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Chapter 1  General Provisions

Article 1 These Rules are formulated in accordance with the laws, regulations, rules and 

governing documents of the Companies Law of the People’s Republic of China, the 

Administrative Measures for Information Disclosure of Listed Companies issued 

by China Securities Regulatory Commission (hereinafter referred to as “CSRC”), 

the Rules Governing the Listing of Stocks on the Shanghai Stock Exchange 

(hereinafter referred to as the “SSE Listing Rules”), the Guidelines of the Shanghai 

Stock Exchange on Self-disciplinary Supervision of Listed Companies No. 5 – 

Transactions and Connected Transactions (hereinafter referred to as the “Connected 

Transactions Guidelines”), the Rules Governing the Listing of Securities on The 

Stock Exchange of Hong Kong Limited (hereinafter referred to as the “Hong 

Kong Listing Rules”), Accounting Standards for Business Enterprises, Hong 

Kong Financial Reporting Standards and the relevant provisions of the Articles of 

Association of COSCO SHIPPING Energy Transportation Co., Ltd. (hereinafter 

referred to as the “Articles of Association”), with a view to govern the connected 

transactions conducted by COSCO SHIPPING Energy Transportation Co., Ltd. 

(hereinafter referred to as the “Company”), enhance the level of the Company’s 

standardized operation and safeguard the lawful interests of the Company and all 

shareholders.

* For identification purposes only
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Article 2 These Rules apply to the Company and its subsidiaries.

The “subsidiaries of the Company” as used in these rules include:

(1) the wholly-owned subsidiary of the Company;

(2) companies, whose 50% or more stocks are directly or indirectly controlled 

by the Company;

(3) company that is formed by the majority of the members of the board of 

directors of the Company;

(4) other companies that are synthet ical ly calculated in the audi ted 

consolidated accounts of the Company (or whose equity interests are 

synthetically calculated after completion of acquisition) in accordance with 

applicable financial accounting standards.

Article 3 As a company listed both in Hong Kong and Mainland China, the Company’s 

connected transactions management shall comply with the laws of the two regions 

and the relevant provisions of the Listing Rules of the Stock Exchange of Hong 

Kong Limited (hereinafter referred to as “SEHK”) and the Shanghai Stock 

Exchange (hereinafter referred to as the “SSE”). When there are inconsistencies 

between the laws or the Listing Rules of the two regions, the stricter set of 

rules shall be followed in implementation. Where a transaction falls into both 

the categories of connected transaction with a connected party as defined by 

the domestic securities regulatory authority and the connected transaction as 

defined in the Hong Kong Listing Rules, whichever is stricter shall apply to the 

transaction. Where a transaction is merely a connected transaction conducted with 

a connected party as defined by the domestic securities regulatory authority, or 

merely a connected transaction as defined in the Hong Kong Listing Rules, the 

provisions of these Rules relevant to such transaction shall apply. In the event of 

any inconsistency or conflict between these Rules and any applicable laws and 

regulations or Listing Rules from time to time, the applicable laws and regulations 

and the Listing Rules shall prevail.

Article 4 A connected transaction shall have set a fair price and appropriate procedures for 

decision-making with standardized information disclosure.
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Article 5 The transactions and connected transactions of the Company shall be in compliance 

with the laws and regulations. The Company shall not conceal any connected 

relationship, or evade relevant deliberation procedures and information disclosure 

obligations by making transactions non-connected. The relevant transactions shall 

not cause or may cause occupation of non-operating capital of the Company by 

controlling shareholders, actual controllers or other connected parties, provision of 

guarantee for connected parties in violation of the provisions, or other infringement 

of interests by connected parties.

Article 6 The shareholders’ general meetings and the Board of the Company shall manage 

the connected transactions in accordance with the requirements of the regulatory 

authorities and the relevant provisions of the Articles of Association.

The Audit Committee under the Board of the Company shall be liable for control 

and daily administration of the connected transactions of the Company, report to 

the Board and is accountable to the Board.

Chapter 2  Management of Connected Person

Article 7 The connected persons of the Company include connected natural person, 

connected legal person or other entities.

