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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.

CNOOC Limited
（中國海洋石油有限公司）

(Incorporated in Hong Kong with limited liability under the Companies Ordinance)
(Stock Code: 00883)

NOTICE OF ANNUAL GENERAL MEETING 

NOTICE IS HEREBY GIVEN that the Annual General Meeting (the “AGM”) of the shareholders of 

CNOOC Limited (the “Company”) will be held on 23 May 2014, at 4:00 at Island Shangri-La Hotel 

Hong Kong, Pacific Place, Supreme Court Road, Central, Hong Kong, for the following purposes:

A. As ordinary business, to consider and, if thought fit, pass with or without amendments, the following 

ordinary resolutions:

1. To receive and consider the audited Statement of Accounts together with the Report of the 

Directors and Independent Auditors’ Report thereon for the year ended 31 December 2013.

2. To declare a final dividend for the year ended 31 December 2013.

3. To re-elect Mr. Li Fanrong as an Executive Director of the Company;

Li Fanrong

Born in 1963, Mr. Li is a professor-level senior engineer. He obtained a B.S. degree majoring 

in oil production from Jiang Han Petroleum Institute (now Yangtze University) in China in 

1984, and received an MBA degree from the Business School of Cardiff University in United 

Kingdom in July 2003. Mr. Li has been working in the oil and gas industry in China for 30 

years. He joined China National Offshore Oil Corporation (the “CNOOC”) in 1984, and worked 

as Petroleum Engineer, later as Offshore Platform Supervisor, Managing Director of CNOOC/

STATOIL Joint Operating Group, Chief Representative of Joint Management Committee in 

CACT Operators Group, General Manager of Development and Production Department of the 

Company and President of CNOOC China Limited Shenzhen Branch. He served as an Assistant 

President of CNOOC from January 2009 to April 2010 and worked as President of CNOOC 

Energy Technology & Services Limited from February 2009 to April 2010. He has served as 
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Vice President of CNOOC since May 2010. He was appointed as President of the Company with 

effect from 16 September 2010, and was appointed as Chief Executive Officer of the Company 

with effect from 23 November 2011.He also serves as a Director of CNOOC China Limited and 

CNOOC International Limited, and Chairman and Director of CNOOC Southeast Asia Limited, 

all being subsidiaries of the Company. He was appointed as the chairman of the board of Nexen 

Energy ULC with effect from 26 February 2013. Mr. Li was appointed as a Non-executive 

Director of the Company with effect from 24 May 2010 and was re-designated from Non-

executive Director to Executive Director with effect from 16 September 2010.

Save as aforesaid, Mr. Li does not have any relationship with any other Director, senior 

management, substantial shareholder or controlling shareholder of the Company.

Mr. Li has no other interest in the Company’s securities within the meaning of Part XV of the 

Securities and Futures Ordinance (Cap. 571) (the “SFO”).

Under the service agreement between the Company and Mr. Li, Mr. Li’s emoluments 

comprise an annual director’s fee of HK$950,000 (before deduction of Hong Kong tax) 

and he is an eligible person under the Company’s share option schemes. The emolument of 

Mr. Li was determined by the Board with reference to perception of industry standards and 

prevailing market conditions. The Remuneration Committee will review the level of directors’ 

remuneration from time to time and make recommendation to the Board for adjustments if 

necessary. Mr. Li’s appointment continued for a period of twelve months and would be renewed 

annually as determined by the Board or the shareholders of the Company, subject to three 

months’ notice of termination by either party. Mr. Li is subject to the provisions of his service 

agreement and the retirement provisions in the Articles of the Company.

There is no other information required to be disclosed pursuant to any of the requirements of 

Rule 13.51(2)(h)-13.51(2)(v) of the Listing Rules, nor are there any other matters to be brought 

to the attention of the Shareholders.

