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(1) PROPOSED RE-ELECTION AND APPOINTMENTS OF MEMBERS
OF THE TENTH SESSION OF THE BOARD
AND RETIREMENT AND RESIGNATION OF DIRECTORS
(2) PROPOSED RE-ELECTION AND APPOINTMENT OF MEMBERS
OF THE TENTH SESSION OF THE SUPERVISORY COMMITTEE
AND RETIREMENT OF SUPERVISORS
AND
(3) PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

The term of office of the ninth session of the Board and the ninth session of the
Supervisory Committee will expire in April 2017 (or, whichever is earlier, until the
conclusion of the forthcoming AGM at which members of the new session of the Board
and the Supervisory Committee will be elected).

The Board proposed that the tenth session of the Board will consist of thirteen Directors,
including, five executive Directors, three non-executive Directors and five independent
non-executive Directors.

1. PROPOSED RE-ELECTION AND APPOINTMENTS OF MEMBERS OF THE
TENTH SESSION OF THE BOARD AND RETIREMENT AND RESIGNATION
OF DIRECTORS

The Board proposed (a) the re-election of Mr. Yang Guoping, Mr. Liang Jiawei, Ms.
Yu Min and Mr. Zhuang Jianhao as executive Directors of the tenth session of the
Board; (b) the re-election Mr. Li Songhua as non-executive Director of the tenth
session of the Board; (¢) the re-election of Mr. Yao Cho Fai Andrew and Mr. Chow
Siu Lui as independent non-executive Directors of the tenth session of the Board.

*  For identification purpose only



The Board also proposed (a) the appointment of Mr. Yang Weibiao (Supervisor of the
ninth session of the Supervisory Committee) as an executive Director of the tenth
session of the Board; (b) the appointment of Mr. Chan Wing Kin and Mr. Cheung
Yip Sang as non-executive Directors of the tenth session of the Board; (c) the
appointment of Mr. Wang Kaiguo, Mr. Wang Hongxiang and Mr. Liu Zhengdong as
independent non-executive Directors of the tenth session of the Board.

Mr. Zhong Jinxing and Mr. Yang Jicai will retire from their current positions both as
executive Director and they will not seek re-election at the AGM. Mr. Cai Jianmin
will retire from his current position as independent non-executive Director, and the
position as Chairman of Audit Committee and member of the Remuneration and
Appraisal Committee and Nomination Committee and will not seek re-election at the
AGM. Mr. Yan Xuehai has resigned from his current position as independent non-
executive Director and the position as member of the Audit Committee with effect
from election of a new independent non-executive at the AGM.

PROPOSED RE-ELECTION AND APPOINTMENTS OF MEMBERS OF THE
TENTH SESSION OF THE SUPERVISORY COMMITTEE AND
RETIREMENT OF SUPERVISORS

The Supervisory Committee proposed the re-election of Ms. Zhao Siyuan as
Supervisor of the tenth session of the Supervisory Committee.

The Supervisory Committee also proposed the appointment of Mr. Yang Jicai
(executive Director of the ninth session of the Board) as Supervisor of the tenth
session of the Supervisory Committee.

Ms. Cao Yongqin will retire from her current position as Supervisor and will not seek
re-election at the AGM. The employee congress of the Company has elected Ms.
Zhao Fei as the employee representative Supervisor of the tenth session of the
Supervisory Committee to replace the current employee representative Supervisor Mr.
Yang Weibiao.

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Taking into account the proposed appointments of members of the tenth session of
the Board and change of share capital, the Board proposes to make amendments to
the Articles of Association regarding composition of the Board and share capital.

CIRCULAR

A circular, containing, among others, further details regarding the proposed
appointments of members of the tenth session of the Board, the proposed
appointments of members of the tenth session of the Supervisory Committee and a
notice of the AGM will be dispatched to the Shareholders as soon as practicable.




