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CSSC OFFSHORE & MARINE ENGINEERING (GROUP) COMPANY LIMITED




 (a joint stock company with limited liability incorporated in the People’s Republic of China)
 (H Share Stock Code: 00317)
ANNOUNCEMENT ON CONTINUING SUSPENSION OF TRADING OF A SHARES IN RELATION TO MATERIAL ASSET REORGANISATION
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 the 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).
References are made to the announcement of the Company dated 26 September 2017 relating to Suspension of Trading of A shares regarding the Plan for Significant Transaction, the announcement of the Company dated 10 October 2017 relating to  Progress of Significant Transaction, the announcement of the Company dated 17 October 2017 relating to Suspension of Trading regarding Material Asset Reorganisation, the announcement of the Company dated 24 October 2017 relating to Progress of Material Asset Reorganisation, the announcement of the Company dated 26 October 2017 relating to Continuing Suspension of Trading of A shares in relation to Material Asset Reorganisation , the announcement of the Company dated 2 November 2017 relating to Progress of Material Asset Reorganisation, the announcement of the Company dated 9 November 2017 relating to Progress of Material Asset Reorganisation, the announcement of the Company dated 10 November 2017 relating to Continuing Suspension of Trading of A Shares in relation to Material Asset Reorganisation, the announcement of the Company dated 17 November 2017 relating to Progress of Material Asset Reorganisation, the announcement of the Company dated 24 November 2017 relating to Continuing Suspension of Trading of A Shares in relation to Material Asset Reorganisation, the announcement of the Company dated 1 December 2017 relating to Progress of Material Asset Reorganisation, the announcement of the Company dated 8 December 2017 relating to Progress of Material Asset Reorganisation, the announcement of the Company dated 15 December 2017 relating to Progress of Material Asset Reorganisation and the announcement of the Company dated 22 December 2017 relating to Progress of Material Asset Reorganisation.
As the Company expects that it will not be able to disclose the relevant proposal for the material asset reorganisation by 27 December 2017, the Company convened the 42nd meeting of the 8th session of the board of directors of the Company on 10 November 2011 and the 44th meeting of the 8th session of the board of directors of the Company on 1 December 2017, at both of which the Resolution in relation to Proposed Application for Further Suspension of Trading of A Shares of the Company (《關於公司擬申請股票繼續停牌的議案》) was considered and approved and the Company proposed to apply to the Shanghai Stock Exchange for continuous suspension of trading of A shares for a period of not more than five months from 27 September 2017. The abovementioned resolution was considered and approved at the 2017 second extraordinary general meeting of  the Company held on 27 December 2017. Pursuant to the resolution, the Company applied to the Shanghai Stock Exchange for continuous suspension of trading of A shares for a period of not more than two months from 27 December 2017. Trading of the Company’s H shares is not suspended and continues.

As at the date of this announcement, the relevant circumstances of the material asset reorganisation are as follows:
1. Information on the reorganisation

(1) Major counterparties

The Company is required to obtain pre-approvals and opinions from the relevant authorities in respect of the asset reorganisation and has already reported to and communicated with the relevant ministries regarding the relevant circumstances of the transaction. As at the date of this announcement, given that the pre-approvals and opinions from the relevant authorities have not been obtained, the counterparties in respect of the material asset reorganisation have not been determined. Based on the present circumstances known to the Company, certain counterparties may constitute related parties to the Company pursuant to the Stock Listing Rules of the Shanghai Stock Exchange ("A Shares Listing Rules") and the Shanghai Stock Exchange Implementing Guidelines for Related-Party Transactions of Listed Companies; and/ or (ii) connected persons to the Company pursuant to the Listing Rules. In the event the ultimate investors constitute related parties and/ or connected persons to the Company, the transaction will constitute related transactions under the A Shares Listing Rules and /or connected transactions under the Listing Rules, respectively.

(2) Conditions of the subject assets

The subject assets for the transaction are the equity interests in Guangzhou Shipyard International Company Limited (“GSI”) and CSSC Huangpu Wenchong Shipbuilding Company Limited (“Huangpu Wenchong”), both subsidiaries of the Company. The transaction will not result in a change of the Company’s control over GSI or Huangpu Wenchong.

(3) Mode of transaction and impact to the Company

The transaction is intended to be conducted by, including but not limited to, the issuance of shares to purchase assets. The specific method of the transaction has not yet been determined. The transaction will not result in a change of the Company’s control over the abovementioned subsidiaries nor shall it  constitute a backdoor listing under the A Shares Listing Rules.

