share capital of US$50,000 divided into 50,000
ordinary shares of US$1 each. On 12 January 2008, the Company issued 100 ordinary shares of
US$1 at par value. The new shares rank pari passu with the existing shares in all respects.

19. COMMITMENT

As at 31 December 2008, the Group has capital expenditure of approximately RMB36,000,000 in
respect of additional investment in JZPTD that were authorised but not contracted for.

20. PLEDGE OF ASSETS

As at 31 December 2008, the assets of the Group, including 20% equity interest in JZPTD has been
pledged to secure the exchangeable bonds issued by the immediate holding company.

21. RELATED PARTY DISCLOSURES

During the Relevant Periods, the Group also entered into the following transactions with related
parties:

Year ended 31 December
2007 2008

RMB’000 RMB’000

Management fee paid to a related company 65 –
Management fee paid to immediate holding company – 107

The related company is an entity controlled by Mr. Zhu.

Details of balances with related parties and other arrangements are disclosed in the consolidated
balance sheets on page IIB-4 and notes 14 and 16.

There is no compensation to key management personnel, including directors’ remuneration
during the Relevant Periods.
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B. SUBSEQUENT EVENTS

No significant events took place subsequent to 31 December 2008.

C. SUBSEQUENT FINANCIAL STATEMENTS

No audited financial statements of the Company or any of its subsidiaries have been
prepared in respect of any period subsequent to 31 December 2008.

Yours faithfully,
Deloitte Touche Tohmatsu

Certified Public Accountants

Hong Kong
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3. ACCOUNTANTS’ REPORT ON GREATEST JOY INTERNATIONAL LIMITED
AND ITS SUBSIDIARY

30 June 2009

The Directors
GCL-Poly Energy Holdings Limited

Dear Sirs,

We set out below our report on the financial information (the “Financial
Information”) regarding Greatest Joy International Limited (the “Company”) and its
subsidiary (hereinafter collectively referred to as the “Group”) for the period from 25
April 2007 (date of incorporation) to 31 December 2007 and year ended 31 December 2008
(the “Relevant Periods”) for inclusion in the circular issued by GCL-Poly Energy Holdings
Limited, a company incorporated in the Cayman Islands with its shares being listed on the
main board of The Stock Exchange of Hong Kong Limited (the “Stock Exchange”), dated
30 June 2009 in connection with the proposed very substantial acquisition of Jiangsu
Zhongneng Polysilicon Technology Development Co., Ltd. through the acquisition of
100% equity interest in GCL Solar Energy Technology Holdings Inc., Sun Wave Group
Limited and the Company (the “Circular”).

The Company was incorporated in the British Virgin Islands on 25 April 2007.
Pursuant to a group reorganisation, details of which are set out in note 2 to the Financial
Information, the Company has become the holding company of the Group since 25
February 2008.

As at 31 December 2008 and the date of this report, the Company has direct interest
in the following subsidiary:

Name of the company
Date of
incorporation

Place of
incorporation

Issued and
fully paid

share capital

Proportion of
nominal value

of issued
share capital

held by the
Company

Interest
attributable to

the Company
Principal
activity

% %

富多國際發展有限公司
Richmore International
Development Limited
(“Richmore”)

16 May 2007 Hong Kong HK$1 100 100 Investment
holding

The financial year-end date of the Company and its subsidiary is 31 December. The
statutory financial statements of Richmore for the period from 16 May 2007 (date of
incorporation) to 31 December 2007 were audited by Clement C. W. Chan & Co., Certified
Public Accountants. No audited financial statements have been prepared for Richmore for
the year ended 31 December 2008. For the purpose of this report, we have however
reviewed all the relevant transactions of Richmore for the year ended 31 December 2008
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and carried out such procedures as we considered necessary for inclusion of the financial
information relating to this company.

For the purpose of this report, the directors of the Company have prepared the
consolidated financial statements of the Group for the Relevant Periods in accordance
with the accounting policies in compliance with International Financial Reporting
Standards (“IFRSs”) (the “IFRS Financial Statements”). We have, for the purpose of this
report, performed independent audit procedures on the IFRS Financial Statements in
accordance with Hong Kong Standards on Auditing issued by the Hong Kong Institute of
Certified Public Accountants (the “HKICPA”) and have examined the IFRS Financial
Statements in accordance with the Auditing Guideline 3.340 “Prospectuses and the
Reporting Accountant” as recommended by the HKICPA.

The Financial Information of the Group for the Relevant Periods set out in this
report has been prepared based on the IFRS Financial Statements for the purpose of
preparing our report for inclusion in the Circular without making any adjustments. The
preparation of the IFRS Financial Statements is the responsibility of the directors of the
Company, who approved their issue. The directors of GCL-Poly Energy Holdings Limited
are responsible for the contents of the Circular in which this report is included. It is our
responsibility to compile the Financial Information set out in this report from the IFRS
Financial Statements, to form an independent opinion on the Financial Information and to
report our opinion to you.

In our opinion, the financial information, together with the notes thereon gives, for
the purpose of this report, a true and fair view of the state of affairs of the Group and the
Company as at 31 December 2007 and 2008 and of the consolidated results and cash flows
of the Group for the Relevant Periods.
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A. FINANCIAL INFORMATION

CONSOLIDATED INCOME STATEMENTS

25 April 2007
(date of

incorporation)
to 31 December

2007

Year ended
31 December

2008
Notes RMB’000 RMB’000

Revenue – –
Other income 8 24 8,378
Administrative expenses (24) (231)
Share of result of an associate 13 – (247,707)

Loss before tax – (239,560)
Income tax expense 9 – (12,072)

Loss for the period/year 10 – (251,632)

APPENDIX VI ADDITIONAL FINANCIAL INFORMATION OF THE GROUP

– VI-71 –



CONSOLIDATED BALANCE SHEETS

The Group
At 31 December

The Company
At 31 December

2007 2008 2007 2008
Notes RMB’000 RMB’000 RMB’000 RMB’000

Non-current assets
Investment in a subsidiary 12 – – – –
Interests in an associate 13 – 1,128,134 – –

– 1,128,134 – –

Current assets
Amount due from a

subsidiary 14 – – – 1,361,689
Bank balances 15 23 3 – –

23 3 – 1,361,689

Current liabilities
Amount due to a related

company 16 23 – – –
Amount due to

immediate
holding company 16 – 1,361,688 – 1,361,688

Tax liability – 7,090 – –

23 1,368,778 – 1,361,688

Net current (liabilities)
assets – (1,368,775) – 1

Non-current liability
Deferred tax liability 17 – 10,990 – –

Net (liabilities) assets – (251,631) – 1

Capital and reserves
Share capital 18 – 1 – 1
Reserves – (251,632) – –

Total (deficit) equity – (251,631) – 1
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

Share
capital

Statutory
reserve fund

Accumulated
loss Total

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

At 25 April 2007 (date of
incorporation) – – – –

Issue of share – – – –

At 31 December 2007 and
1 January 2008 – – – –

Issue of shares 1 – – 1
Loss and total recognised

expense for the year – – (251,632) (251,632)
Transfer – 40,178 (40,178) –

At 31 December 2008 1 40,178 (291,810) (251,631)

Note: In accordance with the articles of association of the associate of the Group registered in the
People’s Republic of China (the “PRC”) and the relevant PRC laws and regulations, the associate
is required to transfer at least 10% of its profit after taxation, which is determined in accordance
with the PRC accounting rules and regulations, to a statutory reserve fund (including the general
reserve fund and enterprise expansion fund, where appropriate). Transfer to this statutory
reserve fund is subject to the approval of the respective board of directors, and is discretionary
when the balance of such fund has reached 50% of the registered capital of the associate. Statutory
reserve fund can only be used to offset accumulated losses or to increase capital.
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CONSOLIDATED CASH FLOW STATEMENTS

25 April 2007
(date of

incorporation)
to 31 December

2007

Year ended
31 December

2008
Note RMB’000 RMB’000

OPERATING ACTIVITIES
Loss before tax – (239,560)
Adjustments for:

Bank interest income (24) (231)
Exchange gain – (8,147)
Share of result of an associate – 247,707

Operating cash flows before
movements in working capital (24) (231)

Increase (decrease) in amount due to
a related company 23 (23)

NET CASH USED IN OPERATING
ACTIVITIES (1) (254)

INVESTING ACTIVITIES
Acquisition of an associate 13 – (1,369,833)
Interest received 24 231

NET CASH FROM (USED IN)
INVESTING ACTIVITIES 24 (1,369,602)

FINANCING ACTIVITY
Advance from immediate

holding company – 1,369,836

CASH FROM FINANCING
ACTIVITY – 1,369,836

NET INCREASE (DECREASE) IN
CASH AND CASH EQUIVALENTS 23 (20)

CASH AND CASH EQUIVALENTS
AT BEGINNING OF
THE PERIOD/YEAR – 23

CASH AND CASH EQUIVALENTS
AT END OF THE PERIOD/YEAR,
represented by bank balances 23 3
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

1. GENERAL

The Company is a private limited company incorporated in the British Virgin Islands (“BVI”). The
address of the registered office is P.O. Box 957, Offshore Incorporations Centre, Road Town,
Tortola, the BVI, and the address of the principal place of business is Suite 3601-4, Two Exchange
Square, 8 Connaught Road Central, Hong Kong. In the opinion of the directors, its immediate
holding company is Happy Genius Holdings Limited, a company incorporated in the BVI. Its
ultimate holding company is Asia Pacific Energy Fund Limited, a company incorporated in the
BVI which is ultimately controlled by Mr. Zhu Gong Shan (“Mr. Zhu”).

The Company is an investment holding company. During the Relevant Periods, the Company
acquired interests in an associate. The principal activities of its associate are set out in note 13.

The Financial Information is presented in Renminbi (“RMB”), which is the same as the functional
currency of the Company and its subsidiary.

The Financial Information has been prepared on a going concern basis because the immediate
holding company has agreed not to demand for repayment of the amount due to immediate
holding company and to provide additional funding to the Group such that the Group is able to
meet its financial obligations in full as they fall due in the foreseeable future.

2. BASIS OF PREPARATION OF FINANCIAL STATEMENTS

On 25 February 2008, the Company acquired the entire equity interest in Richmore International
Development Limited (“Richmore”) from an entity controlled by Mr. Zhu.

The consolidated income statements, statements of changes in equity and cash flows statements
include the results, changes in equity and cash flows of the Company and Richmore as if
Richmore had been the subsidiary of the Company since its date of incorporation. The
consolidated balance sheet of the Group as at 31 December 2007 have been prepared to present the
assets and liabilities of the Company and Richmore as if Richmore had been the subsidiary of the
Company as at that date.

3. APPLICATION OF INTERNATIONAL FINANCIAL REPORTING STANDARDS (“IFRSs”)

The Group has adopted all of the new and revised International Accounting Standards (“IASs”),
IFRSs and amendments issued by International Accounting Standards Board (“IASB”) and the
interpretations developed by International Financial Reporting Interpretations Committee
(“IFRIC”), which are effective for the financial year beginning on 1 January 2008 consistently in
the preparation of its financial information throughout the Relevant Periods.
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At the date of this report, the IASB has issued the following new and revised standards,
amendments and interpretations which are not yet effective during the Relevant Periods.

IFRSs (Amendments) Improvements to IFRSs May 20081

IFRSs (Amendments) Improvements to IFRSs April 20092

IAS 1 (Revised) Presentation of Financial Statements3

IAS 23 (Revised) Borrowing Costs3

IAS 27 (Revised) Consolidated and Separate Financial Statements4

IAS 32 & 1 (Amendments) Puttable Financial Instruments and Obligations Arising on
Liquidation3

IAS 39 (Amendment) Eligible hedged items4

IFRS 1 & IAS 27 (Amendments) Cost of an Investment in a Subsidiary, Jointly Controlled
Entity or Associate3

IFRS 2 (Amendment) Vesting Conditions and Cancellations3

IFRS 2 (Amendment) Group Cash-settled Shares-based Payment Transactions4

IFRS 3 (Revised) Business Combinations5

IFRS 7 (Amendment) Improving Disclosures about Financial Instruments3

IFRS 8 Operating Segments3

IFRIC – Int 9 & IAS 39
(Amendments)

Embedded Derivatives6

IFRIC – Int 13 Customer Loyalty Programmes7

IFRIC – Int 15 Agreements for the Construction of Real Estate3

IFRIC – Int 16 Hedges of a Net Investment in a Foreign Operation8

IFRIC – Int 17 Distribution of Non-cash Assets to Owners5

IFRIC – Int 18 Transfers of Assets from Customers9

1 Effective for annual periods beginning on or after 1 January 2009 except the amendments
to IFRS 5, effective for annual periods beginning on or after 1 July 2009

2 Effective for annual periods beginning on or after 1 January 2009, 1 July 2009 and 1
January 2010, as appropriate

3 Effective for annual periods beginning on or after 1 January 2009
4 Effective for annual periods beginning on or after 1 January 2010
5 Effective for annual periods beginning on or after 1 July 2009
6 Effective for annual periods ending on or after 30 June 2009
7 Effective for annual periods beginning on or after 1 July 2008
8 Effective for annual periods beginning on or after 1 October 2008
9 Effective for transfers on or after 1 July 2009

The Group has not early adopted these new and revised standards, amendments and
interpretations in the preparation of the Financial Information for the Relevant Periods. The
directors of the Company anticipated that the application of these new and revised standards,
amendments and interpretations will have no material effect on the results and the financial
position of the Group.