4. To re-elect Mr. Wang Yilin as a Non-executive Director of the Company;

Wang Yilin

Born in 1956, Mr Wang is a professor-level senior engineer. He graduated from China 

University of Petroleum majoring in petroleum geology and exploration and received a 

doctorate degree. He has over 30 years of working experience in China’s oil and gas industry. 

From June 1996 to September 1999, Mr. Wang served as the deputy director and chief 

exploration geologist of Xinjiang Petroleum Administration Bureau. From September 1999 to 

May 2004, he served as the general manager of PetroChina Xinjiang Oilfield Company. From 

June 2001 to May 2004, he served as the senior executive of Xinjiang Petroleum Administration 

Bureau and the general manager of PetroChina Xinjiang Oilfield Company. From July to 

December 2003, he served as the Assistant to General Manager of China National Petroleum 

Corporation (“CNPC”). From December 2003 to April 2011, he served as the Deputy General 

Manager of CNPC. From July 2004 to July 2007, he also served as the safety director of 
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CNPC. From November 2005 to 14 April 2011, he served as a Director of PetroChina Company 

Limited, a company listed on the New York Stock Exchange, The Stock Exchange of Hong 

Kong Limited and Shanghai Stock Exchange respectively. Since 8 April 2011, Mr. Wang serves 

as Chairman of CNOOC. Mr. Wang was appointed as Chairman and Non-executive Director of 

the Company with effect from 15 April 2011.

Save as aforesaid, Mr. Wang does not have any relationship with any other Director, senior 

management, substantial shareholder or controlling shareholder of the Company.

Mr. Wang has no other interest in the Company’s securities within the meaning of Part XV of 

the SFO.

Under the service agreement between the Company and Mr. Wang, Mr. Wang’s emoluments 

comprise an annual director’s fee of HK$1,060,000 (before deduction of Hong Kong tax) and 

he is an eligible person under the Company’s share option schemes. The emolument of Mr. 

Wang was determined by the Board with reference to perception of industry standards and 

prevailing market conditions. The Remuneration Committee will review the level of directors’ 

remuneration from time to time and make recommendation to the Board for adjustments if 

necessary. Mr. Wang’s appointment continued for a period of twelve months and would be 

renewed annually as determined by the Board or the shareholders of the Company, subject to 

three months’ notice of termination by either party. Mr. Wang is subject to the provisions of his 

service agreement and the retirement provisions in the Articles of the Company.

There is no other information required to be disclosed pursuant to any of the requirements of 

Rule 13.51(2)(h)-13.51(2)(v) of the Listing Rules, nor are there any other matters to be brought 

to the attention of the Shareholders.

5. To re-elect Mr. Lv Bo as a Non-executive Director of the Company;

Lv Bo

Born in 1962, Mr. Lv is a senior economist and received a Bachelor of Science degree in 

Management from China University of Mining and Technology and an MBA degree from China 

Europe International Business School. Since 1985, he worked in the Ministry of Coal Industry, 

the Ministry of Energy and the Organization Department of the Communist Party of China 

Central Committee and served in a number of positions, including a Vice-Director-level official 

in the Personnel and Labor Department of the Ministry of Energy, Vice Director and Director 

of Economic and Technology Cadre Bureau of the Organization Department of the Communist 

Party of China Central Committee, Directors of the Fourth and Fifth Cadre Bureaus of the 

Organization Department of the Communist Party of China Central Committee. Mr. Lv joined 

CNOOC in 2002 and served as the Director of the Human Resources Department of CNOOC. 

In November 2006, Mr. Lv became the Assistant President of CNOOC. In April 2010, Mr. Lv 

was appointed as the Vice President of CNOOC. Since December 2012, he has also served as 

Chairman of the Board of CNOOC Energy Technology and Services Limited, a subsidiary of 
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CNOOC. Mr. Lv was appointed as a Non-executive Director of the Company on 27 November 

2013, and such appointment took effect from 1 January 2014.

