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Enterprise Culture

34 |e

OUR MISSION:

Developing environmental
friendly energy to secure
sustainable development
and make contributions to
our future.
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CHINA OIL AND GAS GROUP LIMITED

OUR OBJECTIVES:

Create values for our customers;
Create profits for our shareholders;
Create future for our employees;
Create prosperity for our society.
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OUR CULTURE:

e Integrity
e Rewards
e Excellency

OUR VISION: * Harmony

Turning the Group into an B3 -

internationally influential o B
enterprise which produces o i3k
environmental friendly . S
and clean energy. o A
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Main trunk pipelines TE®#&E# Company operating assets/data AFEEEERHE

m—— \Nest-to-East line 1 === Branch pipeline
TESR R —4% RABAXZFEE

= \Nest-to-East line 2 [ ] City gas project with concession right
FHRRE 42 REM T RARIER

=== \Nest-to-East line 3 (under construction)
FRERE =R (ERE)

A NG processing plant
RAEBRIERAR IR
= Se-Ning-Lan line [ | CNG/LNG station
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m= Shaan-Jing line 4 [ ] Province with natural gas sales volume
PR P A% > 500mn m? in 1H2015
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Oil and Gas Production Business in Canada
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Corporate Information
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LEGAL ADVISERS

(As to Hong Kong Law)
LI & Partners

(As to PRC Law)
Beijing Huaao Law & Partners
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MUFG Fund Services (Bermuda) Limited
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HEAD OFFICE AND PRINCIPAL PLACE OF
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Suite 2805, 28th Floor
Sino Plaza

255-257 Gloucester Road
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PRINCIPAL BANKER
The Hongkong and Shanghai Banking Corporation Limited

STOCK CODE
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WEBSITE AND E-MAIL ADDRESS
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The board (the “Board”) of directors (the “Directors”) of China Qil And
Gas Group Limited (the “Company”) announces the unaudited condensed
consolidated interim results of the Company and its subsidiaries (collectively
the “Group”) for the six months ended 30 June 2015 (the “Period”).
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For the six months ended 30 June 2015 BE-E-FE~NA=1+BINEA
Six months ended 30 June
BZAA=THLEAER
2015 2014
—E-FF —m4E
Notes HK$’000 HK$'000
FiisE FTiER FAT
(unau_dited) (unaudited)
(REER) (REEBEZR)
Revenue ZX| 4 3,857,615 3,447,287
Cost of sales HERA (3,433,429) (2,846,419)
Gross profit EH 424,186 600,868
Other income Hfth U A 5 14,209 17,973
Other (losses)/gains, net Hid (B518), s - 558 6 (2,424) 40,320
Selling and distribution costs HERSIHER (28,858) (26,824)
Administrative expenses THRX (155,519) (110,640)
Operating profit vl 251,594 521,697
Interest income U A 7 57,302 66,153
Finance costs Eﬁk%%ﬁ 7 (81,850) (71,792)
Share of result of joint venture DEEECEXE (2,584) 6,758
Share of result of associate ’VEH@%%’/} EIES 2 (778)
Profit before taxation BREL AT A 224,464 522,038
Taxation T8 8 (53,511) (111,948)
Profit for the period HREF 170,953 410,090
Other comprehensive income: Eﬁﬂiﬁuﬁl
Items that may be subsequently AEREEF P2 B
reclassified to profit or loss: Z A -
Currency translation differences ke s (122,718) -
Fair value changes from available-for-sale ARHERBEEL
financial assets NFEEE) 7,862 (5,082)
Total comprehensive income for the period HN2EREARE 56,097 405,008
Profit for the period attributable to: Q{Tkéﬂgfﬁﬁﬁw}‘ﬁﬂ :
Owners of the Company NEEAA 89,694 209,954
Non-controlling interests 3H FARAE R 81,259 200,136
170,953 410,090
Total comprehensive income attributable to: LiTA%E{E%EW?ﬁﬁEgE :
Owners of the Company NEEBA (25,162) 204,872
Non-controlling interests #T PRt 81,259 200,136
56,097 405,008
HK cents HK cents
A AL
Earnings per share BREF 9
- Basic —HK 1.822 4.250
- Diluted —#E 1.821 4.225

2015 iR
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As at 30 June 2015

RZE—RF~A=1H

30.6.2015 31.12.2014
—2-1f —T-mF
~A=+H +-A=+-H
Notes HK$'000 HK$'000
ok TET FET
(unaudited) (audited)
(REER) (f&&E%)
Non-current assets FRBEE
Property, plant and equipment WE - BERHEE 1 6,933,965 6,883,531
Exploration and evaluation assets BRMTHERE 211,818 222,655
Land use rights TR 267,168 253,663
Intangible assets BREE 1,071,423 1,071,912
Interest in associate NN 11,764 4,650
Interest in joint venture RNE R EER 47,875 50,459
Available-for-sale financial assets ARHENEEE 819,284 585,211
Other non-current assets HiFnBEE 1,054,901 968,436
Deferred tax assets ERVBEE 25,421 5,643
10,443,619 10,046,160
Current assets RBEE
Inventories 78 146,373 195,603
Deposits, trade and other receivables e BHREMEKHKIE 12 1,610,083 1,474,664
Financial assets at fair value through profitor loss A FEKEZAE 2 FHEE 48,570 53,859
Current tax recoverable g B R Y [l Fi A 18,884 31,867
Time deposits with maturity over FREERA=ERA
three months THEFER 643,890 973,739
Cash and cash equivalents ReLkREFEER 2,369,353 2,691,557
4,837,153 5,421,289
Current liabilities REaE
Trade and other payables B 5 REENTUR 13 1,618,423 1,680,480
Receipt in advance TENRIR 985,142 1,229,109
Short-term borrowings RHBREE 1,155,339 808,379
Current tax payable 2 HENTIE 123,268 137,664
3,882,172 3,855,632
Net current assets REBEEFH 954,981 1,565,657
Total assets less current liabilities EELAERRBAR 11,398,600 11,611,817
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As at 30 June 2015 R-E—RFA=1+H
30.6.2015 31.12.2014
“E-1F —T-mF
AA=t+H +-A=1+—"H
Notes HK$'000 HK$'000
ffEE FTEx FET
(unaudited) (audited)
(RE&ER) (&%)
Non-current liabilities FrRBEE
Senior notes BERE 4,985,293 4,978,675
Deferred tax liabilities ELEHBAR 376,188 419,090
Other non-current liabilities HEthIERBEE 126,686 121,303
Total non-current liabilities FREBEELE 5,488,167 5,519,068
Net assets EEFE 5,910,433 6,092,749
Equity i
Equity attributable to owners NREE AELER
of the Company
Share capital A 15 58,257 52,996
Reserves B 3,409,291 3,548,111
3,467,548 3,601,107
Non-controlling interests TR R 2,442,885 2,491,642
Total equity REREHE 5,910,433 6,092,749

