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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.

References to the singular number include references to the plural and vice versa and references
to one gender include every gender.
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LETTER FROM THE BOARD

II. PROPO$ED DECLARATION OF INJERIM DIVIDEND OF RMBO0.13 PER ORDINARY
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I1l. PROPOSED CHANGES OF REGISTEREy CAPITAL AND AMENDMENTS TO THE
ARTICLES OF ASSOCIATION
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APPENDIX 11 PROPOSED AMENDMENTS TO THE RULES OF
PROCEDURES OF GENERAL MEETINGS

The English version of this appendix is an unofficial translation of its Chinese version. In case of any
discrepancies, the Chinese version shall prevail.

RULES OF PROCEDURES FOR GENERAL MEETINGS OF
FLAT GLASS GROUP CO., LTD.

Chapter 1 General Provisions

Article 1 To regulate the behavior of Flat Glass Group Co., Ltd. (“the Company”) and ensure that
the general meeting can exercise its functions and powers according to law, these Rules are formulated in
accordance with Company Law of the People’s Republic of China (hereinafter referred to as Company Law),
Securities Law of the People’s Republic of China (hereinafter referred to as Securities Law), Rules Governing
the Listing of Securities on the Stock Exchange of Hong Kong Limited (hereinafter referred to as Hong Kong

-11 -



APPENDIX 11 PROPOSED AMENDMENTS TO THE RULES OF
PROCEDURES OF GENERAL MEETINGS

(1) The unrecovered losses of the Company amount to one third of the total amount of its share
capital;

(I111)  Shareholder(s) holding more than 10% (inclusive) of the Company’s issued and outstanding
shares carrying voting rights request(s) in writing the convening of an extraordinary general
meeting;

(IV) The board of directors deems necessary;
(V)  The board of supervisors proposes to convene such meeting;

(V1) Other circumstances stipulated by laws, administrative regulations, departmental rules, Listing

Rules or the Articles of Association;Hergkeng-tisting-Rules-eristing-Rules-efSSE-oeeur.

The calculation of the proportion of the shares in the preceding paragraph (three) shall be calculated
as the date on which the shareholder(s) submit(s) a written request.

Companies cannot be convened the general meeting of shareholders within the time mentioned above,
which shall be reported to the local China Securities Regulatory Commission (hereinafter referred to as the
China Securities Regulatory Commission (CSRC)) dispatched institutions and securities exchange, and
the company should give the reasons and make an announcement in respect thereof. If there are otherwise
provisions of the regulatory rules in the place where the Company’s shares are listed, such provisions shall

apply.

Article 5 In convening a general meeting, the Company shall engage a lawyer to provide legal
opinions and publish an announcement on the following issues:

() Whether the convening and convening procedure of the meeting comply with laws, administrative
regulations and the Articles of Association;

(1) Whether the attendees and convener of the meeting are eligible;

(1) Whether the voting procedures and results of the meeting are lawful and valid;

(1V) Legal opinions on other relevant matters upon request by the Company.
Chapter 2 Convening of General Meetings

Article 6 The board of directors shall convene the general meeting of shareholders on time in

accordance with therelevantreguirements-ef-the Aa

- 12 -



APPENDIX 11 PROPOSED AMENDMENTS TO THE RULES OF
PROCEDURES OF GENERAL MEETINGS

Article 7 An extraordinary general meeting may be convened upon proposal by independent directors
to the board of directors. Regarding the proposal of the independent directors to convene an extraordinary
general meeting, the board of directors shall, pursuant to laws, administrative regulations and the Articles
of Association, give a written reply on whether or not to convene the extraordinary general meeting within
10 days after receipt of the proposal.

Where the board of directors agrees to convene the extraordinary general meeting, it shall serve a
notice of such meeting within five days after the resolution is made by the board of directors. Where the board
of directors does not agree to convene the extraordinary general meeting as proposed by the independent
directors, it shall give the reasons and make an announcement in respect thereof.

