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CHANGES OF DIRECTORS AND COMPOSITION OF BOARD COMMITTEES

Retirement of Directors

Dr. Tin Yau Kelvin Wong has retired as an independent non-executive Director from the
Board upon the conclusion of the AGM held on 28 April 2016. Following his retirement,
Dr. Wong ceased to act as the chairman of the Audit Committee and a member of the
Nomination Committee with effect from 28 April 2016. In addition, Mr. Zhijie Zeng has
retired as a non-executive Director from the Board upon the conclusion of the AGM held
on 28 April 2016.

Appointment of Independent Non-executive Director

The Board is pleased to announce that, pursuant to the resolutions of the Board made on
28 April 2016, Mr. Stephen Law Cheuk Kin (羅卓堅) will become an independent non-
executive Director, the chairman of the Audit Committee and a member of the Nomination
Committee with effect from 2 July 2016.

This announcement is made pursuant to Rule 13.51(2) of the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited (the ‘‘Listing Rules’’). Reference
is also made to the circular of AAG Energy Holdings Limited (the ‘‘Company’’) dated 29
March 2016 (the ‘‘Circular’’). Unless the context otherwise requires, capitalized terms used
herein shall have the same meanings as those defined in the Circular.
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CHANGE OF DIRECTORS AND COMPOSITION OF BOARD COMMITTEES

Retirement of Directors

The Board announces that Dr. Tin Yau Kelvin Wong (‘‘Dr. Wong’’) retired from office as
an independent non-executive Director, the chairman of the Audit Committee and a member
of the Nomination Committee, and did not offer himself for re-election, Mr. Zhijie Zeng
(‘‘Mr. Zeng’’) retired from office as a non-executive Director upon the conclusion of the
AGM in accordance with the Articles and did not offer himself for re-election.

Each of Dr. Wong and Mr. Zeng confirmed that he has no disagreement with the Board and
there is no matter that needs to be brought to the attention of the Shareholders and the Stock
Exchange in relation to his retirement from the Board.

The Board would like to express its most sincere gratitude to each of Dr. Wong and Mr.
Zeng for his invaluable contribution to the Company during his tenure of service.

Appointment of Independent Non-executive Director

The Board is pleased to announce that, pursuant to the resolutions of the Board made on 28
April 2016, Mr. Stephen Law Cheuk Kin (羅卓堅) (‘‘Mr. Law’’), aged 53, will become an
independent non-executive Director, the chairman of the Audit Committee and a member of
the Nomination Committee with effect from 2 July 2016, responsible for independently
overseeing the management of the Group.

Mr. Law is presently serving as the finance director and a member of the executive
directorate of MTR Corporation Limited (HKSE:66) (‘‘MTR’’).

Prior to joining MTR, Mr. Law was the chief financial officer at Guoco Group Limited
(HKSE:53) (‘‘Guoco’’). Prior to Guoco, Mr. Law was a managing director at TPG, one of
the largest global private equity funds. Prior to TPG, Mr. Law also worked in direct
investment at Morningside. Mr. Law is a member of the Institute of Chartered Accountants
in England and Wales and a member of the Hong Kong Institute of Certified Public
Accountants (‘‘HKICPA’’). Mr. Law is also a council member of HKICPA, and a vice-
president of the Hong Kong Business Accountants Association, and an adjunct professor of
the Hong Kong Polytechnic University. In addition, Mr. Law was appointed by Ministry of
Finance of the PRC (the ‘‘MOF’’) as an expert consultant to advise the MOF on finance and
management accounting.

Mr. Law holds a bachelor degree in science (civil engineering) from the University of
Birmingham, the United Kingdom and also received a master degree in business
administration from the University of Hull, the United Kingdom.

Through his past and current experience, Mr. Law’s professional qualifications and related
financial management experience (as mentioned above) have met the requirements under
Rule 3.10(2) of the Listing Rules.

Save for the above position(s), Mr. Law has not previously held any other position in the
Group, nor has any relationship with any Director, senior management or substantial or
controlling Shareholder of the Company.
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As of the date of this announcement, Mr. Law does not have any interest in the shares of
Company within the meaning of Part XV of the SFO.

Mr. Law has entered into a letter of appointment (the ‘‘Letter of Appointment’’) with the
Company for a term of three years effective from 2 July 2016 and his appointment will
continue thereafter unless and until terminated by either party giving one month’s written
notice in accordance with the Letter of Appointment. Mr. Law is subject to retirement by
rotation and re-election as a director of the Company in accordance with the Articles and the
Listing Rules. Mr. Law shall be entitled to an annual remuneration of US$55,000 for acting
as an independent non-executive Director, an annual remuneration of US$15,000 for acting
as chairman of the Audit Committee, and an attendance fee for his attendance in each Board
meeting and committee meeting. In addition, as an independent non-executive Director, Mr.
Law shall be entitled to 280,000 RSUs reserved under the Post-IPO RSU Scheme with
detailed terms and conditions to be determined by the Board and in accordance with the
rules of the Post-IPO RSU Scheme. His remuneration has been approved by the Board after
considering the recommendation of the Remuneration Committee.

Save as disclosed above, as of the date of this announcement, (i) Mr. Law does not hold any
directorship in other listed companies, the securities of which are listed on any securities
market in Hong Kong or overseas in the last three years; (ii) Mr. Law does not hold any
other positions with the Company or other members of the Group; and (iii) there is no
information that should be disclosed pursuant to sub-paragraphs (h) to (v) of Rule 13.51(2)
of the Listing Rules nor any other matters that need to be brought to the attention of the
Shareholders in relation to his appointment.

The Board would like to express its warmest welcome to Mr. Law in joining the Board.

LISTING RULES IMPLICATIONS

As the Company has only three independent non-executive Directors during the interim
period between the conclusion of the AGM on 28 April 2016 and the effective date of Mr.
Law’s position as independent non-executive Director (the ‘‘Interim Period’’), the
composition of independent non-executive Directors has fallen short of the minimum
number requirement under Rule 3.10A of the Listing Rules and the qualification requirement
under Rule 3.10(2). In addition, during the Interim Period, the composition of the Audit
Committee and the composition of the Nomination Committee have fallen short of the
requirements set out in Rule 3.21 of the Listing Rules and Code Provision A.5.1 of
Corporate Governance Code as set out in Appendix 14 to the Listing Rules, respectively.
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The Board expects that the requirements mentioned above will be complied with after the
effective date of Mr. Law’s appointment. The Board, after making its best endeavors, has
considered Mr. Law a suitable candidate to fill the casual vacancy on the Board for the
position of independent non-executive Director in accordance with the requirements of Rule
3.11 of the Listing Rules.

On behalf of the Board
AAG Energy Holdings Limited

Stephen Xiangdong Zou

Chairman and Executive Director

Hong Kong, 28 April 2016

As at the date of this announcement, the executive Director is Stephen Xiangdong Zou; the

non-executive Directors are Peter Randall Kagan, Gordon Sun Kan Shaw, Zhen Wei, Lei

Jin, Guiyong Cui and Bo Bai; and the independent non-executive Directors are Yaowen Wu,

Robert Ralph Parks and Fredrick J. Barrett.
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