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Unless the context otherwise requires, the following expressions in this circular shall have

the following meanings:

“A Share(s)” the domestic share(s) with a nominal value of
RMB1.00 each in the share capital of the Company,
which are listed on the Shanghai Stock Exchange

“AGM” the annual general meeting of the Company to be held
at 3/F, Dazhong Building, 1515 Zhongshan West
Road, Shanghai, PRC on Wednesday, 12 June 2019 at
2:00 p.m. or any adjournment thereof

“Articles of Association” or
“Articles”

the articles of association of the Company as effective
at the time

“Board” the board of Directors of the Company

“Board of Supervisors” the board of supervisors of the Company

“CBRC” China Banking Regulatory Commission

“CCG” Code of Corporate Governance for Listed Companies
(《上市公司治理準則》) issued by CSRC

“Company” or “Dazhong Public
Utilities”

Shanghai Dazhong Public Utilities (Group) Co., Ltd.*,
a joint stock company incorporated in the PRC with
limited liability, which H Shares and A Shares are
listed on the Hong Kong Stock Exchange and the
Shanghai Stock Exchange, respectively

“Company Law” the Company Law of the PRC as amended,
supplemented or otherwise modified from time to
time

“CSRC” China Securities Regulatory Commission

“Dazhong Building” Shanghai Dazhong Building Co., Ltd.* (上海大眾大廈
有限責任公司)

“Dazhong Commerce” Shanghai Dazhong Transportation Commerce Co.,
Ltd.* (上海大眾交通商務有限公司),

“Dazhong Financial Leasing” Shanghai Dazhong Financial Leasing Co., Ltd.* (上海
大眾融資租賃有限公司)
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“Dazhong Gas” Shanghai Dazhong Gas Co., Ltd.* (上海大眾燃氣有限
公司) (formerly known as South Shanghai Gas Co.,
Ltd.* (上海燃氣市南銷售有限公司))

“Dazhong Jiading Sewage” Shanghai Dazhong Jiading Sewage Co., Ltd.* (上海大
眾嘉定污水處理有限公司)

“Dazhong Run Logistics” Shanghai Dazhong Run Logistics Shares Co., Ltd.* (上
海大眾運行物流股份有限公司)

“Dazhong Transportation” Dazhong Transportation (Group) Co., Ltd.* (大眾交通
（集團）股份有限公司), a joint stock company with
limited liability incorporated in the PRC on 6 June
1994, whose A shares (Stock Code: 600611.SH) and B
shares (Stock Code: 900903.SH) have been listed on
the Shanghai Stock Exchange since 7 August 1992

“Director(s)” the director(s) of the Company

“Group” the Company and its subsidiaries

“H Share(s)” overseas listed foreign share(s) with a nominal value
of RMB1.00 each in the share capital of the Company,
which are listed on the Hong Kong Stock Exchange

“H Shareholder(s)” holder(s) of H Shares

“HK$” or “HKD” Hong Kong dollars, the lawful currency of Hong
Kong

“Hong Kong” the Hong Kong Special Administrative Region of the
PRC

“Hong Kong Listing Rules” the Rules Governing the Listing of Securities on the
Hong Kong Stock Exchange, as amended from time to
time

“Hong Kong Stock Exchange” The Stock Exchange of Hong Kong Limited

“Huacan Fund” Shanghai Huacan Equity Investment Fund
Partnership* (上海華璨股權投資基金合夥)

“Jiangsu Dazhong Water” Jiangsu Dazhong Water Group Co., Ltd.* (江蘇大眾水
務集團有限公司)

“Jiangyin Tianli” Jiangyin Tianli Gas Co., Ltd.* (江陰天力燃氣有限公司)
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“LNG” Liquefied natural gas

“LPG” Liquefied petroleum gas

“Nantong Dazhong Gas” Nantong Dazhong Gas Co., Ltd.* (南通大眾燃氣有限公
司)

“PRC” or “China” the People’s Republic of China which, for the
purposes of this circular, excludes Hong Kong, the
Macau Special Administrative Region of the PRC and
Taiwan region

“Prospectus” the prospectus of the Company dated 23 November
2016

“Reporting Period” the year from 1 January 2018 to 31 December 2018

“RMB” Renminbi, the lawful currency of the PRC

“Securities Law” Securities Law of the PRC

“Shanghai Gas Group” Shanghai Gas (Group) Co., Ltd.* (上海燃氣（集團）有限
公司)

“Shanghai Huiran” Shanghai Huiran Investment Co., Ltd.* (上海慧冉投資
有限公司)

“Shanghai Ruyu” Shanghai Ruyu Energy Investment Co., Ltd.* (上海儒
馭能源投資有限公司)

“Shanghai Stock Exchange”
or “SSE”

the Shanghai Stock Exchange (上海證券交易所)

“Share(s)” the share(s) of the Company with a nominal value of
RMB1.00 each, including A Share(s) and H Share(s)

“Shareholder(s)” the shareholder(s) of the Company, including A
Shareholder(s) and H Shareholder(s)