Article 8 The board of supervisors shall be entitled to propose to the board of directors to convene
an extraordinary general meeting, and shall put forward its proposal to the board of directors in writing. The
board of directors shall, pursuant to laws, administrative regulations and the Articles of Association, give
a written reply on whether or not to convene the extraordinary general meeting within 10 days after receipt
of the proposal.

Where the board of directors agrees to convene the extraordinary general meeting, it shall serve a
notice of such meeting within five days after the resolution is made by the board of directors. Any change to
the original proposal set forth in the notice shall be subject to approval by the board of supervisors.

If the board of directors does not agree to convene the extraordinary general meeting or fails to give a
written reply within 10 days after receipt of the proposal, the board of directors shall be deemed as unable to
or failing to perform the duty of convening the general meeting, and the board of supervisors may convene
and preside over the meeting by itself.

Article 9 An extraordinary general meeting may be convened upon request by two or more
shareholders severally or jointly holding more than 10% shares of the Company to the board of directors, and
such request shall be put forward to the board of directors in writing. The board of directors shall, pursuant
to laws, administrative regulations and the Articles of Association, give a written reply on whether or not to
convene the extraordinary general meeting within 10 days after receipt of the request.

Where the board of directors agrees to convene the extraordinary general meeting, it shall serve a
notice of such meeting within five days after the resolution is made by the board of directors. Any change to
the original request set forth in the notice shall be subject to approval by the relevant shareholders.

If the board of directors does not agree to convene the extraordinary general meeting or fails to give
a reply within 10 days after receipt of the request, shareholders severally or jointly holding more than 10%
shares of the Company shall be entitled to propose to the board of supervisors to convene an extraordinary
general meeting, and shall put forward such request to the board of supervisors in writing.

If the board of supervisors agrees to convene the extraordinary general meeting, it shall serve a notice

of such meeting within five days after receipt of such request. Any change to the original proposal set forth
in the notice shall be approved by the relevant shareholders.

- 13-



APPENDIX 11 PROPOSED AMENDMENTS TO THE RULES OF
PROCEDURES OF GENERAL MEETINGS

In case of failure to issue the notice of the general meeting within the term stipulated, the board of
supervisors shall be deemed as failing to convene and preside over the general meeting. As a result of its
failure to do so for more than 90 consecutive days, shareholder(s) severally or jointly holding more than 10%
shares of the Company may convene and preside over such meeting by himself/themselves.

Article 10 Where the board of supervisors or shareholder(s) decide(s) to convene a general meeting
by itself/themselves, it/they shall notify the board of directors in writing and file with the Stock Exchange
at the same time.

Before the resolution of the shareholders’ meeting, the shareholders’ shareholding ratio shall not be
less than 10%. When the board of supervisors and the convening of the shareholders decide to send a notice
of the general meeting of shareholders and the announcement of the resolution of the shareholders’ general
meeting, they shall also submit the relevant certification materials to the local stock exchange at the same time.

Article 11  With regard to the general meeting convened by the board of supervisors or shareholders
on its/their own initiative, the board of directors and its secretary or the secretary of the company shall
offer cooperation. The board of directors shall provide a shareholders’ register as of the equity registration
date. Where the board of directors fails to provide the shareholders’ register, the convener may apply to the
securities registration and clearing authority to obtain it upon presentation of the announcement relating to
the notice of the general meeting. The shareholders’ register obtained by the convener shall not be used for
other purposes except for the general meeting.

Article 12 Where the board of supervisors or shareholder(s) convene(s) the general meeting, the

14—



APPENDIX 11 PROPOSED AMENDMENTS TO THE RULES OF
PROCEDURES OF GENERAL MEETINGS
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APPENDIX 11 PROPOSED AMENDMENTS TO THE RULES OF
PROCEDURES OF GENERAL MEETINGS

(I11)  The amount of shares of the company one holds;

(IV) Whether one has been punished by CSRC or any other relevant department or reprimanded by
the stock exchange.

Unless a director or supervisor is elected via the cumulative voting system, each candidate for director
or supervisor shall be proposed via a single proposal.

