Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no responsibility for the contents of this announcement, make no representation as to its accuracy or completeness and expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this announcement.
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(a joint stock company with limited liability incorporated in the People’s Republic of China)

(H Share Stock Code: 00317)

ANNOUNCEMENT ON PROPOSAL ON MAJOR ASSETS SWAP AND CONNECTED TRANSACTIONS, ENTERING INTO OF FRAMEWORK AGREEMENTS AND RESUMPTION OF TRADING IN A SHARES
This announcement is made by the Board of the Company pursuant to Rule 13.09 of the Listing Rules and Inside Information Provisions (as defined in the Listing Rules) under Part XIVA of the Securities and Futures Ordinance (Cap. 571 of the Laws of Hong Kong).
Reference is made to the announcement on suspension in trading of A Shares of the Company dated 28 March 2019 in relation to the proposed adjustments to major asset restructuring plan.
The Company currently envisages that the transactions as contemplated in this announcement would constitute very substantial disposal, very substantial acquisition and connected transactions of the Company. 
As at the date hereof, parties have not entered into any definitive agreement in relation to the transactions contemplated in this announcement, and the audit and valuation process with respect to the transactions specified in this announcement are still ongoing and yet to be completed. 
The Company will make further announcements, which will be in full compliance with disclosure requirements under Chapters 14 and 14A of the Listing Rules, upon its entering into of the definitive agreement(s) on such transactions and also as the transactions progress.
This announcement is made by the board of directors (the "Board") of CSSC Offshore & Marine Engineering (Group) Company Limited (the "Company") pursuant to Rule 13.09 of the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (the "Listing Rules") and Inside Information Provisions (as defined in the Listing Rules) under Part XIVA of the Securities and Futures Ordinance (Cap. 571 of the Laws of Hong Kong).
Reference is made to the announcement on suspension in trading of A Shares of the Company dated 28 March 2019 in relation to the proposed adjustments to major asset restructuring plan.
The Company currently envisages that the transactions as contemplated in this announcement would constitute very substantial disposal, very substantial acquisition and connected transactions of the Company. As at the date hereof, parties have not entered into any definitive agreement in relation to the transactions contemplated in this announcement, and the audit and valuation process with respect to the transactions specified in this announcement are still ongoing and yet to be completed. The Company will make further announcements, which will be in full compliance with disclosure requirements under Chapters 14 and 14A of the Listing Rules, upon its entering into of the definitive agreement(s) on such transactions and also as the transactions progress.
On 4 April 2019, "the Proposal on the Major Assets Swap and Connected Transactions of the Company" （the "Proposal"） was, among others, considered and approved at the 13th meeting of the 9th Session of the Board. 

On 4 April 2019, the Company and CSSC entered into the Framework Agreement I, pursuant to which the Company proposed to swap the Disposal Assets with the Acquisition Assets as to assets of the same appraisal value. Framework Agreement I is not binding to parties thereto and subject to definitive agreement(s) to be entered into by the parties.
On 4 April 2019, the Company and CSSC Holdings entered into the Framework Agreement II, pursuant to which CSSC Holdings proposed to acquire the remaining equity interest in Huangpu Wenchong and GSI held by the Company following the assets swap as agreed in the Framework Agreement I by way of issuance of new A shares of CSSC Holdings. Framework Agreement II is not binding to parties thereto and subject to definitive agreement(s) to be entered into by the parties.
In accordance with the relevant requirements of the Shanghai Stock Exchange and at the application of the Company, trading in the A Shares of the Company will resume on 8 April 2019.
I．SUMMARY OF THE PROPOSAL
 (I)  SUMMARY OF THE PLAN FOR MAJOR ASSETS SWAP
The Company proposes to acquire the Acquisition Assets (including 100% equity interests in Hudong Heavy Machinery (following the completion of relevant asset restructuring of CSSC Holdings), 100% equity interests in CSSC Marine Power, 51% equity interests in CSSC Marine Power Institute and 15% equity interests in CSSC-MES held by CSSC). 
The Company proposes to dispose of the Disposal Assets (including certain equity interests in Huangpu Wenchong and GSI held by the Company). 
The Acquisition Assets will be swapped with the Disposal Assets as to assets of the same value. The Company will hold certain minority equity interests in Huangpu Wenchong and GSI, respectively, immediately following such assets swap. 
 (II)  ESTIMATED VALUE AND PRICING OF TARGET ASSTES 