Article 8 The connected persons of the Company include:

(1) the connected person as defined by domestic securities regulatory 

authorities (including CSRC and SSE, same as below), based on the 

Administrative Measures for Information Disclosure of Listed Companies, 

SSE Listing Rules and Connected Transactions Guidelines;

(2) the connected person as defined by Hong Kong Listing Rules.

The definition of the connected person above is subject to the latest regulations 

amended by the domestic and overseas securities regulatory authorities from time 

to time for specific details.
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Article 9 The Audit Committee of the Board and the Board Office are responsible for 

confirming the connected persons of the Company and reporting to the Board of 

Directors.

Connected persons with reporting obligations should report their connections to the 

Audit Committee of the Board and the Board Office in a timely manner.

The Company shall declare and update promptly the list and information of 

connected persons of the Company to the securities regulatory authority.

Chapter 3  Definition and Classification of Connected Transaction

Article 10 The “connected transaction” referred to herein represent the transaction between 

the Company and/or its subsidiaries and the connected persons of the Company 

and specified class of transactions with third parties which may enable connected 

persons to obtain a benefit through their interests in entities subject to the 

transaction. Specifically speaking, it includes various transactions defined by the 

SSE Listing Rules and the Hong Kong Listing Rules as connected transactions.

Article 11 The connected transaction include the connected transaction with connected person 

as defined by domestic securities regulatory authorities, the connected transaction as 

defined by the Hong Kong Listing Rules.

Article 12 The connected transactions with the connected person as defined by domestic 

securities regulatory authorities are classified into the connected transaction 

required to be deliberated by the Board and disclosed promptly, the connected 

transaction required to be submitted to the shareholders’ general meeting for 

review and approval and disclosed promptly as well as other types of connected 

transactions.

Article 13 The connected transactions as defined by the Hong Kong Listing Rules include the 

one off connected transaction and the continuing connected transaction.

The continuing connected transaction is a connected transaction involving the 

provision of financial assistance or services or goods, which is expected to extend 

over a period of time on an ongoing or recurring basis. The continuing connected 

transaction is usually conducted in the ordinary and usual course of business.
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Article 14 The connected transaction as defined by the Hong Kong Listing Rules is 

categorized as:

(i) the connected transaction exempted from the reporting, announcement and 

independent shareholders’ approval requirements (hereinafter referred to as 

the “fully-exempt connected transactions”);

(ii) the connected transaction exempted from the independent shareholders’ 

approval, but is subject to the reporting and announcement requirements 

(hereinafter referred to as the “partially-exempt connected transactions”);

(iii) the continuing connected transaction exempted from the reporting, 

annual review, announcement and independent shareholders’ approval 

requirements (hereinafter referred to as the “fully-exempt continuing 

connected transactions”);

(iv) the continuing connected transaction exempted from the independent 

shareholders’ approval, but is subject to the reporting, annual review and 

announcement requirements (hereinafter referred to as the “partially-

exempt continuing connected transactions”);

(v) the connected transaction does not fall within any of the categories set 

out in paragraphs (i) and (ii) (hereinafter referred to as the “non-exempt 

connected transactions”); and the continuing connected transaction 

does not fall within any of the categories set out in paragraphs (iii) and 

(iv) (hereinafter referred to as the “non-exempt continuing connected 

transactions”).
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Chapter 4  Standards for Review and Disclosure of Connected Transactions

Article 15 Standards for review and disclosure of the connected transaction with the 

connected person as defined by domestic securities regulatory authorities are as 

follows:

(i) the connected transaction with the transaction amount of RMB0.3 million 

or above (including assumed liabilities and costs) entered into between the 

Company and/or its subsidiaries and the connected natural person (other 

than provision of guarantees by the Company and/or its subsidiaries), or 

the connected transaction with the transaction amount of RMB3 million or 

above (including assumed liabilities and costs) entered into between the 

Company and/or its subsidiaries and the connected legal person or other 

entities that accounts for 0.5% or more of the absolute value of the latest 

audited net assets of the Company (other than provision of guarantees by 

the Company and/or its subsidiaries) shall be submitted to the Board for 

deliberation and be disclosed in a timely manner.