2015 HASR &
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For the six months ended 30 June 2015

BHE_Z-—HFRA=TRHIXEAA

Attributable to owners of the Company

DAREAER
Shares
held for
share Exchange Share-based Non-
Share Share award Other  fluctuation compensation  Retained controlling Total
capital  premium  scheme  reserves  reserve  reserve profits Total interests equity
RRf PUGE
EBiE EikE EREE
ke ROEE fRRH  HiEE e e REEA BE FBRER BEAE
HKS'000  HKS'000  HKS'000  HKS'000  HKS'000  HK$'000  HKS'000  HK$'000  HKS'000  HK$'000
Thn TRn  TRn  TAr  THRn  TEr TR TEr TR TEn
At 1 January 2015 R=E-RE-A-H 52,996 3290 (150,875 1,526,112 149,809 - 1990105 3,601,107 2491682 6,092,749
Profit for the period BhER - - - - - - 8969 8969 81259 170953
Other comprehensive income: Ef2EYE
Exchange differences on translating foreign operations  EEAEHELY
EiZE - - - - (1) - - (1) - (I
Fair value changes from available-for-sale TRHENKEE
financial assets INTEVE) - - - 7862 - - - 7862 - 7862
Total comprehensive income for the year ERrENESE - - - 7862 (122718) - 89694 (2516) 81259 56097
Equity-setled share-based payments EREENROAEEZ R - - 512 - - - - 512 - 512
Shares purchased for share award scheme ERhREHEBEERD - - (106,380) - - - - (106,380) - (106,380)
Capital njection by non-controlling interests FERERTR - - - - - - - - 76% 769
Dividend paid to non-controling interests TR TEERER - - - - - - - - (B1M) (1311
Issue of bonus shares (Note 10) BT (s 10) 5,29 (4.879) (#17) = = = = = = =
Repurchase of shares BERA () @) 257 3% - - 35 (@259 - 25
At 30 June 2015 RZE-REAAZTH 58,257 25330 (256,903) 1,534,009 27,091 - 2079764 3467548 2,442,885 5910433

Interim Report 2015



Interim Results
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Condensed Consolidated Statement of Changes In

Equity (Continued)

For the six months ended 30 June 2015

HE-Z-—HFA=THIXER

Attributable to owners of the Company

AR ARl
Shares
held for
share Exchange  Share-based Non-
Share Share award Other ~fluctuation compensation ~ Retained controlling Total
capital  premium scheme  resenves Tesene Teseve profits Totl  interests equity
i) Wiina
4R EikE EE/EE
B ROEE  ARRD  AER ti #E  REEH g8 HihEs  EamE
HKS'000  HK$'000  HK$'000  HK$'000  HKS'000  HKS'000  HKS'000  HK$'000  HK$'000  HK$'000
Thn T TEr TR TEm TEr TEn TEr TR TEr
At1 January 2014 AZE-mE-F-8 50,007 1,594,280 (652600 103291 29457 11163 1559328 3547380 2218767  5826,147
Profit for the period il - - - - - - 09954 209954 20013% 410,090
Other comprehensive income: Hfp2ENE
Fair value changes from TRIENHEEL

avaiable-for-sale inancia assets ATERY - - S 1)) - - S 1) S 1)
Total comprehensive income for the period BRRENGEE - - - (508 - - 209954 204872 001% 405,008
Isse of shares Lpon exercise of share options REREEAEREARE 20 19419 - - - - 146 - 146
Equity-settled share-based payments EREENRNAEELNT - - 2408 - - 638 - 3,066 - 3,066
Shares purchased or issued for share award scheme — ARMEEREEESRZIRL 2500 - (19645) - - - - (17149) AT
Capital injection by non-controlling interests FERERTE - - - - - - - - 99060 99,060
Dividend paid to non-controling interests IHREFHELE

of subsiciaries SHEER - - - - - - - - (184205 (184,209
Final dividend for the year ended BE-T-=E10]

31 December 2013 ST-BILEEZAERE - - - 809 - - - (B0 - (8
Redluction of share premium account R EER - (1,594,280) - 141193 - - - - -
Changes in the ownership interests in subsidiaries R =516

that do not resultin a loss of control WELRfAERLED - - - (285) - - - 85 8% (3143
At30 June 2014 RZE-REAA=TH 52,197 19.419 (82477) 1532063 294571 4553 1891409 3712335 2390900 6,103,235

FmMEEEARAT 201598%s 11
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For the six months ended 30 June 2015

H=E

TE-RFRA=ZTHIEREA

Unaudited Unaudited
(6 months) (6 months)
RICEX RICEIZ
(@A) (XMER)
1.1-30.6.2015 1.1-30.6.2014
—E-AfF —ZE-F
—A—BZE —H—B=®
NH=1+H ~NA=+H
HK$'000 HK$'000
FHET FAET
Net cash generated from operating activities #&&/EBELZIREFH 156,574 494,446
Net cash (used in) investing activities SEE(PTA) 2R &8 (555,170) (180,826)
Net cash generated from/(used in) BMEEBELE () ZREFE
financing activities 75,478 (80,118)
Net (decrease)/increase in cash BeRBRSEEEE ORd) M inFEsE
and cash equivalents (323,118) 233,502
Cash and cash equivalents at beginning R kIREEEEE
of the period 2,691,557 3,377,551
Effect of foreign exchange rate changes PR Eh 2 914 (4,284)
Cash and cash equivalents at end R RIREEEEE
of the period 2,369,353 3,606,769
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For the six months ended 30 June 2015

China Oil And Gas Group Limited (the “Company”) was incorporated
in Bermuda as an exempted company with limited liability and its
shares are listed on The Stock Exchange of Hong Kong Limited (the
“Stock Exchange”). The address of its registered office is Clarendon
House, 2 Church Street, Hamilton HM11, Bermuda. The address of
its principal place of business in Hong Kong is Suite 2805, 28th Floor,
Sino Plaza, 255-257 Gloucester Road, Causeway Bay, Hong Kong.
The Company is an investment holding company. Its subsidiaries are
principally engaging in investment in energy related business in various
regions in the People’s Republic of China (the “PRC") and West Central
Alberta, Canada, including but not limited to 1) piped city gas business,
pipeline design and construction; 2) transportation, distribution and
sales of compressed natural gas (“CNG”) and liquefied natural gas
("LNG"); and 3) development, production and sales of oil and gas and
other upstream energy resources. The Company and its subsidiaries are
collectively referred to as the “Group”.

The unaudited condensed consolidated interim financial statements
of the Group have been prepared in accordance with Hong Kong
Accounting Standards (“HKAS”) 34 “Interim Financial Reporting”
issued by the Hong Kong Institute of Certified Public Accountants
("HKICPA") and Appendix 16 to the Rules Governing the Listing of
Securities on the Stock Exchange. These interim financial statements
should be read in conjunction with the Group’s audited financial
statements for the year ended 31 December 2014.

In the current interim period, the Group has applied, for the first time,
the following new interpretation and amendments to HKFRSs issued by
the HKICPA:

Amendments to HKAS 19 Defined Benefit Plans —
Employee Contributions

Annual Improvements Annual Improvements to

Project 2010-2012 Cycle

Annual Improvements Annual Improvements to
Project 2011-2013 Cycle

BE_Z-—HFA=1TRHIXEAA

AR EBRAER AR AR ARE
FREFSMKL 2 EREBRAT - MERK
NEBBHEXSFABR AR ([BRFT])
e ARG EE UL A Clarendon
House, 2 Church Street, Hamilton HM 11,
Bermudac® BB T EEH£ I 2 &
BB RS S 178 255-257 RIEMES
28122805 F o N Al A —MREERA A
EMBRAREERPEARLMBE( F
Bl J) Ronge KM E{EEE P E % EH
IuZu REREREBES 2NE  BFEETR
NHMEEBMREE BERITRE
DEHBRART(TCNG]) RBIEXAR
(TINGD) z i - DIERIHE » M3)AMmK
%?Zﬁ’ﬁﬁbﬁﬁéiﬁéﬁ@ﬁ%&ﬂ?‘ EF&
HE - RAEIREMBARGHEA [£H ]

KB REECERARE TR BRERT
KEEEEHMAG([FAGTMAE )
Mz BB G ER(TEBETER]) S
345 [P HEIR s | MR PAE S LM
AR 8+ AR bl o 1t 5 h BB TS 3R R B
REERRE_FT-NF+_A=1+—H1
FREZERECHERER —GHE -

RAFEER  SEEEXEABEES
ﬁﬁﬂi’&’%\hﬁﬁﬁmﬁﬂ—r?%ﬂﬁﬁﬁ = AR
sl NIERT

BBt EAFE19% ARTEAE
—fEEMHK

FREM#EIAE e
a0

FENEREE *T——%i
Bt e
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(continued) (%)

The application of the above new, revised or amended standards and
interpretations have no material impact on the results and the financial
position of the Group.

