ITyon rcivd vy doubt ast o any asped off his circular or ast of he ad ion' o bet aken, you should consul a § ockbroker
or & her regi§ ered dealer in securf ies, bank manager, solict or, professional accourt art or & her professional adviser.

Ityeu ® ve Peld or & %° krred all your shares in Shanghai Dazhong Public U ilt ies (Group) Co., I§ d.*, you should &
once handf his circular,t ogd her wt hf he enclosed form of proxy,t of he purchaser(s) ort ransferee(s) ort ot he bank,
¢ ockbroker or d her agert { hrough whom { he sale orf ransfer was effed ed fort ransmissiont 0! he purchaser(s) or
t ransferee(s).

Hong Kong Exchanges and Clearing Lim} ed and The $ ock Exchange of Hong Kong Limf edf ake no responsibilf y fort he
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Unless the context otherwise requires, the following expressions in this circular shall have
the following meanings:

“A Share(s)” the domed ic share(s) with a nominal value of
RMB1.00 each inhe share capf al of { he Company,
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“H Share(s)”

“H Shareholder(s)”

/IHK$II or //HKD/I

“Hong Kong”

“Hong Kong Lid ing Rules”

“Hong Kong $ ock Exchange”

“Jiangsu Dazhong Wd er”

“Nart ong Dazhong Gas”

“PRC” or “China”

IIRMB ”

“Share(s)”

“Shareholder(s)”

“Suchuang Gas”

“ 0/0 ”

*  For identification purposes only

overseas lid ed foreign share(s) wi h a nominal value
of RMB1.00 each in he share capf al off he Company,
which are li§ ed ont he Hong Kong S ock Exchange

holder(s) of H Shares

Hong Kong dollars, f he lawful currency of Hong
Kong

t he Hong Kong Special Adminid rd ive Region off he
PRC

t he Rules Governingt. he Lid ing of Securt ies ont he
Hong Kong S ock Exchange, as amended fromt imet o
time

The S ock Exchange of Hong Kong Limf ed

Jiangsu Dazhong Wd er Group Co., I{d* (00000
ooooooo)

Nar ong Dazhong Gas Co., i d* (000000000
0)

the People’s Republic of China which, for % he
purposes of { his circular, excludes Hong Kong,  he
Macau Special Adminid rd ive Region and Taiwan
region

Renminbi,t he lawful currency oft he PRC

t he share(s) oft he Company wi h a nominal value of
RMB1.00 each, including A Share(s) and H Share(s)

{he shareholder(s) of Yhe Company, including A
Shareholder(s) and H Shareholder(s)

Suchuang Gas Corpord ion Limfed* (00D OO OO
000) (S ock Code:1430.HK), a company lid ed on
{ he Main Board oft he Hong Kong $ ock Exchange

percert age
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A the AGM, resold ions will be proposedt o approve, among & hers:

(1)  Work repott off he board of Dired ors oft he Company fort he year 2017 ¢ he
“B® rd y cpert 0177);

(2)  Work repott off he board of supervisors oft he Company fort he year 2017 { he
“Cupervi‘ery Cevynittee cpert 0177);

(3)  Final financial repot fort he year 2017 andt he financial budgd repot fort he
year 2018 {he "Fie 1 Fie % 2 1; cpext 0173 wd Fi® ¥ 2 | Budget; cpert
018”);

(4)  Proff did ribd ion proposal oft he Company for{ he year 2017 { he “Pre %t
D*tributier. Prepes | 0177);



Pct 11° o Tire cPolution®
(1) Board Report 2017

An ordinary resold ion will be proposed & { he AGM o pass' he work repot of
{he board of Dired ors of { he Company fort he year 2017. Fullf exX offhe Board
Repot 2017% 0 be passed is s¢ od in Appendix If of his circular.

(2)  Supervisory Committee Report 2017

An ordinary resold ion will be proposed & { he AGM o pass' he work repot of
{he board of supervisors of {he Company for { he year 2017. Full fex of { he
Supervisory Commit ee Repoft 2017% 0 be passed is s¢ od in Appendix IIt of his

circular.
(3)  Final Financial Report 2017 and Financial Budget Report 2018

An ordinary resold ion will be proposed & t he AGM! o pass he final financial
repott oft he Group for' he year 2017 and* he financial budgd repo# fort he year
2018. Fullt eX off he Final Financial Repot 2017 and Financial Budgd Repo# 2018
{0 be passed is sé od in Appendix It of his circular.

(4)  Profit Distribution Proposal 2017

The nd proff d ribu ablet o owners oft he parert company of 2017 amourt ed
{0 RMB474,133,000. The parerf company’s proff afier tax amourfed fo
RMB379,353,000. According‘? ot he Company Law and 't he At icles of Associd ion,
{ he Company’s did ribd ion plan is as follows:



Pursuart § of he Erf erprise Income Tax Law off he People’s Republic of China
effed ive on January 1, 2008 and ! he relevart implemert & ion rules,t he Company
has he obligd iont o wi hhold and pay* he erf erprise incomet ax & a rd e of 10% of
{ he final dividend for 2016 payable' of he non-residert erf erprise Shareholders. Any
H Shares regid ered under { he names of non-individual Shareholders, including
HKSCC Nominees Limf ed, & her nominees orf rud ees, or d her organizd% ions and
groups are deemed f o be held by non-residert erf erprise Shareholders. The
Company will did ribu e he final dividend ! o such non-individual Shareholders
af er wi hholding® he erf erprise incomet ax & a rd e of 10%.

According® o Guo Shui Han [2011] No. 348 issued by' he § & e Admini rd ion
of Taxd ion, % he Company shall wi hhold and payt he individual incometax for
dividend payablet of he individual H Shareholders. The individual H Shareholders
are erf f ledt of he relevart prefererf ialt axt red mert pursuart { of he provisions in
{he' ax agreemert s bd weent he court ries wheret hey are residerf s and China ort he
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(5) Estimated Ongoing Ordinary Related Party Transactions

An ordinary resold ion will be proposed & ¥ he AGMY o passt he resolu ion on
{he ed imd ed ongoing ordinary reld ed pat y! ransad ions oft he Company fort he
year 2018, fullt ex of which is sd od in Appendix IVY of his circular.

(6) Bank Credit Facilities Application

An ordinary resold ion will be proposed & f he AGM! o passt he resold ion on
{he applicd ion of bank credf facilf ies off he Company, fullf eX of which is sé ouh
in Appendix V! of his circular.

(7)  Provision of Guarantee

An ordinary resold ion will be proposed & f he AGM! o passt he resold ion on
{he provision of guararf ee for fs corf rolled subsidiaries wih resped %ot heir
ex ernal financing, full® eX of which is sé od in Appendix VI ot his circular.

(8) Idle Fund For Entrusted Financing

An ordinary resold ion will be proposed & { he AGMY o passt he resold ion for
{he Group! o use idle funds for erf rud ed financing, fullt eX of which is sd od in
Appendix VII! of his circular.

(9) Re-appointment of Domestic Audit Firm and Internal Control Audit Firm

An ordinary resold ion will be proposed & ¥ he AGMY o passt he resolu ion on
re-appoirt mert of BDO China Shu Lun Pan Cef ified Public Accourt arf s LLP as' he
domesd ic audf firm and irf ernal corf rol audf firm fort he Company forf he year
2018, fullt et of which is s¢ ot in Appendix VIII! of his circular.

(10) Re-appointment of Overseas Audit Firm

An ordinary resold ion will be proposed & { he AGMY o pass® he resold ion on
re-appoirt mert of BDO Limf ed ast he overseas audf firm fort he Company for! he
year 2018, fullt eX of which is s od in Appendix IX% of his circular.
(11) Registration and Issuance of Commercial Papers

An ordinary resold ion will be proposed & t he AGM! o passt he resold ion on

{he regid rd ion and issuance of super shot £ erm commercial papers and shot & erm
commercial papers, fullt eX of which is sd od in Appendix X% of his circular.
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II

(12) Registration and Issuance of Mid-term Notes

An ordinary resold ion will be proposed & ¥ he AGMY o passt he resolu ion on
{he regid rd ion and issuance of midf erm nd es, fulltex of which is sd¢ od in
Appendix X1t of his circular.

(13) Adjustment of Independent Directors’ Allowance

An ordinary resold ion will be proposed & f he AGM! o passt he resold ion on
{he adjud mert of independert Dired ors’ (independert non-execd ive Dired ors’)
allowance, full® exX of which is sé od in Appendix XIIf of his circular.

(14) Amendments on the Articles of Association and Change on Industrial and
Commercial Registration

In ordert o comply wi hf he requiremer{{ s oft he reform of regi§ rd ion sy§, em,
and on! he ground! hd t he H shares oft he Company have been li§ ed ont he Hong
Kong S ock Exchange,  he corpord e idert f y of ' he Company has been changed
from a domed ic company' o a sino-foreign joirt vert ure, and! hust he descriph ion of
{ he business scope has been changed. The resol ion in reld iont of he amendmert s
{0t he Aficles of Associd ion was considered and approved & { he fif h med ing of
{het erf h session off he Board. A special resold ion will be proposed & t he AGMt o
passt he proposed amendmert st of he At icles of Associd ion, fullt eX of which is sd
od in Appendix XIII% 0¥ his circular. Save for he proposed amendmeristothe
At icles of Associd ion s od in Appendix XIII, d her provisions int he A# icles of

Associd ion remain unchanged.
GM

A nd ice convening® he AGM' o be held & 3/F, Dazhong Building, 1515 Zhongshan

Wed Road, Shanghai, PRC on Thursday, 17 May 2018 & 2:00 p.m. was published on' he
webst e oft he Hong Kong $ ock Exchange (H p:/ /www.hkexnews.hk). The reply slip and

form of proxy for use & § he AGM were also published ont he webst es oft he Hong Kong
S ock Exchange (H p://www.hkexnews.hk).

If you are eligible and irf endt o 4% endt he AGM, please compld e and rd urnf he

reply slip in accordance wi ht he ind rud ions prirt ed! hereon on or before Friday, 27 April
2018. Shareholders who irt end! o appoirt a proxyt o dt endt he AGM shall compld e and
rd urn! he form of proxy in accordance wi ht he ind rud ions prirt edt hereon nd lesst han

24 hours beforet het ime for holding' he AGM. Compléd ion and ré urn oft he form of proxy

will nd preclude you from 4% ending and vd ing in person & § he AGM if you so wish.
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For { he purpose of dd ermining f he erf f lemert of shareholders for H Shares o
dt end and vd e & Y he aforesaid AGM, t he regid er of members oft he Company for H
Shares will be closed from Tuesday, 17 April 2018% o Thursday, 17 May 2018, bd h days
inclusive, during which nof ransfer of shares will be regig ered. Only Shareholders of' he
Company whose names appear on' he regig er of members oft he Company on Monday, 16
April 2018 ort heir proxies or duly au horised corpord e represert d ives are erf f ledt o
d% endt he AGM. In orderf o qualify for 4% ending and vd ing & {he AGM, all properly
compld ed § ransfer documert s accompanied wt h relevart share cef ificd es mud be



The major works of{ he Board fort he year ended 31 December 2017 and* he 2018
annual work plan repot are as follows:
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3 T Y%e ®ped I emvrattce” o Tire Bo rdd nd mdcpendent Wirg tor ¢ tavely
W yed treir pro ¢ 100 lelgc;‘) vde mc:’tly per ormmed thear dutic?