(ii) the connected transaction entered into between the Company and/or its 

subsidiaries and a connected person with the transaction amount of RMB30 

million or above (including assumed liabilities and costs) that accounts 

for 5% or more of the absolute value of the latest audited net assets of the 

Company (other than provision of guarantees by the Company and/or its 

subsidiaries) shall be submitted to the Board and the shareholders’ general 

meeting for consideration and disclosed timely.

Where the Company and/or its subsidiaries is intended to enter into a 

major connected transaction as described in paragraph (ii) above, it should 

provide with an audit and assessment report in respect of the subject 

matter of the transaction issued by a securities service agency qualified 

to carry out securities and futures related businesses. The subject matter 

involved in such connected transaction as conducted in the ordinary course 

of business as described in Chapter 5 of these Rules shall be exempt from 

audit or assessment.

(iii) the guarantees provided by the Company or its subsidiaries to the 

connected person require not only the approval of more than half of all the 

non-connected directors, but also the approval of more than two-thirds of 

the non-connected directors attending the board meeting and submitted to 

the shareholders’ general meeting for deliberation. Where the Company 

provides a guarantee for its controlling shareholder(s), actual controller(s) 

and their connected parties, the controlling shareholder(s), actual 

controller(s) and their connected parties shall provide counter guarantee.
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If the guaranteed party becomes a connected party of the Company as 

a result of transaction or connected transaction of the Company, when 

carrying out such transaction or connected transaction, the Company 

shall fulfill relevant deliberation procedures and information disclosure 

obligations with regard to the subsisting connected-party guarantee.

Where the board of directors or the general meeting has not deliberated 

and adopted matters of the connected-party guarantee specified in the 

preceding paragraph, parties to the transaction shall take effective 

measures such as terminating the guarantee in advance.

(iv) the Company or its subsidiaries shall not provide financial assistance to 

their connected parties, except where the Company or its subsidiaries 

provide financial assistance to the connected joint-stock companies that 

are not controlled by the controlling shareholder or the actual controller 

of the Company and the other shareholders of such joint-stock companies 

provide financial assistance with the same conditions in proportion to their 

respective capital contributions.

Where the company intends to provide financial aid to any of the 

connected shareholding companies stipulated in the preceding paragraph, 

in addition to approval by a simple majority of all non-connected directors, 

approval by more than two thirds of the non-connected directors present at 

the board meeting shall be required, and the matter shall be submitted to 

the shareholders’ meeting for deliberation.

(v) in case of entrusted financial management between the Company and a 

connected party, if it is difficult to perform the deliberation procedure 

and disclosure obligation for each investment transaction due to the 

frequency of transactions and time limit requirement, etc., they may make 

a reasonable estimate of the investment scope, investment quota, term, 

etc., and take the quota as the calculation standard, and the provisions of 

paragraphs (i) and (ii) of this article shall apply. The period of use of the 

quota shall not exceed 12 months, and the transaction amount (including 

the relevant amount of the reinvestment income of the aforementioned 

investment) at any point during the period shall not exceed the investment 

quota.
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(vi) the principle of cumulative calculation shall apply to the following 

connected transactions conducted by the Company within 12 consecutive 

months, and provisions of paragraphs (i) and (ii) of this article shall be 

applied, respectively: (1) the transactions with the same connected person; 

and (2) the transactions with different connected persons where subject 

matters are relevant under the same transaction category.

The same connected person includes other connected persons controlled 

by the same person or having mutual equity control relationship with such 

connected person.

Any connected transaction for which relevant obligations have been 

performed in accordance with the accumulative calculation principle 

according to paragraphs (i) and (ii) of this article shall be excluded there 

from.

The Company shall not provide loans directly or through subsidiaries to 

directors and senior management.

(vii) where the Company and/or its subsidiaries and the connected person 

establish a company in the manner of joint investment, the total amount 

contributed by the Company and/or its subsidiaries shall be deemed as 

the transaction amount and the provisions of paragraphs (i) and (ii) of this 

article shall apply accordingly.

(viii) where the Company and/or its subsidiaries proposes to waive its capital 

increase right on a pro-rata basis or pre-emptive right over a company 

jointly invested with the connected person, the amount involved in waiving 

the capital increase right or pre-emptive right by the Company and/or its 

subsidiaries shall be deemed as the transaction amount and the provisions 

of paragraphs (i) and (ii) of this article shall apply accordingly.

