Part B Consultation Questions

Please indicate your preference by checking the appropriate boxes. Please reply to
the questions below on the proposed changes discussed in the Consultation Paper
downloadable from the HKEx website at:
htip:/fwww.hkex.com.hk/eng/mewsconsul/mktconsul/Documents/cp201208.pdf,

Where there is insutficient space provided for your comments, please attach additional pages.

CHAPTER 2: PROPOSED AMENDMENTS

Main Features of Proposed New Rules

1. Do you agree with our proposed inclusion of express statements regarding the SFC’s
and the Exchange’s role and responsibilities for enforcement of the obligation to
disclose inside information under the SFO in MB Chapter 13 and GEM Chapter 177
B4 Yes
] No

Please give reasons for your views.

Generally in agreement with the proposal but please also see my comments on
drafting of the new Rule 13.05 on the appendix to this questionnaire.

2, Do you agree with our proposed deletion of MB Rules 13.09(1)(a) and 13.09(1)(c)
(GLRs 17.10(1) and 17.10(3))?

B4 Yes
[1 No

Please give reasons for your views.

Agree with the proposal set out in paragraph 13 of the Consultation Paper.




Do you agree to delete some of the notes to Rule 13.09(1) (GLR17.10) and elevate
some of them to rules, as proposed?

<] Yes
[] No

Please give reasons for your views,

Absolutely agree! I always have doubts about the status of "note(s)" to a "rule”. 1
beligve the Stock Exchange should set out a tule as clear as possible with minimal
use of "notes"!

Do you agree with the proposed changes to Rule 13,10 (GLR17.11)7
B Yes
[C] No

Please give reasons for your views.

Agree but please also see my comments on the drafting of new Rule 13.10 in the
appendix to this questionnaire.

Do you agree that the issuer should be required to confirm all the four negatives set
out in the proposed new standard announcement under MB Rule 13.10 (GLR17.11),
as proposed in paragraph 177

4 Yes
] No

Please give reasons for your views.

Agree but please also see my comments on the drafting of note 1 to new Rule 13.10
in the appendix to this questionnaire,




Do you agree that the obligation under Rule 13.09(1)(b) (GLR17.10(2)) should
remain in the Rules despite implementation of Part XIVA of the SFO?

Y| Yes
[] No

Please give reasons for your views,

Agree but please also see my comments on the drafting of new Rule 13.09(1) in the
appendix to this questionnaire.

Do you agree with the drafting in the proposed new MB Rule 13.09(1) (GLR17.10(1))?
K Yes

[] No

Please give reasons for your views.

Agree but please alse see my comments on the drafting of new Rule 13.09(1) in the
appendix to this questionnaire.

Do you agree to clarify the obligation to apply for a trading halt? Do you agree with
the proposed new MB Rule 13.10A (GLR17.11A)?

I Yes
] No

Please give reasons for your views.

Agree but please also see my comments on the drafting of new Rule 13.10A in the
appendix to this questionnaire.
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Do you agree that a trading halt will be required if an issuer reasonably believes there
is inside information which requires disclosure under the SFO but it cannot disclose
the information promptly? Do you agree with the proposed new MB Rule 13.10A(2)
(GLR17.11A(2))?

> Yes

[] No

Please pive reasons for your views.

Agree with the proposal set out in paragraph 23 of the consultation paper.

Do you agree to include MB Rule 13.06A (GLR17.07A) which imposes an obligation
to preserve confidentiality of inside information until disclosure?

Bd Yes
] No

Please give reasons for your views.

Agree with the proposal set out in paragraphs 24 and 25 of the consultation paper.

Other Changes

Part A: New Defined Terms and Revise Some Defined Terms

11.

Do you agree that we should define Part XIVA of the SFO as “Inside Information
Provisions™?

X Yes
[] No

Please give reasons for your views.




12. Do you agree with the proposed changes to the defined terms set out in paragraphs
26(b) and 26(c) of the Consultation Paper?

[l Yes
B4 No

Please give reasons for your views.

Please see my comments on the drafting of the definitions in the appendix to this
questionnaire.

13, Do you agree with the proposed definition of the term “trading halt” and its use in the

proposed Rule changes?
X Yes
[] No

Please give reasons for your views.

Part B: Other Consequential Changes

14. Do you agree with our proposal to replace the term “price sensitive information” in
the Rules with the term “inside information™?

<]  Yes
[] No

Please give reasons for your views.

Apree with the proposal set out in paragraph 28(a) of the consultation paper,




15.

16.

17.

Do you agree with our proposal to retain provisions such as MB Rules 10.06(2)(e)
and 1705 (GLR13.11(4) and 23.05) by replacing the term “price sensitive
information™ with the term “inside information”, although their enforcement would
requite the Exchanpe’s inferpretation of whether certain information is inside
information?

4| Yes
[J No

Please give reasons for your views,

Agree with the proposal set out in paragraph 29 of the consultation paper.

Do you agree with our proposal to delete references to the obligation to disclose
information under the current general disclosure obligation and in particular, MB

Rules 13.09(1)(a) and (¢) and GLR17.10(1) and (3)?
B Yes
[] ©No

Please give reasons for your views.

Agree with the proposal set out in paragraph 28(b) of the consultation paper.

Do you agree with our proposal to create specific rules in respect of those matters
which are currently discloseable under the general disclosure obligation, 1.¢. the
proposed new MB Rules 13.24A, 13.24B, and the revised Practice Notes 15 and 177

D4 Yes
] No

Please give reasons for your views,

Agree with the proposal set out in paragraphs 31 and 32 of the consultation paper.

10



18.

19.

Do you agree with our proposed changes to the provisions and the Listing
Agreements in respect of the issue of debt securities?

[1  Yes
[] No

Please give reasons for your views.

No comment.

Do you agree with our proposal to clarify the obligation on guarantors of debt
securities to disclose information which may have a material effect on their ability to
meet the obligations under the debt securities?

O Yes
] No

Please give reasons for your views.

No comment.

