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COMPLETION OF SHARE ISSUE, APPENDIX 3B AND CLEANSING NOTICE

Sino Gas & Energy Holdings Limited (ASX: SEH, “Sino Gas” or the “Company”) advises that
settlement of the second tranche of the Placement announced on 27 November 2013 was completed
on 31 December 2013 via the issue of 75,438,600 shares at 20 cents per share to raise
A$15,087,720 (gross). Attached is the requisite Appendix 3B and Cleansing Statement pursuant to
Section 708A of the Corporations Act.

Additional information regarding the Placement can be found in the announcement released to the
ASX on 27 November 2013 and notice of meeting of the same date.

For more information, please contact:

Sino Gas & Energy Holdings Limited Media Enquiries

Robert Bearden Greg Galton

Managing Director & CEO Cannings Purple

+86 10 8458 3001 +61 (08) 6314 6300
rbearden@sinogasenergy.com ggalton@canningspurple.com.au

Our latest announcements and presentations can be found on our website:
WWWw.sinogasenergy.com
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About Sino Gas & Energy Holdings Limited

Sino Gas & Energy Holdings Limited (“Sino Gas” ASX: SEH) is an Australian energy company focused on developing Chinese
unconventional gas assets. Sino Gas holds a 49% interest in Sino Gas & Energy Limited (“SGE”) through a strategic partnership completed
with MIE Holdings Corporation (“MIE” SEHK: 1555) in July 2012. SGE has been established in Beijing since 2006 and is the operator of the
Linxing and Sanjiaobei Production Sharing Contracts (PSCs) in the Ordos Basin, Shanxi province.

SGE'’s interest in the Linxing PSC with CUCBM is 64.75% and 49% for the Sanjiaobei PSC held with PCCBM. SGE has a 100% working
interest during the exploration phase of the PSC, with SGE’s PSC partners being entitled to back-in upon Overall Development Plan (ODP)
approval, by contributing development and operating costs in line with their PSC interest.

The PSCs are located in the Ordos Basin and cover an area of approximately 3,000km?. The Ordos Basin is the second largest onshore oil
and gas producing basin in China. The region has mature field developments with an established pipeline infrastructure to major markets.
Rapid economic development is being experienced in the provinces in which Sino Gas’ PSCs are located and natural gas is seen as a key
component of clean energy supply in China.

Resources Statement & Disclaimer

The statements of resources in this Release have been independently determined to Society of Petroleum Engineers (SPE) Petroleum
Resource Management Systems (PRMS) standards by internationally recognized oil and gas consultants RISC (October 2013). These
statements were not prepared to comply with the China Petroleum Reserves Office (PRO-2005) standards or the U.S. Securities and
Exchange Commission regulations and have not been verified by SGE’s PSC partners CNPC and CUCBM. EMV s the probability weighted
net present value (NPV), including the range of project NPVs and the risk of the project not progressing. Project NPV, is based on a mid-
case gas price of $US8.79/Mscf and lifting costs (opex+capex) of ~ US$1.3/Mscf for mid-case Reserves, Contingent & Prospective
Resources. All resource figures quoted are unrisked mid-case unless otherwise noted. Sino Gas’ attributable net Reserves & Resources
assumes PSC partner back-in upon ODP approval, CBM Energy’s option to acquire an interest of 5.25% in the Linxing PSC (by paying
7.5% of back costs) is exercised, and MIE fulfil funding obligations under the strategic partnership agreement.

Certain statements included in this announcement constitute forward looking information. This information is based upon a number of
estimates and assumptions made by the Company in light of its experience, current conditions and expectations of future developments, as
well as other factors that the Company believes are appropriate in the circumstances. While these estimates and assumptions are
considered reasonable, they are inherently subject to business, economic, competitive, political and social uncertainties and contingencies.
Many factors could cause the Company’s actual results to differ materially from those expressed or implied in any forward-looking
information provided by the Company, or on behalf of, the Company. Such factors include, among other things, risks relating to additional
funding requirements, gas prices, exploration, acquisition, development and operating risks, competition, production risks, regulatory
restrictions, including environmental regulation and liability and potential title disputes. This announcement should be read in conjunction
with the Investor Presentation released to separately to ASX in connection with the Placement, including the risks set out in the Investor
Presentation and the important notices contained in that document. Forward-looking information is no guarantee of future performance and,
accordingly, investors are cautioned not to put undue reliance on forward-looking information due to the inherent uncertainty therein.
Forward-looking information is made as at the date of this announcement and the Company disclaims any intent or obligation to update
publicly such forward-looking information, whether as a result of new information, future events or results or otherwise.