Where the Company and/or its subsidiaries’ waiver of the capital 

increase right or pre-emptive right may result in changes of the scope 

of consolidated financial statements of the Company, the Company’s 

latest closing total net assets corresponding to the Company and/or its 

subsidiaries’ proposed waivers of the capital increase right or pre-emptive 

right shall be deemed as the transaction amount and the provisions of 

paragraphs (i) and (ii) of this article shall apply accordingly.
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Where the Company and/or its subsidiaries and their connected parties 

make capital increase in cash to a connected party controlled and jointly 

invested by the Company at the same consideration and ratio, which 

meets the standard of submission to the general meeting of shareholders 

for deliberation, an audit or evaluation in accordance with the relevant 

provisions of the SSE Stock Listing Rules may be exempted.

(ix) the connected transactions which are not required to submit to the Board 

and shareholders’ general meetings for consideration according to the 

laws, rules, governing documents and provisions above shall be finalized 

upon the approval of the general manager of the Company.

For transaction which comply with the relevant provisions, the Company 

may apply to the domestic securities regulatory authorities for exemption 

from review and disclosure requirements for connected transactions.

The specific review and disclosure standards above are subject to the latest 

revisions of the domestic securities regulatory authorities from time to 

time for specific details.

Article 16 The partially-exempt connected transactions and partially-exempt continuing 

connected transactions stipulated by Hong Kong Listing Rules shall be subject to 

the reporting, annual review (if applicable) and announcement requirements of 

the regulatory authorities; and the non-exempt connected transactions and non-

exempt continuing connected transactions stipulated by Hong Kong Listing Rules 

shall be subject to the reporting, annual review (if applicable), announcement and 

independent shareholders’ approval requirements of the regulatory authorities.

The specific review and disclosure standards are subject to the latest revisions of 

the Hong Kong Listing Rules from time to time for specific details.

Article 17 The Company shall comply with the requirements of the SEHK for the aggregation 

of connected transactions. If necessary, the Company can consult the SEHK on the 

above issues.

Article 18 The Company shall determine the content of disclosure as required by relevant 

regulatory provisions, Accounting Standards for Business Enterprises and Hong 

Kong Financial Reporting Standards, and timely provide relevant materials to 

regulatory bodies as required.
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Chapter 5  Procedures for Review, Disclosure and Reporting of Connected Transaction

Article 19 The procedures for review, disclosure and reporting of connected transaction with 

the connected person as defined by domestic securities regulatory authorities are as 

follows:

(i) any connected transaction subject to consideration by the Board and timely 

disclosure shall be approved by the special meeting of the independent 

directors and agreed by more than half of all independent non-executive 

directors before being submitted to the Board for discussion.

The independent directors may engage an independent financial adviser to 

issue a report to support their decisions.

(ii) any major connected transaction subject to consideration and approval at 

the shareholders’ general meeting shall provide an audit or assessment 

report in respect of the subject matter of the transaction issued by a 

securities service agency qualified to carry out securities and futures 

related business in accordance with the relevant requirements of the CSRC 

and the SSE. The subject matter involved in such connected transaction as 

conducted in the ordinary course of business shall be exempt from audit or 

assessment subject to the relevant requirements of the SSE.

Where the Company acquires assets from a connected person, and, 

according to the requirements, such acquisition shall be submitted to 

the general meeting for consideration and the transaction price exceeds 

100% of the premium of the book value of the transaction subject, if 

the counterparty fails to provide the profit guarantee, compensation 

commitment or repurchase commitment of the transaction subject within 

a certain period of time, the Company should explain the specific reasons, 

whether to take relevant protection measures, and whether it is conducive 

to protecting the interests of the Company and the legitimate rights and 

interests of minority shareholders.

