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Important note: This guidance does not override the Listing Rules and is not a substitute

1.1

1.2

21

for advice from qualified professional advisers. If there is any conflict or
inconsistency between this guidance and the Listing Rules, the Listing
Rules prevail. You may consult the Listing Division on a confidential basis
for an interpretation of the Listing Rules or this guidance.

Purpose

This guidance covers certain continuing obligations of an issuer/a guarantor of debt
securities listed under Chapter 37 of the Main Board Listing Rules (“Chapter 37
Debt(s)”) and Chapter 30 of the GEM Rules.

All Rule references in this guidance are to the Main Board Listing Rules. The
guidance herein also applies to debts listed under Chapter 30 of the GEM Rules.

Relevant Listing Rules

Obligation to comply with the Listing Rules

Listing Rule 37.46 requires that an issuer (and a quarantor if the Chapter 37 Debts

are quaranteed) must comply with the Listing Rules in force from time to time.




Prompt response to Exchange’s enquiries

2-42.2 Listing Rule 37.46A requires an issuer and/or guarantor(s) to respond promptly to
the Exchange’s enquiries concerning unusual movements in the price or trading
volume of their listed debt securities, the possible development of a false market in
their listed debt securities, or any other matters.

2-22.3 Listing Rule 2.12A requires an issuer to provide to the Exchange as soon as possible
or in accordance with the time limits imposed by the Exchange any information the
Exchange (a) considers appropriate to protect investors or ensure the smooth
operation of the market, or (b) requires for investigating a suspected breach of, or
verifying compliance with, the Listing Rules.

Authorised Representatives

2:32.4 Listing Rule 37.54 requires an issuer to (a) appoint two authorised representatives
to communicate with the Exchange; and (b) notify the Exchange of any change of
representative.

2:42.5 Listing Rule 3.06(1) requires an authorised representative to be at all times the
principal channel of communication between the Exchange and the issuer.

On-qoing disclosure obligations

2.6 An issuer, or where applicable, a guarantor of listed debt securities has a continuing

obligation to announce:

(a)

any information which is necessary to avoid a false market in its listed debt

(b)

securities where in the view of the Exchange there is or there is likely to be a
false market in its listed debt securities (Listing Rule 37.47(b));

any information which may have a material effect on its ability to meet the

(c)

obligations under the listed debt securities (Listing Rule 37.47A);

inside information which the issuer is required to disclose under the Inside

(d)

Information Provisions! (Listing Rule 37.47B(a));

any information relating to a default on its listed debt securities (Listing Rule

(e)

37.47E(a));

any information relating to the appointment by any court having jurisdiction

(f)

(or any application to any court having jurisdiction for the appointment) of a
receiver or manager in respect of its business (Listing Rule 37.47E(b));

any information relating to the presentation of any winding-up petition, or the

making of any winding-up order or the appointment of a provisional liquidator,
against or in respect of it (Listing Rule 37.47E(c));

' Part XIVA of the Securities and Futures Ordinance.




(g) _any information relating to the passing of any resolution by it that it be wound
up by way of members’ or creditors’ voluntary winding-up (Listing Rule

37.47E(d));

(h) aggregate redemptions or cancellations of debt securities exceeding 10% and
every subsequent 5% interval of an issue (Listing Rule 37.48(a)); and

(i) any public disclosure made on another stock exchange about its listed debt
securities (Listing Rule 37.48(b)).

Provision of annual and interim financials to the Exchange

2.62.7 Listing Rule 37.53 requires an issuer or a guarantor, as the case may be (in each
case, where itis a body corporate), to provide the Exchange with its annual accounts
erand any interim repertsreport when they are issued or to notify the Exchange when
such accounts or reports are published on a website.

3 Guidance

Obligation to comply with the Listing Rules

3.1 Issuers and guarantors of Chapter 37 Debts (including those whose equity securities
are not listed on the Exchange) are reminded of Listing Rule 37.46 which states that
an issuer (and guarantor if the Chapter 37 Debts are guaranteed) must comply with
the Listing Rules in force from time to time. In particular, non-compliant issuers (and
their directors) and/or guarantors may be subject to disciplinary action following
which the Listing Committee may cancel or suspend the listing of the Chapter 37
Debts, impose public or private sanctions against the issuers (and their directors)
and/or quarantors, and/or take such other action as it thinks fit under Listing Rule
2A.092. The Exchange may also take into account the compliance history of the
issuer and the guarantor of Chapter 37 Debts (including their respective directors)
in_reviewing their listing application under Chapter 37 of the Main Board Listing
Rules.