Part C: Plain Writing Amendments

20,

Do you have any comments on the plainer writing amendments? Do you consider any
part(s) of these amendments will have unintended consequences? Please give reasons
for your views,

DA Yes
[] No

Please give reasons for your views.

Please see my comments on the drafting on various rules in the appendix to this
questionnaire.

11
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APPENDIX I: PROPOSED AMENDMENTS TO THE MB RULES

101

Chapter 1
GENERAL

INTERPRETATION

Throughout this book, the following terms, save where the context atherwise
reqquires, have the following meanings:

To introduce new defined terms:

“inside information” has the meaning defined in the &ém—iﬁﬂs—arrd‘-
~EptaresOrdinanee as amended from time to titme
for the purposes of Part XIVA of the Ordis «\

“Inside Information Part XIVA of the S’easﬁﬁﬁ’hﬁd’ﬁmr@rdma@j
Provisions™
“trading halt” an_interruption of trading in an issuer’s securities

requesfed or  directed pending  disclosure of
information under the Rules and extending for no
more than two trading davs

To revise defined terms:

(g) to provide that the term “the rules governing the listing of securities made
by the Exchange from time to time.,.,” be defined ag the “Listing Rules”
or the “Rules”, in addition fo being the “Exchange Listing Rules™:

the rules govemning the listing of securities made
by the Exchange from time to tfime, their
appendices-therete, any listing agreement or other
coniractual arrangement entered into with any

party under them pursuant-thereto, and rulings of

the Exchange made in—pusseanee—thereof under
them

“Rales=pi “Listing
Rules” or “Rules”

—




) \'W {j: *"'x:;' GENERAL
\JA«Q INTRO])UCTION

2.03

2.07C

(2 )

(b) to provide that the term “the Securities and Futures Ordinance™ be defined
as the “Ordinance”, in addition to being the “Securities and Futures

Ordingnce’:
Orcinjnee.,

the Securities and Futures Ordinance (Cap. 571) as
amended from time to time

Chapter 2

okt

)gﬂ,fﬂh General principles

The Exchanee Listing Rules reflect currently acceptable standards in the market
place and are designed to ensure that investors have and can maintain
confidence in the matrket and in particular that.—

2)

(3) investors and the public are kept fully informed by listed issuers and, in
the case of a guaranteed issue, the guarantors of all material factors which

might affect thmr 1nterests—&nd—iﬂ—pameulaﬂhﬂt—mmedﬂte-diselesu¥e—is

(4)

Use of Electronic Means

(1) (@ v) Where a listed issuer requests a tradmgr halt or suspension
of trading in its securities and the frading halt or suspension
has been effected, the listed issuer must immediately
submit through HKEx-EPS to the Exchange for publication
on the Exchange’s website a ready-to-publish electronic
copy of an announcement informing that trading in the
securities of the listed issuer has been halted or suspended
and setting out briefly the reason for the trading halt or
suspension.

14
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Chapter 3A
GENERAL
SPONSORS AND COMPLIANCE ADVISERS

Sponsor’s declaration

3A.15 Having made reasonable due diligence inquiries, each sponsor must oonfirm
that it has reasonable grounds to believe and does believe that:

(2) the new applicant is in compliance with all the conditions in Chapter 8 of
the Bxchange Listing Rules, in particular, ,

3)
(4)

(5) the new applicant/has established procedures, systems and controls
(including accounting and management systems) which are adequate
having regard to the obligations of the new applicant and its directors
under to-somply-with the Exchange Listing Rules and other relevant legal
and regulatory requirements (in particular files 13.09, 13.10, 13.46, 13 .48

i 1349, ~Chapters 14 and 14A and Appendix 16, and the Inside
Information Provisionsyyand whieln are sufficient to enable the new

Y applicant’s directors to make a propen, assessment of the financial position
and prospects of the new applicant ahd its subsidiaries, both before and

after listing; and C b)

(6) the directors of the new applicant collectively have the experience,
qualifications and competence to manage the new applicant’s business and
comply with the Exchange Listing Rules, ...... including an understanding
of the naturé of their obligations and those of the new applicant as an
issuer under the Exehange Listing Rules ...

e

Chapter 6

GENERAL

TRADING HALT, SUSPENSION, CANCELLATION AND WITHDRAWAL OF
LISTING

6.01 Listing is always granted subject to the condition that where the Exchange
considers it necessary for the protection of the investor or the maintenance of an

20
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orderly market, it may at any time direct a trading halt or suspend dealings in
any securities or cancel the listing of any securities in such circumstances and
subject to such conditions as if thinks fit, whether requested by the issuer or not.
The Exchange may also do so where:—

(1) an issuer fails, in a manner which the Exchange considers material, to
comply with the Exehange Listing Rules; or

(2} the Exchange considers there are insufficient securities in the hands of the
public (see fule §.08(1)); or

(3) the Exchange considers that the issuer does not have a sufficient level of
operations or sufficiegt assets to warrant the contmued listing of the
Issuer's securities (see %le 13.24); or

(4) the Exchange congsiders that the issuer or its busitess is no longer suitable
for listing,

Trading halt or_Ssuspension

6.02  Any request for a trading halt or suspension must be made to the Exchange by
the issuer or the—ssners its authorised representative or financial adviser and
must be supported by the specific reasons which the issuer wishes the Exchange
1o take mto account in thc Exchange: 5 de:tennmatmn of ifs request. iwhether-or

Note: ¥} Recourse to a trading hali or suspension should only be made
where necessary in the interests of all parties. In many cases, the
isswe—of issuer publishing an announcement by—the—issner is
preferable to the fetiering of the proper functioning of the market
by an inappropriate or wnworranted frading halt or suspension.
Unless the Exchange considers that the reasons given in support of
a trading halt or suspension request warrant such action, it will
expect a clarifying announcement to be published i-aeeordance
withrile 207G instead. Failure by an issuer fo do so may result in

disciplinary proceedings being brought against the issuer and its

directors with the Exchaﬂse zmmsin,q .S'anctmm available under
thle 24.09, b i ed o 01 B fhe I .

mf{ See Practice Note 11

6.03 The burden—shall be—en—the-issuer requesting a trading halt or suspension of
frading in its securities te has the burden of satisfying the Exchange that a

trading halt or suspension would be appropriate.