The Group identifies operating segments and prepares segment
information based on the regular internal financial information reported
to the executive directors for the purpose of resources allocation and
assessment of performance focuses more specifically on sales of natural
gas, gas pipeline construction and connection; and exploitation and
production of crude oil and natural gas.

The Group has presented the following three reportable segments for
the six months ended 30 June 2015:

—  sales and distribution of natural gas and other related products

- gas pipeline construction and connection

—  exploitation and production of crude oil and natural gas
Information regarding the Group’s reportable segments as provided
to the executive directors for the purpose of resources allocation and

assessment of segment performance for the six months ended 30 June
2015 and 2014 is set out below:

Interim Report 2015
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(continued) (#)

For the six months ended 30 June 2015: BEZZ—AFX<A=1tHILXEA:
Sales and Exploitation
distribution and
of natural Gas pipeline production
gas and construction of crude
other related and oil and
products connection natural gas Group
HEREX BERI
RAR R H A RREE £ERM
HBER BE R R RRARR 4]
HK$'000 HK$’000 HK$'000 HK$'000
THET TR T THET

Segment revenue and results 2 ERAREE

Sales to external customers SRR IHE R 3,201,711 413,211 242,693 3,857,615
Segment results DEER 73,165 199,605 18,943 291,713
Interest income B A 57,302
Other losses, net Hingig - 58 (2,424)
Finance costs MKER (81,850)
Share of result of joint venture DEGEREER (2,584)
Share of result of associate DI ENREE 2
Unallocated corporate expenses ROBEEERT (37,695)
Profit before taxation PR A A F 224,464
Taxation sl (53,511)

Profit for the period BT 170,953

2015835 E 15



(continued) (%)

For the six months ended 30 June 2014:

BE-Z-NFAA=Z+HLXEA:

Sales and Exploitation

distribution and

of natural Gas pipeline production

gas and construction of crude

other related and oil and
products connection natural gas Group

SHE RRE ey

RARKEAM MEEE FERM
HEER BERER RARAR %£H
HK$'000 HK$'000 HK$'000 HK$'000
FAET TAT FAET FAET

Segment revenue and results 2 EWAREE

Sales to external customers HNBEFIHER 2,996,825 450,462 - 3,447,287
Segment results DEREE 317,517 207,800 - 525,317
Interest income FLEHA 66,153
Other gains, net Hilzs - F58 40,320
Finance costs B%EA (71,792)
Share of result of joint venture DEREEEE 6,758
Share of result of associate k() /NI (778)
Unallocated corporate expenses ROBEERT (43,940)
Profit before taxation R A AR A 522,038
Taxation T (111,948)
Profit for the period HRE F) 410,090

Interim Report 2015




Analysis of the Group’s assets by geographical market is set out below:

(continued) (#)

SERWERMIZE D 2 EEZ D ITEI LN

™

At 30.6.2015 At 31.12.2014

R=-Z—EHF R-_ZT—mE

~NA=1+H +ZA=+—H

Total Assets Total Assets

wmEE wEE

HK$’000 HK$'000

FET FAET

Hong Kong BE 1,280,114 2,094,294

Mainland China FR A, 10,507,545 10,027,192

Canada mEX 2,540,199 2,646,141

Total CEil 14,327,858 14,767,627

Unallocated KoL

Interest in associate NI 11,764 4,650

Interest in joint venture RE &R EER 47,875 50,459

Deferred tax assets RIERIRE E 25,421 5,643

Available-for-sale financial assets AL ENBEE 819,284 585,211
Financial assets at fair value BEATFELESAKRZ

through profit or loss I EE 48,570 53,859

Total assets HEE 15,280,772 15,467,449

2015 iR
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(continued) (%)

Unaudited Unaudited

(6 months) (6 months)

RICER RIEEZ

(EA) (NMER)

1.1-30.6.2015 1.1-30.6.2014

—E-AfF —T—mE

—A—BZE —A—H=E

ANH=1+H ~A=1+8

HK$'000 HK$'000

FET FAET

Dividend income from listed securities &2 B A - 573

Government subsidies EgiE 7,190 11,445

Rental income AU A 2,494 2,746

Service income BRAGUA 1,732 1,584

Others Eith 2,793 1,625

14,209 17,973
During the six months ended 30 June 2015 and 2014, the balances REBEE_E—HAFER-_E—NFEXA=1
mainly represent the fair value (losses)/gains and loss on disposal BIENER  #%FEEREATEKLIER
on financial assets at fair value through profit or loss, and gain on a ABECZHBEEATFE(ER) WERH
bargain purchase in 2014 (note 14). ENEE MR _T—NFE—HZEWE

Yezs (HEFE14) ©
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(7) Interest income and finance costs (7) NEWARETEE R

Unaudited Unaudited
(6 months) (6 months)
RIBEZ RIS EIZ
(NBR) (NMEAR)
1.1-30.6.2015 1.1-30.6.2014
—EB-HF —E—NE
—A—HZ& —H—H=
~NA=1H NA=+H
HK$°000 HK$'000
FHET FBT

Interest income from: FEUA
Bank deposits HRITIFR 41,523 36,153
Advances to leasee T AT 15,271 29,492
Loan to a third party BRT—%E=FH 508 508
57,302 66,153

Finance costs on: HHEA
Bank borrowings HRITER (27,690) (20,498)
Other borrowings HAitnfg ik (54,160) (51,294)
(81,850) (71,792)
Finance costs, net IS ER - JFE (24,548) (5,639)
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(continued) (%)

No provision for Hong Kong profits tax has been made as the Group
did not have any assessable profits subject to Hong Kong profits tax for
the Period (2014: Nil).

In accordance with the relevant PRC corporate income tax laws,
regulations and implementation guidance note, subsidiaries in
Mainland China are subject to the PRC corporate income tax rate at
25% (2014: 25%). Certain subsidiaries are entitled to tax concessions
and tax relief whereby the profits of those subsidiaries are taxed at a
preferential income tax rate of 15% (2014: 15%).

Taxation on overseas (other than Hong Kong and the PRC) profits has
been calculated on the estimated assessable profit for the year at the
applicable rates of taxation prevailing in the jurisdictions in which the
Group operates.

