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DEFINITIONS

In this circular, the following expressions shall have the following meanings unless the

context requires otherwise.

“2021 Second A Shareholders’ Class
Meeting”

“2021 Second Class Meetings”

“2021 Second EGM”

“2021 Second H Shareholders’ Class
Meeting”

“A Share(s)”

“A Share Convertible Bonds” or
“Convertible Bonds”

“A Share Convertible Bonds Issuance
Plan”

“A Shareholders”

“Anhui Flat Glass”

the class meeting of A Shareholders to be held at the 2nd
Floor, Conference Room, Administrative Building, Flat Glass
Group Co., Ltd., 959 Yunhe Road, Xiuzhou District, Jiaxing,
PRC on Friday, 20 August 2021(or
adjournment thereof), or immediately after the conclusion of
the 2021 Second EGM, whichever is later

Zhejiang Province,

the 2021 Second A Shareholders’ Class Meeting and the 2021
Second H Shareholders’ Class Meeting

the 2021
Company proposed to be held at 2:00 p.m. on Friday, 20
August 2021 at the Conference Room, 2nd Floor,
Administrative Building, Flat Glass Group Co., Ltd., 959
Yunhe Road, Xiuzhou District, Jiaxing, Zhejiang Province, the
PRC

second extraordinary general meeting of the

the class meeting of the H Shareholders to be held at the 2nd
Floor, Conference Room, Administrative Building, Flat Glass
Group Co., Ltd., 959 Yunhe Road, Xiuzhou District, Jiaxing,
Zhejiang Province, the PRC on Friday, 20 August 2021 (or any
adjournment thereof), or immediately after the conclusion of
the 2021 Second A Shareholders’ Meeting, whichever is later

A share(s) of the Company with a nominal value of RMB0.25
each which are listed on the Shanghai Stock Exchange and
traded in RMB (stock code: 601865)

A Share convertible bonds proposed to be issued by the
Company in the PRC in the total amount of not more than
RMB4 billion (inclusive of RMB4 billion) which are
convertible into new A Shares

the A Share Convertible Bonds issuance plan of the Company
to be considered and, if thought fit, approve at the 2021
Second EGM and the 2021 Second Class Meetings, details of
which are set out in this circular, and the text of which to set
out in Appendix II to this circular

holder(s) of A Shares

Anhui Flat Solar Glass Co., Ltd.* (000 DOOOOOODOO
0 O ), the wholly-owned subsidy of the Company



DEFINITIONS

“Articles of Association”

“Board”

“Bondholder(s)”

“Company”

“Company Law”

“connected person(s)”

“Connected Subscribers”

“Controlling Shareholders”

“Conversion Price”

“CSRC”

“Directors”

“Feasibility Report”

the articles of association of the Company

the board of Directors of the Company

holder(s) of the A Shares Convertible Bonds proposed to be
issued by the Company

U0o00dobboOoobooOggn (Flat Glass Group Co., Ltd.*),
a joint stock company established in the PRC with limited
liability, the H Shares and A Shares of which are listed on the
main board of the Hong Kong Stock Exchange and Shanghai
Stock Exchange, respectively

the Company Law of the PRC

as the meaning ascribed to it under the Listing Rules

parties to the Possible Subscription, namely, Mr. Ruan
Hongliang, Ms. Jiang Jinhua, Ms. Ruan Zeyun and Mr. Zhao
Xiaofei, who are Controlling Shareholders and parties acting
in concert pursuant to a concert party agreement dated 19
September 2016; Mr. Wei Yezhong and Mr. Shen Qifu, who are
executive Directors and A Shareholders; and Mr. Zheng
Wenrong, Mr. Shen Fuquan and Mr. Zhu Quanming, who are
Supervisors and A Shareholders. These parties are entitled to
the pre-emptive rights to subscribe for the A Share Convertible
Bonds under the A Share Convertible Bonds Issuance Plan

has the meaning ascribed to it under the Listing Rules, and
namely, Mr. Ruan Hongliang, Ms. Jiang Jinhua, Ms. Ruan
Zeyun and Mr. Zhao Xiaofei

the price at which the new A Shares will be issued upon
conversion of the A Share Convertible Bonds, as may be
adjusted from time to time

China Securities Regulatory Commission (U O OO O 0OOO
ooo)

the directors of the Company

the Feasibility Report on the Use of Proceeds from the Public
Issuance of A Share Convertible Bonds 0 O 0 OO0 AOOOO
00000boo0ooo0oobooooogg, the texts of
which are set out in Appendix IV to this circular



“H Share(s)”

“H Shareholders”

“Hong Kong”

“Independent Board Committee”

“Independent Financial Adviser” or
“Gram Capital”

“Independent Shareholders”

ordinary share(s) in the share capital of the Company with
nominal value of RMBO0.25 each, which are subscribed for and
traded in Hong Kong dollars, and listed on the Stock Exchange
(stock code: 6865)

holder(s) of H Shares
the Hong Kong Special Administrative Region of the PRC

the committee of Directors consisting of Ms. Xu Pan, Ms. Hua
Fulan and Ms. Ng Yau Kuen Carmen, who are independent
non-executive Directors, formed to advise the Independent
Shareholders in respect of the Possible Subscription for A
Share Convertible Bonds

Gram Capital Limited, a licensed corporation to carry out Type
6 (advising on corporate finance) regulated activity under the
SFO, being the independent financial adviser to the
Independent Board Committee and the Independent
Shareholders in respect of the Possible Subscription and
transactions contemplated thereunder

the Shareholders, other than Mr. Ruan Honglie62.2ongliunder
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“Possible Subscription”

“PRC”

“Proposed Issuance”

“PV”

“RMB” or “Renminbi”

“Securities Law”