Save as aforesaid, Mr. Lv does not have any relationship with any other Director, senior 

management, substantial shareholder or controlling shareholder of the Company.

Mr. Lv has no other interest in the Company’s securities within the meaning of Part XV of the 

SFO.

Under the service agreement between the Company and Mr. Lv, Mr. Lv’s emoluments 

comprise an annual director’s fee of HK$950,000 (before deduction of Hong Kong tax) 

and he is an eligible person under the Company’s share option schemes. The emolument of 

Mr. Lv was determined by the Board with reference to perception of industry standards and 

prevailing market conditions. The Remuneration Committee will review the level of directors’ 

remuneration from time to time and make recommendation to the Board for adjustments if 

necessary. Mr. Lv’s appointment continued for a period of twelve months and would be renewed 

annually as determined by the Board or the shareholders of the Company, subject to three 

months’ notice of termination by either party. Mr. Lv is subject to the provisions of his service 

agreement and the retirement provisions in the Articles of the Company.

There is no other information required to be disclosed pursuant to any of the requirements of 

Rule 13.51(2)(h)-13.51(2)(v) of the Listing Rules, nor are there any other matters to be brought 

to the attention of the Shareholders.

6. To re-elect Mr. Zhang Jianwei as a Non-executive Director of the Company;

Zhang Jianwei

Born in 1957, Mr. Zhang received a Bachelor of Arts degree in Philosophy from Xiamen 

University in 1983. Mr. Zhang started his career in 1975 and had served as the Deputy Director 

of General Office of Light Industry Development Strategy Research Center of the Ministry of 

Light Industry. He subsequently assumed a number of positions in the Secretarial Bureau of the 

General Office of the Communist Party of China Central Committee, including Deputy Director 

of Inspection Department, Deputy Director of Conference Department, and Deputy Director 

of the Secretarial Bureau. Mr. Zhang was subsequently appointed as the Deputy Director of 

General Office of the General Administration of Quality Supervision, Inspection and Quarantine 

of China and the Deputy Director General of the Standardization Administration of China. Mr. 

Zhang was appointed as the

Director and Chief Compliance Officer of CNOOC in December 2011. Mr. Zhang was 

appointed as a Non-executive Director of the Company on 27 November 2013, and such 

appointment took effect from 1 January 2014.

Save as aforesaid, Mr. Zhang does not have any relationship with any other Director, senior 

management, substantial shareholder or controlling shareholder of the Company.
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Mr. Zhang has no other interest in the Company’s securities within the meaning of Part XV of 

the SFO.

Under the service agreement between the Company and Mr. Zhang, Mr. Zhang’s emoluments 

comprise an annual director’s fee of HK$950,000 (before deduction of Hong Kong tax) and 

he is an eligible person under the Company’s share option schemes. The emolument of Mr. 

Zhang was determined by the Board with reference to perception of industry standards and 

prevailing market conditions. The Remuneration Committee will review the level of directors’ 

remuneration from time to time and make recommendation to the Board for adjustments if 

necessary. Mr. Zhang’s appointment continued for a period of twelve months and would be 

renewed annually as determined by the Board or the shareholders of the Company, subject to 

three months’ notice of termination by either party. Mr. Zhang is subject to the provisions of his 

service agreement and the retirement provisions in the Articles of the Company.

There is no other information required to be disclosed pursuant to any of the requirements of 

Rule 13.51(2)(h)-13.51(2)(v) of the Listing Rules, nor are there any other matters to be brought 

to the attention of the Shareholders.

7. To re-elect Mr. Wang Jiaxiang as a Non-executive Director of the Company;

Wang Jiaxiang

Born in 1955, Mr. Wang is a professor-level senior engineer. He graduated from China 

University of Petroleum (formerly known as East China Petroleum Institute), major in Drilling 

Engineering, and later received a Doctorate degree from Tianjin University in Management 

Science and Engineering. Mr. Wang joined CNOOC in 1982. He served as Production Section 

Director, Chief Engineer, Deputy Director and Director of the Drilling Department of CNOOC 

Bohai Corporation and Deputy General Manager of CNOOC Bohai Corporation. From 2001 

to 2003, he served as the Deputy General Manager of CNOOC China Limited Tianjin Branch. 