HREENETANAEHABRNTENE
B RPN - MW EABBFEHRAF
HEE (T —mE &) -

RIBEEPRBECEMENERE  RIRE
FEAR R - B At B R A BB R B R 25%
(ZZT— VU 25%) M FPF R 2A 15
e BTHBARNEZARBEERESR
Bl ZEMBRRZHFAEEMBH
FRE15% (ZF—UF : 15%) RFi -

BN (BRE SRR BISN) i F TI AR B
FrE DA RERRITR R IZF NG E
ARBE METE IR

Unaudited Unaudited
(6 months) (6 months)
REEZ RECERZ
(@A) (NER)
1.1-30.6.2015 1.1-30.6.2014
—E—EfF —E—E
—A—BA=Z —H—B=
~B=1+H NA=1H
HK$'000 HK$'000
FET FET
Current tax: ZRERFRIA
PRC corporate income tax PRI SRS 82,219 107,908
Overseas taxation BN TE 5,276 -
87,495 107,908
Deferred tax IEREFE IR (33,984) 4,040
Taxation A 53,511 111,948
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(a)

(b)

The calculation of basic earnings per share is based on the
Group’s profit attributable to owners of the Company of
approximately HK$89,694,000 (six months ended 30 June 2014:
HK$209,954,000) and weighted average number of ordinary
shares in issue less shares held under share award scheme during
the Period of approximately 4,923,182,000 shares (six months
ended 30 June 2014: 4,940,485,000 shares).

Diluted earnings per share is calculated based on the profit
attributable to owners of the Company of approximately
HK$89,694,000 (six months ended 30 June 2014:
HK$209,954,000), and the weighted average number of ordinary
shares of approximately 4,925,306,000 shares (six months ended
30 June 2014: 4,969,073,000 shares) which is the weighted
average number of ordinary shares in issue less shares held under
share award scheme during the Period plus the weighted average
number of dilutive potential ordinary shares in respect of share
options of approximately 2,124,000 shares (six months ended
30 June 2014: 28,588,000 shares) deemed to be issued at no
consideration if all outstanding share options granted had been
exercised.

The Board resolved not to declare any interim dividend for the six
months ended 30 June 2015 (2014: Nil). During the Period, a dividend
in form of new shares of HK$0.01 each per share amounting to
HK$5,296,000 was paid to the shareholders as the final dividend for
2014 on the basis of one bonus share for every ten shares held (2014:
HK cent 0.72 per share as the final dividend for 2013, amounting to
HK$36,005,000).

(continued) (#)

BEREABFDRELREE AR
5 &£ & & F) 4789,694,00078 Jr( &
E-T—NWFENAZFTBHIEAEA :
209,954,000 70 ) R AR B 17 ¥
B ROR AR D SR B ET &I B T P IR (0 18
Z IAETF 849 4,923,182,000 A% (&
E-T—NFENAZTHILENREA:
4,940,485,000 f%) Mzt&E -

ERBERFDBEARKEE A
JE {5 3% T 4989,694,000% 7T (& &
—E-—ENA=ZFTBIEAEA:
209,954,000 L) R E BT E BR
b0 S 5 #494,925,306,000 B (&
E-T-NEXA=ZF+HIENEA :
4,969,073,0008% ) M&T & + Z & B
ABERNDBITE BRI G BT E
BTRAHERG G MEFHEENE
BEFMEEEREEHAITERBRED
BT ERE Y RS Y
%N 19 B492,124,000 % (&
E-T-NENA=ZF+HIENEA:
28,588,000 &) (#WARVER TR BT
1) °

EERABRTEREEZE-_TE—RHF A
=t+HIEAEAZEMFHEE (ZF—Y
FoE) -HA - UEFETRBRGOER
BRI FREITER00VBILE K
5,296,000 B IR 2 I BB RS T AR
EA-ZZT—MFRERE(ZE—NF : Kk

B

Z-—ERPREGRT72EML - &

$£ 36,005,000 37T o
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(continued) (%)

HE-_Z—AFANA=Z1+BHILANEA &
B - BB k& EE392,840,000%8
T(BEZZE—NFNAZ+HIEAEAR :
369,933,000 ) KB EWME - MiEK&&
B FEA17,5150008 T(HE-Z
—WHFEANA=ZFTHIEANEA 114,000 %

During the six months ended 30 June 2015, the Group acquired
property, plant and equipment amounting to HK$392,840,000 (six
months ended 30 June 2014: HK$369,933,000) and disposed of
property, plant and equipment with net book value of HK$17,515,000
(six months ended 30 June 2014: HK$114,000).

7T e
Unaudited Audited
RICER REZ
At 30.6.2015 At 31.12.2014
R-ZT—EHF ATE—EF
ANA=t+H +=—A=+—H”
HK$°000 HK$'000
THET FET
Trade receivables E S EWERR 809,541 758,349
Other receivables, deposits HAb RIS ~ e MIENFIE
and prepayments 800,542 716,315
1,610,083 1,474,664
The ageing analysis of trade E S RBERR Z R AT T
receivables is as follows:
Current to 90 days BIEAZ 90 H 685,886 678,647
91-180 days 912180 H 51,161 29,129
Over 180 days B8 180 H 72,494 50,573
809,541 758,349
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(continued) (#&)
(13) EBEZRHMENIE

Unaudited Audited
RIQEL REZ
At 30.6.2015 At 31.12.2014
R=ZB—HF RZZ—F
AA=t1H +ZA=+—8H
HK$'000 HK$'000
TR FHET
Trade payables B S EMARER 616,175 662,265
Other payables and accruals H b FRIE K ERTE A 1,002,248 1,018,215
1,618,423 1,680,480

The ageing analysis of trade B REMNERZ BRI ATIT

payables is as follows:

Current to 90 days BNEfZ 90 H 511,411 554,963
91-180 days 91£180H 45,648 37,651
Over 180 days #8180 H 59,116 69,651
616,175 662,265
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(continued) (%)

Effective from 20 June 2014, the Group acquired 100% equity interest
in Baccalieu Energy Inc. (“Baccalieu”) from independent third parties
at a consideration of CAD 235,500,000 (equivalent to approximately
HK$1,708,600,000).

During the six months ended 30 June 2014, the above acquisition was
completed and the Group commenced to account for the business
combination from the effective date when the Group gained control
over Baccalieu. The identifiable assets and liabilities of the acquisition
were previously determined on a provisional basis. During the second
half of 2014, the initial accounting for the acquisition was completed
and the Company recognized adjustments to the provisional amounts.
The comparative figures for the six months ended 30 June 2014 have
not been restated as the management considered the differences were
minimal. As if the Group make the adjustment, the calculation of net
assets acquired and gain on a bargain purchase arising are as follows:

BE-Z—NFAAZ-+AHEL £@H
87 % = 75 Wk BEBaccalieu Energy Inc.
([Baccalieul) 89 & M Ik #- K B &
235,500,000 07T (495 71,708,600,0007%

JT) °

REBEE-ZT-NFNA=ZTHLEREA -
B ERD TR B SE B EMA HH
B EB A AR (AISEERS Y Baccalieu
EIERIAERS) - WBEEENA B EERR
BEMREEEEEE R-_ZE—WFT
FF EERBEBEENONEAREAA]
ERAEHEFEBEENAR -BE_F
—HERA=ZTHIEREAN LSBT H
AEH THREEERR/EZEEREM -
SEELAZ CUBEEFERELD
FHEUEBWRTHEOT -

HK$'000

FET

Property, plant and equipment W BB REE 2,336,662
Exploration and evaluation assets MEMFHEEE 238,087
Deposits, trade and other receivables e B5REMEWFIE 101,805
Trade and other payables E S REMEMNFIE (139,119)
Short-term borrowings HEEE (199,518)
Current tax payable = EARET R IR (23,057)
Deferred tax liabilities FEEFLIBEE (411,700)
Other non-current liabilities EMIEREBE (157,063)
Total identifiable net assets Al RIREEFE 1,746,097
Total consideration BRE (1,708,600)
Gain on a bargain purchase AERE = 37,497