“SFO”

“Share(s)”

“Shareholder(s)”

“Specific Mandate”

“SSE Listing Rules”

“Stock Exchange”

“Supervisor(s)”

“%9,

Mr. Ruan Hongliang, Ms. Jiang Jinhua, Ms. Ruan Zeyun and
Mr. Zhao Xiaofei, Controlling Shareholders, Mr. Wei Yezhong
and Mr. Shen Qifu, executive Directors, and Mr. Zheng
Wenrong, Mr. Shen Fuquan and Mr. Zhu Quanming,
Supervisors, may exercise the pre-emptive rights to subscribe
for the A Share Convertible Bonds, the specific subscription
amount and conversion price on the exercise of the
pre-emptive rights shall be subject to the decision of the Board
as authorised by the 2021 Second EGM, based on the market
conditions before the issuance of the A Share Convertible
Bonds

the People’s Republic of China, for the purpose of this
circular, excluding Hong Kong, the Macau Special
Administrative Region and Taiwan

the issuance of the A Share Convertible Bonds proposed by the
Company according to the A Share Convertible Bonds
Issuance Plan

photovoltaic

Renminbi, the lawful currency of the PRC

the Securities Law of the People’s Republic of China J U O [
ooooooon

the Securities and Futures Ordinance (Chapter 571 of the laws
of Hong Kong)

the A Share(s) and the H Share(s)

the holder(s) of the Share(s) of the Company

the specific mandate in relation to the issuance of the A Share
Convertible Bonds to be considered and approved at the 2021

Second EGM and the 2021 Second Class Meetings

the Rules Governing the Listing of Securities on the Shanghai
Stock Exchange 0 0000000 OOOOO0O)

The Stock Exchange of Hong Kong Limited

the supervisor(s) of the Company

percent



DEFINITIONS

Certain amounts and percentage figures set out in this circular have been subject to rounding
adjustments. Accordingly, figures shown as total in certain tables and the currency conversion or
percentage equivalents may not be an arithmetic sum of such figures.

Reference to the singular number includes references to the plural and vice versa and references
to one gender include every gender.

English names of Chinese entities marked with “*”” are translations of their Chinese names and
are included in this circular for identification purpose only, and should not be regarded as their official
English translation. In the event of any inconsistency, the Chinese names prevails.
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Flat Glass Group Co., Ltd.

(a joint stock company incorporated in the People’s Republic of China with limited liability)
(Stock code: 6865)

Executive Directors: Registered office, headquarters and

Mr. Ruan Hongliang (Chairman) principal place of business in the PRC:
Ms. Jiang Jinhua 1999 Yunhe Road

Mr. Wei Yezhong Xiuzhou District, Jiaxing

Mr. Shen Qifu Zhejiang Province, PRC

Independent non-executive Directors: Principal place of business in Hong Kong:
Ms. Xu Pan Unit 6, 11/F, Prosperity Place,

Ms. Hua Fulan 6 Shing Yip Street, Kwun Tong,

Ms. Ng Yau Kuen Carmen Kowloon, Hong Kong

28 July 2021
To the Shareholders

Dear Sir or Madam,

(1) PROPOSED ISSUANCE OF A SHARE CONVERTIBLE BONDS
(2) CONNECTED TRANSACTION IN RELATION TO THE POSSIBLE
SUBSCRIPTION FOR A SHARE CONVERTIBLE BONDS
BY THE CONNECTED SUBSCRIBERS
AND
(3) NOTICE OF 2021 SECOND EGM AND
2021 SECOND H SHAREHOLDERS’ CLASS MEETING

I. INTRODUCTION

The purpose of this circular is to provide you with information in connection with, among other
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II. PROPOSED ISSUANCE OF A SHARE CONVERTIBLE BONDS AND THE POSSIBLE
SUBSCRIPTIONS BY CONNECTED PERSONS

1. Information on the Resolutions to be Proposed at the 2021 Second EGM and the 2021
Second Class Meetings relating to the Proposed Issuance

(i) Report on the Company’s Compliance of the Conditions for the Proposed Issuance of
A Share Convertible Bonds

Pursuant to the Company Law, the Securities Law, the Administrative Measures for
Issuance of Securities by Listed Companies and other laws, regulations and normative
documents, and with reference to the requirements for the qualifications and conditions of
the public issuance of A share convertible bonds by listed companies, the Company has
satisfied the relevant requirements for the public issuance of A share convertible bonds under
the existing laws, regulations and normative documents, and possessed the qualifications and
conditions for the public issuance of A share convertible bonds. Please refer to the full text
of the Report on the Company’s Compliance of the Conditions for the Proposed Issuance of
A Share Convertible Bonds in Appendix I to this circular for details.

The said report will be proposed at the 2021 Second EGM for Shareholders’
consideration and, if thought fit, to be approved by way of a special resolution.

(ii) Proposed Issuance of A Share Convertible Bonds under the Specific Mandate

Reference is made to the announcement of the Company dated 16 June 2021 in respect
of the Proposed Issuance.

The Specific Mandate for the Proposed Issuance will be proposed at the 2021 Second
EGM and at the 2021 Second Class Meetings for the Shareholders’ consideration and, if
thought fit, to be approved by way of a special resolution.

(iii) Preliminary Plan of the Proposed Issuance of A Share Convertible Bonds

The Company has prepared the preliminary plan of the Proposed Issuance of A Share
Convertible Bonds in accordance with the Company Law, the Securities Law and the
Administrative Measures for Issuance of Securities by Listed Companies, and other laws,
regulations and normative documents, details of which are set out in Appendix III to this
circular.