PROPOSED RE-ELECTION AND APPOINTMENTS OF MEMBERS OF THE
TENTH SESSION OF THE BOARD AND RETIREMENT AND RESIGNATION
OF DIRECTORS

Whereas the term of office of the ninth session of the Board will expire in April 2017
(or, whichever is earlier, until the conclusion of the forthcoming AGM at which
members of the new session of the Board and Supervisory Committee will be elected),
the Board proposed that the tenth session of the Board will consist of thirteen Directors,
including five executive Directors, three non-executive Directors and five independent
non-executive Directors.

The Board proposed (a) the re-election of Mr. Yang Guoping, Mr. Liang Jiawei, Ms. Yu
Min and Mr. Zhuang Jianhao as executive Directors of the tenth session of the Board;
(b) the re-election of Mr. Li Songhua as non-executive Director of the tenth session of
the Board; and (c) the re-election of Mr. Yao Cho Fi Andrew and Mr. Chow Siu Lui as
independent non-executive Directors of the tenth session of the Board.

The Board also proposed (a) the appointment of Mr. Yang Weibiao (Supervisor of the
ninth session of the Supervisory Committee) as an executive Director of the tenth
session of the Board; (b) the appointment of Mr. Chan Wing Kin and Mr. Cheung Yip
Sang as non-executive Directors of the tenth session of the Board; (c) the appointment
of Mr. Wang Kaiguo, Mr. Wang Hongxiang and Mr. Liu Zhengdong as independent
non-executive Directors of the tenth session of the Board.

(i) Mr. Yang Weibiao — Executive Director

Mr. Yang Weibiao %% (“Mr. Yang WB”), aged 48, joined the Company in
March 2004 and is currently the employee representative Supervisor of the ninth
session Supervisory Committee of the Company. He served in various positions and
was appointed as the assistant to chief executive officer of the Company in May
2014. He was further appointed as employee representative Supervisor on July 10,
2015. Mr. Yang WB was the assistant manager of investment and development
department of Dazhong Transportation (Group) Co., Ltd.* (K AR 32 % (5 B) e A
FRZNF]) from November 2000 to February 2004. Mr. Yang WB obtained a bachelor
degree in politics and administration from Fudan University* (8 HK£) in July
1992 and a master degree in economics from Fudan University* (8 H K22) in July
1999.

As at the date of this announcement, by virtue of the provisions of Divisions 2 and
3 of Part XV of the Securities and Futures Ordinance, Mr. Yang WB is deemed to
be directly interested in a total of 54,000 A shares of the Company.

(ii) Mr. Chan Wing Kin — Non-executive Director

Mr. Chan Wing Kin, Alfred Bk (“Mr. Chan”), B.B.S., C.Eng., FH.K.LE, F.I
Mech.E., F.I.G.E.M., F.E.I., M.Sc. (Eng), B.Sc. (Eng), aged 66, has been the
managing director of Hong Kong and China Gas Co. Ltd. (“HKCG”), a company
listed on the Hong Kong Stock Exchange (the “HK Exchange”) (stock code:
0003) since May 1997, the vice chairman of Shenzhen Gas Corporation Ltd.* (¥Rl
TR SRS B % A FRZA F]), a company listed on the Shanghai Stock Exchange (the
“SH Exchange”) (stock code: 601139) since April 2004, and the chairman and an
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executive director of Towngas China Co. Ltd. (“Towngas”), a company listed on
HK Exchange (stock code: 1083) since 1 March 2007. Mr. Chan holds
directorships in various subsidiaries of HKCG. One of the subsidiary shareholders
of the Company, Investstar Limited, is a wholly-owned subsidiary of Towngas,
which is a wholly owned by HKCG.

Mr. Chan was the Chairman of The Hong Kong Management Association from July
2014 to July 2016. And he is a vice chairman of China Gas Association® (H[= Jik
TR &) since November 2008, and a honorary chairman of Hong Kong
Management Association since July 2016. He was appointed as a Member of the
Standing Committee on Judicial Salaries and Conditions of Service by the
Government of the Hong Kong Special Administrative Region for two years with
effect from 1 January 2016.

Mr. Chan obtained a bachelor’s degree in mechanical engineering from Hong Kong
University in 1974, and a master’s degree in industrial engineering from the same
university in 1983. He was conferred as an Honorary Fellowship by The Hong
Kong Institute of Education in April 2016. Mr. Chan is a Chartered Engineer,
Fellow of The Hong Kong Institution of Engineers; Fellow of The Institution of
Mechanical Engineers, Fellow of the Institution of Gas Engineers & Managers and
Fellow of The Energy Institute of the United Kingdom.