During the six months ended 30 June 2015, Baccalieu contributed
revenue of approximately HK$242,693,000 (six months ended 30 June
2014: Nil) and profit of approximately HK$16,008,000 (six months
ended 30 June 2014: Nil).
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Baccalieu EBAUR A 49 242,693,000 7% 7T (&
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(continued) (#)

Number
of shares Amount
BRHEE S8
'000 HK$'000
T FHT
Authorised: ETE
Ordinary shares of HK$0.01 each RZE—MFEAA=1H"
at 30 June 2014, 31 December 2014 “EMEF-A=t—AK
and 30 June 2015 —E-RFRA=THER
EfE0.01 BTz Eimik 125,000,000 1,250,000
Issued and fully paid: BEITRAR
Ordinary shares of HK$0.01 RZE—MFAA=+H
at 30 June 2014 SREE.01 BTz LRk 5,279,696 52,797
Issue of shares upon exercise F BRI T M E TR D
of share options 19,880 199
Ordinary shares of HK$0.01 RZE-—NF+=-A=+—H
at 31 December 2014 FREE.0 B @K 5,299,576 52,996
Repurchase of shares (Note) AR (M) (3,500) (35)
Issue of bonus shares (Note 10) BATH R (F9EE10) 529,608 5,296
Ordinary shares of HK$0.01 each RZZ—RF~A=+H
at 30 June 2015 BREE.0 B EER 5,825,684 58,257
Note: MizE

The Company repurchased its own shares through the Stock Exchange during
the six months ended 30 June 2015. The shares were cancelled upon repurchase
and accordingly the issued capital of the Company was reduced by the nominal
value of these shares. The premium on the repurchase was charged against share
premium. An amount equivalent to the nominal value of the shares cancelled
was transferred from retained profits to the capital redemption reserve.

As at 30 June 2014, the Group has pledged its equity interest (actual
capital investment at the time of drawdown) in China City Natural Gas
Co., Ltd., a subsidiary owned as to 51% by the Group as security for
borrowings to the extent of approximately HK$700,000,000. The entire
balance was repaid in full by the Group.

No material assets of the Group have been pledged as at 30 June 2015.

RBE_Z-—RAFAA=TRHILXER QFHE
BB ZXFTRE M EL AN o BRUD IO 1 B A 8 I Rt
RAMEBETRARIZE R W EERDE - B
Zyu B EET R - HE RO EHERDE
ENSBECARBENEEEZEARODHE -

RZZE—WESA=Z+H SEEHER
THPRERRRESEBERAR (KEEA
51% 1 55 1M B A 7)) B B AR g (2 ST ER
BB BRI AN E ) E /3 700,000,000
ATEENER SECEBEEZHH
B o

RIZE—HERNA=+H SETEEKX
BEEM -
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(17) Contingent liability

As at 30 June 2015, the Group has no material contingent liability
(2014: Nil).

(18) Approval of the interim financial statements

The condensed consolidated interim financial statements were
approved and authorised for issue by the Board on 27 August 2015.
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The Group has experienced an extraordinarily tough first half of 2015. After
the PRC National Development and Reform Commission (“NDRC") increased
the city gate natural gas price, the Xining Government in Qinghai Province
has not instantly approved to adjust the downstream tariff. This has led
the Group to suffer substantial margin squeeze of that area. However, the
Xining Government in Qinghai Province has issued its approval to pass part
of the rising cost due to the natural gas price adjustments to the designated
users with effect from 15 March 2015. Moreover, the oil price has globally
dropped significantly by the end of 2014, which weakened the price
competitiveness of Chinese natural gas sales. Despite the above difficulties,
the Group has recorded a total revenue of HK$3,858 million during first half
of 2015, with an increase of 12% compared with HK$3,447 million in 2014.
With the aforesaid difficulties, profit attributable to the owners of the Group
during the first half of 2015 was HK$90 million, while it was HK$210 million
for the first half of 2014. As of 30 June 2015, total assets of the Group
amounted to HK$15.281 billion; net asset value was HK$5,910 million.

As for the natural gas business, the Group has established a total of 111
natural gas project companies in 15 provinces and autonomous regions in
China with 64 concession rights as at 30 June 2015.

Sales and distribution of natural gas and other related products

Revenue from the sales and distribution of natural gas and other related
products amounted to HK$3,202 million, representing a year-on-year
increase of 7% which accounted for 83% of the total revenue. During the
Period, total gas sales volume was 1,318 million m? (2014: 1,219 million m3),
representing a year-on-year increase of 8%. Amongst the total gas sales
volume, gas consumption by residential users was 362 million m? (2014: 320
million m3); consumption by industrial and commercial users was 736 million
m?3 (2014: 709 million m3); consumption by gas stations was 220 million m?
(2014: 190 million m?3), representing a year-on-year increase of 13%, 4%
and 16% respectively. Benefited from the development of the Group’s high
pressure natural gas branch pipelines, gas transmission volume for the Period
reached 247 million m? (2014: 243 million m3), representing a year-on-year
increase of 2%.

CE - RF LY FREELE TS GERHN—
FohEERERENEZE S ([ERENRZEZ])
FRARARPIHERE  SHEAAZBTEER
FrEs b EETT T RAR AP ERFE - B
EEAEZENFBEEMT NEES - A &
BEAERNEEEA S —AF=A+A
Hit - EEpm ER ARSI BAK A LA EER T
TR - o —T—NFEFERBEENEEREER
BRARETK  EHRPERAREEELHS

MBS BEER AR EER T —AF L
MEGRS ML EFEIRS8EB T T — 4
B34 47 BATTIER12% o T8 Ll REF 2 -
ZTE-RF ¥ FEBEHE AELEFA9,000
EBEL ZEWUFLEEFR2UVEBT - K=
T-—RAFAA=1+H SEEEEAL152.81E
B BESFERSI10EET -

RARESTE R-_E—HEXA=F+H &
EREISEEREREKT RATAE AR
111K - A ATHRRIS LR -

HERBZEXAR R R MAG6ZE

SHE Mgk R AR N B AR B EE A & 32.02
BAEIL FLLERET7%  (EERA83% - BN
HREAI13I8ELHK(ZE—TF - 12.19E
SHK) RALERES% - HRETERAEA
3.62B M AK(ZF—M4F : 3208 FK) + T
FRE 736K (ZZE—M4E : 7.09182 5
K) MRIEAEA2 208 K (ZT— 4
1.901875K) » ALLEESHA13% 4% K&
16% - SERNEEXARSBIREEER
AAREWER24TBIL I RK(ZZE—HF
243183 7K) - AHEER2% ©
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Report of the Board
EER®BE

Natural Gas Sales Volume (million m3)
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New Residential Users
HIEERAP

Existing Residential Users

BARRAP RETHERP

Gas pipeline construction and connection income

The Group has completed new connections to 66,559 residential users and
289 industrial and commercial users during the Period, with accumulated
connections of the Group of approximately 903,400 residential users and
6,840 industrial and commercial users, representing an increase of 8% and
4% respectively as compared to the end of 2014. It is anticipated that the
number of new users will maintain stable growth in the future. With the
increased number of users, the Group will continue to trigger more channels
for the sales of natural gas and provide services to more natural gas end-
users, which will lay a solid foundation for the sales of natural gas by the
Group in the future.