The said preliminary plan will be proposed at the 2021 Second EGM and the 2021
Second Class Meetings for the Shareholders’ consideration and, if thought fit, to be approved
by way of a special resolution.
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(iv) Feasibility Report on the Proposed Issuance of A Share Convertible Bonds

The total amount of proceeds from the Proposed Issuance will not exceed
RMB4 billion, which will be used for the following projects after deducting the issuance

expenses:
Unit: RMB10,000

Amount of

Total amount net proceeds to

Project of investment be used

Annual production of 750,000 tons of solar
equipment ultra-thin and
ultra-high-transparent panel manufacturing

project 239,312.70 194,500.00
Distributed PV power generation construction
project 66,515.96 65,800.00

Annual production of 15 million square meters
of solar PV ultra-white glass technical

transformation project 20,697.75 19,700.00
Supplementary of working capital project (note) 120,000.00 120,000.00
Total 446,526.41 400,000.00
Note:

The working capital will be used to fulfill various needs of cashflow in the Group’s daily business operation
along with its rapid business growth and expansion in the recent two years, including but not limited to
purchase of raw materials, purchase of fuel, research and development, payment for salaries and wages, and
payment of bank loans.

Please refer to Feasibility Report on the Proposed Issuance of A Share Convertible
Bonds in Appendix IV to this circular for the full text of the Feasibility Report.

The Feasibility Report will be proposed at the 2021 Second EGM for the Shareholders’
consideration and, if thought fit, to be approved by way of a special resolution.

(v) Report on Use of Previous Proceeds
Pursuant to the regulation of report on use of previous proceeds and other laws,
regulations and normative documents, the Board has prepared the Report on Use of Previous

Proceeds for the Proposed Issuance as set out in Appendix V to this Circular.

The report will be proposed at the 2021 Second EGM for the Shareholders’
consideration and, if thought fit, to be approved by way of an ordinary resolution.
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(vi) Rules for A Share Convertible Bondholders’ Meetings

Pursuant to the Company Law, the Securities Law, the Administrative Measures for
Issuance of Securities by Listed Companies, the SSE Listing Rules and other regulatory
requirements in the PRC, the Company has prepared the Rules for A Share Convertible
Bondholders’ Meeting, details of which are set out in Appendix VI to this circular.

The rules will be proposed at the 2021 Second EGM for the Shareholders’
consideration and, if thought fit, to be approved by way of an ordinary resolution.

(vii) The Impact of the Dilution of Immediate Return as a Result of the Public Offering of
A Shares Convertible Bonds on Major Financial Indicators of the Company and the
Remedial Measures Adopted by the Company

Pursuant to the requirements of the Opinions of the General Office of the State Council
on Further Strengthening the Protection of the Legitimate Rights and Interests of Small and
Medium-sized Investors in the Capital Market (Guo Ban Fa [2013] No. 110)* 0 0 DO 40O OO
0000oooooooooooboboboDoDD0DD0D0000000OUUOzo1sjitod)),
and the Guiding Opinions on Matters Concerning the Dilution of Immediate Return in Initial
Public Offering, Refinancing and Material Asset Restructuring (CSRC Announcement [2015]
No. 3)*JUOOOOOOOO0ODODDOODODDODODO0ODOOOoOoOoooooOoOoDoDODOO
0 0O [2015]310 )0) and other laws, regulations and normative documents, the Company has
analyzed the impact of the Proposed Issuance on the dilution of immediate returns. The
Board proposes to adopt specific measures to bridge the gap. Please refer to Appendix VII to
this circular for details.

The measures will be proposed at the 2021 Second EGM for the Shareholders’
consideration and, if thought fit, to be approved by way of an ordinary resolution.

(viii) Undertakings by the Directors, Senior Management of the Company, Controlling
Shareholders and Actual Controllers of the Company on the Actual Performance of
the Remedial Measures for the Dilution of Current Returns of the Company

The General Office of the State Council issued the Opinions of the General Office of
the State Council on Further Strengthening the Work of Protection of the Legitimate Rights
and Interests of Minority Investors in the Capital Markets (Guo Ban Fa [2013] No.
1o*xgoogoooboooooooobo0ooobboooobooobobo0oobbo0o o
0 0O [2013]11100)) on 25 December 2013 stated that specific remediable measures shall be
committed and fulfilled for the dilution of immediate returns due to a company’s initial
public issuance of shares, a listed company’s refinancing or the material assets restructuring.
On the other hand, CSRC issued the Guiding Opinions on Matters concerning the Dilution of
Immediate Return in Initial Public Offering, Refinancing and Material Asset Restructuring
(CSRC Announcement No. 31 [2015D* (000000000 0O0O0O0O0O0O0OOOOOO0O
ooooooonoooooobobobDbDbDEe0o15)310)) in December 2015 which
further proposed the requirements for optimising the investor return mechanism. According
to the requirements, all Directors, senior management, Controlling Shareholders and de facto
controllers of the Company have to provide undertakings to take remedial measures for the
dilution of immediate returns due to the Proposed Issuance. Please refer to Appendix VIII to
this circular for the full text of the undertakings.
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The said undertakings will be proposed at the 2021 Second EGM for the Shareholders’
consideration and, if thought fit, to be approved by way of an ordinary resolution.

(ix) Authorisation of the Board and its authorised persons to manage the matters relating
to the Proposed Issuance of A Share Convertible Bonds

Pursuant to the Company Law, the Securities Law and other relevant laws and
regulations and the Articles of Association, for the purpose of completing the Proposed
Issuance in an efficient and orderly manner, the Board proposes that the Shareholders to
authorise the Board and its authorised persons to deal with matters relating to the Proposed
Issuance. The proposed scope of the authorisations are set out in Appendix IX to this
circular.

The authorisations will be proposed at the 2021 Second EGM and 2021 Second Class
Meetings for the Shareholders’ consideration and, if thought fit, to be approved by way of a
special resolution.

