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Consolidated version of Frequently Asked Questions (FAQs) (Released on 17 September 2010/ Last Updated in January 2023)  
Status of ñFrequently Asked Questionsò 
 
The following frequently asked questions (FAQs) are designed to help issuers understand and comply with the Listing Rules, particularly in situations 
not explicitly set out in the Rules or where further clarification may be desirable.   
 
Users of the FAQs should refer to the Rules themselves and, if necessary, seek qualified professional advice.  The FAQs are not substitutes for the 
Rules.  If there is any discrepancy between the FAQs and the Rules, the Rules prevail.   
 
In formulating our ñanswersò, we may have assumed certain underlying facts, selectively summarised the Rules or concentrated on one particular aspect 
of the question.  They are not definitive and do not apply to all cases where the scenario may at first appear similar.  In any given case, regard must be 
had to all the relevant facts and circumstances. 
 
The Listing Division may be consulted on a confidential basis. Contact the Listing Division at the earliest opportunity with any queries. 
 
FAQ series numbers in the table below refer to:  
 
Series 1 ï Rule Requirements relating to Listing Criteria Issues 
Series 2 ï Minor and Housekeeping Rule Amendments 
Series 3 ï Electronic Disclosure (WITHDRAWN IN OCTOBER 2019) 
Series 4 ï Web Proof Information Pack (WPIP) (WITHDRAWN IN JULY 2014) 
Series 5 ï Rule Amendments relating to GEM Review 
Series 6 ï HKEXôs framework for depositary receipt (HDRs) 
Series 7 ï Rule Requirements relating to Notifiable Transactions, Connected Transactions and Issues of Securities by Listed Issuers 
Series 8 ï Rule Amendments relating to the 2008 Combined Consultation 
Series 9 ï Rule Requirements relating to Notifiable Transactions, Connected Transactions and Amendments to Articles of Association 
Series 10 ï Amendments to Connected Transaction Rules   
Series 11 ï Rule Amendments relating to Circulars and Listing Documents of Listed Issuers   
Series 12 ï Rule Amendments relating to New Listing Rules for Mineral Companies (SUPERSEDED BY HKEX-GL52-13)   
Series 13 ï Rule Amendments relating to Mixed Media Offer (SUPERSEDED BY HKEX-GL81-15) 
Series 14 ï Model Code for Securities Transactions by Directors of Listed Issuers 
Series 15 ï Rule amendments relating to property valuation requirements  
Series 16 ï Review of the Corporate Governance Code and Associated Listing Rules (SUPERSEDED BY SERIES 17) 
Series 17 ï Review of the Corporate Governance Code and Associated Listing Rules 
Series 18 ï Questions relating to the Environmental, Social and Governance Reporting  

http://www.hkex.com.hk/eng/rulesreg/listrules/listrulesfaq/Documents/FAQ_11.doc
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Series 19 ï Amendments to the Corporate Governance Code and Corporate Governance Report relating to Board Diversity (SUPERSEDED BY 
SERIES 17) 

Series 20 ï Rule Requirements relating to Notifiable Transactions, Connected Transactions, Mineral Companies and Issues of Securities  
Series 21 ï Questions relating to the Corporate Governance Code and Associated Listing Rules (SUPERSEDED BY SERIES 17) 
Series 22 ï Rule changes consequential on the statutory backing of the obligation on listed corporations to disclose inside information 
Series 23 ï Disclosure of a new applicantôs unaudited net profits after its track record period in a listing document (SUPERSEDED BY HKEX-

GL98-18) 
Series 24 ï Rule changes to complement new sponsor regulation  
Series 25 ï Listing of Overseas Companies 
Series 26 ï Questions relating to the new Companies Ordinance (ñNew COò) and its impact on issuers 
Series 27 ï Selection of Headline Categories and Titles for Announcements  
Series 28 ï Rule Requirements Relating to Connected Transactions  
Series 29 ï Shanghai and Shenzhen Connect 
Series 30 ï Questions relating to the Risk Management and Internal Control section of the Corporate Governance Code (SUPERSEDED BY 

SERIES 17) 
Series 31 ï Questions relating to the Review of Listing Rules on Disclosure of Financial Information with reference to the New Companies 

