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HOW TO RESPOND TO THIS CONSULTATION PAPER

The Exchange, a wholly owned subsidiary of HKEX, invites written comments on
the matters discussed in this paper, or comments on related matters that might have
an impact upon the matters discussed in this paper, on or before 24 March 2023.

You may submit written comments by completing the questionnaire which can be
accessed via the link and QR code below:

Link: https://surveys.hkex.com.hk/jfe/form/SV 3eoyLnVdJ99srHO

QR code:

Our submission enquiry number is (852) 2840-3844.

Respondents are reminded that the Exchange will publish responses on a named
basis. If you do not wish your name to be disclosed to members of the public, please
state so when responding to this paper. Our policy on handling personal data is set
out in Appendix II.

Submissions received during the consultation period by 24 March 2023 will be taken
into account before the Exchange decides upon any appropriate further action and
a consultation conclusions paper will be published in due course.

DISCLAIMER

HKEX and/or its subsidiaries have endeavoured to ensure the accuracy and reliability
of the information provided in this document, but do not guarantee its accuracy and
reliability and accept no liability (whether in tort or contract or otherwise) for any loss
or damage arising from any inaccuracy or omission or from any decision, action or
non-action based on or in reliance upon information contained in this document.


https://surveys.hkex.com.hk/jfe/form/SV_3eoyLnVdJ99srH0

DEFINITIONS

TERM DEFINITION
a PRC issuer whose H shares and domestic
“A+H issuer” shares are listed on the Exchange and a PRC
stock exchange respectively
« ” domestic shares which are listed on a PRC stock
A shares
exchange
“CSRC” China Securities Regulatory Commission

“domestic shares”

shares of a PRC issuer which are subscribed for
in Renminbi

The Stock Exchange of Hong Kong Limited, a

Exchange wholly owned subsidiary of HKEX
“GEM Rules” the Rules Governing the Listing of Securities on
GEM
« ” shares of a PRC issuer which are listed on the
H shares
Exchange
“HKEX” Hong Kong Exchanges and Clearing Limited
“Hona Kon for a PRC issuer, the part of its register of
_g v 9 members located and maintained in Hong Kong
Register . . o
pursuant to its articles of association
“Main Board” the Main Board of the Exchange
the Mandatory Provisions for Companies Listing
Overseas set forth in Zheng Wei Fa (1994) No. 21
“Mandatory issued on 27 August 1994 by the State Council
Provisions” Securities Policy Committee and the State
Commission for Restructuring the Economic
System
the “Decision of the State Council to Repeal
Certain Administrative Regulations and
Documents” issued by the State Council of the
“New PRC PRC on 17 February 2023 and the “Trial

Regulations”

Administrative Measures of Overseas Securities
Offering and Listing by Domestic Companies” and
related guidelines issued by the CSRC on 17
February 2023




“PRC” or “Mainland”

for purposes of the Exchange Listing Rules, the
People’s Republic of China, other than the regions
of Hong Kong, Macau and Taiwan

“PRC Company Law”

the Company Law of the PRC adopted at the Fifth
Session of the Standing Committee of the Eighth
National People’s Congress on 29 December
1993 and effective from 1 July 1994, as amended,
supplemented or otherwise modified from time to
time

“PRC Guidelines on
AoA”

the Guidelines for the Articles of Association of
Listed Companies issued by the CSRC

an issuer which is duly incorporated in the PRC as

PRC Issuer a joint stock limited company
the applicable provisions of the PRC constitution,
“PRC law” or any statute, ordinance, regulation, rule or

normative statement from time to time in force in
the PRC, as the context may require

“Rules” or “Listing
Rules”

the Rules Governing the Listing of Securities on
the Exchange (Main Board unless otherwise
stated)

“Special
Regulations”

the Special Regulations on the Overseas Offering
and Listing of Shares by Joint Stock Limited
Companies (275 BH > e A FR A B 5E N B
3 s EiRYERRIFRE) issued by the State Council
of the PRC on 4 August 1994, as amended,
supplemented or otherwise modified from time to
time




EXECUTIVE SUMMARY

1.

This paper sets out the consequential amendments to the Listing Rules to
reflect changes in PRC regulations recently announced by the State
Council and the CSRC.

We also propose to remove or modify certain requirements specific to
PRC issuers which are no longer necessary. Our proposal aligns certain
requirements for PRC issuers under Chapter 19A with the requirements
for overseas issuers under Chapter 19 and is consistent with the
Exchange’s objective of providing a consistent framework for the
protection for investors of all issuers regardless of their places of
incorporation.

Background

Chapter 19A and Appendix 13D were introduced in 1993 to set out
additional and modified requirements for listing PRC issuers on the
Exchange. These include requirements to reflect specific shareholder
protection provisions (such as those set out in the Mandatory Provisions)
and to address issues arising from domestic shares and H shares being
treated as different classes.

On 17 February 2023, the State Council and the CSRC announced the
implementation of the New PRC Regulations which will take effect from
31 March 2023. On the same date as the New PRC Regulations take
effect, the Special Regulations and the Mandatory Provisions will be
repealed. PRC issuers shall formulate their articles of association in line
with the PRC Guidelines on AoA in place of the Mandatory Provisions.
Since holders of domestic shares and H shares (which are both ordinary
shares) are on longer deemed as different classes of shareholders, the
class meeting requirement now applicable to holders of domestic shares
and H shares are no longer necessary.

The New PRC Regulations also introduce a new filing regime which
requires Mainland companies to register their direct and indirect overseas
listings and securities offerings with the CSRC by filing materials on key
compliance issues.

Consequential Rule amendments (chapter 2 of this paper)

Following the implementation of the New PRC Regulations, we will make
consequential amendments to the Listing Rules as follows:

(a) amend Chapter 19A to remove:

' Please refer to the Consultation Conclusions on Listing Regime for Overseas Issuers of November

2021 which discusses the current framework to govern overseas issuers.
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10.

11.

(i) the class meeting and related requirements for issuance of
new shares and repurchase of existing shares by PRC issuers;
and

(i) the requirements for disputes involving H shareholders to be
resolved through arbitration;

(b) repeal Appendix 13D which requires PRC issuers’ articles of
association to include the Mandatory Provisions and other ancillary
requirements; and

(c) amend the documentary requirements for new listing applications in
Chapters 9 and 19A to reflect the PRC new filing requirements for
overseas listings of Mainland companies.

Implementation date

As explained in chapter 2, we consider that our Rule amendments would
not compromise protection of H shareholders of PRC issuers. Given that
the Rule amendments are consequential to the changes in PRC
regulations, a market consultation is not required.

The amended Rules are set out in Appendix Il to this paper. They will
become effective on a date to be announced, subject to the necessary
regulatory approvals.

Under the New PRC Regulations, PRC issuers shall formulate their
articles of association in line with the PRC Guidelines on AoA and the
Mandatory Provisions will cease to apply. PRC issuers listed on the
Exchange are bound by both the Listing Rules and the provisions in their
articles of association. In other words, these PRC issuers must still
adhere to their existing articles concerning class meetings for certain
resolutions and other provisions required under the Mandatory Provisions
where applicable, until they amend their articles of association. They
should also comply with the Listing Rules (or the amended Rules after the
effective date of the Rule amendments) at all times.

Under the New PRC Regulations, new listing applicants incorporated in
the PRC are expected to follow the PRC Guidelines on AoA in preparing
their articles of association. The Exchange will allow these applicants to
comply with the Rules taking into account the consequential amendments
if they are listed on the Exchange during the period between the repeal of
the Mandatory Provisions and the effective date of the Rule amendments.

Other proposed Rule amendments (chapters 3 and 4 of this paper)

As PRC issuers are no longer required by the Mandatory Provisions to
deem holders of their domestic shares and H shares to be different
classes of shareholders, we propose to modify the Rules that address
issues arising from domestic shares and H shares being treated as



12.

13.

14.

different classes. We also propose to remove or modify certain additional
shareholder protection requirements specific to PRC issuers that are no
longer necessary in light of developments in PRC law and the Mainland
financial market:

(a) modify the Rules to allow the limits on general mandate for issuing
new shares and scheme mandate for share schemes to be calculated
with reference to a PRC issuer’s total issued shares (instead of
referencing to each of domestic shares and H shares);

(b) remove the requirements for directors, officers and supervisors of
PRC issuers to provide undertakings to the issuers and their
shareholders to comply with the PRC Company Law and the articles
of association;

(c) move certain requirements on compliance advisers from Chapter
19A (for PRC issuers) to Chapter 3A (for all issuers), being the
requirements for issuers to provide access to their compliance
advisers at all times and the compliance advisers to inform the
issuers on a timely basis of any amendment to the Listing Rules and
applicable laws and regulations in Hong Kong. Other requirements
in Chapter 19A relating to the role of sponsors and compliance
advisers and their termination and replacement will be removed as
Chapter 3A contains similar requirements; and

(d) remove the requirements in Chapter 19A relating to (i) online display
or physical inspection of documents and (ii) disclosure of material
differences in laws and regulations between the PRC and Hong Kong
in the listing documents of PRC new applicants.

We also propose housekeeping Rule amendments to remove provisions
in Chapter 19A which duplicate other Rules or are outdated as set out in
Appendix I.

Request for comment

The proposed Rule amendments are set out in Appendix Il.

We invite public comments on the proposals. Any final Rule amendments
and details regarding implementation would be published in a conclusions

paper after we have considered the public’s views. When providing your
comments please give reasons for your views.



CHAPTER 1: INTRODUCTION

History and development

15.

16.

17.

The legal framework for PRC issuers to list shares overseas was
established in the early 1990s and comprised the PRC Company Law, the
Special Regulations and the Mandatory Provisions. Among others, the
Mandatory Provisions deem holders of domestic shares and H shares
(which are both ordinary shares) as different classes of shareholders, and
require a class meeting where a PRC issuer proposes to vary or abrogate
the rights attached specifically to one particular class of shareholders.

Chapter 19A and Appendix 13D were introduced in 1993 to set out
additional and modified requirements for listing PRC issuers on the
Exchange. These Rules reflect or deal with:

(a)  specific shareholder protection provisions set out in the Special
Regulations and the Mandatory Provisions (see discussion in
chapter 2);

(b)  domestic shares and H shares being operated in different markets,
of which only H shares are traded on the Exchange (see discussion
in chapter 3); and

(c) specific requirements under PRC law, and measures providing
additional H shareholder protection (see discussion in chapter 3).

Since 1993, there have been significant developments in PRC law and the
Mainland financial market. While domestic shares and H shares are
traded separately on the PRC exchanges and the Exchange, such
developments have lessened the distinctions between the two markets.
Major developments on securities listing and trading include the following:

(a) Stock Connect of the markets of A shares and H shares — The
Shanghai Connect and the Shenzhen Connect, launched in 2014
and 2016 respectively, provide channels for investors in the
Mainland and Hong Kong to trade shares listed on the other market.
Under the Stock Connect, the shares of all 143 A+H issuers are
eligible securities.

(b)  H share full circulation scheme — In 2019, the CSRC implemented
a full circulation scheme to facilitate holders of unlisted domestic
shares to convert their shares into H shares for listing and trading
on the Exchange. Since then, 28 PRC issuers have fully or partly
converted their unlisted domestic shares into H shares after listing.

(c) Dual listings of non-PRC issuers on the Exchange and the
Shanghai Stock Exchange - Since 2020, 5 listed issuers
incorporated in Hong Kong or overseas jurisdictions have listed on
the Shanghai Stock Exchange and issued shares to Mainland
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investors. While the shares traded on the Exchange and the
Shanghai Stock Exchange are not fungible, PRC regulations do not
require holders of such shares to be treated as different classes of
shareholders.

To address issues arising from the listing of the Hong Kong shares
on the Exchange (and the PRC shares on the Shanghai Stock
Exchange) and different treatments for PRC and Hong Kong
investors, we have imposed additional requirements and provided
waivers to these non-PRC issuers similar to those applicable to
PRC issuers.?

Recent changes in PRC regulations

18. On 17 February 2023, the State Council and the CSRC announced the
implementation of the New PRC Regulations which will take effect from 31
March 2023. On the same date as the New PRC Regulations take effect,
the Special Regulations and the Mandatory Provisions will be repealed.

19. Under the New PRC Regulations, PRC issuers shall formulate their
articles of association in line with the PRC Guidelines on AoA3 issued by
the CSRC and the Mandatory Provisions will cease to apply. Since
holders of domestic shares and H shares are no longer deemed as
different classes of shareholders, the class meeting requirement now
applicable to holders of domestic shares and H shares are no longer
necessary.

20. The New PRC Regulations also introduce a new filing regime for all direct
and indirect overseas listings and securities offerings by Mainland
companies. This regime requires Mainland companies to register their
overseas listings and securities offerings with the CSRC by filing materials
on key compliance issues®. This replaces the existing approval system
that requires any direct overseas listings of Mainland companies (i.e. the
“H-share” model) to be approved by the CSRC.

Purpose of this paper

21. This paper sets out the consequential amendments to the Listing Rules to
reflect the changes in PRC regulations.

2 These include, among others, (i) any share repurchase on the Exchange and any general mandate for
new issuance of shares are limited to 10% and 20% of the Hong Kong shares respectively; (ii) only
Hong Kong shareholders may approve the withdrawal of the Hong Kong shares’ listing on the Exchange;
(iii) listing approvals are given by the Exchange for the Hong Kong shares only and only the Hong Kong
shares are required to be listed on the Exchange (modification to Rule 8.20 which requires all shares
of the same class to be listed on the Exchange); and (iv) modifications are made to exclude holders of
the PRC shares from certain shareholders’ communication requirements (to align with the requirements
on the PRC exchanges allowing electronic communication).