4. SIGNIFICANT ACCOUNTING POLICIES

The Financial Information has been prepared under the historical cost basis and in accordance
with the following accounting policies which conform with IFRSs. In addition, the financial
information includes the applicable disclosure required by the Rules Governing the Listing of
Securities on the Stock Exchange and by the Hong Kong Companies Ordinance.

Basis of consolidation

The Financial Information incorporates the financial statements of the Company and entities
controlled by the Company (its subsidiaries). Control is achieved where the Company has the
power to govern the financial and operating policies of an entity so as to obtain benefits from its
activities.

Where necessary, adjustments are made to the financial statements of subsidiaries to bring their
accounting policies in line with those used by other members of the Group.

All intra-group transactions, balances, income and expenses are eliminated on consolidation.
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Investment in a subsidiary

Investment in a subsidiary is stated at cost less any identified impairment losses.

Interests in an associate

An associate is an entity over which the investor has significant influence and that is neither a
subsidiary nor an interest in a joint venture.

The results and assets and liabilities of an associate are incorporated in these consolidated
financial statements using the equity method of accounting. Under the equity method,
investments in an associate are carried in the consolidated balance sheet at cost as adjusted for
pre-acquisition dividends and post-acquisition changes in the Group’s share of the net assets of
the associate, less any identified impairment loss. When the Group’s share of losses of an
associate equals or exceeds its interest in that associate, the Group discontinues recognising its
share of further losses. An additional share of losses is provided for and a liability is recognised
only to the extent that the Group has incurred legal or constructive obligations or made payments
on behalf of that associate.

Any excess of the cost of acquisition over the Group’s share of the net fair value of the identifiable
assets, liabilities and contingent liabilities of the associate recognised at the date of acquisition is
recognised as goodwill. The goodwill is included within the carrying amount of the investment
and is assessed for impairment as part of the investment.

Where a group entity transacts with an associate of the Group, profits and losses are eliminated to
the extent of the Group’s interest in the relevant associate.

Revenue recognition

Interest income from a financial asset is accrued on a time basis, by reference to the principal
outstanding and at the effective interest rate applicable, which is the rate that exactly discounts
the estimated future cash receipts through the expected life of the financial asset to that asset’s net
carrying amount on initial recognition.

Foreign currencies

In preparing the financial statements of each individual group entity, transactions in currencies
other than the functional currency of that entity (foreign currencies) are recorded in the respective
functional currency (i.e. the currency of the primary economic environment in which the entity
operates) at the rates of exchanges prevailing on the dates of the transactions. At each balance
sheet date, monetary items denominated in foreign currencies are re-translated at the rates
prevailing on the balance sheet date. Non-monetary items that are measured in terms of historical
cost in a foreign currency are not re-translated.

Exchange differences arising on the settlement of monetary items, and on the translation of
monetary items, are recognised in profit or loss in the period in which they arise.

Taxation

Income tax expense represents the sum of the tax currently payable and deferred tax.

The tax currently payable is based on taxable profit for the Relevant Periods. Taxable profit differs
from profit as reported in the consolidated income statement because it excludes items of income
or expense that are taxable or deductible in other years, and it further excludes items that are
never taxable or deductible. The Group’s liability for current tax is calculated using tax rates that
have been enacted or substantively enacted by the balance sheet dates.

Deferred tax is recognised on differences between the carrying amounts of assets and liabilities in
the Financial Information and the corresponding tax bases used in the computation of taxable
profit, and is accounted for using the balance sheet liability method. Deferred tax liabilities are
generally recognised for all taxable temporary differences, and deferred tax assets are recognised
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to the extent that it is probable that taxable profits will be available against which deductible
temporary differences can be utilised. Such assets and liabilities are not recognised if the
temporary difference arises from goodwill or from the initial recognition (other then in a business
combination) of other assets and liabilities in a transaction that affects neither the taxable profit
nor the accounting profit.

Deferred tax liabilities are recognised for taxable temporary differences arising on investments in
a subsidiary and an associate, except where the Group is able to control the reversal of the
temporary difference and it is probable that the temporary difference will not reverse in the
foreseeable future.

The carrying amount of deferred tax assets is reviewed at each balance sheet date and reduced to
the extent that it is no longer probable that sufficient taxable profits will be available to allow all
or part of the asset to be recovered.

Deferred tax is calculated at the tax rates that are expected to apply in the period when the
liability is settled or the asset is realised. Deferred tax is charged or credited to profit or loss.

Financial instruments

Financial assets and financial liabilities are recognised on the balance sheet when a group entity
becomes a party to the contractual provisions of the instruments. Financial assets and financial
liabilities are initially measured at fair value. Transaction costs that are directly attributable to the
acquisition or issue of financial assets and financial liabilities (other than financial assets and
financial liabilities at fair value through profit or loss) are added to or deducted from the fair
value of the financial assets or financial liabilities on initial recognition.

Financial assets

The Group’s financial assets are loans and receivables.

Effective interest method

The effective interest method is a method of calculating the amortised cost of a financial asset and
of allocating interest income over the relevant period. The effective interest rate is the rate that
exactly discounts estimated future cash receipts (including transaction costs and other premiums
or discounts) through the expected life of the financial asset, or, where appropriate, a shorter
period to the net carrying amount on initial recognition.

Interest income is recognised on an effective interest basis.

Loans and receivables

Loans and receivables are non-derivative financial assets with fixed or determinable payments
that are not quoted in an active market. At each balance sheet date subsequent to initial
recognition, loans and receivables (including amount due from a subsidiary and bank balances)
are carried at amortised cost using the effective interest method, less any identified impairment
losses (see accounting policy on impairment loss on financial assets below).

Impairment of financial assets

Financial assets are assessed for indicators of impairment at each balance sheet dates. Financial
assets are impaired where there is objective evidence that, as a result of one or more events that
occurred after the initial recognition of the financial asset, the estimated future cash flows of the
financial assets have been affected. Objective evidence of impairment could include:

• significant financial difficulty of the issuer or counterparty; or

• default or delinquency in interest or principal payments; or

• it becoming probable that the borrower will enter bankruptcy or financial re-organisation.
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For financial assets carried at amortised cost, an impairment loss is recognised in profit or loss
when there is objective evidence that the asset is impaired, and is measured as the difference
between the asset’s carrying amount and the present value of the estimated future cash flows
discounted at the original effective interest rate.

For financial assets measured at amortised cost, if, in a subsequent period, the amount of
impairment loss decreases and the decrease can be related objectively to an event occurring after
the impairment losses was recognised, the previously recognised impairment loss is reversed
through profit or loss to the extent that the carrying amount of the asset at the date the
impairment is reversed does not exceed what the amortised cost would have been had the
impairment not been recognised.

Financial liabilities and equity

Financial liabilities and equity instruments issued by a group entity are classified according to the
substance of the contractual arrangements entered into and the definitions of a financial liability
and an equity instrument.

An equity instrument is any contract that evidences a residual interest in the assets of the Group
after deducting all of its liabilities.

Effective interest method

The effective interest method is a method of calculating the amortised cost of a financial liability
and of allocating interest expense over the relevant period. The effective interest rate is the rate
that exactly discounts estimated future cash payments through the expected life of the financial
liability, or, where appropriate, a shorter period to the net carrying amount on initial recognition.

Interest expense is recognised on an effective interest basis.

Financial liabilities

Financial liabilities including amount due to a related company and amount due to immediate
holding company are subsequently measured at amortised cost, using the effective interest
method.

Equity instrument

Equity instruments issued by the Company are recorded at the proceeds received, net of direct
issue costs.

Derecognition

Financial assets are derecognised when the rights to receive cash flows from the assets expire or,
the financial assets are transferred and the Group has transferred substantially all the risks and
rewards of ownership of the financial assets. On derecognition of a financial asset, the difference
between the asset’s carrying amount and the sum of the consideration received and receivable is
recognised in profit or loss.

Financial liabilities are derecognised when the obligation specified in the relevant contract is
discharged, cancelled or expired. The difference between the carrying amount of the financial
liability derecognised and the consideration paid and payable is recognised in profit or loss.

Impairment losses on tangible assets

At each balance sheet date, the Group reviews the carrying amounts of its tangible assets to
determine whether there is any indication that those assets have suffered an impairment loss. If
the recoverable amount of an asset is estimated to be less than its carrying amount, the carrying
amount of the asset is reduced to its recoverable amount. An impairment loss is recognised as an
expense immediately.
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Where an impairment loss subsequently reverses, the carrying amount of the asset is increased to
the revised estimate of its recoverable amount, but so that the increased carrying amount does not
exceed the carrying amount that would have been determined had no impairment loss been
recognised for the asset in prior years. A reversal of an impairment loss is recognised as income
immediately.

5. CAPITAL RISK MANAGEMENT

The Group manages its capital to ensure that entities in the Group will be able to continue as a
going concern while maximising the return to shareholders through the optimisation of the debt
and equity balance.

The capital structure of the Group consists of debt, which mainly includes amount due to a related
company and amount due to immediate holding company disclosed in note 16, and equity
comprising issued share capital and reserves.

The directors of the Group review the capital structure regularly. As part of this review, the
directors consider the cost of capital and the risks associated with each class of capital. Based on
recommendation of the directors, the Group will balance its overall capital structure through the
issues of new shares, new debts or the redemption of existing debt.

6. FINANCIAL INSTRUMENTS

6a. Categories of financial instruments

The Group
At 31 December

The Company
At 31 December

2007 2008 2007 2008
RMB’000 RMB’000 RMB’000 RMB’000

Financial assets
Loans and receivables

(including cash and cash
equivalents) 23 3 – 1,361,689

Financial liabilities
Amortised cost 23 1,361,688 – 1,361,688

6b. Financial risk management objectives and policies

The Group’s major financial instruments include, bank balances, amount due to a related
company and amount due to immediate holding company. Details of the financial
instruments are disclosed in respective notes. The risks associated with these financial
instruments include currency risk, credit risk and liquidity risk. The policies on how to
mitigate these risks are set out below. The management manages and monitors these
exposures to ensure appropriate measures are implemented on a timely and effective
manner.

Market risk

Currency risk

Certain bank balances, amount due to a related company and amount due to immediate
holding company of the Group are denominated in foreign currencies, which expose the
Group to foreign currency risk. The Group currently does not have a foreign currency
hedging policy. However, the management monitors foreign exchange exposure by closely
monitoring the movement of foreign currency rate. The currency risk of the Company is
insignificant.
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The carrying amounts of the Group’s foreign currency denominated monetary assets and
monetary liabilities at 31 December 2007 and 2008 are as follows:

The Group

Assets
At 31 December

Liabilities
At 31 December

2007 2008 2007 2008
RMB’000 RMB’000 RMB’000 RMB’000

Hong Kong dollar – – 23 1,361,688
United States dollar 23 3 – –

The Company

Assets
At 31 December

Liabilities
At 31 December

2007 2008 2007 2008
RMB’000 RMB’000 RMB’000 RMB’000

Hong Kong dollar – 1,361,689 – 1,361,688

Sensitivity analysis

The following table details the Group’s sensitivity to a 5% increase and decrease in RMB
against the relevant foreign currencies. 5% is the sensitivity rate used which represents
management’s assessment of the reasonably possible change in foreign exchange rates.
The sensitivity analysis includes only outstanding foreign currency denominated
monetary items and adjusts their translation at the year end for a 5% change in foreign
currency rates. A positive/negative number below indicates a decrease/increase in loss
for the period/year where RMB strengthen 5% against the relevant currency. For a 5%
weakening of RMB against the relevant currency, there would be an equal and opposite
impact on the loss for the period/year.