Ordinance and Hong Kong Financial Reporting Standards and Proposed Minor/ Housekeeping Rule Amendments 
HKEX-GL81-15 Guidance on Mixed Media Offer 
001-2016 ï Questions relating to Guidance Letter HKEX-86-16 "Guide on Producing Simplified Listing Documents Relating to Equity Securities for 

New Applications" 
002-2016  ï Questions relating to Guidance Letter HKEX-86-16 "Guide on Producing Simplified Listing Documents Relating to Equity Securities for 

New Applications" 
003-2016  ï Questions relating to Guidance Letter HKEX-86-16 "Guide on Producing Simplified Listing Documents Relating to Equity Securities for 

New Applications" 
002-2017  ï  Questions on audit terminology used in the Rules with reference to the HKICPAôs revised Auditor Reporting Standards effective on 15 

December 2016 
003-2017  ï  Questions on audit terminology used in the Rules with reference to the HKICPAôs revised Auditor Reporting Standards effective on 15 

December 2016 
004-2017  ï  Questions on audit terminology used in the Rules with reference to the HKICPAôs revised Auditor Reporting Standards effective on 15 

December 2016 
005-2017  ï  Questions relating to the Financial Institutions (Resolution) Ordinance (ñFIROò) and its impact 
006-2017  ï  Questions relating to the FIRO and its impact 
007-2017  ï  Questions relating to the FIRO and its impact 
008-2017  ï  Questions relating to the Review of GEM and changes to GEM and Main Board Listing Rules 
009-2017  ï  Questions relating to the Review of GEM and changes to GEM and Main Board Listing Rules 

http://www.hkex.com.hk/eng/rulesreg/listrules/listrulesfaq/Documents/FAQ_29.pdf
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010-2017  ï  Questions relating to the Review of GEM and changes to GEM and Main Board Listing Rules 
011-2017  ï  Questions relating to the Review of GEM and changes to GEM and Main Board Listing Rules 
012-2017  ï  Questions relating to the Review of GEM and changes to GEM and Main Board Listing Rules 
013-2017  ï  Questions relating to the Review of GEM and changes to GEM and Main Board Listing Rules 
014-2017  ï  Questions relating to the Review of GEM and changes to GEM and Main Board Listing Rules 
015-2017  ï  Questions relating to the Review of GEM and changes to GEM and Main Board Listing Rules 
016-2017  ï  Questions relating to the Review of GEM and changes to GEM and Main Board Listing Rules 
017-2017  ï  Questions relating to the Review of GEM and changes to GEM and Main Board Listing Rules 
018-2017  ï  Questions relating to the Review of GEM and changes to GEM and Main Board Listing Rules 
019-2017  ï  Questions relating to the Review of GEM and changes to GEM and Main Board Listing Rules 
020-2017  ï  Questions relating to the Review of GEM and changes to GEM and Main Board Listing Rules 
021-2017  ï  Questions relating to the Review of GEM and changes to GEM and Main Board Listing Rules 
022-2017  ï  Questions relating to the Review of GEM and changes to GEM and Main Board Listing Rules 
024-2018  ï  Questions on calculation of value dilution 
025-2018  ï  Questions on calculation of value dilution 
026-2018  ï  Questions on calculation of value dilution 
027-2018  ï  Questions on calculation of value dilution 
029-2018  ï  Questions on scope of ñpledging of sharesò under Rule 13.17 
030-2018  ï  Questions on Listing Regime for Companies from Emerging and Innovative Sectors 
031-2018  ï  Questions on Listing Regime for Companies from Emerging and Innovative Sectors 
032-2018  ï  Questions on Listing Regime for Companies from Emerging and Innovative Sectors 
033-2018  ï  Questions on Listing Regime for Companies from Emerging and Innovative Sectors 
034-2018  ï  Questions on Listing Regime for Companies from Emerging and Innovative Sectors 
035-2018  ï  Questions on Listing Regime for Companies from Emerging and Innovative Sectors (WITHDRAWN IN APRIL 2020)  
036-2018  ï  Questions on Listing Regime for Companies from Emerging and Innovative Sectors 
037-2018  ï  Questions on Listing Regime for Companies from Emerging and Innovative Sectors 
038-2018  ï  Questions on Listing Regime for Companies from Emerging and Innovative Sectors (WITHDRAWN IN APRIL 2020) 
039-2018  ï  Questions on Listing Regime for Companies from Emerging and Innovative Sectors 
040-2018  ï  Questions on Listing Regime for Companies from Emerging and Innovative Sectors 
041-2018  ï  Questions on Listing Regime for Companies from Emerging and Innovative Sectors 
042-2018  ï  Questions on Listing Regime for Companies from Emerging and Innovative Sectors 
043-2018  ï  Questions on Listing Regime for Companies from Emerging and Innovative Sectors 
044-2018  ï  Questions on Listing Regime for Companies from Emerging and Innovative Sectors 
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045-2018  ï  Questions on Notifiable and Connected Transaction Rules relating to Lease Transactions of Listed Issuers adopting HKFRS/IFRS 16 
ñLeasesò (or similar accounting standards in other jurisdictions) 