—16 -



APPENDIX 11 PROPOSED AMENDMENTS TO THE RULES OF
PROCEDURES OF GENERAL MEETINGS
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APPENDIX 11 PROPOSED AMENDMENTS TO THE RULES OF
PROCEDURES OF GENERAL MEETINGS

After issuing the notice of a general meeting, the venue of the physical general meeting shall not be
changed without any justifiable causes. If there is a need to change, the convener shall make an announcement
and explain the reasons at least two working days prior to the physical meeting date.

Artiele-23-Article 21 When the general meeting of the Company use the internet or other methods,
the voting time and the voting procedure of the internet or other methods should be stated clearly in the
notice of the general meeting.

The opening time for voting at a general meeting held by way of Internet or other means shall not be
earlier than 3:00 p.m. on the day before the on-site general meeting, and shall not be later than 9:30 a.m. on
the day of the on-site general meeting, and the closing time shall not be earlier than 3:00 p.m. on the day of
the closing of the on-site general meeting.

Article24-Article 22  The board of directors and the other conveners shall take necessary measures to
ensure the normal order of the general meeting. The company will take measures to prevent the interference
of the general meeting, affray and violations of the legitimate rights and interests of the shareholders and
report the situation(s) to the relevant departments to investigate immediately.

Article25-Article 23  The shareholders may attend general meetings and exercise the voting rights
by themselves, or they can also entrust a proxy to attend the meetings and exercise the voting rights within
their authorization.

All ordinary shareholders(including preferred stock shareholders with voting rights restored)or their
proxies reqgistered on the date of registration shall have the right to attend and vote at the general meeting in
accordance with relevant laws, requlations and the Articles of Association.

Article 24 In the event that an individual shareholder attends a general meeting in person, he shall

present his/her own identity card or other valid documents or proof capable of identifying himself/herself
and stock account card. In the event that a proxy is appointed to attend the meeting for someone else, he shall
present his/her own valid identity documents and the power of attorney from the shareholder.

For a legal person shareholder, its legal representative or a proxy appointed by such legal representative
shall attend the meeting. In the event that the legal representative attends the meeting, he shall present his/
her own identity card or valid proof capable of proving that he/she has the status as a legal representative. In
the event that the appointed proxy attends the meeting, he/she shall present his/her own identity card and the
written power of attorney issued by the legal representative of the legal person shareholder according to laws.
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Article 25 The power of attorney issued by a shareholder to appoint another person to attend a
general meeting shall contain the following particulars:

()] the name of the proxy;

(1) whether the proxy has the right to vote;

(111)  the instructions to vote in favour of or against, or to abstain from voting on each matter set out
on the agenda of the general meeting;

(IV) _the signing date and validity of the power of attorney;

(V) the signature (or seal) of the principal. If the principal is a legal person shareholder, the seal of
the legal entity shall also be affixed.

Article 26 Such instrument shall state whether the proxy, in the absence of any specific instructions
from the shareholder, may vote as he thinks fit.

Article 27 In the event that the power of attorney is signed by other persons authorized by the
principal, the power of attorney authorizing the signatures or other authorization documents shall be notarized.
Notarized power of attorney or other authorization documents together with the proxy forms shall be made
available at the Company’s domicile or elsewhere specified in the notice of meeting.

In the event that the principal is a legal person, its legal representative or board of directors, or other
person authorized by the resolution of its decision-making body shall represent it at the general meeting of

the Company.

If the shareholder is a Recognized Clearing House (or its agent), the said shareholder may authorize
one or more persons as he deems appropriate to act on his behalf at any general meeting; however, where
several persons are thus authorized, the power of attorney shall specify the numbers and classes of shares
involved by the said persons. The power of attorney shall be signed by the respective proxies appointed by
the Recognized Clearing House. The persons thus authorized may attend the meetings and exercise rights
on behalf of the Recognized Clearing House as if the said persons were the natural person shareholders of

the Company.