Hong Kong dollar United States dollar
2007 2008 2007 2008

RMB’000 RMB’000 RMB’000 RMB’000

Loss for the period/year 1 68,084 (1) –

Credit risk

As at 31 December 2008, the Group’s maximum exposure to credit risk which will cause a
financial loss to the Group due to failure to discharge an obligation by the counterparties
is arising from the carrying amount of the respective recognised financial assets as stated
in the consolidated balance sheet.

The credit risk on liquid funds is limited because the counterparties are banks with high
credit ratings assigned by international credit rating agencies.

Liquidity risk

The Group has net current liabilities and net liabilities amounting to approximately
RMB1,368,775,000 and RMB251,631,000, respectively, at 31 December 2008. The Group is
exposed to liquidity risk of being unable to raise sufficient funds to meet its financial
obligations when they fall due.
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To manage the liquidity risk, the Group monitors and maintains a level of cash and cash
equivalents deemed adequate by the management to finance the Group’s operations and
mitigate the effects of fluctuations in cash flows.

As mentioned in Note 1, the immediate holding company has agreed not to demand for
repayment of the amount due to immediate holding company and to provide additional
funding to the Group such that the Group is able to meet its financial obligations in full as
they fall due for the foreseeable future.

The following table details the Group’s remaining contractual maturity for its financial
liabilities. The table has been drawn up based on the undiscounted cash flows of financial
liabilities based on the earliest date on which the Group can be required to pay. All
financial liabilities are non-interest bearing. The table therefore includes only principal
cash flows.

Liquidity tables

The Group

Repayable
on demand

Total
undiscounted

cash flows
Carrying

amount
RMB’000 RMB’000 RMB’000

At 31 December 2007
Amount due to a related company 23 23 23

Repayable
on demand

Total
undiscounted

cash flows
Carrying

amount
RMB’000 RMB’000 RMB’000

At 31 December 2008
Amount due to immediate

holding company 1,361,688 1,361,688 1,361,688

The Company

Repayable
on demand

Total
undiscounted

cash flows
Carrying

amount
RMB’000 RMB’000 RMB’000

At 31 December 2008
Amount due to immediate

holding company 1,361,688 1,361,688 1,361,688

6c. Fair value

The directors consider the carrying amounts of financial assets and financial liabilities
carried at amortised cost in the consolidated financial statements approximate to their fair
values.
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7. REVENUE AND SEGMENT INFORMATION

The Company is an investment holding company. During the Relevant Periods, its only
investment is an investment in an associate (note 13). Accordingly, no revenue has been
recognised during the Relevant Periods. No analyses by business segment and geographical area
of operations or customers are provided.

8. OTHER INCOME

25 April 2007
(date of

incorporation)
to 31 December

2007

Year ended
31 December

2008
RMB’000 RMB’000

Bank interest income 24 231
Exchange gain – 8,147

24 8,378

9. INCOME TAX EXPENSE

Income tax expense for the year ended 31 December 2008 represents the current tax charge of
approximately RMB1,082,000 and deferred tax charge of approximately RMB10,990,000 (note 17)
in respect of the PRC dividend withholding tax.

On 12 September 2008, the associate was required by the PRC government to increase its
registered capital in order to obtain approval to increase its production capacity. The associate
increased its registered capital by RMB1,000,000,000 through recapitalisation of its undistributed
earnings, out of which approximately RMB886,258,000 was recapitalised from its earnings
subsequent to 1 January 2008. Such recapitalisation is deemed to be a distribution to the Group
and accordingly, a provision for PRC dividend withholding tax of approximately RMB6,008,000
and RMB1,082,000 has been recognised for the period from 1 January 2008 to the date of
acquisition of the associate and from the date of acquisition onwards, based on the applicable tax
rate of 5% on approximately RMB120,162,000 and RMB21,639,000 deemed distribution to the
Group, respectively. The provision for PRC pre-acquisition dividend withholding tax of
approximately RMB6,008,000 has been directly debited to the cost of investment in an associate as
disclosed in note 13.

The Company is tax exempt under the laws of the BVI. No provision for Hong Kong Profits Tax
has been made in the consolidated financial statements as the Company’s subsidiary
incorporated in Hong Kong has no assessable profit for Relevant Periods.

On 26 June 2008, the Hong Kong Legislative Council passed the Revenue Bill 2008 which reduced
corporate profits tax rate from 17.5% to 16.5% effective from the year of assessment 2008/2009.
Therefore, Hong Kong Profits Tax is calculated at 17.5% and 16.5% of the estimated assessable
profit for the period ended 31 December 2007 and year ended 31 December 2008, respectively, if
any.
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The income tax expense for the Relevant Periods can be reconciled to the loss before tax as
follows:

25 April 2007
(date of

incorporation)
to 31 December

2007

Year ended
31 December

2008
RMB’000 RMB’000

Loss before tax – (239,560)

Tax at Hong Kong Profits Tax rate of 17.5% for 2007 and
16.5% for 2008 – (39,527)

Tax effect of expenses not deductible for tax purpose 4 38
Tax effect of income not taxable for tax purpose (4) (1,382)
Tax effect of share of result of an associate – 40,871
PRC dividend withholding tax – 12,072

Income tax expense – 12,072

10. LOSS FOR THE PERIOD/YEAR

25 April 2007
(date of

incorporation)
to 31 December

2007

Year ended
31 December

2008
RMB’000 RMB’000

Loss for the period/year has been arrived at after
charging:

Auditor ’s remuneration 7 –

Staff cost, including directors remuneration are borne by the immediate holding company for the
Relevant Periods. Auditor ’s remuneration for the year ended 31 December 2008 is borne by the
immediate holding company.

11. DIRECTORS’ AND EMPLOYEES’ EMOLUMENTS

No emolument is paid or payable to the directors and employees of the Company during the
Relevant Periods.

12. INVESTMENT IN A SUBSIDIARY

The Company
2007 2008

RMB’000 RMB’000

Unlisted investment – –

Details of the Company’s subsidiary as at 31 December 2008 are described on page IIC-1.
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13. INTERESTS IN AN ASSOCIATE

The Group
At 31 December

2007 2008
RMB’000 RMB’000

Cost of investment in an associate, unlisted,
adjusted for PRC pre-acquisition dividend
withholding tax of RMB6,008,000 – 1,375,841

Share of post-acquisition profit – 259,935
Amortisation and impairment loss of intangible asset,

net of tax – (507,642)

– 1,128,134

On 27 May 2008, the Group acquired 16% equity interest 江蘇中能硅業科技發展有限公司 Jiangsu
Zhongneng Polysilicon Technology Development Co., Ltd. (“JZPTD”) from the then shareholders
of JZPTD at aggregate considerations of approximately RMB1,369,833,000. JZPTD is engaged in
manufacture and sale of polysilicon and wafer products. The Group is considered to be able to
exercise significant influence over JZPTD because it has the power to appoint one out of the nine
directors of that company. Upon acquisition, the Group has identified an intangible asset in
respect of outstanding long term contracts signed with third parties for polysilicon and wafer
products. The intangible asset is measured at the fair value of RMB8,332,000,000, determined by
reference to a valuation performed by Jones Lang LaSalle Sallmanns Limited (“Jones Lang LaSalle
Sallmanns”), an independent international business valuer at 27 May 2008. The fair value of the
intangible asset of approximately RMB1,333,280,000 and the corresponding deferred tax liability
of approximately RMB199,992,000, attributable to the Group has been recognised on the same
date. Goodwill of RMB9,615,000 arising on acquisition of an associate during the year ended 31
December 2008 has been recognised.

APPENDIX VI ADDITIONAL FINANCIAL INFORMATION OF THE GROUP

– VI-85 –



The summarised financial information in respect of the Group’s associate as at 31 December 2008
is set out below:

RMB’000

Total assets 9,375,049
Total liabilities (6,294,591)

Net assets 3,080,458

Group’s share of net assets of an associate 492,873
Share of carrying amount of intangible asset acquired, net of tax 625,646
Goodwill 9,615

1,128,134

Revenue 3,521,444

Profit for the year 1,624,593

Group’s share of result of an associate for the year 259,935
Amortisation and impairment loss on intangible asset, net of tax (Note) (507,642)

(247,707)

Note:

The amount included amortisation of approximately RMB88,885,000 and impairment loss of the
intangible asset acquired of approximately RMB418,757,000, net of tax effect of approximately
RMB80,187,000, attributable to the Group from the date of acquisition to 31 December 2008.

The Group has assessed the impairment loss of intangible asset by reference to a business
valuation performed by Jones Lang LaSalle Sallmanns at 31 December 2008, using income
approach. That calculation uses cash flow projections based on financial budgets approved by
management covering a seven-year period at a discount rate of 15.08%. Other key assumptions
for the valuation relate to the estimation of cash inflow/outflows which include budget sales and
gross margin. Such estimation is based on the associate’s past performance and management’s
expectations for the market development. Based on the valuation, the Group has recognised
impairment loss of intangible assets of approximately RMB418,757,000, net of tax effect of
approximately RMB80,187,000 attributable to the Group from the date of acquisition to 31
December 2008, due to the revision of the terms of those outstanding long term contracts.

14. AMOUNT DUE FROM A SUBSIDIARY

The amount due from a subsidiary is non-trade related, unsecured, non-interest bearing and is
repayable on demand.

15. BANK BALANCES

Bank balances carry interest at market rates which at 3.85% per annum for the period ended 31
December 2007 and range from 0.04% to 1.60% per annum for the year ended 31 December 2008.

16. AMOUNTS DUE TO A RELATED COMPANY AND IMMEDIATE HOLDING COMPANY

The amount due to immediate holding company is non-trade related, unsecured, non-interest
bearing and is repayable on demand.
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The amount due to a related company represents management fee payable to the related
company. It is unsecured, non-interest bearing and is repayable on demand. The related company
is an entity controlled by Mr. Zhu.

17. DEFERRED TAX LIABILITY

PRC dividend
withholding tax

The Group
RMB’000

At 1 January 2007, 31 December 2007 and 1 January 2008 –
Charged to income statement for the year (note 9) 10,990

At 31 December 2008 10,990

A provision for PRC dividend withholding tax of approximately RMB10,990,000 based on 5% on
the remaining undistributed earnings of approximately RMB219,813,000 attributable to the
Group during the year ended 31 December 2008 has been recognised.

There was no significant unprovided deferred taxation for the year or at the balance sheet dates.

18. SHARE CAPITAL

Number of
shares Amount

US$

Authorised:

At date of incorporation on 25 April 2007 and at
31 December 2007 and 2008 at US$1 each 50,000 50,000

Number of
shares Amount

Shown in
the financial
statements as

US$ RMB’000

Issued and fully paid:

Shares issued at date of incorporation
on 25 April 2007 1 1 –

At 31 December 2007 and 1 January 2008 1 1 –
Shares issued during the year 99 99 1

At 31 December 2008 100 100 1

The Company was incorporated with an authorised share capital of US$50,000 divided into 50,000
ordinary shares of US$1 each. At date of incorporation, 1 ordinary share of US$1 was issued at par
to the subscriber to provide the initial capital to the Company. On 11 April 2008, the Company
issued 99 ordinary shares of US$1 at par value for the purpose of raising additional capital. The
new shares rank pari passu with the existing shares in all respects.
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19. COMMITMENT

As at 31 December 2008, the Group has capital expenditure of approximately RMB28,800,000 in
respect of additional investment in JZPTD that were authorised but not contracted for.

20. PLEDGE OF ASSETS

As at 31 December 2008, the assets of the Group, including 16% equity interest in JZPTD has been
pledged to secure the exchangeable bonds issued by the immediate holding company.

21. RELATED PARTY DISCLOSURES

During the Relevant Periods, the Group also entered into the following transactions with related
parties:

25 April 2007
(date of

incorporation)
to 31 December

2007

Year ended 31
December

2008
RMB’000 RMB’000

Management fee paid to a related company 18 –
Management fee paid to immediate holding company – 226

Details of balances with related parties and other arrangements are disclosed in the consolidated
balance sheets on page IIC-4 and notes 14 and 16.