(iii) where the Company and/or its subsidiaries and the connected person are 

to establish a company through a joint investment with the amount as 

specified in Article 15(ii), and if all parties thereto make their investments 

in cash and determine their respective shareholdings in the Company in 

pro-rata, the Company may apply to the SSE for waiver of review of the 

transaction at the shareholders’ general meeting.
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(iv) the transactions between the Company and/or its subsidiaries and the 

connected person below may be waived from review and disclosure as 

required for the connected transaction:

1. transactions in which the Company unilaterally obtains benefits 

without payment of consideration and without any obligation 

attached, including receipt of donated cash assets, obtaining of 

debt relief, and accepting of guarantee and financial assistance 

without compensation;

2. where the connected person provides capital to the Company, 

the interest rate is not higher than the quoted lending rate in the 

market and the Company is not obliged to provide guarantee;

3. a party subscribes in cash for any shares, corporate bonds or 

enterprise bonds, convertible bonds or other derivatives available 

for public issue by the other party;

4. a party, as the underwriter, underwrites any shares, corporate 

bonds or enterprise bonds, convertible bonds or other derivatives 

available for public issue by the other party;

5. a party receives dividend, bonus or remuneration resolved by other 

party at its shareholders’ general meeting;

6. one party participates in another party’s open bidding, auction, 

etc. except where it is difficult to form a fair price for the open 

bidding, auction, etc.;

7. provision of products and services by the Company to connected 

natural persons on the same terms and conditions as non-connected 

persons;

8. the pricing of connected transactions is regulated by the State;

9. other transactions approved by the SSE.

(v) where a natural person concurrently serves as an independent director 

of the Company and other legal person or entity in the absence of any 

other circumstances constituting a connected person relationship, if such 

legal person or entity enters into a transaction with the Company and/or 

its subsidiaries, the Company may apply to the SSE for waiver of such 

transaction from review and disclosure as required for the connected 

transaction.
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(vi) where a connected transaction to be disclosed by the Company falls 

within the categories of State secret, trade secret or other circumstances 

recognized by the SSE and the disclosure thereof or performance of 

obligations relating thereto in accordance with these Rules may result 

in violation of the laws or regulations of confidentiality of the PRC or 

significant detriment to the interest of the Company and/or its subsidiaries, 

the Company may apply to SSE for exemption of such disclosure or 

performance of relevant obligations in accordance with the Connected 

Transactions Guidelines.

Article 20 The procedures for review, disclosure and reporting of day-to-day connected 

transaction with the connected person as defined by domestic securities regulatory 

authorities are as follows:

(i) as for the day-to-day connected transaction agreement that has been 

deliberated and approved in the general meeting of shareholders or the 

board of directors and is being executed, if there is no major change in 

main clauses during the course of the performance, the Company shall 

disclose the actual performance of agreements as required and make a 

statement that whether it complies with the stipulation of the agreement in 

annual report and interim report. Where major changes have taken place 

in main clauses of the agreement during the performance of the agreement 

or the agreement needs to be renewed at the expiry of the agreement, the 

Company shall submit the newly amended or renewed agreement of day-

to-day connected transactions in accordance with the total trading amount 

involved in agreement to the board of directors or the general shareholders’ 

meeting for deliberation. Where there is no specific total trading amount, it 

shall be submitted to the general shareholders’ meeting;

(ii) for the day-to-day connected transaction conducted for the first time, the 

Company and/or its subsidiaries shall enter into written agreement with the 

connected person and make prompt disclosure, and submit the agreement 

to the Board or the shareholders’ general meeting for consideration based 

on the total transaction amount involved. In the absence of such total 

transaction amount, the agreement shall be submitted to the shareholders’ 

general meeting for consideration. If major changes occur to the main 

clauses during the performance of the agreement or the agreement expires 

and needs to be renewed, it shall be handled according to the preceding 

provision of this paragraph;

(iii) the Company may reasonably estimate the amounts of day-to-day 

connected transactions for the current year on the basis of categories, 

perform deliberation procedures and make disclosures; if the actual 

performance exceeds the estimated amounts, the Company shall re-perform 

deliberation procedures and make disclosures on the basis of the exceeding 

amounts;
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(iv) the Company shall classify, summarize and disclose the actual performance 

of day-to-day connected transactions in the annual report and interim 

report;

(v) where the term of the agreement on day-to-day connected transactions 

concluded by the Company and its associated parties is more than three 

years, the relevant deliberation procedures and disclosure obligation shall 

be performed again every three years.

Article 21 The procedures for review, disclosure and reporting of the connected transactions 

with the connected person as defined by Hong Kong Listing Rules:

(i) the fully-exempt connected transaction and fully-exempt continuing 

connected transaction shall be reviewed and approved according to the 

internal authorization procedures of the Company and reported to the 

Audit Committee of the Board for filing.