3 The guidelines are currently applicable to Mainland companies listed on PRC stock exchanges.

The new filing regime also applies to overseas-incorporated issuers with principal operations in the

Mainland such as red-chips and companies with VIE structures.

Such as compliance with the PRC laws and regulations regarding foreign investment, cyberspace

security, data security, State-owned asset management and the status of companies completing the

relevant security review procedures before applying for overseas listings.
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22.

23.

We also take this opportunity to review the Rules relating to PRC issuers
and propose to remove or modify certain requirements specific to PRC
issuers which are no longer necessary. We seek market views on our
proposed Rule amendments.

Unless otherwise stated, Rules cited in this paper refer to the Main Board
Rules. The Rule amendments apply equally to the GEM Rules, and
corresponding amendments will be made accordingly.



CHAPTER 2: RULE AMENDMENTS FOLLOWING MAINLAND

CHINA REGULATION UPDATES

24.

This chapter summarises the Listing Rules that reflect specific
shareholder protection requirements set out in the Special Regulations
and the Mandatory Provisions and discusses the consequential Rule
amendments following the implementation of the New PRC Regulations
and the repeal of the Special Regulations and the Mandatory Provisions.

Background

25.

26.

27.

28.

29.

Pursuant to the PRC Company Law, the Special Regulations were
formulated in the early 1990s to set out the legal framework for PRC
issuers to offer and list their shares outside the Mainland. Under the
Special Regulations, the Mandatory Provisions provide the standard
provisions required to be included in PRC issuers’ articles of association
to regulate their activities and govern the rights and obligations of the PRC
issuers and their shareholders (including shareholder protection
requirements).

Ordinary shares being one class of shares comprising domestic
shares and H shares

A PRC issuer issues ordinary shares which in themselves are one class
of shares having the same substantive rights such as voting, dividend and
asset distribution on liquidation. “Ordinary shares” comprise “domestic
shares” (e.g. “A shares”) and “foreign shares” (e.g. “H shares” listed on
the Exchange).

Under the Mandatory Provisions, the ordinary shares issued in RMB to
investors in the Mainland are domestic shares, whereas those issued in
foreign currency to investors in an overseas market are foreign shares.

Despite being categorised as domestic shares and H shares, holders of
these shares are entitled to substantively the same rights given that they
are both ordinary shares.

Domestic shares and H shares being deemed as different classes

The Mandatory Provisions further provide that a PRC issuer’s articles of
association must include provisions to deem holders of domestic shares
and H shares as different classes of shareholders if any applicable stock
exchange rules so require.



30.

31.

(i) Class meeting requirement

As a result of the above deeming provision, the Mandatory Provisions
require a PRC issuer’s proposal to vary or abrogate the rights of one class
of shareholders® to be subject to special resolutions at (i) a shareholder
meeting and (ii) separate class meetings of holders of domestic shares
and of H shares. This includes an increase or decrease in the number of
shares of any one particular class.

(i) Provisions that facilitate the holding of H shares

The Special Regulations or the Mandatory Provisions also provide that
holders of H shares shall receive dividends in foreign currency, resolve
disputes between H shareholders and directors or officers of the PRC
issuer by arbitration, receive meeting notice and financial statements by
mail and record H shareholder’'s name on the Hong Kong Register. These
provisions facilitate the holding of H shares by foreign investors, address
issues arising from PRC foreign exchange restrictions and provide the
arbitration mechanism to resolve disputes involving H shareholders.

Listing Rules applicable to PRC issuers

32.

Against this background, the Listing Rules introduced Appendix 13D to
require PRC issuers’ articles of association to include the Mandatory
Provisions and additional provisions which elaborate the requirements of
the Mandatory Provisions. The Listing Rules also introduced Chapter 19A
to provide additional and modified requirements to reflect the shareholder
protection requirements under the Mandatory Provisions.

6 Article 80 of the Mandatory Provisions sets out the following 12 situations where the rights of a class of
shareholders are regarded as having been changed or abrogated:

(1

)

(3)
(4)
®)
(6)
)

(8)
9)

(10)
(11)

(12)

to increase or decrease the number of shares of such class, or increase or decrease the number
of shares of a class having voting or equity rights or privileges equal or superior to the shares of
such class;

to effect an exchange of all or part of the shares of such class or effect an exchange or create a
right of exchange of all or part of the shares of another class into the shares of such class or
confer such rights of exchange;

to remove or reduce rights to accrued dividends or rights to cumulative dividends of such class;
to reduce or remove a dividend preference or a liquidation preference of such class;

to add, remove or reduce conversion privileges, options, voting, transfer or pre-emptive rights or
rights to acquire securities of the company of such class;

to remove or reduce rights to receive amounts payable by the company in particular currencies of
such class;

to create a new class of shares having voting or equity rights or other privileges equal or superior
to the shares of such class;

to constrain the transfer of ownership of the shares of such class or add to such constraint;

to issue rights to subscribe for, or convert into, shares in the company of such class or another
class;

to increase the rights or privileges of another class;

to reconstruct the company where the proposed restructuring will result in different class
shareholders bearing a disproportionate burden of such proposed restructuring; and

to vary or abrogate the provisions stipulated in chapter 9 of the Mandatory Provisions.

10



33.

34.

(1)

35.

36.

37.

38.

Consequential Rule amendments following the repeal of the Special
Regulations and the Mandatory Provisions

Under the New PRC Regulations, PRC issuers shall formulate their
articles of association in line with the PRC Guidelines on AoA and the
Mandatory Provisions will cease to apply. Since holders of domestic
shares and H shares are no longer deemed to be different classes of
shareholders, the class meeting requirement now applicable to holders of
domestic shares and H shares are no longer necessary. In addition, the
use of arbitration to resolve disputes is no longer required.

We set out below details of the consequential Rule amendments.

Class meeting and other requirements relating to issuance and
repurchase of shares by PRC issuers

(i) Class meeting requirement

We will amend Rules 19A.25 and 19A.38 (and the related references in
Rule 13.36(1)) and Paragraphs 56 and 65(a) of Rule 19A.42 to remove
the class meeting requirement relating to the issuance and repurchase of
shares by PRC issuers following the repeal of the Special Regulations and
the Mandatory Provisions.

The removal of the class meeting requirement would not compromise
protection of H shareholders. Currently, class meetings are only required
for change or abrogation of the rights of a class of shareholders (see
paragraph 30). As domestic shares and H shares are regarded as one
class of ordinary shares under PRC law, the substantive rights attached
to these two kinds of shares (including rights on voting, dividend and asset
distribution upon liquidation) are the same.

In practice, class meetings are held primarily for issuance of new shares
(other than general mandate issue which is approved in general meetings)
or repurchase of shares’. As a result, one class of shareholders can
disapprove an issuance or repurchase of domestic or H shares, despite
not holding the majority of the issuer’s total issued shares. Other matters
requiring shareholders’ approval under the Rules, such as notifiable
transactions or connected transactions, are generally approved by all
shareholders in general meetings.

As H shares and domestic shares are traded on separate exchanges and
not fungible, the class meeting arrangement effectively allows H
shareholders to prevent an increase or decrease in the relative number of
H shares or domestic shares (for example, H shares cannot be issued if
H shareholders or domestic shareholders vote against the proposal). This
affects the relative proportion of the PRC issuer’s shares listed on each
exchange and their relative liquidity (see section (ii) below for a discussion

7 Another circumstance in which class meetings are held is amendment of articles of association to
implement a full circulation of domestic shares.

11



39.

40.

41.

on the impact on public float), rather than the rights of the H or domestic
shareholders (as the rights of H and domestic shares are substantively
the same).

The removal of the class meeting requirement is consistent with the
current arrangement for non-PRC issuers with a dual listing on the PRC
exchange and the Exchange (see paragraph 17(c)). While the shares of
these companies are separately listed on the Exchange and the PRC
exchange and such shares are non-fungible, the PRC regulations (and
also our Rules) do not require shares listed on the different exchanges to
be treated as different classes of shares.

(i) Impact on public float

We consider that the removal of the “separate classes” treatment would
not adversely affect the PRC issuer’s public float or raise a concern about
the availability of an open market for the trading of H shares. Under Rule
8.088, the PRC issuer’s public float is calculated by reference to both its A
and H shares held by the public and as such, an A share issuance to third
parties would increase the issuer’s public float. Further, given that the
absolute number of H shares traded on the Exchange would not be
changed, the liquidity of the H shares on the Exchange would be
unaffected. In addition, Rule 8.08 requires an issuer to maintain, at all
times, an open market for the securities traded on the Exchange. This
provision would guard against any event giving rise to insufficient H shares
available for trading on the Exchange.

(iii) Other additional requirements

We will also remove other additional requirements that reflect the
Mandatory Provisions, including requirements for special resolutions to
approve an issuance or repurchase of shares and requirements for
shareholders’ approval for all pre-emptive issuance of shares®. We will
amend Rules 19A.25 and 19A.38 and Paragraphs 65(b) and 65(c) of Rule
19A.42 to align with the requirements applicable to overseas issuers as
follows:

(a) require the issuance or repurchase of shares to be approved by
ordinary resolution (rather than special resolution) in general meeting;

(b) exempt shareholders’ approval requirement for pre-emptive issuance
of shares; and

(c) remove the exemption for issuance of shares under a PRC issuer’s
plan adopted at the time of its establishment and implemented within

8 Rule 8.08(1)(b) (as amended by Rule 19A.13A under the Rule amendments) also requires that an A+H
issuer’'s H shares listed on the Exchange must, at the time of listing, be not less than 15% of the issuer’'s
total number of issued shares with a market capitalisation of not less than HK$125 million for a Main
Board issuer (or HK$45 million for a GEM issuer).

9 PRC issuers must still comply with the PRC Company Law which requires any issuance or repurchase
of shares to be approved by special resolution in general meeting.

12



15 months from the date of the approval by the CSRC, which is
specified in the Mandatory Provisions and not the New PRC
Regulations.

(2) Definitions of “domestic shares” and “H shares” and references to

42.

43.

()

44,

“classes” of shares

While domestic shares and H shares are no longer deemed to be different
classes of shares, only H shares are listed on the Exchange. We will:

(@) amend the definition of “H shares” under Rule 19A.04 to refer to
shares of a PRC issuer which are listed on the Exchange;

(b) remove the definitions of “domestic shares” (being shares issued by
a PRC issuer in Renminbi), “foreign shares” (being shares issued by
a PRC issuer in a currency other than Renminbi) and “overseas listed
foreign shares” under Rules 1.01 and 19A.04 which are no longer
necessary, and make corresponding amendments to Rule 19A.38A,
Paragraph 54(7) of Rule 19A.42 and Paragraph 44(5) of Rule 19A.44;
and

(c) remove Rule 13.26(2), which provides that a PRC issuer shall not
apply for the listing of any foreign shares on a PRC stock exchange
unless the Exchange is satisfied that the relative rights of the holders
of overseas listed foreign shares are adequately protected. This
requirement is unnecessary as all H shares of a PRC issuer must be
listed on the Exchange and the rights of the holders of H shares and
other shares, which are all ordinary shares, are substantively the
same regardless of the locations where the relevant shares are listed.

In addition, Rules 8.08(1)(b) and 8.09(3) '° set out the public float
requirement and the market capitalisation requirement with reference to
the “class of securities for which listing is sought”. Given the removal of
the “separate classes” distinction between domestic shares and H shares,
we will add Rules in Chapter 19A"" to make it clear that the “class of
securities for which listing is sought” refers to H shares in the case of a
PRC issuer.

Arbitration clause and related requirements

The Mandatory Provisions require a PRC issuer’s articles of association
to state that disputes involving H shareholders and arising from the
articles of association or the PRC Company Law shall be settled by
arbitration in either Hong Kong or the PRC at the claimant’s election. This
is in effect an agreement between the PRC issuer and its shareholders to
resolve disputes through arbitration. An arbitration award made under

10 There is no equivalent requirement for PRC issuers under the GEM Rules.
1 Proposed Rules 19A.13A and 19A.13B

13



45.

46.

47.

48.

(4)

49.

50.

such agreement is enforceable in either Hong Kong or the Mainland'2.
Chapter 19A contains Rules that require the use of arbitration to settle
disputes.

Following the repeal of the Mandatory Provisions, we will remove Rules
19A.52(2), 19A.54(3) and 19A.55(3) and Paragraph 65(e) of Rule 19A.42
which reflect the arbitration requirements.

We consider the arbitration requirements unnecessary. The arbitration
clause under the Mandatory Provisions was introduced in 1993 when the
equity securities market in the PRC was in an emergent stage of
implementing the relevant legislation, including resolution of disputes
under the PRC Company Law (enacted in December 1993). The PRC
Company Law has now been implemented and applied for nearly 30 years.

The removal of the arbitration requirements will align with the Listing Rules
applicable to overseas issuers which do not provide similar arbitration
requirements.

After the removal, shareholders of a PRC issuer may enforce their rights
under the articles of association in the same approach as shareholders of
other overseas issuers. In particular, they may, as with shareholders of
an overseas issuer, seek to enforce their rights through commencing legal
proceedings in (i) a court of the issuer's place of incorporation or (ii) a
Hong Kong court’3.

Requirements relating to articles of association

Following the repeal of the Mandatory Provisions, we will remove
Appendix 13D (section 1) which requires PRC issuers’ articles of
association to include the Mandatory Provisions and the ancillary
provisions. We will also amend Rules 9.11(20) and 13.51(1) to remove
the references to Appendix 13.