21
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Note: 48~ The Exchange is under an obligation to maintain an orderly and
fair market for the wrading of all Exchange listed securities and
listed securities should be contimiously traded save in exceptional
circumstances.

6.04 Where dealings have been halted or suspended, the procedure for lifting the
trading halt or suspension will depend on the circumstances and the Exchange
reserves the right to impose such conditions as it considers appropriate. The
issuer will normally be required to announce in-asecrdance-with-rule 2.07C the
reason for the trading halt or suspension and, where appropriate, the anticipated
timing of the lifting of the trading balt or suspension. In some cases (for
example a temperary—suspension trading halt pending an announcement) the
suspension trading halt will be lifted as soon as possible after the announcement
is made, In other cases (for example those in rule 14.84) the suspension will be
continued until any relevant requirements have been met. The continuation of a
suspension for a prolonged period without the issuer faking adequate action to
obtain restoration of listing may lead to the Exchange cancelling the listing.

m See Practice Note 11

6.05 The duration of any trading halt or suspension should be for the shortest
possible period. It is the issuer’s responsibility of the—issuer—efsecurities
suspended-from-trading to ensure that frading in its securities resumes as 500D as
practicable following the publication of an appmprlatc announcement is
peeerdanee-with-rule 2.07C or when the specific reasons given by the issuer in

supportef supporting its request for a trading halt or suspension of trading in its
securities, prrsuant under m@.ﬂl, no longer apply.

fuir market for the trading of oll Exchange listed securities and
listed securities should by contimiously traded save in exceptional

Nc;z‘:yl )/;he Exchange is una%an obligation fo maintain an orderly and

circumstances.

/""Gd__—a . The Exchange considers thdf the continuation of any frading halt
or_suspension beyond such, period as is absolulely necessary
denies reasonable access to \the market and prevenis its proper
Sunctioning,

606  Where trading has been halted or suspended the issuer efthe-relevant-secutities
shall notify the Exchange of:

(1) any change in circumstances affecting the reasons provided to the
pport-of supporting the trading halt or SUSpension pursuant

‘\75‘ (’v«t

— w
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(2) any additional reasons which the issuer wishes the Exchange to take into
aceount in the Exchange's determination whether or not the trading halt or

suspension ef dealinginthe- issuer's securities should be continued.
WT It is the issuer’s responsibility ef-the—isswer—of—the—smipended

seenrities to provide the Exchange with all relevant information,

-~ which is within the issuer’s knowledge, ef-isswer—to enable the
Exchange to take make an informed decision whether or not the
trading halt or suspension of trading in that the Issuer's securities

continues to be appropriate.

6.07 The Exchange shall have the power to direct the resumption of trading of halted
or suspended securities. In particular the Exchange may:

(1) require alisted an issuer to publish an announcement, in-geeerdance-with
sule2-07C; in such terms and within such period as the Exchange shall in
its discretion direct, notifying the resumption of trading in the issuer's
halted or suspended securities, following the publication of which the
Exchange may direct resumption of ttading; and/or

(2) direct a resumption of frading following the Exchange’s publication of an
announcement by-theExehange noiifying the resumption of trading in the
halted or suspended securities.

6.08  The Exchange’s power eonferred-upon-the Exehange by under Rule 6.07 shall

not be exercised without first giving the issuer of the suspended seoeurities the
opportunity of being heard in accordance with Rule 2B.07(6). At any hearing i

conneetionvwith concerning a direction purseantte under Rule 6.07, the-burden
i shall-be-on the issuer opposing the resumption of trading in its securities te has
j the burden of satisfying the Exchange that a continued frading halt or
‘ suspension would be appropriate.

: Note: If The Exchange is under an obligation to maintain an orderly and
) fair market for the trading of all Exchange listed securities and
| listed securities should be continuously traded save in exceptional
1 “ ' f circumstances.

The Exchange considers that the continuation of any trading halt

L{‘Q or_suspension beyond such period as is absolutely necessary
denies reasonable qccess to the marketr and prevents its proper

Junctioning,

mj’ See Practice Note 11.
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13.03

13.04

O

~£2) The Inside Informatio

[Repealed.

The continuing obligations set-ett in this Chapter are primarily desigped fo
ensure the maintenance of a fair and orderly market in securities and that all
users of the market have simultaneous access 10 the same information. Failure
by an issuer to comply with a any-applieable continuing obligation may result in
the Exchange taking disciplinary action in addition to jts power to suspend or
cancel a listing.

The An issuer's directors ef—an—issuer are collectively and individually
responsible for ensuring -the issuer’s full compliance with the Exchange Listing
Rules. .

DISCLOSURE

Introduction

e —— v i i

1)/ Th Exchange Has a duty undepsection 21 ofAhe Securitics pnd Futures” )
/Efrdinancet engure, so far asfeasonably pr cticable, an ord Ay, informé

and fair rkeU— ¢

n Provisions 4 =
oblipations on listed issuers and their directors to disclose inside
infortnation as soon as reasonably practicable after the information has
come to the listed issuers’ knowledpe, and gives the Commission the
responsibility for enforging those obligations. The Commission has issued
Guidelines on Disclosure of Inside Information. The Exchange will not

give guidance on the interpretation or operation of the Ordinance or the
Guidelines. :
3(2).
kB
S Al 27
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( She)

Information Provisions, it will refer it to the Commission. The Exchange
will not itself take disciplinary action under the Iisting Rules unless the

Commission considers it not appropriate to pursue the matter under the
Ordinance and the BExchange considers action under the Rules for a
possible breach of the Rules appropriate.

