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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 Suspension in trading of A Shares due to the
Proposed Adjustments to Major Asset Restructuring Plan
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).
On 26 February 2018, the Proposal on the Purchase of Assets Through Issue of Shares by CSSC Offshore & Marine Engineering (Group) Company Limited and its Summary and the relevant proposals for issuance of shares to acquire assets were considered and approved at the second meeting of the 9th Session of the Board of Directors of the Company. Those issuance of shares to acquire assets form part of the market-based debt-to-equity conversion plan and is referred to as the "Original Major Asset Restructuring Scheme".
The Company proposes to make adjustments to the Original Major Asset Restructuring Scheme. In order to ensure the fairness in information disclosure, to avoid any abnormal fluctuation in the Company's share price, and to protect the interests of investors, after application being made to the Shanghai Stock Exchange, the A shares of the Company (Abbreviated name: COMEC, Stock code: 600685) shall be suspended from trading since the market opening on 29 March 2019. The estimated suspension period will not exceed 5 trading days. Despite the fact that the Company's A shares will be suspended from trading on the Shanghai Stock Exchange, there will not be any suspension in trading of the H shares of the Company on The Stock Exchange of Hong Kong Limited.
I. Detailed Matters regarding the Suspension of trading in A Shares
As of the date of this Announcement on the Suspension of trading in the A Shares, the Company has received a notice from its controlling shareholder, China State Shipbuilding Corporation Limited (“CSSC”). Pursuant to the strategic layout of CSSC and the changes in circumstances regarding the market-based debt-to equity conversion, it is proposed to make adjustments to the Original Major Asset Restructuring Scheme and is estimated to constitute a major adjustment. In order to ensure the fairness in information disclosure, to avoid any abnormal fluctuation in the Company's share price, and to protect the interests of investors, the Company has applied to Shanghai Stock Exchange for a suspension in trading of the Company's A shares.
(i) Initial adjustment intention
The Original Major Asset Restructuring Scheme is intended to issue shares to nine investors for acquisition of the aggregate of the 23.58% equity interests in Guangzhou Shipyard International Company Limited(廣船國際有限公司)("GSI") and 30.98% equity interests in CSSC Huangpu Wenchong Shipbuilding Company Limited (中船黃埔文沖船舶有限公司) ("Huangpu Wenchong") held by them.  The proposal in the adjustments will involve a change in the subject matter, which be classified as assets to be acquired and the assets to be disposed of, the mode of the transaction will be changed to asset swap.  There will not by any issuance of shares for acquisition of assets.  It is estimated that the proposal of the adjustment will constitute a major asset swap and the principal scope of business of the Company will also be changed. The original scheme on the market-based debt-to-equity conversion of the Company will be adjusted and arranged for by CSSC. 
(ii) Underlying asset condition after change
This major asset restructuring plan is proposed to be adjusted as follows: to acquire 100% equity interest in Hudong Heavy Machinery Co., Ltd.(滬東重機有限公司), the 100% equity interest in CSSC Marine Power Co., Ltd.(中船動力有限公司), the 51% equity interest in CSSC Marine Power Institute Co., Ltd.(中船動力研究院有限公司) and 15% equity interest in CSSC-MES Diesel Co.,Ltd.(上海中船三井造船柴油機有限公司). The assets to be disposed of are part of the shareholding interests in GSI and Huangpu Wenchong held by the Company. The counterparty is intended to be changed into CSSC, etc.. The transaction constitutes a connected transaction.
Assets to be acquired are summarized as follow :
1. Basic information of 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.]
2. Basic information of 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.]
3. Basic Information of China Shipbuilding Power Engineering Institute Co. Ltd. (中船動力研究院有限公司)
Company Name: China Shipbuilding Power Engineering 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.]
4. Basic Information of 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.]
Assets to be disposed of are summarized as follows:
1. Basic Information of 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 (wholly owned by wholly foreign-owned legal person)
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.
2. Basic Information of 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: Limited liability company (wholly owned by legal person)