Development of natural gas distribution business

In the first half of 2015, centered on the existing scope of businesses, the
Group conducted intensive research and development in respect of the PRC
periphery of key natural gas pipelines. At the end of December in 2014, the
Group entered into an agreement with MI Energy Group on cooperation to
carry out the comprehensive development of Shanxi Linxing Block Coalbed
Methane Integrated Utilization Project. In June 2015, the Group signed a
Coalbed Gas Supply Agreement with Sinopec East China, resulting in the
coordinated development of coalbed gas and natural gas business from
upstream to midstream and downstream sectors. In the first half of 2015,

M Existing Industrial and Commercial Users

New Industrial and Commercial Users
FEIEERP

HREEZERERNA

BN SERERERAPMNIAXALSRIHF
#66,559F K 289F - £EBZ2BEEERBFY
903,400 FMIE%#MAF6,840F R-ZT—
FRDPIIERES% N 4% - B HEFIZEHFPH
SRSREFFBER -BEERPOEEEN - £
EBITHESRAREERE  AEZRAEN
BRI EPRERY  TASENRKARHEERT

BEER -

“E-REHEF SEERRAKESE B
PEIRAREHE REERET T RAR T
MpE - —T-NE+-AK - SEEMIGER
SEERT LR A (ER R LTS R E SRR
RARAMNMBIEER - R-ZT—AF XA ERPBEAH
L TR BERRABZERD R BRI LK ER BT
& TEREER - RAREB L - B THHH
¥R - —T-REL¥F EERNESHBEA
WM REF L TEHEFMBELHERER - F
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the Group has successfully obtained city gas concession rights in Anren
County, Chenzhou City, Hunan Province, Taizhou Xinghua Economic
Development Zone, Jiangsu Province, Shenlun Town, Taizhou City, Jiangsu
Province and the whole Lishui District, Nanjing City. On 30 June 2015, the
Group owned a high pressure pipeline network of 1,053 km, which pushed
the development of downstream projects effectively. The city and courtyard
pipeline network reached an aggregate length of 5,967 km. The Group
will make persistent efforts to obtain new gas projects and promote the
development of natural gas distribution business.

Exploitation and production of crude oil and natural gas business

In the first half of 2015, the Group continued the research and development
of business of light crude oil and natural gas in Canada, expanded
production base, reserves and working interests by ways of acquisitions and
contracting.

According to a reserve report prepared by GLJ Petroleum Consultants,
the Group has proven reserves of approximately 18.2 million barrels of oil
equivalent and proven plus probable reserves of approximately 25.2 million
barrels of oil equivalent (63% is light oil and NGLs, 37% is natural gas) as of
31 December 2014.

In the first half of 2015, the average daily production of the Group was
5,638 barrels of oil equivalent (64% is light oil and NGLs, 36% is natural
gas). The average operating netback value was CAD23.02 per barrel of oil
equivalent.

2015 is a year for China moving towards “The Thirteenth Five” Plan and
China’s steady growing “new normality” economy continued its strategy
development in an environmental friendly and sustainable manner. Many
national policies give a new and more dynamic prospect for the natural
gas market: the rapid development of China’s urbanization brings more
opportunities for the gas field market; the consumption-oriented new
economic development mode brings growth to the natural gas sales; “One
Belt One Road” provides a variety of natural gas supply chain; the concept
of “Internet+” changes the management and operation mode of the new
era; the national energy policies encourage the use of clean energy, which
provides unprecedented opportunities for the natural gas market.

In 2015, the international economic fluctuates and the decline of oil and
gas prices caused great impact on global energy industry. However, the
indicators of natural gas market in China remained steady growth under
macro environment of national economic development. NDRC released the
operation situation of the natural gas for the first half year on 17 July 2015
among which the production of natural gas was 65.6 billion m?, representing
an increase of 3.8% as compared with the same period of last year; the
import of natural gas was 29.3 billion m?, representing an increase of 3.5%;
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the consumption of natural gas was 90.6 billion m?, representing an increase
of 2.1%. The Group’s sales and output of natural gas in the first half of
2015 increased by 8% and 2% respectively. Cumulative connections to
residents, industrial and commercial and other users increased by 8% and
4% respectively. The series of data make the Group to remain optimistic to
China’s natural gas distribution business and being full of confidence in the
future.

The Group’s daily output of the mining and production of crude oil and the
business of natural gas in Canada raised steadily in the past six months. The
Group will actively tap its internal potentials, control spending, save cost,
improve efficiency and reduce the adverse effects caused by the decline of oil
prices. At the same time, the Group will consider to reduce the drilling activity
under the environment of low oil prices and will expand reserve through
acquisitions, joint and other forms so as to keep output growth as planned.

Looking forward, the Group will continue to maintain its operating
advantages in the upstream, midstream and downstream sectors with
the customers as the core, insisting on benefit oriented and sustainable
development as focus so as to create value for its shareholders.

For the six months ended 30 June 2015, the Group recorded revenue of
HK$3,858 million, a growth of 12% over 2014. The Group’s cost of sales
was HK$3,433 million (2014: HK$2,846 million), representing an increase
of 21%. Due to the government of Qinghai Province has not instantly
approved to adjust the downstream tariff as instructed by NDRC, the Group's
revenue growth is less than the growth of cost of sales. However, the Xining
government has issued its approval to pass through part of the rising cost
due to the natural gas price adjustments to the designated users with effect
from 15 March 2015.

The total revenue combining by three segments, namely (1) sales and
distribution of natural gas and other related products (2) gas pipeline
construction and connection and (3) exploitation and production of crude
oil and natural gas, amounted to HK$3,202 million, HK$413 million and
HK$243 million respectively and representing a year-to-year increase of
7%, and decrease of 8% and exploitation and production of crude oil and
natural gas was from the business in Canada acquired in June 2014. Sales
and distribution of natural gas continued to be the Group’s main source of
income and constituted 83% of the total revenue (2014: 87 %).

The Group's selling and distribution costs increased by 7% to approximately
HK$29 million from approximately HK$27 million in 2014. The increase was
in line with the Group’s new acquisition during last year. The Group placed
great emphasis on the effectiveness and appropriateness of sales strategies
and successfully controlled its selling and distribution costs at 0.7% (2014
0.8%) of the total revenue.
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2014 was a year of enhancing the Group’s management capability,
during which a sound corporate system was established and the corporate
governance structure was improved. In 2015, the Group continued to
promote the construction of corporate governance and internal control
standard, and the corporate governance level was raised effectively. During
the Period, the administrative expenses of the Group was HK$155 million.
With stringent cost control and improvement in efficiency, the Group
successfully curbed its administrative expenses at 4% of total revenue, as
compared to 3% during the first half of 2014.

Finance costs increased from HK$72 million of the corresponding period
last year to current period’s HK$82 million, which was mainly constituted
by coupon interests on our senior notes issued on 25 April 2013 and 11
November 2014. The Group’s weighted average cost of all indebtedness
(including bank borrowings, other borrowings and senior notes) as at 30
June 2015 was 5.04% (2014: 5.1%). Profit attributable to owners of the
Company was HK$90 million for the period ended 30 June 2015 (2014:
HK$210 million).

It is the Group’s policy to use the cash flow generated from operations and
appropriate level of borrowings as the principal source of fund to finance
major expansion and acquisition. As at 30 June 2015, the Group’s total
indebtedness (including bank borrowings, other borrowings and senior
notes) amounted to HK$6,141 million (31 December 2014: HK$5,787
million).