There is no compensation to key management personnel, including directors’ remuneration
during the Relevant Periods.

B. SUBSEQUENT EVENTS

No significant events took place subsequent to 31 December 2008.

C. SUBSEQUENT FINANCIAL STATEMENTS

No audited financial statements of the Company or its subsidiary have been
prepared in respect of any period subsequent to 31 December 2008.

Yours faithfully,
Deloitte Touche Tohmatsu

Certified Public Accountants

Hong Kong
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The following is the text of the unaudited pro forma financial information of the Group
together with a report thereon received from Deloittee Touche Tohmatsu, as reproduced from
Appendix V of the circular of the Company dated 30 June 2009 in connection with very substantial
acquisitions, through which, the Company acquired 100% of the equity interest in Jiangsu
Zhongneng. Capitalized terms used in this Appendix VIII shall have the same meanings as those
defined in the circular of the Company dated 30 June 2009.

A. UNAUDITED PRO FORMA FINANCIAL INFORMATION OF THE ENLARGED
GROUP

The following is the unaudited pro forma financial information of the Enlarged
Group as if the Acquisitions have been completed on 31 December 2008 for the pro forma
consolidated balance sheet and at the commencement of the year ended 31 December 2008
for the pro forma consolidated income statement and pro forma consolidated cash flow
statement. The accompanying unaudited pro forma financial information of the Enlarged
Group has been prepared to illustrate the effect of the acquisition of 100% of the equity
interest in Jiangsu Zhongneng subject to the terms of Acquisition Agreement A and
Acquisition Agreement B.

Pursuant to Acquisition Agreement A, the Company will acquire 64% of the equity
interest in Jiangsu Zhongneng through the acquisition of 1,033,356,685 ordinary shares of
US$0.00001 each, being 100% of the issued share capital of GCL Solar, and 16,667,000
series A convertible redeemable preferred shares of US$0.00001 each of GCL Solar.

Pursuant to Acquisition Agreement B, the Company will acquire 36% of the equity
interest in Jiangsu Zhongneng through the acquisition of 100% of the issued share capital
of Greatest Joy and Sun Wave.

The accompanying unaudited pro forma financial information is based on a number
of assumptions, estimates, uncertainties and currently available information, and is
provided for illustrative purposes. Accordingly, as a result of the uncertain nature of the
accompanying unaudited pro forma financial information of the Enlarged Group, it may
not give a true picture of the actual financial position or results of the Enlarged Group’s
operations.

For the purpose of unaudited pro forma financial information, it is assumed that the
Company acquired 100% of the issued share capital of GCL Solar, Greatest Joy and Sun
Wave, the fair values of the identifiable assets and liabilities of Jiangsu Zhongneng
acquired upon the Acquisitions are assumed to be the same as their carrying amounts
shown in the financial statements of GCL Solar and the fair value of other identifiable
assets and liabilities of GCL Solar, Sun Wave and Greatest Joy are assumed to be the same
as their carrying amounts shown in the financial statements of the respective companies.

1. The Unaudited Pro Forma Consolidated Balance Sheet of the Enlarged
Group

The unaudited pro forma consolidated balance sheet of the Enlarged Group is
prepared based on the audited consolidated balance sheet of the Group as at 31
December 2008 which has been extracted from the annual report of the Group as set
out in Appendix I to this circular and the audited balance sheets of GCL Solar, Sun
Wave and Greatest Joy as at 31 December 2008 as set out in Appendices IIA, IIB and
IIC, respectively, and adjusted to reflect the effect of the Acquisitions.

The unaudited pro forma consolidated balance sheet has been prepared for
illustrative purpose only and, because of its hypothetical nature, may not give a true
picture of the financial position of the Enlarged Group as at 31 December 2008 or
any future date.
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Unaudited pro forma consolidated balance sheet of the Enlarged Group as at
31 December 2008

The Group GCL Solar Sun Wave
Greatest

Joy
Pro forma

adjustments
Pro forma

adjustments

Pro forma
Enlarged

Group
RMB’000 RMB’000 RMB’000 RMB’000 RMB’000 Notes RMB’000 Notes RMB’000

NON-CURRENT ASSETS
Property, plant and equipment 4,948,386 5,052,765 – – 10,001,151
Prepaid lease payments 227,824 183,843 – – 411,667
Interests in associates 245,322 – 1,433,180 1,128,134 (1,433,180) 2(i) 245,322

(1,128,134) 2(ii)
Goodwill 116,011 4,282 – – 3,520,757 1 (v) 3,204,258 2(vii) 6,845,308
Other intangible assets 14,053 5,040 – – 19,093
Available-for-sale investments 8,692 – – – 8,692
Pledged bank deposits 56,359 – – – 56,359
Deferred tax assets 14,503 7,054 – – 21,557
Deposits for acquisition of property, plant and

equipment 31,000 1,180,053 – – 1,211,053
Deposits for prepaid lease payments – 9,540 – – 9,540

5,662,150 6,442,577 1,433,180 1,128,134 18,829,742

CURRENT ASSETS
Inventories 258,804 67,069 – – 325,873
Trade and other receivables 468,489 101,984 – – 570,473
Prepaid lease payments 8,608 3,736 – – 12,344
Amounts due from related companies 25,785 296,360 – – 322,145
Tax recoverables 943 – – – 943
Pledged bank deposits 231,034 276,678 – – 507,712
Bank balances and cash 413,727 1,745,768 47 3 2,040,000 3 (1,360,000) 2(iii) 2,832,545

(5,320) 1(v) (1,680) 2(vii)

1,407,390 2,491,595 47 3 4,572,035

CURRENT LIABILITIES
Trade and other payables 827,485 858,357 1 – 1,685,843
Amounts due to immediate holding company

and related companies 54,003 110,478 1,660,775 1,361,688 (1,660,775) 2(viii) 164,481
(1,361,688) 2(viii)

Tax liabilities 8,474 28,360 8,862 7,090 52,786
Convertible loan notes – 498,328 – – 498,328
Borrowings – due within one year 1,652,066 996,000 – – 2,648,066
Secured notes – due within one year – – – – 1,586,667 2(iv) 1,586,667

2,542,028 2,491,523 1,669,638 1,368,778 6,636,171

NET CURRENT (LIABILITIES) ASSETS (1,134,638) 72 (1,669,591) (1,368,775) (2,064,136)

TOTAL ASSETS LESS
CURRENT LIABILITIES 4,527,512 6,442,649 (236,411) (240,641) 16,765,606
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The Group GCL Solar Sun Wave
Greatest

Joy
Pro forma

adjustments
Pro forma

adjustments

Pro forma
Enlarged

Group
RMB’000 RMB’000 RMB’000 RMB’000 RMB’000 Notes RMB’000 Notes RMB’000

NON-CURRENT LIABILITIES
Deferred income 74,510 141,056 – – 215,566
Borrowings – due after one year 1,597,181 2,061,228 – – 2,040,000 3 5,698,409
Secured notes – due after one year – – – – 793,333 2(iv) 793,333
Convertible redeeemable

preferred shares – 171,452 – – (171,452) 1(i) –
Deferred tax liabilities 32,094 – 13,738 10,990 43,962 1(iv) 100,784
Embedded derivative instruments – 9,912 – – 9,912
Advances from customers – 1,751,717 – – 1,751,717

1,703,785 4,135,365 13,738 10,990 8,569,721

NET ASSETS (LIABILITIES) 2,823,727 2,307,284 (250,149) (251,631) 8,195,885

CAPITAL AND RESERVES
Share capital 92,779 75 1 1 (75) 1(ii) (1) 2(i) 973,460

793,968 1(iii) (1) 2(ii)
86,713 2(v)

Reserves 2,322,978 1,200,206 (250,150) (251,632) (1,200,206) 1(ii) 250,150 2(i) 6,814,455
4,049,240 1(iii) 251,632 2(ii)

442,237 2(v)

Equity attributable to equity holders of the
Company 2,415,757 1,200,281 (250,149) (251,631) 7,787,915

MINORITY INTERESTS 407,970 1,107,003 – – (1,107,003) 2(vi) 407,970

TOTAL EQUITY 2,823,727 2,307,284 (250,149) (251,631) 8,195,885
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2. The Unaudited Pro Forma Consolidated Income Statement of the Enlarged

Group

The unaudited pro forma consolidated income statement is prepared based on
the audited consolidated income statement of the Group for the year ended 31
December 2008 which has been extracted from the annual report of the Group as set
out in Appendix I to this circular and the audited consolidated income statements of
GCL Solar, Sun Wave and Greatest Joy for the year ended 31 December 2008 as set
out in Appendices IIA, IIB and IIC, respectively, and adjusted to reflect the effect of
the Acquisitions.

For the purpose of preparing the proforma income statement, it is assumed
that (a) the acquisition of 64% equity interests in Jiangsu Zhongneng through the
acquisition of 100% equity interest of GCL-Solar was completed as at 1 January 2008
and (b) the acquisition of 20% and 16% equity interests in Jiangsu Zhongneng
through the acquisition of 100% equity interests in Sun Wave and Greatest Joy were
completed in April 2008 and May 2008, respectively, as disclosed in the accountants’
reports in Appendix IIB and IIC. The acquisition of 20% and 16% equity interest in
Jiangsu Zhongneng through the acquisitions of Sun Wave and Greatest Joy is
considered as the acquisition of additional interests in a subsidiary, Jiangsu
Zhongneng.

The unaudited pro forma consolidated income statement has been prepared
for illustrative purpose only and, because of its hypothetical nature, may not give a
true picture of the results of the Enlarged Group for the year ended 31 December
2008 or any future period.

APPENDIX VII UNAUDITED PRO FORMA FINANCIAL
INFORMATION OF THE GROUP

– VII-4 –



Unaudited pro forma consolidated income statement of the Enlarged Group
for the year ended 31 December 2008

The Group GCL Solar Sun Wave
Greatest

Joy
Pro forma

adjustments
Pro forma

adjustments

Pro forma
Enlarged

Group
RMB’000 RMB’000 RMB’000 RMB’000 RMB’000 Notes RMB’000 Notes RMB’000

Revenue 3,693,330 3,521,444 – – 7,214,774
Cost of sales (3,196,020) (966,788) – – 11,586 4(i) (4,151,222)

Gross profit 497,310 2,554,656 – – 3,063,552

Other income 168,476 68,482 36,864 8,378 (11,586) 4(i) 270,614
Distribution and selling expenses (7,093) – – – (7,093)
Administrative expenses (213,426) (213,701) (121) (231) (427,479)
Other expenses (24,352) – – – (24,352)

Profit from operations 420,915 2,409,437 36,743 8,147 2,875,242
Finance costs (258,746) (72,160) – – (103,836) 5(ii) (297,500) 5(i) (732,242)
Change in fair value of

convertible loan notes – (105,259) – – (105,259)
Change in fair value of convertible redeemable

preferred shares – 40,271 – – (40,271) 5(iii) –
Change in fair value of embedded derivative

instruments – (9,912) – – (9,912)
Share of results of associates 44,693 – (270,542) (247,707) 518,249 5(iv) 44,693

Profit (loss) before tax 206,862 2,262,377 (233,799) (239,560) 2,072,522
Income tax expense (27,140) (29,740) (16,351) (12,072) (43,962) 4(ii) (129,265)

Profit (loss) for the year 179,722 2,232,637 (250,150) (251,632) 1,943,257

Attributable to:
Equity holders of the Company 131,298 1,374,399 (250,150) (251,632) (43,962) 4(ii) (297,500) 5(i) 1,646,650

(103,836) 5(ii) 518,249 5(iv)
(40,271) 5(iii) 610,055 5(v)

Minority interests 48,424 858,238 – – (610,055) 5(v) 296,607

179,722 2,232,637 (250,150) (251,632) 1,943,257
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3. The Unaudited Pro Forma Consolidated Cash Flow Statement of the

Enlarged Group

The unaudited pro forma consolidated cash flow statement is prepared based
on the audited consolidated cash flow statement of the Group for the year ended 31
December 2008 which has been extracted from the annual report of the Group as set
out in Appendix I to this circular and the audited consolidated cash flow statements
of GCL Solar, Sun Wave and Greatest Joy for the year ended 31 December 2008 as set
out in Appendices IIA, IIB and IIC, respectively, and adjusted to reflect the effect of
the Acquisitions.

