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SHANGHAI YAOHUA PILKINGTON

_{_"_,:l-
il GLASS GROUP CO., LTD.
(Incorporated in the People’ s Republic of China)

Public Announcement on Progress
on the Open Solicitation of a Strategic
Investor by a Controlled Subsidiary
for Capital Increase

The Board of the Company and all directors commit that there are no false records,
misleading statement or omission of material importance of the public announcement,
and will bear joint responsibility for the authenticity, accuracy and integrity of its con—
cent.

Important contents:

- Summary of the progress: After the Proposal on Consent for an Open Solicitation of
Strategic Investor by Controlled Subsidiary SYP Kanggiao Autoglass Co., Ltd. (here—
inafter referred to as “SYPKA” ) for Capital Increase was approved on 3 July 2018
by the Company” s 8th Board at its 28th meeting and the Company” s 8th Supervi—
sory Committee at its 25th meeting, Pilkington Group Limited (hereinafter referred
toas “Pilkington” ) has been brought in by SYPKA as an investor through an open
solicitation in Shanghai United Assets and Equity Exchange ( “SUAEE™ ), and the
relevant capital increase agreement has been signed. The change registration and re—
cord—filing of capital increase has been completed at the Market Supervision and Ad—
ministration Bureau of Pudong New District ( “MSA”

+ Pilkington, the strategic investor that has been brought in by SYPKA, has subscribed
for an addition of US$10.0493 million to SYPKA’ s registered capital with a total
investment in U.S. dollars equivalent to RMB 10: million.

* SYPKA is the controlled subsidiary of Shanghai Yaohua Pilkington Glass Group Co.,
Ltd. (hereinafter referred to as  “the Compat or “SYP™ ). Pilkington Group
Limited is under the same control as the Company’ s second largest shareholder
Pilkington International Holdings BV, which forms the connected transaction. The
capital increase investment accounted for 3.61% of the Company” s latest audited net
assets. Pursuant to the Stock Listing Rules of the Shanghai Stock Exchange, the
Company’ s Articles of Association, as well as other applicable regulations and rules,
the said matter is not required to be approved by sharcholders’ ~ general meeting.

+ Afier the completion of the capital increase, the Company will remain the controlling
shareholder of SYPKA and has the controlling power.

+ This deal does not constitute a major asset restructuring as defined in the Measures of
China Securities Regulatory Commission for Administration of Major Asset Restruc—
turings of Listed Companies, which means that there is no material legal impediment
for this deal.

L. Overview of the Transaction
(1) Basic Information on the Capital Increase
Pilkington has been chosen as the strategic investor of the Company” s controlled sub—
sidiary SYPKA via an open solicitation in SUAEE through competitive negotiations.
Pilkington has subscribed for an addition of US$10.0493 million to SYPKA™ s regis—
tered capital with a total investment in U.S. dollars equivalent to RMB 108.50 million.
Upon the capital increase, SYPKA® s registered capital has been increased from US$
115.5671 million to US$ 125.6164 million, of which SYP contributes US$ 58,084,000
), Shanghai Building Materials Group Co., Ltd. (hereinafter referred to as
) contributes US$ 51,708,400 (41.16%), Hong Kong Hai Jian Industry Compa—
ny Limited ( “HK HAIJJAN” ) contributes US$ 5,774,700 (4.60%), and Pilkington
contributes US$ 10,049,300 (8.00%) out of a total investment in U.S. dollars equivalent
to RMB 108,500,000, with the rest of the investment going into SYPKA” s capital re—
serves

(I1) Procedures Performed regarding the Capital Increase

1)Audit and evaluation, as well as filing to the State—owned Assets Supervision and Ad—
ministration Commission (for further information, please refer to the Public An—
nouncement of Shanghai Yaohua Pilkington Glass Group Co., Ltd. on an Open So—
licitation of a Strategic Investor by Controlled Subsidiary for Capital Increase dis—
closed on Shanghai Securities News and the website of the Shanghai Stock Exchange
dated 4 July 2018).

2)On 15 August 2018, SYPKA conducted an open solicitation in SUAEE for investor.

3)On 27 December 2018, the strategic investor Pilkington entered into the Capital In—
crease Ag with the other sh of SYPKA

4)On 31 January 2019, Pilkington completed capital subscription in accordance with
the Capital Increase Agreement. All the registered capital of SYPKA has been con—
tributed by all shareholders.