As at 30 June 2015, the Group had cash and cash equivalents and time
deposits with maturity over three months of approximately HK$3,013
million (31 December 2014: HK$3,665 million). Total assets of HK$15,281
million (31 December 2014: HK$15,467 million), and among which current
assets were HK$4,837 million (31 December 2014: HK$5,421 million).
Total liabilities of the Group were HK$9,370 million (31 December 2014:
HK$9,375 million), and among which current liabilities were HK$3,882
million (31 December 2014: HK$3,856 million).

The Group's debt-to-asset ratio, measured on the basis of total indebtedness
divided by total assets was 40% (31 December 2014: 37%). The current
ratio (current assets divided by current liabilities) of the Group was 1.25
times (31 December 2014: 1.41 times). EBITDA to interest cover ratio was at
healthy level. The financial and liquidity of the Group is at a very healthy and
stable position.
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As at 30 June 2015, the Group employed a total of approximately 3,700 (31
December 2014: 3,828) full-time employees, where mostly were stationed in
the PRC. Total staff cost for the Period amounted to HK$134 million (2014:
HK$130 million). The Group remunerates its employees based on their
performance, working experience and the prevailing market wage level. The
total remuneration of the employees consisted of basic salary, cash bonus
and share-based incentives.

As at 30 June 2015, no assets of the Group has been pledged.

The Group has no material or contingent liability as at 30 June 2015.

The financial risk management of the Group is the responsibility of the
Group's treasury function at the head office in Hong Kong. One of the
major objectives of the Group’s treasury policies is to manage its exposure
to fluctuation in interest rates and foreign currency exchange rates. It is the
Group's policy not to engage in speculative activities.

The Group conducts its business primarily in Renminbi. The Group’s certain
bank deposits are denominated in Hong Kong dollars, Renminbi and United
States dollars, and the Group’s offshore bank loans and senior notes are
denominated in Renminbi and United States dollars.

The Group does not have foreign currency hedging policy. However, the
Group monitors its foreign currency exposure closely and may, depending
on the circumstances and trend of foreign currencies, consider adopting a
significant foreign currency hedging policy in the future.

As at 30 June 2015, the Group has no litigation.
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During the Period, 529,607,621 shares had been issued under the bonus
issue by way of one bonus share for every ten shares to those shareholders
whose names appeared on the register of members of the Company
on 2 June 2015 as the final dividend for 2014. As at 30 June 2015, the
issued share capital of the Company was HK$58,256,838.34, divided into
5,825,683,834 shares with a nominal value of HK$0.01 each.

The Board resolved not to declare any interim dividend for the six months
ended 30 June 2015 (30 June 2014: Nil).

At 30 June 2015, the interests or short positions of the Directors and chief
executives of the Company in the shares, underlying shares and debentures
of the Company or any associated corporation (within the meaning of
Part XV of the Securities and Futures Ordinance (Chapter 571, Laws of
Hong Kong) (“SFO™)), which were notified to the Company and the Stock
Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO (including
interests or short positions which they are taken or deemed to have under
such provision of the SFO), or which were required, pursuant to section 352
of the SFO, to be entered in the register referred to therein, or which were
required, pursuant to the Model Code for Securities Transactions by Directors
of Listed Issuers (the “Model Code"), are set out below:
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Name of Director Capacity short position

BEps at B/ %R

Xu Tie-liang Interest in controlled corporations Long position 1,2
AR R 5 e

Zhu Yuan Beneficial owner Long position

K& EmEAA e

Cheung Shing Beneficial owner Long position

Rk EaEAA ife

Notes:

1.

Long position/

353,120,130 ordinary shares and 914,166,000 ordinary shares of the Company
("Shares") are held through Sino Advance Holdings Limited (“Sino Advance")
and Sino Vantage Management Limited (“Sino Vantage”) respectively, both of
which were incorporated in the British Virgin Islands with limited liability and
are wholly-owned by Sino Best International Group Limited (“Sino Best”) (a
company incorporated in the British Virgin Islands with limited liability) which in
turn is wholly and beneficially owned by Mr. Xu Tie-liang (“Mr. Xu"). Therefore,
Mr. Xu is deemed to be interested in the 1,267,286,130 Shares pursuant to the
SFO.

An amount of US$1,000,000 of the US$350,000,000 5.25% senior notes of the
Company due 2018 are held through Sino Vantage.

These 2,750,000 Shares include (1) 2,350,000 Shares held by Mr. Zhu Yuan;
and (2) 400,000 restricted shares granted to Mr. Zhu Yuan pursuant to the
Restricted Share Award Scheme adopted by the Board on 4 November 2011.

Save as disclosed above, none of the Directors or chief executives of the
Company had any interests or short positions in the shares, underlying shares
or debentures of the Company which were recorded on the register required
to be kept under section 352 of the SFO or notified to the Company and the
Stock Exchange pursuant to the Model Code as at 30 June 2015.

Approximate
percentage of the

Company's issued

Number of share capital
ordinary L Amount of
shares held BRTRA  debentures held
BEEBRREA BAEAE FiisE%eE
1,267,286,130 21.75% US$1,000,000
1,000,000%7
2,750,000 0.05% -
1,518,000 0.03% -

Hat

353,120,130 % % 914,166,000 4% A 7] ¥ i AR
(TR 1) Ty RlFE B Sino  Advance Holdings
Limited ([Sino Advancel) K Sino Vantage
Management Limited ([Sino Vantagel) #74 -
Sino Advance JSino Vantage Y9 AT HEBHE
RESHMAIZERAR AP REREE
BRAR ([HHRER] 2EEE  MPRERA
—HEREERRES MK I ZARAR -
HASKRAEE(HREN2ERESES -
Hit - BEBEFSHSLEAEGKD - FREERAER
1,267,286,130 Bkt h e A 2 -

#FEiASino Vantagef B ARK =T —/)\F 34
350,000,000 %£705.25EE % E 1~ 1,000,000
ETT©
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2,350,000 k%5 : RQ)BREEZERHN T ——
F+— AMHB RN RS ERG RETEIE T
SRR 55 59 400,000 RRFR I IERX D ©

R EXFI#EEN  RZE—RFA=TH"
EEFRAZEBTBRABMERRRIED - 48
B (D B B R R B NMR 1B AR 5 S I B (5P
E352 RRERTHREZERM - SRIBREST
AlFE R R B R PT 2 (E R SA R ©

2015 iR

35



At 30 June 2015, the register of substantial shareholders maintained by the RZZE—RAFNA=TH  BREFESLKBEED

Company pursuant to section 336 of the SFO showed that other than the E36KHARFEZFERRELEMET
interests disclosed above in respect of certain Directors and chief executives, BEXAEESTEENTETRAB ZELR
the following shareholders had notified the Company of relevant interests in Gh - LATRRR BB AR ER AR B BITIRAE
the issued share capital of the Company: pa o

Approximate
percentage of

Number of the Company's

Name of Long position/ Shares held issued share capital

shareholder Capacity short position notes BERHD HATERT

BRRER g% BE/KE Hizt #E BRAZBAB AL

Sino Advance Holdings Limited Beneficial owner Long position 1 353,120,130 6.06%

Sino Advance Holdings Limited EERAA A

Sino Vantage Management Limited Beneficial owner Long position 1 914,166,000 15.69%

Sino Vantage Management Limited EEmAA A

Sino Best International Group Limited Interest in controlled corporations  Long position 1 1,267,286,130 21.75%

FREREEARAR REHNER 2 R A

Avrtisan Partners Limited (Partnership) Investment manager Long position 2 405,400,000 6.96%

Artisan Partners Limited (Partnership) RELE A

Avrtisan Partners Holdings LP Investment manager Long position 2 405,400,000 6.96%

Artisan Partners Holdings LP REEE A

Artisan Partners Asset Management Inc.  Investment manager Long position 2 405,400,000 6.96%

Artisan Partners Asset Management Inc.  $% & &3 A

Notes: Htat -

1. Sino Advance and Sino Vantage are wholly-owned by Sino Best which in turn is 1. Sino Advance [ Sino Vantage HHFHREIEZE
wholly and beneficially owned by Mr. Xu Tie-liang. Hence, Mr. Xu is deemed to BYEE  MPHZEBEAFRREELZERER
be interested in the 353,120,130 Shares and 914,166,000 Shares held through WA - Bt R EWAAMNSino Advance
Sino Advance and Sino Vantage. K Sino Vantage % 5I#%%H 2 353,120,130 i &

914,166,000 J&A& 5 P IEE = -

Interim Report 2015



2. 405,400,000 Shares are held by Artisan Partners Limited (Partnership) as
investment manager which is wholly-owned by Artisan Partners Holdings LP
which in turn is wholly-owned by Artisan Partners Asset Management Inc.