In 2017, in accordance wi ht he provisions oft he Af icles of Associd ion and
t he Rules of Procedure fort he Audf Commfif ee oft he Board of Dired ors,t he Rules
of Procedure for { he Remunerd ion and Appraisal Commftee of f he Board of
Dired ors and! he Rules of Procedure fort he Nomind ion Commf{f ee oft he Board of
Dired ors, { hree special commit ees of { he Board of {he Company were able t o
earned ly perform$ heir du ies, played! heir professional edges and provided § rong
suppott for improvingt he sciert ific and forward-looking decision-making of{ he
Board. During! he Repot ing Period, one med ing of! he remunerd ion and appraisal
commff ee, one med ing oft he nomind ion commit ee and four med ings off he audf
commit ee were successively held { o review md ers such as irf ernal corf rol,
financial budgéi and final accourts, periodic repoﬁ s, reld ed t ransad ions and
performance-based remunerd ion of { he Company. The operd ion of all special
commit ees was in compliance wi h laws and reguld ions.

Independert Dired ors of t he Company were ablet o performt he di ies of
independerf Dired ors and provided opinions and recommendd ions on § he
resold ions proposed in accordance wi h t{he requiremerts of { he A#icles of
Associd ion and Rules for' he Office of Independert Dired ors, aiming! o § reng hen
{he corpord e governance of t he Company, achieve scier ific decisions, promd e
sound operd ions and safeguard he irf ered s oft he Company and f s shareholders,
in ordert o prd ed t he irf ered s of small and medium shareholders and ¢ akeholders
and facilf 4 et he § andardized operd ion oft he Company.

Strengirered v o 1o d17 le¥urg vd mve’ter rad tion’ v v gement

In 2017, ont he principle of § rid ly complying wi ht he Securf ies Law, ¢ he
Shanghai S ock Exchange Lid ing Rules, t he Hong Kong Lid ing Rules and t he
relevart syd ems oft he Company and § rid ly fulfillingt he informd ion disclosure
obligd ions of li§ ed companies, t he Company compld ed 8 regular informd ion
disclosure obligd ions & § he Shanghai and Hong Kong exchanges and on designd ed
media and websf es and compld ed 168 ad hoc announcemert disclosures including
acquisi% ion of equﬂ y irf ered s, reld edf ransad ions, profﬂ did ribd ion and increase
in shareholdings by cort rolling shareholders. We disclosed relevarf informd ion on
{he operd ing resuf s, financial condf ion and major decisions oft he Company in an
accurd e,! imely and § andardized manner.

—I-2 -



Ast he depaﬁ. mert forf he communicd ion of Y he Board and inved ors, t he
Secrd ary t o f he Board’s office, a permanert body of t he Board, cort inued fo
§ rengd hen! he mairf enance and managemert of inved or reld ions and mairt ained
smod h communicd ion wih small and medium shareholders and ing f u ional
inved orst hrough various channels including on-st e, elephone and! he Shanghai
S ock Exchange E-irf erad ive pld form. Duringt he Repot ing Period,! he Company
pat icipd ed int he “2017 Colled ive Recep ion Day for Li§ ed Companies Inved ors
in Shanghai”t heme evert joirt ly organized byt he Li§ ed Companies Associd ion of
Shanghai and SSE Infond If d.. We communicd ed and discussed wt h inved ors on
issues such as corpord e governance, developmert ¢ rd egies, operd ing condf ions,
financing plans and sug ainable developmert, and ed ablished a good capf al

markd image for he Company. Meanwhile, wih an aim %o serve inved ors, { he
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I) Be rd mectmg”& v.d refelution?

In 2017,% he Company held seven Board med ings,! wo general med ings and



Thet werf y-six¥ h med ing oft he Nirf h session off he Board was held on
27 April 2017 by means of communicd ion vd ing. The med ing
considered and approved f he Full Tex and Summary of 2017 Fird
Quat erly Repott off he Company.

The fird med ing oft he Tert h session oft he Board oft he Company was
held on 25 May 2017 on-sf e. The med ing eled ed Mr. Yang Guoping as
t he Chairman of Y he Terf h session of t he Board of t he Company,
appoirt ed Mr. Liang Jiawei ast he presidert off he Company, appoirt ed
Mr. Zhuang Jianhao and Mr. Yang Weibiao as vice presiderts of  he
Company, appoirt ed Mr. Jin Bo as vice presidert oft he Company and
the secrd ary {0 t he Board, appoirf ed Mr. Zhao Ruijun ast he vice
financial corf roller (presiding over Yhe work) of { he Company,
appoirt ed Mr. Cao Jing ast he au horized represert & ive of securf ies
affairs oft he Terf h session oft he Board, eled edt he remunerd ion and
appraisal commft ee, audt commit ee and nomind ion commf{t ee oft he
Tert h session oft he Board, and considered and approved! he Resold ion
onf he Commencemert of Sale-leaseback Finance Leasing Business of
Holding subsidiary and Reld ed Pat ies, Corfingency Plan for
Non-public Issuance of Exchangeable Corpord e Bonds, Cortingency
Plan for Issuance of Domes ic and Foreign Deb Financing Ind rumert s
and Resold ion onf he Convert ion of 2017 Fird Ex raordinary General
Med ing.

The second med ing off he Terf h session oft he Board oft he Company
was held on 14 July 2017 by means of communicd ion vd ing. The
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I) Tmplemerz tiov @ Treolution® @ Tgevex Ivneeting’® by the Bo rd

During! he Repot ing Period, in § rid accordance wt ht he relevart provisions
of laws and reguld ions and! he At icles of Associd ion,t he Board oft he Company
earnes ly fulfilled t he responsibilfi y of t he convener of % he general med ing,
convened an annual general med ing and an eX raordinary general med ing, and
considered and approved or heard { hift een resold ions or repot s, including  he
Work Repor‘% oft he Board of Dired ors fort he Year 2016, Work Repor‘% oft he General
Manager for' he Year 2016, Final Financial Repot fort he Year 2016 and! he Financial
Budgé% Repoﬂ for Y he Year 2017, Proff Did ribd ion Plan for t he Year 2016,
Resold ion on Y he 2017 Daily Reld ed Transad ion Budgé of the Company,
Resol ion on' he Applicd ion of Credf Facilf ies oft he Company and® he Provision
of Guarart ees for Ex ernal Financing of Corf rolled Subsidiary byt he Company,
Eled ion of Exect ive Dired ors of Terf h session oft he Board of Dired ors off he
Company, Eled ion of Members of Tert h session oft he Board of Supervisors off he
Company, Resold ion onthe Re-appoirt mert of t he Domed ic Audf Firm and
It ernal Cort rol Audf Firm fort he Company fort he Year 2017, Resold ion ont he
Appoirt mert of t he Overseas Audf Firm for { he Company for {he Year 2017,
Resold ion on Y he Amendmerfs on t he A#icles of Associd ion and Change on
Indud rial and Commercial Regid rd ion, Cort ingency Plan for Non-public Issuance
of Exchangeable Corpord e Bonds and Cort ingency Plan for Issuance of Domed ic
and Foreign DeB Financing Ind rumert s. During® he Repot ing Period,! he Board of
{ he Company § rid ly implemert ed! he resold ions considered and approved byt he

general med ing and fully implemert ed each resold ion of med ing.
II—./ ,KPLE€I N Fr HEB ,B®F , 018

2018 ist he fird year fort he full implemerf & ion oft he spirf off he 1% h Nd ional
Congress oft he Communid Pat y of China, and is a crucial year for he implemert & ion of
{he 13 h Five-Year Plan. The Board oft he Company will fully assess! he complext y and
severf y oft he sf ud ion. In § ri¢ accordance wi ht he provisions of laws and reguld ions
and reguld ory documert s such ast he Company Law, Securf ies Law, Guidelines fort he
Governance of Li¢ ed Companies, Rules Governing! he Lid ing of § ocks on' he Shanghai
S ock Exchange and Hong Kong Lid ing Rules,{ he Board off he Company will fut her
improve' he corpord e governance § rud ure oft he Company and corf inuously promd e
{he 4 andardized operd ion and managemert ofthe Companyt o enhancet he sciert ific
decision-making and risk preverfion capabilty of  he Company, and will fut her
§ rengd hen' he communicd ion wi h inved orst o e ablish a good capt al markd image for
{he Company.

16 -
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In 2018, he Company will focus on' he following asped s:

1 B p ttevtion te fha dju’trment e Tindu’ta 1 Ptry ture i fre 13th FaveY o r
Py o1 vgo o vd rmud te development "t tegy o Tine Covnp vy Tor
the viext hive ye r° te Pte dily mmpreve the eper ting retult’ ot the
Sovrp vy

The period of 13 h Five-Year Plan is' he period for Shanghait o speed up! he
cond rud ion oft he “five focus” of irf ernd ional economy, finance,t rade, shipping
and science and innovd ion, and a sociali§ modern irt ernd ional mé ropolis. In
2018, Y he Board of t he Company will ad ively pay dfer iontothe economic
developmert model oft he 13 h Five-Year Plan of Shanghai, seizet he oppot unf ies
arising from relevart policies such as adjud merf and upgrade of indud rial
$ rud ure, and formuld e developmert ¢ rd egy forthe neX five years in various
asped s oft he Company such as indud ry post ioning, inved mert layod , operd ion
and managemert ,{ eam building and alerf s. Wi h confidence, we will mairt ain® he
§ abilf y and growt h of { he operd ing resuf s oft he Company while overcoming
challenges.

drere te’ Pt dy developrrend 4“2 wd rdi_cd epcx tiov,d nd Ptrve te
develoepYiew point or pre it grewin

The Board will fuf her improve' he relevart reguld ions and sy$ ems oft he
Company, promd e Y he §rid compliance of f he Board of t he Company and
managemert , cort inuously opf imize' he governance § rud ure oft he Company, and
§ reng hen sciert ific decision-making capabilf ies such as ¢ rd egic developmerh
and significart inved mert s and enhance { he level of § andardized operd ion
leveraging on % he role of special commit ees of { he Board and { he independert
Dired ors, in ordert o provide basic assurance fort he developmert off he Company
and ed ablish a more ¢ andardized and {ransparert operd ing syd em of lig ed
company. Meanwhile, § he Board of { he Company will corf inuet o adheret o he
dired ion of sud ainable developmert, irf egrd e irt ernal advart ageous resources,
ad ively exploret he markd , leverage on financing and managemert innovd ion,
improve' he capabilf y of main business, ad ively explore new areas such as public
services, resources and environmert and environmer al prd edion, ¢ rengﬁ hen
indud ry coordind ion, and promd ef he sud ainable and heal hy developmert oft he
Company. Taken irf o considerd ion oft he macroeconomic st ud ion andt he markéd
environmerf , {he Company will corf inue { 0 mairf ain a heaf hy and § eady
developmert, focus in Shanghai while develop int he whole court ry and overseas,
seize oppot unf ies fort he developmert of main business, ad ively seek expansion
of indud ries, and cor inuously enhance t he overall & reng‘{ h of t he Company
t.hrough comprehensively making effof s in gas reform, ¢ ranspoﬂ innovd ion and
layod of inved mert .