2 On 19 January 2022, the Exchange took disciplinary action against, among others, an issuer of Chapter 37 Debt for its breach
of, among other things, Rule 2.12A by failing to provide to the Exchange information as requested (https://www.hkex.com.hk/-
/media/HKEX-Market/Listing/Rules-and-Guidance/Disciplinary-and-Enforcement/Disciplinary-Sanctions/2022/220119_SoDA.p

df?la=en).




Prompt response to Exchange’s enquiries

3-43.2 Maintaining a line of communication with the Exchange is a basic and fundamental
aspect of the Listing Rules. Itis imperative that issuers and/or guarantors of Chapter
37 Debts respond to the Exchange’s enquiries or requests for information promptly,
to assist the Exchange to discharge its principal function of maintaining and
regulating an orderly market. If issuers and/or guarantors require more time to
gather information requested by the Exchange, they should apply to the Exchange
(together with information supporting such application) for an extension of time for
providing a response.

3:23.3 As the directors of an issuer are individually and collectively responsible for the
management and operations of an issuer, the Exchange expects directors of an
issuer of Chapter 37 Debts to ensure that the issuer responds to the Exchange’s
enquiries in accordance with the Listing Rules.

3-33.4 Failure to respond to the Exchange’s enquiries will be treated as a serious breach
of the Listing Rules. See paragraph 3.1 above for potential consequences of non-

compliance with the Listing Rules.ln—particular—hon-compliant-issuers{(and-their

Authorised Representatives

3-43.5 Any change of authorised representatives or their contact details must be notified to
the Exchange in a timely manner, by completing the prescribed authorised
representative form* {(see-Appendix—1-as—attached)-and returning it by email to
debt@hkex.com.hk. Failure to inform the Exchange of any such change is
considered to be a breach of the Listing Rules by the issuer.

3.-53.6 The principal responsibility of authorised representatives is to communicate with the
Exchange in relation to the issuer’s listed debt securities. Upon receipt of enquiries
from the Exchange, authorised representatives should bring such enquiries to the
attention of the issuer/guarantor (or their board of directors) for consideration and
respond to the Exchange in a timely manner. Authorised representatives who have
failed to facilitate the communication between the Exchange and the issuer may be
subject to disciplinary action by the Exchange under Rule 2A.10°.

o=

4 Please contact the Exchange (debt@hkex.com.hk) for a copy of the form if necessary.

5 In the same disciplinary action referred to above, the Exchange also sanctioned the authorised representative in relation to her
breach of Rule 3.06(1) by failing to be the principal channel of communication between the Exchange and the issuer.




3.7

On-qoing disclosure obligations

Issuers and guarantors of Chapter 37 Debts should consider at all times whether

3.8

they would be required to disclose information pursuant to the continuing disclosure
obligations under Listing Rules 37.47(b), 37.47A, 37.47B(a), 37.47E and 37.48.

In the event that the equity securities of the issuers/quarantors are also listed on the

3.9

Exchange (“Listed Issuers (equity)”) or issuers/quarantors are part of a Listed
Issuer (equity) group, the Listed Issuers (equity) themselves are reminded to assess
their disclosure obligations under Chapter 13 of the Main Board Listing Rules (or
Chapter 17 of the GEM Rules) and the inside information regime under Part XIVA
of the Securities and Futures Ordinance (Cap. 571).

On the other hand, where issuers/quarantors of listed debt securities are also Listed

3.10

Issuers (equity), an assessment should be made on whether the announcement
published in respect of equity securities has any relevance to the debt securities.
Information that has an impact on debt securities should be published under the
debt counter (i.e. using debt stock codes) in addition to the equity counter on the
HKExnews website to enhance transparency and facilitate information access for
holders of debt securities.

Where trading of equity securities and debt securities of such issuers/guarantors

3.11

was simultaneously suspended or resumed on the Exchange, we found that in some
cases, the suspension (or resumption, as the case may be) announcement in
respect of both equity and debt securities was published under the equity counter
only. We would like to remind such issuers/quarantors that suspension or
resumption announcement of debt securities should also be published under the
debt counter on the HKExnews website.

Announcements related to debt securities should be submitted via e-Submission

System of the Exchange. With regard to submission arrangements, please refer to
paragraph A of Appendix 1 for issuers/guarantors who are also Listed Issuers
(equity), or paragraph B of Appendix 1 for other issuers/guarantors.