(x) Shareholders’ Dividend Distribution Plan for the Year Ending 31 December 2021,
2022 and 2023

In order to further enhance the transparency of the declaration and distribution of cash
dividends, improve and fine-tune the Company’s dividend decision-making and supervision
mechanism, maintain the continuity and stability of the dividend policy, and protect the
rights and interests of the investors in order to facilitate the investors to form stable returns
expectations, in accordance with the provisions of relevant laws and regulations and
regulatory documents such as the Opinions of the CSRC on Further Promoting the IPO
System Reform (CSRC Announcement [2013] No. 42)* 0O 0O OOODOODOOODOOO
000000000 IODOO0O0O[2013]420)), Notice on Further Implementation on
Matters Related to Cash Dividends of Listed Companies (Zheng Jian Fa [2012] No. 37)*(0 [
000ooooooooobobobbbboboDD0OO@OD2012]370)) and Guidelines No.
3 on the Supervision and Administration of Listed Companies — Distribution of Cash
Dividends of Listed Companies* J U0 O UO0O0OOO0OO30 - O00000OOOO), the
Company has prepared the Shareholders’ Dividend Distribution Plan for the years ending 31
December 2021, 2022 and 2023 taking into account the Company’s actual situation such as
profitability, operation development planning, Shareholder returns and cash flow.

The Shareholders’ Dividend Distribution Plan for the years ending 31 December 2021,
2022 and 2023 will be proposed at the 2021 Second EGM for the Shareholders’
consideration and, if thought fit, to be approved by way of a special resolution.

(xi) Possible Subscription for A Share Convertible Bonds by Controlling Shareholders,
Directors and Supervisors

Pursuant to the A Share Convertible Bond Issuance Plan, the existing A Shareholders
are entitled to pre-emptive rights to subscribe for A Share Convertible Bonds to be issued.
The actual amount under the preferential allocation will be determined by the Board with
reference to the market conditions before the issuance, subject to the authorisation at the
2021 Second EGM and shall be disclosed in the Offering Document.

10—
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Mr. Ruan Hongliang, Ms. Jiang Jinhua, Ms. Ruan Zeyun and Mr. Zhao Xiaofei are
Controlling Shareholders who are parties acting in concert pursuant to a concert party
agreement dated 19 September 2016. Mr. Wei Yezhong and Mr. Shen Qifu are executive
Directors, and Mr. Zheng Wenrong, Mr. Shen Fuquan and Mr. Zhu Quanming are Supervisors
of the Company, and who currently are A Shareholders. They are all entitled to the
pre-emptive rights to subscribe for the A Share Convertible Bonds under the A Share
Convertible Bonds Issuance Plan.

The terms of the Possible Subscription for A Share Convertible Bonds by the
Connected Subscribers, namely, Mr. Ruan Hongliang, Ms. Jiang Jinhua, Ms. Ruan Zeyun,
Mr. Zhao Xiaofei, Mr. Wei Yezhong, Mr. Shen Qifu, Mr. Zheng Wenrong, Mr. Shen Fuquan
and Mr. Zhu Quanming (other than the subscription amount), are the same as the terms and
conditions which are set out in the A Share Convertible Bonds Issuance Plan in Appendix II

to the circular.

Based on the maximum issuance size of the Proposed Issuance of A Share Convertible
Bonds (being RMB4 billion) as at the Latest Practicable Date, the maximum subscription
amounts for each of the Connected Subscribers under the Possible Subscription for A Share
Convertible Bonds are as below:

Maximum

subscription

amounts under

Number of the Possible

A Shares held Subscription

as at the Latest Shareholding for A Share

Practicable percentage of Convertible

Date A Shares Bonds

(%) (RMB)

(Note)

Mr. Ruan Hongliang 439,358,400 25.90% 1,036,000,000
Ms. Jiang Jinhua 324,081,600 19.11% 764,400,000
Ms. Ruan Zeyun 350,532,000 20.67% 826,800,000
Mr. Zhao Xiaofei 4,800,000 0.28% 11,200,000
Mr. Wei Yezhong 15,600,600 0.92% 36,800,000
Mr. Shen Qifu 10,400,400 0.61% 24,400,000
Mr. Zheng Wenrong 46,801,800 2.76% 110,400,000
Mr. Shen Fuquan 31,201,200 1.84% 73,600,000
Mr. Zhu Quanming 31,201,200 1.84% 73,600,000

Note: The maximum subscription amounts under the Possible Subscription for A Share Convertible Bonds
above is calculated based on the proportion of shareholding held by each shareholder as at the Latest
Practicable Date and rounded to two decimal places and for illustration purposes only. If there is any
discrepancy between such amount above and the exact amount calculated based on the actual number
of Shares held by each shareholder set out above on the date of launch of the Proposed Issuance, the

exact amount shall prevail.

—11 =
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A separate resolutions will be proposed at the 2021 Second EGM for the Shareholders
to consider and, if thought fit, to be approved the Possible Subscription by the Connected
Subscribers by way of an ordinary resolution.

According to the relevant PRC laws and regulations, each of the Connected Subscribers
is entitled to exercise their respective pre-emptive rights to subscribe for the A Share
Convertible Bonds under the A Share Convertible Bonds Issuance Plan, and each of them has
indicated to the Company about his/her intention to participate in the Possible Subscription.
However, whether and/or to what extent they will participate in the Possible Subscription
depends on the actual market conditions by the time that the Proposed Issuance is launched
by the Company.

