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POSSIBLE VOLUNTARY GENERAL OFFER TO ACQUIRE THE
ENTIRE ISSUED SHARES OF THE COMPANY AND
ANNOUNCEMENT PURSUANT TO RULE 3.7 OF THE TAKEOVERS
CODE AND INSIDE INFORMATION PROVISIONS

This announcement is made by Hanergy Thin Film Power Group Limited (the
“Company”, together with its subsidiaries, the “Group”) pursuant to Rule 3.7 of the
Hong Kong Code on Takeovers and Mergers (the “Takeovers Code”) as well as Rule
13.09 of the Rules Governing the Listing of Securities (the “Listing Rules”) on The
Stock Exchange of Hong Kong Limited (the “Stock Exchange”) and the Inside
Information Provisions under Part XIVA of the Securities and Futures Ordinance (the
“SFO”) (Chapter 571 of the Laws of Hong Kong).

The Company has recently received a proposal from Hanergy Mobile Energy Holding
Co., Ltd., the controlling shareholder of the Company (the “Controlling Shareholder”)
interested in 20,129,970,921 shares of the Company which represent approximately
47.76% of the issued share capital of the Company, in relation to privatization of shares
of the Company.

As advised by the Controlling Shareholder, the proposal in relation to the privatization
of shares of the Company is made in view of the market changes and business needs. It
is the intention of the Controlling Shareholder that all shares held by the shareholders of
the Company are to be privatized at a price of not less than HKS$5 per share, which shall
be settled in cash or by way of stock replacement and the Company will be proposed to
be listed on the A shares market after privatization. The offer size will amount to
approximately HK$54,873,670,000 based on 42,145,676,048 shares currently issued by
the Company and the Controlling Shareholder and its concert parties currently holding
approximately 73.96% of the issued share capital of the Company.



Should the proposal in relation to the privatization of shares of the Company made by
the Controlling Shareholder be implemented, the Controlling Shareholder shall have to
make a voluntary general offer to acquire the entire issued shares of the Company (other
than those shares held by the Controlling Shareholder and its concert parties). The
possible voluntary general offer, if materializes, may lead to the Company being
privatized.

The board of directors of the Company has noted that trading of shares of the
Company has been suspended for over three years. After discussion, the board
agreed in-principle the privatization proposal made by the Controlling Shareholder
and has requested the Controlling Shareholder to further improve and implement
the proposal as required by the Takeovers Code and to provide further details
relating to the proposal. In order to safeguard the interest of shareholders as a
whole, the board of directors of the Company will carry out its work in accordance
with the relevant laws and regulations, and will, depending on the progress, submit
requisite documents to the Securities and Futures Commission of Hong Kong and
the Stock Exchange pursuant to the relevant laws and regulations. As at the date of
this announcement, the Company has asked the Controlling Shareholder for source
of funding, information of the proposed stock for the stock replacement and plan
details to implement the proposal but such information has not yet been provided
and the Controlling Shareholder represents it will provide the same soon. This
announcement is not an announcement of firm intention to make an offer under
Rule 3.5 of the Takeovers Code. The Company has not obtained the financial
information of the Controlling Shareholder.

Under Rule 2.1 of the Takeovers Code, the board, if receiving the offer, must, in the
interests of shareholders, establish an independent board committee to make a
recommendation as to whether the offer is, or is not, fair and reasonable, and as to
acceptance or voting.

Pursuant to the Takeovers Code, the Company will appoint an independent financial
adviser to advise the independent board committee in connection with the offer and in
particular as to whether the offer is, or is not, fair and reasonable and as to acceptance
and voting. Under Rule 2.1 of the Takeovers Code, the appointment is subject to
approval by the independent board committee and will be announced as soon thereafter
as it is made.

Updates

In compliance with Rule 3.7 of the Takeovers Code, the Company will publish monthly
announcement(s) to update the progress of the possible voluntary general offer for shares
which may lead to the privatisation of the Company, until announcement of firm
intention to make an offer under Rule 3.5 of the Takeovers Code or of a decision not to
proceed with such a transaction. Further announcement(s) will be made by the Company
in due course or pursuant to the Listing Rules and/or the Takeovers Code (as the case
may be).



The possible voluntary general offer which may lead to the privatisation of the
Company may or may not proceed, and therefore, there is no assurance that the
transaction as mentioned in this announcement will materialize or eventually be
consummated.

Shareholders and potential investors are advised to exercise caution when dealing
in the securities of the Company.

Disclosure of Dealings

In accordance with Rule 3.8 of the Takeovers Code, the associates (including any person
holding 5% or more of a class of relevant securities (as defined under Note 4 to Rule 22
of the Takeovers Code)) of the Company and the Offeror are hereby reminded to disclose
their dealings in the securities of the Company pursuant to the Takeovers Code. In
accordance with Rule 3.8 of the Takeovers Code, the text of Note 11 to Rule 22 of the
Takeovers Code is reproduced below:

“Responsibilities of stockbrokers, banks and other intermediaries

Stockbrokers, banks and others who deal in relevant securities on behalf of clients have
a general duty to ensure, so far as they are able, that those clients are aware of the
disclosure obligations attaching to associates of an offeror or the offeree company and
other persons under Rule 22 of the Takeovers Code and that those clients are willing to
comply with them. Principal traders and dealers who deal directly with investors should,
in appropriate cases, likewise draw attention to the relevant Rules. However, this does
not apply when the total value of dealings (excluding stamp duty and commission) in any
relevant security undertaken for a client during any 7 day period is less than $1 million.

This dispensation does not alter the obligation of principals, associates and other
persons themselves to initiate disclosure of their own dealings, whatever total value is
involved.

Intermediaries are expected to co-operate with the Executive in its dealings enquiries.
Therefore, those who deal in relevant securities should appreciate that stockbrokers and
other intermediaries will supply the Executive with relevant information as to those
dealings, including identities of clients, as part of that co-operation.”

By order of the Board
Hanergy Thin Film Power Group Limited
Yuan Yabin
Chairman

Hong Kong, 1 November 2018



As at the date of this announcement, the executive directors of the Company are
Mr. Yuan Yabin (Chairman), Dr. Lam Yat Ming Eddie (Vice Chairman), Mr. Si Haijian
(Chief Executive Officer), Mr. Huang Songchun (Financial Controller), Mr. Xu Xiaohua
and Mr. Zhang Bin; and the independent non-executive directors of the Company are
Mr. Lo Man Tuen, G.B.S., JP, Professor He Xiaofeng, Professor Zhang Qiusheng and
Mr. Wang Dan.

The Directors jointly and severally accept full responsibility for the accuracy of the
information contained in this announcement and confirm, having made all reasonable
inquiries, that to the best of their knowledge, opinions expressed in this announcement
have been arrived at after due and careful consideration and there are no other facts not
contained in this announcement, the omission of which would make any statement in this
announcement misleading.



