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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. 

This announcement is not an offer to sell or a solicitation of any offer to buy the securities of 
CNOOC Limited (the “Company”) or any of its subsidiaries (the “Securities”) in the United 
States or in any other jurisdiction. Securities may not be offered or sold in the United States 
absent registration or an exemption from registration under the U.S. Securities Act of 1933. Any 
public offering of the Company’s securities to be made in the United States will be made by 
means of a prospectus that may be obtained from the Company and that will contain detailed 
information about the Company and management, as well as financial statements. The Company 
intends to conduct a public offering of the securities as described herein in the United States 
pursuant to the Company’s shelf registration statement on Form F-3 (File No. 333-188261) filed 
with the United States Securities and Exchange Commission (the “SEC”) on 1 May 2013, as 
amended by the post-effective amendment No.1 to the registration statement filed with the SEC 
on 22 April 2014. 

 

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

PROPOSED NOTES ISSUE 
TO BE GUARANTEED BY THE COMPANY 

This announcement is made by the Company pursuant to the Inside Information Provision under 
Part XIVA of the Securities and Futures Ordinance (Chapter 571 of the laws of Hong Kong) and 
Rule 13.09 of the Listing Rules. 

CNOOC Nexen Finance (2014) ULC, an indirect wholly-owned subsidiary of the Company, 
proposes to offer the Notes to professional investors in Hong Kong and elsewhere outside the 
United States, and in the United States pursuant to the Company’s shelf registration statement on 
Form F-3 (File No. 333-188261) filed with the SEC on 1 May 2013, as amended by the post-
effective amendment No.1 to the registration statement filed with the SEC on 22 April 2014. The 
Notes are expected to be issued by CNOOC Nexen Finance (2014) ULC and guaranteed by the 
Company. The completion of the Proposed Notes Issue is subject to market conditions and 
investors’ interest. BOCI Asia Limited, Citigroup Global Markets Inc., Credit Suisse Securities 
(USA) LLC, Deutsche Bank AG, Singapore Branch, Goldman Sachs (Asia) L.L.C., J.P. Morgan 
Securities LLC, Morgan Stanley & Co. International plc and UBS AG, Hong Kong Branch, as 
the joint lead managers and joint bookrunners, are managing the Proposed Notes Issue. 

If the Notes are issued, the proceeds of the Proposed Notes Issue will be loaned to the Company 
or a company controlled by it to be used in part for repaying all or part of the outstanding 
borrowings under the Refinancing Loan Facility. The Refinancing Loan Facility agreement was 
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entered into for the purpose of repaying part of the bridge loan that financed the acquisition of 
Nexen Inc.. The remaining proceeds, if any, will be used for general corporate purposes. 

Application has been made to the Hong Kong Stock Exchange for listing of, and permission to 
deal in, the Notes by way of debt issue to professional investors only. Listing of the Notes on the 
Hong Kong Stock Exchange is not to be taken as an indication of the merits of the Notes, the 
Company or CNOOC Nexen Finance (2014) ULC. 

As no binding agreement in relation to the Proposed Notes Issue has been entered into as at 
the date of this announcement, the Proposed Notes Issue may or may not materialize. The 
completion of the Proposed Notes Issue is subject to market conditions and investors’ 
interest. Investors and shareholders of the Company are urged to exercise caution when 
dealing in the securities of the Company. 

Further announcements in respect of the Proposed Notes Issue will be made by the Company 
should the underwriting agreement in respect of the Proposed Notes Issue be signed or as and 
when necessary. 

 

This announcement is made by the Company pursuant to the Inside Information Provision under 
Part XIVA of the Securities and Futures Ordinance (Chapter 571 of the laws of Hong Kong) and 
Rule 13.09 of the Listing Rules. 

THE PROPOSED NOTES ISSUE  

Introduction 

CNOOC Nexen Finance (2014) ULC, an indirect wholly-owned subsidiary of the Company, 
proposes to offer the Notes to professional investors in Hong Kong and elsewhere outside the 
United States, and in the United States pursuant to the Company’s shelf registration statement on 
Form F-3 (File No. 333-188261) filed with the SEC on 1 May 2013, as amended by the post-
effective amendment No.1 to the registration statement filed with the SEC on 22 April 2014. The 
Notes are expected to be issued by CNOOC Nexen Finance (2014) ULC and guaranteed by the 
Company. The completion of the Proposed Notes Issue is subject to market conditions and 
investor interest. BOCI Asia Limited, Citigroup Global Markets Inc., Credit Suisse Securities 
(USA) LLC, Deutsche Bank AG, Singapore Branch, Goldman Sachs (Asia) L.L.C., J.P. Morgan 
Securities LLC, Morgan Stanley & Co. International plc and UBS AG, Hong Kong Branch, as 
the joint lead managers and joint bookrunners, are managing the Proposed Notes Issue. 

Reason for the Proposed Notes Issue 

The Group is an upstream company specializing in the exploration, development and production 
of oil and natural gas. The Group is a dominant oil and gas producer in offshore China and, in 
terms of reserves and production, it is also one of the largest independent oil and natural gas 
exploration and production companies in the world. 