Article 28 If the relevant documents above submitted by the attendants are under any of the following
circumstances, the gualification for attending the meeting shall be deemed to be invalid:

(1)  The identification information submitted by the principal or attendants by proxy is false or
unidentifiable;

(2)  The sample of the power of attorney registered by fax is obviously inconsistent with the sample
of the signed power of attorney submitted when actually attending the meeting

(3) None of principal or proxy has signed the power of attorney , or the signature does not meet
the requirements;
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(4)  The relevant documents submitted by the principal or the person attending the meeting on his/
her behalf have other obvious violations of the relevant provisions of the laws, administrative
regulations, the Articles of Association or the Rules.

Article 29 The principal and his/her proxy shall assume corresponding legal consequences for the
principal’s or his/her proxy’s ineligibility to attend the meeting because the principal authorizes unclearly
or the certificate submitted by his or her proxy to prove the principal’s legal identity or the entrustment
relationship and other relevant documents fail to meet the provisions of the laws, regulations and the Articles

of Association.

Article27-Article 30

attendants at the meeting shall be compiled by the Company. The registration record shall contain the names

of attendants (or names of organizations), identity card numbers, domicile, the number of voting shares held
or represented by each attendant and names (or name of organizations) of the proxies.

Article 31 The convener(s) and lawyers engaged by the Company shall jointly verify the validity of
shareholders’ qualifications based on the members registration list offered by the securities registration and
clearing institution, and shall register names of shareholders and the number of voting shares they hold. The
registration for the meeting shall be terminated before the presider of the meeting announces the number of
shareholders and proxies present at the meeting as well as the total number of voting shares they hold. If the
regulatory rules of the place where the company’s shares are listed have other provisions on the verification
of the legality of shareholder qualifications, such provisions shall prevail.

Registration for the meeting shall end before the chairman of the meeting announces the number of
shareholders and proxies physically present at the meeting, as well as the total number of voting shares held

by them.

Article28-Article 32 All directors, supervisors and the secretary to the board of directors or the
company shall attend general meetings of the Company;-.The president and other senior executives shall be
present at the meetings without voting rights.

Article29-Article 33 The chairman of the board of directors shall preside over the general meeting.

If the chairman is unable or fails to perform his duties, the deputy chairman shall convene and preside the
meeting. In the event that the deputy chairman is unable or fails to perform his duties, a director shall be
elected by a simple majority of directors to preside the meeting.
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Article38 A general meeting convened by the board of supervisors itself shall be presided over
by the chairman of the board of supervisors. If the chairman of the board of supervisors cannot or does not
fulfil the duty thereof, more than half of the supervisors may elect a supervisor to preside over the meeting.

Artiele-31 A general meeting convened by the shareholders themselves shall be presided over by a
representative elected by the convener.

Article-32  When a general meeting is held and the presider violates these rules which makes it
difficult for the general meeting to continue, a person may be elected at the general meeting to act as the

presider, subject to the approval of more than half of the attending shareholders with voting rights.

Artiele-33-Article 34  The board of directors and the board of supervisors shall report their work in
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Article 41 Shareholders (including proxies thereof) shall exercise their voting rights as per the
number of voting shares they represent. Each share carries the right to one vote.

Article-37 The general meetings should consider significant matters affecting the interests of small
investors; the voting of small investors should be counted separately. And the results shall be disclosed
publicly timely. Where the regulatory rules of the place where the Company’s shares are listed have other

provisions on the separate voting of small and medium-sized investors, such provisions shall prevail.

The Company has no voting right for the shares it holds, and such shares shall be excluded from the
total number of voting shares represented by the shareholders attending the general meeting.

Shareholders, who purchase the voting shares of the Company in violation of provisions of the first
clause and the second clause of Article 63 of the Securities Law, shall not exercise the voting rights of the
shares that exceed the prescribed ratio within 36 months after purchasing them, and such shares shall not be
included in the total number of shares with voting rights at a general meeting.

The board of directors of the company, independent directors and shareholders holding 1% or more
shares with voting rights or investor protection agencies established pursuant to laws, administrative
regulations or the provisions of CSRC can openly solicit the voting right of the shareholders. The purpose
and information of soliciting the voting right of the shareholders should be fully disclosed. Prohibit paying
or in any disguised form of compensation to solicit the voting right from the shareholders. Save for statutory
conditions, the company shall not limit the minimum shareholding percentage on soliciting the voting right.