Mr. Chan received the Executive Award under the DHL/SCMP Hong Kong
Business Awards in December 2005, the Director of the Year Awards — Listed
Companies (SEHK — Hang Seng Index Constituents) Executive Directors from
The Hong Kong Institute of Directors in November 2006, the Leadership Award in
Gas Industry Award 2015 from the Institution of Gas Engineers & Managers and
the Energy and Utilities Alliance of the United Kingdom. In October 2015 and
October 2016, Mr. Chan was continuously named as one of the 100 Best-
Performing CEOs in the World in 2015 and in 2016 by Harvard Business Review.
In December 2015, Mr. Chan was honored with the Hall of Fame presented by The
Hong Kong Institution of Engineers for his outstanding contributions to the
engineering profession and the community.

(iii) Mr. Cheung Yip Sang — Non-executive Director

Mr. Cheung Yip Sang &#E4E (“Mr. Cheung”), aged 51, is the vice chairman of
ENN Energy Holdings Limited (“ENN”), a company listed on HK Exchange
(stock code: 2688) since March 2014. Mr. Cheung joined the group of ENN in
1998, was appointed as an executive director since April 2002 and chief executive
officer since March 2010.

Mr. Cheung graduated from The Chinese People’s Armed Police Force Academy
with a bachelor’s degree in Legal Studies and received an executive master’s
degree in business administration from the Peking University in 2006.



(iv)

(v)

Mr. Cheung was named as one of the “Asia’s Best CEOs (energy area)” by
Institutional Investor in July 2012. He was also accredited as one of the “Excellent
Private Entrepreneurs of Hebei Province in the year of 2013* (20134F b & &
7 R MFEZK)” in May 2014,

Mr. Wang Kaiguo — Independent Non-executive Director

Mr. Wang Kaiguo £ B (“Mr. Wang KG”), aged 58, was worked successively
as deputy head of application department* (M %}%), chief of division of politics
and laws, department of policies and regulations* (B %K Al BE) and deputy
director of Research Institute of Administrative Bureau of State-owned Property*
(B KA &G S /BT from July 1990 to February 1995. He also served
successively and/or simultaneously as deputy general manager, general manager,
chairman of board of directors, secretary of party group* (A7) and secretary
of party committee* (#ZFEFC) of Haitong Securities Limited* (/4575 H RA
A]) from February 1995 to December 2001. Mr. Wang KG was served as chairman
of board of directors and secretary of party committee* (M ZEHF) of Haitong
Securities Company Limited* (%8 #7557 A R /A F]) from December 2001 to
July 2016. Mr. Wang had served as an independent director of Shanghai Chlor-
Alkali Chemical Co., Ltd.* (L&t TR A BRZA ), a company listed on SH
Exchange (stock code: 600618) from December 2009 to December 2014.

Mr. Wang KG obtained a bachelor’s degree in economics from Jilin University*
(FMKE) in July 1984 and a master’s degree in economics from the same
university in July 1987. Mr. Wang KG received his PH.D. in economics from
Xiamen University* (&[] K%) in May 1992.

Mr. Wang KG was granted the title of senior economist by Bank of
Communications Ltd. Expertise Qualification Review Committee, Economic and
Accounting  Series* (SCEERATRPE I RN M A HERMMBGFAHFLZEE) in
December 1997.

Mr. Wang KG was selected as ““the Best Head of Listed Company* (fzfF b i/l
#F N)” by the ninth Hexun.com China Financial Billboard* (F15H4H = B B 4%
ZB%) in January 2012, won the title of “the Most Influential Leader* (fxH %]
YH#l)” in China Securities Golden Bauhinia Award held by Ta Kung Pao in
November 2012. He was also awarded as “Top 100 Business Leader of China
Listed Company* (H'E] E1iA 7 A58 A5EEAM2E)” by China Business Top 100%*
(F B b A A SRR IE) in September 2014 > and “the Most Strategic
Chairman* (Fx ELEERGHR G #E FR)” of Round Table Award* (4:[E%%) held by
Directors & Boards Magazine*({#E &) &) in November 2014.