2. Equity Fund-Raising Activities in the Past Twelve Months

On 18 January 2021, the Company completed the Non-public Issuance with the issuance of
84,545,147 A Shares in total at issue price of RMB29.57 per A Share. The proceeds were used for
(i) Phase II of PV glass as covers with an annual production capacity of 750,000 tons project;
(ii) PV backplane glass with an annual production capacity of 42 million square meters project;
and (iii) Working capital. Please refer to the announcements of the Company dated 12 June 2020,
15 July 2020, 10 August 2020, 12 October 2020 and 19 January 2021 and the circular of the
Company dated 17 July 2020 for details.

For details of the use of proceeds, please refer to Report on use of the Previous Proceeds in
Appendix V to the circular for details.

3. Effects on the Shareholding Structure of the Company

Under the A Share Convertible Bond Issuance Plan, the minimum initial Conversion Price
shall not be lower than (i) the higher of the average trading prices of A Shares of the Company for
the 20 trading days preceding the publication date of the Offering Document (in the event that the
price has been adjusted due to ex-rights or ex-dividend during such 20 trading days, the average
trading price of each of these trading days before adjustment shall be adjusted with reference to
the ex-rights or ex-dividend A Share price); and (ii) the average trading price of A Shares on the
trading day preceding the publication date of the Offering Document.

— 12 -



Despite that the initial Conversion Price is not fixed at this stage, for illustration purpose, set
out below is the minimum illustrative initial conversion price (the “Minimum Illustrative Initial
Conversion Price”) arrived at on the basis as at the Latest Practicable Date:

Basis for determining the initial Conversion Price RMB

Not be lower than the higher of:

(i) the average trading price of A Shares of the Company for the 20
trading days preceding the Latest Practicable Date 39.45

(ii) the average trading price of A Shares on the trading day preceding
the Latest Practicable Date 41.85

Based on the above, the Minimum Illustrative Initial Conversion Price would be RMB41.85
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Shareholders should note that as the actual initial Conversion Price shall be determined by
the Board with reference to the market conditions and the situation of the Company, and by
negotiating and agreeing with the sponsor and the lead underwriter, it can be lower or higher than
the Minimum Illustrative Initial Conversion Price. Accordingly, the above analysis is for
illustrative purpose only.

The Conversion Price is subject to adjustment upon the occurrence of events such as
distribution of scrip dividend, capitalisation issue, issuance of new Shares (excluding any increase
in the share capital as a result of conversion of the A Share Convertible Bonds), rights issue or
distribution of cash dividend by the Company, where the Company will adjust the Conversion
Price. For details of formulae for the different adjustment, please refer to the paragraph headed
“VII. Determination and adjustment of conversion price — 2. Adjustment in the conversion price
and calculation method” in Appendix II to the Circular. All such adjustment formulae are fully in
compliance with the relevant PRC laws and regulations.

Furthermore, in the event that the rights and benefits of the Bondholders are affected by the
change in the Company’s share class, quantity and/or Shareholders’ interest due to the possible
Share repurchase, consolidation, subdivision or any other circumstances which may occur, the
Company will adjust the Conversion Price based on the actual situation and in a fair, just and
equitable manner and to protect the Bondholders’ interests. The Conversion Price will be adjusted
based on the relevant PRC laws and regulations and the relevant regulations of the securities
regulatory authorities of the relevant time.

The Conversion Price may also be subject to downward adjustments if, during the term of the
A Share Convertible Bonds, the closing prices of the A Shares for 15 trading days out of any 30
consecutive trading days are lower than 90% of the prevailing Conversion Price. The Board may
propose downward adjustments of the Conversion Price for the Shareholders to consider and seek
their approval at a general meeting and the A Shareholders’ and H Shareholders’ class meetings.

Please refer to the A Share Convertible Bond Issuance Plan in Appendix II for details of the
adjustments.

4. Reasons for and Benefits of the Proposed Issuance and the Possible Subscription

The Board believes that the Proposed Issuance is necessary for the continuous growth of the
Company and fund its major investments in terms of (i) meeting the growing market demand for
the PV products; (ii) breaking through the Company’s capacity bottleneck and improving its
position in the industry; and (iii) the strategic development of the Company. Furthermore, with the
conversion of the A Share Convertible Bonds into A Shares, the Company can further (i) reduce its
asset and liability ratio by using part of the proceeds from the Proposed Issuance for repayment of
its bank loans, (ii) improve its capital structure, enhance its capital operation efficiency and
effectively alleviate its financial cost pressures as most of the A Share Convertible Bonds will
eventually be converted into A Shares according to the market practices in the A share market, and
(iii) further realize its growth potentials with the proceeds from the Proposed Issuance devoted
into projects that will help enhance the productivity of the Group.

Please refer to the Feasibility Analysis Report on the Use of the Proceeds by the Public
Issuance of A Share Convertible Bonds in Appendix IV for details.
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The Board of Directors is of the view that the Proposed Issuance of A Share Convertible
Bonds are in the interest of both the Company and its Shareholders for the following reasons: (i)
according to the relevant PRC laws and regulations, compared with other equity or fund raising
alternatives such as issuance of A shares which requires a minimum time gap of six months after
each issuance, issuance of A share convertible bonds is not subject to any such similar time
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exercises his/her/their pre-emptive rights to subscribe for the A Share Convertible Bonds, the
Possible Subscription (assuming the maximum subscription amount to be equivalent to their
shareholding percentage of A Shares proportional to the size of the Proposed Issuance) will
constitute a connected transaction under Chapter 14A of the Listing Rules and be subject to the
requirements of reporting, announcement and the independent shareholders’ approval.

