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If "Yes" is marked, indicate below the file number assigned to the registrant in connection with Rule 12g3-2(b): Not
applicable

Edgar Filing: CNOOC LTD - Form 6-K

1



Signature

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized.

CNOOC Limited

                                                                          By: /s/ Jiang Yongzhi
                                                                     Name: Jiang Yongzhi
                                                                       Title: Joint Company Secretary
Dated: November 3, 2010
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EXHIBIT INDEX

Exhibit No. Description

99.1 Announcement dated November 3, 2010, entitled “Notice of Extraordinary General Meeting”.

99.2 Announcement dated November 3, 2010, entitled “Renewal of Continuing Connected Transactions in
Respect of 2011 to 2013”.

99.3 Announcement dated November 3, 2010, entitled “Form of proxy for the Extraordinary General Meeting to
be held on 24 November 2010”.
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Exhibit 99.1

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
disclaims any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the
contents of this announcement.

(Incorporated in Hong Kong with limited liability under the Companies Ordinance)
(Stock Code: 883)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an extraordinary general meeting of the shareholders of CNOOC Limited (the
“Company”) will be held at Conrad Hotel, Pacific Place, 88 Queensway, Hong Kong on 24 November 2010 at 3 p.m. for
the purpose of considering and, if thought fit, passing, with or without modification, the following resolutions as
Ordinary Resolutions:

ORDINARY RESOLUTIONS

1.“THAT the Non-exempt Continuing Connected Transactions as described in the Circular, which the Company
expects to occur on a regular and continuous basis in the ordinary and usual course of business of the Company and
its subsidiaries, as the case may be, and to be conducted on normal commercial terms, be and are hereby generally
and unconditionally approved and that any Director of the Company be and is hereby authorised to do all such
further acts and things and execute such further documents and take all such steps which in their opinion may be
necessary, desirable or expedient to implement and/or give effect to the terms of such transactions.”

2.“THAT the Proposed Caps for each category of the Non-exempt Continuing Connected Transactions, as described in
the Circular, be and are hereby approved, ratified and confirmed.”

By Order of the Board
CNOOC Limited
Jiang Yongzhi
Joint Company Secretary

Hong Kong, 3 November 2010
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Registered Office:
65th Floor, Bank of China Tower
1 Garden Road
Central
Hong Kong

Notes:

1.The register of members of the Company will be closed from 22 November 2010 to 24 November 2010 (both dates
inclusive) during which no transfer of shares will be registered. In order to qualify for voting at the EGM, members
are reminded to ensure that all instruments 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 19 November
2010.

2.A member entitled to attend and vote at the EGM convened by this notice is entitled to appoint one or more proxies
to attend and vote in his stead. A proxy need not be a member of the Company.

3.To be effective, the instrument appointing a proxy together with the power of attorney or other authority, if any,
under which it is signed or a certified copy of that power or authority, must be completed and returned to the
Company’s registered office at 65th Floor, Bank of China Tower, 1 Garden Road, Central, Hong Kong, not less than
36 hours before the time for holding the EGM or any adjournment thereof.

4.Completion and return of the form of proxy will not preclude shareholders from attending and voting in person at
the EGM or any adjournment thereof and, in such event, the relevant form of proxy shall be deemed to be revoked.

5.Where there are joint registered holders of any Share, any one of such persons may vote at the EGM, either
personally or by proxy, in respect of such Share as if he were solely entitled thereto; but if more than one of such
joint registered holders be present at the EGM personally or by proxy, then the registered holder so present whose
name stands first on the register of members of the Company in respect of such Share will alone be entitled to vote
in respect thereof.

6.Capitalised terms used in this notice have the same meaning as is set out in the section entitled “Definitions” on pages
1 to 4 of the Circular of the Company dated 3 November 2010.

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

Executive Directors Independent Non-executive Directors
Yang Hua (Vice Chairman)  Edgar W. K. Cheng
Li Fanrong Chiu Sung Hong
Wu Guangqi Lawrence J. Lau

Tse Hau Yin, Aloysius
Wang Tao

Non-executive Directors
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Fu Chengyu (Chairman)
Zhou Shouwei
Wu Zhenfang
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Exhibit 99.2

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should consult your
stockbroker or other registered dealer in securities, bank manager, solicitor, professional accountant or other
professional adviser.