—1-7 -
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The Work Repott off he Board of Supervisors off he Company fort he year ended
31 December 2017 is as follows:

In 2017, in accordance wi h relevart rules and reguld ions such as® he Company
Law, Af icles of Associd ion, Rules Governing' he Lid ing of $ ocks on! he Shanghai $ ock
Exchange, Rules Governing' he Lid ing of Securt ies on The $ ock Exchange of Hong Kong
Limf ed and Rules of Procedure for ¥ he Board of Supervisors, wih an aim %o be
responsible { o all shareholders, all members of { he Board of Supervisors of Shanghai
Dazhong Public Uiilf ies (Group) Co., I{d. { he “€omp v y’) ad ively discussed and
reviewed t he major decision-making mdt ers and impot art economic ad ivfies of { he
Company, effed ively supervised t he performance of du ies of f he Company by ¢ he
Dired ors and managemert , and ad ively safeguardedt he irf ered s of all shareholders. The
repott ont he works oft he board of supervisors for 2017 is as follows:

I PE, TI N Fr HE€ MP N €€ , DINGT 4./

In 2017, in § rid accordance wt ht he relevart provisions of laws and reguld ions
such ast he Company Law and' he At icles of Associd ion,! he Board of Supervisors oft he
Company earned ly fulfilled fs du ies, ad ively dt ended Board med ings and general
med ings, and ¢ rid ly supervised ! he operd ion and decision-making procedures off he
Company accordingt o law.

The Board of Supervisors believes' hd , duringt he Repot ing Period, in accordance
wi hf he provisions of relevart § d e laws and reguld ions andt he A# icles of Associd ion,
{he Company has ed ablished a sound irf ernal managemerf and irf ernal corf rol
mechanism wf h lawful and effed ive major business decision-making procedures and
reguld ed operd ion. The decision-making procedures for { he convening, holding,
submf! ing proposal and vd ing off he Board and general med ing oft he Company were in
compliance wi h{he relevart provisions. The Board was able {0 earned ly fulfill fs
informd ion disclosure obligd{ ions, wiht imely, reguld{ ed,t rue, accurd e and complé% e
informd ion disclosures free from false informd ion, serious misleading ¢ & emerf s or
major omissions, and no disclosure of inside informd ion occurred. In ordert o achieve
sud ainable and heal hy developmert offhe Company and maximize! he irf ered s of f s
shareholders,! he Dired ors, general manager and d her senior managemert officers off he
Company diligerf ly performed { heir du ies wi h devd ion. During{ he performance of
dd ies, no viold ion of {he provisions of laws and reguld ions and t he Af icles of
Associd ion or adionst hd were dd rimerf alf ot he irf ered s of t he Company and fs
shareholders has occurred.

I1 £SPE; YIFI N NFIN N€I L @& IvT IES

In 2017, wi h an aim% o be responsible‘{ o all Shareholders,! he Board of Supervisors
supervised and insped ed! he financial condf ion oft he Company, and carefully reviewed
t he quart. erly, irf erim and annual financial repofi s submfit ed by*{ he Board. The Board of
Supervisors considers { had fhe financial managemerf sydem of {he Company is
well-reguld ed and comprehensive, and ! he financial repot s off he Company for each
period have refled ed! he financial condf ion and operd ing resul s oft he Company in an
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objed ive and' rue manner. The corf erf and formd off he repot s have been in compliance
wi h all provisions of { he China Securf ies Reguld ory Commission and { he Shanghai
S ock Exchange, and free from false informd ion, serious misleading ¢ & emert s or major
omissions. No viold ion of confidert ialf y provisions by' hose involved inf he prepard ion
and review of periodic repot s has been found.

BDO China Shu Lun Pan Cet ified Public Accourfarfs LLP issued § andard
unqualified audf repois onfhe 2017 financial § & emerf s of {he Company, and



5. The' hird med ing of! he Terf h session oft he Board of Supervisors was held on
29 Augug 2017 on sf e. The med ing considered and approved! he Operd ional
Work Repott off he Company fort he Fird Half of 2017 and Work Plan fort he
Second Half oft he Year, Full Text and Summary of 2017 It erim Repor‘{ oft he
Company and Resold ion on Changes in Accourt ing Policy.

6. The foutf h med ing off he Terf h session oft he Board of Supervisors was held
on 30 Od ober 2017 by means of communicd ion vd ing. The med ing
considered and approved! he Full TeX and Summary of 2017 Third Quat erly
Repot off he Company.

Iv INDEPENPENT PINI N FTHEB ,® F f_PE, VIf ,¢ NT HE
LELEY N MTT E, ¢ FrHE€ MP N F ,T HEYE , 017

During t he Repot ing Period, in ¢ rid compliance wi h the provisions of { he
Company Law, Securt ies Law and d her laws, reguld ions and rules and! he At icles of
Associd ion and Rules of Procedure fort he Board of Supervisors, wi h an aimt o earned ly
safeguard! he irf ered s oft he Company and small and medium Shareholders,! he Board of






3 Intere . ovtrel o Tine Comrp vy

The Board of Supervisors reviewed! he 2017 irt ernal cort rol evalud ion repott
of the Company in a diligett and pruderf manner, and had no objed iontothe
self-evalud ion repott oft he Board, and carefully reviewed! he irf ernal corf rol aud
repot issued byt he audf or. The Board of Supervisors consideredt hd ,upervisos®engyt he



L Irnplemnerz tiov @ TrePolition® @ Tgever Imeeting’

During t he Repot ing Period, { he Board of Supervisors of f he Company
supervised t he implemert & ion of resold ions of general med ings. The Board of
Supervisors considered! hd ¢ he Board oft he Company is ablet o earned ly perform

{he relevart resold ions of general med ings.
10 Ir ervs tiev @1 lePurc @ Tthe Comrp vy

During' he Repof ing Period,t he Board of Supervisors corf inuously supervised
{ he irt ernal approval procedures of informd ion disclosure oft he Company. The Board of
Supervisors considered t hd the Company has d%ached gred impof ancetothe
¢ andardizd ion of informd ion disclosure. In § rid accordance wi h{ he reguld ory
provisions of China and Hong Kong and! he requiremert s oft he Af icles of Associd ion,
Adminid rd ive Measure on Informd ion Disclosure [ 0 0 00 00000 and Insider
Regid rd ion Managemert and Confiderf ialf y Sy em on Inside Informd ion 0 0 0 0 O
O000000000000, the Company fully considered {he informd ion
requiremeﬂ? s of Shareholders and inved ors, ensuredt hd t he disclosure of informd ion
was' rue, accurd e, compld e,! imely, and fair inf erms of sy$ em norms and operd ional
procedures, and cort inuously improved { he qualf y and { ransparency of informd ion
disclosure. The Company has provided \ imely, accurd e, { rue, compld e and fair
informd ion for inved ors, sot hd inved ors can have a more objed ive and comprehensive
under$ anding on { he Company. The informd ion disclosure of { he Company is
conducive' o improving! he rept & ion and image oft he Company in' he capt al markd .

11 E’z blityrentd nd mplernerz tiov @ Tin’ider vo 0 gevnent *yPtemn ow
MPider v ovp tiov by the Comrp vy

The Company has § rid ly implemert edf he Confidert ialf y Sy$ em on Inside
Informd ion and carried od confider ialf y work on inside informd ion. The Board
of Supervisors considered! hd , during! he Repot ing Period, when periodic repot s
were issued or significart everl s occurred,f he Company regid ered and filed ! he
informd ion of insiders as required, and implemerfed { he confider! ial
responsibilf ies and obligd ions of relevart personnel. The Company did nd use any
insider informd ion for illegal § ock' rading.

In 2017,% he Board of Supervisors fulfilled! he dif ies as § & ed int he Company
Law andf he At icles of Associd ion in an honed and responsible manner. While
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In 2018, { he Board of Supervisors will corfinueto ¢ ridly implemert  he
relevart provisions oft he Company Law,t he Securt ies Law,! he Rules Governing
{he Lid ing of S ocks onthe Shanghai $ ock Exchange,the Rules Governing he
Lid ing of Securf ies on The $ ock Exchange of Hong Kong Limf ed and! he At icles
of Associd ion, § reng hen f s underd anding on new policies, new reguld ions and
new sy$ ems promulgd ed by securf ies reguld ory au horf ies, fuft her improve f s
capabilf y and level of performance of du ies, and safeguard t he irf ered s of
¢ akeholders such as Shareholders, { he Company and employees. The Board of
Supervisors will corf inue t o give full play o he professional knowledge and
capabilf ies of all supervisors, ad ively pay dferliontothe developmert and
business condf ion oft he Company, and cooperd e wt h and suppot t he Board and
managemert of f he Companyto carry od work, in ordert o promd e bdf er and
fad er developmert of { he Company while operd ing & ably. The Board of
Supervisors will fuf her enhance and improve t s work mechanism and supervision
and insped ion syd em, irf ensify! he supervision fort he period, reinforcet he focus
of supervision, § reng hen  he use of supervision and insped ion resuls, and
corf inuously improve t he {imeliness, effed iveness and scierf ificness of { he
supervision and insped ion off he Board of Supervisors, in ordert o safeguard® he
irf ered s of § akeholders such as shareholders,! he Company and employees.
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2017 was an impot arf year fort he Companyt o implemert ¢ he 13 h Five-Year Plan,
in which! he Company faced bd h oppot unt ies and challenges. Facing challenges and
pressures, under { he leadership oft he Board of{ he Company, { he managemert off he
Company led all employeest o work! ogd her, and{ he overall operd ing condf ion was
¢ able. The final financial repot fort he year 2017 and he financial budgd repof fort he
year 2018 oft he Company are as follows:

I KE FIN N6€I LINDI€T ,€F , 017

(Prepared in accordance wi ht he 2017 final consolidd ed financial § & emerf off he

Company)

Irdgp ter <t 017 0le €9 nge?
(%)
Td al revenue RMBO0,000 470,014 453,468 3.65
Td al proft RMB0,000 62,734 68,051 -7.81
Né proft RMB0,000 55,550 63,381 -12.36
Né proft &% ribd ablet o RMB0,000 47,413 54,764 -13.42

owners oft he parerk

company

Weigh ed average % 6.56 9.47  Decreased
rd urn on nd assd s by 2.91
perceﬁi age
poirt s
Né assd s per share RMB 2.45 2.35 4.26
Earnings per share RMB 0.16 0.22 -27.27
Né cash flows from RMB 0.17 0.24 -29.17

operd ing ad ivf ies
per share
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As of 31 December 2017, d al assd s oft he Company amourf edt o RMB20,744
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Pet nd B balitied nd Yelvey, y

As of 31 December 2017, % d al liabilt ies of t he Company amourted f o
RMB12,385 million, represer{. ing an increase of RMB3,280 million as compared wih
RMB9,105 million & %he beginning of {he year. Gearing rd io was 59.70%,
represert ing an increase of 7.24 percert age poirt s as compared wi h 52.46% of! he
previous year. Guararf ees for corf rolled subsidiaries amourf ed {0 RMB1,242
million, accourt ed for 17.16% of nd asséd s oft he Company. Among which, curredt
liabilf ies amourt ed ¥ 0o RMB8,901 million, represer{{ ing an increase of RMB3,319
million as compared wihthd & {he beginning of { he year, which was mainly
dt ribd ablef ot he' ransfer of corpord e bonds of RMB1.6 billion due fof hwf ht o

non-currert liabilf ies due wi hin one year.
3 *Pet pre it bility

In 2017, Y he Company’s ré urn on nd assds was 6.56%, represerf ing a
decrease of 2.91 percert age poirt s as compared wi h 9.47% oft he corresponding
period of! he previous year.

pex ting retult’ @ Tthe Covnp vy

In 2017, Y he Company recorded af d al revenue of RMB4,700 million,
represert ing an increase of 3.65% as compared wfh RMB4,535 million of { he
corresponding period off he previous year. Consolidd edt d al proff amourfedf o
RMB627 million; consolidd ed nd proff amourt ed ¥ 0o RMB556 million; and né
proff &% ribu ablet o owners off he parert company amourt edt 0 RMB474 million,
represert ing a decrease of 7.81%, 12.36% and 13.42%, resped ively, as compared wi h
{hd oft he corresponding period oft he previous year.