Since 1 January 2022, the Rules were amended to require all issuers
(including PRC issuers) to meet the Core Shareholder Protection
Standards through the laws of the jurisdictions in which they are
incorporated and/or their constitutional documents. Accordingly,

12 Both jurisdictions are members of the New York Convention for the Recognition and Enforcement of
Arbitral Awards and there are arrangements agreed between the Mainland and the HKSAR concerning
mutual enforcement of arbitral awards.

3 If there is an arrangement on reciprocal recognition and enforcement of judgments in place between
Hong Kong and the issuer’s place of incorporation (Reciprocal Arrangement), a shareholder who
obtains a judgement from a Hong Kong court can directly apply to the court of the issuer’s place of
incorporation for enforcing the Hong Kong judgment (an example is Bermuda). If there is no Reciprocal
Arrangement, the shareholder obtaining a Hong Kong court judgment may need to recommence
proceedings in a court of the issuer’s place of incorporation based on the Hong Kong court judgment,
in order to obtain a court judgment in the place of incorporation to enforce their rights in that place of
incorporation (an example is the Cayman Islands). Currently, between Hong Kong and the Mainland,
there is no Reciprocal Arrangement in force for judgments dealing with disputes involving H
shareholders and arising from a PRC issuer’s articles of association or the PRC Company Law.

14



51.

()

52.

53.

54.

Appendices 13A and 13B which specified requirements to be included in
Bermuda and Cayman Islands incorporated issuers’ constitutional
documents were removed’™. The removal of Appendix 13D is consistent
with this approach.

Appendix 13D (section 2) provides a list of matters to be included in listing
documents which is applicable to both PRC issuers (Rule 19A.27(2)) and
overseas issuers (Rule 19.10(2)). We will make a housekeeping Rule
amendment to move the list of matters from Appendix 13D (section 2) to
Appendix 1A (which governs disclosure in listing documents) and repeal
Appendix 13D. We will also amend Rules 19A.27(2) and 19.10(2) and
Note 2 to Rule 19.10(5)(a)(i) to reflect the rule change.

Other Rule amendments consequential on the repeal of the Special
Regulations and the Mandatory Provisions

We will also make consequential amendments to:

(@) Rules 19A.01 and 19A.02 to remove the description of the
differences between PRC and Hong Kong legal systems and market
practices and simplify the preamble of Chapter 19A,;

(b) Rules 19A.39A and 19A.39B to align the timing requirement on PRC
issuers to dispatch circulars and listing documents with other issuers
(i.e. at the same time as (or before) the notice of the general meeting
is given). Since 2019, the notice period for special general meetings
of PRC issuers has been shortened from 45 days to 15 days'®; and

(c) Rules 1.01, 13.51(1), 19A.04, 19A.52(1), 19A.53, 19A.54(1) and
19A.55(1) to remove the references to the Special Regulations and
the Mandatory Provisions.

Consequential Rule amendments to reflect the PRC new filing
requirements for overseas listings of Mainland companies

Rule 19A.22A requires a PRC new applicant to submit a copy of the
CSRC’s approval of the listing of the applicant on the Exchange.
Paragraphs 54(2) and (4) of Rule 19A.42 require a PRC new applicant to
disclose in its listing document the status of the CSRC’s approval of any
public or private issue of securities other than H shares.

As stated in paragraph 20 above, the New PRC Regulations introduce a
new filing regime to replace the existing CSRC approval system. The new
filing regime applies to both PRC issuers and overseas-incorporated
issuers with principal operations in the Mainland.

14 Consultation Conclusions on Listing Regime for Overseas Issuers of November 2021.
5 FAQ 070-2019
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55.

56.

S7.

58.

59.

Accordingly, we will repeal Rule 19A.22A while adding a Rule in Chapter
9% to require new applicants (whether incorporated in the PRC or other
jurisdictions) to submit, at least four clear business days before the
expected hearing date, a notification issued by the CSRC confirming their
completion of the PRC filing procedures, where the new applicant’s
application for listing on the Exchange is required to be filed with the
CSRC. We will also amend Paragraphs 54(2) and (4) of Rule 19A.42 to
reflect the new filing requirements.

Implementation date

As the Rule amendments are consequential to the changes in PRC
regulations, a market consultation is not required.

The amended Rules are set out in Appendix Il to this paper. They will
become effective on a date to be announced, subject to the necessary
regulatory approvals.

Under the New PRC Regulations, PRC issuers shall formulate their
articles of association in line with the PRC Guidelines on AoA and the
Mandatory Provisions will cease to apply. PRC issuers listed on the
Exchange are bound by both the Listing Rules and the provisions in their
articles of association. In other words, these PRC issuers must still
adhere to their existing articles concerning class meetings for certain
resolutions and other provisions required under the Mandatory Provisions
where applicable, until they amend their articles of association!”. They
should also comply with the Listing Rules (or the amended Rules after the
effective date of the Rule amendments) at all times.

Under the New PRC Regulations, new listing applicants incorporated in
the PRC are expected to follow the PRC Guidelines on AoA in preparing
their articles of association. The Exchange will allow these applicants to
comply with the Rules taking into account the consequential amendments
if they are listed on the Exchange during the period between the repeal of
the Mandatory Provisions and the effective date of the Rule amendments.

16 Proposed Rule 9.11(23b)

7 In convening applicable shareholders’ meetings to amend the articles of association, PRC issuers
should provide adequate explanation to shareholders regarding the differences between the provisions
of the existing articles of association and the proposed articles of association and any impact on
measures relating to shareholder protection.
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CHAPTER 3: OTHER PROPOSED RULE AMENDMENTS

60.

(1)

61.

62.

63.

64.

This chapter sets out our proposals to modify the Rules following the
removal of the “separate classes” distinction between domestic shares
and H shares. We have also reviewed Chapter 19A and propose to
remove or modify certain requirements specific to PRC issuers which are
no longer necessary. Our proposal aligns the requirements for PRC
issuers under Chapter 19A with those for overseas issuers under Chapter
19 and is consistent with the Exchange’s objective of providing a
consistent framework for the protection for investors of all issuers
regardless of their places of incorporation.

Proposals to modify Rules related to the “separate classes” of
domestic shares and H shares

Shareholders’ mandates for issuance of new shares
(i)  Mandate limits on share issuance

Under the current Rules, a PRC issuer may seek prior approvals from
shareholders (i) to issue securities of up to 20% of each of its issued
domestic shares and H shares (the general mandate); and (ii) to issue
securities in respect of options and awards granted under Chapter 17
share schemes of up to 10% of each of its issued domestic shares and H
shares (the scheme mandate).

Given the removal of the class distinction between domestic shares and
H shares and the corresponding class meeting requirement, we propose
to amend Rule 19A.38'8 such that the general mandate and the scheme
mandate would be subject to an overall cap of 20% and 10% respectively
of a PRC issuer’s total issued shares. This aligns with the requirements
applicable to non-PRC issuers dually listed on the Exchange and an
overseas Exchange™®.

The removal of the separate mandate limits for domestic and H shares
means that a PRC issuer with both A shares and H shares could have
more flexibility within the overall cap to decide how many H shares are to
be issued under such a mandate. In addition, PRC issuers must also seek
shareholders’ approval of A shares issuance under the general mandate
under PRC listing requirements.

We consider it appropriate to remove separate mandate limits for domestic
and H shares. The mandate limits are intended to protect shareholders
from significant dilution of their equity interests without shareholders’

8 No Rule amendment is required for the scheme mandate as Chapter 17 currently limits the scheme
mandate to 10% of the “relevant class of shares of the listed issuer”’, which would include domestic
shares and H shares of a PRC issuer after the removal of the “separate classes” distinction.

19 See paragraph 17(c) and footnote 2 above for the Listing Rules modifications currently required of non-
PRC issuers dually listed on the Exchange and a PRC stock exchange relating to mandate limits. If the
proposed Rule amendment is adopted, we would apply the same treatment to such issuers.
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65.

66.

67.

68.

approval. Given domestic shares and H shares are the same class of
shares, the dilution impact of an issuance of domestic shares or H shares
is the same to shareholders and accordingly, the mandate limits should be
referenced to the total issued shares of a PRC issuer.

(i)  Potential reduction in size of the H share market relative to the A
share market

As A shares and H shares are traded on separate exchanges and not
fungible, there is a possibility of the H share public float dropping to a low
level (as a percentage of the total issued shares) if a PRC issuer chooses
to issue new shares in the form of A shares only after listing.2° However,
given the fact that the number of H shares will not be affected, there should
be sufficient H shares on the Exchange to allow trading in a fair and orderly
manner. In any event, a PRC issuer is required to maintain, at all times,
an open market in the H shares traded on the Exchange under the Listing
Rules.?!

While we acknowledge that the issuance of A or H shares is primarily a
commercial decision driven by, among other things, public demand and
pricing, we also consider that a reduction in the percentage of H shares
(compared to the issuer’s total issued shares) may reduce the relative
liquidity and investors’ interest in the H share market relative to the A share
market, and consequently, affect the long term development of the H
share market.

(iii) ~ Limits on issue price

Under the current Rules, new share issuance for cash under the general
mandate and the exercise price of share options under a share option
scheme are benchmarked to the market price of H shares. Specifically,
shares issued under a general mandate for cash are limited to a price
discount of not more than 20% of the prevailing market price of H shares,
and the exercise price of share options must not be lower than the
prevailing market price of H shares.

For A+H issuers, the CSRC'’s rules?? impose price limits on issuances of
A shares benchmarked to the market price of A shares. Specifically, the
issue price must be no less than (i) 80% of the A share market price (for a
non-public issue) or (ii) the A share market price (for a public issue). The

20 Such share issuance would change the relative proportion of shares listed on either exchange. For
example, if all the 20% were to be issued in the form of A shares after listing, the actual number of H
shares would remain unchanged while the proportion of H shares would decrease. As the public float
is calculated by reference to both A and H shares held by the public, the A+H issuer will continue to
meet the minimum public float Rules. On the other hand, if all the 20% were to be issued in the form of
H shares after listing, there would be an increase in the number of H shares and the liquidity of the
shares trading on the Exchange.

21 Rule 8.08 requires that there must be an open market in the securities for which listing is sought.

22 The Administrative Measures for the Registration of Securities Issuance by Listed Companies {_ |7

INFIEE S TIEME YA issued by the CSRC.
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69.

exercise price of options under a share option scheme must not be lower
than the prevailing market price of A shares.

The purpose of the share price limit is to limit the dilution impact to
shareholders from a share issuance. We will retain the Rules to
benchmark the share price limits to the H share market price. Where
appropriate, we will consider, on a case by case basis, a request for the
issue of A shares under a general mandate to be benchmarked to the
market price of A shares. This is consistent with our current Rule 19A.39C
where the Exchange may allow the exercise price of options under a share
option scheme to be benchmarked to the prevailing A share market price.

Question 1: Do you agree with the proposal to set the limit on general

Question 2: Do you have a concern that given fund raisings through

Question 3: Do you agree with the proposal to set the limit on scheme

mandate for issuance of new shares at 20% of the total
issued shares of a PRC issuer, instead of 20% of each of
domestic shares and H shares? Please provide reasons
for your views.

the issuance of A shares may result in an increase in the
number of A shares over H shares, the market size and
liquidity of the H share market may reduce relative to the
A share market? Do you think there should be other
provisions to promote the long term development of the
H share market, if so please provide reasons for your
views and any suggestions.

mandate for share schemes at 10% of the total issued
shares of a PRC issuer, instead of 10% of each of
domestic shares and H shares? Please provide reasons
for your views.

(2) Retain Rules with specific requirements for H shares

70.

For A+H issuers, their shares traded on the Exchange and the PRC
exchange are not fungible as A and H shares cannot be transferred
between exchanges. Accordingly, certain Rules govern H shares trading
on the Exchange only and we will retain these Rules, subject to minor
modifications:

(@) Rule 19A.25(3) governing the repurchase of H shares on the
Exchange;

(b) Rule 19A.17 requiring a PRC issuer to obtain the Exchange’s listing

approval for the trading of H shares on the Exchange. We will make
drafting amendments to clarify the Rule;
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71.

(1)

72.

73.

74.

(c) Rule 19A.12 requiring H shareholders’ approval for a withdrawal of
listing on the Exchange under Rules 6.11, 6.12, 6.15 and 6.16;

(d) Rule 19A.38A allowing an A+H issuer to calculate its market
capitalisation for the purpose of the percentage ratios under
Chapters 14 and 14A based on the prevailing market prices of A and
H shares in issue; and

(e) Rule 8.08 allowing an A+H issuer to calculate its public float with
reference to both A and H shares held by the public, with
modifications set out in paragraph 43 above.

Proposals to remove or modify other requirements in Chapter 19A
which are no longer necessary

We have reviewed other requirements applicable to PRC issuers only in
Chapter 19A which were primarily introduced in 1993, and intended to
provide additional H shareholder protection in view of then prevailing
circumstances. We propose to remove or modify these requirements
(discussed in parts (1) to (4) below) and apply a consistent framework for
the protection for investors of all issuers regardless of their places of
incorporation.

Undertakings by directors, officers and supervisors to the PRC
issuers and their shareholders

Rules 19A.54(1) and (2) and 19A.55(1) and (2) require a PRC issuer to
enter into a contract with every director, officer and supervisor to provide:

(@) an undertaking to the PRC issuer to observe and comply with the
PRC Company Law, the Special Regulations, the articles of
association, the Takeovers Code and Share Buy-backs Code and an
agreement that the PRC issuer shall have the remedies provided in
the articles of association and that neither the contract nor his office
is capable of assignment; and

(b) an undertaking to the PRC issuer acting as an agent for each
shareholder to observe and comply with his obligations to
shareholders stipulated in the articles of association.