If you have sold or transferred all your shares in CNOOC Limited you should at once pass this circular with the
accompanying form of proxy to the purchaser or to the bank, stockbroker or other agent through whom the sale was
effected for transmission to the purchaser.

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no responsibility
for the contents of this circular, and 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 circular.

(Incorporated in Hong Kong with limited liability under the Companies Ordinance)
(Stock Code: 883)

RENEWAL OF CONTINUING CONNECTED TRANSACTIONS
IN RESPECT OF 2011 TO 2013

Independent Financial Adviser to the Independent Board Committee

SOMERLEY LIMITED

A notice convening an extraordinary general meeting of CNOOC Limited to be held on 24 November 2010 at 3 p.m.
at Conrad Hotel, Pacific Place, 88 Queensway, Hong Kong, Hong Kong is set out on pages 58 to 59 of this circular.
Whether or not you intend to attend such meeting, you are requested to complete and return the enclosed form of
proxy in accordance with the instructions printed thereon as soon as possible and in any event not less than 36 hours
before the time appointed for holding such meeting or any adjournment thereof. Completion and return of the form of
proxy will not preclude shareholders of CNOOC Limited from attending and voting in person at the meeting or any
adjourned meeting if they so wish.

3 November 2010

Edgar Filing: CNOOC LTD - Form 6-K

7



Edgar Filing: CNOOC LTD - Form 6-K

8



 CONTENTS

Page

DEFINITIONS  1

LETTER FROM THE BOARD 5

1. INTRODUCTION 5

2. RENEWAL OF CONTINUING CONNECTED TRANSACTIONS IN
RESPECT OF 2011 TO 2013

6

3. GENERAL 20

4. EGM 20

5. RECOMMENDATION OF THE BOARD 20

6. RECOMMENDATION OF THE INDEPENDENT BOARD COMMITTEE 21

LETTER FROM THE INDEPENDENT BOARD COMMITTEE 22

LETTER FROM THE INDEPENDENT FINANCIAL ADVISER 23

APPENDIX I – GENERAL INFORMATION 53

NOTICE OF EXTRAORDINARY GENERAL MEETING 58

i

Edgar Filing: CNOOC LTD - Form 6-K

9



DEFINITIONS

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

“2007 Circular” the circular issued by the Company to its Shareholders in respect of the Existing Waiver
for certain continuing connected transactions of the Company dated 13 November 2007

“2007 EGM” the extraordinary general meeting of the Company held on 6 December 2007

“Announcement” the announcement dated 1 November 2010 made by the Company in relation to the
renewal of Continuing Connected Transactions in respect of 2011 to 2013

“Articles of Association” the articles of association of the Company

“Associate” has the meaning ascribed thereto under the Listing Rules

“Board” the board of Directors of the Company

“Circular” the circular issued by the Company to its Shareholders dated 3 November 2010

“CNOOC” China National Offshore Oil Corporation（中國海洋石油總公司）, the controlling shareholder of the Company
indirectly holding approximately 64.41% of all of the Shares in issue as at the Latest
Practicable Date

“CNOOC BVI” CNOOC (BVI) Limited, a company incorporated in the
British Virgin Islands with limited liability, a wholly-owned indirect subsidiary of
CNOOC and the controlling shareholder of the Company

“CNOOC EnerTech” CNOOC Energy Technology & Services Limited（中海油能源發展股份有限公司）, a company incorporated in the PRC
and a subsidiary of CNOOC

“CNOOC Group” CNOOC and its subsidiaries (excluding the Group)

“Company” CNOOC Limited, a company incorporated in Hong Kong with limited liability, the
shares of which are listed on the Stock Exchange and the New York Stock Exchange

1
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DEFINITIONS

“Comprehensive
Framework Agreement”

the comprehensive framework agreement dated 1 November 2010 entered into between
the Company and CNOOC in relation to the Continuing Connected Transactions