For the purpose of preparing the proforma cash flow statement, it is assumed
that (a) the acquisition of 64% equity interests in Jiangsu Zhongneng through the
acquisition of 100% equity interest of GCL-Solar was completed as at 1 January 2008
and (b) the acquisition of 20% and 16% equity interests in Jiangsu Zhongneng
through the acquisition of 100% equity interests in Sun Wave and Greatest Joy were
completed in April 2008 and May 2008, respectively, as disclosed in the accountants’
reports in Appendix IIB and IIC. The acquisition of 20% and 16% equity interest in
Jiangsu Zhongneng through the acquisitions of Sun Wave and Greatest Joy is
considered as the acquisition of additional interests in a subsidiary, Jiangsu
Zhongneng.

The unaudited pro forma consolidated cash flow statement has been prepared
for illustrative purpose only and, because of its hypothetical nature, may not give a
true picture of the results of the Enlarged Group for the year ended 31 December
2008 or any future period.
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Unaudited pro forma consolidated cash flow statement of the Enlarged Group
for the year ended 31 December 2008

The Group GCL Solar Sun Wave
Greatest

Joy
Pro forma

adjustments
Pro forma

adjustments

Pro forma
Enlarged

Group
RMB’000 RMB’000 RMB’000 RMB’000 RMB’000 Notes RMB’000 Notes RMB’000

OPERATING ACTIVITIES
Profit (loss) before tax 206,862 2,262,377 (233,799) (239,560) (144,107) 220,749 2,072,522
Adjustments for:

Depreciation 245,530 96,388 – – 341,918
Interest expenses 258,746 72,160 – – 103,836 5(ii) 297,500 5(i) 732,242
Release of prepaid lease payments 8,572 1,303 – – 9,875
Amortisation of intangible assets 742 – – – 742
Loss on disposal of property,

plant and equipment 3,288 7,687 – – 10,975
Exchange loss (gain) 12,610 (39,779) (36,746) (8,147) (72,062)
Change in fair value of

convertible loan notes – 105,259 – – 105,259
Change in fair value of convertible redeemable

preferred shares – (40,271) – – 40,271 5(iii) –
Change in fair value of embedded derivative

instruments – 9,912 – – 9,912
Interest income (17,505) (17,311) (118) (231) (35,165)
Waiver of other payable (4,070) – – – (4,070)
Amortisation of deferred income (5,957) (4,170) – – (10,127)
Share of results of associates (44,693) – 270,542 247,707 (518,249) 5(iv) (44,693)
Share based payment expense 10,753 – – – 10,753
Allowance for trade and other receivables 4,794 – – – 4,794
Impairment of goodwill 692 – – – 692
Impairment of available-for-sales investments 2,968 – – – 2,968

Operating cash flows before movements in
working capital 683,332 2,453,555 (121) (231) 3,136,535

Increase in inventories (132,819) (60,415) – – (193,234)
Decrease (increase) in trade and

other receivables 74,209 (38,060) – – 36,149
Increase in amounts due from

related companies (16,819) (18,344) – – (35,163)
Increase in trade and other payables 24,985 61,756 1 – 86,742
Increase in advances from customers – 1,962,531 – – 1,962,531
Increase (decrease) in amounts due to related

companies 9,755 (937) – (23) 8,795
Increase in deferred income 18,094 33,954 – – 52,048

APPENDIX VII UNAUDITED PRO FORMA FINANCIAL
INFORMATION OF THE GROUP

– VII-7 –



The Group GCL Solar Sun Wave
Greatest

Joy
Pro forma

adjustments
Pro forma

adjustments

Pro forma
Enlarged

Group
RMB’000 RMB’000 RMB’000 RMB’000 RMB’000 Notes RMB’000 Notes RMB’000

Cash generated from (used in) operations 660,737 4,394,040 (120) (254) 5,054,403
Income taxes paid (16,920) (32,787) – – (49,707)

NET CASH FROM (USED IN) OPERATING
ACTIVITIES 643,817 4,361,253 (120) (254) 5,004,696

INVESTING ACTIVITIES
Purchases of property,

plant and equipment (335,633) (3,595,093) – – (3,930,726)
Value-added tax refund on

purchase of plant and machinery 36,868 – – – 36,868
Increase in deposits for acquisition of property,

plant and equipment (31,000) (1,180,053) – – (1,211,053)
Purchase of intangible asset – (2,540) – – (2,540)
Advance to related companies – (278,016) – – (278,016)
Proceeds from government grants – 119,220 – – 119,220
Proceeds on disposal of prepaid

lease payments – 4,245 – – 4,245
Acquisitions of subsidiaries (16,568) – – – 291,020 6(i) 54,549 6(ii) 323,681

(5,320) 1(v)
Acquisitions of additional

interests in a subsidiary – – – – (1,360,000) 2(iii) (1,361,680)
(1,680) 2(vii)

Acquisitions of associates (145,988) – (1,697,472) (1,369,833) 1,697,472 6(iii) (145,988)
1,369,833 6(iii)

Acquisition of prepaid lease payments (1,920) (6,703) – – (8,623)
Increase in deposits for acquisition of prepaid

lease payments – (135,369) – – (135,369)
Increase in pledged bank deposits (41,603) (176,427) – – (218,030)
Repayment from related companies 10,681 1,000 – – 11,681
Proceeds on disposal of property,

plant and equipment 3,646 – – – 3,646
Interest received 12,947 17,311 118 231 30,607
Dividend from an associate 18,945 – – – 18,945

NET CASH USED IN
INVESTING ACTIVITIES (489,625) (5,232,425) (1,697,354) (1,369,602) (6,743,132)
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The Group GCL Solar Sun Wave
Greatest

Joy
Pro forma

adjustments
Pro forma

adjustments

Pro forma
Enlarged

Group
RMB’000 RMB’000 RMB’000 RMB’000 RMB’000 Notes RMB’000 Notes RMB’000

FINANCING ACTIVITIES
New loans raised 1,524,858 3,730,420 – – 2,040,000 3 7,295,278
Repayment of borrowings (1,755,298) (1,220,420) – – (2,975,718)
Repayment of Secured Notes – – – – (1,586,667) 2(iv) (1,586,667)
Repayment to related companies (4,799) (108,967) – – (113,766)
Dividends paid to minority shareholders (46,483) (7,264) – – (53,747)
Interest paid (251,781) (93,438) – – (103,836) 5(ii) (257,834) 5(i) (706,889)
Contribution from minority shareholders 1,600 9,000 – – 10,600
Payment of repurchase of shares – (49,083) – – (49,083)
Payment of issue costs on bank borrowings – (45,850) – – (45,850)
Advance from immediate holding company – 102,555 1,697,521 1,369,836 (1,697,472) 6(iii) 102,607

(1,369,833) 6(iii)
Advance from related companies – 8,967 (54,526) – (45,559)

NET CASH (USED IN) FROM FINANCING
ACTIVITIES (531,903) 2,325,920 1,642,995 1,369,836 1,831,206

NET (DECREASE) INCREASE IN CASH AND
CASH EQUIVALENTS (377,711) 1,454,748 (54,479) (20) 92,770

CASH AND CASH EQUIVALENTS AT
BEGINNING OF THE YEAR 804,048 291,020 54,526 23 (291,020) 6(i) (54,549) 6(ii) 804,048

Effect of foreign exchange rate changes (12,610) – – – (12,610)

CASH AND CASH EQUIVALENTS AT END OF
THE YEAR
represented by bank balances and cash 413,727 1,745,768 47 3 884,208
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4. Notes to the Unaudited Pro Forma Financial Information of the Enlarged
Group

Notes:

1. The consideration for Acquisition A shall be satisfied by the issue of Consideration Shares
A which means 9,051,242,615 new Shares of par value HK$0.10 to be issued by the
Company. The fair value of Consideration Shares A is estimated to be approximately
HK$5,521,258,000 (equivalent to approximately RMB4,843,208,000) in total, which is
determined by reference to the market price of the Company’s ordinary shares of HK$0.61
as at 31 December 2008 as if the Acquisition A would have been completed on 31 December
2008 and is subject to finalisation at the date of completion of the Acquisition A.
Acquisition A is accounted for as a business combination using the purchase method of
accounting in accordance with International Financial Reporting Standard 3 “Business
Combinations” (“IFRS 3”).

The adjustment represents :

(i) the elimination of convertible redeemable preferred shares of GCL Solar
RMB171,452,000;

(ii) the elimination of share capital and reserves of GCL Solar amounted to
approximately RMB75,000 and RMB1,200,206,000, respectively;

(iii) the Consideration for Acquisition A amounted to approximately HK$5,521,258,000
(equivalent to approximately RMB4,843,208,000), comprising of the par value of
Consideration Shares A amounted to approximately HK$905,124,000 (equivalent
to approximately RMB793,968,000) and the share premium amounted to
approximately HK$4,616,134,000 (equivalent to RMB4,049,240,000) ;

(iv) the recognition of deferred tax liability of approximately RMB43,962,000 in respect
of dividend withholding tax on 64% share of undistributed earnings of Jiangsu
Zhongeng in 2008 not recognised by GCL Solar. The liability arising from the
provision of dividend withholding tax will not be covered by the tax deed of
indemnity entered into before Completion; and

(v) the recognition of goodwill arising from Acquisition A amounted to approximately
RMB3,520,757,000 and the transaction costs of approximately RMB5,320,000.

2. The consideration for Acquisition B shall be satisfied by (i) cash of US$200,000,000
(equivalent to approximately RMB1,360,000,000; (ii) Secured Notes of US$350,000,000
(equivalent to approximately RMB2,380,000,000; and (iii) issue of Consideration Shares B,
which means 988,530,112 new Shares of par value HK$0.10 to be issued by the Company.
The fair value of Consideration Shares B is estimated to be approximately HK$603,003,000
(equivalent to approximately RMB528,950,000) in total, which is determined by reference
to the market price of the Company’s ordinary shares of HK$0.61 as at 31 December 2008
as if the Acquisition B would have been completed on 31 December 2008 and is subject to
finalisation at the date of completion of the Acquisition B.

The adjustment represents:

(i) the elimination of share capital, reserve and interest in an associate of
Sun Wave amounted to approximately RMB1,000 and RMB250,150,000 and
RMB1,433,180,000 (including the intangible asset of RMB780,648,000 and goodwill
of RMB36,441,000), respectively;

(ii) the elimination of share capital, reserve and interest in an associate of Greatest Joy
amounted to approximately RMB1,000, RMB251,632,000 and RMB1,128,134,000
(including the intangible asset of RMB625,646,000 and goodwill of RMB9,615,000),
respectively;

APPENDIX VII UNAUDITED PRO FORMA FINANCIAL
INFORMATION OF THE GROUP

– VII-10 –



(iii) the payment of cash consideration of US$200,000,000 (equivalent to approximately
RMB1,360,000,000);

(iv) the issue of Secured Notes of US$350,000,000 (equivalent to approximately
RMB2,380,000,000), comprising approximately RMB1,586,667,000 due within one
year and RMB793,333,000 due after one year from the completion date of
Acquisition B. The Secured Notes will be repaid in 3 equal instalments at the end of
the 6-month period, 12-month period and 18-month period after the date of issue.
The Secured Notes will carry accretion rate of 5% per annum, payable concurrently
with the payment of the underlying principal of the Secured Notes and interest at
10% per annum, payable semi-annually in arrears. It is assumed the fair value of
the Secured Notes is the same as the nominal value at the issue date;

(v) the recognition of Consideration Shares B to be issued amounted to approximately
HK$603,003,000 (equivalent to approximately RMB528,950,000), comprising of the
par value of Consideration Shares B amounted to approximately HK$98,853,000
(equivalent to approximately RMB86,713,000) and the share premium amounted to
approximately RMB442,237,000;

(vi) the elimination of minority interests in respect of 36% share of net assets of Jiangsu
Zhongneng after the completion of Acquisition B amounted to approximately
RMB1,107,003,000;

(vii) the recognition of goodwill arising from Acquisition B amounted to approximately
RMB3,204,258,000, and the transaction costs of approximately RMB1,680,000; and

Goodwill resulting from Acquisition B represents the difference between the
consideration paid and the carrying values of the net assets of Jiangsu Zhongneng
attributable to the additional 36% equity interest acquired and the carrying
amount of other assets and liabilities of Sun Wave and Greatest Joy.