Mr. Wei Yezhong and Mr. Shen Qifu are our executive Directors holding 15,600,600 and
10,400,400 A Shares, respectively, as at the date of this announcement. Mr. Zheng Wenrong,
Mr. Shen Fuquan and Mr. Zhu Quanming are our Supervisors, holding 46,801,800, 31,201,200 and
31,201,200 A Shares, respectively, as at the date of this announcement. They are also connected
persons of the Company under the Listing Rules. If any of them exercises his pre-emptive rights to
subscribe for the A Share Convertible Bonds, the Possible Subscription (assuming the maximum
subscription amount to be equivalent to their shareholding percentage of A Shares proportional to
the size of the Proposed Issuance) will constitute a connected transaction under Chapter 14A of
the Listing Rules and be subject to the requirements of reporting, announcement and the
independent shareholders’ approval.

All existing A Shareholders of the Company are entitled to pre-emptively subscribe for the A
Share Convertible Bonds. No Shareholders can enjoy any privilege in the capacity of connected
persons of the Company.

Mr. Ruan Hongliang, Ms. Jiang Jinhua, Mr. Wei Yezhong and Mr. Shen Qifu, executive
Directors, are deemed to have material interests in the Possible Subscription and have abstained
from voting on the relevant Board resolution. Save for the above, no other Directors are interested
or deemed to have material interests in the above transactions.

The Board expects the Company will maintain sufficient public float to meet the applicable
minimum requirement under the Listing Rules.

If there is any material change of use of net proceeds, the Company will re-comply with the
Listing Rules requirements and seek Shareholders’ approval again. The Company will also issue
announcements on the Stock Exchange’s websites as and when necessary on the Proposed
Issuance, including any adjustments to the Conversion Price.

7.  General Information
(i) Information of the Company
The Company is a joint stock company established in the PRC with limited liability, the
H Shares are listed on the main board of the Stock Exchange and the A Shares are listed on
the main board of the Shanghai Stock Exchange.
The Group is one of the largest photovoltaic glass manufacturers globally and in the

PRC, in terms of photovoltaic raw glass and processed Photovoltaic glass. The Group also
manufactures and sells float glass, household glass and architectural glass.
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(ii) Information of the Connected Subscribers

Mr. Ruan Hongliang (DO OO 0O) is a founder of the Group and a Controlling
Shareholder of the Company. He is currently an executive Director and the chairman of
Board and the general manager of the Company. He is the spouse of Ms. Jiang Jinhua, the
father of Ms. Ruan Zeyun and the father-in-law of Mr. Zhao Xiaofei, a deputy general
manager of the Company. Mr. Ruan Hongliang, Ms. Jiang Jinhua, Ms. Ruan Zeyun and Mr.
Zhao Xiaofei are Controlling Shareholders who are parties acting in concert pursuant to a
concert party agreement dated 19 September 2016.

Ms. Jiang Jinhua (O O O O 0 ) is a Controlling Shareholder, and currently an executive
Director, the deputy chairman of Board and a deputy general manager of the Company. She is
the spouse of Mr. Ruan Hongliang, the father of Ms. Ruan Zeyun, and the father-in-law of
Mr. Zhao Xiaofei, a deputy general manager of the Company.

Mr. Wei Yezhong (OO DO OO) is a co-founder of the Group and is currently an
executive Director and a deputy general manager of the Company.

Mr. Shen Qifu (O O O O O) is currently an executive Director of the Company.

Mr. Zheng Wenrong (U OO ODO) is a co-founder of the Group, is currently the
chairman of the board of supervisors of the Company.

Mr. Shen Fuquan (O O O O O) is a co-founder of the Group, is currently a Supervisor
of the Company.

Mr. Zhu Quanming (J O ODODO) is a co-founder of the Group, is currently a
Supervisor of the Company.

Mr. Zhao Xiaofei (J 00 J 0O O) is a Controlling Shareholder and currently a deputy
general manager of the Company. He is the son-in-law of Mr. Ruan Hongliang and Ms. Jiang
Jianhua, and the spouse of Ms. Ruan Zeyun.

Ms. Ruan Zeyun (O O O O 0O) is a Controlling Shareholder, the company secretary and

a deputy general manager of the Company. She is the daughter of Mr. Ruan Hongliang and
Ms. Jiang Jianhua, and the spouse of Mr. Zhao Xiaofei.
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(iii) Interests and Short Positions of Directors, Supervisors and Chief Executive

As at the Latest Practicable Date, the interests and short positions of the Directors,
supervisors and the chief executive of the Company in the Shares, underlying Shares or
debentures of the Company and its associated corporations (within the meaning of Part XV
of the Securities and Futures Ordinance (the “SFQO”)), as recorded in the register required to
be kept by the Company pursuant to section 352 of the SFO; or as otherwise notified to the
Company and the Stock Exchange pursuant to the Divisions 7 and 8 of Part XV of the SFO
(including interest or short positions which the Directors or the chief executive were taken or
deemed to have under such provisions) and the Model Code for Securities Transactions by
Directors of Listed Companies (the “Model Code”) contained in the Listing Rules, were as

follows:
Approximate
Approximate percentage of
percentage of  shareholding
shareholding in the total
Number in the  share capital
of Shares relevant class of the
Shareholder held Class Nature of interest of Shares'"”  Company®
Directors
Mr. Ruan 1,118,772,000 A Shares Beneficial owner and 65.96% 52.13%
Hongliang® parties acting in
concert
1,319,000 H Shares Beneficial owner and 0.29% 0.06%
parties acting in
concert
Ms. Jiang Jinhua®  1,118,772,000 A Shares Beneficial owner and 65.96% 52.13%
parties acting in
concert
1,319,000 H Shares Parties acting in 0.29% 0.06%
concert
M. Wei Yezhong 15,600,600 A Shares Beneficial owner 0.92% 0.73%
M. Shen Qifu 10,400,000 A Shares Beneficial owner 0.61% 0.48%
Supervisors
M. Zheng Wenrong 46,801,800 A Shares Beneficial owner 2.76% 2.18%
M. Shen Fuquan 31,201,200 A Shares Beneficial owner 1.84% 1.45%
Mr. Zhu Quanming 31,201,200 A Shares Beneficial owner 1.84% 1.45%

Notes:

(1) The calculation is based on the total number of 1,696,193,254 A Shares or 450,000,000 H Shares of
the Company in issue as at the Latest Practicable Date.

