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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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 
THE SIGNING OF A FRAMEWORK AGREEMENT TO PURCHASE ASSETS THROUGH ISSUE OF SHARES AND 
THE PROGRESS OF THE 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, the announcement of the Company dated 22 December 2017 relating to Progress of Material Asset Reorganisation, the announcement of the Company dated 27 December 2017 relating to Continuing Suspension of Trading of A Shares in relation to Material Asset Reorganisation, the announcement of the Company dated 4 January 2018 relating to Progress of Material Asset Reorganisation, the announcement of the Company dated 11 January 2018 relating to Progress of Material Asset Reorganisation, the announcement of the Company dated 18 January 2018 relating to Progress of Material Asset Reorganisation, the announcement of the Company dated 25 January 2018 relating to Continuing Suspension of Trading of A Shares in relation to Material Asset Reorganisation and the announcement of the Company dated 1 February 2018 relating to Progress of Material Asset Reorganisation and the announcement of the Company dated 8 February 2018 relating to Progress of Material Asset Reorganisation. As the controlling shareholder of the Company is contemplating a significant transaction which involves the reorganisation of the assets of the Company, upon application made by the Company to the Shanghai Stock Exchange, trading in the Company's A shares has been suspended consecutively since 27 September 2017. Upon application to the Shanghai Stock Exchange on 26 October 2017, trading in the Company's A shares will continue to be suspended for not more than one month from 27 October 2017. On 10 November 2011, the Company convened the 42nd meeting of the 8th session of the board of directors of the Company at which 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》) was considered and approved; the A shares announcement titled CSSC Offshore & Marine Engineering (Group) Company Limited’s Material Asset Reorganisation and Continuing Suspension of Trading of Shares (《中船海洋與防務裝備股份有限公司重大資產重組繼續停牌公告》) was published on the same date. The Company proposed to apply to the Shanghai Stock Exchange for the continuous suspension of trading of A shares for a period of not more than five month from 27 September 2017. Since trading of the Company’s A shares has been suspended for two months from 27 September 2017, in accordance with 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》), the Company published the A shares announcement titled CSSC Offshore & Marine Engineering (Group) Company Limited’s Material Asset Reorganisation and Continuing Suspension of Trading of Shares (《中船海洋與防務裝備股份有限公司重大資產重組繼續停牌公告》) on 24 September 2017, announcing the Company’s application for the trading in the Company's A shares to continue to be suspended for one month from 27 November 2017. On 27 December 2017, the Company held the second extraordinary general meeting of 2017, at which the resolution on the Company’s application for continuing suspension of trading of A shares was considered and passed, and published the Announcement of CSSC Offshore & Marine Engineering (Group) Company Limited relating to Progress of Material Asset Reorganisation and Continuing Suspension of Trading of Shares. The Company applied to the Shanghai Stock Exchange for continuing suspension of trading of A shares for no more than two months from 27 December 2017. On 25 January 2018, the Company published the A shares announcement titled CSSC Offshore & Marine Engineering (Group) Company Limited’s Material Asset Reorganisation and Continuing Suspension of Trading of Shares, announcing the Company applied to the Shanghai Stock Exchange for continuing suspension of trading of A shares for no more than one month from 27 January 2018. Trading of the Company’s H shares is not suspended and continues.

The Company proposes to purchase the 23.5786% equity interest in Guangzhou Shipyard International Company Limited (“GSI”) and 30.9836% equity interest in CSSC Huangpu Wenchong Shipbuilding Company Limited (“Huangpu Wenchong”) held by Huarong Ruitong Equity Investment Management Co., Ltd., Zhongyuan Asset Management Co., Ltd., New China Life Insurance Company Ltd., China Structural Reform Fund Co., Ltd., China Pacific Property Insurance Co., Ltd., China Life Insurance Company Limited, PICC Property and Casualty Company Limited, ICBC Financial Asset Investment Co., Ltd. and Beijing Dongfu Tianheng Investment Centre (Limited Partnership) (collectively, the “Counterparties”) through the issuance of shares of the Company (the “Transaction”). In accordance with the requirements of 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》), etc., the Company entered into the Framework Agreement in relation to the Purchase of Assets by CSSC Offshore & Marine Engineering (Group) Company Limited through Issue of Shares (中船海洋與防務裝備股份有限公司發行股份購買資產的框架協議) (the “Framework Agreement”) with the Counterparties on 13 February 2018, details of which are set out below:

I. INFORMATION ON THE FRAMEWORK AGREEMENT 

The Company proposes to purchase the 23.5786% equity interest in GSI and 30.9836% equity interest in Huangpu Wenchong held by the Counterparties through issuance of shares of the Company. On 13 February 2018, the Company entered into the Framework Agreement with the Counterparties in respect of matters relating to the Transaction.

II. PRINCIPAL TERMS OF THE FRAMEWORK AGREEMENT 

(i) Parties 

Party A: CSSC Offshore & Marine Engineering (Group) Company Limited 

Party B: Huarong Ruitong Equity Investment Management Co., Ltd., Zhongyuan Asset Management Co., Ltd., New China Life Insurance Company Ltd., China Structural Reform Fund Co., Ltd., China Pacific Property Insurance Co., Ltd., China Life Insurance Company Limited, PICC Property and Casualty Company Limited, ICBC Financial Asset Investment Co., Ltd. and Beijing Dongfu Tianheng Investment Centre (Limited Partnership)

(ii) Proposal for the Reorganisation

1. Subject assets 

The subject assets in this material asset reorganisation are proposed to be 23.5786% equity interest in GSI and 30.9836% equity interest in Huangpu Wenchong held by the Counterparties ("Target Equity Interest").

2. Transaction price and pricing basis 

The price of the Target Equity Interests in the Transaction shall be determined by the parties through negotiations and with reference to the appraised value of the Target Equity Interests as set out in the relevant valuation reports submitted to the competent state-owned assets administration authority. 

The issue price of shares of the Company to be issued will be determined according to the industry practice in the capital market and in accordance with the principles of fairness and reasonableness.

3. Method of transaction 

The Company proposes to purchase the Target Equity Interest held by the Counterparties through issuance of shares of the Company. 

(iii) Progress of the Reorganisation 

The parties will further negotiate about the details of the proposal for purchase of assets through issuance of shares of the Company, including but not limited to the consideration for the Target Equity Interest, the issue price of shares to be issued by the Company, the scope of Target Equity Interest to be involved in the Transaction, and the transaction procedures and approval in respect of the Transaction.

The parties have undertaken to conduct the relevant due diligence, auditing and valuation for the Transaction in accordance with the principles of good faith, to jointly facilitate the improvement and implementation of the proposal for the Transaction, and to agree on and enter into a formal agreement in respect of the matters set out herein as soon as practicable.

III. RISK WARNINGS

Since the suspension of trading of the Company’ A shares on 27 September 2017, the Company and the relevant parties have been fully progressing the material asset reorganisation. The Framework Agreement is a framework agreement entered into among the parties in respect of the material asset reorganisation rather than a final proposal for the Transaction. In case of any discrepancies between the Framework Agreement and the formal agreement to be entered into among the Company and the Counterparties, the formal agreement shall prevail.

The Transaction requires the approval and mandate from the board of directors and general meeting of the Company, as well as the approvals and consents from competent regulatory authorities including the State-owned Assets Supervision and Administration Commission of the State Council and the China Securities Regulatory Commission. As such, the material asset reorganisation still involves great uncertainties. Shareholders and potential investors are reminded to exercise caution when dealing in the shares of the Company. The Company will perform its obligation to disclose, on a timely manner, information on the aforesaid matters based on the progress.
By order of the Board
CSSC Offshore & Marine Engineering (Group) Company Limited
Li Zhidong
Company Secretary
Guangzhou, 13 February 2018
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. Shi Jun and independent non-executive Directors Mr. Wang Yichu, Mr. Min Weiguo, Mr. Liu Renhuai and Mr. Yu Shiyou.
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