Save as disclosed above, no other parties were recorded in the register of
the Company required to be kept under section 336 of the SFO as having
interests or short positions in the shares or underlying shares of the Company
as at 30 June 2015.

The Company adopted a new share option scheme (the “New Share
Option Scheme"”) at the special general meeting of the Company held on
23 November 2011. Pursuant to the New Share Option Scheme, the Board
may at its discretion offer options to any eligible participant including,
but not limited to any person being an employee, executive directors or
non-executive directors of the Group or any invested entity (including
independent non-executive directors of the Group or any invested entity)
and any suppliers, consultants or advisers who will provide or have provided
services to the Group or any invested entity.

The number of share options available for grant under the New Share Option
Scheme is 495,211,621, representing approximately 8.5% of the issued
share capital of the Company as at the date of this report.

No option was granted under the New Share Option Scheme since its
adoption.

Neither the Company nor any of its subsidiaries purchased, redeemed or
sold any of the Company’s listed securities during the six months ended 30
June 2015, other than those purchased by its trustee for the Restricted Share
Award Scheme adopted by the Board on 4 November 2011.

2. 405,400,000 Mf% 15 B3 Artisan Partners Limited
(Partnership)tE & & & & 2 45 B * Artisan
Partners Limited (Partnership)f Artisan
Partners Holdings LPZ & ¥ A -+ i Artisan
Partners Holdings LP BIJf5 Artisan Partners Asset
Management Inc. 2 & # A o
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The Company has adopted the Model Code (“Model Code") for Securities
Transactions by Directors of Listed Issuers as set out in Appendix 10 to
the Rules Governing the Listing of Securities on the Stock Exchange (the
“Listing Rules”) as the code of conduct regarding securities transactions by
the Directors. Having made specific enquiries of all Directors, the Company
confirmed that all Directors have complied with the required standards set
out in the Model Code throughout the Period.

The Company has all along committed to fulfilling its responsibilities to
its shareholders by ensuring that the proper processes for supervision and
management of the Group’s businesses are duly operated and reviewed and
that good corporate governance practices and procedures are established
throughout the six months ended 30 June 2015. The Company has adopted
the code provisions set out in the Corporate Governance Code (the “CG
Code") as set out in Appendix 14 to the Listing Rules as its own code of
corporate governance.

During the six months ended 30 June 2015, the Company was in compliance
with the relevant code provisions set out in the CG Code except for the
deviations as explained below.

Code provision A.2.1 of the CG Code provides that the responsibilities
between chairman and chief executive officer should be divided. Mr. XU Tie-
liang is the Chairman and the Chief Executive Officer of the Company. The
Board believes that vesting the roles of both Chairman and Chief Executive
Officer in the same person has the benefit of ensuring consistent leadership
within the Group and enables more effective and efficient overall strategic
planning for the Group. The Board believes that the balance of power and
authority for the present arrangement will not be impaired and is adequately
ensured by current Board which comprises experienced and high caliber
individuals with sufficient number thereof being independent non-executive
Directors.

Interim Report 2015

NEID R PrEE S LR R LA R M
BElz EMBETAZERETESIHNRE
SA(MREFRIMEREERETERR S 2B
SRl e KRB EREHFESHRE - QAR
RRBARNERERD B TRETRIPTRE 2 BT
=g o

-

BE-Z-—RAFANA=ZTHILAREA QRACE
BERLEEFIMNEERB EEEEBRE
BRFAMETRIFZEEEAEREEF  —
EBORAMERRETERE - ARCEMA LT
MANKT SR+ ER ST RI(TREERTAID T
B2 TRAESHERRBIAG ZREEATA

REEZZ-—HFXNA=THIERER  RFIE
EIREFEIATRIME AR TRIEX T X
Pt 2 1 BREAS SLBR S ©

EEERTRTRMRE A2V IRFTAEERIT
BB BEAERERY - FFRREERARE
FRITRAEE - EERARE - AR—BALRE
BETFERTREHMERLY - JREREEZE
WEL  AHEARLSUEMERER 2 B
RAEg - EFRAERF2LH TS ETRELE
BMERZFE  MRFAKLREE ZAT (K
TERRABETCEIFATESR) AR ZES
B TR REREIR LL F T -



Code provision A.4.1 of the CG Code provides that non-executive directors
should be appointed for a specific term and subject to re-election. The
independent non-executive Directors are not appointed for a specific term,
but they are subject to retirement from office by rotation at least once every
three years in accordance with the Bye-Laws of the Company (the “Bye-
Laws").

Code provision D.1.4 of the CG Code requires that the Company should
have formal letters of appointment for directors setting out the key terms
and conditions of their appointment. The Company did not have formal
letters of appointment for Directors (except for Mr. XU Tie-liang). However,
the Directors shall be subject to retirement by rotation in accordance with
the Bye-Laws. In addition, the Directors are required to refer to the guidelines
set out in “A Guide on Directors’ Duties” issued by the Companies Registry
and “Guidelines for Directors” and “Guide for Independent Non-executive
Directors” (if applicable) published by the Hong Kong Institute of Directors
in performing their duties and responsibilities as Directors. Besides, the
Directors are required to comply with the requirements under statute and
common law, the Listing Rules, legal and other regulatory requirements and
the Company’s business and governance policies.

Save as the aforesaid and in the opinion of the Directors, the Company has
met all relevant code provisions as set out in the CG Code during the six
months ended 30 June 2015.

The Company established the Audit Committee in 1998 with written terms
of reference in compliance with the CG Code, which is currently made
available on the Stock Exchange’s website and the Company’s website.

The Audit Committee is mainly responsible for making recommendations
to the Board on the appointment, re-appointment and removal of the
external auditor and to approve the remuneration and terms of engagement
of the external auditor, and any questions of resignation or dismissal of
such auditor; reviewing the interim and annual reports and accounts of the
Group; and overseeing the Company’s financial reporting system including
the adequacy of resources, qualifications and experience of staff in charge of
the Company’s financial reporting function and their training arrangement
and budget, and the internal control procedures.
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eport of the Board
ESR{E

The Audit Committee comprises three independent non-executive Directors,
namely Mr. LI Yunlong (as chairman), Mr. SHI Xun-zhi and Mr. WANG
Guangtian. The Audit Committee has reviewed the unaudited interim
financial statements of the Group for the six months ended 30 June 2015.

By Order of the Board
China Oil And Gas Group Limited
Chan Yuen Ying, Stella
Company Secretary

Hong Kong, 27 August 2015
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