This announcement does not constitute an offer, and may not be used in connection with an offer to sell or issue or the solicitation of an
offer to buy or subscribe for new shares in the Company in any jurisdiction. No public offer of securities is being made in any jurisdiction.
This announcement does not constitute an offer to sell or the solicitation of an offer to buy securities in the United States nor shall there be
any sale of the securities in any jurisdiction in which such an offer, solicitation or sale would be unlawful. The securities offered pursuant to
the Placement have not been, and will not be, registered under the United States Securities Act of 1933, as amended (the “Securities Act”),
or any state securities laws and may not be offered or sold in the United States or to U.S. persons (as defined in Regulation S under The
Securities Act in compliance with the registration requirements or an applicable exemption from the registration requirements of The
Securities Act and applicable state securities laws.
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Appendix 3B
New issue announcement

Rule 2.7, 3.10.3, 3.10.4, 3.10.5

Appendix 3B

New issue announcement,
application for quotation of additional securities
and agreement

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX’s property and may be made public.

Introduced 01/07/96 Origin: Appendix 5 Amended 01/07/98, 01/09/99, 01/07/00, 30/09/01, 11/03/02, 01/01/03, 24/10/05, 01/08/12

Name of entity

Sino Gas & Energy Holdings Limited

ABN

16 124 242 422

We (the entity) give ASX the following information.

Part 1 - All issues

You must complete the relevant sections (attach sheets if there is not enough space).

1 *Class of *securities issued or to | Fully paid ordinary shares
be issued
2 Number of *securities issued or | 75,438,600 fully paid ordinary shares

to be issued (if known) or
maximum number which may
be issued

3 Principal ~ terms  of  the | Fully paid ordinary shares
+securities (eg, if options,
exercise price and expiry date; if
partly paid “*securities, the
amount outstanding and due
dates for payment; if
*convertible  securities, the
conversion price and dates for
conversion)

+ See chapter 19 for defined terms.
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Appendix 3B
New issue announcement

6a

6b

6¢c

6d

Do the *securities rank equally
in all respects from the date of
allotment with an existing *class
of quoted *securities?

If the additional securities do

not rank equally, please state:

o the date from which they do

e the extent to which they
participate for the next
dividend, (in the case of a
trust, distribution) or
interest payment

e the extent to which they do
not rank equally, other than
in relation to the next
dividend, distribution or
interest payment

Issue price or consideration

Purpose of the issue

(If issued as consideration for
the acquisition of assets, clearly
identify those assets)

Is the entity an *eligible entity
that has obtained security
holder approval under rule 7.1A?

If Yes, complete sections 6b - 6h
in relation to the *securities the
subject of this Appendix 3B, and
comply with section 6i

The date the security holder
resolution under rule 7.1A was
passed

Number of *securities issued
without security holder approval
under rule 7.1

Number of *securities issued
with security holder approval
under rule 71A

Yes

$0.20

Funds raised will be used to progress the
Company’s forward programme of seismic,
drilling and development on its production
sharing contracts and provide additional working
capital.

No

N/A

N/A

N/A

+ See chapter 19 for defined terms.
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Appendix 3B

New issue announcement

6e

of

6g

6h

61

Number of *securities issued
with security holder approval
under rule 7.3, or another
specific security holder approval
(specify date of meeting)

Number of securities issued
under an exception in rule 7.2

If securities issued under rule
7.1A, was issue price at least 75%
of 15 day VWAP as calculated
under rule 7.1A.3? Include the
issue date and both values.
Include the source of the VWAP
calculation.

If securities were issued under
rule 71A for  non-cash
consideration, state date on
which valuation of
consideration was released to
ASX Market Announcements

Calculate the entity’s remaining
issue capacity under rule 7.1 and
rule 7.1A - complete Annexure 1
and release to ASX Market
Announcements

Dates of entering *securities
into uncertificated holdings or
despatch of certificates

Number and “class of all
*securities quoted on ASX
(including the securities in
section 2 if applicable)

N/A

N/A

N/A

N/A

N/A

31 December 2013

Number

+Class

1,528,742,754

shares

Ordinary fully paid

+ See chapter 19 for defined terms.
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Appendix 3B
New issue announcement

Number *Class
9 Number and *class of all | 30,000,000 Options exercisable
*securities not quoted on ASX at $0.075 with an
(including the securities in expiry date of 15
section 2 if applicable) February 2017
10 Dividend policy (in the case of a | N/A
trust, distribution policy) on the
increased capital (interests)
Part 2 - Bonus issue or pro rata issue
u Is security holder approval | N/A
required?
12 Is the issue renounceable or non- | N/A
renounceable?
13 Ratio in which the *securities | N/A
will be offered
14 *Class of *securities to which the | N/A
offer relates
15 *Record date to determine | N/A
entitlements
16 Will  holdings on different | N/A
registers (or subregisters) be
aggregated for  calculating
entitlements?
17 Policy for deciding entitlements | N/A
in relation to fractions
18 Names of countries in which the | N/A
entity has *security holders who
will not be sent new issue
documents
Note: Security holders must be told how their
entitlements are to be dealt with.
Cross reference: rule 7.7.
+ See chapter 19 for defined terms.
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19

20

21

22

23

24

25

26

27

28

29

30

31

Closing date for receipt of
acceptances or renunciations

Names of any underwriters

Amount of any underwriting fee
or commission

Names of any brokers to the
issue

Fee or commission payable to the
broker to the issue

Amount of any handling fee
payable to brokers who lodge
acceptances or renunciations on
behalf of *security holders

If the issue is contingent on
*security holders’ approval, the
date of the meeting

Date entitlement and acceptance
form and prospectus or Product
Disclosure Statement will be sent
to persons entitled

If the entity has issued options,
and the terms entitle option
holders to  participate on
exercise, the date on which
notices will be sent to option
holders

Date rights trading will begin (if
applicable)

Date rights trading will end (if
applicable)

How do “security holders sell
their entitlements in full through
a broker?