Assets to be acquired by the Company in the Transactions include 100% equity interests in Hudong Heavy Machinery with estimated value of approximately RMB7.5 billion, 100% equity interests in CSSC Marine Power with estimated value of approximately RMB2.592 billion, 51% equity interests in CSSC Marine Power Institute with estimated value of approximately RMB772 million and 15% equity interests in CSSC-MES with estimated value of approximately RMB260 million. The total estimated value of the Acquisition Assets is approximately RMB11.124 billion.

The estimated value of 100% equity interests in Huangpu Wenchong is approximately RMB7.825 billion, and the estimated value of 100% equity interests in GSI is approximately RMB10.437 billion.
The estimated value above are made by reference to the valuation conducted (all adopting asset-based approach) up to the date of this announcement. As of the date of this announcement, the audit and valuation process with respect to the Transactions are still ongoing (benchmark date expected to be 30 April 2019). Final transaction price of the Target Assets of the Transactions will be determined by the parties to the transactions after negotiation, with reference to the valuation results in the valuation reports to be issued by the asset appraisal agency with securities and futures-related business qualifications and filed with the state-owned assets regulatory authority. 
 (III)  IMPACT OF THE TRANSACTIONS ON THE COMPANY
1. Impact of the Transactions on the shareholding structure of the Company

As at the date of this announcement, total share capital of the Company is 1,413,506,400 shares. The Company will not issue new shares regarding the Transactions. Prior to and after the completion of the Transactions, the Company's share capital structure will remain unchanged.
2. Impact of the Transactions on the business of the Company
Prior to the Transactions, the principal businesses of the Company include shipbuilding, marine engineering, steel structure, and electromechanical products, etc. Upon the completion of the Transactions, with disposal of its business and assets relating to shipbuilding, the principal businesses of the Company will be changed R&D, manufacturing, system integration, sales and service of to high-end marine power equipment, whose main products include: marine low-speed machine, marine high power medium-speed machine, marine power generator, power integration system, electrical integration system, etc..
(IV)  APPROVAL PROCEDURES TO BE FULFILLED IN THE     IMPLEMENTATION OF THE PLAN OF THE TRANSACTIONS

1. Authorization and approval obtained regarding the plan of the Transactions
(1)  The plan of the Transactions has been reviewed and approved by the internal decision-making body of the CSSC; and
(2)  The Proposal has been reviewed and approved at the 13th meeting of the 9th session of Board of the Company.
2. Approvals to be obtained regarding the plan of the Transactions
 Approvals to be obtained regarding the plan of the Transactions include but not limited to:
(1) completion of filing of valuation report on the Target Assets with the competent state-owned assets regulatory authority;
(2) review and approval on the formal plan of the Transactions by the Board;
(3) approval on the plan of the Transactions from State Administration for Science, Technology and Industry for National Defence (if needed) ; 
(4) approval on the plan of the Transactions from the competent state-owned assets regulatory authority; 
(5) approval(s) on the plan of the Transactions from Hong Kong Stock Exchange and Securities and Futures Commission (if needed); and 

(6) review and approval on the plan of the Transactions at the general meeting of the Company.
(V)  INFORMATION ON THE TRANSACTION PARTIES

1.  The Company
The Company is a core subsidiary of CSSC (a large-scale state-owned enterprise) in China. As at the date of this announcement, the Company has two subsidiaries, namely GSI and Huangpu Wenchong, and their principal activities include military ships, civil ships, marine engineering, steel structures and sets of electromechanical equipment. The products cover high-technology ships such as a full range of oil tankers, large bulk carriers, very large ore carriers, containerships, engineering ships, maritime engineering, semi-submerged ships and passenger ro-ro ships, as well as special ships and related supporting ships.
2.  CSSC