Mr. Wang Hongxiang — Independent Non-executive Director

Mr. Wang Hongxiang T#5#f (“Mr. Wang HX”), aged 61, was a teacher of
Department of Accounting, Shanghai University of Finance and Economics* (7
AR K EL) from August 1983 to November 1998, and the deputy chief accountant
of Shenergy (Group) Company Limited* (HHE(ZEH) A R/AH) from December
1998 to October 2016. Mr. Wang HX has been served as a director of Haitong
Securities Company Limited* (%76 75K f7 A R/ ), a company listed in SH
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(vi)

Exchange (stock code: 600837) since May 2011, an independent director of
Goldenmax International Technology Ltd.* (&ZEHARE KM ARAE), a
company listed in SZ Exchange (stock code: 002636) since December 2014, an
independent director of Apple Flavor & Fragrance Group Co., Ltd.* (% 7} 4 H]
A RA T, a company listed on SH Exchange (stock code: 603020) since
September 2016, an independent director of Shanghai Beite Technology Co., Ltd.*
(LA R I A FRAF]), a company listed on SH Exchange (stock code:
603009) since October 2016, and an independent director of Shanghai Yuyuan
Tourist Mart Co., Ltd.* (b5 R B A BR A ), a company listed on
SH Exchange (stock code: 600655) since December 2016.

Mr. Wang HX obtained a bachelor’s degree in accounting from Xiamen University
(EFMKE) in July 1983. He received his executive master of business
administration from Shanghai University of Finance and Economics* (_ 58K
£) in March 2006.

Mr. Wang HX was accredited as a non-practising member by Shanghai Institute of
Certified Public Accountants® (i i & 51 €) in August 1995. And he
was granted the title of senior accountant by Shanghai Expertise Qualification
Review Committee, Accounting Series* (T & Ft 5 51 5 S 2 35 4% i B 5 A1 ik
EH%FEEEZ B ) in October 2015.

Mr. Liu Zhengdong — Independent Non-executive Director

Mr. Liu Zhengdong ZIIEH (“Mr. Liu”), aged 47, is currently the managing
partner of Shanghai Junyue Law Firm* (L iAE BLEMZEH ). Mr. Liu had
served as an independent director of Shanghai Liangxin Electrical Co.,Ltd.* (&
RAG Ea AP/ F]), a company listed on the Shenzhen Stock Exchange (the
“SZ Exchange”) (stock code: 002706) from April 2011 to April 2017. He has
been an independent director of Jiangsu Jintongling Fluid Machinery Technology
Co., Ltd.* (VIff % % 40 I B8 R % 0 B FR /A F), a company listed on the SZ
Exchange (stock code: 300091) since September 2014, an independent director of
Hualing Xingma Automobile (Group) Co., Ltd.* (25 BLISVREL (R ) I A TR
Al), a company listed on the SH Exchange (stock code: 600375) since January
2016, an independent director of Anhui Huaxin International Holdings Co., Ltd.*
(LB B PR R A A PR A 7)), a company listed on the SZ Exchange (stock
code: 002018) since February 2016, and an independent director of Shanghai Jiao
Da Onlly Co., Ltd.* (E#gsKE KM ARAE]), a company listed on SH
Exchange (stock code: 600530) since April 2016.

Mr. Liu obtained a bachelor’s degree in laws from East China University of
Political Science and Law (FERBUEKEL) (formerly known as East China
Academy of Political Science and Law (FFEHREEERE)) in July 1991, and a
master’s degree in international economic laws from the same university in June
2002. He obtained independent director qualification certificate which authorized
by China Securities Regulatory Commission* (H' 75 7: B: & 45 2122 B ) in March
2002.