“Continuing Connected
Transactions”

the continuing connected transactions between the Group and CNOOC and/or its
Associates as set out in the section headed “Continuing Connected Transactions under the
Comprehensive Framework Agreement” in this Circular

“Director(s)” director(s) of the Company

“EGM” the extraordinary general meeting of the Company proposed to be convened and held on
24 November 2010 at 3 p.m. to approve the Non-exempt Continuing Connected
Transactions (including the relevant Proposed Caps), or any adjournment thereof

“EGM Notice” the notice dated 3 November 2010 convening the EGM as set out on pages 58 and 59 of
this Circular

“Existing Waiver” the approval by the Independent Shareholders in relation to the Non-exempt Continuing
Connected Transactions between the Group and CNOOC and/or its Associates, subject
to the conditions set out in the 2007

Circular

“Group” the Company and its subsidiaries from time to time

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

“HK$” Hong Kong Dollars, the lawful currency of Hong Kong

“Independent Board
Committee”

an independent committee of the Board comprising Mr. Edgar W. K. Cheng, Mr. Chiu
Sung Hong, Mr. Lawrence J. Lau, Mr. Tse Hau Yin, Aloysius and Mr. Wang Tao,
the  independent non-executive Directors, formed for the purpose of advising the
Independent Shareholders in relation to the Non-exempt Continuing Connected
Transactions (including the relevant Proposed Caps), with Mr. Chiu Sung Hong acting
as the Chairman

2
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DEFINITIONS

“Independent Financial
Adviser”

Somerley Limited, a corporation licensed to carry out type

or “Somerley” 1 (dealings in securities), type 4 (advising on securities), type 6 (advising on corporate
finance) and type 9 (asset management) regulated activities under the SFO, is the
independent financial adviser to the Independent Board Committee and the Independent
Shareholders

“Independent Shareholders” the Shareholders of the Company other than CNOOC and its Associates

“JLLSL” Jones Lang LaSalle Sallmanns Limited, an independent property valuer

“Latest Practicable Date” 29 October 2010, being the latest practicable date prior to the printing of this Circular
for ascertaining certain information herein

“Listing Rules” the Rules Governing the Listing of Securities on the Stock Exchange (as amended from
time to time)

“Non-exempt Continuing the Continuing Connected Transactions other than those
Connected Transactions” under the categories of “Provisions of marketing, management and ancillary services

from CNOOC and/ or its Associates to the Group” and “Provision of management,
technical, facilities and ancillary services, including the supply of materials by the
Group to CNOOC and/or its Associates”, as set out in the section headed “Continuing
Connected Transactions under the Comprehensive Framework

Agreement” in this circular

“OOGC” Overseas Oil and Gas Corporation, Ltd., a company incorporated in Bermuda with
limited liability and a wholly-owned subsidiary of CNOOC

“Ordinary Resolution(s)” the proposed ordinary resolution(s) as referred to in the EGM Notice

“PRC” or “China” The People’s Republic of China, excluding for the purpose of this Circular, Hong Kong,
Macau and Taiwan

“Proposed Cap(s)” the proposed maximum annual aggregate value(s) for each of the Continuing Connected
Transactions of the Company in respect of 2011 to 2013 as set out in the paragraph
headed “Proposed Caps and Rationale” in this Circular

3
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DEFINITIONS

“Relevant Category” the “Provision of exploration and support services” category of continuing connected
transactions between the Group and CNOOC and/or its Associates, which involves the
provision of services by CNOOC and/or its Associates to the Group on exploration
operations

“RMB” Renminbi, the lawful currency of the PRC

“SFO” the Securities and Futures Ordinance (Chapter 571 of the Laws of Hong Kong)

“Share(s)” share(s) of HK$0.02 each in the share capital of the Company

“Shareholder(s)” registered holder(s) of the Shares

“Stock Exchange” The Stock Exchange of Hong Kong Limited

4
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LETTER FROM THE BOARD

(Incorporated in Hong Kong with limited liability under the Companies Ordinance)
(Stock Code: 883)

Board of Directors

Executive Directors
Yang Hua (Vice Chairman)
Li Fanrong
Wu Guangqi
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