Business scope: Manufacturing of special maritime engineering equipment; processing and treatment of metal scraps and debris; manufacturing of metal ships; manufacturing of non-metal ships; manufacturing and installation of ship outfitting; refitting and dismantling of ships; ship repair; ship design services; manufacturing of steel structures; metal structure design services; manufacturing of metal structures; manufacturing of containers; container repair; manufacturing of metal pressure vessels; manufacturing of forgings and powder metallurgy products; manufacturing of light and small lifting equipment; crane manufacturing; lifting equipment installation services; manufacturing of special equipment for drilling and recovery of oil; manufacturing of special refining and chemical production equipment; manufacturing of special equipment for environmental protection; manufacturing of cooling and air conditioning equipment; manufacturing of metal accessories and stands for construction; building construction engineering design services; other warehousing industry (other than warehousing of crude oil, product oil, gas and dangerous goods); import and export of goods (other than the goods subject to special license and control); import and export of technology; wholesale trading of goods (other than goods subject to license and approval); retail trading of goods (other than goods subject to license and approval); manufacturing of marine equipment; maritime engineering construction; engineering technology consulting services; provision of facilities such as piers, barge anchorage and buoys to ships; road freight transportation.
II. This adjustment may constitute a major change to the Original Major Asset Restructuring Scheme 
(i) Latest progress of this issuance
The Company's shares have been in the material asset reorganisation procedure since 18 October 2017. On 26 February 2018, the Proposal on the Purchase of Assets Through Issue of Shares by CSSC Offshore & Marine Engineering (Group) Company Limited and its Summary and the relevant proposals for issuance of shares to acquire assets were considered and approved at the second meeting of the 9th Session of the Board of Directors of the Company.  
On 9 March 2018, the Company received an Enquiry Letter on the Disclosure of Information regarding the Proposal for Purchase of Assets through Issue of Shares of CSSC Offshore & Marine Engineering (Group) Company Limited  (Shang Zheng Gong Han [2018] No. 0215) from the Shanghai Stock Exchange (the “Enquiry Letter”). The Company and all the relevant parties and intermediaries actively reviewed, addressed and replied the questions raised in the Enquiry Letter and amended the Proposal for  CSSC Offshore & Marine Engineering (Group) Company Limited for Purchase of Assets through Issue of Shares and its summary. On 21 March 2018, the Company published an Announcement on Reply to Enquiry Letter on the Disclosure of Information regarding the Proposal for Purchase of Assets through Issue of Shares of CSSC Offshore & Marine Engineering (Group) Company Limited Issued by the Shanghai Stock Exchange and the Proposal for Purchase of Assets through Issue of Shares (Revised).
Since the disclosure of this major asset restructuring plan, the Company and relevant parties have continued to actively promote this major asset restructuring, and timely carry out audits and assessments on the underlying assets and communicate with relevant competent authorities.
 (ii) This adjustment plan may constitute a major change to the Original Major Asset Restructuring Scheme 
According to the《上市公司監管法律法規常見問題與解答修訂彙編》 (Commonly Seen Questions and Answers as to Laws and Regulations for Listed Companies) by China Securities and Regulatory Commission, where the adjustment of major assets restructuring plans of listed companies:

 (1) is proposed to increase the transaction object, it shall be deemed to constitute a major change to the restructuring plan;

 (2) is proposed to increase or decrease the transaction price, total assets, net assets and operating income of the transaction object by more the 20% of the original underlying asset;

according to the above regulations, this adjustment may constitute a major change to the Original Major Asset Restructuring Scheme.

III. Basis for suspension of trading in A Shares and arrangement regarding suspension and resumption of trading
According to the provisions of the "Guidelines for Suspension and Resumption in Planning Major Events by Listed Companies on the Shanghai Stock Exchange" 《上海證券交易所上市公司籌畫重大事項停複牌業務指引》and given that this restructuring plan involves major adjustments, trading in the Company's A shares shall be suspended from the market opening on 29 March 2019, and it is expected that the suspension will not exceed 5 trading days, and the disclosure and resumption in trading shall be made by 8 April 2019 the latest. Despite the fact that the Company's A shares will be suspended from trading on the Shanghai Stock Exchange, there will not be any suspension in trading of the H shares of the Company on The Stock Exchange of Hong Kong Limited.
During the suspension of the Company's A shares, the Company shall be subject to obligations to disclose progress of the suspension in a timely manner. All the information about the Company shall be announced on the websites of the Shanghai Stock Exchange, the Stock Exchange of Hong Kong Limited and media designated by the Company.
IV. 
Risk statements
The parties have not yet signed a formal agreement, and the transaction plan is still under negotiation and there exists certain uncertainties. The transaction shall be subject to consideration and approval of the Board and general meeting of the Company as well as approval by the competent regulatory authorities before its implementation. There is still uncertainty as to whether it can be approved. Investors are advised to exercise caution and pay attention to the risks in investment.

By order of the Board
CSSC Offshore & Marine Engineering (Group) Company Limited
Li Zhidong
Company Secretary
Guangzhou, 28 March 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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