(4) Signing of agreements

During the suspension of trading of A Shares, the Company has been actively communicating with the potential counterparties and the relevant competent authorities about the proposal for the material asset reorganisation. As at the date of this announcement, the counterparties have not yet been determined and no reorganisation framework agreement or intention agreement or any other related agreement has been entered into. Subject to the obtaining of the pre-approvals and opinions from the relevant authorities, the Company expects that the reorganisation framework agreement(s) will be entered into with the counterparties on or before 13 January 2018.
2. Reason for continuous suspension of trading of A shares 

During the suspension of trading of A, the Company and the relevant parties have still been actively progressing various work for the material asset reorganisation, given that the auditing, valuation and due diligence work relating to the material asset reorganisation is complicated and the relevant parties require more time to discuss and analyse the reorganisation proposal. Meanwhile, before the announcement of the reorganisation proposal, the Company is required to obtain review and approval of military affairs from the State Administration for Science, Technology and Industry for National Defense (the “SASTIND”) and the approval in principle of the State-owned Assets Supervision and Administration Commission of the State Council (the “SASAC”). As at the date of this announcement, details of the reorganisation proposal have not yet been finalised. The Company is actively communicating with the SASAC about the reorganisation and with the SASTIND about the application for review and approval of military affairs. The Company expects that it will not be able to disclose the reorganisation proposal within three months of the expiry of the period of suspension of trading of A shares.
Article 13 of the Business Guide of Suspension and Resumption of Trading for Planning of Material Matters of Listed Companies (《上市公司籌劃重大事項停複牌業務指引》) provides that: “If a listed company expects that it will not be able to disclose the proposal for material asset reorganisation within three months of the expiry of the period of suspension of trading and meets one of following condition, it may apply for delayed resumption in trading:
(i) the proposal requires the prior approval of the state-owned assets administration authority or the national defense administration authority and a relevant written certificate is required (if the relevant authority has written provisions regarding the requirement for prior approval of such proposal, the provision of a certificate is not needed)”.

In order to ensure the truthfulness, accuracy and completeness of the reporting and disclosure of information regarding the reorganisation, to secure smooth progress of the reorganisation, to prevent unusual movement in the share price of the Company, and to safeguard the interests of the investors, as considered and approved by the board of directors and at a general meeting of the Company, the Company has applied to the Shanghai Stock Exchange for the continuous suspension of trading of its A shares for a period of not more than two months from 27 December 2017.

3. Work commenced during the suspension of trading A shares

During the suspension of trading of A shares, the Company and the relevant parties have been actively progressing various work for the material asset reorganisation. The Company has been in close communication with the competent authorities including the relevant competent authorities of the State Council, the SASTIND and the SASAC in respect of the project proposal and has been striving to obtain the approvals in principle as soon as practicable.
The relevant intermediaries engaged by the Company have commenced comprehensive work relating to the reorganisation such as auditing, valuation and due diligence in respect of the subject assets, and all work commenced are in steady progress. In addition, the Company have conducted multiple rounds of communication with the potential counterparties on the relevant transaction details, and certain issues are still subject to further negotiations.