(ii) the partially-exempt connected transaction and partially-exempt continuing 

connected transaction shall be reviewed and approved by the Board 

according to the procedures for review as set out in Article 24(I) of these 

Rules and are subject to reporting and announcement according to the 

requirements of the Hong Kong Listing Rules.

(iii) the non-exempt connected transaction and non-exempt continuing 

connected transaction shall be submitted to the shareholders’ general 

meeting for review and approval. Before submitting to the shareholders’ 

general meeting, the Independent Director Committee shall advise the 

shareholders as to whether the terms of such transaction or arrangement 

is fair and reasonable, whether such transaction is on normal commercial 

terms or better and is conducted in the ordinary and usual course of 

business of the listed issuer group; and whether such transaction or 

arrangement is in the interests of the issuer and its shareholders as a 

whole; and the independent financial advisor appointed by the Company 

which is acceptable to the Hong Kong Stock Exchange shall recommend 

to the Independent Director Committee and shareholders as to whether 

the terms of such transaction or arrangement is fair and reasonable and 

whether such transaction or arrangement is in the interests of the issuer 

and its shareholders as a whole according to requirements of the Hong 

Kong Listing Rules and advise the shareholders on how to vote. The 

Company is subject to reporting and announcement, shareholders’ circular 

and independent shareholders’ approval according to the requirements of 

the Hong Kong Listing Rules.
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Article 22 Where the Board, Audit Committee of the Board and independent directors 

review and express their opinions on a connected transaction, a director who has 

a connected relationship with the connected transaction (hereinafter referred to as 

“connected director”) shall abstain from voting and shall not exercise any voting 

rights on behalf of other directors. The Board meeting may be held if more than 

half of the non-connected directors present. The resolutions of the board meeting 

shall be passed by more than half of non-connected directors. If less than three 

non-connected directors attended the Board meeting, such transaction shall be 

submitted to the shareholders’ general meeting for consideration.

The connected directors include the following directors or any director falling 

within the scope of any of the following circumstances:

(i) a counterparty;

(ii) a person directly or indirectly controls the counterparty;

(iii) a person who holds a position in the counterparty, in the legal person or 

other organization which can directly or indirectly control the counterparty 

or is directly or indirectly controlled by the counterparty;

(iv) a close family member of the counterparty or a party that directly or 

indirectly controls the counterparty;

(v) a close family member of a director, supervisor (if any) or senior 

management of the counterparty or a party that directly or indirectly 

controls the counterparty;

(vi) a director considered by any regulatory authority or the Company on 

basis of the principle of substance over form that its independent business 

judgment may be affected;

(vii) The director or any of his associates has a significant interest in the 

transaction.

Article 23 For the connected transaction that is subject to consideration at the shareholders’ 

general meeting, the shareholders associated to such connected transaction 

(hereinafter referred to as “connected shareholders”) shall abstain from voting and 

any shares with voting rights represented by them shall not be counted as total 

effective voting shares; and they may not exercise the voting right on behalf of 

other shareholders.
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The connected shareholders include the following shareholders or any shareholder 

falling within the scope of any of the following circumstances:

(i) a counterparty;

(ii) a person directly or indirectly controls the counterparty;

(iii) a person directly or indirectly controlled by the counterparty;

(iv) a person under a direct or indirect common control of the same legal 

person or other organization or natural person with the counterparty;

(v) a person who holds a position in the counterparty, in the legal person or 

other organization which can directly or indirectly control the counterparty 

or is directly or indirectly controlled by the counterparty;

(vi) a close family member of the counterparty or a party that directly or 

indirectly controls the counterparty;

(vii) a member whose voting right is restricted and affected as a result of 

an outstanding share transfer agreement or other agreement with the 

counterparty or its connected person;

(viii) a member considered by the regulatory authorities that he or she is 

benefited from the Company’s interests;

(ix) any shareholder who has a significant interest in the transaction; or

(x) relevant transactions that give a shareholder or his/her associates an 

interest (whether economic or otherwise) that is not available to other 

shareholders.