045A-2018 ï  Questions on Notifiable and Connected Transaction Rules relating to Lease Transactions of Listed Issuers adopting HKFRS/IFRS 16 
ñLeasesò (or similar accounting standards in other jurisdictions) 

046-2018  ï  Questions on Notifiable and Connected Transaction Rules relating to Lease Transactions of Listed Issuers adopting HKFRS/IFRS 16 
ñLeasesò (or similar accounting standards in other jurisdictions) 

046A-2018 ï  Questions on Notifiable and Connected Transaction Rules relating to Lease Transactions of Listed Issuers adopting HKFRS/IFRS 16 
ñLeasesò (or similar accounting standards in other jurisdictions) 

047-2018  ï  Questions on Notifiable and Connected Transaction Rules relating to Lease Transactions of Listed Issuers adopting HKFRS/IFRS 16 
ñLeasesò (or similar accounting standards in other jurisdictions) 

048-2018  ï  Questions on Notifiable and Connected Transaction Rules relating to Lease Transactions of Listed Issuers adopting HKFRS/IFRS 16 
ñLeasesò (or similar accounting standards in other jurisdictions) 

049-2018  ï  Questions on Notifiable and Connected Transaction Rules relating to Lease Transactions of Listed Issuers adopting HKFRS/IFRS 16 
ñLeasesò (or similar accounting standards in other jurisdictions) 

050-2018  ï  Questions on Notifiable and Connected Transaction Rules relating to Lease Transactions of Listed Issuers adopting HKFRS/IFRS 16 
ñLeasesò (or similar accounting standards in other jurisdictions) 

051-2018  ï  Questions on Notifiable and Connected Transaction Rules relating to Lease Transactions of Listed Issuers adopting HKFRS/IFRS 16 
ñLeasesò (or similar accounting standards in other jurisdictions) 

052-2018  ï  Questions on Notifiable and Connected Transaction Rules relating to Lease Transactions of Listed Issuers adopting HKFRS/IFRS 16 
ñLeasesò (or similar accounting standards in other jurisdictions) 

053-2019  ï  Questions on audit terminology used in the Rules with reference to the HKICPAôs revised Auditor Reporting Standards effective on 15 
December 2016 

054-2019  ï  Questions on the submission of contact information of directors/supervisors and the disclosure of their former names and aliases 
055-2019  ï  Questions on the submission of contact information of directors/supervisors and the disclosure of their former names and aliases 
056-2019  ï  Questions on the submission of contact information of directors/supervisors and the disclosure of their former names and aliases 
057-2019  ï  Questions on the notifiable transaction requirements relating to securities transactions 
058-2019  ï  Questions on the book closure and emergency share registration arrangements in the event of ñextreme conditionsò caused by super 

typhoons 
059-2019  ï  Questions on recognition of overseas audit firms in relation to the amendments to the Financial Reporting Council Ordinance ï Effective 

on 1 October 2019 
060-2019  ï  Questions on recognition of overseas audit firms in relation to the amendments to the Financial Reporting Council Ordinance ï Effective 

on 1 October 2019 
061-2019  ï  Questions on recognition of overseas audit firms in relation to the amendments to the Financial Reporting Council Ordinance ï Effective 

on 1 October 2019 
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063-2019  ï  Questions on recognition of overseas audit firms in relation to the amendments to the Financial Reporting Council Ordinance ï Effective 
on 1 October 2019 

064-2019  ï  Questions on recognition of overseas audit firms in relation to the amendments to the Financial Reporting Council Ordinance ï Effective 
on 1 October 2019 

065-2019  ï  Questions on recognition of overseas audit firms in relation to the amendments to the Financial Reporting Council Ordinance ï Effective 
on 1 October 2019 