Rule 19A.52(4), Paragraph 62 of Rule 19A.42 and Paragraph 47 of Rule
19A.44 require a PRC issuer to include in its listing documents and share
certificates a statement that the acquirer of its shares authorises the issuer
to enter into a contract on his behalf with each director and officer in
respect of the undertakings described above.

The undertakings were introduced in 1993 to give a PRC issuer and its
shareholders a contractual right to require the directors, supervisors and
officers to comply with the relevant provisions, laws and regulations and
seek remedies for non-compliance.
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75. We propose to remove the undertaking requirements. We consider such
requirements unnecessary because a PRC issuer may, under the PRC
Company Law, enforce against the directors, supervisors and officers for
their compliance with the PRC Company Law and the articles of
association and seek compensation for non-compliance. For shareholders
of a PRC issuer, they may, under the PRC issuer’s articles of association??,
enforce against the directors, supervisors and officers for their compliance
with the articles of association and seek remedies for non-compliance.

76. Our proposal will not undermine the interests of PRC issuers and their
shareholders. It will also align the Listing Rules applicable to overseas
issuers which do not provide similar undertaking requirements.

Question 4: Do you agree with the proposal to remove the
requirements for directors, officers and supervisors to
provide undertakings to the PRC issuers and their
shareholders? Please provide reasons for your views.

(2) Sponsors and compliance advisers

77. Chapter 3A sets out the obligations of sponsors and compliance advisers
applicable to all issuers (including PRC issuers).

78. Chapter 19A sets out requirements on sponsors and compliance advisers
applicable to PRC issuers. These requirements predate Chapter 3A and
contain minor differences. We propose to modify Chapters 3A and 19A to
apply the same requirements to all issuers:

(@) Rules 19A.05(2) and 19A.06(3) require (i) a PRC issuer to provide
access to its compliance adviser at all times and assist the
compliance adviser in performing its duties as set out in the Rules;
and (ii) the compliance adviser to inform the PRC issuer on a timely
basis of any amendment or supplement to the Rules or any new or
amended laws and regulations in Hong Kong applicable to the
issuer.

We propose to move the requirements from Chapter 19A to
Chapter 3A by adding explanatory notes to Rules 3A.23 and
3A.24(1). In practice non-PRC issuers and their compliance
advisers should have similar measures to discharge their
obligations under Chapter 3A.

(b)  Rules 19A.05(3), 19A.05(4), 19A.06(1) and 19A.06(4)?* (i) require
sponsors to be satisfied that a PRC issuer is suitable for listing and

28 Such right is provided under the PRC Guidelines on AoA, which the PRC issuers are expected to
follow.
24 There are no equivalent requirements for PRC issuers under the GEM Rules.
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its directors understand what is required of them under the Rules
and applicable laws; and (ii) impose additional roles on the
compliance advisers engaged by a PRC issuer.

We propose to remove these Rules in Chapter 19A as Chapter 3A
contains similar requirements 2° , and make consequential
amendment to Rule 19A.15.

Question 5: Do you agree with the proposal to move the requirements
for compliance advisers set out in Rules 19A.05(2) and
19A.06(3) to Chapter 3A? Please provide reasons for your
views.

Question 6: Do you agree with the proposal to remove Rules
19A.05(3), 19A.05(4), 19A.06(1) and 19A.06(4)? Please
provide reasons for your views.

(3) Online display and physical inspection of documents
79. Rules 19A.50 and 19A.50A require a PRC issuer to:

(@) publish on the Exchange’s website and its own website (i) a report
showing the state of the issued share capital; (ii) the audited financial
statements and the directors’, auditors’ and supervisors’ reports; (iii)
special resolutions; (iv) securities repurchase reports; and (v) annual
returns; and

(b) make available copies of (i) a complete duplicate register of
shareholders; and (ii) the minutes of shareholder meetings at a place
in Hong Kong.

80. We propose to remove Rule 19A.50 as the documents concerned are
either required to be published online under other Rules?® or otherwise
readily available in the public domain?’.

81. We also propose to remove Rule 19A.50A as all listed issuers are required
to (i) open their branch register of members in Hong Kong for inspection
as one of the Core Shareholder Protection Standard under Appendix 3 to
the Rules; and (ii) announce the necessary information about the results
of their shareholder meetings under Rule 13.39(5).

Question7: Do you agree with the proposal to remove the
requirements relating to online display and physical

25 Rules 3A.11, 3A.22, 3A.24, 3A.27 and 3A.29

26 Appendix 16, Paragraph 20 of Appendix 3 and Rule 13.39(5)

27 The latest annual return of a PRC issuer can be located in the website of the National Enterprise Credit
Information Publicity System.
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inspection of documents under Rules 19A.50 and
19A.50A? Please provide reasons for your views.

(4) Listing document requirements for new applicants

82.

83.

Paragraphs 63 to 65 of Rule 19A.42 set out additional content
requirements for listing documents of new applicants that are PRC issuers.
They include (i) a warning statement with regard to the differences in the
legal system and regulatory framework between the PRC and Hong Kong;
(i) a discussion of risk factors relating to PRC laws and regulations,
political and economic environments, foreign exchange risks and controls,
etc.; and (iii) a description of material differences between company law
in the PRC and Hong Kong?.

We propose to remove these Rule requirements as new applicants should
assess and highlight material matters and specific risk factors that are
relevant to their particular circumstances.

Question 8: Do you agree with the proposal to remove the

requirements relating to disclosure of material
differences between the laws and regulations in the PRC
and Hong Kong in listing documents of new applicants
that are PRC issuers? Please provide reasons for your
views.

(5) Specific requirements for PRC issuers

84.

We will retain the Rules that reflect specific PRC legal requirements or
practices applicable to PRC issuers. They include:

(@) Rules 19A.07A, 19A.07B and 19A.18(2) which require supervisors of
PRC issuers appointed under the PRC Company Law to be subject
to standards similar to those applicable to directors and provide
similar undertakings as directors to the Exchange;

(b) Rules 19A.08 and 19A.31 which reflect the mutual recognition
agreement between the Mainland and Hong Kong in 2009 for the
mutual recognition of qualified auditors from either jurisdiction to act
as auditors of corporations incorporated in the home jurisdiction and
listed in the other jurisdiction, and the adoption of China Accounting
Standards for Business Enterprises for the preparation of financial
statements;

28 In addition, Paragraph 2 of Appendix 11C (section 2) to the GEM Rules requires a new applicant that
is a PRC issuer to submit a confirmation from its legal advisers that its listing document sets out the
material differences between Hong Kong law and applicable PRC law. There is no equivalent
requirement for PRC issuers under the Main Board Rules.
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(c) Rule 19A.13 which requires a PRC issuer to maintain a separate
branch register for H shares in Hong Kong;

(d) Rule 19A.29A which requires a PRC issuer to send annual reports
by mail or electronic means in accordance with Rule 2.07A to H
shareholders. This aligns the requirements for communication with
H shareholders with those applicable to non-PRC issuers; and

(e) Rule 19A.51 which requires a PRC issuer to appoint receiving agents
in Hong Kong for payment of dividends to holders of securities listed
on the Exchange. This facilitates the holding of H shares by foreign
investors and addresses issues arising from PRC foreign exchange
restrictions.

85. Rule 19A.18(1) requires a PRC issuer to have at least one of its
independent non-executive directors ordinarily residing in Hong Kong?°.
We have considered whether to remove this requirement given that there
are ready means of communication with personnel residing outside Hong
Kong nowadays. However, there are views that it is important to maintain
this provision in the Rules to assist regulators’ access to issuers and their
directors to facilitate regulatory actions. We will therefore retain the
requirement.

29 There is no equivalent requirement for PRC issuers under the GEM Rules.
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CHAPTER 4: HOUSEKEEPING RULE AMENDMENTS

86. We will make housekeeping Rule amendments to:

(@)

(b)

remove some provisions which overlap with other Rule requirements.
Further details are set out in Appendix I,

update Paragraphs 54(5) and 55(2) of Rule 19A.42 and Paragraph
44(3) of Rule 19A.44 by removing the outdated references to “the
Securities Trading Automated Quotation System” as this trading
system has ceased to operate;

rectify incorrect rule references under Rule 19A.21(2) by replacing
“forms of confirmation and undertaking to be lodged under rules
9.11(3a) and 9.11(3b)” with “declaration and undertaking to be
lodged under rule 9.11(38)"; and

update Rule 13.78 by adding “(or supervisorship where applicable)’
to ensure consistency within the Rule.
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APPENDIX I: PROPOSED HOUSEKEEPING RULE

AMENDMENTS

No.

Requirements to be repealed

Overlapping rule requirements

Rule
19A.03

The Exchange will consider an
application by a PRC issuer for listing
on the Exchange under this Chapter
only ifi—

(1) it is duly incorporated in the PRC
as a joint stock limited company ({7
BIRAE),

(2) the Exchange is satisfied that there
are adequate communication and
cooperation arrangements in place
between the Exchange and the
relevant securities regulatory
authorities in the PRC;

(3) in the case of a PRC issuer having
equity securities listed or to be listed
on another stock exchange, the
Exchange is satisfied that there is
adequate communication
arrangement in place between the
Exchange and such other stock
exchange authority; and

(4) the Exchange is satisfied that
applicable PRC law and the articles of
association of the PRC issuer provide
a sufficient level of shareholder
protection to holders of H shares.

Rules
8.02,
8.02A and
Appendix
3

We propose to repeal these
requirements which duplicate, or are
superseded by, Rules 8.02, 8.02A and
Appendix 3.

Rule
19A.07

(Note 1)

If the authorised representatives of a
PRC issuer are expected to be
frequently outside Hong Kong, then
they or their alternates (who must be
authorised to speak on behalf of the
PRC issuer) appointed under rule
3.06(2) must be readily contactable by
the Exchange at the home and office
telephone numbers and where
available, facsimile numbers,
provided by them to the Exchange.

Rule
3.06(2)

We propose to repeal this requirement
and rely upon Rule 3.06(2), which
contains the same requirement.

Rule
19A.19

In addition to the requirement of rule
19A.14, the Exchange may from time
to time determine that certain persons
or entities should be treated as
connected persons of a PRC issuer
for purposes of the connected
transaction provisions of Chapter
14A.

Rule
14A.19

We propose to repeal this requirement
and rely upon Rule 14A.19, which
provides that the Exchange has the
power to deem any person to be a
connected person.
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No.

Requirements to be repealed

Overlapping rule requirements

Rule
19A.26

(Note 1)

Attention is particularly drawn to:

(1) the requirement to include a
statement of responsibility (see rule
11.12);

(2) the fact that the Exchange may
require disclosure of such additional
or alternative items of information as it
considers  appropriate in  any
particular case (see rule 11.11); and
(3) the requirement to include a
summary of the provisions of the
constitutive documents of the PRC
issuer and the relevant PRC law in the
listing document (see rules 19A.27(2)
and (3) and 19A.27A).

Rules
11.12,
11.11,
19A.27(2)
and (3)
and
19A.27A

Rule 19A.26 is a recap of listing
document disclosure requirements
under Rules 11.12, 11.11, 19A.27(2)
and (3) and 19A.27A. We propose to
repeal Rule 19A.26, which is redundant.

Rules
19A.28
and
19A.29

Whilst Chapter 13 and Appendix 16
apply equally to PRC issuers, the
Exchange may be prepared to agree
to such modifications as it considers
appropriate in a particular case.

Conversely, the Exchange may
impose additional requirements in a
particular case (see, for example, rule
19A.19). The additional requirements
currently imposed by the Exchange in
respect of PRC issuers are set out in
Part D of Appendix 13. The Exchange
may add to, waive, modify or not
require  compliance  with, the
requirements of Chapter 13 and
Appendix 16, on a case by case basis
in its absolute discretion.

Rule
19A.02A

We propose to repeal these
requirements and rely upon Rule
19A.02A, which provides that the
Exchange may exercise its power under
rule 2.04 to waive, modify or not require
compliance with an Exchange Listing
Rule for a PRC issuer with, or seeking,
a listing under this chapter on a case by
case basis.

Rule
19A.36

(Note 1)

If the PRC issuer’s primary listing is or
is to be on another stock exchange,
an auditors’ report which conforms to
the requirements of the International
Standards on Auditing or China
Auditing Standards is acceptable.

Rule
19A.32

There is no equivalent rule in Chapter
19 for overseas issuers. We propose to
repeal this requirement and rely upon
Rule 19A.32, which provides that the
accounts must be audited to a standard
comparable to that required in Hong
Kong or under International Standards
on Auditing or China Auditing
Standards.

Rule
19A.39

References in Chapter 14 to an
issuer’s “accounts” shall mean, in the
case of a PRC issuer, the latest
published audited accounts or
consolidated accounts of such issuer
which have been prepared in
accordance with Hong Kong Financial
Reporting Standards, International
Financial Reporting Standards or
China Accounting Standards for
Business Enterprises as provided for
in rule 19A.10 or rule 19A.31, as the
case may be.

Paragraph
2 of
Appendix
16

We propose to repeal this requirement
and rely upon Paragraph 2 of Appendix
16, which provides that annual accounts
of a PRC issuer must be prepared in
accordance with Hong Kong Financial
Reporting  Standards, International
Financial Reporting Standards or China
Accounting Standards for Business
Enterprises.

Rule
19A.40

(Note 1)

Details of the initial listing fee, annual
listing fee, subsequent issue fee and
other charges together with details of
the brokerage charge, levies and
trading fees on new issues are set out
in Appendix 8.

Appendix
8

We propose to repeal Rule 19A.40,
which is redundant.
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No.