From June 2003 to December 2003, he served as the Deputy General Manager of CNOOC Bohai 

Corporation. From December 2003 to April 2005, Mr. Wang served as the General Manager of 

CNOOC Bohai Corporation. In November 2004, he was appointed as the General Manager of 

CNOOC Oil Base Group Limited. In January 2007, Mr. Wang was appointed as the Assistant 

President of CNOOC. Since December 2007, he has also served as the General Manager of 

CNOOC Gas & Power Group. In February 2013, Mr. Wang was appointed as a Vice President 

of CNOOC. Mr. Wang was appointed as a Non-executive Director of the Company on 27 

November 2013, and such appointment took effect from 1 January 2014.

Save as aforesaid, Mr. Wang does not have any relationship with any other Director, senior 

management, substantial shareholder or controlling shareholder of the Company.

Mr. Wang has no other interest in the Company’s securities within the meaning of Part XV of 

the SFO.
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Under the service agreement between the Company and Mr. Wang, Mr. Wang’s emoluments 

comprise an annual director’s fee of HK$950,000 (before deduction of Hong Kong tax) and 

he is an eligible person under the Company’s share option schemes. The emolument of Mr. 

Wang was determined by the Board with reference to perception of industry standards and 

prevailing market conditions. The Remuneration Committee will review the level of directors’ 

remuneration from time to time and make recommendation to the Board for adjustments if 

necessary. Mr. Wang’s appointment continued for a period of twelve months and would be 

renewed annually as determined by the Board or the shareholders of the Company, subject to 

three months’ notice of termination by either party. Mr. Wang is subject to the provisions of his 

service agreement and the retirement provisions in the Articles of the Company.

There is no other information required to be disclosed pursuant to any of the requirements of 

Rule 13.51(2)(h)-13.51(2)(v) of the Listing Rules, nor are there any other matters to be brought 

to the attention of the Shareholders.

8. To re-elect Mr. Lawrence J. Lau as an Independent Non-executive Director of the Company;

Lawrence J. Lau

Born in 1944, Professor Lau graduated with a B.S. (with Great Distinction) in Physics from 

Stanford University in 1964, and received his M.A. and Ph.D. degrees in Economics from the 

University of California at Berkeley in 1966 and 1969 respectively. He joined the faculty of the 

Department of Economics at Stanford University in 1966, becoming Professor of Economics 

in 1976, the first Kwoh-Ting Li Professor in Economic Development in 1992, and Kwoh-Ting 

Li Professor in Economic Development, Emeritus in 2006. From 2004 to 2010, Professor Lau 

served as Vice-chancellor (President) of The Chinese University of Hong Kong. Professor 

Lau specializes in economic development, economic growth, and the economies of East Asia, 

including that of China. He has authored, co-authored, or edited six books and published more 

than 170 articles and notes in professional journals. Professor Lau is a member of the 12th 

National Committee of the Chinese People’s Political Consultative Conference and a Vice-

Chairman of its Economics Subcommittee, the Vice-Chairman of the Advisory Committee of 

the Qianhai Shenzhen-Hong Kong Modern Service Industry Cooperation Zone of Shenzhen 

and a Director of the Chinese Association of Hong Kong and Macau Studies. Professor Lau 

also serves as a member of the Hong Kong Special Administrative Region Exchange Fund 

Advisory Committee, Chairman of its Governance Sub-Committee and member of its Currency 

Board Sub-Committee and as an adviser to the Hong Kong-Taiwan Economic and Cultural 

Cooperation and Promotion Council. He was appointed a Justice of the Peace in Hong Kong in 

July 2007. He currently serves as Chairman of CIC International (Hong Kong) Co., Limited, a 

Non-executive Director of Semiconductor Manufacturing International Corporation, Shanghai, 

which is listed on the Hong Kong Stock Exchange and the New York Stock Exchange and an 

Independent Director of Far EasTone Telecommunications Company Limited, Taipei, which 

is listed on the Taiwan Stock Exchange. Professor Lau was appointed as an Independent Non-

executive Director of the Company with effect from 31 August 2005.
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Mr. Lau does not have any relationship with any other Director, senior management, substantial 

shareholder or controlling shareholder of the Company.