CSSC is a state-authorised investment institution directly supervised and managed by SASAC. CSSC’s core business includes shipbuilding, ship maintenance, processing, export/import of marine equipment, diversified business (such as production of other steel structures), international cooperation, joint venture and joint operation, financing, technical trading and labour export. As at the date of this announcement, CSSC, the controlling shareholder of the Company, directly and indirectly holds 847,685,990 shares of the Company, representing approximately 59.97% of the issued shares of the Company.
(VI)  BASIC INFORMATION OF TARGET ASSETS
1. Hudong Heavy Machinery Co., Ltd. (滬東重機有限公司)
Company name: Hudong Heavy Machinery Co., Ltd. (滬東重機有限公司)
Registered office:Building 346, No. 2851, Pudong Avenue, Pudong New District

Legal representative: Qian Deying (錢德英)

Registered capital: RMB 2,845,991,089

Unified Social Credit Code:91310115669401543C

Enterprise type: limited liability company (sole proprietorship that is not invested or held by a natural person)
Business scope: design, manufacturing, installation and maintenance of marine diesel engine and its spare parts and fittings, complete engineering machinery sets, power plant equipment, electromechanical equipment, casting and forging parts and non-standard steel structural parts, as well as the related technical consultation and technical service, inspection service for metallic products; warehousing (except hazardous products), trade brokerage agent, import and export of products and technologies. [For items subject to the administrative approval by law, operation shall be conducted only with the approval of relevant departments.]

Key audited financial information of Hudong Heavy Machinery under PRC GAAP in the last two years is as follows:

Unit: RMB10,000
	Assets and liabilities
	31 December 2018
	31 December 2017

	Total assets
	979,842.41
	923,467.64

	Total liabilities
	407,779.30
	371,303.95

	Interest attributable to owner of parent company
	499,137.45
	483,257.61

	Income and profits
	The year of 2018
	The year of 2017

	Operating income
	433,982.14
	457,764.50

	Operating profit
	26,417.13
	32,798.87

	Total profit
	26,088.29
	21,284.89

	Net profit attributable to parent company
	19,331.73
	16,162.78

	Key financial indicators
	The year of 2018

/31 December 2018
	The year of 2017

/31 December 2017

	Debt to assets ratio (%)
	41.62%
	40.21%

	Gross profit margin (%)
	18.09%
	19.83%


2. CSSC Marine Power Co., Ltd. (中船動力有限公司)  

Company name: CSSC Marine Power Co., Ltd. (中船動力有限公司)
Registered office: No. 402 Changjiang Road, Zhenjiang, Jiangsu Province
Legal representative: Li Zheng (李琤)
Registered capital: RMB1,287,150,108

Unified Social Credit Code: 913211007317784309

Enterprise type: limited liability company (wholly state-owned)
Business scope: design, manufacturing and sales of marine diesel engines, propellers and marine propulsion systems, design, manufacturing and sales of internal combustion engine power plant systems; design, manufacturing and sales of dual fuel diesel engines; development, construction, management and sales of photovoltaic power plant projects; design, production, sales, installation, operation, maintenance and technical services of photovoltaic power generation systems, photovoltaic products and related equipment; manufacturing and sales of superchargers, marine auxiliary machinery, electrical integrated systems, complete sets of mechanical system and marine engineering system; manufacturing and sales of metallic materials, metallic products, various copper alloys, zinc alloys, and aluminum alloys; the export business of the self-made products of the company and the import business of the mechanical equipment, spare parts and accessories, raw and auxiliary materials required by the company; wharf and other harbour facility services, provision of wharf facilities for vessels; cargo loading/unloading and warehouse services; provision of loading, unloading and warehousing logistics services in the port area (The above operation projects exclude the loading and unloading, warehouse and logistics services of hazardous products), purchase, sales, installation, maintenance and repairing services for electromechanical equipment; design and manufacturing of non-standard equipment; purchase, sales, installation, maintenance and repairing services of the required materials, maintenance, transformation and repair services of electromechanical equipment; maintenance of construction; sales of construction materials; test and inspection of measuring instrument; technical inspection, test and appraisal services related to mechanical products. [For items subject to the administrative approval by law, operation shall be conducted only with the approval of relevant departments.]