5)On 14 February 2019, SYPKA completed the relevant registration change and re—
cord—filing of capital increase at MS,

IL. Information about the Investor Brought in by SYPKA

Pilkington Group Limited was founded on 30 June 1894, with the legal representative

Paul Ravenscroft, registered capital GBP 1,983,925,817. The contact address is NSG

European Technical Centre, Hall Lane, Lathom Lancashire 140 5UF, England. The

major business is glass manufacturing and sales. Pilkington Group Limited is the wholly
owned subsidiary of Pilkington International Holdings BV, the second largest share—
holder of the Company.

By 31 March 2018, the total assets of Pilkington Group stood at GBP 2.799.447,000,

the total liabilities GBP 854,002,000, and net assets GBP 1,843,796,000.
IIL Information about the Target Company, SYPKA
1.For further information, please refer to the Public Announcement of Shanghai Yao—

hua Pilkington Glass Group Co., Ltd. on an Open Solicitation of a Strategic Investor
by Controlled Subsidiary for Capital Increase disclosed on Shanghai Securities News
and the website of the Shanghai Stock Exchange dated 4 July 2018.

2.Equity Structure

Before the capital increase, the registered capital of SYPKA was USD 115,567,100, and
the contribution proportions were as follows:

Names Registered capital (USD) Equity ratio

SYP 58,084,000 50.26%
SBM 51,708,400 44.743%
HK HAIJIAN 5,774,700 4.997%
TOTAL 115,567,100 100%

Afier the capital increase, the registered capital of SYPKA shall be increased to USD
125,616,400, and the registered capital subscribed by the Parties and their respective eq—
uity ratio shall be changed as follows:

Names Registered capital (USD) Equity ratio

SYP 58,084,000 46.24%
SBM 51,708,400 41.16%
PILKINGTON 10,049,300 8.00%
HK HAIAN 5,774,700 4.60%
TOTAL 125,616,400 100%

IV. Main Contents of the Agreement Signed

The Capital Increase Agreement was entered into among all the shareholders on 27 De—

cember 2018, with its main contents as below:

(I) Capital increase party

Pilkington Group Limited

(1) Capital increase target

SYP Kanggiao Autoglass Co., Ltd

(1) Purpose

SYPKA current shareholders agreed to increase the registered capital to USD 125.6164

million and Pilkington to subscribe for the added amount, for the long term develop—

ment of SYPKA and enhance its strength.

(IV) Amount of capital increase

The investor subscribed for the increased registered capital of USD 10,049,300 in cash

with the amount of equivalent USD of RMB 108,500,000 according to the Reuters

screen rate for USD/RMB at or about 4pm China time/ 9am UK time on the day be—

fore the deposit and final payments are to be made, of which USD 10,049,300 shall be

recorded as the registered capital and the rest shall be added to the capital reserve.

(V)Method and time

1.Method: the payment shall be made in USD cash in a lump sum. However, during
the process of the capital increase, the deposit and down payment paid by the inves—
tor shall be converted into partial of the capital increase investment.

2.Time: The Capital Increase Agreement shall be effective upon the Board” s approval
of the JV Contract and AOA, and the completion of change registration and re—
cord—filing with relevant government authorities including the MSA, MoC and gov—
erning banks. Within five (5) Business Days after taking effect of this Agreement, the
Investor shall pay the remaining subscription price after the deduction of deposit and
down payment in a lump sum to the designated bank account of SYPKA.

(VI) Default Liability

The breach of any provision of this Agreement by any Party, shall constitute a breach of

contract and such Party shall be liable for breach of contract. If more than one Party de—

fault, each of the breaching Party shall bear the liability arising from its respective breach

of contract. The scope of liability for breach of contract is limited to the total amount of

actual losses suffered by the other Party as a result of such breach

(VII)Dispute settlement

If a dispute arises from or in connection with this Agreement, such dispute shall be re—

solved by the Parties through negotiation; if the dispute could not be resolved through

negotiation, each party may submit the dispute to the China International Economic

and Trade Art C Shanghai Sub—c for arbitration pursuant

to the then effective arbitration rules within sixty (60) days upon the request of the oth—

er Parties.

V. Effects on the Compan;

The introduction of Pilkington by SYPKA as a strategic investor through an open solic—

itation for capital increase will help the Company leverage Pilkington” s advantages and

platform 5o as to further develop the automotive glazing business, improve the technical

capability, increase production capacity, and expand domestic and overseas markets,

which is in line with the Company’ s development strategy, as well as the interests of

all the Company” s shareholders.

VI. Documents for Reference

al Increase Agreement and Joint Venture Contract

s business license and Articles of Association

Shanghai Yaohua Pilkington Glass Group Co., Ltd.
16 February 2019
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