Requirements to be repealed

Overlapping rule requirements

Paragraph
59 of Rule
19A.42

Part A of Appendix 1 is further
supplemented by adding below
paragraph 53 thereof, but before the
Notes thereto, the following new
caption heading and new paragraphs
54 to 65:

59. A statement of whether or not the
PRC issuer has applied or intends to
apply for the status of a sino-foreign
investment  joint stock limited
company (W4 &F K {7 A IR A E)
and whether or not the PRC issuer is
or expects to be subject to the PRC
Sino-Foreign Joint Venture Law (4
BELERIESE).

Rule 8.02

We propose to repeal this requirement
as the PRC Sino-Foreign Joint Venture
Law (F 4h & F &K & 1k % %) was
abolished on 1 January 2020. Under
Rule 8.02, an issuer must be duly
incorporated or otherwise established
under the laws of the place where it is
incorporated or otherwise established.

10

Rule
19A.45

A PRC issuer shall not at any time
permit or cause any amendment to be
made to its articles of association
which would cause the same to cease
to comply with the provisions of
Appendix 3 or Section 1 of Part D of
Appendix 13.

Note 2 to
Rule
13.51(1)

We propose to repeal this requirement
and rely upon Note 2 to Rule 13.51(1),
which contains the same requirement.

1

Rules
19A.52(1)
and
19A.53

A PRC issuer shall ensure that all its
listing documents and share
certificates include the statements
stipulated below and shall instruct and
cause each of its share registrars not
to register the subscription, purchase
or transfer of any of its shares in the
name of any particular holder unless
and until such holder delivers to such
share registrar a signed form in
respect of such shares bearing
statements to the following effect:—
(1) The acquirer of shares agrees
with the PRC issuer and each
shareholder of the PRC issuer, and
the PRC issuer agrees with each
shareholder, to observe and comply
with the Company Law and the
articles of association of the PRC
issuer.

A PRC issuer shall observe and
comply with the Company Law and
the PRC Issuer's articles of
association.

Rule 8.02

There is no equivalent requirement for
overseas issuers and the acquirers of
shares of overseas issuers under
Chapter 19. We propose to repeal
these requirements and rely upon Rule
8.02, which provides that an issuer must
be duly incorporated or otherwise
established under the laws of the place
where it is incorporated or otherwise
established and must be in conformity
with those laws and its memorandum
and articles of association or equivalent
documents.
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No.

Requirements to be repealed

Overlapping rule requirements

12

Rule
19A.52(3)

A PRC issuer shall ensure that all its
listihng documents and share
certificates include the statements
stipulated below and shall instruct and
cause each of its share registrars not
to register the subscription, purchase
or transfer of any of its shares in the
name of any particular holder unless
and until such holder delivers to such
share registrar a signed form in
respect of such shares bearing
statements to the following effect:—
(3) The acquirer of shares agrees with
the PRC issuer and each shareholder
of the PRC issuer that shares in the
PRC issuer are freely transferable by
the holder thereof.

Rule 8.13

We propose to repeal this requirement
and rely upon Rule 8.13, which provides
that the securities for which listing is
sought must be freely transferable.

13

Rule
19A.56

All notices or other documents
required under Chapter 13 to be sent
by a PRC issuer to the Exchange shall
be in the English language, or
accompanied by a certified English
translation.

Rule
19A.57

We propose to repeal this requirement
and rely upon Rule 19A.57, which
contains the same requirement.

14

Rule
13.31(2)

(Note 1)

A PRC issuer shall not issue any
redeemable shares unless the
Exchange is satisfied that the relative
rights of the holders of overseas listed
foreign shares are adequately
protected.

Rules
13.36,
10.06,
13.25A
and 13.31

There is no equivalent requirement for
overseas issuers under Chapter 19. We
propose to repeal this requirement and
rely upon Rules 13.36 and 10.06, which
govern the issuance and repurchase of
shares by an issuer and Rules 13.25A
and 13.31(1) for the disclosure of any
repurchase or redemption of shares by
the issuers.

15

Paragraph
2 of
Appendix
1C
(section 2)
to the
GEM
Rules

(Note 2)

The Exchange will require the formal
application for listing to be
accompanied by a copy of a letter to
the PRC issuer from the PRC issuer’s
Hong Kong legal advisers confirming
that they have reviewed the
summaries of the relevant PRC law
and the constitutive documents and
that in their opinion, on the basis of the
legal advice received from qualified
PRC lawyers, the listing document
sets out the material differences
between Hong Kong law and
applicable PRC law.

The letter should also confirm that the
constitutive documents contain
provisions complying with  the
provisions of the GEM Rules.

GEM Rule
12.22(2)

We propose to repeal this requirement
for the reason set out in paragraph 83.

We propose to repeal this requirement
as GEM Rule 12.22(2) already requires
a new applicant to submit a confirmation
from its legal advisers that its articles of
association (i) conform to the relevant
parts of Appendix 3 and (for overseas
issuers) the related guidance materials,
and (i) on the whole, are not
inconsistent with the GEM Rules and
the laws of the place where the new
applicant is incorporated or otherwise
established.

Note 1: There is no equivalent requirement for PRC issuers under the GEM Rules.

Note 2: There is no equivalent requirement for PRC issuers under the Main Board Rules.
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APPENDIX II: DRAFT AMENDMENTS TO THE LISTING RULES

A. Draft Amendments to the Main Board Rules

1.01

Chapter 1
GENERAL

INTERPRETATION

Throughout these Rules, the following terms, except where the context otherwise
requires, have the following meanings:

. . ) Chapter 2 -
“domestic-shares” the same meaningas-inrule 19A.04 Part A(2)

“ i » the-same-meaning-as-irrule19A.04 Chapter 2 -
i Part A(2)

“« C - . I
the-Mandatory-Provisionsfor Go ApaniesListing Overseas Chapter 2 -
set-forth-in-Zheng-Wei-Fa{1994) No-21-issued-on-27 | PartA(5)

the-Economic-System
“overseas listedforeigh the-samemeaning-asinrule19A.04 Chapter 2 -
' Part A(2)
shares”
“ ions” the-same-meanings-as-inrule19A.04 Chapter 2 -
' Part A(5)
Chapter 3A
GENERAL

App Il -1



3A.23

3A.24

SPONSORS AND COMPLIANCE ADVISERS

During the Fixed Period, a listed issuer must consult with and, if necessary, seek advice
from its Compliance Adviser on a timely basis in the following circumstances:

(1)

()

Note:

before the publication of any regulatory announcement, circular or financial
report;

where a transaction, which might be a notifiable or connected transaction, is
contemplated including share issues and share repurchases;

where the listed issuer proposes to use the proceeds of the initial public offering
in a manner different from that detailed in the listing document or where the
business activities, developments or results of the listed issuer deviate from any
forecast, estimate, or other information in the listing document; and

where the Exchange makes an inquiry of the listed issuer under rule 13.10.

The listed issuer must ensure that the Compliance Adviser has access at all

times to its directors, authorised representatives and other officers and should
procure that such persons provide promptly to the Compliance Adviser such
information _and assistance as the Compliance Adviser may need or _may
reasonably request _in _connection with the performance of the Compliance
Adviser’s duties as set out in this chapter. The listed issuer must also ensure that
there are adequate and efficient means of communications between itself, its
directors, authorised representatives and other officers and the Compliance
Adviser _and should keep the Compliance Adviser fully informed of all
communications and dealings between it and the Exchange.

When a Compliance Adviser is consulted by a listed issuer in the circumstances set
out in rule 3A.23 above it must discharge the following responsibilities with due care
and skill:

(1)

ensure the listed issuer is properly guided and advised as to compliance with the
Exchange Listing Rules and all other applicable laws, rules, codes and
guidelines;

Note: The Compliance Adviser must inform the listed issuer on a timely basis of
any amendment or supplement to the Exchange Listing Rules and any new
or amended laws and requlations in Hong Kong applicable to such issuer.

Chapter 9
EQUITY SECURITIES

APPLICATION PROCEDURES AND REQUIREMENTS

App Il -2

Chapter 3 —
Part B(2)

Chapter 3 —
Part B(2)




9.11

13.26

13.31

The following documents must be lodged with the Exchange by a new applicant in
connection with its listing application:-

At least 4 clear business days before the expected hearing date

(20) a confirmation from the new applicant’s legal advisers that the new applicant’s
articles of association (i) conform with the relevant parts of Appendix 3 and (for
overseas issuers) the related guidance materials;—and—{where—applicable)
Appendix-13, and (ii) on the whole, are not inconsistent with the Exchange Listing
Rules and the laws of the place where the new applicant is incorporated or
otherwise established;

(23b) where the new applicant’s application for listing on the Exchange is required to

be filed with the China Securities Regulatory Commission in the PRC, a copy of
the notification issued by the China Securities Regqulatory Commission on the
new applicant’'s completion of the PRC filing procedures.

Chapter 13

EQUITY SECURITIES

CONTINUING OBLIGATIONS

Subsequent listing

(2) [Repealed ®] A PRC issuer-shall not-apply for the listing-of any of-its foreign
PRC | he E ) sfi

Purchase of securities

App Il -3
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Part A(4)

Chapter 2 -
Part B

Chapter 2 -
Part A(2)




13.36

13.51

()

(1)

[Repealed ®] A PRC issuer shall notissue-any redeemable shares unless the
Exel . isfiod ! I . . 4 I ¢ listed
foreign shares are adequately protected.

(@)

(b)

Pre-emptive rights

Except in the circumstances mentioned in rule 13.36(2), the directors of the
issuer (otherthan-a PRC-issuer, to-which the provisions-of rule-19A.38
apphyr-shall obtain the consent of shareholders in general meeting prior to
allotting, issuing or granting:—

(i)
(i)
(iii)

Note:

shares;
securities convertible into shares; or

options, warrants or similar rights to subscribe for any shares or such
convertible securities.

Importance is attached to the principle that a shareholder should
be able to protect his proportion of the total equity by having the
opportunity to subscribe for any new issue of equity securities.
Accordingly, unless shareholders otherwise permit, all issues of
equity securities by the issuer must be offered to the existing
shareholders (and, where appropriate, to holders of other equity
securities of the issuer entitled to be offered them) pro rata to their
existing holdings, and only to the extent that the securities offered
are not taken up by such persons may they be allotted or issued
to other persons or otherwise than pro rata to their existing
holdings. This principle may be waived by the shareholders
themselves on a general basis, but only within the limits of rules
13.36(2) and (3).

Notwithstanding rule 13.36(2)(b), the directors of the issuer {other-than-a
PRC-issuer;-to-which-the provisions-of rule - 19A.38-apply)-shall obtain the

consent of the shareholders in general meeting prior to allotting any voting
shares if such allotment would effectively alter the control of the issuer.

NOTIFICATION

Changes

An issuer must publish an announcement as soon as practicable in regard to:—

(1)

any proposed alteration of the issuer's memorandum or articles of association or

equlvalent documents—and—m—th&eas&e#a—RRG—ssueo;%y—pFepesed—Fequest
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Notes: 1. Changes to the relevant parts of the articles of association or equivalent

documents must conform with the requirements of Appendix 3 and—if

13.78 If and when requested by the Exchange, an issuer shall use its best endeavours to
assist the Exchange to locate the whereabouts of any director (or, in the case of a PRC
issuer, supervisor) who has since resigned from his directorship (or supervisorship
where applicable) in the issuer.

Chapter 19
EQUITY SECURITIES

OVERSEAS ISSUERS

19.10 The following modifications and additional requirements apply:-

()

the listing document must contain a summary of all provisions of the constitutive
documents of the overseas issuer in so far as they may affect shareholders’
rights and protection and directors’ powers_(using, and covering at the least, the
same subject headings as required under the attachment to Part A of Appendix

1);

for an introduction in the circumstances in rule 7.14(3), the following
modifications, exceptions and additional requirements apply:—

(a) the following may be published on the Exchange’s website and the issuer’s
own website rather than set out in the listing document:

(i) without in any way limiting the scope of the summary required by

rule 19.10(2)) a comparison between the provisions of the listed
Hong Kong issuer’s existing articles of association and the
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Chapter 2 -
Part A(4)

Chapter 4
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proposed content of the constitutive documents of the overseas

issuer;

Notes:

2 Chapter 2 -
Part A(4)

Chapter 19A
EQUITY SECURITIES
ISSUERS INCORPORATED
IN THE PEOPLE’S REPUBLIC OF CHINA
Preliminary
19A.01 [Repealed ®

Chapter 2 -
Part A(5)




19A.02 The Exchange Listing Rules apply as much to PRC issuers as they do to Hong Kong | Chapter 2 -
issuers. This Chapter sets out the additional requirements, modifications and | PartA(5)

exceptions which apply to PRC issuers seeking or maintaining a primary listing on the
Exchange. Rules 19.01 to 19.61 (inclusive) do not apply in the case of such PRC
issuers.

19A.03 Chapter 4

Definitions and Interpretation

19A.04 The following terms, save where the context otherwise requires, have the following
meanings:—

z i " shares-issued by-a-PRCissuer-under PRC law,the | Sharter 2-
’ Part A(2)

App Il -7



19A.05

[13 H ki

“H shares”

foreign-shares”

[13 1 L

overseas-listedforeign-shares of a PRC issuer which

are listed on the Exchange

Chapter 3A — S | Combli Advi

[Repealed ®

Chapter 2 —
Part A(2)

Chapter 2 —
Part A(2)

Chapter 2 —
Part A(2)

Chapter 2 -
Part A(5)

Chapter 3 -
Part B(2)




Chapter 3 -
Part B(2)

19A.07 [Repealed @]

Chapter 8 — Qualifications for Listing

19A.13A Rule 8.08 is amended by adding the following provision to sub-paragraph (1)(b):

Where a PRC issuer has shares apart from the H shares for which listing is sought, the
total securities of the issuer held by the public (on all requlated market(s) including the

App Il -9
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19A.13B

Exchange) at the time of listing must be at least 25% of the issuer’s total number of issued
shares. However, the issuer’s H shares (for which listing is sought) must represent at least
15% of its total number of issued shares, having an expected market capitalisation at the
time of listing of not less than HK$125,000,000.