Key unaudited financial information of CSSC Marine Power under PRC GAAP in the last two years is as follows:

Unit: RMB10,000
	Assets and liabilities
	31 December 2018
	31 December 2017

	Total assets
	408,014.99
	412,507.43

	Total liabilities
	210,281.00
	217,859.92

	Interest attributable to owner of parent company
	183,692.56
	181,533.23

	Income and profits
	The year of 2018
	The year of 2017

	Operating income
	135,744.21
	147,270.31

	Operating profit
	-3,257.50
	-5,742.41

	Total profit
	1,668.20
	550.00

	Net profit attributable to parent company
	1,422.14
	-376.10

	Key financial indicators
	The year of 2018

/31 December 2018
	The year of 2017

/31 December 2017

	Debt to assets ratio
	51.54%
	52.81%

	Gross profit margin
	16.34%
	14.03%


3. CSSC Marine Power Institute Co., Ltd. (中船動力研究院有限公司)

Company name: CSSC Marine Power Institute Co., Ltd. (中船動力研究院有限公司)

Registered office: Room 408, Building 1, No.600, Xinyuan South Road, Lingang New City, Shanghai

Legal representative: Qian Deying (錢德英) 
Registered capital: RMB1,124.77 million

Unified Social Credit Code: 91310115566594282C

Enterprise type: limited liability company (State-controlled)

Business scope: designing, manufacturing, installation, sales and maintenance of components and parts and fittings of marine diesel engines and diesel engine; designing, manufacturing, installation, sales and maintenance of land-based power stations, nuclear power equipment, metallurgical equipment and complete sets of engineering machinery, and related technical services and consulting; as well as import and export of goods and technology. [For items subject to the administrative approval of licensing, relevant approval by law, operation shall be conducted only with the approval of relevant departments.]
Key unaudited financial information of the CSSC Marine Power Institute under PRC GAAP in the last two years is as follows:

Unit: RMB10,000
	Assets and liabilities
	31 December 2018
	31 December 2017

	Total assets
	167,799.72
	167,271.15

	Total liabilities
	55,967.60
	64,994.82

	Total interests attributable to owner of parent company
	111,832.12
	102,276.33

	Income and profits
	The year of 2018
	The year of 2017

	Operating income
	21,597.63
	10,135.60

	Operating profit
	-738.02
	-3,143.43

	Total profit
	-735.98
	-3,141.79

	Net profit attributable to parent company
	-947.50
	-3,201.38

	Key financial indicators
	The year of 2018

/31 December 2018
	The year of 2017

/31 December 2017

	Debt to assets ratio (%)
	33.35%
	38.86%

	Gross profit margin (%)
	31.31%
	46.45%


4. CSSC-MES Diesel Co., Ltd. (上海中船三井造船柴油機有限公司)
Company name: CSSC-MES Diesel Co., Ltd. (上海中船三井造船柴油機有限公司)
Registered office: No. 6, Xinyuan South Road, Pudong New Area, Shanghai

Legal representative: Qian Deying (錢德英)

Registered capital: RMB950.04 million

Unified Social Credit Code: 91310000765585565P

Enterprise type: limited liability company (sino-foreign equity joint venture)

Business scope: designing, manufacturing, sales and maintenance of marine low-speed diesel engine, low-speed diesel engine for power generation, related equipment and accessories; designing, manufacturing, sales and maintenance of electromechanical equipment; Related technical services and consulting; self-operated import and export; cargo loading/unloading, transfer, warehousing operations in the port area; on-site repairing and maintenance of lifting machinery and other technical services. [For items subject to the administrative approval by law, operation shall be conducted only with the approval of relevant departments.]
Key unaudited financial information of CSSC-MES under PRC GAAP in the last two years is as follows:

Unit: RMB10,000
	Assets and liabilities
	31 December 2018
	31 December 2017

	Total assets
	317,242.17
	314,816.54

	Total liabilities
	196,519.31
	202,183.84

	Total interests attributable to owner of parent company
	120,722.86
	112,632.70

	Income and profits
	The year of 2018
	The year of 2017

	Operating income
	209,157.25
	212,941.56

	Operating profit
	                  6,806.84
	16,243.33

	Total profit
	9,882.59
	6,145.34

	Net profit attributable to parent company
	9,539.86
	5,591.78

	Key financial indicators
	The year of 2018

/31 December 2018
	The year of 2017

/31 December 2017

	Debt to assets ratio (%)
	61.95%
	64.22%

	Gross profit margin (%)
	16.86%
	16.80%


5. Guangzhou Shipyard International Company Limited (廣船國際有限公司)

Company name: Guangzhou Shipyard International Company Limited (廣船國際有限公司)
Registered office: 1/F, 68 Pearl River Management Zone West Road, Nansha District, Guangzhou