: /_?Q Where the Exchange becomes aware of a possible breach of the Inside

13.06

(1) This Chapter identifies specific circumstances in which an issuer must

disclose information to the public. These are not alternatives to, and do
not in any way detract from, the statutory disclosure obligation found in

the Inside Information Provigions mﬁ-tha—@*&iﬂanw
(2} The Exchange may require the issuer to make an announcement or halt

trading in jts listed securities where it considers it appropriate to preserve
or ensure an orderly, informed and fair market.

(3) The Exchange, in discharge of its duty under section 21 of the Ordinance,
will monitor the market, make enguiries when it considers them
appropriate or necessary, and may halt frading in an issuer’s securities in
accordance with the Listing Rules as required.

13.06A An issuer and its directors must maintain strict confidentiality of inside

information unfil it is announced. They must ensure that the strictest security of
the information is observed within the issuer and its advisers.

13.06B  An issuer must not divulge any information in such a way as to place in a
privileged dcal‘m osititm any person or class or cat ory of persons. It must

13.07

Ghapwr—the An issuer and its dlrectors must seak to ensire that
dealings do not take place between partles :ne: of whom does not ha gﬁﬂee-
1 a afe afulal ‘ 2 SGS

sensitive inside information which prefthe other poss

28




13.24B(2); escalated fo a Rule.]

(1) Without prejudice to rule 13.10. where there is or there is likely to be a
false market in an issuer’s securities, the issuer must as soon as
reasonably practicable, announce the information necessary to correct or
prevent a false market in ifs securities y

This abligqaqﬁﬁn Exists whether or not the Exchange makes enguiries
under rule 13.10.




13.10

() (a) Where an issuer is reaquired to didelose inside information mrder&\
the-Jnside—InforrmetiomProvisions, it must also simultaneously
announce the information.

(b) An issner must simultaneously . copy to. the, Exchange any ,
application to the Commission for a waiver from MM_
/‘g—nfe;manm under the Inside Information Provisions, and promptl
upon being notified of the Commission’s decision copy the
Exchange with the Commission’s decision,

whderthis Chapter- [Moved to rule 13.108.]

Response to enquiries

Where the Exchange makes anqu:nes As iosuer ghall resdond nromr

the pnce or tradmg volume of its an issuer’s Heted secumtms, the posaible
development of a false market in its securities, or any other matters, the issuer
must respond promptly as follows: by

(1) giving provide to the Exchange and, if requested by the Exchange,
announce, any sech-relevant information relevant to the subject matter(s) /
of the enquiries which as-is available to it, so_as to inform the market or to

clarify the situation; the-ssaeror;

(2} if and only if, the directors of the issuer, having made due enquiry, are not
aware of any information that is or may be relevant to the subject matter(s)
of the Exchange’s enquiries or of any ingide information which needs to
be disclosed under the Ordinanee, and if requested by the Exchange,
appropriate—byfssaing make/an announcement in—aecordance—withrile
Q—G:’r@rcor;tammg a statement/to the that effect r’see note 1 below) ﬂ&m—the




Notes;

e O RN H e~ O RN

1. The form of the announcement referred to in Z:Ie 13.1002} is as

follows.-

“This announcement statement is made af the request of The Stock
Exchange of Hong Kong Limited.

We have noted [the recent increases/decreases in the price [or

' ‘ trading volume] of the [shares/ warrants] of the Company] or [We

JVW‘ refer 1o the subject matter of the Exchange 's enquiry]. ewd-wish-to

state—thet Having made due enquiry, we confirm_that we are not

'[j.) M aware of [any reasons for these price for volume] movements] or

e oq ﬂm N information concerning  the subject  matter of the

NANUY . Exchange's _enquiry] or of any informdtion which must be

Py J\Q_iwouvjc annouriced to correct or fo prevenl a false market in the
_'k Campanv 5 .securztz&s or of any mszdﬂ mformatmﬁ

L £z —, Redirenree that needs to be

w.:::,,j O ‘»u.(-e_ dzsclosed W S " 3

h&wm{ W

Proitons

e’ TS tA, This _announcement is  Mmade by the order of the

m.\sJ\'T\r‘“.' Companyf——F#+The Company’s Board of the-dDirectors of

T which collectively and _individually and—jointlhy  accepls
u-»-ék"—f‘ Jﬂr? responsibility for the accuracy of this announcement statement,

a“pr'\'t'\“‘\""”“‘ 2 The Exchange reserves the right 1o direct a wrading halt of an
- issuer’s securities if an_announcement under fle 13.10(1) or
C—"&: f [”D 13.10¢2) eannot be made promptly.
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Trading halt

13.10A Subject always to the Exchange’s ability to direct the hali and resumption of
trading in an issuer’s JiSted securities. an issuer must. as spon as reasonably
practicable, apply for a trading halt in any of the following circumstances where
an annouticement cannot be made promptly:

(1) it has information which must be dis¢losed underjl:la 13.09; or

(2) it reasonably believes that there is inside information which must be
disclosed under the Inside Information Provisions; or

(3)__circumstances exist where confidentiality may have been lost in respect of
inside information which:

{a) is the subject of an application to the Commission for a waiver, or

() falls within any of the excgptions to the obligation to disclose
inside information under the Inside Information Provisions in

section 307D(2) of the Ordinance.

Announce information disclosed to other stock exchanges

. 13.10B  An igssuer must announce any information released to any other stock exchange
on which its securities are listed at the same time as the information is released

to that other exchange.

Note: An issuer will need to announce overseas regulatory informeation
released by its oversegs listed subsidigry-ifthe information is
diseloseable by the issuer under otherl 'Note: This rule
13.70B is the current Rule 13.09(2).]

GENERAE SPECIFIC MATTERS RELEVANT TO THE ISSUER’S BUSINESS

13.11 (1) Withoutprejndice—to—any—ob ization—to-disdlose—informat : antto
a1 3. 00 andwithout limitine the scepctof-thatrale; Rulas 13 12 to

13.19 set out specific instances ‘that give fise to a disclosure obligation on

the-part-ofan issuer’s part.