3.63.12 The requirement to announce default on listed debt securities aims to

facilitate holders exercising their rights thereunder to seek recourse against the
issuers and/or the guarantors. As soon as a default occurs under the Chapter 37
Debts, issuer's and/or the guarantors’ obligations to disclose such default arises,
irrespective of whether they have received any notice from the holders and/or the
trustee to declare that the principal and the accrued coupon under such Chapter 37
Debts shall immediately become due and payable.

3.73.13 It is common for the terms and conditions of Chapter 37 Debts to provide for

a grace period allowing issuers/guarantors to cure any default before it constitutes
an “event of default”, which then entitles the holders and/or trustee to declare that




the principal and the accrued coupon thereunder shall immediately become due and
payable. Notwithstanding the availability of any such grace period, issuers and/or
guarantors should assess if any failure to meet the obligations under their Chapter
37 Debts (or events leading to such failure) constitutes information having a material
effect on their ability to discharge their obligations under their Chapter 37 Debts and,
if so, announce accordingly.

3.83.14 Apart from the disclosure obligations specifically discussed in paragraphs
2.86(b), 2.6(d), 3.612 and 3.#13 above, issuers/guarantors are reminded to assess
whether the relevant information warrants a disclosure as required by Rules 37.47(b),
37.47B(a) and 37 47E. In the event that the equity securities of the issuers/guarantors

lso listed-on the Excl “Listed (equity)) or i : |

Provision of annual and interim financials to the Exchange

3.93.15 Issuers (and/or the guarantor(s) in case of guaranteed issue) should submit
the relevant annual or interim financials by completing the Financial Statement
Submission Form (for issuer / guarantor of listed debt securities only (DS002),
available at https://www.hkex.com.hk/Listing/Rules-and-Guidance/eForm-Corner?
sc_lang=en)._In addition, in order to enhance transparency, issuers may provide
ongoing financial information to holders of Chapter 37 Debts.

3-103.16 In the event that annual or interim financials are not issued in relation to any
given financial period, issuers (and/or the guarantor(s) in case of guaranteed issue)
should inform the Exchange (debtfinacct@hkex.com.hk) accordingly as soon as
practicable. In the absence of any such notification or submission of annual or
interim financials, issuers (and/or the guarantor(s) in case of guaranteed issue) may
be considered to be in breach of Rule 37.53 of the Main Board Listing Rules.

3113.17 The Exchange may also take into account the compliance history of the
issuers/guarantors in relation to Rule 37.53 in reviewing their listing application
under Chapter 37 of the Main Board Listing Rules.




Appendix 1
Document Submission for Publication on the HKExnews website

Document Submission for Publication on the HKExnews website

Documents relevant to debt securities should be submitted via e-Submission System
for publication under the debt counter by using:

= an e-Submission account of a listed equity issuer (applicable to Issuers/Guarantors
whose equity securities are also listed on the Exchange); or

= a designated e-Submission account of the debt securities.

A. e-Submission account of a listed equity issuer

1. If equity securities of Issuers/Guarantors are also listed on the Exchange, use the
e-Submission account of the listed equity counter for document publication on the
debt counter. In this case, you should:

(a) establish a linkage between the debt counter and the equity counter. This
one-off action can be done at any time by adding the debt stock code on the
"Related Stock Code List" by the e-Submission administrator of the listed
equity issuer; and

(b) review the “Stock Code of Related Issuer(s)” field which is pre-filled with the
code added in 1(a) above at the time of publication of the document. During
your review, you may:

(i) remove any pre-filled debt stock code if you find it is unrelated; or

(ii) repeat 1(a) & (b) if you wish to add a new debt stock code.

2. Documents submitted using an e-Submission account of a listed equity issuer
under 1(b) above will appear under stock codes of both debt securities and equity
securities. Alternatively, if you do not wish the documents relating to debt
securities be published under the counter of equity securities, you should
separately apply for a designated e-Submission account for debt securities.

B. Designated e-Submission account of the debt securities

If you have already set up a designated e-Submission account for the debt
securities, input the debt stock code under the “Stock Code of Related Issuer(s)”
field at the time of publication of the document.

4. Documents published under the designated e-Submission account will appear
under the stock code of the debt securities only.

If you have any questions on applying for an e-Submission account or updating the
“Related Stock Code List”, please contact our e-Submission hotline at +852 2840 3460.
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