Details of goodwill arising from Acquisition B are as follows:

RMB’000

Consideration B
Issue of new Shares 528,950
Issue of Secured Notes 2,380,000
Cash 1,360,000

4,268,950
Transaction costs 1,680

4,270,630
Less: net assets acquired (1,066,372)

Goodwill 3,204,258
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The net assets acquired as follows:

Sun Wave Greatest Joy Total
RMB’000 RMB’000 RMB’000

36% equity interests in
Jiangsu Zhongneng 615,002 492,001 1,107,003

Bank balances 47 3 50
Trade and other payables (1) – (1)
Tax liabilities (8,862) (7,090) (15,952)
Deferred tax liabilities (13,738) (10,990) (24,728)

1,066,372

(viii) the assignment of the right in the amount due from Sun Wave and Greatest Joy
amounted to approximately RMB1,660,775,000 and RMB1,361,688,000,
respectively by Happy Genius to the Company.

For notes 1 and 2 above, for the purpose of the purchase price allocation, the fair values of
the identifiable assets and liabilities of GCL Solar, Sun Wave and Greatest Joy are
estimates made by the Directors as if the Acquisition A and B were completed on 31
December 2008. The fair values of the identifiable assets and liabilities of Jiangsu
Zhongneng acquired upon the Acquisitions are assumed to be the same as their carrying
amounts shown in the financial statements of GCL Solar and the fair values of the other
identifiable assets and liabilities of GCL Solar, Sun Wave and Greatest Joy are assumed to
be the same as their carrying amounts shown in the financial statements of the respective
companies at that date. Since the fair value of the identifiable assets (including other
intangible assets) and liabilities of GCL Solar, Sun Wave and Greatest Joy at the date of
completion of the Acquisitions may be substantially different from the estimated fair
value used in the preparation of this unaudited pro forma financial statements of assets
and liabilities of the Enlarged Group, the final amount of identifiable assets (including
other intangible assets), liabilities and contingent liabilities, as well as goodwill to be
recognized in connection with Acquisition A and B could be different from the estimated
amount stated herein.

3. The adjustment represents the condition precedent to the completion of Acquisition B that
GCL Solar or its subsidiaries shall obtain a three-year term loan facilities of
US$300,000,000 (equivalent to RMB2,040,000,000), which shall carry interest at 1.5% above
one-year LIBOR per annum based on quotations from the bank.

4. The adjustment represents:

(i) the elimination of intra-group transactions for the year ended 31 December 2008
amounted to RMB11,586,000 between the Group and GCL Solar.

Details of the intra-group transactions are as follows:

RMB’000

Consultancy fees from Jiangsu Zhongneng, as disclosed in the
announcement of the Company dated 20 October 2008 6,700

Management fees from Jiangsu Zhongneng, as disclosed in the
announcement of the Company dated 8 October 2008
and 2 March 2009 4,000

Rental income from Jiangsu Zhongneng 886

Total 11,586
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(ii) the recognition of deferred tax liability of approximately RMB43,962,000 in respect
of dividend withholding tax on 64% share of undistributed earnings of Jiangsu
Zhongeng in 2008 not recognised by GCL Solar.

5. The adjustment represents:

(i) the provision of annual finance cost at accretion rate of 5% per annum and interest
rate of 10% per annum, approximately RMB297,500,000, on Secured Notes of
US$350,000,000 (equivalent to RMB2,380,000,000) assumed to be issued as at 1
January 2008 and the interest paid of RMB257,834,000 ;

(ii) the provision of annual finance cost at 1.5% above 1-year LIBOR per annum plus
commission fees of 2% p.a., approximately RMB103,836,000, arising from the
three-year term loan facilities of US$300,000,000 (equivalent to RMB2,040,000,000)
assumed to be obtained by GCL Solar or its subsidiaries as at 1 January 2008 and
the interest paid of the same amount;

(iii) the reversal of the change in fair value of convertible redeemable preferred shares
of RMB40,271,000;

(iv) the reversal of share of result of Jiangsu Zhongneng of Sun Wave and Greatest Joy
amounted to approximately RMB270,542,000 (net of amortisation and impairment
loss of intangible asset of approximately RMB620,662,000) and RMB247,707,000
(net of amortisation and impairment loss of intangible asset of approximately
RMB507,642,000), respectively; and

(v) the elimination of profit attributable to minority interests in the books of GCL
Solar amounted to approximately RMB610,055,000, as if acquisitions of Sun Wave
and Greatest Joy were completed in April and May 2008 respectively after they had
acquired 20% and 16% equity interest in Jiangsu Zhongneng.

6. The adjustment represents:

(i) the cash inflow of approximately RMB291,020,000 arising from the completion of
Acquisition A, that is the cash and cash equivalent of GCL Solar as at 1 January
2008;

(ii) the cash inflow resulting from acquisition of Sun Wave and Greatest Joy amounted
to RMB54,526,000 and RMB23,000, respectively, in an aggregate amount of
RMB54,549,000, that is the cash and cash equivalent of Sun Wave and Greatest Joy
at 1 January 2008; and

(iii) the elimination of the cash outflow from acquisition of an associate by Sun Wave
and Greatest Joy amounted to RMB1,697,472,000 and RMB1,369,833,000,
respectively, and the corresponding cash inflow from advances from immediate
holding company recorded in the books of Sun Wave and Greatest Joy.
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B. REPORT ON UNAUDITED PRO FORMA FINANCIAL INFORMATION

The following is the text of a report, prepared for inclusion in this circular, in respect of the

Group’s unaudited pro forma financial information, received from the reporting accountants,

Deloitte Touche Tohmatsu, Certified Public Accountants, Hong Kong.

ACCOUNTANTS’ REPORT ON UNAUDITED PRO FORMA FINANCIAL

INFORMATION

TO THE DIRECTORS OF GCL-POLY ENERGY HOLDINGS LIMITED

We report on the unaudited pro forma financial information of GCL-Poly Energy
Holdings Limited (the “Company”) and its subsidiaries (hereinafter collectively referred
to as the “Group”), which has been prepared by the directors of the Company for
illustrative purposes only, to provide information about how the proposed acquisitions of
100% of issued share capital of GCL Solar Energy Technology Holdings Inc., Greatest Joy
International Limited and Sun Wave Group Limited, might have affected the financial
information presented, for inclusion in Appendix V of the circular dated 30 June 2009 (the
“Circular”). The basis of preparation of the unaudited pro forma financial information is
set out on pages V-1 to V-13 to the Circular.

Respective responsibilities of directors of the Company and reporting accountants

It is the responsibility solely of the directors of the Company to prepare the
unaudited pro forma financial information in accordance with paragraph 29 of Chapter 4
of the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited (the “Listing Rules”) and with reference to Accounting Guideline 7 “Preparation
of Pro Forma Financial Information for Inclusion in Investment Circulars” issued by the
Hong Kong Institute of Certified Public Accountants.

It is our responsibility to form an opinion, as required by paragraph 29(7) of Chapter
4 of the Listing Rules, on the unaudited pro forma financial information and to report our
opinion to you. We do not accept any responsibility for any reports previously given by us
on any financial information used in the compilation of the unaudited pro forma financial
information beyond that owed to those to whom those reports were addressed by us at the
dates of their issue.
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Basis of opinion

We conducted our engagement in accordance with Hong Kong Standard on
Investment Circular Reporting Engagements 300 “Accountants’ Reports on Pro Forma
Financial Information in Investment Circulars” issued by the Hong Kong Institute of
Certified Public Accountants. Our work consisted primarily of comparing the unadjusted
financial information with source documents, considering the evidence supporting the
adjustments and discussing the unaudited pro forma financial information with the
directors of the Company. This engagement did not involve independent examination of
any of the underlying financial information.

We planned and performed our work so as to obtain the information and
explanations we considered necessary in order to provide us with sufficient evidence to
give reasonable assurance that the unaudited pro forma financial information has been
properly compiled by the directors of the Company on the basis stated, that such basis is
consistent with the accounting policies of the Group and that the adjustments are
appropriate for the purpose of the unaudited pro forma financial information as disclosed
pursuant to paragraph 29(1) of Chapter 4 of the Listing Rules.

The unaudited pro forma financial information is for illustrative purpose only,
based on the judgements and assumptions of the directors of the Company, and, because
of its hypothetical nature, does not provide any assurance or indication that any event will
take place in future and may not be indicative of:

• the financial position of the Group as at 31 December 2008 or any future date;
or

• the results and cash flows of the Group for the year ended 31 December 2008
or any future period.

Opinion

In our opinion:

(a) the unaudited pro forma financial information has been properly compiled by
the directors of the Company on the basis stated;

(b) such basis is consistent with the accounting policies of the Group; and

(c) the adjustments are appropriate for the purposes of the unaudited pro forma
financial information as disclosed pursuant to paragraph 29(1) of Chapter 4 of
the Listing Rules.

Deloitte Touche Tohmatsu
Certified Public Accountants

Hong Kong
30 June 2009
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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 regard to the Company. The Directors collectively and
individually accept full responsibility for the accuracy of the information contained in this
circular and confirm, having made all reasonable enquiries, that to the best of their
knowledge and belief there are no other facts the omission of which would make any
statement herein misleading.

2. DISCLOSURE OF DIRECTOR’S AND SUBSTANTIAL SHAREHOLDERS’

INTEREST

(a) Directors and Chief Executive of the Company

As at the Latest Practicable Date, the interests and short positions of the
Directors and chief executives of the Company in the Shares, underlying Shares and
debentures of the Company and its associated corporations (within the meaning of
Part XV of the SFO) which were required (a) 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 deemed or taken to have under such
provisions of the SFO); or (b) to be and were recorded in the register required to be
kept pursuant to Section 352 of the SFO; or (c) as otherwise notified to the Company
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and the Stock Exchange pursuant to the Model Code for Securities Transactions by
Directors of Listed Issuers adopted by the Company (the “Model Code”) were as
follows:

Long position in Shares/underlying Shares of the Company

Name of
Directors/Chief
Executive

Number of
ordinary Shares

Number of
underlying
shares held

under equity
derivates Total

Percentage of
issued share

capital
Corporate

Interests
Personal
interests

Zhu Gong Shan 5,012,343,327
(note 1)

– – 5,012,343,327 32.40

Sha Hong Qiu – – 3,360,000
(note 2)

3,360,000 0.02

Ji Jun – – 3,000,000
(note 2)

3,000,000 0.02

Shu Hua – – 3,000,000
(note 2)

3,000,000 0.02

Yu Bao Dong 19,832,032
(note 3)

– 3,000,000
(note 2)

22,832,032 0.15

Sun Wei 2,843,000 – 3,000,000
(note 2)

5,843,000 0.04

Tong Yee Ming – – 1,200,000
(note 2)

1,200,000 0.01

Zhu Yu Feng 5,012,343,372
(note 1)

– 1,000,000
(note 2)

5,013,343,327 32.40

Notes:

1. The interests of Mr. Zhu Gong Shan are held by Highexcel Investments Limited and
Happy Genius Holdings Limited, both of which are indirectly wholly-owned by Golden
Concord Group Limited, which in turn is wholly-owned by Asia Pacific Energy Holdings
Limited. Asia Pacific Energy Holdings Limited is in turn wholly-owned by Asia Pacific
Energy Fund Limited. Asia Pacific Energy Fund Limited is ultimately held under a
discretionary trust by Credit Suisse Trust Limited for Mr. Zhu Gong Shan and his family,
including Mr. Zhu Yu Feng, the son of Mr. Zhu Gong Shan and a Director.

2. These are share options granted by the Company to the Directors under the pre-IPO share
option scheme and share option scheme, both schemes being adopted by the Shareholders
on 22 October 2007. Such share options can be exercised by the Directors at various
intervals during the period from 1 April 2009 to 15 February 2019 at an exercise price of
HK$4.10 and HK$0.59 respectively.

3. Mr. Yu Bao Dong is the ultimate beneficial owner of Bonus Billion Group Limited and Joy
Big Holdings Limited. Bonus Billion Group Limited and Joy Big Holdings Limited owns
6,108,934 Shares and 13,723,098 Shares respectively.
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Save as disclosed above, as at the Latest Practicable Date, none of the
Directors and chief executives of the Company had or was deemed to have any
interests or short positions in the shares, underlying shares and debentures of the
Company or any of its associated corporations (within the meaning of Part XV of the
SFO) which were required (a) 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 (b) which were required, pursuant to Section 352 of the SFO, to be entered
in the register referred to therein; or (c) which were required, pursuant to the Model
Code contained in the Listing Rules, to be notified to the Company and the Stock
Exchange.