) The calculation is based on the total number of 1,696,193,254 A Shares and the total number of
450,000,000 H Shares in issue as at the Latest Practicable Date.
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(3)  Mr. Ruan Hongliang is the spouse of Ms. Jiang Jinhua. As at the Latest Practicable Date, Mr. Ruan
Hongliang owns 439,358,400 A Shares and 485,000 H Shares. Ms. Jiang Jinhua owns 324,081,600 A
Shares and 111,000 H Shares. Ms. Ruan Zeyun is the spouse of Mr. Zhao Xiaofei, and the daughter of
Mr. Ruan Hongliang and Ms. Jiang Jinhua. Ms. Ruan Zeyun owns 350,532,000 A Shares and 723,000
H Shares. Mr. Zhao Xiaofei owns 4,800,000 A Shares. In addition, pursuant to a concert party
agreement dated 19 September 2016 entered into among Mr. Ruan Hongliang, Ms. Jiang Jinhua, Ms.
Ruan Zeyun and Mr. Zhao Xiaofei, each of Mr. Ruan Hongliang, Ms. Jiang Jinhua, Ms. Ruan Zeyun
and Mr. Zhao Xiaofei is considered to be interested in 1,118,772,000 A Shares and 1,319,000 H Shares
under the SFO.

Save as disclosed above, as at the Latest Practicable Date, to the knowledge of the
Company, none of the Directors or supervisors and the chief executive of the Company had
or was deemed under the SFO to have any interests or short positions in any of the Shares or
the underlying Shares and debentures of the Company and any of its associated corporations
(within the meaning of Part XV of the SFO) which was required to be recorded in the register
required to be kept by the Company pursuant to section 352 of the SFO, or as otherwise
required to be notified to the Company and the Stock Exchange pursuant to the Divisions 7
and 8 of Part XV of the SFO or to be notified to the Company and the Stock Exchange
pursuant to the Model Code.

(iv) Financial or Trading Position of the Group

As confirmed by the Board of Directors, as at the Latest Practicable Date, there was no
material adverse change in the financial or trading position of the Group since the date to
which the latest published audited accounts of the Group have been made up.

(v) Service Contracts of Directors and Supervisors

All the Directors were re-elected at 2020 annual general meeting for a term of three
years ending on the expiration of the term of the 6th session of the Board, subject to his or
her retirement and re-election at annual general meeting in accordance with the Articles of
Association. Each of the executive Directors has entered into a service contract with the
Company and each of the independent non-executive Directors has entered into a letter of
appointment in May 2021 with a term of three years which will expire in May 2024.

Save as disclosed above, none of the Directors or supervisors of the Company has
entered into any service contract with the Company which is not determinable by the
Company within one year without payment of compensation (other than statutory
compensation).

(vi) Interest of the Directors in assets and significant contract or arrangement

As at the Latest Practicable Date, no Director held any direct or indirect interest in any
assets which have been since the date to which the latest published audited accounts of the
Company were made up, acquired or disposed of by or leased to any member of the Group, or

are proposed to be acquired or disposed of by or leased to any member of the Group.

As at the Latest Practicable Date, no Director was materially interested in any contract
or arrangement subsisting which is significant in relation to the business of the Group.
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III. THE 2021 SECOND EGM AND 2021 SECOND H SHAREHOLDERS’ CLASS MEETINGS

A notice convening the 2021 Second EGM and the 2021 Second H Shareholders’ Class Meeting to
be held at the Conference Room, 2nd Floor, Administrative Building, Flat Glass Group Co., Ltd.
959 Yunhe Road, Xiuzhou District, Jiaxing, Zhejiang Province, PRC, at 14:00 p.m. on Friday, 20 August
2021, is set out on pages EGM-1 to EGM-4 and pages NH-1 to NH-3, respectively.

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of the shareholders at a general meeting
must be taken by poll. Accordingly, all resolutions to be proposed at the 2021 Second EGM and the
2021 Second H Shareholders Class Meetings will be voted by poll.

For the purpose of determining the entitlement for attendance and voting at the 2021 Second EGM
and/or the 2021 Second H Shareholders’ Class Meeting (as the case may be), the H Shares register of
members of the Company will be closed from Monday, 16 August 2021 to Friday, 20 August 2021, both
days inclusive, during which period no transfer of H Shares will be effected. H Shareholders whose
names appear on the H Share register of members of the Company at 4:30 p.m. on Friday, 13 August
2021 shall be entitled to attend and vote at the 2021 Second EGM and/or the 2021 Second H
Shareholders’ Class Meeting. In order to attend and vote at the 2021 Second EGM, H Shareholders
whose transfers have not been registered shall deposit the transfer documents together with the relevant
share certificates at the H Share registrar of the Company, Tricor Investor Services Limited at 54th
Floor, Hopewell Centre, 183 Queen’s Road East, Hong Kong by no later than 4:30 p.m. on Friday, 13
August 2021.