Legal representative: Chen Zhongqian (陳忠前)

Registered capital: RMB8,556,970,805

Unified Social Credit Code: 914401017889253316

Enterprise type: limited liability company (domestic joint venture with foreign-invested enterprise)

Business scope: Motor manufacturing; manufacturing and installation of ship outfitting; manufacturing of steel structures; manufacturing of navigation aids and other related equipment; repair of metal products; crane manufacturing; manufacturing of marine equipment; repair of general equipment; import and export of goods (other than the goods subject to special license and control); manufacturing of recreational ships and sports ships; manufacturing of non-metal ships; refitting and dismantling of ships; ship repair; manufacturing of metal ships; manufacturing of steel structures and parts; retail of electrical equipment; manufacturing of generators and generation units; import and export of technology; wholesale trading of goods (other than goods subject to license and approval); manufacturing of micro-motors and other motors; manufacturing of containers; manufacturing of metal structures; manufacturing of metal pressure vessels; processing of mechanical parts; manufacturing of tempered glass; manufacturing of cutting tools; manufacturing of other furniture; engineering survey and design; mechanical technology transfer services; water transport equipment leasing services; ship pilotage services; international freight forwarding services; goods declaration agency services; enterprise management services (other than those operated subject to license); design, construction and repair of security technology prevention systems; water transportation engineering design services; container leasing services; mechanical equipment leasing; general engineering contracting services; despatch of labour overseas (excluding seamen); provision of facilities such as piers, barge anchorage and buoys to ships.
Key audited financial information of GSI under PRC GAAP in the last two years is as follows:
Unit: RMB10,000
	Assets and liabilities
	31 December 2018
	31 December 2017

	Total assets
	2,178,901.28
	2,284,990.21

	Total liabilities
	1,486,262.18
	1,668,773.02

	Interest attributable to owner of parent company
	686,328.62
	611,733.82

	Income and profits
	The year of 2018
	The year of 2017

	Operating income
	739,854.24
	1,061,163.60

	Operating profit
	-170,152.31
	-87,953.45

	Total profit
	-115,625.78
	5,752.41

	Net profit attributable to parent company
	-129,594.99
	-13,056.89

	Key financial indicators
	The year of 2018

/31 December 2018
	The year of 2017

/31 December 2017

	Debt to assets ratio (%)
	68.21%
	73.03%

	Gross profit margin (%)
	-1.05%
	4.59%


6. CSSC Huangpu Wenchong Shipbuilding Company Limited (中船黃埔文沖船舶有限公司)
Company name: CSSC Huangpu Wenchong Shipbuilding Company Limited (中船黃埔文沖船舶有限公司)
Registered office: Changzhou Street, Huangpu District, Guangzhou, the PRC

Legal representative: Sheng Jigang (盛紀綱)
Registered capital: RMB2,859,897,696

Unified Social Credit Code: 914401011905004191

Enterprise type: other limited liability company 

Business scope: Wholesale trade of goods (except for license approval products); technology import and export; ship repair; container manufacturing; metal pressure vessel manufacturing; metal structure manufacturing; refrigeration and air conditioning equipment manufacturing; marine engineering special equipment manufacturing; light and small lifting equipment manufacturing; auxiliary equipment manufacturing; ship modification and demolition; environmental protection special equipment manufacturing; metal shipbuilding; non-metallic shipbuilding; construction metal accessories and frame manufacturing; metal scrap and chip processing; engineering technical consulting services; building construction engineering design service; other warehousing industry (excluding crude oil, refined oil storage, gas storage, dangerous goods storage); ship armor manufacturing and installation; commodity retail trade (except license approval products); container maintenance; cargo import and export (except specialized exclusive control products); oil drilling and mining equipment manufacturing; crane manufacturing; refining, chemical production special equipment manufacturing; lifting equipment installation services; offshore engineering construction; forgings and powder metallurgy products manufacturing; ship design services; metal structural design service; steel structure manufacturing; railways, roads, tunnels and bridges engineering and construction; road transport of goods; provide ships dock, barge anchorage, floats and other facilities.
Key audited financial information of Huangpu Wenchong under PRC GAAP in the last two years is as follows:

Unit: RMB10,000
	Assets and liabilities
	31 December 2018
	31 December 2017

	Total assets
	2,483,103.89
	2,315,777.36

	Total liabilities
	1,891,175.29
	1,854,299.66

	Interest attributable to owner of parent company
	591,105.75
	460,741.68

	Income and profits
	The year of 2018
	The year of 2017

	Operating income
	1,174,224.77
	1,225,894.70

	Operating profit
	-122,830.41
	-2,687.33

	Total profit
	-128,379.71
	100.80

	Net profit attributable to parent company
	-115,930.36
	266.28

	Key financial indicators
	The year of 2018

/31 December 2018
	The year of 2017

/31 December 2017

	Debt to assets ratio (%)
	76.16%
	80.07%

	Gross profit margin (%)
	0.37%
	7.71%


II．SUMMARY OF THE FRAMEWORK AGREEMENTS 
(I) FRAMEWORK AGREEMENT I
Date：4 April 2019
Parties：the Company and CSSC
Transaction plan: The Company proposes to swap the Disposal Assets held by the Company with the Acquisition Assets held by CSSC as to assets of the same appraisal value.
Transaction price：The transaction price of the Disposal Assets and the Acquisition Assets shall both be determined based on the valuation result of the valuation reports to be issued by the asset appraisal agency and filed with the state-owned assets regulatory authority. As of the date of entering into the Framework Agreement I, such valuation reports have not been issued yet.
No binding effect: Framework Agreement I is not binding to parties thereto and subject to definitive agreement(s) to be entered into by the parties. 
(II) FRAMEWORK AGREEMENT II
Date：4 April 2019
Parties：the Company and CSSC Holdings
Transaction plan：CSSC Holdings proposes to purchase part of equity interests in Huangpu Wenchong and GSI held by the Company (the “Target Equity Interests”, i.e. the remaining equity interests in Huangpu Wenchong and GSI held by the Company immediately after the assets swap between the Company and CSSC) through the issuance of A shares directly to the Company.
Pricing basis 
and transfer price 
of the Target 
Equity Interests：The pricing of the Target Equity Interests is subject to supplemental agreement to be entered into by both parties, with reference to the filed valuation value based the valuation results in the valuation report to be issued by the asset appraisal agency with securities and futures-related business qualifications on the value of Target Equity Interests and filed with the state-owned assets regulatory authority. The consideration for the transfer of the Target  Equity Interests held by the Company will equal to the evaluation value of the 100% equity interests in the filed target company multiplies the share percentage held by the Company.
No binding effect: Framework Agreement II is not binding to parties thereto and subject to definitive agreement(s) to be entered into by the parties. 
The pricing benchmark date for shares issue of CSSC Holdings shall be the announcement date of the resolution of the 2nd meeting of the 7th session of its board to consider the restructuring plan after the material adjustment to the restructuring plan of CSSC Holdings. The issue price should be no less than 90% of the average trading price of shares of CSSC Holdings for 120 trading days before the pricing benchmark date (RMB13.24 per share). In accordance with applicable regulations, the shares of the listed company acquired by the Company related to the purchase of the Target Equity Interests shall not be transferred within 36 months from the listing date of such shares. The number of shares to be issued can be determined only after the valuation of the assets that the Company intends to transfer to CSSC Holdings is determined.
The basic information of CSSC Holdings (an A share company of whom CSSC is the controlling shareholder) is as follows:
Company name: China CSSC Holdings Limited (中國船舶工業股份有限公司)

Registered office: No. 1, Pudong Avenue, China (Shanghai) Pilot Free Trade Zone

Date of establishment: May 12, 1998

Legal representative: Lei Fanpei (雷凡培)

Controlling shareholder: CSSC
Business scope: investment in the shipbuilding industry and diesel engine production

industry, civil ship sales, ship special equipment, manufacturing, installation and sales of electromechanical equipment, technology development, technology transfer, technical service and technical consultation in the field of ship technology, import and export of products and technologies, self-own equipment rental. [For items subject to the administrative approval by law, operation shall be conducted only with the approval of relevant departments.]
III. RISK STATEMENTS