Note: Isswers—are—reminded—tha Transactions and financing
arrangements of Ihe sort referred to in rules 13.12 1o 13.19 may
also be subject to theregquirements-of Chaplers 14 and/or Chepter
144

/J\/"EWJ to 424
LK{:’,—I JQU/L%
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(he)

(2)  Forthe purposes of rules 13.12 to 13.19,
(b)

(c) the expression “relevant advance to an entity” refers to the
agerepate of amounts due from and all guaranfees given on behalf
of:

(i) an entity;
(i)  the entity’s controlling shareholder;

(i)  the entity’s subsidiaries; and

(iv)  the entity’s affiliated companies s-ond

Situations for disclosure
1312 ...
Advance to an entity

13.13  A-peneral-disclospre-oblication willwrise-w Where the relevant advance to an
entity exceeds 8% under the assets ratio ag defined under fule 14.07(1). the
issuer must announce the nformation in fhle 13.15 as soon as reasonably @
practicable. For the avoidance of doubt, an ddvance to a subsidiary of the issuer
will not be regarded as an advance to an entity.
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13.14  A-seneral-disclosure-ebligationwill arise-w Where the relevant advance to an
entity increases from that previously disclosed under fule 13.13, 13.14 14underthis
sude, or under—tule—13.20 and the amount of the increase since the previous
disclosure is 3% or more under the assets ratio as-defined under rule 14.07(1),
the issuer must apnounce the information in rule 13.15 as soon as reasonably

practicable.

o o1 : : ses—u Under glzles 13.13 or 13.14,
aheve—lssuers must ﬁhﬂ-l—l—d—lﬁﬁlﬂﬁ@ announce detmls of the relevant advance to an
entity, including details of the balances, the nature of events or transactions
giving rise to the amounts, the identity of the debtor group, interest rate,
repayment terms and collateral.

13.15

13.15A For the purpose of fules 13.13 and 13.14, whefe any trade receivable is mot
regarded as a relevant advance to an entity if:

D it thetthan-a3-a-resy he-fovigion O H
assistanes) atose in the issuer’s ordinary and usual course of business
(other than as 2 result of the provision of financial assistance)-ofthe-tasuer;
and

(2) the transaction from which the trade receivable arose was on normal
commercial terms.;

Financial assistance and guarantees to affiliated companies of an issner

13.16 A—germal—drse}emafe—eblrgaI*G&%%H—aFEE—VI—Where the financial assistance to

affiliated compames of an issuer, and guarantees given for facilities granted to
affiliated companies of an issyer, together in aggregate exceeds 8% under the
assets ratio as defined under‘fule 14.07(1),Jnthese-eircumstaneces the issuer

must announce as soon as reasonably practicable the following information-te
be-dizelosedds:

(1) analysis by company of the amount of financial assistance given to,
comimitted capital injection to, and puarantees given for facilities granted
to, affiliated companies;

(2)
Pledging of shares by the controlling shareholder
13.17 A-generaldiselosure—oblization—willarise—w Where the issuer’s controlling

shareholder efthe-issner has pledged all or part of its interest in shares—of the
isguer’s shares to secure the issner’s debts ofthedssuer or to secure guaranfees
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or other support of its oblipations, the issuer must announce the following

information as soon as reasonably practicable—of the—issner—The—following
detailsare-to-be-disclosed:

{1

Loan agreements with covenants relating to specific performance of the controlling
shareholder

1318  A—peneral disclosure—obligation—will-arise—w Where an issuer (or any of its

subsidiaries) enters into a loan agreement that includes a condition imposing
specific performance obligations on any controlling shareholder (e.g. a
requiretnent to maintain a specified minimum holding in the share capital of the
issuer) and breach of such an obligation will cause a default in respect of loans
that are significant to the issuer’s operations, ef the issuer_must announce the
following information as soon as reasonably practicable.—The-informationto-be

1)

Breach of loan agreement by an issuer

1319  A-general disclosure-obligation-will-arise-wWhen an issuer there-isa breachgs
of the terms of its loan agreements-by—the-issuer: for loans that are significant to

its the operations—ef—the—issuer, such that the lenders may demand their
immediate repayment, ofthe—Jeans and where the lenders have not issued a
waiver in respect of the breach, the issuer must announce such 1nf0nnat10n as
soQn as reasonably practicable.

Continuing disclosure requirements
13.20 ...
13.21

13.22  Where the circumstances giving rise to a disclosure under fule 13.16 continue to
exist at the issuer’s interim period end or annual financial year end, the-ssuer+s
its interim or annual report shall must inclode a combined balance sheet of
affilinted companies as at the latest practicable date. The combined balance
sheet of affiliated companies should include significant balance sheet
classifications and state the issuer’s aftributable interest ef+the—issuer in the
affiliated companies. Jn—eases—where If it is not practicable to prepare the
combined balance sheet of affiliated companies, the Exchange on the issuer’s
application from—the—issuer may consider o accepting, as an alternative, a
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(b) The issner must anhounce the information under?u\le 13.24B(2)(a)
as soon as It becomes aware that it is likely that the contribution o
the profits made or to be made by the income o loss generated or
to be generated will be material.

Winding-up and liguidation

13.25 (1)  An issuer shall inform the Exchange of en the happening of any of the
following events as soon as it the-gsame-shall comes to the its attention-of
thedssuer—

(b)

(¢)  the passing of any resolution by the issuer, its holding company or
any subsidiary falling under rule 13.25(2) that it be weundup
wound up by way of members® or creditors” voluntary winding-up,
or equivalent action in the country of incorporation or other
establishment;

(d)  the entry into possession of or the sale by any mortgagee of a
portion of the issuer’s assets where the ageregate value of the total
assets or the aggregate amount of profits or revenue attributable to
such assets represents more than 5% under any of the percentage
ratios as defined under rule 14.04(9); or

(e)  the making of any final judgment, declaration or order by any court
or tribunal of competent jurisdiction whether on appeal or at first
instance which is not subject to any or further appeal, which may
adversely affect the issuer’s enjoyment of any portion of its assets
where the aggregate value of the fotal assets or the aggregate
amount of profits or revenue attributable to such assets represents
more than 5% under any of the percentage ratios aa defined under
rule 14.04(9).