The businesses of major business segmert s oft he Company in 2017 were as
follows:

(1) Transportation

In 2017, Dazhong Transpot & ion focused on fs ¢ rd egic layod and
ad ively adap edf of he new normal of economic and indud rial developmert .
On' he basis of consolidd ingt he ranspot d ion services indud ry, f fuf her
combined indud rial assd s and financial assd s, and ad ively promd edt he
implemert & ion of ¢ rd egy for { he co-developmert of real economy and
It ernd operat ions. In 2017, f recorded an operaﬁ ing revenue of RMB2,394
million, which surpassed f s businesst argd .
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(2)  Gas, municipal and environmental segments
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In 2017, Shanghai Dazhong Jiading Sewage Co., {d. (0 0000000
00000 O0) had normal operd ing indicd ors, endeavored t o uphold { he
longt ermtargd of “med ingt he discharging § andard”, and undet ake he
social responsibilf ies oft he Company. The Class IA+ renovd ion work wi h
t d al inved mert s of RMB420 million has been lid ed as one oft he key projed s
in Shanghai and has achieved he wd er discharge! argd . The cond rud ion of
sludge dehydrd ion projed was compld ed andt he projed has commenced
operaﬁ ion, which resulf ed inf he significaﬂi improvemerf. and enhancemerf in
{he capact y and md hods of sludge® red mert . In 2017, at d al of 55,298,900
t ons of sewage were! red ed, wi h an average of 151,500% ons per day.

In 2017, Jiangsu Dazhong W4 er fut her § reng henedt he managemert
overt he lifeline of med ing discharging § andard, and adhered! of he goals of
“finding differences, shoring up weak growih areas and ¢ reng hening
irf ernal corf rol”, so asto carry od fhe key objed ives of ¢ rend hening
irf ernal corf rol, building corpord e { eam and managing f he med ing of
discharging ¢ andard. The expansion work of Jiawang Phase 2 under Jiangsu
Dazhong Wd er and he commencemert of operd ion of Donghai renovd ion
work signified t hd { hetechniques of sewage ! red mert have become more
reasonable and our discharge § andards have been fut her enhanced. In 2017,
at d al of 77,595,500% ons of sewage weref red ed, wi h an average of 212,600
{ons per day.

Xiangyin Road ! unnel, a municipal infrad rud ure projed funded and
cond rud ed by t he Company, operd ed wih high efficiency and safdy,
recorded ¢ able concession income, and received concession subsidy of
RMB87.41 million in 2017. The principal and inved mert rd urn of Wuyi Road,
Pad ong Road and Not h Square projed s in Changzhou were fully recovered
as oft he end of June 2017.

For Xiaoshan sewage' red mert projed,t he annual inved mert rd urn

and principal and irf ered off he fund inved ed of RMB361,305,800 paid by

Xiaoshan Wd er Group were received in 2017.
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(3)  Financial investment segment

In 2017, Dazhong Financial Leasing corfinued {0 explore % he
developmert dired ion of “qualf y erf erprises” wih a more reasonable
indud ry did ribd ion, so ast o give impd ust ot he break hrough of leading
erf erprises in key indug ries. A number of' asks such as' he accesst o cerf ral
bank credf reference sy em commenced, and Dazhong Financial Leasing has
been awarded the {f1le of “Excellerf Erf erprise of t he Finance Leasing
Indud ryin20177(0 0000000020170 00 0 00). Duringt he fird half
of 2017, f he Company fut her increased f he shareholdings in Dazhong
Financial Leasing wih a shareholding reaching 80%. In 2017, Dazhong
Financial Leasing recorded an operd ing revenue of RMB86.6 million, and
achieved a 96% colled ion rd e for loan principal and irf ered andhe
non-performing loan accourt ed for 1.3%.

In 2017, Dazhong Business Card Company ad ively promd ed major
{asks including paymert ind f « ion rd ing, developmert of eTongfu (ed 0)
APP,t ransformd ion of shopping mall wi h bonus credf and expansion of
merchart s. The! ransformd ion achieved preliminary resuf s, and clarified! he
fuh ure developmert dired ions surroundingt wo objed ives of paymert and
sdt lemert . Dazhong’s eTongfu (e0 0 ) APP was officially launched in 2017.

In 2017, Minhang Micro-credf commited o adheringtothe overall
operd ion principle of “d rid ly corf rolling risks and seeking progress while
mairt aining § abilf y”, and insid ed t o irf ensify risk prevert ion effof s and
cort inuously improved* he risk corf rol syd em, so ast o ensuret he safe and
effed ive t urnover of operd ing capf al and a & able overall operd ing
condf ion.
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In 2017, Y he Company joined t he pat nership of Shanghai Huacan
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2018 is a crucial year for promd ing' he implemert & ion oft he 13 h Five-Year Plan.
The company will adhere of he corpord e developmert § rd egy of “co-developmert of
public d ilf ies and financial inved mert 7, speed upt he upgrade of' he main business of
public d ilf ies, and focus on ex ending and improvingt he indud ry chain oft he main
business of gas, in ordert o § eadily expand! he overseas business layod off he Company,
cort inuously op imize f he od bound inved mert pld form, cond arf ly § reng hent he
irf ensive management and effed ive u ilizd ion of capf al of fhe Company, and
cort inuously enhance® he compé f iveness and influence of{ he Company int he capf al
markd .

1 Bufince? ebje tive?

In 2018,% he major business objed ives for each segmert oft he Company are as

follows:
(1)  Transportation

In 2018, Dazhong Transpot & ion will develop wifh innovd ion,
implemerf ing { he developmert § rd egy of “being driven by bd h indud ry
and capf al”; § will achieve break hrough wi h % echnology, promd ing
produd upgrade of f s business;  will devd e qualf y as f s spirf, enhancing
{he irf ernal momert um of { he brand. While seizing f he fundamert al of
“seeking progress while mairt aining ¢ abilf y”, £ will consolidd e fs
momert um and look forward! of he developmert dired ion of! he socid y and
indug ry, and formuld e a long! erm developmert blueprirt .

(2) Gas segment

In 2018,% he gas segmert will focus on' he ex ension oft he gas indud ry
chain and make gred er effott s ont he acquist ion of qualf y projed s.  will
expand from! he single channel of sale of nd ural gas' of he indud rial chain of
supply of nd ural gas, engineering and sale of LNG.
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(3)  Municipal and environmental segment

The accelerd ed pace in the cond rud ion of urban sewage t red merf
plart cond rud ion projed has fuf her suppot ed wd er polld ion prevert ion
and corf rol. In 2018, § he environmertf al segmert will fuff her expand fs
exX ernal projed s and enhance fs overall compd f iveness on { he basis of
ensuring t he med ing of discharging ¢ andard as well as corf inuously
improving { he operd ional capabilf y of sewaget red mert and solid wad e
t{ red mert . The Company will keep up f s du ies in mairt aining smod h daily
operd ion and safd y of Xiangyin Road! unnel.

(4)  Financial investment segment

For a long'ime,{ he Group has accumuld ed rich experience in equf y
inved mert , fund inved merf and managemerﬁ , and has formed fs own
charad erid ics of ou bound inved merf . Wi h {he major adjud mert to
accourt ing policies by ! he ¢ & e,{ he Group will need! o corf inuously adjud
and op imize ot bound inved mert , and promd et he overall opf imizd ion of
resources of $he Group f hrough t he irf egrd ion of indud rial capf al and
financial capt al.

Fundingz rget"’

We will cort inuet o follow-upt he pod -regid rd ion work oft he issuance of
corpord e deb financing ind rumerts, and issue corpord e bonds based on f he
financing needs of { he Company and f he markd condfion. Through various
funding md hods, we will fuf her opf imize! he financial § rud ure off he Company,
ed ablish a capf al pool for group companies, improve' he capf al managemert of
t he Company, increaset he rd urn on idle fundst hrough markd izd ion, and perform
accep ance and paymert work of principal and irt ered s of issued bonds and deb,
in order! o ensuret he ¢ able use of funds oft he Company.

3 Invertrnent rgct"’

Leveraging on f he exid ing indud rial edges of Y he Company, we will
vigorously expand! he inved mert int he main business, especially int he municipal
gas and environmerf al corf rol and managemert segmerfs. We will irf egrd e
domed ic and overseas resources, and seled { he main business inved merd af er
having fully considered { he mu ual beneff s arising from { he irf er-reld ionship
béd weent he region, indud rial § rud ure and segmert s of projed s, in ordert o fuf her
enhance' he core compd f iveness oft he Company.

In 2018, % he Company will fuf her enhance f s momert um for sud ainable
developmert oft he Company, and opf imize and improvet he managemert syd em,
in ordert o ensuret hd f can med f he high reguld ory requiremert s of China and
Hong Kong and' he high requiremert s for corpord e governance. The Company will
insi¢ on innovd ion, develop ¢ eadily, and bring rd urnst of he shareholders andt he
socid y wi h sd isfad ory operd ing resul s.
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The dd ails of § he resoldion on he ed imd ed ordinary reld ed pat y/conned ed

{ ransad ions oft he Group fort he year 2018 are as follows:

Pursuart $ ot he relevart provisions oft he Rules Governing' he Lid ing of $ ocks on
{ he Shanghai $ ock Exchange and! he Guidelines for® he Implemer & ion of Reld ed Pat y
Transad ions of Companies Lig ed on' he Shanghai § ock Exchange 0 000000000
00000000000, and! aken irh o considerd ion off he operd ing requiremert s oft he
Company, t he ed imd ed ordinary reld ed pat yfransad ions of { he Company and ts
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Reld ed/conned ed pat y one — Shanghai Gas (Group) Co., I} d.

Company name: Shanghai Gas (Group) Co., If d.
N4 ure of company: § & e-owned et erprise
Legal represert & ive: Wang Zhehong (0 0 O)
Regid ered capf al: RMB4,200 million

Subd arf ial shareholder(s) and hid ory: The company was joirt ly
ed ablished by Shenergy (Group) Company Limf ed (000 00 00 00O
0) and Shanghai Municipal Cond rudion, Inved merf and
Developmert Company (00 000000000000) bythe end of
2003 and is currert ly a wholly-owned subsidiary of Shenergy (Group)
Company Limf ed.

Main business: Inved mert , cond rud ion, operd ion and managemert of
nd ural gas pipeline nd work and f s dig ribd ion facilf ies (including
t he Wed -Ead Gas Pipeline), and inved mert , t ransformd ion and
managemert of gas pipelines and gas produd ion erf erprises. Dd e of
ed ablishmert : 12 February 2004

Address: 159 Hongjing Road, Shanghai

Major financial dd a for 2017: Td al assé s of RMB24,873 million, né
assd s of RMB10,840 million, revenue from main business of RMB21,531
million, and nd proft &' ribd ableto parert company of RMB697.8
million (all of which are unaudf ed dd a).

Reld ed/conned ed pat yt wo — Shanghai Dazhong Building Co., If d.