Mr. Lau has no other interest in the Company’s securities within the meaning of Part XV of the 

SFO.

Mr. Lau has a formal letter of appointment with the Company. Mr. Lau’s emoluments 

comprise an annual director’s fee of HK$950,000 (before deduction of Hong Kong tax) and 

he is an eligible person under the Company’s share option schemes. The emolument of Mr. 

Lau was determined by the Board with reference to perception of industry standards and 

prevailing market conditions. The Remuneration Committee will review the level of directors’ 

remuneration from time to time and make recommendation to the Board for adjustments if 

necessary. Mr. Lau is subject to the provisions of the letter of appointment and the retirement 

provisions in the Articles of the Company.

There is no other information required to be disclosed pursuant to any of the requirements of 

Rule 13.51(2)(h)-13.51(2)(v) of the Listing Rules, nor are there any other matters to be brought 

to the attention of the Shareholders.

9. To re-elect Mr. Kevin G. Lynch as an Independent Non-executive Director of the Company;

Kevin G. Lynch

Born in 1951, Mr. Lynch obtained a B.A. degree from Mount Allison University, a M.A. 

degree in Economics from the University of Manchester, and a doctorate degree in Economics 

from McMaster University. He also holds seven honorary degrees. Mr. Lynch was made a life 

Member of the Privy Council for Canada, and an Officer of the Order of Canada. He is the Vice 

Chairman of BMO Financial Group and also a distinguished former public servant with 33 years 

of service with the Government of Canada. Mr. Lynch served as Deputy Minister of Industry 

of Canada from 1995 to 2000, Deputy Minister of Finance of Canada from 2000 to 2004, 

Executive Director at the International Monetary Fund from 2004 to 2006 and was appointed 

as Clerk of the Privy Council for Canada, Secretary to the Cabinet and Head of the Public 

Service from 2006 to 2009. Mr. Lynch is the Chancellor of the University of King’s College, 

Chair of the Board of Governors of the University of Waterloo, Chair of the Canadian Ditchley 

Foundation, and Chair of the World Economic Forum’s Global Policy Council on the Global 

Financial System. He also serves on other boards including the Gairdner Foundation, the Killam 

Trusts, the Perimeter Institute, the Princess Margaret Cancer Foundation, the Shannon School 

of Business, the Asia Pacific Foundation of Canada. Mr. Lynch is currently a director of Empire 

Company Limited (Sobey’s), which is listed on the Toronto Stock Exchange, and Vice Chair of 

the Jobs and Prosperity Council of Ontario. Mr. Lynch was appointed as an Independent Non-

executive Director of the Company on 27 November 2013, and such appointment took effect 

from 1 March 2014.

Mr. Lynch does not have any relationship with any other Director, senior management, 

substantial shareholder or controlling shareholder of the Company.



8

Mr. Lynch has no other interest in the Company’s securities within the meaning of Part XV of 

the SFO.

Mr. Lynch has a formal letter of appointment with the Company. Mr. Lynch’s emoluments 

comprise an annual director’s fee of HK$950,000 (before deduction of Hong Kong tax) and 

he is an eligible person under the Company’s share option schemes. The emolument of Mr. 