If the Notes are issued, the proceeds of the Proposed Notes Issue will be loaned to the Company 
or a company controlled by it to be used in part for repaying all or part of the outstanding 
borrowings under the Refinancing Loan Facility. The Refinancing Loan Facility is guaranteed by 
the Company and has an interest rate of 0.75% per annum over London interbank offered rate 
and is scheduled to mature on 25 February 2015. The Refinancing Loan Facility agreement was 
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entered into for the purpose of repaying part of the bridge loan that financed the acquisition of 
Nexen Inc.. The acquisition was completed on 26 February 2013 (Beijing Time) and the 
unaudited pro forma consolidated financial information of the Company for the year ended 31 
December 2013 giving effect to the acquisition of Nexen Inc. as if it had occurred on 1 January 
2013 is attached to this announcement. 

Up to approximately US$260 million of the proceeds from the issue of the Notes are expected to 
be used to repay lenders that act as or are otherwise affiliated with certain underwriters of the 
Proposed Notes Issue.  

The remaining proceeds, if any, will be used for general corporate purposes. 

Listing 

Application has been made to the Hong Kong Stock Exchange for listing of, and permission to 
deal in, the Notes by way of debt issue to professional investors only. Listing of the Notes on the 
Hong Kong Stock Exchange is not to be taken as an indication of the merits of the Notes, the 
Company or CNOOC Nexen Finance (2014) ULC. 

GENERAL 

As no binding agreement in relation to the Proposed Notes Issue has been entered into as at 
the date of this announcement, the Proposed Notes Issue may or may not materialize. The 
completion of the Proposed Notes Issue is subject to market conditions and investors’ 
interest. Investors and shareholders of the Company are urged to exercise caution when 
dealing in the securities of the Company. 

Further announcements in respect of the Proposed Notes Issue will be made by the Company 
should the underwriting agreement in respect of the Proposed Notes Issue be signed or as and 
when necessary. 

DEFINITIONS 

In this announcement, unless the context requires otherwise, the following expressions have the 
following meanings: 

“Board” the board of Directors 

“CNOOC Nexen Finance (2014) 
ULC” 

CNOOC Nexen Finance (2014) ULC, an unlimited 
company incorporated under the Companies Act (Nova 
Scotia), Canada, and an indirect wholly-owned subsidiary 
of the Company 

“Company” CNOOC Limited, a company incorporated in Hong Kong 
with limited liability, whose shares are listed on the Hong 
Kong Stock Exchange and whose American Depositary 
Receipts are listed on the New York Stock Exchange and 
Toronto Stock Exchange 

“Director(s)” the directors, including the non-executive directors, of the 
Company 
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“Group” the Company and its subsidiaries from time to time 

“Hong Kong” the Hong Kong Special Administrative Region of the PRC 

“Hong Kong Stock Exchange” The Stock Exchange of Hong Kong Limited 

“Listing Rules”  the Rules Governing the Listing of Securities on the Hong 
Kong Stock Exchange 

“Notes” the senior notes expected to be issued by CNOOC Nexen 
Finance (2014) ULC and guaranteed by the Company 

“PRC” the People’s Republic of China excluding, for the purpose 
of this announcement, Hong Kong, the Macau Special 
Administrative Region and Taiwan area 

“Proposed Notes Issue” the proposed issue of Notes 

“Refinancing Loan Facility” the US$2.0 billion facility agreement among the wholly-
owned subsidiary of the Company, Nexen Energy ULC, as 
borrower, the financial institutions named therein, as 
original lenders, and Citicorp International Limited, as 
agent 

“SEC” the United States Securities and Exchange Commission 

“U.S.” or “United States”  the United States of America, its territories and possessions 
and all areas subject to its jurisdiction 

“U.S. Securities Act” the United States Securities Act of 1933, as amended 

 By Order of the Board 
CNOOC Limited 

Zhong Hua 
Joint Company Secretary 

 

Hong Kong, 23 April 2014 

As at the date of this announcement, the Board comprises the following: 

Executive Directors 
Li Fanrong  
Wu Guangqi 

Independent Non-executive Directors  
Chiu Sung Hong 
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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Unaudited pro forma consolidated financial information of 
the Company for the year ended 31 December 2013 giving 

effect to the acquisition of Nexen Inc. as if it had occurred on 
1 January 2013 
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UNAUDITED PRO FORMA CONSOLIDATED FINANCIAL INFORMATION 
 
On 23 July 2012, the Company, CNOOC Canada Holding Ltd. and Nexen Inc. ("Nexen") 
entered into an arrangement agreement in relation to the Company’s proposed acquisition 
(through its wholly-owned subsidiary, CNOOC Canada Holding Ltd.) of all the Nexen common 
shares and preferred shares, pursuant to a plan of arrangement under the Canada Business 
Corporations Act. 
 
The acquisition of Nexen was completed on 26 February 2013 (Beijing Time). The consideration 
of the acquisition was approximately US$14.8 billion (approximately RMB92.8 billion), and was 
paid in cash. The consideration is related to acquisition of common shares and preferred shares. 
As a result of the acquisition, an additional amount of approximately US$275 million was paid 
by Nexen to settle its long-term incentive plans. The indebtedness of Nexen at the acquisition 
date remains outstanding except for the US$460 million of subordinated debt that was repaid 
subsequently in 2013. 
 
