CORPORATE GOVERNANCE

The Directors are of the opinion that the Company has
complied with the Code of Best Practice as set out in
Appendices 14 and 23 of the Rules Governing the Listing
of Securities on The Stock Exchange of Hong Kong Limited
("Listing Rules”) except that the non-executive and
independent non-executive directors are not appointed for
a specific terms but are subject to retirement by rotation
and re-election at the annual general meeting in
accordance with the Bye-laws of the Company.

Pursuant to the Model Code for Securities Transactions by
Directors of Listed Issuer (the “Model Code"”) as set out in
Appendix 10 of the Listing Rules, the Company had made
specific enquiries of all directors, and all directors confirmed
that they have complied with the Model Code throughout
the period ended 30 September 2006.

On Behalf of the Board of
China Gas Holdings Limited
Liu Ming Hui

Managing Director

Hong Kong, 15 December 2006
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