H Shareholders can attend and vote in person or appoint a proxy to attend and vote at the 2021
Second EGM and/or the 2021 Second H Shareholders’ Class Meeting. H Shareholders who intend to
appoint a proxy to attend the 2021 Second EGM and/or the 2021 Second H Shareholders’ Class Meeting
are requested to complete the proxy form in accordance with the instructions set out therein and return it
to the H Share registrar of the Company, Tricor Investor Services Limited at 54th Floor, Hopewell
Centre, 183 Queen’s Road East, Hong Kong as soon as possible but in any event, not less than 24 hours
before the time appointed for holding the 2021 Second EGM and/or the 2021 Second H Shareholders’
Class Meeting, or any adjourned meeting (as the case may be). Completion and return of the proxy form
will not preclude you from attending and voting in person at the 2021 Second EGM and/or the 2021
Second H Shareholders’ Class Meeting, or any adjourned meeting (as the case may be) should you so
wish.

The Independent Board Committee comprising all independent non-executive Directors has been
established to advise the Independent Shareholders on the Possible Subscription. Gram Capital, a
licensed corporation to carry out Type 6 (advising on corporate finance) regulated activity under the
SFO, has been appointed as the Independent Financial Adviser in accordance with the Listing Rules to
advise the Independent Board Committee and the Independent Shareholders on the Possible
Subscription.
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Mr. Ruan Hongliang, Ms. Jiang Jinhua, Ms. Ruan Zeyun, Mr. Zhao Xiaofei, Mr. Wei Yezhong, Mr.
Shen Qifu, Mr. Zheng Wenrong, Mr. Shen Fuquan and Mr. Zhu Quanming, shall abstain from voting on
the resolution approving the Possible Subscription at the 2021 Second EGM, which in aggregate
accounted for 58.49% of the issued share capital of the Company as at the Latest Practicable Date. Save
as mentioned above, to the best of the Directors’ knowledge, information and belief, none of the other
Shareholders has any material interest in the Possible Subscription and therefore will be required to
abstain from voting on the resolution approving the Possible Subscription at the 2021 Second EGM. In
addition, to the best of the Directors’ knowledge, information and belief, none of the Shareholders will
be required to abstain from voting on the relevant resolution.

IV. RECOMMENDATION

In relation to the Proposed Issuance of the A Share Convertible Bonds, the Board has passed the
relevant resolutions of the proposals to be submitted to the Shareholders for consideration and approval.
Mr. Ruan Hongliang, Ms. Jiang Jinhua, Mr. Wei Yezhong and Mr. Shen Qifu, executive Directors and
connected persons of the Company, are deemed to have material interests in the Possible Subscription
and have abstained from voting on the resolution in respect of such of the Board meeting. Save for the
above, no Directors are interested or deemed to have material interests in the above transaction. In
addition, no Directors have abstained from voting on the other Board resolutions as set out in this
circular.

The Board (including the independent non-executive Directors) considers that the resolutions to be
proposed at the 2021 Second EGM and the 2021 Second Class Meetings are in the interests of the
Company and the Shareholders as a whole. Accordingly, the Board recommends that the Shareholders
vote in favor of all the resolutions to be proposed at the 2021 Second EGM and the 2021 Second Class
Meetings.

The specific mandate for the Proposed Issuance will be valid for 12 months from the date of the
passing of the relevant resolutions at the 2021 Second EGM and the 2021 Second Class Meeting. The
Company will seek further authorization from the Shareholders upon maturity of such 12-months term.

V.  OTHER INFORMATION

The Board has established the Independent Board Committee comprised of all of the independent
non-executive Directors to advice the Independent Shareholders on (i) whether the terms of the Possible
Subscription are on normal commercial terms and are fair and reasonable so far as the Independent
Shareholders are concerned; (ii) whether the Possible Subscription is in the interests of the Company
and the Shareholders as a whole and are conducted in the ordinary and usual course of business of the
Company; and (iii) how the Independent Shareholders should vote in respect of the resolution(s) to
approve the Possible Subscription at the 2021 Second EGM and the 2021 Second Class Meetings.
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Pursuant to the Listing Rules, Gram Capital, the Independent Financial Adviser, has been
appointed to advise the Independent Board Committee and Independent Shareholders as to the Possible
Subscription for A Share Convertible Bonds.

The Company will also announce important information in relation to the A Share Convertible
Bonds as required by the Shanghai Stock Exchange and CSRC in Hong Kong in both English and
Chinese. Such important information include (i) the announcement with respect to the notice of the
2021 Second EGM and the 2021 Second Class Meetings where approval for the Proposed Issuance will
be sought for; (ii) the announcement with respect to the poll results announcement of the 2021 Second
ECM and the 2021 Second Class Meetings; and (iii) the announcement with respect to the receipt of
approval from CSRC on the Proposed Issuance.

You are advised to pay attention to the Letter from the Independent Board Committee as set out on
pages 23 to 24, the Letter from Gram Capital as set out on pages 25 to 40, and other information as set
out in the appendices in this circular.

The following documents or copies thereof will be available for public inspection during the 14
days since the date of this circular at the Company’s principal place of business in Hong Kong, namely
Unit 6, 11/F, Prosperity Place, 6 Shing Yip Street, Kwun Tong, Kowloon, Hong Kong:

(i)  the service contracts of the Directors as disclosed above; and

(i) the A Share Convertible Bonds Issuance Plan, the full text of which is set out in appendix II
to this circular.

Yours faithfully
By order of the Board
Flat Glass Group Co., Ltd.
Ruan Hongliang
Chairman
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FGG
Doodooooooddaoo
Flat Glass Group Co., Ltd.

(a joint stock company incorporated in the People’s Republic of China with limited liability)
(Stock code: 6865)

28 July 2021
To the Independent Shareholders

Dear Sir or Madam,

CONNECTED TRANSACTION IN RELATION TO
THE POSSIBLE SUBSCRIPTION FOR A SHARE CONVERTIBLE BONDS
BY THE CONNECTED SUBSCRIBERS

We refer to the circular dated 28 July 2021 of the Company (the “Circular