For new applicants which are PRC issuers, the reference to “each class of securities for

19A.15

19A.17

19A.19

19A.21

19A.22A

which listing is sought” in rule 8.09(3) shall mean H shares to be listed on the Exchange.

The requirement in rule 8.12 for sufficient management presence in Hong Kong,
including that normally at least two of the new applicant’s executive directors must be
ordinarily resident in Hong Kong, shall apply except as otherwise permitted by the
Exchange in its discretion. Where the new applicant wants to apply for a waiver from
the requirement of rule 8.12, it must make a written submission for the Exchange’s
consideration. In exercising such discretion the Exchange will have regard to, among
other considerations, the new applicant's arrangements for maintaining regular

communication with the Exchange-including-but-notlimited-to-compliance-by-the-new
applicant-with-rules19A.05 10 19A.07.

Rules 8.19(1), and-8.20 and 13.26(1) de-net only apply to demestic-shares-orforeign
shares-otherthan H shares of a PRC issuer.

Chapter 9 — Application Procedures and Requirements

(2) The declarahon and undertaklnq to be lodged under rule 9.11(38) forms—of
may

require addltlonal adJustment by virtue of the Iaws to wh|ch the PRC issuer is
subject.

Chapter 10 — Restrictions on Purchase and Subscription

App I1-10
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Part A(2)
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Chapter 4
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19A.25 (1) [Repealed @] -References—to—ordinary—reselution™in—(a)—(b)-and(c)-ofrule
06 3

PRC issuer-the-specialresolution Chapter 2 -
Part A(1)

(2) Fora PRC issuer, (vii) of rule 10.06(1)(b) is restated in its entirety as follows:

(vii) astatement as to the consequences of any purchases which will arise under
either or both of the Takeovers Code and any similar applicable law of which
the directors are aware, if any;

(38)  For a PRC issuer, the reference to “10 per cent. of the existing issued share | chapter3-
capital of the issuer” in (i) of rule 10.06(1)(c) is amended to mean “10 per cent. of | Part A(2)
the total amount of existing issued H shares of the PRC issuer”.

Chapter 11 — Listing Documents

19A.26 [Repealed @] Attention-isparticularly-drawn-to:

Chapter 4

19A.27 The following modifications and additional requirements apply to the contents of listing
documents:

(2) the listing document must contain a summary of all provisions of the constitutive Chapter 2 -
documents of the PRC issuer in so far as they may affect shareholders’ rights | Part A@4)
and protection and directors’ powers (using, and covering at the least, the same

subject headings as is required by under the attachment to Part A of Appendix 1

Section 2-in-Part D-of Appendix-13-in respect of PRC- issuers);

Chapter 13 — Continuing Obligations

19A.28 Chapter4

Chapter 4
19A.29
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Annual report and accounts and auditors’ report

19A.36 [Repealed ®]-H-the PRC-issuers—primarylisting—is—oris—to—be—on—-another—stock| Chapter4

Pre-emptive rights

19A.38 The requirements of rule 13.36{(H—and-(2)(a) are replaced in their entirety by the
following provisions:

“13.36(1)(a) — Except-in-the circumstances mentionedin-rule 13.36(2), the Chapter 2 -

Part A(1)
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)

No such consent approval-as is referred to in rule 13.36(1)(a) shall be

required:- in-the-case-of authorising,allotting-or-issuing-shares-if-but-only
fo-theesxientihel

(@)

for the allotment, issue or grant of such securities pursuant to an
offer made it-is-made-undera-bonus-or-capitalisation-issue-to the
shareholders of the PRC issuer, which excludes for that purpose
any shareholder that is resident in a place outside the PRC and
Hong Kong, provided that the directors of the PRC issuer consider
such exclusion to be necessary or expedient on account either of
the legal restrictions under the laws of the relevant place or the
requirements of the relevant regulatory body or stock exchange in
that place and, where appropriate, to holders of other equity
securities of the PRC issuer entitled to the issue, pro rata (apart
from fractional entitlements) to their existing holdings; or

Notes: (1) The PRC issuer must make enquiries regarding the
legal restrictions under the laws of the relevant place
and the requirements of the relevant requlatory body
or stock exchange and may only exclude such
overseas shareholders on the basis that, having
made such enquiries, it would be necessary or
expedient to do so.

(2) Ifany shareholders that are resident outside the PRC
and Hong Kong are excluded from an offer of
securities pursuant to rule 13.36(2)(a), the PRC
issuer shall include an explanation for the exclusion
in the relevant circular or document containing the
offer of securities. PRC issuers shall ensure that the
circular or offer document is delivered to such
shareholders for their information subject to
compliance with the relevant local laws, regulations
and requirements.

(3) The exemption for the shareholders’ approval
requirement under rule 13.36(2)(a) does not apply to
the allotment, issue or grant of securities under an

open offer.
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19A.38A

19A.39

19A.39A

Chapter 14 — Notifiable Transactions
Rule 14.07(4) is amended by adding the following provisions:

Iarespect Where the shares of a PRC issuer (other than H shares) whose-domestic
shares are listed on a PRC stock exchange, the market capitalisation of its PRC listed
domestic shares is to be determined based on the average closing price of those
shares for the 5 business days immediately preceding the transaction.

Where a PRC issuer has issued unlisted demestic shares, the market capitalisation of
its unlisted demestic shares is calculated by reference to the average closing price of
its H shares for the 5 business days preceding the transaction.

[Repealed @®]-References-in-Chapter-14-to-an-issuer's“accounts’shall-mean,-in-the
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Listing Fees

19A.40 [Repealed @] Details of the-initial-listing fee, annual-listing fee, subsequent-issue fee

3 3
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Appendix 1

Part A — Contents of Listing Documents where listing is sought for equity securities of a
PRC issuer no part of whose share capital is already listed on the Exchange

19A.42 Part A of Appendix 1 is further supplemented by adding below paragraph 53 thereof,
but before the Notes thereto, the following new caption heading and new paragraphs
54 to 65:

“Additional information on PRC issuers

54.  Where a public or private issue or placing of securities of the PRC issuer other
than H shares is being made simultaneously with the issue of H shares in Hong
Kong or is proposed to be made as part of such issuer’s share issue plan which
was approved at the inaugural meeting or any shareholders’ meeting of the
issuer:—

(2) a statement of whether or not such issue plan has been approved by the
China Securities Regulatory Commission (or if no such approval is required,
whether the PRC issuer has completed the filing of its issue plan with the
China Securities Regulatory Commission where applicable) and the
timetable for the share issues under such plan, and if such plan has not
been approved or the requisite filing procedures have not been completed,
when such approval or completion of the filing procedures is expected (as
the case may be);

(4) a description of the effect on the PRC issuer’s future plans, prospects and
financial condition (including profit forecast, if any) if such issue or placing
of securities is not being completed in the manner described in the listing
document or if the approval or the completion of filing of the share issue
plan referred to in (2) above is-not-approved-does not take place by the
expected date;

(5) if such securities are not admitted for listing on any stock exchange, a
statement of whether there is (or is proposed to be) trading or dealing in
such securities on any other authorised trading facility such—as—the
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Chapter 4
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55.

56.

59.

62.

63.

(7) information concerning each legal person or individual expected to hold

domestic-shares-orforeign shares other than H shares constituting 10% or

more of the existing issued share capital of the PRC issuer upon the

completion of such issue or placing of domestic-shares—orforeign shares
other than H shares, and the number of demestic-shares-orforeign shares

other than H shares to be held by each such legal person or individual.

Where any securities of the PRC issuer are already issued and outstanding:—

(2) if such securities are not admitted for listing on any stock exchange, a
statement of whether there is trading or dealing in such securities on any

other authorlsed tradmg faC|I|ty sueh—as—tlrre—Seeumes—'FFawng—Au%ema%eé

7 =PRSS ’

Particulars of the quorum and voting requirements for general meetings of

shareholders—and#e%epa;ate—#e%m—e#mlde&—e#de#esﬂ&sharesﬁand

|Regea|ed 0|—A—statemem—emqethepepnet—the—PRG—|ssuer—has—apphed—eF
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64. [Repealed @] Therisk-factors-section-shall-include—ameng-otherthings—a-brief

Chapter 3 —
Part B(4)

surmaneet

Chapter 3 —

65. Part B(4)

Chapter 2 -
Part A(1)

Chapter 3 —
Part B(4)

Chapter 2 —
Part A(1)

Chapter 3 -
Part A(1)

Chapter 2 -
Part A(1)

Chapter 2 -
Part A(3)

Appendix 1

Part B — Contents of Listing Documents where listing is sought for equity securities of a
PRC issuer some part of whose share capital is already listed on the Exchange

19A.44 Part B of Appendix 1 is further supplemented by adding below paragraph 43 thereof,
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19A.45

19A.50

but before the Notes thereto, the following new caption heading and new paragraphs
44 and 47:

“Additional information on PRC issuers

44. Where a public or private issue or placing of securities of the PRC issuer other
than H shares is being made simultaneously with the issue of H shares in Hong
Kong or is proposed to be made prior to the end of three months after the issue
of the listing document in Hong Kong:—

(3) if such securities are not admitted for listing on any stock exchange, a
statement of whether there is (or is proposed to be) trading or dealing in
such secur|t|es on any other authorlsed tradmg famhty—sueh—as—the

(5) information concerning each legal person or individual expected to hold

domestic-shares-orforeigh shares other than H shares constituting 10% or

more of the existing issued share capital of the PRC issuer upon the

completion of such issue or placing of domestic-shares—orforeign shares
other than H shares, and the number of domestic-shares-orforeign shares

other than H shares to be held by each such legal person or individual.

47. [Repealed 0|—Ln—an—appmpnate#y—ppem+nem—plaee—and—mannepm—ﬂqe—hsmg

Other Requirements Applicable to PRC Issuers

[Repealed ®] APRC issuershallpublished-on-the Exchange’s-website-and the-issuer's
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Chapter 3 -
Part B(3)

19A.52 [Repealed ®]-A-PRC-issuershall-ensure—that-all-itslisting—documents—and-share | Chapter4

Chapter 2 -
Part A(5)

Chapter 4

Chapter 2 -
Part A(3)

Chapter 4

Chapter 3 -
Part B(1)
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19A.53 [Repealed ® i , Mol wi
5 X { the PRC . i ation.

19A.54 [Repealed ®] APRG-issuershall-enter-intoa-contractin-writing-with-every directorand
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Part A(5)
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Part A(5)
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19A.55 [Repealed ®] A-PRC-issuer-shall-enter-into-a-contractin-writihg-with-every-supervisor

confaining-at-least the following provisions:—
Chapter 2 -
Part A(5)
Chapter 3 -
Part B(1)
Chapter 3 -
Part B(1)
Chapter 2 -
Part A(3)
Chapter 4
Appendix 1
Contents of Listing Documents
Part A Equity Securities
In the case where listing is sought for equity securities of an issuer no part of

whose share capital is already listed

Attachment to Part A of Appendix 1 Chapter 2 -
Part A(4)

A summary of the constitutive documents required by rule 19.10(2) or 19A.27(2) must be set out
under the following headings and where any item is not applicable the words “not applicable”
should be inserted under the relevant heading:—

(1) directors

(a)__power to allot and issue shares
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(i) summary
(ii) differences

(b) power to dispose of the issuer’s or any of its subsidiaries’ assets

(i) summary
(ii) differences

(c) compensation or payments for loss of office

(i) summary
(ii) differences

(d) _loans to directors

(i) summary
(ii) differences

(e) giving of financial assistance to purchase the issuer’s or any of its subsidiaries’ shares

(i) summary
(ii) differences

(f)___disclosure of interests in contracts with the issuer or any of its subsidiaries

(i) summary
(ii) differences

(g) _remuneration

(i) summary
(ii) differences

(h) retirement, appointment, removal

(i) summary
(ii) differences

(i) borrowing powers

(i) summary
(ii) differences

(2)  alterations to constitutional documents

(i) summary
(i) _differences

(3) _ variation of rights of existing shares or classes of shares

(i) summary
(i) _differences

(4) _ special resolutions - majority required

(i) summary
(i) _differences
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(5) _ voting rights (generally and on a poll)

(i) summary
(i) _differences

(6)  requirements for annual general meetings

(i) summary
(i) _differences

(7) ___accounts and audit

(i) summary
(i) _differences

(8)  notice of meetings and business to be conducted thereat

(i) summary
(i) differences

(9)  transfer of shares

(i) summary
(i) _differences

(10) power of the issuer to purchase its own shares

(i) summary
(i) _differences

(11) power of any subsidiary of the issuer to own shares in its parent

(i) summary
(i) _differences

(12) dividends and other methods of distribution

(i) summary
(i) _differences

13 roxies

(i) summary
(i) _differences

(14) calls on shares and forfeiture of shares

(i) summary
(i) _differences

(15) inspection of register of members

(i) summary
(i) _differences

(16) quorum for meetings and separate class meetings
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(i) summary
(i) _differences

(17) _rights of the minorities in relation to fraud or oppression thereof

(i) summary
(i) _differences

(18) procedures on liquidation

(i) summary
(i) _differences

(19) _any other provisions material to the issuer or the shareholders thereof.