066-2019  ï  Questions on recognition of overseas audit firms in relation to the amendments to the Financial Reporting Council Ordinance ï Effective 
on 1 October 2019 

067-2019  ï  Questions on recognition of overseas audit firms in relation to the amendments to the Financial Reporting Council Ordinance ï Effective 
on 1 October 2019 

068-2019  ï  Questions relating to H-share issuers whose domestic shares are quoted on the National Equities Exchange and Quotations (NEEQ) 
069-2019  ï  Questions relating to H-share issuers whose domestic shares are quoted on the National Equities Exchange and Quotations (NEEQ) 
070-2019  ï  Questions on amendments to articles of association 
071-2020 ï Question relating to nature of dividend 
072-2020 ï Question on adjustments of the exercise price of share options 
073-2021 ï Questions on the notifiable and connected transaction requirements relating to loan transactions and acquisitions of wealth management 

products   
074-2021 ï Questions on the notifiable and connected transaction requirements relating to loan transactions and acquisitions of wealth management 

products   
075-2021 ï Questions relating to Listing Rule changes on Paperless Listing & Subscription Regime (effective on 5 July 2021), Online Display of 

Documents (effective on 4 October 2021) and Reduction of the Types of Documents on Display (effective on 4 October 2021) 
076-2022  ï  Questions on recognition of overseas audit firms in relation to the amendments to the Financial Reporting Council Ordinance ï Effective 

on 1 October 2019 
077-2022   ï Consequential changes to the Listing Rules to complement the new Code of Conduct provisions on bookbuilding and placing activities 

in equity capital market and debt capital market transactions and the sponsor coupling proposal (collectively, the ñNew Code Provisionsò) 
078-2022  ï  Questions on Core Shareholder Protection Standards (Effective on 1 January 2022) 
079-2022  ï  Questions on Core Shareholder Protection Standards (Effective on 1 January 2022) 
080-2022  ï  Questions on Core Shareholder Protection Standards (Effective on 1 January 2022) 
081-2022  ï  Questions on Core Shareholder Protection Standards (Effective on 1 January 2022) 
082-2022  ï  Questions on Core Shareholder Protection Standards (Effective on 1 January 2022) 
083-2022  ï  Questions on amendments to Listing Rules relating to Share Schemes of Listed Issuers (effective on 1 January 2023) 
084-2022  ï  Questions on amendments to Listing Rules relating to Share Schemes of Listed Issuers (effective on 1 January 2023) 
085-2022  ï  Questions on amendments to Listing Rules relating to Share Schemes of Listed Issuers (effective on 1 January 2023) 
086-2022  ï  Questions on amendments to Listing Rules relating to Share Schemes of Listed Issuers (effective on 1 January 2023) 
087-2022  ï  Questions on amendments to Listing Rules relating to Share Schemes of Listed Issuers (effective on 1 January 2023) 
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087A-2022 ï  Questions on amendments to Listing Rules relating to Share Schemes of Listed Issuers (effective on 1 January 2023) 
088-2022  ï  Questions on amendments to Listing Rules relating to Share Schemes of Listed Issuers (effective on 1 January 2023) 
089-2022  ï  Questions on amendments to Listing Rules relating to Share Schemes of Listed Issuers (effective on 1 January 2023) 
090-2022  ï  Questions on amendments to Listing Rules relating to Share Schemes of Listed Issuers (effective on 1 January 2023) 
091-2022  ï  Questions on amendments to Listing Rules relating to Share Schemes of Listed Issuers (effective on 1 January 2023) 
091A-2022 ï  Questions on amendments to Listing Rules relating to Share Schemes of Listed Issuers (effective on 1 January 2023) 
092-2022  ï  Questions on amendments to Listing Rules relating to Share Schemes of Listed Issuers (effective on 1 January 2023) 
093-2022  ï  Questions on amendments to Listing Rules relating to Share Schemes of Listed Issuers (effective on 1 January 2023) 
094-2022  ï  Questions on amendments to Listing Rules relating to Share Schemes of Listed Issuers (effective on 1 January 2023) 
095-2022  ï  Questions on amendments to Listing Rules relating to Share Schemes of Listed Issuers (effective on 1 January 2023) 
096-2022  ï  Questions on amendments to Listing Rules relating to Share Schemes of Listed Issuers (effective on 1 January 2023) 
097-2022  ï  Questions on amendments to Listing Rules relating to Share Schemes of Listed Issuers (effective on 1 January 2023) 
097A-2022 ï  Questions on amendments to Listing Rules relating to Share Schemes of Listed Issuers (effective on 1 January 2023) 
098-2022  ï  Questions on amendments to Listing Rules relating to Share Schemes of Listed Issuers (effective on 1 January 2023) 
099-2022  ï  Questions on amendments to Listing Rules relating to Share Schemes of Listed Issuers (effective on 1 January 2023) 
0100-2022  ï  Questions on amendments to Listing Rules relating to Share Schemes of Listed Issuers (effective on 1 January 2023) 
0101-2022  ï  Questions on amendments to Listing Rules relating to Share Schemes of Listed Issuers (effective on 1 January 2023) 
0102-2022  ï  Questions relating to Special Purpose Acquisitions Companies  
0103-2022  ï  Questions relating to Special Purpose Acquisitions Companies  
0104-2022  ï  Questions relating to Special Purpose Acquisitions Companies  
0105-2022  ï  Questions relating to Special Purpose Acquisitions Companies  
0106-2022  ï  Questions relating to Special Purpose Acquisitions Companies  
0107-2022  ï  Questions relating to Special Purpose Acquisitions Companies  
0108-2022  ï  Questions relating to Special Purpose Acquisitions Companies  
0109-2022  ï  Questions relating to Special Purpose Acquisitions Companies  
0110-2022  ï  Questions relating to Special Purpose Acquisitions Companies  
0111-2022  ï  Questions relating to Special Purpose Acquisitions Companies  
0112-2022  ï  Questions relating to Special Purpose Acquisitions Companies  
0113-2022  ï  Questions relating to Special Purpose Acquisitions Companies  
0114-2022  ï  Questions relating to Special Purpose Acquisitions Companies  
0115-2022  ï  Questions relating to Special Purpose Acquisitions Companies  
0116-2022  ï  Questions relating to Special Purpose Acquisitions Companies  
0117-2022  ï  Questions relating to Special Purpose Acquisitions Companies  
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The FAQs here are arranged by Main Board rule numbers.  If more than one rule is relevant to a particular FAQ, that FAQ is arranged by the rule which 
we consider most appropriate.   
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Release 
Date (Last 
Update Date) 
 