Article 24 The connected directors and connected shareholders shall abstain from voting 

and put to vote in accordance with the provisions of the regulatory authorities and 

relevant requirements of the Articles of Association.
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Chapter 6 Performance of Connected Transactions

Article 25 The Company and its subsidiaries shall enter into a written agreement with 

counterparty in relation to a connected transaction to the extent authorized in 

accordance with the approval conditions. A connected transaction agreement shall 

have principal terms, including pricing principle and basis, conditions and time for 

effective of the agreement and period for performance. Any individual may only 

represent one of the parties to enter into the agreement.

Article 26 In case of any substantial changes to the principal terms of a connected transaction 

agreement in performance thereof or any renewal upon expiry thereof, the 

Company and/or its subsidiaries shall submit the amended or renewed connected 

transaction agreement to the competent authorities for approval.

Article 27 In case of partially-exempt continuing connected transactions and non-exempt 

continuing connected transactions entered into with a connected person as defined 

by Hong Kong Listing Rules, the Company and/or its subsidiaries must enter 

into a written agreement in respect of the continuing connected transactions with 

the counterparty. The agreement must set out the basis of the calculation of the 

payments to be made. The period for the agreement must be fixed and reflect 

normal commercial terms or better terms, except in special circumstances, must not 

exceed 3 years.

The Company and its subsidiaries shall, in respect of each connected transaction, 

set a maximum aggregate annual transaction amount and specify its calculation 

basis.

When a connected person no longer meets the conditions of waiver, the Company 

shall comply with all applicable reporting, annual review, announcement and 

independent shareholders’ approval requirements for its subsequent continuing 

connected transactions with the connected person, unless as otherwise provided by 

Hong Kong Stock Exchange.

Article 28 The pricing policy of the connected transactions shall be set out in the connected 

transaction agreement. If there is any material change to the key terms of the 

connected transaction, such as the transaction price, the Company shall carry out 

the review and approval procedures again based on the revised transaction amount.
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The pricing of a connected transaction shall be fair and conducted by reference to 

the following principles:

(i) if a government-set price is applicable to the subject matter of the 

transaction, such price may be adopted directly;

(ii) if a government guidance price is applicable to the subject matter of the 

transaction, the price for the transaction may be set reasonably within the 

range of the government guidance price;

(iii) if in addition to the government-set price or government guidance price, 

there is an independent third-party market price or charging rate that is 

comparable, such price or rate may be used as a priority reference for the 

pricing of the transaction;

(iv) if there is no comparable independent third-party market price applicable 

to the subject matter of the connected transaction, the price at which the 

connected person enters into a non-connected transaction with a third party 

independent of the connected person may be used as reference for the 

pricing of the transaction;

(v) if no independent third-party market price or price for independent non-

connected transaction is available for reference, a composition price may 

be set on the basis of a reasonable price, which is made up of a reasonable 

cost plus a reasonable profit.

Where a connected transaction fails to determine the price as defined by the above 

principles and methods, the principles and methods for determining the price of the 

connected transaction shall be disclosed and the fairness of such pricing shall be 

stated.

Article 29 The Company shall not engage an accounting firm controlled by a connected 

person to provide audit services to the Company.

Article 30 The Company and its subsidiaries shall collect and verify any information relating 

to the management of connected transactions including information of shareholders 

and the ultimate controller of the counterparty and their equity investments.
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Chapter 7 The Supervision and Accountability of Connected Transactions

Article 31 The Company shall make statistics on the actual performance of continuing 

connected transactions and report to the Audit Committee of the Board on a regular 

basis to prevent the cumulative transaction amount of a continuing connected 

transaction (including day-to-day connected transactions defined by domestic 

regulatory authorities and continuing connected transactions defined by the HKSE) 

agreement from exceeding the approved upper limit.

Article 32 The audit committee of the Board shall provide the Board every year with a special 

report on the implementation of the administrative rules governing connected 

transactions, the operation of the audit committee of the Board and the connected 

transactions entered into during that year.