“Shiji Huatong” Shiji Huatong Group Co., Ltd.* (世紀華通集團股份有限
公司)

“Stocks Listing Rules” Stocks Listing Rules of the Shanghai Stock Exchange
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“Suchuang Gas” Suchuang Gas Corporation Limited* (蘇創燃氣股份有
限公司) (Stock Code: 1430.HK), a company listed on
the Main Board of the Hong Kong Stock Exchange

“Supervisor(s)” the supervisor(s) of the Company

“US$” or “USD” United States Dollars, the lawful currency of the
United States

* For identification purposes only
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上海大眾公用事業（集團）股份有限公司
Shanghai Dazhong Public Utilities (Group) Co., Ltd.*

(a joint stock company incorporated in the People’s Republic of China with limited liability)

(Stock Code: 1635)

Executive Directors:
Mr. YANG Guoping (Chairman of the Board)
Mr. LIANG Jiawei (Chief Executive Officer)
Ms. YU Min
Mr. ZHUANG Jianhao
Mr. YANG Weibiao

Non-executive Directors:
Mr. CHAN Wing Kin
Mr. LI Songhua
Mr. CHEUNG Yip Sang

Independent Non-executive Directors:
Mr. WANG Kaiguo
Mr. YAO Cho Fai Andrew
Mr. CHOW Siu Lui
Mr. WANG Hongxiang
Mr. LIU Zhengdong

Registered Office:
518 Shangcheng Road
Pudong New Area
Shanghai
PRC

Principal Place of Business in Hong Kong:
Room 8204B, 82/F
International Commerce Centre
1 Austin Road West
Kowloon
Hong Kong

Principal Place of Business in the PRC:
8/F, Dazhong Building
1515 Zhongshan West Road
Shanghai
PRC

25 April 2019
To the Shareholders

Dear Sir or Madam,

BOARD REPORT 2018
BOARD OF SUPERVISORS REPORT 2018

FINAL FINANCIAL REPORT 2018 AND FINANCIAL BUDGET REPORT 2019
PROFIT DISTRIBUTION PROPOSAL 2018

RESOLUTION ON ESTIMATED ONGOING ORDINARY RELATED PARTY TRANSACTIONS 2019
RESOLUTION ON BANK CREDIT FACILITIES APPLICATION

RESOLUTION ON PROVISION OF GUARANTEE FOR CONTROLLED SUBSIDIARIES WITH
RESPECT TO EXTERNAL FINANCING

RESOLUTION ON IDLE FUND FOR ENTRUSTED FINANCING
RESOLUTION ON RE-APPOINTMENT OF DOMESTIC AUDIT FIRM AND

INTERNAL CONTROL AUDIT FIRM 2019
RESOLUTION ON RE-APPOINTMENT OF OVERSEAS AUDIT FIRM 2019
RESOLUTION ON THE PROPOSED REGISTRATION AND ISSUANCE OF

SUPER SHORT-TERM COMMERCIAL PAPERS AND SHORT-TERM COMMERCIAL PAPERS
RESOLUTION ON THE PROPOSED REGISTRATION AND ISSUANCE OF MID-TERM NOTES

RESOLUTION ON THE PROPOSED CHANGE IN USE OF PROCEEDS
AND

RESOLUTION ON THE AMENDMENTS ON THE ARTICLES OF ASSOCIATION AND CHANGE
ON INDUSTRIAL AND COMMERCIAL REGISTRATION
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I. INTRODUCTION

The purpose of this circular is to give you notice of the AGM and to provide you
with information regarding certain ordinary resolutions and a special resolution to be
proposed at the AGM relating to (including) the following matters to enable you to make
informed decisions on whether to vote for or against the proposed resolutions at the AGM:

At the AGM, resolutions will be proposed to approve, among others:

(1) Work report of the board of directors of the Company for the year 2018;

(2) Work report of the board of supervisors of the Company for the year 2018;

(3) Final financial report for the year 2018 and the financial budget report for the
year 2019;

(4) Profit distribution proposal for the year 2018;

(5) Resolution on the estimated ongoing ordinary related party transactions of
the Company for the year 2019;

(6) Resolution on the application of bank credit facilities of the Company and its
subsidiaries;

(7) Resolution on the proposal of the provision of guarantee for controlled
subsidiaries with respect to their external financing;

(8) Resolution on the proposal for the Company and its subsidiaries to use idle
funds for entrusted financing for the year 2019;

(9) Resolution on the re-appointment of the domestic audit firm and internal
control audit firm for the Company for the year 2019;

(10) Resolution on the re-appointment of the overseas audit firm for the Company
for the year 2019;

(11) Resolution on the proposed registration and issuance of super short-term
commercial papers and short-term commercial papers;

(12) Resolution on the proposed registration and issuance of mid-term notes;

(13) Resolution on the proposed change in use of proceeds; and

(14) Resolution on the amendments on the articles of association of the Company
and the change on industrial and commercial registration;
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Details of the Resolutions

(1) Board Report 2018

An ordinary resolution will be proposed at the AGM to pass the work report of
the board of Directors of the Company for the year 2018. Full text of the Board
Report 2018 to be passed is set out in Appendix I to this circular.