Mr. Liu has been named as “Shanghai Outstanding Non-litigation Lawyer* (L
B IEFRMAAT)” by Shanghai Lawyers Association®* (i ARTHE) in
December 2004, the “National Outstanding Lawyer* (ZB#E % FM)” by All
China Lawyers Association®* ("'#2E A i) in June 2005, and ““Shanghai
Leader Talent* (¥ ¢HE A4)” by Organization Department of CPC Shanghai
Committee* (H3k i THZ#H%4%%) and Shanghai Municipal Bureau of Human
Resources and Social Security* (¥ AJJ & IEFI+E &R/ )5) in January 2010.
Mr. Liu has been selected as a member of expert advisor panel of Shanghai
Municipal People’s Congress House Judiciary Committee* (_ i A AR K &N
¥ rlikZ: B ) since April 2014, a member of Shanghai Press Ethics Committee*
(BT R MZE 222 B ) since May 2013, and a people supervisor® (AREE B)
of Shanghai People’s Procuratorate® (i it %<Bi) since February 2017.

Save as disclosed in relation to the biographical details of the above candidates,
each of the candidates for Directors confirmed that (1) he does not hold any
position in the Company or any of the subsidiaries of the Company, or hold any
director or supervisor position in any other listed public companies during last
three years; (2) he does not have any relationship with any other Directors,
Supervisors or senior managements or substantial shareholders or controlling
shareholders of the Company or any of its subsidiaries; and (3) he does not have
any interests in the Shares of the Company within the meaning of Part XV of the
Securities and Futures Ordinance as at the date of this announcement.

In addition, there is no other information in relation to the above candidates for
Directors which is disclosable pursuant to any of the requirements as set out in
Rules 13.51(2)(h) to (v) of the Rules Governing the Listing of Securities on the
Stock Exchange of Hong Kong Limited (the ‘“Listing Rules”) and there are no
other matters which need to be brought to the attention of the Shareholders of the
Company in respect of the proposed appointments of the Directors.

As at the date of this announcement, Mr. Yang WB, Mr. Chan, Mr. Cheung, Mr.
Liu, Mr. Wang HX and Mr. Wang KG have not entered into service contracts as
Directors with the Company. The Board proposed to appointment Mr. Yang WB,
Mr. Chan, Mr. Cheung, Mr. Liu, Mr. Wang HX and Mr. Wang KG as Directors of
the tenth session of the Board with a term of three years commencing from the date
of forthcoming AGM. The remuneration policies to be proposed at the forthcoming
AGM (if approved) will be applicable to Mr. Yang WB, Mr. Chan, Mr. Cheung,
Mr. Wang KG, Mr. Wang HX and Mr. Liu.

Mr. Zhong Jinxing and Mr. Yang Jicai will retire from their current positions both
as executive Director and they will not seek re-election at the AGM. Mr. Cai
Jianmin will retire from his current position as independent non-executive Director,
and the position as Chairman of Audit Committee and member of the Remuneration
and Appraisal Committee and Nomination Committee and will not seek re-election
at the AGM. Mr. Yan Xuehai has resigned from his current position as independent
non-executive Director and the position as member of the Audit Committee with
effect from election of a new independent non-executive at the AGM. They shall
remain in office and perform their duties until the tenth session of the Board have
been elected by the AGM. Each of Mr. Zhong Jinxing, Mr. Yang Jicai, Mr. Cai



Jianmin and Mr. Yan Xuehai confirmed that he has no disagreement with the
Company and there is no matter relating to his retirement that needs to be brought
to the attention of Shareholders. The Board hereby expresses its gratitude to them
for their valuable contributions during their term of office.

According to the Articles of Association and relevant laws and regulations of the
PRC, the effectiveness of directors’ nominations are subject to the approval of the
Shareholders at the AGM. Upon approval by the Shareholders of the relevant
resolutions at the AGM, the composition of the proposed tenth session of the Board
shall be as follows:

Independent non-

Executive Directors Non-executive Directors executive Directors

Mr. Yang Guoping Mr. Chan Wing Kin Mr. Wang Kaiguo

Mr. Liang Jiawei Mr. Li Songhua Mr. Yao Cho Fai Andrew
Ms. Yu Min Mr. Cheung Yip Sang Mr. Chow Siu Lui

Mr. Zhuang Jianhao Mr. Wang Hongxiang
Mr. Yang Weibiao Mr. Liu Zhengdong

PROPOSED RE-ELECTION AND APPOINTMENTS OF MEMBERS OF THE
TENTH SESSION OF THE SUPERVISORY COMMITTEE AND RETIREMENT
OF SUPERVISORS

Whereas the term of office of the ninth session of the supervisory committee of the
Company (the “Supervisory Committee”) will expire in April 2017 (or, whichever is
earlier, until the conclusion of the forthcoming AGM at which members of the new
session of the Board and the Supervisory Committee will be elected).