Main Board 
Rules 

GEM 
Rules 

Series 
No. 

FAQ 
No. 

Query Response 

30/03/2004 
(February 
2020) 

1.01 
14A.12(1)(b), 
14A.13(2), 
19A.04 

1.01, 
20.10(1)(b), 
20.11(2), 
25.04 

1 1. Do ñclose associateò and ñassociateò 
include a trustee where the beneficiary 
of the trust is a company controlled by a 
director, chief executive or substantial 
shareholder or any of his family 
interests/ immediate family members? 
 

Yes. For the purpose of the definitions of ñclose 
associateò and ñassociateò, the interest of a 
director, chief executive or substantial 
shareholder, or any of his family interests/ 
immediate family members includes all beneficial 
interests directly or indirectly held by any of these 
parties. This would include the trustee of any trust 
of which -a company beneficially controlled by a 
director, chief executive or substantial 
shareholder, or any of his family interests/ 
immediate family members is a beneficiary.  
Similarly, where the substantial shareholder is a 
corporation, ñclose associateò and ñassociateò 
include the trustee of any trust of which a 
subsidiary of the substantial shareholder is a 
beneficiary. 
 
[Updated in February 2020] 
 
 

09/05/2008 
(1/12/2010) 

1.01 N/A  6 A1. What are depositary receipts? Depositary receipts (DRs) are securities issued by 
a depositary representing underlying shares of an 
issuer which have been placed with the depositary 
or its nominated custodian.  The subject matter of 
listing is the underlying shares represented by 
DRs. DRs are purchased by investors (DR holders) 
in accordance with the terms of the deposit 
agreement.  The depositary is the agent of the 
issuer and acts as a bridge between the DR 
holders and the issuer.   
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Release 
Date (Last 
Update Date) 
 

Main Board 
Rules 

GEM 
Rules 

Series 
No. 

FAQ 
No. 