4. Opinions of independent financial advisor on the continuous suspension of trading of A shares of the Company  
CITIC Securities Co., Ltd., the independent financial advisor for the transaction, is of the view that since the suspension of trading of A shares, all parties to the transaction and the intermediaries engaged by the Company have been actively progressing various work. As the scale of the subject assets involved in the transaction is relatively large, work such as formulation of proposal, due diligence, auditing and valuation requires a longer period of time, and the disclosure of the reorganisation proposal is still subject to the obtaining of approvals in principle from the SASAC and the SASTIND. As such, it is expected that the trading of A shares of the Company cannot be resumed within a short period of time. The delayed resumption of trading of A shares can enable the Company to further refine the relevant work for the reorganisation to prevent unusual movement in the share price of the Company and to protect the interests of the Company and its minority shareholders as a whole. 
In view of the above, the independent financial advisor considers that the delayed resumption of trading of A shares of the Company is reasonable. The Company’s application for delayed resumption of trading of A shares meets the relevant requirements and will not harm the interests of the Company and its shareholders, in particular its public shareholders. The independent financial advisor will urge the Company to perform the relevant information disclosure obligations and resume the trading of its A shares as soon as practicable upon completion of the work for the reorganisation.
5. Opinions of independent directors on the continuous suspension of trading of A shares of the Company 
Independent directors of the Company have reviewed and considered the Resolution in relation to Proposed Application for Further Suspension of Trading of Shares of the Company (《關於公司擬申請股票繼續停牌的議案》) at the 42nd and 44th meetings of the 8th session of the board of directors of the Company and issued the following independent opinions:
Given that the capital operation project currently commenced by the Company involves numerous matters, the scale of assets involved is relatively large and the procedures are relatively complicated, relevant work relating to the transaction such as due diligence, auditing and valuation is still in progress. As such, it is expected that trading of A shares of the Company cannot be resumed within a short period of time. In order to ensure fair information disclosure, to safeguard the interests of investors and to prevent unusual movement in the share price of the Company, the Company proposed to apply to the Shanghai Stock Exchange for the continuous suspension of trading of A shares of the Company for a period of not more than five months from 27 September 2017. The aforesaid application for suspension of trading of A shares has been made by the Company after careful consideration of the practical situations of the transaction and will not impair the interests of the Company or its shareholders, in particular its minority shareholders. 
As such, the independent directors of the Company are of the opinion that the Company’s application for continuous suspension of trading of A shares of the Company is in the fundamental interests of the Company and will not impair the interests of the Company and its shareholders, and that the decision-making procedures are legal and valid. The independent directors of the Company therefore agree with the Company’s application for continuous suspension of trading of A shares of the Company and the submission of the relevant resolution for consideration at the 2017 second extraordinary general meeting of the Company.
6. Work outstanding and detailed schedule
In the future the Company will continue to actively push forward the confirmation and improvement of the reorganisation proposal; coordinate intermediaries to conduct further work such as due diligence, auditing and valuation of the relevant assets in accordance with relevant laws and regulations; prepare the proposal for the material asset reorganisation and other relevant documents in accordance with relevant rules and regulations including the Administrative Measures for the Material Asset Reorganisations of Listed Companies (《上市公司重大資產重組管理辦法》); and will timely perform its information disclosure obligations in accordance with the relevant rules upon taking into account the progress of the relevant matters during the suspension of trading of A shares of the Company.
The Company expects that the approval in principle from the SASAC for the reorganisation proposal will be obtained by 25 February 2018. The Company will timely commence decision-making procedures, conduct a board meeting to consider the relevant proposal for the reorganisation and apply to the Shanghai Stock Exchange for resumption of trading of A shares in due course.
7. Expected time of resumption of trading of A shares
In order to ensure fair information disclosure, to safeguard the interests of investors and to prevent unusual movement in the share price of the Company, as considered and approved at the 42nd and 44th meetings of the 8th session of the board of directors and the second extraordinary general meeting of 2017 of the Company and upon application to the Shanghai Stock Exchange, trading in the A shares of the Company will continue to be suspended from 27 December 2017 for no more than two months as expected.
During the continuous suspension of trading of A shares, the Company will timely perform its information disclosure obligations in accordance with the Administrative Measures for the Material Asset Reorganisations of Listed Companies (《上市公司重大資產重組管理辦法》) and the Business Guide of Suspension and Resumption of Trading for Planning of Material Matters of Listed Companies (《上市公司籌劃重大事項停複牌業務指引》) issued by the Shanghai Stock Exchange and in view of the progress of the material asset reorganisation and the guidelines issued by the regulatory authorities. Upon completion of the relevant work, it is expected that the Company will convene a board meeting to consider the relevant proposal for the reorganisation, make announcements in this regard and resume the trading of it's A shares by 26 February 2018. Investors are advised to pay attention.
8. Information on the holding of the investor presentation
In accordance with the relevant rules of the Shanghai Stock Exchange, the Company held an investor presentation regarding the continuous suspension of trading of A shares through online interaction at the “SSE e-Interaction” platform of the Shanghai Stock Exchange on 20 December 2017. Senior management of the Company including the chief financial officer and secretary to the board of directors of the Company and head of the office to the board of directors of the Company, as well as the heads of intermediaries such as the independent financial advisor for the material asset reorganisation, attended the investor presentation. The Company interacted and communicated with investors about the relevant matters for the continuous suspension of trading of A shares in relation to the material asset reorganisation at the presentation, and addressed common concerns of the investors within the permitted scope of disclosure. For details, please refer to the overseas regulatory announcement of the Company dated 20 December 2017 relating to the investor presentation in respect of the material asset reorganisation.
The Company and all relevant parties will continue to commit to progress the work relating to the material asset reorganisation. In light of the existing uncertainties in respect of the material asset reorganisation, in order to ensure fair disclosure of information and safeguard the interests of investors, the Company undertakes that during the period of suspension of trading of the Company's A shares, the Company shall strictly perform its obligations to disclose information under the requirements of laws and regulations and shall make an announcement on the progress of the significant transaction. Investors are advised to pay attention to relevant announcement(s) and be aware of the investment risks involved.

By order of the Board
CSSC Offshore & Marine Engineering (Group) Company Limited
Li Zhidong
Company Secretary
Guangzhou, 27 December 2017
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. Xiang Huiming and Mr. Chen Ji, non-executive Directors Mr. Yang Li and Mr. Wang Guozhong and independent non-executive Directors Mr. Song Dejin, Mr. Zhu Mingyou, Mr. Wang Yichu and Mr. Min Weiguo.
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