The Supervisory Committee proposed the re-election of Ms. Zhao Siyuan as supervisors
of the tenth session of the Supervisory Committee, and submitted such proposal of re-
election to the Shareholders for consideration and approval at the AGM.

The Supervisory Committee also proposed to appoint Mr. Yang Jicai (executive
Director of the ninth session of the Board) as supervisors of the tenth session of the
Supervisory Committee.

The employee congress of the Company has elected Ms. Zhao Fei as the employee
representative Supervisor of the tenth session of the Supervisory Committee to replace
the current employee representative Supervisor Mr. Yang Weibiao.

(i) Mr. Yang Jicai — Supervisor

Mr. Yang Jicai %# 4 (“Mr. Yang JC”), aged 59, joined the Company in May
2004 and is currently an executive Director of the ninth session of the Board of the
Company appointed on May 19, 2011. He served as assistant to chief executive
officer of the Company from May 2004 to May 2005 and has been the vice general
manager of the Company since August 2005. Mr. Yang JC served as director of
China United Travel Company Limited (EiRHH G AFRAF) (Shanghai A
share listed; stock code: 600358) from December 1998 to April 2005. He graduated
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(ii)

from Shanghai Medical Devices College* (i BEEgn il L3 HEHEL) (currently
known as Shanghai Health Medical College* (. VA{E#FEEZEL)) in July 1981,
majoring in machinery. Mr. Yang JC graduated from Shanghai Administrative
Management Leader College* (4T HUE M HEERL) (currently known as
Shanghai Administrative College* ( FMFATEIERE)) in July 1990, majoring in
administrative management. He completed the master course in international
economy and trade and investment environment from East China Normal

University (S RT#I K 2) and graduated in July 1997.

As at the date of this announcement, by virtue of the provisions of Divisions 2 and
3 of Part XV of the Securities and Futures Ordinance, Mr. Yang JC is deemed to
be directly interested in a total of 500,306 A shares of the Company.

Ms. Zhao Fei — Employee Representative Supervisor

Ms. Zhao Fei # 7€ (“Ms. Zhao”), aged 38, joined our company in February 2004
and was appointed as secretary to the Board in June 2015. She is currently a joint
company secretary of the Company. She has been a legal staff of the Company and
has been the manager of our legal department since March 2014. She was further
promoted as secretary to the Board on June 18, 2015. Ms. Zhao was the in-house
legal assistant of Dazhong Transportation (Group) Co., Ltd.* (K A2 3848 (4E [3) 1 1o
A BRZF]) from July 2000 to December 2003. Ms. Zhao passed the PRC judicial
exam and received the qualification of legal profession (IEEIEZEEMET) by
Ministry of Justice of the People’s Republic of China ({73 A R FEH1E] F]34¥B) in
February 2007. Ms. Zhao obtained a bachelor degree in law from Shanghai
University of Finance and Economics (18 BAZ KAL) in July 2000 and a master
degree in law from Fudan University (8 H K#2) in January 2011.

As at the date of this announcement, by virtue of the provisions of Divisions 2 and
3 of Part XV of the Securities and Futures Ordinance, Ms. Zhao is deemed to be
directly interested in a total of 50,000 A shares of the Company.

Save as disclosed in relation to the biographical details of Mr. Yang Jicai and Ms.
Zhao Fei, each of them confirmed that (1) he/she does not hold any position in the
Company or any of the subsidiaries of the Company, or hold any director or
supervisor position in any other listed public companies during last three years; (2)
he/she does not have any relationship with any other Directors, Supervisors or
senior managements or substantial shareholders or controlling shareholders of the
Company or any of its subsidiaries; and (3) he/she does not have any interests in
the Shares of the Company within the meaning of Part XV of the Securities and
Futures Ordinance as at the date of this announcement.