Query Response 

DRs are issued to investors in the target market 
(the host market) where they are traded, cleared 
and settled in host market currency in accordance 
with host market procedures. One DR will 
represent a number of underlying shares (or a 
fraction of a single share), according to the DR 
ratio. The depositary converts dividends into the 
host market currency and pays the amounts (net of 
its own fees) to the DR holders. The depositary 
also transmits other entitlements and corporate 
communications from the issuer to the DR holder, 
and transmits the DR holderôs instructions back to 
the issuer. The rights and obligations of the issuer, 
the depositary and the DR holders are set out in 
the deposit agreement. 
 

19/12/2011 1.01 1.01 17 8. Does ñchief executiveò in these Rules 
mean ñchief executive officerò? Or does 
it also refer to chief financial officer, chief 
operations officer, etc.? 
 

The definition of chief executive is set out in the 
Rules: ña person who either alone or together with 
one or more other persons is or will be responsible 
under the immediate authority of the board of 
directors for the conduct of the business of a listed 
issuerò. 
 

20/05/2010 
(01/07/2014) 

1.01, 
14.41, 
14A.46, 
14A.48 

1.01, 
19.41, 
20.44, 
20.46 

11 11. Where written shareholder approval has 
been obtained for a transaction, the 
amended rule requires an information 
circular to be despatched within 15 
business days after publication of the 
announcement.   
 

The Listing Rules define a ñbusiness dayò as any 
day on which the Exchange is open for the 
business of securities dealing.  Accordingly if, for 
whatever reason, the Exchange is open for the 
business of dealing in securities for only half day, 
it is counted as a business day. 
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Release 
Date (Last 
Update Date) 
 

Main Board 
Rules 

GEM 
Rules 

Series 
No. 

FAQ 
No. 

Query Response 

If the stock market is open for only half 
day due to a typhoon or other reason, is 
it counted as a business day? 

01/07/2014 1.01, 8.24, 
14A.12(1)(b) 

1.01, 
11.23(11) 
Notes 2 and 
3, 
20.10(1)(b) 

28 4A. Listco has appointed Trustee A the 
trustee of its employee share scheme 
established for a wide scope of 
participants including Listcoôs directors 
and certain employees who are not 
connected persons.  Since the interests 
of Listcoôs directors in the scheme are 
together less than 30%, Trustee A is not 
an ñassociateò of the directors under 
Rule 14A.12(1)(b) and therefore not a 
connected person of Listco. 
 
(a) Is Trustee A a ñclose associateò of 

the directors under Rule 1.01? 
 

(b) Will the shares held by Company A 
on behalf of the beneficiaries of the 
scheme  be regarded as being ñin 
public handsò? 
 

(c) Trustee A, acting as the trustee of 
the scheme, holds more than 10% of 
Listcoôs total issued shares.  Under 
the scheme, it is not allowed to 
exercise the voting rights attaching 
to shares.  Is Trustee A a substantial 
shareholder of Listco? 

 

(a) Yes.  The exclusion for the definition of 
ñassociateò under Rule 14A.12(1)(b) does not 
apply to the definition of ñclose associateò 
under Rule 1.01.   

 
(b) No, because Trustee A is a close associate of 
Listcoôs directors and therefore a core 
connected person for the purpose of Rule 8.24. 

 
(c) No.  Trustee A does not fall under the definition 
of ñsubstantial shareholderò under rule 1.01. 
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Release 
Date (Last 
Update Date) 
 

Main Board 
Rules 

GEM 
Rules 

Series 
No. 

FAQ 
No. 

Query Response 

22/04/2022 1.01 1.01 077-
2022 

1. What are the new definitions on the 

role of intermediaries under the 

consequential Rule amendments 

relating to the New Code Provisions 

(ñNew Code Provisions-related Rule 

Amendmentsò)? 

    

The following new definitions on the role of 
intermediaries are added to the Listing Rules: 
ñcapital market intermediaryò (or ñCMIò), ñsyndicate 
CMIò, ñoverall coordinatorò, ñsponsor-overall 
coordinatorò (for Main Board Rules only) and 
ñsyndicate memberò.  

22/04/2022 1.01 

 

1.01 077-
2022 

2. Despite the introduction of new 

definitions on the role of intermediaries 

under New Code Provisions-related 

Rule Amendments, can intermediaries 

still be awarded titles such as ñglobal 

coordinatorò, ñbookrunnerò, ñlead 

managerò, etc. which is currently the 

market norm, and disclosed 

accordingly in listing documents? 