Lynch was determined by the Board with reference to perception of industry standards and 

prevailing market conditions. The Remuneration Committee will review the level of directors’ 

remuneration from time to time and make recommendation to the Board for adjustments if 

necessary. Mr. Lynch is subject to the provisions of the letter of appointment and the retirement 

provisions in the Articles of the Company.

There is no other information required to be disclosed pursuant to any of the requirements of 

Rule 13.51(2)(h)-13.51(2)(v) of the Listing Rules, nor are there any other matters to be brought 

to the attention of the Shareholders.

10. To authorise the Board to fix the remuneration of each of the Directors.

11. To re-appoint Deloitte Touche Tohmatsu as the independent auditors of the Company and its 

subsidiaries, and to authorize the Board to fix the remuneration of the independent auditors.

B. As special business, to consider and, if thought fit, pass with or without amendments, the following 

resolutions as ordinary resolutions:

1. “THAT:

(a) subject to paragraph (b) below, the exercise by the Directors during the Relevant Period (as 

hereinafter defined) of all the powers of the Company to repurchase shares in the capital 

of the Company on The Stock Exchange of Hong Kong Limited (the “Stock Exchange”) or 

on any other exchange on which the shares of the Company may be listed and recognized 

by the Securities and Futures Commission of Hong Kong and the Stock Exchange for this 

purpose (“Recognized Stock Exchange”), subject to and in accordance with all applicable 

laws, rules and regulations and the requirements of the Listing Rules, or of any other 

Recognized Stock Exchange and the Articles of the Company, be and is hereby generally 

and unconditionally approved;

(b) the aggregate number of shares of the Company which the Company is authorised to 

repurchase pursuant to the approval in paragraph (a) above shall not exceed 10% of the 

aggregate number of shares of the Company in issue as at the date of the passing of this 

resolution; and
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(c) for the purposes of this resolution:

“Relevant Period” means the period from the date of the passing of this resolution until 

whichever is the earlier of:

(i) the conclusion of the next annual general meeting of the Company following the 

passing of this resolution; and

(ii) the date on which the authority given under this resolution is revoked or varied by an 

ordinary resolution of the shareholders of the Company in general meeting.”

2. “THAT:

(a) subject to the following provisions of this resolution, the exercise by the Directors during 

the Relevant Period (as hereinafter defined) of all the powers of the Company to issue, allot 

and deal with additional shares in the capital of the Company and to make or grant offers, 

agreements, options and similar rights to subscribe for or convert any security into shares in 

the Company (including bonds, notes, warrants, debentures and securities convertible into 

shares of the Company) which would or might require the exercise of such powers be and is 

hereby generally and unconditionally approved;

(b) the approval in paragraph (a) above shall authorise the Directors during the Relevant Period 

to make or grant offers, agreements, options and similar rights to subscribe for or convert 

any security into shares in the Company (including bonds, notes, warrants, debentures 

and securities convertible into shares of the Company) which would or might require the 

exercise of such powers after the end of the Relevant Period;

(c) the aggregate number of shares of the Company allotted or agreed conditionally or 

unconditionally to be allotted (whether pursuant to an option or otherwise) and any options, 

warrants or rights to be issued or granted by the Directors pursuant to the approval in 

paragraph (a) above, otherwise than pursuant to:

(i) a Rights Issue (as hereinafter defined);

(ii) an issue of shares pursuant to any specific authority granted by shareholders of the 

Company in general meeting, including upon the exercise of rights of subscription or 

conversion under the terms of any warrants issued by the Company or any bonds, notes, 

debentures or securities convertible into shares of the Company;

(iii) the grant of options and the exercise of any option granted under any share option 

scheme or similar arrangement for the time being adopted by the Company and/or any 

of its subsidiaries;
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(iv) any scrip dividend or similar arrangement providing for the allotment of shares in lieu 

of the whole or part of a dividend on shares of the Company in accordance with the 

Articles of the Company; or

(v) any adjustment, after the date of grant or issue of any options, rights to subscribe for 

or convert any security into shares or other securities referred to above, in the price at 

which shares in the Company shall be subscribed, and/or in the number of shares in the 