(2)  Rules 13.25(1)(a), (b) and (¢) will apply to a subsidiary of the issuer if the
value of that subsidiary’s total assets, profits or revenue represents 5% or
more under any of the percentage ratios as defined under rule 14.04(9)....
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(4)

(5) any decision to change the general character or nature of the business of
the issuer or group.

Note: In discharging the pbligations as—set-out in this fule 13.45, regard
should be had to fule 13.79, and in particular fo the Exchange’s
requirements from time to time in respect of the communication of
information of an urgent nature.

NOTIFICATION
Changes
13.51  Am issuer must publish an announcement as soon as practicable in regard to:—
(2)
(m)
(n)  full particulars where:

@D he has been identified as an insider dealer under pursuant-to
Parts XIII or XIV of the Securities and Futures Ordinance
ar the repealed Securities (Insider Dealing) Ordinance at
any time;

(i)  any enterprise, company or unincorporated business
enterprise with which he was or is compected (as such
expressionis defined in Parts XIII or XTIV of the Securities
and Futures Ordinance or the repealed Securities (Insider
Dealing) Ordinance) or any enterprise, company or
unincorporated business enterprise for which he acts or has
acted as an officer, supervisor or manager has been
identified as an insider dealer under pursuant-te Parts XIII
or XIV of the Securities and Futures Ordinance or the
tepealed Securities (Insider Dealing) Ordinance at any time
duting the period when he was connected and/or acted as
an officer, supervisor or manager,
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Trading halt and Skert-suspension of dealings

1437 (1) Where an listed issuer has sipned an agreement in respect of a share
transaction, major transaction, very substantial disposal, very substantial
acquisition or reverse takeover and the required apnouncement has not
been published on a business day, the-listed-issuer it must sequesta-short

i ines apply for a trading halt fn-#ts-securities pending the o
publication-of the ﬂnnflcement—iﬁ—&eeﬁdﬁﬂee%@ﬂ:ﬁﬂ-l@%@;G.

(2) Without prejudice fo yule 14.37(1), a-any-event; an listed issoer that has
signed an agreement in respect of a notifiable fransaction which it
reasonably believes would require disclosure under the Inside Information -
Provisions thet-is-expected to-be-price-sensitive must immediately reqaest
ashert suspension—of dealings apply for a trading halt in—is—securities
pending the publication-of the-required announcement of the agreement.

(3) An listed issuer that has finalised the major terms of an agreement in
respect of a notifiable transaction which it reasonably believes would
require disclosure under the Inside Information Provisions that is-cxpected
to—be—price—sensitive must enswre confidentiality of the relevant
information until making publication—of the Tequired announcement—in
aceordance with-rale2.07C. Where the listed issuer considers that the
necessary degree of security cannot be maintained or that the security may
have been breached, it must make publish an announcement-ia-aecordanse
with-rale 2.07C or immedistely requestshort-suspension—ofdealings
apply for a trading halt inits securities pending the-publieation—of the
apnouncement.

(4) Directors of listed issuers must, arereminded-ef theirobligation under gle
13.06A. - maintain _te—keep
confidentiality of information that is likely to heve be inside information &

1reifinnnt affan N1 et gy T o by 3y e 14y retad o 11m

g o ) H H Y -0 L e Ty wim e,
until it is announceda—formal snnouncement—is—meadein
fecord he reguitoments ofsete-S-tomle 13091,

(5) In the case of a Teverse takeover, suspension of dealings in the listed
jasuer’s securities must shouwld continue until the issuer has announced
disclosureof sufficient information has been-made-by-the-listed-issuer by

Whether the amount of information disclosed in the announcement is
sufficient or not is determined on a case-by-case basis.
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14.44

14.62

(o)

Additional requirements for major transactions

Methods of approval

Shareholders® approval for a major transaction shall be given by a majority vote
at a general meeting of the shareholders of the listed issmer unless all the
following conditions are met, in which case written shareholders” approval may,
subject to rule 14.86, be accepted in lieu of holding a general meeting: -

(1) no shareholder is required to abstain from voting if the Hsted issuer were
to convene a general meeting for the approval of the transaction; -
Tt iy

(2) the written sharcholders” approval ?beeﬁ‘iMm a shareholder or
a closely allied group of shareholdefs who together hold more than 50% in
nominal value of the securities“giving the right fo attend and vote at that
eneral meeting to a rove fie transactmn %efe—a—hstad—rsmer—eh&ele&ea

g _ E PP 5 S"é f’:e,

ey

- e-"l\.,.’"e,\-‘\-ﬂ_g
TS
Contents of annonncements e Ee‘s‘j‘:";} .

Prafit forecast in an announcement

Where the announcement contains a profit forecast in respect of the listed issuer
ot a company which is, or is proposed to become, one of its subsidiaries, the
listed issuer must submit the following additional information and documents to
the Exchange by no later than the making publieation of such announcement in
gecordanes-withrale 2076 —

1)

(2) a letter from the hsted issuer’s anditors or reporting accountants
confirming ....

(3) a report from the listed issuer’s financial advisers confirming that ..... If
no financial advisers have been appointed in connection with the
transaction, the Hsted issuer must provide ...

Note: See rules 13.24B(1) and 13.24B(2) in respect of issuers’ obligation
to _armounce material or significant changes which impact _on_profit

forecasts.

4
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Chapter 14A
EQUITY SECURITIES

CONNECTED TRANSACTIONS
Waivers
Shareholders’ meeting waiver

14A.43 Where independent shareholders’ approval of a conmected transaction is
required, sweh the approval shall be given by a majority vote af a general
meeting of the shareholders of the listed issuer unless the following conditions
are met, in which case a written independent shareholders® approval may be
accepted in lieu of holding a general meeting: -

{1) no shareholder of the Ysted issuer is required to abstain from voting if the
listed issuer were to convene a general meeting for the approval of the
connected transaction; and

(2)
(et
—~ e

V\J;‘(’Q

-5
NG C@SEL’H‘B« .