Article 33 With regard to the partially-exempted continuing connected transactions and 

non-exempted continuing connected transactions, each year the independent 

directors of the Company shall review those continuing connected transactions and 

confirm in the annual report and accounts that the transactions have been entered 

into:

(1) in the ordinary and usual course of business of the Company;

(2) either on normal commercial terms or better, if there are not sufficient 

comparable transactions to judge whether they are on normal commercial 

terms, on terms no less favourable to the Company than terms available to 

or from (as appropriate) independent third parties; and

(3) in accordance with the relevant agreement governing them on terms that 

are fair and reasonable and in the interests of the shareholders of the 

Company as a whole.

Article 34 With regard to the partially-exempted continuing connected transactions and non-

exempted continuing connected transactions, each year the auditors shall provide 

a letter to the Company’s Board (with a copy provided to the Hong Kong Stock 

Exchange at least 10 business days prior to the bulk printing of the Company’s 

annual report), confirming that the transactions:

(I) have been granted approval by the Board of the Company;

(II) are made in accordance with the pricing policies of the Company if the 

transactions involve provision of goods or services by the Company;
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(III) have been entered into in accordance with the relevant agreement 

governing the transactions; and

(IV) have not exceeded the cap disclosed in previous announcement(s).

Article 35 The Company should cooperate with the external auditor to do the audit, spot 

check, statistics and other work of the previous year’s data on the continuing 

connected transactions. After the completion of the annual financial settlement, 

the external auditor reports to the Company the actual amount of each of the 

continuing connected transaction agreements in the previous year and issues a 

letter of comfort to the results of the Company’s continuing connected transaction 

agreement.

Article 36 The Company shall, based on the connected transaction data audited by the 

auditors, in accordance with the actual occurrence of the annual connected 

transactions, and in accordance with the requirements of the regulatory authorities 

of the two regions, prepare the disclosures of the connected transactions and the 

continuing connected transactions in the annual report of the Company. Disclosure 

after the completion of the annual report approval process.

Article 37 Where any of the Company or its subsidiaries, connected persons or relevant 

obligors violates any provisions of these Rules, any relevant liable person will be 

inquired into and claimed against in accordance with the laws, regulations, and 

other regulatory documents.

Chapter 8 Supplementary Provisions

Article 38 Unless otherwise expressly stated herein, the “general meeting”, the “Board”, the 

“audit committee of the Board” and the “senior management” referred to in these 

Rules represent the general meeting, the Board, the audit committee of the Board 

and the senior management of COSCO SHIPPING Energy Transportation Co., Ltd. 

respectively.

The “independent shareholders” referred to in these Rules represent those 

shareholders of COSCO SHIPPING Energy who are not required to abstain from 

voting in relation to approval of a particular connected transaction at the general 

meeting according to the SSE Listing Rules, the Hong Kong Listing Rules and 

other applicable laws and regulations.

The “net assets” referred to in these Rules represent the net assets attributable to 

the ordinary shareholders of the Company as at the end of the period, excluding the 

amount attributable to minority interests.
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“Above” referred to in these Rules includes the current number, while “less than” 

or “within” do not include the current number.

Article 39 Any matters which are not covered by these Rules shall be implemented in 

accordance with the requirements of the relevant PRC laws, regulations, rules, 

regulatory documents, requirements of the securities regulatory authorities located 

in where the Company’s securities listed and the Articles of Association.

In the event of any discrepancies between these Rules and any laws, regulations, 

rules or regulatory documents promulgated by the state or requirements of the 

securities regulatory authorities located in where the Company’s securities listed 

or the Articles duly amended upon legal procedures in the future, the requirements 

of the relevant state laws, regulations, rules, regulatory documents, requirements 

of the securities regulatory authorities located in where the Company’s securities 

listed and the Articles of Association shall prevail, and these Rules shall be 

amended accordingly in a timely manner and submitted to the general meeting for 

consideration and approval.

In the event of any discrepancies between these Rules and any provisions relating 

to connected persons and connected transactions under the relevant rules, other 

than the Articles of Association, issued by the Company before these Rules coming 

into effect, these Rules shall prevail.

Article 40 The management of the Company may formulate detailed implementation rules for 

the administration of connected persons and connected transactions based on these 

Rules, and submit such rules to the audit committee of the Board for filing purpose.

Article 41 These Rules shall be interpreted and amended by the Office of the Board of the 

Company.

Article 42 These Rules shall come into effect and be implemented from the date on which 

they are considered and approved at the general meeting of the Company.