As at the date herein, the audit and valuation process in relation to the transactions as specified in this announcement are yet to be completed. After the completion of the relevant audit and valuation, the Company will further convene the meeting(s) of the Board to review the above transactions, and the Board will convene a general meeting to consider resolutions related to these transactions; such transactions of the Company are also subject to approvals by relevant competent authorities, thus such transactions are with considerable uncertainties. Shareholders and potential investors of the Company must exercise caution when dealing in the securities of the Company.
IV. DEFINITIONS
	A Share(s)
	
	The Company's domestic shares with a par value of RMB 1.00 each, listed on the Shanghai Stock Exchange;

	Acquisition Assets
	
	100% equity interests in Hudong Heavy Machinery, 100% equity interests in CSSC Marine Power, 51% equity interests in CSSC Marine Power Institute and 15% equity interests in CSSC-MES,  held by CSSC 

	Disposal Assets
	
	certain equity interests in Huangpu Wenchong and GSI, currently held by the Company

	Board
	
	the board of directors of the Company

	Company
	
	CSSC Offshore & Marine Engineering (Group) Company Limited (中船海洋與防務裝備股份有限公司), a joint-stock company incorporated in the PRC with limited liability whose H Shares and A Shares are listed on the Hong Kong Stock Exchange (stock code of H Share: 317 ) and the Shanghai Stock Exchange (stock code of A Share: 600685 ) respectively;

	controlling shareholder(s)
	
	has the meaning ascribed to it under the Hong Kong Listing Rules;

	CSSC
	
	China State Shipbuilding Corporation Limited * (中國船舶工業集團有限公司), a state-owned enterprise and a state-authorized investment institution directly supervised and administered by the State-owned Assets Supervision and Administration Commission of the State Council of the PRC (國務院國有資產監督管理委員會). As at the date of this announcement, CSSC directly and indirectly holds 847,685,990 Shares of the Company, representing approximately 59.97% of the issued Shares of the Company, and is a controlling shareholder of the Company;

	CSSC Holdings
	
	China CSSC Holdings Limited，a joint-stock company incorporated in the PRC with limited liability whose A Shares are listed on the Shanghai Stock Exchange（stock code of A shares：600150）

	CSSC Marine Power
	
	CSSC Marine Power Co., Ltd.

	CSSC Marine Power Institute
	
	CSSC Marine Power Institute Co., Ltd.

	CSSC-MES
	
	CSSC-MES Diesel Co., Ltd.

	Framework Agreement I
	
	The framework agreement dated 4 April 2019 entered into by the Company and CSSC in relation to proposed major assets swap 

	Framework Agreement II
	
	The framework agreement dated 4 April 2019 entered into by the Company and CSSC Holdings in relation to proposed acquisition by CSSC Holdings of remaining equity interest in Huangpu Wenchong and GSI to be held by the Company immediately following the major assets swap by way of issuance of new shares

	GSI
	
	Guangzhou Shipyard International Company Limited, in which the Company holds approximately 76.42% of its equity interest as at the date of this announcement

	Huangpu Wenchong
	
	CSSC Huangpu Wenchong Shipbuilding Company Limited, in which the Company holds approximately 69% of its equity interest as at the date of this announcement 

	Hudong Heavy Machinery
	
	Hudong Heavy Machinery Co., Ltd.

	SASAC
	
	State-owed Assets Supervision and Administration Commission of the State Council

	Target Assets
	
	Acquisition Assets and Disposal Assets 

	Transactions
	
	The proposed assets swap between the Company and CSSC as specified in the Proposal, including the acquisition of the Acquisition Assets and the disposal of the Disposal Assets

	%
	
	per cent.


By order of the Board
CSSC Offshore & Marine Engineering (Group) Company Limited
Li Zhidong
Company Secretary
Guangzhou, 4 April 2019
As at the date of this announcement, the Board comprises eleven Directors, namely executive Directors Mr. Han Guangde, Mr. Chen Zhongqian, Mr. Chen Liping, Mr. Sheng Jigang, Mr. Xiang Huiming and Mr. Chen Ji, non-executive Director Mr. Shi Jun and independent non-executive Directors Mr. Wang Yichu, Mr. Min Weiguo, Mr. Liu Renhuai and Mr. Yu Shiyou.
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