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CONTINUING CONNECTED TRANSACTIONS

NEW FRAMEWORK AGREEMENTS

Reference is made to the Company’s announcement dated 7 June 2011 in relation to the
Company’s continuing connected transactions for the purchase and supply of natural gas
between certain members of the Group with Shanxi Gas.

Shanxi Gas is interested in 10%, 25%, 25% and 30% of the registered capital of Hongdong CR
Gas, Yangquan CR Gas, Datong CR Gas and Huozhou CR Gas respectively. Shanxi Gas is a
wholly-owned subsidiary of Shanxi Energy Corporation, which own as to 31.64% by Shanxi
Energy Development. Yangqu CR Gas is owned as to 35% by Shanxi Enterprise, which is a
wholly-owned subsidiary of Shanxi Energy Development. Shanxi Gas is a connected person at
the subsidiary level of the Company. Therefore, transactions between the Group and Shanxi Gas
constitute connected transactions of the Company.

The Existing Framework Agreements are due to expire on 31 December 2015. In order to
continue the continuing connected transactions, on 30 December 2015, each of Yangquan CR
Gas, Datong CR Gas, Hongdong CR Gas, Huozhou CR Gas and Yangqu CR Gas has entered
into a New Framework Agreement with Shanxi Gas for the purchase and supply of natural gas
for a term of three years commencing on 1 January 2016 and expiring on 31 December 2018.

IMPLICATIONS UNDER THE LISTING RULES

Pursuant to Rule 14A.81 and Rule 14A.78 of the Listing Rules, the transactions contemplated
under the New Framework Agreements have to be aggregated and the Company must use the
largest annual cap during the term of the New Framework Agreements in calculating the assets
ratio, revenue ratio and consideration ratio of the continuing connected transactions. As all
applicable percentage ratios calculated under Rule 14A.81, Rule 14A.78 and Rule 14.07 of
the Listing Rules in respect of the aggregate maximum annual consideration payable by the
Group to Shanxi Gas under the New Framework Agreements are less than 5%, the continuing
connected transactions contemplated under the New Framework Agreements are exempt from
the circular (including independent financial advice) and shareholders’ approval requirements
and are only subject to the reporting, announcement and annual review requirements under Rule
14A.76.




Since (i) Shanxi Gas is a connected person at the subsidiary level of the Company; (ii) the
continuing connected transactions contemplated under the New Framework Agreements are on
normal commercial terms; (ii1) the Board has approved the continuing connected transactions;
and (iv) the independent non-executive Directors have confirmed that the terms of the continuing
connected transactions are fair and reasonable, and they are on normal commercial terms and
in the interests of the Company and the Shareholders as a whole, the continuing connected
transactions contemplated under the New Framework Agreements are exempt from the circular,
independent financial advice and shareholders’ approval requirements and are only subject to
the reporting and announcement requirements pursuant to Rule 14A.101 of the Listing Rules.

BACKGROUND
Reference is made to the Company’s announcement dated 7 June 2011 in relation to the Company’s
continuing connected transactions for the purchase and supply of natural gas between certain

members of the Group with Shanxi Gas.

The Existing Framework Agreements are due to expire on 31 December 2015. Details of the New
Framework Agreements are as follow:

NEW FRAMEWORK AGREEMENTS DETAILS

(a) Date

On 30 December 2015, each of Yangquan CR Gas, Datong CR Gas, Hongdong CR Gas,
Huozhou CR Gas and Yangqu CR Gas has entered into a New Framework Agreement with
Shanxi Gas for the purchase and supply of natural gas for a term of three years commencing
on 1 January 2016 and expiring on 31 December 2018.