Company name: Shanghai Dazhong Building Co., I} d.
Nd ure of company: Limf ed liabilt y company
Legal represert & ive: Zhang Jing (0 0)

Regid ered capf al: RMB200 million

-Iv-2 -
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5. Sub4 art ial shareholder(s): A wholly-owned subsidiary of Dazhong
Transpot & ion (Group) Co., If d.

6. Main business: Accommodd ion, self-owned premise leasing,
conference services, & c.. Dd e of ed ablishmer : 17 O& ober 1995

7. Address: 1515 Zhongshan Wed Road, Shanghai

8. Major financial dd a for 2017: Td al assd s of RMB265,399,800, nd assd s
of RMB248,321,500, revenue from main business of RMB41,830,300, and
nd profi{ of RMB9,022,200 (all of which are unaudf ed dd a).

As Shanghai Gas (Group) Co., I} d. is a shareholder of' he Company and holds
5.21% of! he shares oft he Company, pursuart § of he relevart provisions oft he
Rules Governingt. he Lié ing of S ocks ont he Shanghai S ock Exchange,*{ he
purchase of nd ural gas business and lease of office premises of Shanghai
Dazhong Gas Co., i d. (“W _heng G *”) from Gas Group,! he second larges
shareholder off he Company, andt he purchase of LNG business of Nar ong
Dazhong Gas from Gas Group cond f U e ordinary reld ed pat y/conned ed
{ ransad ions.

As Shanghai Dazhong Building Co., If d. is a wholly-owned subsidiary of
Dazhong Transpot & ion (Group) Co., If d. and Mr. Yang Guoping, being! he
Chairman oft he Company, Mr. Liang Jiawei, being a Dired or, and Ms. Zhao
Siyuan, being a Supervisor, are also dired ors of Dazhong Transpot & ion
(Group) Co., If d., and t he Company is he larged shareholder of Dazhong
Transpot & ion (Group) Co., I} d., pursuart t of he relevart provisions off he
Rules Governing' he Lid ing of $ ocks ont he Shanghai $ ock Exchange, he
lease of office premises bd ween { he Company and fs subsidiaries and
Dazhong Building cong f uf es an ordinary reld ed paty/conned ed
{ ransad ion.

(Il) Dazhong Gas and Narf ong Dazhong Gas purchase nd ural gas and LNG

business from Gas Group, and Dazhong Gas leases office premises from Gas
Group. The lease of office premises oft he Company and f s subsidiaries from
Dazhong Building is for normal produd ion and operd ion requiremert s. The
ordinary reld ed pat y' ransad ion has been undet aken on normal basis.

~1V-3 -
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1. Duet o business requiremertf s, Dazhong Gas and Narf ong Dazhong Gas have
% 0 purchase nd ural gas from Gas Group every year. The pat iest of he reld ed
patt y/conned edf ransad ions will dd erminef he purchase and sale prices in
accordance wi h the relevart reguld ions of {he §d e and guidance of
governmert au horf ies. | is proposedt ot he AGM* o grart approvaltot he
Board ' o ad horize® he managemert off het wo companiest o be specifically
responsible for relevart works such ast he measuremert of gas volume, audf

of amourt and signing of agreemert s.

2. Due Y o office operd ion requiremert s, Dazhong Gas has o lease office
premises from Gas Group every year. The paties fo fhe reld ed
patt y/conned ed { ransad ion shall dd ermine { he rerf in accordance wth
markd fair value.

3. Due' o office operd ion requiremert s, he Company and f s subsidiaries have
% 0 lease office premises from Shanghai Dazhong Building Co., I} d. every year.
The patiestof he reld ed pat y/conned edf ransad ions shall dé ermine he
rert in accordance wi h markd fair value.

IV PP E F,ELTEPP ;,TY € NNEC€ EBr, Nf €I N NPIMP €
N LIT ED € MP NIES

The above ordinary reld ed paﬂ y/conned edt ransad ions are: (1)t he purchase of
nd ural gas and LNG business of Dazhong Gas and Nart ong Dazhong Gas from Gas
Group, of which! het ransad ion subjed and pricing principle fort ransad ion have already
been dd ermined in' he previous year, wi h only changes in purchase volume and! d al
{ ransad ion amourt ; (2)! he lease of office premises of Dazhong Gas from Gas Group, of
which bd h pal‘{ ies dd erminet he rert in accordance wi h markd fair value; and (3)% he
lease of office premises oft he Company and f s subsidiaries from Dazhong Building, of
which bd h paf ies dd erminef he rert in accordance wfh markd fair value. The above
{ransad ions are all undet aken for normal produd ion and operd ion requiremert s.
Through t he above ordinary reld ed pat y/conned edf ransad ions, { he sug ainable and
§ able produd ion and operd ion oft he Company and f s subsidiaries and Dazhong Gas

and Nart ong Dazhong Gas can be assured.
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The dd ails of { he resoldiion onf he applicd ion of bank credf facilfies of { he

Company of 2018 are as follows:

Pursuart § ot he relevart provisions oft he Rules Governing' he Lid ing of S ocks on
{ he Shanghai $ ock Exchange and! he Af icles of Associd ion, in ordert o med t he capf al
requiremert s for business developmert off he Company in 2018,{ he Company and f s
subsidiaries plant o apply for compost e credf facilf ies in at & al amourt of nd moret han
RMB16 billion (foreign currencyt. ransld ion inclusive) from banks and & her financial
ind f 4 ions in 2018. The final amourt of credf facilf ies shall be f he ad ual amourt
approved by all financial ind f i ions. The validf y period shall begin from% he dd e on
which he resold ion is considered and approved & t he 2017 AGM! of he dd e on which! he
2018 annual general med ing oft he Company is held.

The' ypes of compost e credf facilf ies include, bt are nd limf edt o, shott § erm
working capt al loans, medium and long¥ erm borrowings, bank accep ance bills,
guararf ees, 1df ers of credf and mot gage loans. Condf ions such as specific credf limf s,
{erms, irf ered rd es and guararf ee md hods shall be § d ed inthe final cortrad or
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Pursuart § of he relevart provisions oft he Company Law off he People’s Republic of
China and { he Nd ice onf he Reguld ion of ExX ernal Guararf ees by Li§ ed Companies
(CSRC [2005] No. 120) joirt ly issued byt he China Securf ies Reguld ory Commission and
China Banking Reguld ory Commission,! aken irf o considerd ion oft he assd post ion of
{ he Company as &  he end of 2017 and* he ad ual requiremert s for operd ion in 2018 and
{he fu ure developmert of all cort rolled subsidiaries, following t he principle of
“reasonable allocd ion and effed ive use”,t he Company’s provision of guarart ee for s
cort rolled subsidiaries wi h resped ¢ of heir exX ernal financing in 2018 is as follows:

I VE, YHE\.] FG, ; N EE¢

1. In 2018, he Company will provide guarart ees for! he financing businesses of
corf rolled subsidiaries off he Company, namely Shanghai Dazhong Municipal
Developmert Co., I{d. (000 00000000O0O), Shanghai Xiangyin Road
Tunnel Cong rud ion Developmert Co., {d. (0000000000 0000
0), Shanghai Dazhong Environmert Indudry Co., §d. (000000000
0 0 0), Shanghai Dazhong Jiading Sewage Co., I$d. (00000000000
0 0 0), Hangzhou Xiaoshan Qiart ang Sewage Co., {d. (000000000
00000),Jiangsu Dazhong Wd er Group Co., I$d. (00000000000
0), Xuzhou Fourf ainhead Sewage Co., I{d. (0000000000 0O0O),
Peixian Fourt ainhead Wd er Operd ion Co., 5d. (00000000 0000),
Lianyungang Wed Lake Sewage Co., I{d. (00000000000 0OD0),
Pizhou Fourt ainhead Wd er Operd ion Co., I5d. (00000000 0000),
Xuzhou Dazhong Wd er Operdion Co., {d. (0000000000 0O0),
Xuzhou Jiawang Dazhong Wd er Operd ion Co., {d. (00000000000
000 0), Shanghai Dazhong Gas Co., td.(0DO000oOoooon), Shanghai
Dazhong Gas Inved mert Developing Co., I{d. (00000000000 OO
0), Narf ong Dazhong Gas Co., I{d. (00000 OO0O0O), Shanghai
Dazhong Group Capf al Equf y Inved mert Co., I{d. (00000000000
0000 0),Shanghai Dazhong Assd s Managemert Co., I¥d. (0000000
0 000 0),Shanghai Dazhong Financial Leasing Co., I$d. (00000000
000 0), Shanghai Dazhong Transpoﬂ & ion Commerce Co., I¥d. (00000
OO000000), Shanghai Zhonggong Informd ion Service Co., I¥d. (0O O
000000000), Dazhong (Hong Kong) Irf ernd ional Corpord ion
Limfed (0 0J 000000 00O0O), Dazhong (Vid nam) Irt ernd ional Co., 1§ d.
(00000 O00000), Frd um Cond rud ion & Engineering Erf erprise
Limf ed, Galaxy Building & Developmert Corpord ion Limf ed, Ace Bed
Inved ing Managemert Corpord ion Limt ed, Irf erd ellar Capt al Inved mert
CO., Limf ed and Allpay (Irf ernd ional) Finance Service Corpord ion Limf ed,
and new cort rolled subsidiaries during t he year, wih a maximum % d al
guararh ee amourt of RMBS billion (foreign currency ! ransld ion inclusive)
and maximum guararf ee balance of RMB4 billion (foreign currency
{ransld ion inclusive). The dd e and place of signing of guararf ee agreemert
are dd ermined in accordance wi ht he requiremert s oft he guararf eed pat y.
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2. Asthe agreemert has nd yd been signed, f he above approved limf of
guarart ee is only an ed imd e oft he Company. The majort erms off he specific
guararh ee agreemert are joirt ly dd ermined by the Company and t he
subsidiaries guararf eed and! he bank.

Where t he guararf or ist he same paty,  may adjud t he guararf ee of t he
guarart eed paty as dipuld ed inthe guarart ee proposal wt hinthet d al
amourd of guarart ee.

Wheret he guarart or ist he same pat y, f may provide guarart eef o pat ies
d her t han t he guararf eed paty as dipuld ed inthe guarar ee proposal
wi hin § he § d al guararf ee amourf for wholly-owned and cor rolled
subsidiaries whose gearing rd io does nd exceed 70%. The guarart ees of
Shanghai Dazhong Financial Leasing Co., fd., Shanghai Dazhong Jiading
Sewage Co., I{ d. and Dazhong (Hong Kong) Irf ernd ional Corpord ion
Limf ed are nd subjed * of he red rid ion of nd exceeding 70% of gearing rd io
oft he paragraph.

The above limf adjud mert can be carried od bd ween wholly-owned
subsidiaries or corf rolled subsidiaries. The guararfee amourt of { he
Company can be adjud ed bd ween wholly-owned subsidiaries and cort rolled
subsidiaries.

II B fIC€INF . MTI N FG, ; N EEPP T IEf
v e vge W _rerg Muv; ip | Beveloprrent € Litd
1. Company name: Shanghai Dazhong Municipal Developmerﬁ. Co., I} d.

2. Regid ered address: Room 2122, 29 Kangshi Road, Kangqiao Town,
Pudong New Area, Shanghai

3. Legal represer{ dive: Jin Bo (0 O)

4. Business scope: Inved merf in municipal infrad rud ure projed s such as
various urban roads, highways,t. unnels, bridges, airpoﬁ runways, and
t he relevart ancillary facilf ies.