Pursuant to the regulatory rules of the place where the Company’s shares are listed, whereas any
shareholder is required to abstain from voting on any particular resolution or restricted to voting only for or
against any particular resolution, any vote cast by or on behalf of such shareholder in contravention of such
requirement or restriction shall not be counted.

meeting-When the shareholders’ general meeting considers matters relating to related parties transactions,

the related shareholders shall not participate in the voting, and the number of the voting shares represented
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For approval of related party transactions at the Company’ general meeting, the related shareholders
shall, prior to the approval at the general meeting, actively submit the application for recusal; the unrelated
shareholders shall have the right to submit the application for recusal against the related shareholders to
the general meeting prior to approval of the relevant case at the general meeting. Such application shall be
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(V)  When the shareholders nominate director(s), independent director(s) or supervisor(s), the
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Article 48 Voting at the general meeting shall record the names of the voters.
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(V) details of the inquiries or suggestions of the shareholders, and the corresponding responses or
explanations;

(V1) the names of the lawyer, counting officer and monitoring officer;
(VII) other contents that shall be recorded in the minutes in accordance with the Articles of Association.

Article 59 The convener shall ensure that the contents of the minutes are true, accurate and

complete. The attending-directors, supervisors, secretary to the board of directors-erthe-company, convener
or representative thereof, and preside shall sign the minutes of the meeting;the-cenvenershal-ensure-the

meeting-minutesare-true;aceurate-and-complete. The minutes of the meeting, the signed attendance record of

those shareholders on the spot and the power of attorney for attendance by proxy, and the valid information
relating to the voting over network or by other means shall be kept for 10 years.
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Chapter 5_7-Speeial Proceduresfor-Voting-by-Class-Shareholders Authorization of

Generation Meeting to the Board of Directors

Article53-Article 60 Without violation of laws, administrative requlations, department rules, the
Listed Rules and the Articles of Association, the general meeting may pass a resolution to authorize the
board of directors.

Article 54-Article 61  Matters which, as required by laws, administrative requlations, the Listing Rules

and the Articles of Association, shall be resolved at general meetings shall be considered and reviewed at
general meetings so as to protect the decision-making rights of shareholders of the Company on such matters.
Under necessary and reasonable circumstances, the general meeting may authorize the board of directors to
decide, within the scope of authorization as delegated at the general meeting, specific issues relating to matters
to be resolved on by the general meeting which may not be decided upon immediately at a general meeting.

For any authorization granted to the board of directors by the general meeting, the matter involved
shall be approved by shareholders (including their proxies) representing more than one-half of the voting
rights present at the general meeting if it constitutes an ordinary resolution, or by shareholders (including their
proxies) representing more than two-thirds of the voting rights present at the general meeting if it constitutes
a special resolution. The contents of the authorization shall be clearly specified in details.

Artiele 55-Article 62

atthe-meeting-When making decisions on authorized matters, the board of directors shall conduct sufficient
discussions and demonstrations, and if necessary, employ an intermediary institution to provide consultation
opinions to ensure the scientificity and rationality of the decision-making matters.
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Chapter 6 8 Supplementary Provisions

Article59-Article 63  Unless otherwise stated the terms used in the Rules shall have the same
meaning with those in the Articles of Association. Fheannouncement-orrnetice—eftherulesreferstethe

Article 64 For the purpose of the Rules, the terms “ above”, “ within”, “ not more than” are inclusive

terms and the terms “ exceeding”, “ less than”, “ beyond”* below” and “ more than” are exclusive terms.
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Article 61
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Hong Kong Exchanges and Clearing Limited and the Stock Exchange of Hong Kong Limited take
no responsibility for the contents of this notice, make no representation as to its accuracy or
completeness and expressly disclaim any liability whatsoever for any loss howsoever arising from or in
reliance upon the whole or any part of the contents of this notice.
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