Company which shall be subscribed, on exercise of relevant rights under such options, 

warrants or other securities, such adjustment being made in accordance with, or as 

contemplated by, the terms of such options, rights to subscribe or other securities,

shall not exceed 20% of the aggregate number of shares of the Company in issue as at the 

date of the passing of this resolution; and

(d) for the purposes of this resolution:

“Relevant Period” means the period from the date of passing of this resolution until 

whichever is the earlier of:

(i) the conclusion of the next annual general meeting of the Company following the 

passing of this resolution; and

(ii) the date on which the authority given under this resolution is revoked or varied by an 

ordinary resolution of the shareholders of the Company in general meeting.

“Rights Issue” means an offer of shares open for a period fixed by the Directors made 

to holders of shares whose names appear on the register of members of the Company on 

a fixed record date in proportion to their then holdings of such shares (subject to such 

exclusions or other arrangements as the Directors may deem necessary or expedient in 

relation to fractional entitlements or having regard to any restrictions or obligations under 

the laws of, or the requirements of, any recognized regulatory body or any stock exchange 

in or in any territory outside Hong Kong).”

3. “THAT subject to the passing of the resolutions numbered B1 and B2 as set out in the notice 

convening this meeting, the general mandate granted to the Board to issue, allot and deal 

with additional shares of the Company and to make or grant offers, agreements, options and 

similar rights to subscribe for or convert any security into shares in the Company pursuant to 

resolution numbered B2 set out in this notice be and is hereby extended by the addition to it of 

an amount representing the aggregate number of shares of the Company which are repurchased 

by the Company pursuant to and since the granting to the Company of the general mandate to 
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repurchase shares in accordance with resolution numbered B1 set out in this notice, provided 

that such extended amount shall not exceed 10% of the aggregate number of shares of the 

Company in issue as at the date of the passing of this resolution.”

By Order of the Board

CNOOC Limited 
Zhong Hua

Joint Company Secretary

Hong Kong, 9 April 2014

Registered office:
65th Floor,

Bank of China Tower, 1 Garden Road,

Hong Kong.

Notes:

1. Every member entitled to attend and vote at the above meeting (or at any adjournment thereof) is entitled to appoint one 

or more proxies to attend and vote on his behalf. A proxy need not be a shareholder of the Company.

2. In order to be valid, the form of proxy duly completed and signed in accordance with the instructions printed thereon, 

together with the power of attorney or other authority (if any) under which it is signed, or a copy of such authority 

notarially certified, must be completed and returned to the Company’s registered office at 65th Floor, Bank of China 

Tower, 1 Garden Road, Hong Kong not less than 36 hours before the time appointed for the holding of the meeting or 

any adjournment thereof (as the case may be).

3. Completion and return of the form of proxy will not preclude a shareholder from attending and voting at the meeting or 

any adjournment thereof if the shareholder so desires and, in such event, the relevant form of proxy shall be deemed to 

be revoked.

4. Where there are joint registered holders of any shares, any one of such persons may vote at the above meeting (or at any 

adjournment of it), either personally or by proxy, in respect of such shares as if he/she were solely entitled thereto but 

the vote of the senior holder who tenders a vote, whether in person or by proxy, will be accepted to the exclusion of the 

vote(s) of the other joint holders and, for this purpose, seniority shall be determined by the order in which the names 

stand in the register of members of the Company in respect of the relevant joint holding.

5. With respect to resolution numbered B1, approval is being sought from shareholders for a general mandate to repurchase 

shares to be given to the Board. The Board wish to state that they have no immediate plans to repurchase any existing 

shares. The Explanatory Statement containing the information necessary to enable the shareholders to make an informed 

decision on whether to vote for or against the resolution to approve the repurchase by the Company of its own shares, as 

required by the Listing Rules, is set out in a separate letter from the Company.