5.  As of 31 December 2017: Td al assd s of RMB163,724,100,% & al currert
liabilf ies of RMB107,600,% & al liabilf ies of RMB107,600, nd assd s of
RMB163,616,400, operat. ing revenue of nil, and né proff{ of
RMB17,204,200.

6. Associd ed reld ionship or d her reld ionships wi hf he li§ ed company:
Wholly-owned subsidiary
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1) e el 13 ngyin- @ ¢T unrel Cor’try tion Developrrent €o , Ltd
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1.

Company name: Shanghai Xiangyin Road Tunnel Cong rud ion
Developmert Co., I§ d.

Regid ered address: Room 2120, 29 Kangshi Road, Kangqgiao Town,
Pudong New Area, Shanghai

Legal represeﬂ{ dive: Jin Bo (0 O)

Business scope: Developmert of relevart indud ries for { unnels and
operd ion oft unnels.

As of 31 December 2017: Td al assd s of RMB677,423,200,% d al long! erm
borrowings due wi hin one year of RMB14,550,000, tdal currerd
liabilt ies of RMB247,360,700, % d al long—t erm borrowings of
RMB113,450,000, t d al liabilf ies of RMB360,810,700, nd assé s of
RMB316,612,500, operd ing revenue of RMB21,491,300, and nd proff of
RMB12,758,800.

Associd ed reld ionship or & her reld ionships wt hf he lid ed company:
Cort rolled subsidiary

uy e mg‘u 'y _“mmg Evvirenyrcrnt Indu -"try €o  Litd

1.

Company name: Shanghai Dazhong Environmert Indug ry Co., I} d.

Regid ered address: Room 2121, 29 Kangshi Road, Kangqiao Town,
Pudong New Area, Shanghai

Legal represert & ive: Yang Weibiao (0 0 O)

Business scope: Inved mert in urbantap wd er supply and sewage
{red mert projed s, inved mert in infrad rud ure of solid wad ef red mert
projed s, & c.

As of 31 December 2017: Td al assd s of RMB503,218,600,% & al currert
liabilf ies of RMB19,533,100, ¥ & al liabilt ies of RMB19,533,100, né
assd s of RMB483,685,500, operd ing revenue of RMB2,910,500, and nd
proff of RMB81,515,700.

Associd ed reld ionship or d her reld ionships wi hf he li§ ed company:
Cort rolled subsidiary

~VI-3 -
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1. Company name: Shanghai Dazhong Jiading Sewage Co., If d.
2. Regid ered address: 1720 Jialuo Road, Jiading Dig ri¢ , Shanghai

3. Legal represert & ive: Yang Weibiao (0 0 0)
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1. Company name: Jiangsu Dazhong W4 er Group Co., If d.






Xu_hes W _hewsd ter pex tiov € Ltd
1. Company name: Xuzhou Dazhong Wd er Operd ion Co., If d.

2. Regid ered address: Sanbahe Sewage Tred merf Plarf, Qiaojiahu
Village, Xuzhou

3. Legal represert & ive: Lv Xuanhui (0 0 0)

4. Business scope: Colled ion, red mert and deep purificd ion of sewage,
operd ion services for sewage f red mert and recycling of sewage,
developmerf , Y ransfer, consul & ion and services of environmerf al
prd ed iont echnology.
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1.

Company name: Pizhou Fourt ainhead Wd er Operd ion Co., If d.

Regid ered address: 500 md ers ead of Zhendong Village, Yunhe Town,
Pizhou

Legal represert 4 ive: Lv Xuanhui (0 0 0)
Business scope: Sewage' red mert and operd ion.

As of 31 December 2017: Td al assd s of RMB60,488,200,% & al currerf
liabilf ies of RMB12,115,500,% & al liabilf ies of RMB21,721,600, nd assd s
of RMB38,766,500, operd ing revenue of RMB15,062,600, and né proff
of RMB6,529,000.

Associd ed reld ionship or & her reld ionships wt hf he lid ed company:
Subsidiary of a cort rolled subsidiary

va1) €9 mg‘u ' ) _“mmg@ ¢ €0 , Ltd

1.

Company name: Shanghai Dazhong Gas Co., I} d.

Regid ered address: 309 Fushan Road, China (Shanghai) Pild Free Trade
Zone

Legal represert & ive: Yang Guoping (0 0 0)

Business scope: planning, design and cong rud ion of gas, nd ural gas,
gas md ers, gas equipmert appliances, gas kf chen equipmerf, gas
did ribu ion and gas projeds, cond rud ion of municipal public
cond rud ion projed s, professional cond rud ion of pipeline cond rud ion
projed s.

As of 31 December 2017: Td al assé s of RMB4,347,590,100, t d al
shot £ erm borrowings of RMB300,000,000, t & al curred liabilf ies of
RMB2,545,828,700, % & al liabilt ies of RMB3,160,566,300, nd assd s of
RMB1,187,023,800, operd{ ing revenue of RMB3,629,696,000, and nd
proff of RMB79,501,200.

Associd ed reld ionship or d her reld ionships wi hf he li§ ed company:
Cort rolled subsidiary
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YV)

1.

Company name: Shanghai Dazhong Gas Inved mert Developing Co.,
i d.

Regid ered address: Room 1226, 2575 Hunan Road, Kanggiao Town,
Pudong New Area (Kanggqiao)

Legal represert 4 ive: Yang Guoping (0 0 0)

Business scope: Assé managemert , corpord e managemert , domed ic
commerce, assd red rud uring, assd cud ody and relevart business
consul & ion, economic andt rade informd ion consuf & ion, inved merf
in urban public u ilf ies such as gas, { ranspot & ion, wd er and
environmerf al prdi ed ion, indud rial inved merf .

As of 31 December 2017: Td al assd s of RMB142,813,100,% d al currerf
liabilt ies of RMB16,964,500, t & al liabilf ies of RMB16,964,500, nd
assd s of RMB125,848,600, operaﬂ ing revenue of RMB383,800, and né
proff of RMB13,361,300.

Associd ed reld ionship or d her reld ionships wt ht he li§ ed company:
Wholly-owned subsidiary

N vterg ® ,“momg@ ¢ €o , Ltd

1.

Company name: Nart ong Dazhong Gas Co., I d.
Regié{ ered address: 11 Baihua Road, Nar ong
Legal represer{{ & ive: Zhuang Jianhao (0 0O O)

Business scope: Produd ion, did ribt ion and supply of pipeline gas,
supply of CNG, supply of liquefied pd roleum gas, & c.

As of 31 December 2017: Td al assd s of RMB1,368,161,600,% & al currert
liabilf ies of RMB401,888,400, % d al liabilf ies of RMB999,445,800, nd
assd s of RMB368,715,800, operd ing revenue of RMB632,361,300, and
nd profii of RMB53,563,600.

Associd ed reld ionship or d her reld ionships wi hf he li§ ed company:
Subsidiary of a corf rolled subsidiary

- VI-9 -
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1.

Company name: Shanghai Dazhong Group Capt al Equf y Inved mert
Co., It d.

Regid ered address: Room 24A01, 518 Shangcheng Road, Pudong New
Area, Shanghai

Legal represert 4 ive: Yang Guoping (0 0 0)

Business scope: Equf y inved merf, equf y inved mert managemert,
inved mert consul & ion, indud rial inved mert , asséd managemerﬁ .

As of 31 December 2017: Td al assd s of RMB598,036,700,% & al currerh
liabilf ies of RMB20,002,400, ¢ & al liabilt ies of RMB21,987,800, nd
assd s of RMB576,048,900, operaﬂ ing revenue of nil, and né profﬂ of
RMB42,733,000.

Associd ed reld ionship or d her reld ionships wt ht he li§ ed company:
Cort rolled subsidiary

vvn) 9 mg‘n g ,L‘nmg Pet* M 9 gement €o Ltd

1.

Company name: Shanghai Dazhong Assd s Managemert Co., If d.
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1.

Company name: Shanghai Dazhong Financial Leasing Co., I d.

Regid ered address: Room 604, Building A, 169 Taigu Road, China
(Shanghai) Pild Free Trade Zone

Legal represert & ive: Yang Guoping (0 0 0)

Business scope: Financial leasing business, leasing business, purchase
of domed ic and overseas leased propet y,! red mert and mairf enance of
residual value of leased propety, consul & ion and provision of
guarart ee for leasing® ransad ions, engagemert in commercial fad oring
business in reld iont o f s main business.

As of 31 December 2017: Td al assd's of RMB1,901,876,900, t d al
long$ erm borrowings due wf hin one year of RMB495,937,600, ¢ d al
currert liabilf ies of RMB609,313,000, t & al longil. erm borrowings of
RMB566,899,300, t & al liabilt ies of RMB1,364,249,900, nd assd s of
RMB537,627,000, opereﬁ ing revenue of RMB86,602,500, and nd proff% of
RMB30,246,800.

Associd ed reld ionship or d her reld ionships wt ht he li§ ed company:
Cort rolled subsidiary

%) o nge 1M _hevgr > vipert tien Cevrvrcg ¢ €o  Lid

1.

Company name: Shanghai Dazhong Transpot & ion Commerce Co., If d.

Regid ered address: Room 1112, 1515 Zhongshan Wed Road, Xuhui
Did rid , Shanghai

Legal represert & ive: Zhao Siyuan (0 0 0)

Business scope: Provision of corpord e managemert consuf & ion and
planning and business informd ion consul & ion {hrough % he
membership card syd em of t he group, provision of a varidy of
managemert , planning, consuf & ion and agert services in reld ionto
employee beneft st o unts of t he ert erprise { hrough t he employee
service card sy$ em, d c.

As of 31 December 2017: Td al assd s of RMB146,200,200,% & al currert
liabilt ies of RMB46,882,800, t & al liabilf ies of RMB46,882,800, nd
assd s of RMB99,317,400, opere{i ing revenue of RMB4,836,900, and nd
profﬂ of RMB337,700.

Associd ed reld ionship or d her reld ionships wt ht he li§ ed company:
Wholly-owned subsidiary
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1.

Company name: Shanghai Zhonggong Informd ion Service Co., I d.

Regiéi ered address: Room A1-5932, 58 Fuminzhi Road, Hengsha
Township, Chongming Court y, Shanghai (Shanghai Heng‘{ ai Economic
Developmert Zone)

Legal represert & ive: Chen Jiami (0 0 O )

Business scope: Business consul & ion, business managemert
consulf & ion, markd ing planning, CorporaE e image planning, exhibf ion
services, financial consul & ion, fransld ion services, marké

informd ion consul & ion and survey, d c.

As of 31 December 2017: Td al assd s of RMB53,941,700, % & al currerf
liabilf ies of RMB44,158,400, t d al liabilf ies of RMB44,158,400, nd
assd s of RMB9,783,300, operd{ ing revenue of RMB688,700, and nd
proff of RMB-137,300.

Associd ed reld ionship or d her reld ionships wi ht he li§ ed company:
Wholly-owned subsidiary

B _trerg Herg Kerg) Intcre tion | €orpex tiov Livnited
A

1.

Company name: Dazhong (Hong Kong) Irf ernd ional Corpord ion
Limf ed

Regié{ ered address: Room 8204B, 82/F, It ernd ional Commerce Cerd re,
1 Aud in Road Wed , Kowloon, Hong Kong

Business scope: Passenger t ranspot & ion services of rerfal cars,

business and inved mert in reld ion' o freigh ¢ ranspot .