(2) Board of Supervisors Report 2018

An ordinary resolution will be proposed at the AGM to pass the work report of
the board of supervisors for the year 2018. Full text of the Board of Supervisors
Report to be passed is set out in Appendix II to this circular.

(3) Final Financial Report 2018 and Financial Budget Report 2019

An ordinary resolution will be proposed at the AGM to pass the final financial
report of the Group for the year 2018 and the financial budget report for the year
2019. Full text of the Final Financial Report 2018 and Financial Budget Report 2019
to be passed is set out in Appendix III to this circular.

(4) Profit Distribution Proposal 2018

The net profit attributable to owners of the parent company of 2018 amounted
to RMB478,488,753.97. The parent company’s profit after tax amounted to
RMB316,600,158.14. According to the Company Law and the Articles of Association,
the Company’s distribution plan is as follows:

Based on the net profit of the parent company in 2018, a 10% statutory reserve
in the amount of RMB31,660,015.81 is provided, with the addition of the
undistributed profit carried over from 2017 in the amount of RMB707,155,446.47,
less the distributed amount of RMB177,146,080.50 in 2018, the total distributable
profits amounted to RMB814,949,508.30. Based on the total share capital of
2,952,434,675 shares as at 31 December 2018, a proposed cash dividend of RMB0.60
(tax inclusive) for every 10 shares or a total profit of RMB177,146,080.50 will be
distributed. The undistributed profit of RMB637,803,427.80 shall be outstanding for
distribution next year.

The aforementioned distribution plan was considered and approved at the
fifteenth meeting of the Tenth session of the Board, to which the independent
non-executive Directors have given their independent consent, and will be put
forward for Shareholders’ approval at the AGM as an ordinary resolution. If
approved, the Company will further announce the arrangement for the distribution
of the final dividend, including the record date for distribution of the dividend, the
closure of the register of members and other relevant matters.
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An ordinary resolution will be proposed at the AGM to pass the profit
distribution proposal of the Company for the year 2018. Full text of the Profit
Distribution Proposal 2018 to be passed is set out in Appendix IV to this circular.

Pursuant to the Enterprise Income Tax Law of the People’s Republic of China
effective on 1 January 2008 and the relevant implementation rules, the Company has
the obligation to withhold and pay the enterprise income tax at a rate of 10% of the
final dividend for 2018 payable to the non-resident enterprise Shareholders. Any H
Shares registered under the names of non-individual Shareholders, including
HKSCC Nominees Limited, other nominees or trustees, or other organizations and
groups are deemed to be held by non-resident enterprise Shareholders. The
Company will distribute the final dividend to such non-individual Shareholders
after withholding the enterprise income tax at a rate of 10%.

According to Guo Shui Han [2011] No. 348 issued by the State Administration
of Taxation, the Company shall withhold and pay the individual income tax for
dividend payable to the individual H Shareholders. The individual H Shareholders
are entitled to the relevant preferential tax treatment pursuant to the provisions in
the tax agreements between the countries where they are residents and China or the
tax arrangements between mainland China and Hong Kong (Macau). If the
individual H Shareholders are Hong Kong or Macau residents or residents of the
countries having an agreed dividend tax rate of 10% with China, the Company shall
withhold and pay the individual income tax at a rate of 10%. Should the individual
H Shareholders be residents of the countries having an agreed dividend tax rate of
less than 10% with China, the Company would apply for entitlement of the relevant
agreed preferential treatment on their behalf in accordance with the Announcement
on the issuance of the Administrative Measures on the Preferential Treatment
Entitled by Non-resident Taxpayers under Tax Treaties (State Administration of
Taxation [2015] No. 60) (《關於發佈〈非居民納稅人享受稅收協定待遇管理辦法〉的公告》
(國家稅務總局公告[2015]第60號)). Should the individual H Shareholders be
residents of the countries having an agreed dividend tax rate exceeding 10% but
lower than 20% with China, the Company shall withhold and pay the individual
income tax at the actual agreed rate. In the case that the individual H Shareholders
are residents of the countries having not entered into any tax agreement with China,
or having an agreed dividend tax rate with China of 20% or otherwise, the Company
shall withhold and pay the individual income tax at a rate of 20%.

Pursuant to the Notice on the Tax Policies Related to the Pilot Program of the
Shanghai-Hong Kong Stock Connect (Cai Shui [2014] No. 81) (《關於滬港股票市場交
易互聯互通機制試點有關稅收政策的通知（財稅[2014]81號）》), for dividends received
by domestic individual investors from investing in H shares listed on the Hong
Kong Stock Exchange through Shanghai-Hong Kong Stock Connect, the company of
such H shares shall withhold and pay individual income tax at the rate of 20% on
behalf of the investors. For dividends received by domestic securities investment
funds from investing in shares listed on the Hong Kong Stock Exchange through
Shanghai-Hong Kong Stock Connect, the tax payable shall be the same as that for
individual investors. The company of such H shares will not withhold and pay the


