6. With respect to resolution numbered B2, approval is being sought from shareholders for a general mandate to issue, allot 

and deal with shares to be given to the Board. The Board wish to state that they have no immediate plans to issue or allot 

any new shares of the Company. Approval is being sought from the shareholders as a general mandate for the purpose of 

section 141 of the Companies Ordinance (Cap. 622 of the Laws of Hong Kong) and the Listing Rules.
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7. With respect to resolution numbered B3, approval is being sought from shareholders for an extension of the general 

mandate granted to the Board to issue and allot shares by adding to it the number of shares purchased under the authority 

granted pursuant to resolution numbered B1.

8. Pursuant to Rule 13.39(4) of the Listing Rules, voting for all the resolutions set out in the notice of the annual general 

meeting will be taken by poll, except where the chairman, in good faith, decides to allow a resolution which relates 

purely to a procedural or administrative matter to be voted on by a show of hands.

9. The register of members of the Company will be closed from 19 May 2014 (Monday) to 23 May 2014 (Friday) (both 

days inclusive), during which no transfer of shares in the Company will be registered. In order to qualify for attending 

the meeting, members are reminded to ensure that all instrument of transfer of shares accompanied by the relevant share 

certificate(s) must be lodged with the Company’s registrar, Hong Kong Registrars Limited, at Shops 1712-1716, 17/F, 

Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong for registration not later than 4:30 p.m. on 16 May 2014 

(Friday).

After AGM, if the resolution of final dividend was passed, the register of members of the Company will be closed 

from 9 June 2014 (Monday) to 13 June 2014 (Friday) (both days inclusive), during which no transfer of shares in the 

Company will be registered. In order to qualify for the proposed final dividends, members are reminded to ensure that 

all instrument of transfer of shares accompanied by the relevant share certificate(s) must be lodged with the Company’s 

registrar, Hong Kong Registrars Limited, at Shops 1712-1716, 17/F, Hopewell Centre, 183 Queen’s Road East, Wanchai, 

Hong Kong for registration not later than 4:30 p.m. on 6 June 2014 (Friday).

10. With respect to resolutions numbered A3 to A9, the Company is exempt from the requirements of the Toronto Stock 

Exchange (the “TSX”) to adopt a majority voting policy requiring that each director must be elected by a majority of the 

votes cast with respect to his or her election at an uncontested meeting by virtue of the fact that the Company is majority 

controlled indirectly by CNOOC. The Company does not intend to adopt a majority voting policy at this time or for so 

long as CNOOC is the majority controlling shareholder, as majority approval of each such director is already assured.

In addition, the TSX requires that at each annual meeting of holders of listed securities, the board of directors of a listed 

issuer must permit security holders of each class or series to vote on the election of all directors to be elected by such 

class or series. The Company applied for and received a waiver of this requirement from the TSX, which waiver requires 

that certain disclosures be made to shareholders. The waiver was requested and granted on the basis that the Company’s 

ordinary shares are listed on the Stock Exchange and its ADRs are listed and posted for trading on the New York Stock 

Exchange and the TSX; the Company was formed under the laws of Hong Kong; approximately 98% of the Company’s 

securities trade on the Stock Exchange; and the Company confirmed to the TSX that it complies with the director 

election standards and practices of Hong Kong and provided an acceptable description of the corporate governance 

regime for director elections in Hong Kong, including a description of current practices and trends. The waiver lapses 

annually and the Company intends to re-apply for each subsequent meeting at which directors are to be elected.
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As at the date of this announcement, the Board comprises:

Executive Directors Independent Non-executive Directors

Li Fanrong  Chiu Sung Hong

Wu Guangqi  Lawrence J. Lau

 Tse Hau Yin, Aloysius

 Kevin G. Lynch

Non-executive Directors

Wang Yilin (Chairman)
Yang Hua (Vice Chairman)
Lv Bo

Zhang Jianwei

Wang Jiaxiang
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