As of 31 December 2017: Td al assé s of USD294,633,800,% & al shot & erm
borrowings of USD30,500,000, tdal curredt liabilfies of
USD185,446,100, t & al liabilt ies of USD185,446,100, nd assd s of
USsD109,187,700, operat ing revenue of nil, and né proff{ of
USD-1,945,000.

Associd ed reld ionship or d her reld ionships wi ht he li§ ed company:
Cort rolled subsidiary
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vv 1) Fretavn C€ovftrg tion & Engmecxmg Ev.terpri‘e Livnated

YY)

YY.V)

1. Company name: Fréd um Cond rud ion & Engineering Erf erprise
Limf ed

2. Regi§ ered address: Room 8204B, 82/F, Irf ernd ional Commerce Cerf re,
1 Aud in Road Wed , Kowloon, Hong Kong

3. As of 31 December 2017: Td al assd s of USD92,709,000, t & al currert
liabilf ies of USD17,481,000,% & al liabilf ies of USD17,481,000, nd asséd s
of USD75,228,100, opera‘% ing revenue of nil, and néd proff{ of
USD867,000.

4. Associd ed reld ionship or & her reld ionships wt hf he lid ed company:
Subsidiary of a cort rolled subsidiary

G 3 vy Building & Beveleprrent Corpex tiov Livrated
1. Company name: Galaxy Building & Developmer{ Corpordi ion Limf ed

2. Regié& ered address: Room 8204B, 82/F, Irf ernd ional Commerce Certf re,
1 Aug in Road Wed , Kowloon, Hong Kong

3. As of 31 December 2017: Td al assd s of USD3,652,100, % d al currert
liabilf ies of USD12,900, & al liabilt ies of USD12,900, nd assd s of
USD3,639,200, operei{ ing revenue of nil, and nd profﬂ of USD18,600.

4. Associd ed reld ionship or d her reld ionships wi ht he li§ ed company:
Subsidiary of a corf rolled subsidiary

c eBeftInve’ting M v gement €orpex tiov Livtated
1. Company name: Ace Bed Inved ing Managemert Corpord ion Limf ed

2. Regi§ ered address: Room 8204B, 82/F, Irf ernd ional Commerce Cerf re,
1 Aud in Road Wed , Kowloon, Hong Kong

3. As of 31 December 2017: Td al assd s of USD4,995,800, % & al curred
liabilt ies of nil, t d al liabilf ies of nil, nd assds of USD4,995,800,
operd ing revenue of nil, and nd proff of USD-1,200.

4. Associd ed reld ionship or d her reld ionships wi ht he li§ ed company:
Subsidiary of a corf rolled subsidiary
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JE€ LI N NTHEP, P ¢ L FrHEP, VIl N F
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wxv) Intertel r 6 pt 1 Inveltrment €o  Livnited

1.

Y¥% V1)

1p

Company name: Irf erd ellar Capf al Inved mert Co., Limf ed

Regist. ered address: Room 8204B, 82/F, Irf ernd ional Commerce Cerf re,
1 Aud in Road We¢ , Kowloon, Hong Kong

As of 31 December 2017: Td al assd s of RMB386,185,700,% & al currert
liabilf ies of RMB83,600, t & al liabilf ies of RMB83,600, nd assd s of
RMB386,102,100, operaﬁ ing revenue of nil, and nd profﬂ of RMB-60,600.

Associd ed reld ionship or d her reld ionships wt ht he li§ ed company:
Subsidiary of a cort rolled subsidiary

y Intere tiew 1) Fie % e fervy ¢ Corpex tion Livtited

Company name: Allpay (Irh ernd ional) Finance Service Corpord ion
Limf ed

Regi§ ered address: Room 8204B, 82 /F, It ernd ional Commerce Cer re,
1 Aud in Road Wed , Kowloon, Hong Kong

As of 31 December 2017: Td al assd s of USD6,603,300, % d al currert
liabilt ies of nil, t d al liabilf ies of nil, nd assds of USD6,603,300,
operd ing revenue of nil, and né proff of USD-145,200.

Associd ed reld ionship or d her reld ionships wt ht he li§ ed company:
Subsidiary of a cort rolled subsidiary

vvvi) W _“mmg Viete vn) Intere trew 1 €o  Lid

1.

Company name: Dazhong (Vid nam) Irf ernd ional Co., If d.

Regig ered address: Ho Chi Minh Ct y, Vid nam

Legal represert & ive: Zhuang Ziguo (0 0 0)

Business scope: Managemert consul & ion.

As of 31 December 2017: Td al assd s of nil,t & al currert liabilf ies of nil,
t d al liabilf ies of nil, nd assd s of nil, operd ing revenue of nil, and nd

proff of nil.

Associd ed reld ionship or d her reld ionships wi ht he li§ ed company:
Subsidiary of a corf rolled subsidiary
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The above guararh eed pat ies are nd shareholders, de fad o corf rollers and reld ed
pat ies of shareholders and cort rolled subsidiaries and affilid es of reld ed pat ies of! he

li§ ed company, and are nd individuals.
Il M INS_BJE€ FG, , N EE G, EEMEN

The Company provides credf guararf ees for fs corf rolled subsidiaries, and f he
{erm and amourt of which are dd ermined in accordance wt ht he business requiremer s
off he guararf eed pat y.

Iv GG EGTE M _N FETEN LG, , N EEf NP GG, EGTE



The dd ails oft he resold ion ont he proposal fort he Company and f s subsidiaries' o
use idle funds for erf rud ed financing in 2018 are as follows:

In ordert o enhancet he efficiency of and rd urn on cash assd s, t is proposedt ot he
general med ing t o grart approvaltothe Boardfo au horize { he managemert of t he
Company' o use f s idle funds' o erf rud financial ind f u ions such as commercial banks,
trud companies, securt ies companies, fund companies, insurance companies and assd
managemerf companies for erf rud ed financing wih a maximum balance of RMB5.0

billion (foreign currencyt ransld ion inclusive) per day ont he premises of assuring® he



IV LIFKM N GEMEN' NP € N, L

The Company has ed ablished sound procedures fort he considerd ion and approval
and implemert & ion off he use of fundst o ensure! he effed ive applicd ion and reguld ed
use of funds. During! he period of erf rud ed financing,! he Company will mairf ain close
cort ad wihthetrudee of erf rud ed financing and f imely t rack { he operd ion of { he
financing funds. If any risk fad orst hd may affed ¢ he securf y of funds oft he Company
are idert ified, approprid e measures shall be adop ed int imet o corf rol inved mert risks.

Meanwhile, in accordance wi h{ he relevart requiremerf s of{ he China Securt ies
Reguld ory Commission and Shanghai S ock Exchange,the Company will disclose  he
condt ion of ert rud ed financing produd s duringt he repot ing period in fs periodic

repot .

A\ IMP « Nr HE®D I PE, TI N Fr HE€ MP N






PPENDIX Ix JE€ LF 1 N Nr HE,E- PP IN MEN F
THE VE,SE ¢ _BT FL, MF .
THE€ MP N F ,T HEY E , 018

The dé ails off he resold ion on! he appoirt mert off he overseas audf firm fort he
Company fort he year 2018 are as follows:

As Y he overseas audf firm appoirt ed by t he Company for f he year 2017, BDO
Limf ed, int he course of audt onthe Company, diligert ly fulfilled f s du ies, adhered* o
{he independert, objed ive and fair prad ice § andards, and compld edt he annual audf
work. In 2017, he service fee for audf business paid byt he Company* o BDO Limf ed
amourf edt 0 HK$1.2 million.

In order f o ensure f he corfinufy and 4 abilfy of exX ernal audf work of f he
Company, as considered and approved inthe fit h med ing oft het erf h session off he
Board,! he Company proposest o re-appoirt BDO Limt ed ast he overseas audf firm for
{he Company fort he year 2018. The erm of appoirt mert shall be one year, and audf fees
shall be paid in accordance wt ht he § andard paid schedule.
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The proposed regid rd ion and issuance of shot { erm commercial papers of nd



PPENBI x Ef LI N NrHE,EGIT, TI N NP
Iff; N€E FfH ,TT E,M € MME, €I LP PE, ¢
NP F_PE, fH ;TT E,M € MME, €I LP PE, ¢

VI  _ceTpre ced?

Proceeds raised are mainly usedt o supplemert { he working capf al oft he Company,
repay borrowings from financial ind f ¢ ions, and use in d her purposes which are
recognized byt he Nd ional Associd ion of Financial Markd Ing f u ional Inved ors off he
PRC.

YIF—./ ye T‘J‘\Jcrwrlh‘\g

The principal underwrf er andt he joirt principal underwrf ers shall underwrf ef he

shof ¢ erm commercial papers which have nd been subscribed by underwrf ing.
YIH—3 yeTi*%g v e

The shot { erm commercial papers are! o be issued int he irf erbank bond markéd of
{ he PRC publicly by forming a underwrf ing groupt hrough book-building and placemerf

cert ralizd ion.

T HE P, INGIPLET E, M€ Fr HEIf€, NC€EP, P ¢ L F€_PE, fH ;TTE, M
€ MME, €I LP PE, ¢

[ ee
I fieo TPy yoe

The' & al amourt off he issuance oft he super shot £ erm commercial papers shall
nd be moret han RMB2 billion (inclusive). k complies wi ht he relevart requiremer{ in
{he “Guidelines on he Issuance of Non-financial Erf erprises Super Shot Commercial
Papers int he Irf erbank Bond Markd (Trial)”.

I Ternelir’s v e

The longed exid ing! erm of! he single issuance off he super shot § erm commercial
papers shall nd exceed 270 days (inclusive).

III W teceti¥dy Y c
I will be issued by ing allmed s in at imely manner wt hint he validf y period oft he

regid rd ion off he Nd ional Associd ion of Financial Markd Ing f u ional Inved ors off he
PRC.
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IV 3 tceli*Pg v e

The rd e of issuance ist o be dé ermined by negd id ion bd weent he Company and
{he underwrf ers based ont he effed ivet erm of issuance wi h referencet ot he guidance
price oft he super shott { erm commercial papers promulgd ed byt he Nd ional Associd ion
of Financial Markd Ing f « ional Inved ors oft he PRC upon issuance.

Y T rget “ulbe riber?

Targd subscribers of { he super shof § erm commercial papers are ind f u ional
inved ors in t he irf erbank markd of { he PRC (excluding { hose in resped of which

subscriph ion has been prohibf ed under nd ional laws and reguld ions).
VI  _PceTpre ced?

Proceeds raised are mainly used® o supplemert t he working capf al oft he Company,
repay borrowings from financial ind f i ions, and use in d her purposes which are
recognized byt he Nd ional Associd ion of Financial Markd Ing f u ional Inved ors off he
PRC.

YIF—3/ ye T‘l‘\ierertlﬁg

The principal underwrf er andf he joirt principal underwrf ers shall underwrf ef he
super shot § erm commercial papers which have nd been subscribed by underwrf ing.

VIH—3 ye1i*%g v ¢

The super shot  erm commercial papers areto be issued in' he irf erbank bond
markd oft he PRC publicly by forming a underwrf ing group! hrough book-building and

placemert cerf ralizd ion.
v LIPTY PE,1 ®F ,T HE, Ef Ly I N

Af erf he proposed issuance of shott £ erm commercial papers and super shot & erm
commercial papers has been considered and approved int he 2017 AGM off he Company,
{he relevart resold ions will cortinueto be valid during t he validfy period of f he

regid rd ion § wo years).