The unaudited pro forma consolidated statement of profit or loss of the Company for the year 
ended 31 December 2013 gives effect to the Company's acquisition of Nexen as if it had 
occurred on 1 January 2013. The unaudited pro forma consolidated statement of profit or loss 
does not purport to represent what the Company's consolidated results of operations would have 
been if the Nexen acquisition had occurred on 1 January 2013, or what those results will be for 
any future periods.  The unaudited pro forma financial information should be read in conjunction 
with the notes accompanying the unaudited pro forma consolidated financial information and 
with the audited consolidated financial statements and the related notes in the Company's Annual 
Report on Form 20-F for the year ended 31 December 2013 filed with the U.S. Securities and 
Exchange Commission on 17 April 2014. 
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UNAUDITED PRO FORMA CONSOLIDATED STATEMENT OF PROFIT OR LOSS 
YEAR ENDED 31 DECEMBER 2013 
 
(All amounts expressed in millions of Renminbi, except per share data) 
  Historical Inclusion of 

Nexen's results 
prior to 

acquisition  

Fair Value 
Adjustments 

Pro forma 

  (a) (b)  

REVENUE     

Oil and gas sales 226,445 6,504 - 232,949 

Marketing revenues  55,495 551 - 56,046 

Other income 3,917 559 - 4,476 

 285,857 7,614 - 293,471 

EXPENSES     

Operating expenses (30,014) (1,580) - (31,594) 

Taxes other than income tax (15,937) - - (15,937) 

Exploration expenses (17,120) (164) (61) (17,345) 

Depreciation, depletion and 
amortisation 

 
(56,456) 

 
(1,940) 

 
(907) 

 
(59,303) 

Special oil gain levy (23,421) - - (23,421) 

Impairment and provision 45 (17) - 28 

Crude oil and product purchases (53,386) - - (53,386) 

Selling and administrative expenses (7,859) (1,434) - (9,293) 

Others (3,206) (603) - (3,809) 

 (207,354) (5,738) (968) (214,060) 

PROFIT FROM OPERATING 
ACTIVITIES 

 
78,503 

 
1,876 

 
(968) 

 
79,411 

Interest income 1,092 4 - 1,096 

Finance costs (3,457) (304) 31 (3,730) 

Exchange gains, net 873 226 - 1,099 

Investment income 2,611 - - 2,611 

Share of profits of associates 133 - - 133 

Share of profit of a joint venture 762 - - 762 

Non-operating income, net 334 - - 334 

PROFIT BEFORE TAX 80,851 1,802 (937) 81,716 

Income tax expense (24,390) (1,474) 577 (25,287) 

PROFIT FOR THE YEAR 
ATTRIBUTABLE TO OWNERS 
OF THE PARENT 

 
56,461 

 
328 

 
(360) 

 
56,429 

     
EARNINGS PER SHARE 
ATTRIBUTABLE TO 
ORDINARY EQUITY HOLDERS 
OF THE PARENT 

    

Basic (RMB Yuan) 1.26   1.26 

Diluted (RMB Yuan) 1.26   1.26 
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NOTES TO UNAUDITED PRO FORMA CONSOLIDATED FINANCIAL 
INFORMATION 
 
Pro Forma Adjustments and Assumptions 
 
Basis of Presentation 
 
The unaudited pro forma consolidated statement of profit or loss was compiled based on i) the 
historical financial information of the Company for the year ended 31 December 2013, ii) the 
Nexen historical financial information for the period from 1 January 2013 through 26 February 
2013, and iii) certain adjustments which the Company believes are reasonable to give effect to 
the acquisition as if it had occurred on 1 January 2013.  The unaudited pro forma financial 
information has been compiled in a manner consistent with the accounting policies of the 
Company; which are in accordance with International Financial Reporting Standards issued by 
the International Accounting Standards Board, and Hong Kong Financial Reporting Standards 
issued by the Hong Kong Institute of Certified Public Accountants. 
 
The unaudited pro forma consolidated statement of profit or loss gives pro forma effect to the 
following items: 
 
(a) To include the results of Nexen from 1 January 2013 to 26 February 2013 as if the acquisition 
had taken place on 1 January 2013. 
 
(b) Adjustments to depreciation, depletion and amortisation of property, plant and equipment and 
intangible assets; exploration expenses; finance costs and deferred income tax expenses from 1 
January 2013 to 26 February 2013 based on the basis of the fair value arising from the initial 
accounting for business combination rather than the carrying amounts recognised in the pre-
acquisition financial statements of Nexen. The details of the fair values of the identifiable assets 
and liabilities of Nexen were disclosed in Note 4 to the consolidated financial statements of the 
Company for the year ended 31 December 2013 on Form 20-F filed with the U.S. Securities and 
Exchange Commission on 17 April 2014.  
 
No pro forma adjustment to the transaction costs related to the Nexen acquisition in the pro 
forma consolidated financial information. 