In addition, there is no other information in relation to Mr. Yang Jicai and Ms.
Zhao Fei which is disclosable pursuant to any of the requirements as set out in
Rules 13.51(2)(h) to (v) of the Listing Rules and there are no other matters which
need to be brought to the attention of the Shareholders of the Company in respect
of the proposed appointment and employee congress election of the Supervisors.



The tenth session of the Supervisory Committee will consist of Mr. Yang Jicai, Ms.
Zhao Siyuan and Ms. Zhao Fei as employee representative supervisor elected at the
employee congress of the Company.

Ms. Cao Yongqin will retire from her current position as Supervisor and will not
seek re-election. She confirmed that she has no disagreement with the Company
and there is no matter relating to her retirement that needs to be brought to the
attention of Shareholders.

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Taking into account the proposed appointments of members of the tenth session of the
Board and changes in share capital of the Company, the Board proposes to make
amendments to the Articles of Association regarding composition of the Board and
share capital.
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Details of the proposed amendments to the Articles of Association are set out as below:

Article 6:

Current Article 6

The registered capital of the Company is
RMB[e].

Article 24:

Current Article 24

Upon the issuance of H shares and before
the exercise of the over-allotment
option, the share capital structure of the
Company was the total number of issued
ordinary shares was 2,902,704,675
shares, among which: Shanghai Dazhong
Business Management (the largest
shareholder) held 495,143,859 shares;
Shanghai Gas Group (the second largest
shareholder) held 158,674,147 shares;
the remaining domestic shareholders
held 1,769,946,669 shares; the number
of overseas-listed foreign shares was
478,940,000 shares. Upon the full
exercise of the over-allotment option,
the share capital structure of the
Company was: the total number of
issued ordinary shares was
2,968,014,675 shares, among which:
Shanghai Dazhong Business
Management (the largest shareholder)
held 495,143,859 shares; Shanghai Gas
Group (the second largest shareholder)
held 152,315,961 shares; the remaining
domestic shareholders held
1,769,773,855 shares; the number of
overseas-listed foreign shares was
550,781,000 shares.

—11 -

Proposed Amended Article 6

The registered capital of the Company is
RMB2,952,434,675.

Proposed Amended Article 24

After the partial exercise of the over-
allotment option of the Company, the
share structure of the Company is a total
number of 2,952,434,675 issued ordinary
shares, of which 2,418,791,675 shares
are domestic shares (A shares) and
533,643,000 shares are foreign shares (H
shares).



Article 148:

Current Article 148 Proposed Amended Article 148

The Board of Directors shall be composed The Board of Directors shall be composed
of 11 Directors and shall have one (1) of 13 Directors and shall have one (1)
chairman and four (4) independent chairman and five (5) independent
directors. One (1) to two (2) vice directors. One (1) vice chairman can be
chairmen can be appointed. appointed.

Save for the proposed amendments to the Articles of Association set out above, other
provisions in the Articles of Association remain unchanged.

4. CIRCULAR

A circular containing, among other things, further details regarding the proposed
appointments of members of the tenth session of the Board, the proposed appointments
of members of the tenth session of the Supervisory Committee and a notice of the AGM
will be dispatched to the Shareholders as soon as practicable.

By order of the Board
Shanghai Dazhong Public Utilities (Group) Co., Ltd.*
Yang Guoping
Chairman

Shanghai, People’s Republic of China

31 March 2017

As of the date of this announcement, the Board of Directors comprises Mr. YANG Guoping, Mr. ZHONG
Jinxing, Mr. LIANG Jiawei, Ms. YU Min, Mr. YANG Jicai and Mr. ZHUANG Jianhao as executive Directors;
Mr. LI Songhua as non-executive Director; and Mr. CAI Jianmin, Mr. CHOW Siu Lui, Mr. YAN Xuehai and

Mr. YAO Cho Fai Andrew as independent non-executive Directors.

*  for identification purposes only
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