(b) Substantial Shareholders

(i) As at the Latest Practicable Date, so far as is known to any Director or
chief executive of the Company, the following persons (other than a
Director or chief executive of the Company) had an interest or short
position in the Shares or underlying Shares of the Company 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 were directly or
indirectly, interested in 10% or more of the nominal value of any class of
share capital carrying rights to vote in all circumstances at the general
meetings of any other member of the Group:

Long Position in the Shares and underlying Shares of the Company

Name Note

Capacity/
nature of
interest

Number of
shares/underlying

Shares held

Percentage of
issued

share capital

Asia Pacific Energy Fund Limited 1 Interest in a
controlled
corporation

5,012,343,327 32.40

Mandra Materials Limited 2 Beneficial
interest

857,693,644 5.54

Chengdong Investment
Corporation

Beneficial
interest

3,108,163,054 20.09

Notes:

1. The interests of Mr. Zhu Gong Shan are held by Highexcel Investments Limited
and Happy Genius Holdings Limited, both of which are indirectly wholly-owned
by Golden Concord Group Limited, which in turn is wholly-owned by Asia Pacific
Energy Holdings Limited. Asia Pacific Energy Holdings Limited is in turn
wholly-owned by Asia Pacific Energy Fund Limited. Asia Pacific Energy Fund
Limited is ultimately held under a discretionary trust by Credit Suisse Trust
Limited for Mr. Zhu Gong Shan and his family, including Mr. Zhu Yu Feng, the son
of Mr. Zhu Gong Shan and a Director.

2. Mr. Zhang Songyi is deemed to have an interest in 961,134,083 Shares held by
Mandra Materials Limited and Mandra Esop Limited. Mandra Materials Limited
and Mandra Esop Limited are beneficially owned by Mr. Zhang Songyi and his
family. Mandra Materials Limited, Mandra Esop Limited and Mandra Silicon
Limited hold 857,693,644, 103,440,439 and 187,025,199 Shares respectively, are
deemed to be parties acting in concert with Mr. Zhu Gong Shan. Mandra Silicon
Limited is a wholly-owned company of Woo Foong Hong Limited, which is in turn
wholly-owned by Moonchu Foundation for Culture & Education Limited (a tax
exempt charity established, but not beneficially owned, by Mr. Zhang Songyi and
his family).
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(ii) As at the Latest Practicable Date, the following entities were interested
in 10% or more of the nominal value of any class of share capital
carrying rights to vote in all circumstances at general meetings of other
members of the Group:

Long Position in shares/registered capital of the members of the Group

Name of
member of
the Group

Name of
Shareholder(s)

Capacity/nature
of interest

Contributed
registered

capital
(RMB

unless
otherwise

stated)

Percentage of
registered

capital

Fengxian Xinyuan
Biological
Environmental
Protection
Cogen-Power
Co., Ltd.

江蘇金馬房地產
有限公司
(Jiangsu Jinma
Property
Co. Ltd.*)

Beneficial owner 32,340,000 49

Funing Golden Concord
Environmental
Protection
Co-generation
Co., Ltd

江蘇省國神風電
成套設備有限
公司 (Jiangsu
Guoshen Wind
Power Facility
Co., Ltd.*)

Beneficial owner US$1,200,000 15

博騰國際投資
貿易有限公司
(Broadsino
Investment
Company
Limited)

Beneficial owner US$1,600,000 20

Haimen Xinyuan
Environmental
Protection
Co-Generation
Co., Ltd.

江蘇電力發展
股份有限公司
(Jiangsu
Electric
Development
Co. Ltd.*)

Beneficial owner US$2,320,000 29

江蘇通供集體
資產營運中心
Jiangsu Tong
Gong Holding
Asset Co
Ltd.*)

Beneficial owner US$1,600,000 20

Kunshan Xinyuan
Environmental
Protection
Cogen-Power
Co., Ltd

蘇州鑫圓資產
投資有限公司
(Suzhou Xin
Yuan Asset
Investments
Co. Ltd.*)

Beneficial owner US$29,050,000 25

昆山高科技有限
公司 (Kunshan
Technology
Co., Ltd.*)

Beneficial owner $16,268,000 14

Yangzhou Harbour
Sludge Cogen-Power
Co., Ltd.

揚州廣源集團
有限公司
Yangzhou
Guangyuan
Holdings
Co. Ltd.*)

Beneficial owner US$3,094,960 22

江蘇電力發展
股份有限公司
(Jiangsu
Electric
Development
Co. Ltd.*)

Beneficial owner US$3,094,960 22
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Name of
member of
the Group

Name of
Shareholder(s)

Capacity/nature
of interest

Contributed
registered

capital
(RMB

unless
otherwise

stated)

Percentage of
registered

capital

Suzhou Industrial Park
Blue Sky Gas
Cogen-Power
Co., Ltd.

中新蘇州工業
園區市政公用
發展集團
有限公司
(Zhongxin
Suzhou
Industrial
Park
Municipal
Public Utility
Development
Holding Co.
Ltd.*)

Beneficial owner 90,000,000 30

蘇州蘇鑫資產
投資有限公司
(Suzhou Suxin
Asset
Investments
Co. Ltd.*)

Beneficial owner 57,000,000 19

Xuzhou Baoxin Sludge
Power Co., Ltd.

華潤天能（徐州）
煤電有限公司
(China
Resources
Tianneng
Xuzhou Coal
& Power
Co., Ltd.*)

Beneficial owner 23,808,000 24

* For identification only

Save as aforesaid, so far as is known to any Directors or chief executive
of the Company, as at the Latest Practicable Date, no other person (who is not
a Director or chief executive of the Company) had an interest or short position
in the Shares or 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
which were recorded in the register kept by the Company under section 336 of
the SFO or, who were directly or indirectly, interested in 10% 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 held
any option in respect of such capital.

Save for disclosed below, as at the Latest Practicable Date, none of the
Directors was a director or employee of a company (or its holding company)
or beneficiaries of a trust, the trustee of which had an interest or a short
position in the Shares or underlying Shares which would fall to be disclosed to
the Company under the provisions of Division 2 and 3 of Part XV of the SFO:

• Mr. Zhu Gong Shan, our Executive Director, Chairman of the Board and
Chief Executive Officer, and his family, including Mr. Zhu Yu Feng, the
son of Mr. Zhu Gong Shan and a Director are beneficial owners of a
discretionary trust by Credit Suisse Trust Limited, which is the ultimate
owner of Asia Pacific Energy Fund Limited. Please refer to notes in the
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section headed “Disclosure of Directors’ and Substantial Shareholders’
Interest – substantial shareholders” in this Appendix VIII for details;
and

• as at the Latest Practicable Date, Mr. Chau Kwok Man, Cliff, was a
Managing Director and the Head of Financial Department of China
Investment Corporation, Ms. Bai Xiaoqing was a Managing Director of
the Special Investment Department of China Investment Corporation.
China Investment Corporation, through its wholly owned subsidiary,
Chengdong Investment Corporation, owns approximately 20.09% of the
issued share capital of the Company as at the Latest Practicable Date.

3. SERVICE CONTRACTS

As at the Latest Practicable Date, none of the Directors has entered into or proposed
to enter into any service contract with the Company or any of its subsidiaries which will
not expire or may not be terminated by the Company within a year without payment of
any compensation (other than statutory compensation).

Subsequent to the acquisition of the polysilicon and wafer businesses by the
Company on 31 July 2009, the Company has appointed Mr. Zhu (Chairman and executive
Director) as the Chief Executive Officer of the Company and increased the scope of
responsibility of Ms. Sun Wei (executive Director) to cover also the corporate finance and
budget planning process of the polysilicon and wafer business sectors in addition to the
power business sector of the Company. The Company entered into a supplemental service
contract dated 1 September 2009 with each of Mr. Zhu and Ms. Sun Wei to revise their
annual salary to HK$3,000,000 and HK$2,000,000 respectively. Mr. Zhu and Ms. Sun Wei
did not receive any salary from the Group prior to 1 September 2009.

4. DIRECTORS’ INTEREST IN THE ENLARGED GROUP’S ASSETS OR
CONTRACTS

Directors’ interest in Jiangsu Zhongneng

Mr. Zhu, being one of the Directors, is the sole director of Happy Genius
Holdings Limited (“Happy Genius”). Happy Genius is owned by a discretionary
trust, the founder and one of the beneficiaries of which is Mr. Zhu. The Company
entered into a sale and purchase agreement (“S&P 1”) dated 3 June 2009 with Happy
Genius in relation to the acquisition of the entire issued shares of Greatest Joy
International Limited and Sun Wave Group Limited, both of which held 36% equity
interest in Jiangsu Zhongneng Polysilicon Technology Development Co., Ltd.
(“Jiangsu Zhongneng”) and its subsidiaries, for a consideration of
HK$19,912,733,756. The Company also entered into another sale and purchase
agreement (“S&P II”) dated 3 June 2009 with Happy Genius and other vendors in
relation to the acquisition of the entire issued shares of GCL Solar Energy
Technology Holdings Inc., which in turn holds 64% equity interest of Jiangsu
Zhongneng, for a consideration of US$830,615,000. Both the S&P I and S&P II were
completed on 31 July 2009.
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As at the Latest Practicable Date, save as disclosed herein, none of the Directors had
any direct or indirect interest in any assets acquired or disposed of by or leased to, any
member of the Enlarged Group since 31 December 2008, being the date up to which the
latest published audited consolidated financial statements of the Group were made up.

As at the Latest Practicable Date, save as disclosed herein, none of the Directors was
materially interested in any contract or arrangement subsisting as at the Latest Practicable
Date, which was significant in relation to the business of the Enlarged Group.

5. DIRECTORS’ INTEREST IN COMPETING BUSINESS

As at the Latest Practicable Date, the interests of Directors or their respective
associates in businesses which are considered to compete or likely to compete, either
directly or indirectly, with the businesses of the Group (“Competing Business”) as
required to be disclosed pursuant to the Listing Rules were as follows:

Names of the
Company’s Directors

Name of company in
which the relevant
Director has interest

Principal activities of
the competing company

% interest in
competing company

(i) Mr. Zhu Gong Shan Taicang Harbour
Power Plant

Operation of a
cogeneration plant in
Taicang, Jiangsu,
the PRC

44% interest is held by a
trust, of which Mr. Zhu
Gong Shan and his
family (including
Mr. Zhu Yu Feng) are
beneficiaries

Nanjing Cogeneration
Plant

Operation of a
cogeneration plant in
Nanjing, the PRC

100% interest is held by a
trust, of which Mr. Zhu
Gong Shan and his
family (including
Mr. Zhu Yu Feng) are
beneficiaries

Longgu Cogeneration
Plant

Operation of a power
plant in Longgu,
Peixian, the PRC

59% interest is held by a
trust, of which Mr. Zhu
Gong Shan and his
family (including
Mr. Zhu Yu Feng) are
beneficiaries

Guohua Taicang Power
Plant

Operation of a power
plant in Taicang, Jiangsu

an effective interest of 22%
is held by a trust, of
which Mr. Zhu Gong
Shan and his family
(including Mr. Zhu Yu
Feng) are beneficiaries
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Names of the
Company’s Directors

Name of company in
which the relevant
Director has interest

Principal activities of
the competing company

% interest in
competing company

Lanxi Cogeneration Plant Operation of the
cogeneration power
plant in Lanxi, Jiangsu
Province, the PRC

100% interest is held by a
trust, of which Mr. Zhu
Gong Shan and his
family (including
Mr. Zhu Yu Feng) are
beneficiaries

Xuzhou Incineration
Power Plant

Operation of an
incineration power plant
in Xuzhou, Jiangsu
Province, the PRC

25% interest is held by a
trust, of which Mr. Zhu
Gong Shan and his
family (including
Mr. Zhu Yu Feng) are
among the beneficiaries

Guangzhou Yonghe Project The cogeneration power
plant is in the
pre-construction stage