How do “security holders sell
part of their entitlements
through a broker and accept for
the balance?

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

+ See chapter 19 for defined terms.
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Appendix 3B
New issue announcement

32 How do *security holders dispose | N/A
of their entitlements (except by
sale through a broker)?

33 *Despatch date N/A

Part 3 - Quotation of securities

You need only complete this section if you are applying for quotation of securities

34  Type of securities
(tick one)

(@) Securities described in Part 1

(b) All other securities

Example: restricted securities at the end of the escrowed period, partly paid securities that become fully paid,
employee incentive share securities when restriction ends, securities issued on expiry or conversion of convertible
securities

Entities that have ticked box 34(a)

Additional securities forming a new class of securities

Tick to indicate you are providing the information or

documents

35 If the *securities are *equity securities, the names of the 20 largest holders of the
additional *securities, and the number and percentage of additional *securities
held by those holders

36 If the *securities are *equity securities, a distribution schedule of the additional
*securities setting out the number of holders in the categories
1-1,000
1,001 - 5,000
5,001 - 10,000
10,001 - 100,000
100,001 and over

37 A copy of any trust deed for the additional *securities

+ See chapter 19 for defined terms.
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Entities that have ticked box 34(b)

38

39

40

41

42

Number of securities for which
*quotation is sought

Class of T*securities for which
quotation is sought

Do the *securities rank equally in
all respects from the date of
allotment with an existing *class
of quoted *securities?

If the additional securities do not

rank equally, please state:

e the date from which they do

e the extent to which they
participate  for the next
dividend, (in the case of a
trust, distribution) or interest
payment

e the extent to which they do
not rank equally, other than in
relation to the next dividend,
distribution or interest
payment

Reason for request for quotation
now

Example: In the case of restricted securities, end
of restriction period

(if issued upon conversion of
another security, clearly identify
that other security)

Number and “class of all
*securities quoted on ASX
(including the securities in clause

38)

Number

+Class

+ See chapter 19 for defined terms.
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Appendix 3B
New issue announcement

Quotation agreement

1 +*Quotation of our additional *securities is in ASX’s absolute discretion. ASX
may quote the *securities on any conditions it decides.

2 We warrant the following to ASX.

. The issue of the *securities to be quoted complies with the law and is
not for an illegal purpose.

o There is no reason why those *securities should not be granted
*quotation.
o An offer of the *securities for sale within 12 months after their issue

will not require disclosure under section 707(3) or section 1012C(6) of
the Corporations Act.

Note: An entity may need to obtain appropriate warranties from subscribers for the securities in order to be
able to give this warranty

o Section 724 or section 1016E of the Corporations Act does not apply to
any applications received by us in relation to any *securities to be
quoted and that no-one has any right to return any *securities to be
quoted under sections 737, 738 or 1016F of the Corporations Act at the
time that we request that the *securities be quoted.

o If we are a trust, we warrant that no person has the right to return the
*securities to be quoted under section 1019B of the Corporations Act at
the time that we request that the *securities be quoted.

3 We will indemnify ASX to the fullest extent permitted by law in respect of any
claim, action or expense arising from or connected with any breach of the
warranties in this agreement.

4 We give ASX the information and documents required by this form. If any
information or document not available now, will give it to ASX before
*quotation of the *securities begins. We acknowledge that ASX is relying on
the information and documents. We warrant that they are (will be) true and
complete.

Sign here:

Print name: ... Harry Spindler......== == == == ==

+ See chapter 19 for defined terms.
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NOTICE UNDER SECTION 708A(5)(E) OF THE CORPORATIONS ACT

As announced on 2 January 2014, Sino Gas & Energy Holdings Limited ("the Company") issued
75,438,600 fully paid ordinary shares to qualified institutional and sophisticated investors, as
previously announced to the ASX on 27 November 2013.

The Company gives notice under section 708A(5)(e) of the Corporations Act 2001 (Cth) (the
"Corporations Act") that:

1.  the abovementioned ordinary shares were issued without disclosure to exempt investors under
Part 6D.2 of the Corporations Act;

2.  as at the date of this notice the Company has complied with:
(a) the provisions of Chapter 2M of the Corporations Act as they apply to the Company; and
(b) section 674 of the Corporations Act; and

3. as at the date of this notice there is no "excluded information" (as defined in subsection 708A(7)
of the Corporations Act) which is required to be disclosed by the Company.

For more information, please contact:

Sino Gas & Energy Holdings Limited

Robert Bearden

Managing Director & CEO

+86 10 8458 3001
rbearden@sinogasenergy.com

Our latest announcements and presentations can be found on our website:
Www.Sinogasenergy.com