—X-3 -



JH ;IATI NMTTE P, P fEPT T HE GENE, L MERK ING B T HE
B - P

To seize a bd!er occasion for { he issuance so asto enhance f he efficiency of
financing, f is proposedtothe AGMYo grait approvalfofhe Boardto au horise he
managemert f o proceed o, among d hers, { he following under { he requiremert s of
relevart rules and reguld ions and' he opinions off he compéd erf au horf ies:

(1)  dé erminet hetime,t he qud a,! he way andt he rd e of issuance of shot & erm
and super shot § erm commercial papers, and engage relevart irt ermediaries

wi h referencet ot he Company’s requiremert s and® he markd condf ions;

(2)  compld e necessary procedures, including b nd limf ed® o,% he procedures

in reld iont o regi§ rd ion, issuance and? rading;

(3) signthe required documert s, including bud nd limf ed o, he applicd ion



PPENDILx xI bEf LI N Nr HE,EGIT, TI N NBD
I, NCE FMIPT E, MN T Ef

The proposed regid rd ion and issuance of mid$ erm nd es { he “Mid-term Neote?”)
of nd moret han RMB1,500 million { he “Prepe®ed 1?3 ¥ ¢”) has been approved int he
fif h med ing off hef erf h session off he Board held on 29 March 2018.

To open up more financing channels, op imise { he finance ¢ rud ure, lower  he
finance cod s, prevert capf al risks and sd isfy t he capf al requiremerfs for { he
developmert of {he Company, { he Company proposed t o apply for regid rd ion and
issuance of Mid¥ erm Nd es from {he Nd ional Associd ion of Financial Marké
Ind f u ional Inved ors oft he PRC. D4 ails oft he Proposed Issuance are as follows:

I SI4E FIcfe,; NGCE

The size of such regig rd ion and issuance of Mid$ erm Nd es shall nd be moret han
RMB1,500 million (inclusive), andt he dd ails oft he size of issuance aret o be dd ermined
wi hint he above scope wt h referencet of he capt al requiremert s oft he Company and" he
markéd condf ions upon issuance;

II TE M FIff, NGE

Thet erm of single issue shall nd exceed five years (inclusive), andt he dd ails off he
{erm of issuance aret o be dd ermined wt h referencet ot he capf al requiremert s oft he
Company andt he markd condf ions;

I _°E FP, GEEPS, IFED

Proceeds raised shall be used in compliance wi hthe requiremert s of relevart
regulaﬁ ions and Y he regula‘{ ory ad horf ies, and be used ‘o, among d hers, suppof{
liquidﬂ y, repay borrowings from financial ind f u ions, sdf let he credf bonds md ured,
and fund! he capf al requiremert s of projed s;

IV ., TE FIff, NSE

The rd e of issuance ist o be dd ermined by negd id ion bd weent he Company and
{he underwrf ers based onf he effed ivet erm of issuance wt h referencet ot he guidance
price oft he mid{ erm nd es promulgd ed byt he Nd ional Associd ion of Financial Marké
Ind f u ional Inved ors oft he PRC upon issuance;

Y T ,GE £_.BFG, IBE, €

Targd subscribers of such issuance of Mid$ erm Nd es are ind t u ional inved ors in
{he irf erbank markd ofthe PRC (excludingt hose in resped of which subscrig ion has
been prohibf ed under nd ional laws and reguld ions);

vI—\JY FIff, NGE

The Midferm Nd es are o be issued in single or mul iple { ranches wi hin { he
regis ered amourt during® he period of validf y, andf he dd ails oft he way of issuance
shall be dd ermined wt h referencet ot he markd condt ions and* he capt al requiremert s
off he Company;
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VIJY F _NBEL T ING

The principal underwrt er andt he joirt principal underwrf ers shall underwrf et he
Mid{ erm Nd es which have nd been subscribed by underwrf ing;

YIII gH ,IZTI NMTTE €P, P SEPT T HE GENE, L MEF ING B
T HEB . D

To seize a bdfer occasion for { he issuance so asto enhance t he efficiency of
financing, f is proposed fothe AGM{ o grart approvaltofhe Boardt o au horiset he
managemert { o proceed {0, among d hers, { he following under { he requiremert s of
relevart rules and reguld ions and' he opinions off he compéd ert au hort ies:

(1)  déd erminet hetime,t he qud a,f he way andt he rd e of issuance of midf erm
nd es, and engage relevart irf ermediaries wi h referencet ot he Company’s

financial requiremerf s and! he markd condf ions;

(2) compld e necessary procedures, including, bi nd limf edf o,% he procedures

in reld iont o regi§§ rd ion, issuance and? rading;

(3) signt he required documert s, including bt nd limf ed* o, t he applicd ion
form of issuance,! he prosped us,! he underwrf ing agreemert , and documert s
in reld ion f o disclosure of relevart informd ion pursuart o applicable

reguld ory rules.

The resold ion ont he issuance of mid¥ erm nd es shall be valid wi hint wo years
from' he dd e on which { is considered and approved & t he 2017 AGM. The mandd e shall
be valid fromt he dd e on which f is considered and approved & t he 2017 AGM' of he dd e

of compld ion oft he above aut horizd ion md* ers.
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4

The dé ails of t he resold ion onthe adjud merf of independert Dired ors’

(independert non-exect ive Dired ors’) allowance of he Group are as follows:

In accordance® o he relevart provisions oft he Guidelines fort he Irt rodud ion of
Independert Dired orsirt o Li¢ ed CompaniesU 000000000000 0000000O
0 D) oft he China Securt ies Reguld ory Commission and! he Af icles of Associd ion, ast he
independert Dired ors off he Company diligert ly fulfilled! heir du ies and cort ribd edf o
{he sud ainable and heal hy developmert ofthe Company,t aking considerd ion irf ot he
currert ad ual sf ud ion oft he Company andt he economic developmert off he indud ry
and regions, as considered and approved inf he fif h med ing oft het ert h session off he
Board oft he Company,t he Company proposest o adjud { he annual allowance ¢ andard of
independert Dired ors oft he Terf h session off he Board off he Company from RMB0.10
million (before % ax) per person t 0o RMBO0.15 million (before % ax) per person. This
independert Dired ors’ allowance § andard shall be implemert ed af er considerd ion and

approval & { he 2017 AGM.
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Pursuart § of he requiremert s under relevart documer s such ast he Opinions of! he
General Office oft he $ & e Council on Accelerd ingt he “Combind ion of Three Licenses
itk 0 One” Regid rd ion Syd em Reform (Guo Ban Fa [2015] No. 50) andt he Nd ice of Six
Depatt mert s including t he S & e Adminid rd ion for Indud ry and Commerce on
Implemert ingt he Opinions of! he General Office oft he $ & e Council on Accelerd ing' he
“Combind ion of Three Licenses irf o0 One” Regid rd ion Sy em Reform (Gong Shang Qi
Zhu Zi [2015] No. 121), Shanghai Dazhong Public U ilfies (Group) Co., Ifd. { he
“Covrp ny”) compld ed t he “Combind ion of Three Licenses irf o One” procedures for
change on indud rial and commercial regid rd ion for ts original business license
(regid rd ion number: 310000000008037), originalt ax regid rd ion cef ificd e { ax number:
310115132208778) and original organizd ion code cet ificd e (code: 13220877-8), and
ol ained a new indu$ rial and commercial business license. The unified social credf code
oft he Company is 91310000132208778G.

In accordance wi ht he resold ion on amendmert s ont he A# icles of Associd ion of
{he Company andf he change on indud rial and commercial regid rd ion considered and
approved inthe fif h med ing of { he {erf h session of { he Board of { he Company, { he
Company made ! he following amendmerf st ot he Aficles of Associd ion of Shanghai

Dazhong Public U ilf ies (Group) Co., If d.:

Be Tore vwrendwvrent

ker vnendyreont

rtg le

The Company is a limfed liabilfy
company by shares ed ablished in
accordance wi hthe Company Law, { he
Reguld ions of t he People’s Republic of
China on Company Regi§ rd ion, Y he
Special Reguld ions and d her relevart
reguld ions { he “ €ovnp *y).

The Company was approved by
documert Hufuban [1991] No. 105 off he
General Office of Shanghai Municipal
People’s Governmerf and was
incorpord ed by public subscriph ion on 4
Seph ember 1991; f regid ered wihthe
Shanghai Adminid rd ion for Indud ry
and Commerce and ob ained a business
license on 1 January 1992. Pursuart ¢ of he
relevart provisions, { he Company has
been § andardized in accordance wi ht he
Company Laws and fulfilled fhe
re-regid rd ion procedure according! of he
law.

rtg le

The Company is a limfed liabilfy
company by shares ed ablished in
accordance wi h{he Company Law, { he
Reguld ions of f he People’s Republic of
China on Company Regi§ rd ion, t he
Special Reguld ions and d her relevarf
reguld ions { he “ €ovnp y7).

The Company was approved by
documert Hufuban [1991] No. 105 off he
General Office of Shanghai Municipal
People’s Governmert and was
incorpord ed by public subscrip ion on 4
Seph ember 1991; f regid ered wihthe
Shanghai Adminid rd ion for Indud ry
and Commerce and ob ained a business
license on 1 January 1992. Pursuart ¢ of he
relevart provisions, { he Company has
been § andardized in accordance wi ht he
Company Laws and fulfilled %he
re-regid rd ion procedure according® of he
law.
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NTr HE T IGLES F

Be ore vrendvrent

ker vrendwnent

The Business License of { he Company:
310000000008037

The promd ers oft he Company: Shanghai
Dazhong Taxi Company, Shanghai
Coalgas Company, Bank of
Communicd ions, Shanghai Pudong
Branch and Shanghai Shenhua Eled rician
Union Company.

rtg le 1

The business scope of t he Company as
legally regid ered is: indud rial
inved mert , domed ic business (excep: for
special examind ion and approval
requiremerfs), assé red rud uring,
mergers and acquisf ions and reld ed
business consuling, wih affilid ed
branch (licensed operdions wih
operd ing licenses).

T e uvilied e I redit. ode of the
Company: 9131000013 08778C

The promd ers off he Company: Shanghai
Dazhong Taxi Company, Shanghai
Coalgas Company, Bank of
Communicd ions, Shanghai Pudong
Branch and Shanghai Shenhua Eled rician
Union Company.

rtg le 1

The business scope of Y he Company as

legally regid ered is: netwerk® @ } ity-g °
pipelite 12 ¥ ctergy . o iry tiov) w4

opcx tiov 0T ter Puppl vt ‘eq ge

M 0t*3 vd reley vtindud rial inved mert
domesd ic business (except for special
examind ion and approval requiremert s),
assd  red rud uring, mergers and
acquisfions and relded business
consul ing, wt h affilid ed branch (licensed
operd ions wi h operd ing licenses).

The Board oft he Company proposest ot he general med ing' o grart approvalt of he
Board Y o au horize { he managemerf {0 be responsible for all relevarf regid rd ion
procedures required for! he change off he above md* ers off he Companyt of he indu rial
and commercial regid rd ion ad hort y. The above amendmert s shall have legal effed on
{he Company.

Note: The Articles of Association and its amendments were originally drafted in Chinese and there was no official
English version. Therefore, any English translation is for reference only. In case of any discrepancies, the

Chinese version shall prevail.
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