(b) Parties

Purchaser under each of the New Framework Agreements (as the case may be):
(i)  Yangquan CR Gas;

(i1) Datong CR Gas;

(iii) Hongdong CR Gas;

(iv) Huozhou CR Gas; or

(v)  Yangqu CR Gas;

Supplier under each of the New Framework Agreements

(i)  Shanxi Gas.
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Transaction Nature

Pursuant to each of the New Framework Agreements, Yangquan CR Gas, Datong CR Gas,
Hongdong CR Gas, Huozhou CR Gas and Yangqu CR Gas, each a non-wholly owned
subsidiary of the Company, will respectively commit to purchase and Shanxi Gas will
respectively commit to supply an annual minimum volume of natural gas during the term
of the agreement, which is three years commencing from 1 January 2016 and expiring on
31 December 2018. Each of Yangquan CR Gas, Datong CR Gas, Hongdong CR Gas, Huozhou
CR Gas and Yangqu CR Gas (as the case may be) and Shanxi Gas is liable to the other for
compensation if it fails to purchase or supply natural gas in the annual minimum volume as
stipulated in the New Framework Agreement to which it is a party, save and except where
such failure to meet the annual minimum volume was due to any force majeure events or the
default of the other party. Any compensation is to be calculated based on pre-agreed formulae
provided in the respective New Framework Agreement.

Each of Yangquan CR Gas, Datong CR Gas, Hongdong CR Gas, Huozhou CR Gas and
Yangqu CR Gas may, under the respective New Framework Agreement, demand beyond the
annual minimum volume of natural gas committed to be supplied by Shanxi Gas. Shanxi Gas
agrees to use its reasonable endeavour (but without any obligation) to meet such additional
demand at an increase in purchase price subject to the terms and conditions under the
respective New Framework Agreement. Under the New Framework Agreement to which it is a
party, each of Yangquan CR Gas, Datong CR Gas, Hongdong CR Gas, Huozhou CR Gas and
Yangqu CR Gas has each committed to purchase a minimum volume of natural gas as set out
in columns (II) to (IV) of the Table A below for years 2016 to 2018 respectively:

Table A
D (IT) (I1D) (IV)
2016 Minimum 2017 Minimum 2018 Minimum

Volume (m?) Volume (m?) Volume (m?)
Yangquan CR Gas 78,220,000 84,140,000 90,020,000
Datong CR Gas 136,000,000 136,300,000 146,800,000
Hongdong CR Gas 22,891,800 25,200,900 27,502,200
Huozhou CR Gas 13,535,000 24,424,000 27,611,000
Yangqu CR Gas 17,000,000 20,000,000 25,000,000




(d)

(e)
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Prices and basis of pricing

The prices for the purchase and supply of natural gas under each of the New Framework
Agreements are based on the government-prescribed price stipulated by the relevant policies
issued by the provincial price bureau (B YN J7), subject to the price adjustments made
by National Development and Reform Commission ([ % %% 1L Z: B ), upstream gas
suppliers and any other relevant PRC government authorities.

Each of Yangquan CR Gas, Datong CR Gas, Hongdong CR Gas, Huozhou CR Gas and
Yangqu CR Gas agrees respectively, under the New Framework Agreement to which it is
a party, to purchase and Shanxi Gas agrees to sell and supply natural gas to each company
respectively at the following prices for non-residential purposes and residential purposes,
calculated by reference to price per m®, as set out in columns (II) and (III) of the Table B
below:

Table B

D D) (I11)

Price per m? Price per m?
For Non-residential For Residential
purposes purposes
(RMB) (RMB)

Yangquan CR Gas 2.28 1.67
Datong CR Gas 2.28 1.68
Hongdong CR Gas 2.28 1.72
Huozhou CR Gas 2.28 1.72
Yangqu CR Gas 2.28 1.68
Term

Each of the New Framework Agreements shall be valid for a period of three years from 1
January 2016 to 31 December 2018.

Payment

Under the respective New Framework Agreement, each of Yangquan CR Gas, Datong CR
Gas, Hongdong CR Gas, Huozhou CR Gas and Yangqu CR Gas agrees to settle the natural
gas fee monthly in cash in advance based on monthly estimated volume of gas (being the
proportionate volume of gas based on the annual minimum volume) to be consumed for the
relevant month.