Mr. Zhu Gong Shan,
beneficially owns 100%
interest

Lianyungang Baoxin
Biomass Cogeneration
Plant

The cogeneration power
plant is in the
pre-construction stage

Mr. Zhu Gong Shan,
beneficially owns 100%
interest

(ii) Mr. Zhu Yu Feng Taicang Harbour Power
Plant

Operation of a
cogeneration plant in
Taicang, Jiangsu, the
PRC

Mr. Zhu Yu Feng, through
companies controlled by
him, holds 31% interest.
44% interest is held by a
trust, of which Mr. Zhu
Gong Shan and his
family (including
Mr. Zhu Yu Feng) are
beneficiaries

Nanjing Cogeneration
Plant

Operation of a
cogeneration plant in
Nanjing, the PRC

100% interest is held by a
trust, of which Mr. Zhu
Gong Shan and Mr. Zhu
Yu Feng are among the
beneficiaries
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Names of the
Company’s Directors

Name of company in
which the relevant
Director has interest

Principal activities of
the competing company

% interest in
competing company

Longgu Cogeneration
Plant

Operation of a power
plant in Longgu,
Peixian, the PRC

59% interest is held by a
trust, of which Mr. Zhu
Gong Shan and his
family (including
Mr. Zhu Yu Feng) are
beneficiaries

Lanxi Cogeneration Plant Operation of the
cogeneration power
plant in Lanxi, Jiangsu
Province, the PRC

100% interest is held by a
trust, of which Mr. Zhu
Gong Shan and his
family (including
Mr. Zhu Yu Feng) are
beneficiaries

Guohua Taicang Power
Plant

Operation of a power
plant in Taicang, Jiangsu

Mr. ZhuYu Feng, through
companies controlled by
him, holds an effective
interest of 15.5%. An
effective interest of 22%
is held by a trust, of
which Mr. Zhu Gong
Shan and his family
(including Mr. Zhu Yu
Feng) are beneficiaries

Xuzhou Jinshanqiao
Cogeneration Power
Plant

Operation of the
cogeneration power
plant in Jinshaqiao,
Xuzhou, the PRC

Mr. Zhu Yu Feng, through
companies controlled by
him, holds 100% interest

Xuzhou Incineration
Power Plant

Operation of an
incineration power plant
in Xuzhou, Jiangsu
Province, the PRC

Mr. ZhuYu Feng, through
companies controlled by
him, holds 75% interest.
25% interest is held by a
trust, of which Mr. Zhu
Gong Shan and his
family (including
Mr. Zhu Yu Feng) are
beneficiaries

APPENDIX VIII GENERAL INFORMATION

– VIII-9 –



Names of the
Company’s Directors

Name of company in
which the relevant
Director has interest

Principal activities of
the competing company

% interest in
competing company

Dongwu Cogeneration
Plant

Operation of the
cogeneration power
plant in Dongwu,
Jiangsu Province, the
PRC

Mr. ZhuYu Feng, through
companies controlled by
him, holds 9% interest

Jiema Hydropower Station Operation of the
hydro-power station in
Sichuan, the PRC

Mr. ZhuYu Feng, through
companies controlled by
him, holds 75% interest

Inner Mongolia Ingot
Plant

Ingot Plant is in the
pre-construction stage

Mr. ZhuYu Feng, through
companies controlled by
him, holds 100% interest

The Board is independent from the boards of the above-mentioned entities and is
accountable to the Shareholders. Coupled with the diligence of its independent
non-executive Directors whose views carry significant weight in the Board’s decisions, the
Group is capable of carrying on its businesses independently of, and at arm’s length from,
the businesses of these entities.

Save as disclosed above, as at the Latest Practicable Date, in so far as the Directors
were aware, none of the Directors or their respective associates had any interest in a
business that competed or was likely to compete with the business of the Group.

6. MATERIAL ADVERSE CHANGES

The Directors confirm that as at the Latest Practicable Date, there was no material
adverse change in the financial or trading position or outlook of the Group since 31
December 2008, being the date to which the latest published audited consolidated
accounts of the Group were made up, except that the Group’s results for the financial year
ended 31 December 2009 are expected to be adversely affected due to the impairment loss
in goodwill arising from the acquisition of Jiangsu Zhongneng, which the Directors
believe (i) is a non-cash accounting treatment arising out of the provisions of the IFRS; (ii)
has no relation to the performance of the Group for the year ending 31 December 2009; and
(iii) has no effect on the cash flow for the Group’s operations; thus the principal business
activities of the Group will not be affected and the Board believes that the financial
position of the Group remains sound.

7. LITIGATION

As at the Latest Practicable Date, as far as was known to the Directors, no members
of the Group and the Target Group Companies was engaged in any litigation or arbitration
of material importance and there was no litigation or claim of material importance known
to the Directors pending or threatened against any members of the Group and the Target
Group Companies.
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8. EXPERT’S CONSENT

(a) The following is the qualification of the expert who has given opinions and
advice which are included in this circular.

Name Qualification

Deloitte Touche Tohmatsu Certified public accountants

(b) Deloitte has no shareholding, directly or indirectly, in any member of the
Enlarged Group or any right (whether legally enforceable or not) to subscribe
for or to nominate persons to subscribe for securities in any member of the
Enlarged Group.

(c) Deloitte has given and has not withdrawn its written consent to the issue of
this circular, with the inclusion of the references to its name and/or its
opinion in the form and context in which it is included.

(d) Deloitte had no direct or indirect interest in any assets which have been
acquired, or disposed of by, or leased to any member of the Enlarged Group,
or were proposed to be acquired, or disposed of by, or leased to any member of
the Enlarged Group since 31 December 2008, the date to which the latest
published audited financial statements of the Group were made up.

9. MATERIAL CONTRACTS

The following contracts (not being contracts entered into in the ordinary course of
business) entered into by the members of the Enlarged Group within the two years
immediately preceding the date of the Announcement (i.e. 8 January 2010) and up to the
Latest Practicable Date, which may be or are material:

(a) the deed of termination dated 5 February 2010 entered into between Get
Famous Investments Limited and GCL-Poly Coal Mining Limited in relation
to the termination of the sale and purchase of the entire issued share capital of
Joint Loyal Holdings Limited;

(b) the Acquisition Agreements each dated 8 January 2010 between the Company,
through its wholly-owned subsidiaries, and the Offshore Sellers, Onshore
Sellers A and Onshore Sellers B in relation to the indirect acquisition of an
aggregate of 70.19% of the equity interest in Konca Solar for a total
consideration of RMB854,100,000;

(c) a subscription agreement dated 24 November 2009 between the Company and
Chengdong Investment Corporation in relation to the issuance by the
Company and the subscription by Chengdong Investment Corporation for an
aggregate of 3,108,163,054 new ordinary shares of HK$0.10 each of the
Company at the subscription price of HK$1.79 per share;
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(d) a joint venture agreement dated 24 November 2009 between the Company and
Chengdong Investment Corporation in relation to the establishment of a joint
venture company to conduct photovoltaic electricity generating businesses
with an initial capital amount of US$500 million;

(e) a conditional framework agreement dated 17 November 2009 between the
Company and Chengdong Investment Corporation in relation to the
subscription of 3,108,163,054 new shares of the Company and possible
establishment of a joint venture company to conduct photovoltaic electricity
generating businesses;

(f) a placing agreement dated 4 August 2009 between the Company and BOCI
Asia Limited, China International Capital Corporation Hong Kong Securities
Limited, ICBC International Securities Limited, Morgan Stanley & Co.
International plc, The Hongkong and Shanghai Banking Corporation Limited
and UBS AG, Hong Kong Branch, in relation to the placing of up to
1,300,000,000 new Shares for a consideration of 3.77% of the aggregate gross
proceeds from all the 1,300,000,000 shares placed at the placing price of
HK$2.83 per placing share;

(g) the acquisition agreement dated 3 June 2009 between the Company and
Happy Genius Holdings Limited, in relation to the acquisition of 100% of the
issued shares in Greatest Joy International Limited and Sun Wave Group
Limited for a consideration of US$830,615,000;

(h) the acquisition agreement dated 3 June 2009 among the Company and Happy
Genius Holdings Limited and other vendors in relation to the acquisition of
the entire issued shares of GCL Solar Energy Technology Holdings Inc. for a
consideration of HK$19,912,733,756;

(i) a placing agreement dated 14 May 2009 between the Company and CCB
International Capital Limited in relation to the placing of up to 50,000,000 new
Shares for a consideration of 2.5% of the aggregate gross proceeds from all the
50,000,000 shares placed at the placing price of HK$1.55 per placing share;

(j) a sale and purchase agreement dated 11 August 2008 between Get Famous
Investments Limited and GCL-Poly Coal Mining Limited in relation to the
acquisition of the entire issued share capital of Joint Loyal Holdings Limited
for a consideration of a sum not exceeding RMB127,936,000;

(k) the supplemental agreement to the agreement relating to the sale and
purchase of the entire issued share capital of Joint Loyal Holdings Limited
dated 7 August 2009 entered into between Get Famous Investments Limited
and GCL-Poly Coal Mining Limited to extend the First Long Stop Date to 10
February 2010;
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(l) a sale and purchase agreement dated 12 November 2008 between the
Company and Sinopro Enterprises Limited in relation to the sale of the entire
issued share capital of Park Bright Investments Limited for a consideration of
HK$25,000,000; and

(m) a merger agreement dated 7 March 2008 between Konca Solar and Huilian
Konca in relation to the merger of Huilian Konca and Konca Solar.

10. GENERAL

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

(b) The head office and principal place of business of the Company in Hong Kong
is located at Suites 3601-4, Two Exchange Square, 8 Connaught Road Central,
Hong Kong.

(c) The address of Mr. Zhu is Room 1115, Harbourview Horizon, 12 Hung Lok
Road, Hung Hom, Kowloon, Hong Kong.

(d) The company secretary of the Company is Ms. Chan Yuk Chun, who is an
associate member of The Hong Kong Institute of Company Secretaries and
Institute of Chartered Secretaries and Administrators, the United Kingdom.

(e) The Company’s branch share registrar and transfer office in Hong Kong is
Tricor Investor Services Limited at 26/F., Tesbury Centre, 28 Queen’s Road
East, Wanchai, Hong Kong.

(f) For the purposes of this circular, unless otherwise specified, the following
approximate exchange rates have been used for the conversion of (1) RMB into
HK$ : RMB1.00 = HK$1.1385 and (2) US$ into RMB$ : US$1.00 = RMB6.8270.
No representation is made that any amount in HK$, RMB or US$ could have
been or could be converted at the above rate or at any other rates.

(g) The English text of this circular prevails over its Chinese translation in the
case of discrepancy.

11. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be available for inspection at (i) the
principal place of business in Hong Kong of the Company at Suites 3601-3604, 36th Floor,
Two Exchange Square, 8 Connaught Road, Central, Hong Kong, during normal business
hours on any weekday (except public holidays) and (ii) the Company’s website
(www.gcl-poly.com.hk) from the date of this circular up to and including 26 February
2010:

(a) the Memorandum and Articles of Association;
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(b) the memorandum and articles of association of Konca Enterprises, Konca
Energy, Konca Solar, Konca Solar (HK), Wuxi Dexiang and Wuxi Derun;

(c) 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 as at 30 June
2009;

(d) the accountants’ report of Konca Enterprises, the text of which is set out in
Appendix IIA;

(e) the accountants’ report of Wuxi Dexiang, the text of which is set out in
Appendix IIB;

(f) the accountants’ report of Wuxi Derun, the text of which is set out in
Appendix IIC;

(g) the accountants’ report in respect of the unaudited pro forma financial
information of the Enlarged Group (the text of which is set out in Appendix
V);

(h) the material contracts referred to in the paragraph headed “Material
Contracts” in this Appendix VIII;

(i) the written consents referred to in the paragraph headed “Consents of Expert”
in this Appendix VIII;

(j) the written shareholders’ approval referred to in the section headed “Letter
from the Board — Implication under the Listing Rules” in this circular.

(k) the circular issued by the Company dated 30 June 2009 in relation to the very
substantial acquisitions and connected transactions, increase in authorized
share capital, allotment and issue of the consideration shares and additional
shares, specific mandate for the new issue and application for waiver;

(l) the circular issued by the Company dated 30 November 2009 in relation to the
subscription by Chengdong Investment Corporation of 3,108,163,054 new
shares in aggregate issued by the Company under a specific mandate; and

(m) the circular issued by the Company dated 19 January 2010 in relation to the
continuing connected transactions contemplated under the Jinshanqiao Steam
Supply Agreement and the Xuzhou Steam Supply Agreement.
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