Announcement requirements

14A.47 Issuers proposing fo enter into a connected trapsaction or a contmuing
connected transaction which is subject to announcement requirements must:—

(1) motify the Exchange as soon as possible after the terms of the transaction
have been agreed;

(2) publish an announcement in—secordance—with-rale—2:07C as soon as
possible; and
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37 47A If the securities are euaranteed, the guarantor must immediately announce any
information which may have a material effect on its ability to meet the

obligations under the debt securities.

37.47B (2) Where an issuer is required to disclose inside information under the Inside
Information Provisions. it must also simultaneously ammounce the

information.

(b} An issner must similtaneously copy to the Exchange any application fo
the Commisgion for a waiver from disclosing inside information under the
Faside Information Provisions, and promptly upon being notified of the
Commission’s decision copy it to the Exchange,

17.47C An issuer and its directors must mainfain strict confidentiaglity of inside
information until it is anpounced. They must ensure that the strictest security of
the information is observed within the issuer and its advisers.

3747D An issuer must not divulge any information in such a way as to place in a
privileged dealing position any person or class or category of persons. It must
1ot release any information in such a way that Bxchange transactions may be
entered into at prices which do not reflect the latest available information.

147 47E  An issuer and its directors must seek to ensure that dealings do not take place
between parties one of whom does not have mmde information which the other

POSSESECS.

3747F Subject always to the Exchange’s ability to direct the hait and resumption of
trading in an issuer’s listed debt securities, an issuer and/or the guarantor of the
issued debt_securities mugst, as soon as_yeasonably practicable, apply for a
trading halt in any of the following circumstances where an announcement
cannot be made promptly:

(a) the issuer and/or the guaraptor has information which must be disclosed
undcrﬁﬂcs 37.47 or 37.47A. or

(b) the issuer and/or the guarantor reasonably believes that there is inside
information which must be disclosed under the Inside Informatmn

[_J'l' Ovisions: or

(¢)  circumstances exist where confidentiality may have been lost in respect of
inside information which:
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(i) is the subject of an application to the Commission for a waiver; or

falls within any of the exceptions to the obligation to disclose
ingide information under the Inside Information Provisions in
section 307D(2) of the Ordinance.

Practice Note 11

to the Rules Governing the Listing of Securities

(the “Exelrampedl isting Rules™)
Issued pursuant to 1;]@ 1.06 qﬁﬂte%haﬂge-lzmmg-ﬂuler}-/

TRADING HALT, SUSPENSION AND
RESTORATION OF DEALINGS

Definitions

Terms used in this Practice Note which are defined or interpreted in the
Exchange Listing Rules shall have the same meaning as in the Exchange Listing
Rules.

Requests for trading halt ox Sguspension

Any request for trading halt or suspension of trading should be directed to the
Listing Division of the Exchange. It will only be considered when it is received
directly from as the issuer’s authorised representative ofthe—ssuer or some
other responsible officer, ef-theiscuer concerned or from a recognised and
authorised merchant bank, financial advisor or sponsor, or a member firm acting
in either of those capacities. The Listing Division may request € confirmation
may-be-requested-aste of the authority of the person requesting the trading halt
ot suspension. A formal letter supporting the request will be required, although
because of time factors, this need not be delivered to the Listing Division at-the
time-of when the initial request is made,

Issuers should not delay in contacting the Listing Division where it is felt a
trading halt or suspension might be appropriate. #-sheuld be-noted; - However,
that full reasons supporting a request will be required before the Listing
Division, or if necessary the Listing Committee, will give the request
consideration.
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Grounds for suspensien-trading halt

A suspension vequest for a trading halt will normally only be acceded to in the
following circumstances:

—  where the situation falls within ?1;&, 13.10A;

information whu:h nceds to be dlsolosed under thra Insndc quonnauon
Provisions cannot immediately at-thattime be disclosed. 5

Yt should be-notedthat+ The Exchange reserves the right to suspend—dealings
direct a trading halt without a request and will not hesitate to do so, if, in its
judgement, this is in the best interest of the market and investors in general.
Instances which are likely to give rise to a—suspenstor—efdealings by the
Exchange directing a trading halt without a request include, but are not limited

fo, those set out above and the following:
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— unexplained unusual movements in the price or trading volume of the
issuer’s listed securities pr where a false market for the trading of the
issuer’s securities has or may have developed where the issuer’s
authorised representative cannot immediately be contacted to confirm that
the issuer is not aware of any matier or development that is or may be
relevant to the unusual price movement or trading volume of its listed
securities or the development of a false market, or where the issuer delays
ih issuing an announcement in the form required under pursuent-te rule
13.10 and where applicable, under the heading “Response to enquiries™ in
the relevant listing agreements;

— uneven dissemination or leakage of price—sensitive inside information in
the market giving rise to an unusual movement in the price or trading
volume of the issuer’s listed securities.

Grounds for suspension

A suspension request (other than a trading halt) will normally only be acceded
ta in the following citcumstances:

— where an issuer is subject fo an offer, but only where terms have been
agreed in principle and require discussion with and agreement by one or

more major shareholders. Suspensions will only normally be appropriate
where no previous announcement has been made. In other cases, either the
details of the offer should be announced, or if this_is not vet possible, a
‘warning” announcement indicating that the issuer is in discussions which
could lead to an offer. should be issued, without recourse 1 a suspension;

— io maintain an orderly market:

—  certain Ievels of notifiable transaction, such as substantial changes in the
nature, control.or structure of an issuer, where publication of full details is
necessary to permit a realistic valuation to be made of the securities
concerned, or the approval of shareholders is required;

~— wheie an issuer is no longer suitable for listing, or becomes a ‘cash’
company:

— where an issuer is going into receivership or liguidation;

—  where an issuer confirms that it will be unable to meet its obligation to
disclose periodic finanecial information in accordance with the Frchmme

Listing Rules.
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0, The Statutory Rules
In accordance with the-previsiens—ef the Statutory Rules the Exchange will
continue to notify the Commission of trading halts, suspensions and restorations
of dealings, and this Practice Note is issued without prejudice to the statutory
powers of the Commission in respect of suspensions.