CONSIDERATION PURSUANT TO THE NEW FRAMEWORK AGREEMENTS

The Existing Framework Agreements are for a term of five years commencing on 1 January 2011
and expiring on 31 December 2015. The annual caps and actual transacted amounts for each of the
years ending on the 31 December during the period of 2011 — 2015 are as follow:

Actual

Annual Cap Transacted Amount

Year/Period (RMB) (RMB)
1 January 2011 — 31 December 2011 748,604,900 444,032,000
For the year ending 31 December 2012 967,511,100 425,828,000
For the year ending 31 December 2013 1,220,211,500 462,432,000
For the year ending 31 December 2014 1,701,532,100 584,346,000

For the year ending 31 December 2015

1,988,742,300

587,561,460*

* The figure is calculated up to 30 November 2015

Basis in determining the new annual caps

In determining the new annual caps, the Company has considered a number of assumptions and
factors, including the relevant data of previous transactions, the past consumption of natural gas,
the existing scale and operations of each of the relevant members of the Group involved in these
transactions, the anticipated growth and development of natural gas distribution business of the
Group, the anticipated growth of the gas users as a result of the economic growth and anticipated
increase in the population of the relevant areas in Yangquan city, Datong city, Hongdong county,
Huozhou city and Yangqu county.

The Directors expect the maximum aggregate annual consideration of purchases of natural gas by
Yangquan CR Gas, Datong CR Gas, Hongdong CR Gas, Huozhou CR Gas and Yangqu CR Gas
from Shanxi Gas pursuant to all New Framework Agreements will not exceed the following:

Table C

Annual Cap
Year/Period (RMB)
1 January 2016 — 31 December 2016 610,234,704
For the year ending 31 December 2017 661,347,972
For the year ending 31 December 2018 722,607,696



The estimates of the annual caps as shown in the Table C above are the aggregate amount of the
maximum consideration of purchases under each of the New Framework Agreements, each of such
maximum consideration is based on the prices for non-residential purposes as agreed between the
parties under the respective New Framework Agreement as set out in column (II) of Table B above
multiplied by the estimated volume of natural gas to be purchased during each relevant period as
agreed under the respective New Framework Agreement as set out in columns (V) to (VII) in Table

D below:

Table D
(D I (1) (IV) V) (VD) (VID)
2013 2014 2015 2016 2017 2018
Actual Actual Actual Estimated Estimated Estimated
Volume (m*) | Volume (m*) | Volume (m?*)* | Volume (m*) | Volume (m*) | Volume (m?)
Yangquan CR Gas 89,050,269 | 83,204,541 74,779,183 | 78,220,000 | 84,140,000 | 90,020,000
Datong CR Gas 104,533,695 | 111,125,149 | 121,002,971 | 136,000,000 | 136,300,000 | 146,800,000
Hongdong CR Gas 18,003,849 | 27,010,215 | 21,871,494 | 22,891,800 | 25,200,900 | 27,502,200
Huozhou CR Gas 7,668,113 10,695,979 8,586,075 13,535,000 | 24,424,000 | 27,611,000
Yangqu CR Gas 6,309,043 11,268,858 14,852,834 17,000,000 | 20,000,000 | 25,000,000
* The figures included the actual volume in January to November 2015 and expected volume in December 2015

The price per m® at which natural gas is to be sold and purchased pursuant to each of the New
Framework Agreements is determined on an arm’s length basis between the Group and Shanxi
Gas by reference to prevailing market price and the relevant policies stipulated by the provincial
price bureau. The estimated volumes of purchase and supply for the term of the New Framework
Agreements are determined with reference to the historical volumes purchased and supplied under
the Existing Framework Agreements as shown in columns (II) to (IV) in Table D above.

The Company considered that the terms of the transactions pursuant to each of the New Framework
Agreements are on normal commercial terms.

BENEFITS OF THE CONTINUING CONNECTED TRANSACTIONS

The Group is principally engaged in downstream gas distribution in the PRC. The Directors
believe that the continuing connected transactions are (i) necessary for the operation of the
Group’s businesses as an on-going concern, (ii) beneficial for the business operation of the Group
(ii1) consistent with the businesses and commercial objectives of the Group in exploring market
opportunities for gas and gas related products and services in the PRC, (iv) helping Yangquan CR
Gas, Datong CR Gas, Hongdong CR Gas, Huozhou CR Gas and Yangqu CR Gas in ensuring a
steady and reliable supply of natural gas for its business and natural gas distribution in Yangquan
city, Datong city, Hongdong county, Huozhou city and Yangqu county.