APPENDIX 13

Part D

THE PEOPLE’S REPUBLIC OF CHINA Chapter 2 -
Part A(4)

THIS APPENDIX HAS BEEN REPEALED

[Repealed @]

Soction 1 Addi rod brovisions olosof -
Section 2. Modificati  additional :
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B. Draft Amendments to the GEM Rules

1.01

Chapter 1

GENERAL

INTERPRETATION

Throughout these Rules, the following terms, except where the context otherwise
requires, have the following meanings:

T : ’ | . | PRC. | :

& i ? shares-issued-by-a-PRC issuer-under PRC law.the

“H Shares” overseas-listed-foreign shares of a PRC issuer which
are listed and-traded on GEM

p N M Provisi , -

foreian st h hict istod outside the PRC

£ i z the-Special Regulations-onthe Overseas Offering-and

App 11 - 30
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6A.23

6A.24

Chapter 6A

SPONSORS AND COMPLIANCE ADVISERS

During the Fixed Period, a listed issuer must consult with and, if necessary, seek advice
from its Compliance Adviser on a timely basis in the following circumstances:

(1)

(2)

©)

(4)

Note:

before the publication of any regulatory announcement, circular or financial
report;

where a transaction, which might be a notifiable or connected transaction, is
contemplated including share issues and share repurchases;

where the listed issuer proposes to use the proceeds of the initial public offering
in a manner different from that detailed in the listing document or where the
business activities, developments or results of the listed issuer deviate from any
forecast, estimate, or other information in the listing document; and

where the Exchange makes an inquiry of the listed issuer under rule 17.11.

The listed issuer must ensure that the Compliance Adviser has access at all times

to its directors, authorised representatives and other officers and should procure
that such persons provide promptly to the Compliance Adviser such information
and assistance as the Compliance Adviser may need or may reasonably request
in connection with the performance of the Compliance Adviser’s duties as set out
in this chapter. The listed issuer must also ensure that there are adequate and
efficient_means of communications between itself, its directors, authorised
representatives and other officers and the Compliance Adviser and should keep
the Compliance Adviser fully informed of all communications and dealings
between it and the Exchange.

When a Compliance Adviser is consulted by a listed issuer in the circumstances set out
in rule 6A.23 above it must discharge the following responsibilities with due care and

skill:

(1)

ensure the listed issuer is properly guided and advised as to compliance with the
GEM Listing Rules and all other applicable laws, rules, codes and guidelines;

Note: The Compliance Adviser must inform the listed issuer on a timely basis of
any amendment or supplement to the GEM Listing Rules and any new or
amended laws and requlations in Hong Kong applicable to such issuer.
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Chapter 11

EQUITY SECURITIES

QUALIFICATIONS FOR LISTING

General conditions applicable to all issuers

11.05 The issuer must be duly incorporated or otherwise established under the laws of the
place where it is incorporated or otherwise established and must be in conformity with
those laws, including all such laws relevant to the allotment and issue of securities, and
with its memorandum and articles of association or equivalent documents. The issuer
must demonstrate how the domestic laws, rules and regulations to which it is subject
and its constitutional documents, in combination, provide the shareholder protection
standards set out in Appendix 3. In-addition-PRC-issuers-must-also-comply-with-Part C
of Appendix-11-

Chapter 12

EQUITY SECURITIES

APPLICATION PROCEDURES AND REQUIREMENTS

Documentary requirements — New Listing Applications
At the time of application for listing

12.22 The following documents, as applicable, must be lodged with the Exchange for review
together with the application for listing form in respect of a new applicant:—

(2) a confirmation from the new applicant’s legal advisers that the new applicant’s
articles of association (i) conform with the relevant parts of Appendix 3 and (for
overseas issuers) the related guidance materials,—and—{(where—applicable)
Appendix—14, and (ii) on the whole, are not inconsistent with the GEM Listing
Rules and the laws of the place where the new applicant is incorporated or
otherwise established;
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At least 4 clear business days before the expected hearing date

12.23BB_Where the new applicant’s application for listing on the Exchange is required to be filed

17.39

17.40

with the China Securities Regulatory Commission in the PRC, a copy of the notification

issued by the China Securities Regulatory Commission on the new applicant’s

completion of the PRC filing procedures.

Chapter 17

EQUITY SECURITIES

CONTINUING OBLIGATIONS

Pre-emptive rights

Except in the circumstances mentioned in rule 17.41, the directors of an issuer {ether

than-a-PRC-issuer-to-which-the provisions-of rule 25.23-apply)-shall obtain the consent

of shareholders in general meeting prior to allotting, issuing or granting:—

(1)
(2)
©)

Note:

shares;
securities convertible into shares; or

options, warrants or similar rights to subscribe for any shares or such convertible
securities.

Importance is attached to the principle that a shareholder should be able to
protect his proportion of the total equity by having the opportunity to subscribe
for any new issue of equity securities. Accordingly, unless shareholders
otherwise permit, all issues of equity securities by the issuer must be offered to
the existing shareholders (and, where appropriate, to holders of other equity
securities of the issuer entitled to be offered them) pro rata to their existing
holdings, and only to the extent that the securities offered are not taken up by
such persons may they be allotted or issued to other persons or otherwise than
pro rata to their existing holdings. This principle may be waived by the
shareholders themselves on a general basis, but only within the limits of rules
17.41 and 17.42.

Notwithstanding rule 17.41(2), the directors of the issuer (etherthan-a-PRC-issuerto
which-the provisions-of rule-25-23-apply)-shall obtain the consent of the shareholders

in general meeting prior to allotting any voting shares if such allotment would effectively
alter the control of the issuer.

Changes
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17.50 An issuer must publish an announcement as soon as practicable in regard to:—

(1)

any proposed alteration to the issuer's memorandum or articles of association or

equwalent documents and—m—th&ease@f—a—PRG—ussuer—aqy—prepesed—reqeest

Note: Changes to the relevant parts of the articles of association or equivalent
documents must conform with the requirements of Appendix 3 to the GEM

Listing Rules and—in-the-case-of-an-overseas-issuerwhich-isincorporated

Chapter 24

EQUITY SECURITIES

OVERSEAS ISSUERS

24.09 The following modifications and additional requirements apply:—

()

the listing document must contain a summary of all provisions of the constitutive
documents of the overseas issuer in so far as they may affect shareholders’ rights
and protections and directors’ powers (using, and covering at the least, the same
subject headings as required under the attachment to Part A of Appendix 1);

for an introduction in the circumstances in rule 10.18(3), the following
modifications, exceptions and additional requirements apply:—

(a) the following may be published on the Exchange’s website and the issuer’s
own website rather than set out in the listing document:

(i) (without in any way limiting the scope of the summary required by
rule 24.09(2)) a comparison between the provisions of the listed
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Hong Kong issuer’s existing articles of association and the
proposed content of the constitutive documents of the overseas
issuer;

Notes:

2. [Repealed @] An-overseas-issuer-canreferto-Section-2-of| Chapter2 -
Appendix—11-Part-C—(The-People’s-Republic-of China)for| PatA@)
i ho ! hould L ! i e

comBaHsen.

Chapter 25
EQUITY SECURITIES

ISSUERS INCORPORATED
IN THE PEOPLE’S REPUBLIC OF CHINA

Preliminary

25.01 [Repealed ®

Chapter 2 -
Part A(5)
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25.01A The GEM Listing Rules apply as much to PRC issuers as they do to Hong Kong issuers. | cpapter 2 -
This Chapter sets out the additional requirements, modifications or exemptions which | Part A(5)
apply to PRC issuers listed or to be listed on GEM. Rules 24.01 to 24.28 (inclusive) do
not apply in the case of such PRC issuers.

25.02 [Repealed @ i i i i [ Chapter 2 -

0 cha , visi A-Listi Part A(5)
25.03 Chapter 4
Chapter 11 — Qualifications for Listing
25.07A Rule 11.23 is amended by adding the following provision to sub-paragraph (9): Chapter 2 -
Part A(2)

Where a PRC issuer has shares apart from the H shares for which listing is sought,
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25.12

25.14

25.17A

25.19

25.20

the total securities of the issuer held by the public (on all regulated market(s) including
the Exchange) at the time of listing must be at least 25% of the issuer’s total number
of issued shares. However, the issuer's H shares (for which listing is sought) must
represent at least 15% of its total number of issued shares, having an expected market
capitalisation at the time of listing of not less than HK$45,000,000.

Rules 11.02, and-11.30(1)_and 17.28-do-net only apply to demestic-shares-orforeign
shares-otherthan H shares of a PRC issuer.

Chapter 12 — Application Procedures and Requirements

[Repealed O] A—eertified—cony—otthe documentissued-by the China—Securities

Chapter 13 — Restrictions on Purchase, Disposal and Subscription

(1)

[Repealed @] References-to-“ordinary-resolution”-in—rules13.07-10-13-09-shall

For a PRC issuer, rule 13.08(7) is restated in its entirety as follows:—

“a statement as to the consequences of any purchases which shall arise under
either or both of the Takeovers Code and/or any similar applicable law of which
the directors are aware, if any.”
(3) For a PRC issuer, the reference to “10% of the existing issued share capital of
the PRC issuer” in rule 13.09(1) is amended to mean “10% of the total amount of
existing issued H shares of the PRC issuer”.

Chapter 14 - Listing Documents

The following modifications and additional requirements apply to the contents of listing
documents:

(2) the listing document must contain a summary of all provisions of the constitutional
documents of the PRC issuer in so far as they may affect shareholders’ rights and

protection and directors’ powers (using, and covering at the least, the same
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subject headings as is required by under the attachment to Part A of Appendix 1

Section 2-in-Part C of Appendix-11-in respect of PRC-issuers);

Chapters 17 and 18 — Continuing Obligations and Financial Information

General
25.21 Chapter 4
25.22 Chapter 4
Pre-emptive rights
25.23 The requirements of rules—4#39-te 17.41(1) are replaced in their entirety by the
following provision:— ggﬂ‘fzf ;
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17.41 No such consent approval-as is referred to in rule 17.39 shall be required:- in

(1)

for the allotment, issue or grant of such securities pursuant to an offer
made it -is—made under-a bonus —or capitalisation—issue to the
shareholders of the PRC issuer, which excludes for that purpose any
shareholder that is resident in a place outside the PRC and Hong Kong,
provided that the directors of the PRC issuer consider such exclusion to
be necessary or expedient on account either of the legal restrictions
under the laws of the relevant place or the requirements of the relevant
regulatory body or stock exchange in that place and, where appropriate,
to holders of other equity securities of the PRC issuer entitled to the
issue, pro rata (apart from fractional entitlements) to their existing
holdings; or

Notes: (1) The PRC issuer must make enquiries regarding the legal
restrictions under the laws of the relevant place and the
requirements of the relevant regulatory body or stock
exchange and may only exclude such overseas
shareholders on the basis that, having made such
enquiries, it would be necessary or expedient to do so.

(2) If any shareholders that are resident outside the PRC and
Hong Kong are excluded from an offer of securities
pursuant to rule 17.41(1), the PRC issuer shall include an
explanation for the exclusion in the relevant circular or
document containing the offer of securities. PRC issuers
shall ensure that the circular or offer document is delivered
to such shareholders for their information subject to
compliance with the relevant local laws, regulations and
requirements.

(3) _The exemption for the shareholders’ approval requirement
under rule 17.41(1) does not apply to the allotment, issue or
grant of securities under an open offer.
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25.34A

25.34B

25.34C

25.35

25.36

25.37

Despatch of circular and listing document

[Repealed @] The timing for despatching a circular-under-rules-17.46(2), 19.41(b),

[Repealed @] The-timingfor-despatching—a-listing-document-underrule 1957 is

Chapter 19 — Notifiable Transactions
Rule 19.07(4) is amended by adding the following provisions:

Inrespect Where the shares of a PRC issuer (other than H shares) whose-domestic
shares are listed on a PRC stock exchange, the market capitalisation of its PRC listed
domestic shares is to be determined based on the average closing price of those
shares for the 5 business days immediately preceding the transaction.

Where a PRC issuer has issued unlisted demestic shares, the market capitalisation of
its unlisted demestic shares is calculated by reference to the average closing price of
its H shares for the 5 business days preceding the transaction.

Listing on a PRC stock exchange

[Repealed @] A-PRC issuershallnotapplyforthe listing-of any-ofits foreign-shareson
DRC I | Exol . sfiod that 1 lative ficl 4

Other requirements applicable to PRC issuers

[Repealed @] A PRC issuer shall publish-onthe Exchange’s website and the issuer's
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25.37A [Repealed ® j m vai i wi in | Chapter 3 -
HengKeng: Part B(3)
25.39 [Repealed ® . A—PRG—rssue#shaH—ensu#Mhat—au—ﬂs—HstHw—deewrems—memde—the Chapter 4
Chapter 2 -
Part A(5)
Chapter 4
Chapter 2 -
Part A(3)
Chapter 4
Chapter 3 -
Part B(1)
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2540

25.41

[Repealed @ i , mphwi
E 5 ! the PRO | , ” ‘ ation.

[Repealed O] ARPRCssuershallenter-into-a-contractinwriting-with-every-dircctorand
- oy he followi isions:
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25.42 [Repealed @] A-PRGC-issuershall-enter-into-a-contractin-writing-with-every-supervisor

Chapter 2 -
Part A(5)

Chapter 3 —
Part B(1)
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Chapter 2 -
Part A(3)

25.43 Chapter 4

25.44 [Repealed @] RefeFenees—m—GhapteHQ—te—aq—ssueps—aeeeums—shaH—mean—m%e Chapter 4

Appendix 1

CONTENTS OF LISTING DOCUMENTS
Part A
Equity Securities
In the case where listing is sought for equity

securities of an issuer no part of
whose share capital is already listed
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Additional information on PRC issuers

(Paragraphs 57 to 68 apply to the PRC issuers only)

57.