7. This Practice Note replaces Guidance Note 1 and takes effect from 16th October,
1995.

Hong Kong, 16th October, 1995
Revised on 31st March, 2004
Revised on 25th June, 2007
Revised on 1st January, 2009

Revised on 1 January, 2013

Practice Note 15
to the Rules Governing fthe Listing of Securities
(the “Escchange Listing Rules™)

Issued pursuant to@e 1.06 Isting es—&

PRACTICE WITH REGARD TO PROPOSALS SUBMITTED BY
ISSUERS TO EFFECT THE SEPARATE LISTING ON THE
EXCHANGE OR ELSEWHERE OF ASSETS OR BUSINESSES
WHOLLY OR PARTLY WITHIN THEIR EXISTING GROUPS

3. Principles

The principles, which apply equally whether the entity to be spun off is to be
listed in Hong Kong or overseas, are as follows:

...
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Announcement of spin-off

() ok oy

An issuer must announce its spin-off listing application by the time it
lodges oflodzementof the Form Al (or its equivalent in any overseas
jurisdiction). Where an overseas jurisdiction requires a confidential filing,
the matter should be discussed with the Listing Division prier-to-aay-such
before the filing. Until the—publication—of—the announcement of the
application, in-secerdance with-rule-2.07C; strict confidentiality should be
maintained and, in-the-evert-of if there is a leakage of information or ofa
significant, unexplained movement in the price or turmover volume of the
Parent’s securities, an earlier announcement would be required. These
abave are setforth-as peneral principles intended to assist the market. The
Listing Division should be consulied at an early stage of any spin-off
proposal for clarification as to the application thereof.

Revised on 1st January, 2009

Revised on 1 January, 2013

3.

3.1

The Stock Exchange of Hong Kong Limited

Practice Note 17 C:_H

to the Rules Governing thé Listing of Secutities
(the “Brchange!Listing Rules™)

Issued pursuant to fule 1.06 ofthe Exchatige Tisting Rude

SUFFICIENCY OF OPERATIONS AND
DELISTING PROCEDURES

Delisting Procedures

The Exchange will follow a four-stage procedure as set out below.
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the initial period of six months following the suspension, the

Exchange will monitor developments. Puring—this—istervidl4The issuer

must - malke perlodlc annauncements of dcvclopments
undcr ule 13 24A : damee-vwith-the Ry

mc)nths perlod the Exohangc w111 determme whether it is appropriate to
extend this the initial period or to proceed to the second stage.

—  The second stage would involve the Exchange in writing to the issuer,
drawing attention fo its continued failure to meet fule 13.24 and requiring
it advisingthat theissuerisvequired 1o submit resumption proposals
within the next six months. During this period, the Exchange will continue
to monitor developments of the issuer and will require from its the-ssuer’s
directors monthly progress reports. At the end of this the-sixmenth period,
the Exchange will consider the issuer’s proposals and determine whether it

is appmpnate to procecd to the: thlrd stage Iﬂ—m&lﬁﬂg—ﬂ&iﬁ—dﬁt&%ﬂﬁﬁeﬂ—

iﬂa&eﬁ

—  Where the Exchange determmes to prncaed to the thlrd Stage it will
announce piblish-an-eanous pt-pamingth —indicating that the
issuer # does not have suﬂicmnt assets or operatmns for listing, and
imposeins a deadline (generally six months) for submitiing the-submission
of resumption proposals. During the third stage, the issuer would again be
required to provide monthly progress reports to the Exchange.

— At the end of the third stage, if where no resumption proposals have been
received—for resumption, the listing will be cancelled. Fhis—weuld be
announced—by bBoth the Exchange and the issuer concerned would
announce this.

Revizsed on 31st March, 2004

Revised an 1 January. 2013

60




( 24/

The Stock Exchange of Hong Kong Limited
Practice Note 21 -

to the Rules Governing mﬁes

(the “Exchange isting Rules”)
Issued pursuant to fule 1.06 & the Exchiange Tisting Ruley - -

DUE DILIGENCE BY SPONSORS IN RESPECT OF
INTTIAL LISTING APPLICATIONS

Due diligence

13, Typical due diligence inquiries in relation to the new applicant’s accounting and
manapgement gystems and in relation to the directors’ appreciation of their and
the new applicant’s obligations include:

|
1 .
i a)  assessing the new applicant’s accounting and management systems that
} are relevant to:

|

(i) te-the obligations of the new applicant and its directors under te

comply—with the Exehange Listing Rules and other legal and

regulatory requirements, in particular the financial reporting,

disclosure of price—sensitive—information—and notifiable and

connected transaction and inside information requirements; and

(i)  te—the directors’ ability to make a proper assessment of the
financial position and prospects of the new applicant and its
subsidiaries, both before and after listing.

Such assessment should cover the new applicant’s compliance manuals,
policies and procedures including corporate governance policies and any
letters from givenby the reporting accountants to the new applicant that
commenting on the new applicant’s accounting and management systems
or other internal controls; and

b)

|
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14.04  For the purposes of this Chapter— O,LD/LQL A3
(1) amy reference to a “transaction” by a listed issuer: N S T

e i
® o o - e \H o4
7 .
To the @r not exprassly provided in viles 14.04(1)(a) to
(7, arly transaction,df a revenue natyre in the grdinary and
usyal course of business of a li.?é issuer Will be exempt
_émwthe requirements of this Chapterf iver—lis

e g Y SR g

Notes:

ity

¥

s
Requirements for all transactions

Notification and announcement

1434 As soon as possible after the terms of a share transaction, discloseable
transaction, major transaction, very substantial disposal, very substantial

acquisition or reverse takeover have been finalised, the listed issver must in
each case:—

(1) inform the Exchange; and

(2) publish an announcement in—aecordance—with—rule—2-07C as soon as
possible. See also rale 14.37.
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