Each of the New Framework Agreements is for a term of three years. The Company believes that
this is normal in accordance with the business practice in the PRC and would provide further
stability in the supply of natural gas from Shanxi Gas for the Group’s continuous operations in the
relevant cities and counties.



BOARD CONFIRMATION

The Directors (including all independent non-executive Directors) have approved the execution
of the New Framework Agreement and the transactions contemplated thereunder. They are of the
opinion that the continuing connected transactions under the New Framework Agreements entered
into between the Group and Shanxi Gas are: (i) in the ordinary and usual course of business of the
Company; (i1) on normal commercial terms (on arm’s length basis) and (iii) the terms of the New
Framework Agreements (including the new proposed annual caps) are fair and reasonable and the
continuing connected transactions are in the interests of the Company and the Shareholders as a
whole.

To the best of the Directors’ knowledge, information and belief having made all reasonable
enquiry, as at the date of this announcement, Shanxi Gas does not hold any interest in the shares
of the Company. In addition, each Director has confirmed that he does not hold any equity interest
in Shanxi Gas, Shanxi Enterprise, Shanxi Energy Corporation or Shanxi Energy Development. No
Director is required to abstain from voting on the resolutions in respect of the New Framework
Agreements (including the new annual caps).

LISTING RULES IMPLICATIONS

Shanxi Gas is a limited liability company established in the PRC and engaged in energy
development, manufacturing and supply of natural gas in the PRC.

Shanxi Gas is interested in 10%, 25%, 25% and 30% of the registered capital of Hongdong CR
Gas, Yangquan CR Gas, Datong CR Gas and Huozhou CR Gas respectively. Shanxi Gas is a wholly-
owned subsidiary of Shanxi Energy Corporation, which own as to 31.64% by Shanxi Energy
Development. Yangqu CR Gas is owned as to 35% by Shanxi Enterprise, which is a wholly-owned
subsidiary of Shanxi Energy Development. Shanxi Gas is a connected person at the subsidiary level
of the Company. Therefore, transactions between the Group and Shanxi Gas constitute connected
transactions of the Company.

Pursuant to Rule 14A.81 and Rule 14A.78 of the Listing Rules, the transactions contemplated
under the New Framework Agreements have to be aggregated and the Company must use the
largest annual cap during the term of the New Framework Agreements in calculating the assets
ratio, revenue ratio and consideration ratio of the continuing connected transactions. As all
applicable percentage ratios calculated under Rule 14A.81, Rule 14A.78 and Rule 14.07 of the
Listing Rules in respect of the aggregate maximum annual consideration payable by the Group
to Shanxi Gas under the New Framework Agreements are less than 5%, the continuing connected
transactions contemplated under the New Framework Agreements are exempt from the circular
(including independent financial advice) and shareholders’ approval requirements and are only
subject to the reporting, announcement and annual review requirements under Rule 14A.76.

Since (i) Shanxi Gas is a connected person at the subsidiary level of the Company; (ii) the
continuing connected transactions contemplated under the New Framework Agreements are on
normal commercial terms; (iii) the Board has approved the continuing connected transactions;
and (iv) the independent non-executive Directors have confirmed that the terms of the continuing
connected transactions are fair and reasonable, and they are on normal commercial terms and in the
interests of the Company and the Shareholders as a whole, the continuing connected transactions
contemplated under the New Framework Agreements are exempt from the circular, independent
financial advice and shareholders’ approval requirements and are only subject to the reporting and
announcement requirements pursuant to Rule 14A.101 of the Listing Rules.