59.

62.

Where a public or private issue or placing of securities of the PRC issuer other than
H shares is being made simultaneously with the issue of H shares in Hong Kong or is
proposed to be made as part of such PRC issuer’'s share issue plan which was
approved at the inaugural meeting or any shareholders’ meeting of the PRC issuer:—

()

(4)

(7)

Particulars of the quorum and votmg requirements for general meetlngs of

a statement of whether or not such issue plan has been approved by the China

Securities Regulatory Commission er-such—other-competent-state—council
securitiesregulatory-authority (or if no such approval is required, whether the

Chapter 2 -
Part B

PRC issuer has completed the filing of its issue plan with the China Securities
Regulatory Commission where applicable) and the timetable for the share
issues under such plan, and if such plan has not been approved_or the
requisite filing procedures have not been completed, when such approval or
completion of the filing procedures is expected (as the case may be);

a description of the effect on the PRC issuer’s statement of business objectives
and financial condition (including profit forecast, if any) if such issue or placing
of securities is not completed in the manner described in the listing document
or if the approval or the completion of filing of the share issue plan referred to
in (2) above is-not-approved-does not take place by the expected date;

information concerning each legal person or individual expected to hold

domestic-shares-orforeign shares other than H shares constituting 10 per cent

or more of the issued share capital of the PRC issuer upon the completion of

such issue or placing of demestic-shares-orforeign shares other than H shares,
and the number of doemestic-shares-orforeign shares other than H shares to be

held by each such legal person or individual.

Chapter 2 -
Part B

Chapter 2 —
Part A(2)

Chapter 2 -
Part A(1)

]Regealed O| A—sta%emenl—ef—whemepepnepﬂqe—PRe—rssuquas—appled—epmtends
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65.

66.

67.

68.

[Repealed @] The-risk-factors—section-shall-include,—among-other-things,—a-brief

description-of:
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Attachment to Part A of Appendix 1

A summary of the constitutive documents required by rule 24.09(2) or 25.20(2) must
be set out under the following headings and where any item is not applicable the
words “not applicable” should be inserted under the relevant heading:—

(1) directors

(a) power to allot and issue shares

(i) summary
(i)  differences

(b)  power to dispose of the issuer’s or any of its subsidiaries’ assets

(i) summary
(i)  differences

(c) compensation or payments for loss of office

(i) summary
(i)  differences

(d) loans to directors

(i) summary
(i)  differences

(e) qiving of financial assistance to purchase the issuer's or any of its

Chapter 2 -
Part A(3)

Chapter 2 -
Part A(4)

subsidiaries’ shares

(i) summary
(i)  differences

(f)  disclosure of interests in contracts with the issuer or any of its

subsidiaries
(i) summary

(i)  differences

(g) remuneration
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()

(©)

(4)

(®)

(6)

(7)

(8)

9)

(i) summary
(i)  differences

(h)  retirement, appointment, removal

(i) summary
(i)  differences

(i) borrowing powers

(i) summary
(i)  differences

alterations to constitutional documents

(i) summary
(i)  differences

variation of rights of existing shares or classes of shares

(i) summary
(i)  differences

special resolutions - majority required

(i) summary
(i)  differences

voting rights (generally and on a poll)

(i) summary
(i)  differences

requirements for annual general meetings

(i) summary
(i)  differences

accounts and audit

(i) summary
(i)  differences

notice of meetings and business to be conducted thereat

(i) summary
(i)  differences

transfer of shares

(i) summary
(i)  differences

(10) power of the issuer to purchase its own shares
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(11)

(12)

(13)

(14)

(15)

(16)

(17)

(18)

(19)

(i) summary
(i)  differences

power of any subsidiary of the issuer to own shares in its parent

(i) summary
(i)  differences

dividends and other methods of distribution

(i) summary
(i)  differences

proxies

(i) summary
(i)  differences

calls on shares and forfeiture of shares

(i) summary
(i) differences

inspection of register of members

(i) summary
(i) differences

quorum for meetings and separate class meetings

(i) summary
(i)  differences

rights of the minorities in relation to fraud or oppression thereof

0] summary
(i)  differences

procedures on liquidation

0] summary
(i)  differences

any other provisions material to the issuer or the shareholders thereof.

Appendix 1
CONTENTS OF LISTING DOCUMENTS
Part B

Equity Securities
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In the case where listing is sought for equity
securities of an issuer some part of
whose share capital is already listed

Additional information on PRC issuers

(Paragraphs 44 and 47 apply to PRC issuers only)

44,

47.

Where a public or private issue or placing of securities of the PRC issuer other than
H shares is being made simultaneously with the issue of H shares in Hong Kong or
is proposed to be made prior to the end of 3 months after the issue of the listing
document in Hong Kong:—

(5) information concerning each legal person or individual expected to hold

domestic-shares-orforeign shares other than H shares constituting 10 per cent

or more of the issued share capital of the PRC issuer upon the completion of

such issue or placing of demestic—shares—orforeign shares other than H
shares, and the number of domestic-shares—orforeigh shares other than H

shares to be held by each such legal person or individual.

|Regealed o] m—%%mg%mm—mm%—m
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APPENDIX 11

ADDITIONAL REQUIREMENTS IN RESPECT OF
CERTAIN JURISDICTIONS

Part C

THE PEOPLE’S REPUBLIC OF CHINA

THIS APPENDIX HAS BEEN REPEALED Chapter 2 -
Part A(4)

[Repealed ®

App 11 - 50



App Il - 51



Chapter 2 -
Part A(4)

App Il - 52



App Il - 53



App Il - 54



App Il - 55

Chapter 3 -
Part B(4)

Chapter 4




APPENDIX Ill: PRIVACY POLICY STATEMENT

Privacy Policy Statement

Hong Kong Exchanges and Clearing Limited, and from time to time, its
subsidiaries (together the "Group") (and each being "HKEX", "we", "us" or
"member of the Group" for the purposes of this Privacy Policy Statement as
appropriate) recognise their responsibilities in relation to the collection, holding,
processing, use and/or transfer of personal data under the Personal Data
(Privacy) Ordinance (Cap. 486) ("PDPO"). Personal data will be collected only
for lawful and relevant purposes and all practicable steps will be taken to ensure
that personal data held by us is accurate. We will use your personal data which
we may from time to time collect in accordance with this Privacy Policy
Statement.

We regularly review this Privacy Policy Statement and may from time to time
revise it or add specific instructions, policies and terms. Where any changes to
this Privacy Policy Statement are material, we will notify you using the contact
details you have provided us with and, where required by the PDPO, give you
the opportunity to opt out of these changes by means notified to you at that time.
Otherwise, in relation to personal data supplied to us through the HKEX website
or otherwise, continued use by you of the HKEX website or your continued
relationship with us shall be deemed to be your acceptance of and consent to
this Privacy Policy Statement, as amended from time to time.

If you have any questions about this Privacy Policy Statement or how we use
your personal data, please contact us through one of the communication
channels set out in the "Contact Us" section below.

We will take all practicable steps to ensure the security of the personal data
and to avoid unauthorised or accidental access, erasure or other use. This
includes physical, technical and procedural security methods, where
appropriate, to ensure that the personal data may only be accessed by
authorised personnel.

Please note that if you do not provide us with your personal data (or relevant
personal data relating to persons appointed by you to act on your behalf) we
may not be able to provide the information, products or services you have asked
for or process your requests, applications, subscriptions or registrations, and
may not be able to perform or discharge the Regulatory Functions (defined
below).

Purpose
From time to time we may collect your personal data including but not limited

to your name, mailing address, telephone number, email address, date of birth
and login name for the following purposes:
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1. to process your applications, subscriptions and registration for our products
and services;

2. to perform or discharge the functions of HKEX and any company of which
HKEX is the recognized exchange controller (as defined in the Securities
and Futures Ordinance (Cap. 571)) ("Regulatory Functions");

3. to provide you with our products and services and administer your account
in relation to such products and services;

4. to conduct research and statistical analysis;

5. to process your application for employment or engagement within HKEX to
assess your suitability as a candidate for such position and to conduct
reference checks with your previous employers; and

6. other purposes directly relating to any of the above.
Direct marketing

Where you have given your consent and have not subsequently opted out, we
may also use your name, mailing address, telephone number and email
address to send promotional materials to you and conduct direct marketing
activities in relation to HKEX financial services and information services, and
financial services and information services offered by other members of the
Group.

If you do not wish to receive any promotional and direct marketing materials
from us or do not wish to receive particular types of promotional and direct
marketing materials or do not wish to receive such materials through any
particular means of communication, please contact us through one of the
communication channels set out in the "Contact Us" section below. To ensure
that your request can be processed quickly please provide your full name, email
address, log in name and details of the product and/or service you have
subscribed.

Identity Card Number

We may also collect your identity card number and process this as required
under applicable law or regulation, as required by any regulator having authority
over us and, subject to the PDPO, for the purpose of identifying you where it is
reasonable for your identity card number to be used for this purpose.

Transfers of personal data for direct marketing purposes

Except to the extent you have already opted out we may transfer your name,
mailing address, telephone number and email address to other members of the
Group for the purpose of enabling those members of the Group to send
promotional materials to you and conduct direct marketing activities in relation
to their financial services and information services.
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Other transfers of personal data
For one or more of the purposes specified above, your personal data may be:

1. transferred to other members of the Group and made available to
appropriate persons in the Group, in Hong Kong or elsewhere and in this
regard you consent to the transfer of your data outside of Hong Kong;

2. supplied to any agent, contractor or third party who provides administrative,
telecommunications, computer, payment, debt collection, data processing
or other services to HKEX and/or any of other member of the Group in Hong
Kong or elsewhere; and

3. other parties as notified to you at the time of collection.
How we use cookies

If you access our information or services through the HKEX website, you should
be aware that cookies are used. Cookies are data files stored on your browser.
The HKEX website automatically installs and uses cookies on your browser
when you access it. Two kinds of cookies are used on the HKEX website:

Session Cookies: temporary cookies that only remain in your browser until the
time you leave the HKEX website, which are used to obtain and store
configuration information and administer the HKEX website, including carrying
information from one page to another as you browse the site so as to, for
example, avoid you having to re-enter information on each page that you visit.
Session cookies are also used to compile anonymous statistics about the use
of the HKEX website.

Persistent Cookies: cookies that remain in your browser for a longer period of
time for the purpose of compiling anonymous statistics about the use of the
HKEX website or to track and record user preferences.

The cookies used in connection with the HKEX website do not contain personal
data. You may refuse to accept cookies on your browser by modifying the
settings in your browser or internet security software. However, if you do so you
may not be able to utilize or activate certain functions available on the HKEX
website.

Compliance with laws and regulations

HKEX and other members of the Group may be required to retain, process
and/or disclose your personal data in order to comply with applicable laws and
regulations or in order to comply with a court order, subpoena or other legal
process (whether in Hong Kong or elsewhere), or to comply with a request by
a government authority, law enforcement agency or similar body (whether
situated in Hong Kong or elsewhere) or to perform or discharge the Regulatory
Functions. HKEX and other members of the Group may need to disclose your
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personal data in order to enforce any agreement with you, protect our rights,
property or safety, or the rights, property or safety of our employees, or to
perform or discharge the Regulatory Functions.

Corporate reorganisation

As we continue to develop our business, we may reorganise our group structure,
undergo a change of control or business combination. In these circumstances
it may be the case that your personal data is transferred to a third party who will
continue to operate our business or a similar service under either this Privacy
Policy Statement or a different privacy policy statement which will be notified to
you. Such a third party may be located, and use of your personal data may be
made, outside of Hong Kong in connection with such acquisition or
reorganization.

Access and correction of personal data

Under the PDPO, you have the right to ascertain whether we hold your personal
data, to obtain a copy of the data, and to correct any data that is inaccurate.
You may also request us to inform you of the type of personal data held by us.
All data access requests shall be made using the form prescribed by the Privacy
Commissioner for Personal Data ("Privacy Commissioner") which may be
found on the official website of the Office of the Privacy Commissioner or via
this link

https://www.pcpd.org.hk/english/publications/files/Dforme.pdf

Requests for access and correction of personal data or for information
regarding policies and practices and kinds of data held by us should be
addressed in writing and sent by post to us (see the "Contact Us" section below).

A reasonable fee may be charged to offset our administrative and actual costs
incurred in complying with your data access requests.

Termination or cancellation

Should your account or relationship with us be cancelled or terminated at any
time, we shall cease processing your personal data as soon as reasonably
practicable following such cancellation or termination, provided that we may
keep copies of your data as is reasonably required for archival purposes, for
use in relation to any actual or potential dispute, for the purpose of compliance
with applicable laws and regulations and for the purpose of enforcing any
agreement we have with you, for protecting our rights, property or safety, or the
rights, property or safety of our employees, and for performing or discharging
our functions, obligations and responsibilities.

General

If there is any inconsistency or conflict between the English and Chinese
versions of this Privacy Policy Statement, the English version shall prevail.
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Contact us

By Post:

Personal Data Privacy Officer

Hong Kong Exchanges and Clearing Limited
8/F., Two Exchange Square

8 Connaught Place

Central

Hong Kong

By Email: DataPrivacy@hkex.com.hk
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8 Connaught Place
Central, Hong Kong

hkexgroup.com | hkex.com.hk

info@hkex.com.hk
T +852 2522 1122
F +852 2295 3106
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