DEFINITIONS

In this announcement, unless the context requires otherwise, the following terms shall have the
meanings set out below:

“Company” : China Resources Gas Group Limited (AR R A RA
F]), a company incorporated in Bermuda with limited liability,
the issued shares of which are listed on the main board of The
Stock Exchange of Hong Kong Limited;

“Datong CR Gas” : K IR HE B BA A FRA 7] (translated as Datong China Resources
Gas Co., Ltd.)*, a limited liability company established in the
PRC which is a non wholly-owned subsidiary of the Company;

“Director(s)” : director(s) of the Company;
“Existing Framework : the five separate framework agreements dated between 26 May
Agreements” 2011 and 1 June 2011 and entered into by each of Yangquan

CR Gas, Datong CR Gas, Hongdong CR Gas, Huozhou CR
Gas, Yangqu CR Gas as purchaser respectively with Shanxi Gas
as supplier, details of which can be found in the Company’s
announcement dated 7 June 2011;

“Group” : the Company and its subsidiaries;
“Hongdong CR Gas” : TR 2 E AR A BR A F] (translated as Hongdong China

Resources Hengfu Gas Co., Ltd.)*, a limited liability company
established in the PRC and a non wholly-owned subsidiary of
the Company;

“Huozhou CR Gas” : E N TE B BL SR A R A Al (translated as Huozhou China
Resources Gas Co., Ltd.)*, a limited liability company
established in the PRC and a non wholly-owned subsidiary of
the Company;

“New Framework : the five separate new framework agreements all dated 30
Agreements” December 2015 and entered into by each of Yangquan CR Gas,
Datong CR Gas, Hongdong CR Gas, Huozhou CR Gas, Yangqu
CR Gas as purchaser respectively with Shanxi Gas as supplier,
which are more particularly described under the section “New
Framework Agreements Details” of this announcement, and

each a “New Framework Agreement”;

“PRC” : The People’s Republic of China;

“RMB” : Renminbi, the lawful currency of the PRC;

“Shanxi Energy : 1Ly 7Y [ 7 B VR K A A FR 2 7] (translated as Shanxi Guoxin
Corporation” Energy Corporation Limited)*, a limited liability company

established in the PRC and its shares are listed on the Shanghai
Stock Exchange;



“Shanxi Energy
Development”

“Shanxi Enterprise”

“Shanxi Gas”

“Shareholder(s)”

“Yangqu CR Gas”

“Yangquan CR Gas”
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Ll PG 5 3 5 A U B R 4E B A PR A F] (translated as Shanxi
Guoxin Energy Development Group Limited)*, a limited
liability company established in the PRC and is interested in
31.64% of the registered capital of Shanxi Energy Corporation;

W 7g % E %A R A Al (translated as Shanxi Far East
Enterprise Limited)*, a limited liability company established
in the PRC and a wholly-owned subsidiary of Shanxi Energy
Development; Shanxi Enterprise is interested in 35% of the
registered capital of Yangqu CR Gas;

W 7g KSR S A R Al (translated as Shanxi Natural Gas
Limited)*, a limited liability company established in the PRC
and is interested in 10%, 25%, 25% and 30% of the registered
capital of Hongdong CR Gas, Yangquan CR Gas, Datong CR
Gas and Huozhou CR Gas respectively;

Shareholder(s) of the Company;

K Hh #E BB 58 A PR~ 7 (translated as Yangqu China Resources
Gas Co., Limited)*, a limited liability company established
in the PRC which is a non wholly-owned subsidiary of the
Company;

B o #E M K 5 A B A Al (translated as Yangquan China
Resources Gas Co., Limited)*, a limited liability company
established in the PRC which is a non wholly-owned subsidiary
of the Company; and

cubic meters.

By the order of the Board
China Resources Gas Group Limited
ONG Thiam Kin

Executive Director & Company Secretary

As at the date of this announcement, the directors of the Company are Mr. Wang Chuandong,
Mr. Shi Shanbo, Mr. Ge Bin and Mr. Ong Thiam Kin, being Executive Directors; Mr. Du Wenmin,
Mr. Wei Bin, Mr. Chen Ying and Mr. Wang Yan, being Non-executive Directors;, and Mr. Wong Tak
Shing, Ms. Yu Jian, Mr. Yu Hon To, David and Mr. Qin Chaokui, being Independent Non-executive

Directors.

* The English names of the PRC-incorporated company are only English translations of the corresponding official
Chinese name and are provided for identification purposes only.