 

Yes, intermediaries may still be awarded titles 
which are currently used in the market and 
identified by these titles in the listing documents to 
be issued in connection with the relevant 
transactions. The definitions of ñcapital market 
intermediaryò, ñoverall coordinatorò and ñsponsor-
overall coordinatorò are for the purpose of 
identifying them based on the specified activities 
they engage in as stipulated in the New Code 
Provisions. However, as the definitions under the 
New Code Provisions relate directly to the 
specified activities performed, intermediaries 
should approach with caution being awarded titles 
that appear to be inconsistent with how their roles 
are defined under the New Code Provisions.  
 

14/11/2014 
(13/07/2018) 

2.03, 
13.36(2) 

N/A 29 3. Rule 13.36(2) states that an issuer may 
exclude overseas shareholders from a 
rights issue/open offer if, having made 
enquiries regarding the legal restrictions 
under the laws of the relevant place and 
the requirements of the relevant 
regulatory body or stock exchange, the 
directors of the issuer consider such 

No. Based on the CSRC Announcement [2016] 

No. 21 "Filing Requirements for Hong Kong Listed 

Issuers Making Rights Issues to Mainland 

Shareholders through Mainland-Hong Kong Stock 

Connect" which sets out the procedure for the filing 

of rights issue/open offer prospectus documents of 

Eligible SEHK Issuers and Other Connect Issuers, 
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Release 
Date (Last 
Update Date) 
 

Main Board 
Rules 

GEM 
Rules 

Series 
No. 

FAQ 
No. 

Query Response 

exclusion to be necessary or expedient. 
Can Southbound Shareholders be 
excluded from participation in rights 
issues/open offers made by Eligible 
SEHK Issuers and Other Connect 
Issuers?  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

the Listing Department does not consider that 

Eligible SEHK Issuers and Other Connect Issuers 

have grounds to exclude the Southbound 

Shareholders from participation in the rights 

issues/open offers.  

Rule 2.03 sets out the general principle expected 

to be upheld by issuers, and requires that (i) all 

holders of listed securities should be treated fairly 

and equally; and (ii) all new issues of equity 

securities by a listed issuer should first be offered 

to the existing shareholders by way of rights unless 

they have agreed otherwise. This rule seeks to 

secure for holders of securities equality of 

treatment. Accordingly, on the basis of Rule 13.36, 

an Eligible SEHK Issuer or Other Connect Issuer 

failing to make its rights issue/open offer available 

to the Southbound Shareholders will not be 

granted an approval for the listing of the 

rights/open offer shares by the Listing Department 

under Rule 2A.06.  

14/11/2014 
(13/07/2018) 

2.03, 
13.36(2) 

N/A 29 4. What are the additional considerations 
for Eligible SEHK Issuers and Other 
Connect Issuers if the securities to be 
offered or distributed to shareholders in 
the above corporate actions are not 
eligible for trading under Shanghai and 
Shenzhen Connect? 

The scope of securities eligible for southbound 

trading under the Shanghai and Shenzhen 

Connect (Eligible Securities) is set out in  

http://www.hkex.com.hk/eng/market/sec_tradinfra/

chinaconnect/Eligiblestock.htm1. 

Southbound Shareholders may receive different 

types of securities from SEHK Eligible Issuers and 

http://www.hkex.com.hk/eng/market/sec_tradinfra/chinaconnect/Eligiblestock.htm1.
http://www.hkex.com.hk/eng/market/sec_tradinfra/chinaconnect/Eligiblestock.htm1.
http://www.hkex.com.hk/eng/market/sec_tradinfra/chinaconnect/Eligiblestock.htm1.
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Release 
Date (Last 
Update Date) 
 

Main Board 
Rules 

GEM 
Rules 

Series 
No. 

FAQ 
No. 

Query Response 

Other Connect Issuers as entitlements under pre-

emptive issues or distributions (e.g. warrants or 

convertible securities of the issuers, or shares of 

other entities):  

Å   if the entitlement securities are not Eligible 

Securities but are listed on SEHK, Southbound 

Shareholders may sell them on SEHK through 

Shanghai and Shenzhen Connect, but they will 

not be allowed to buy such securities2; and  

 

Å   if the entitlement securities are not listed on 

SEHK, Southbound Shareholders will not be 

allowed to buy or sell the securities on SEHK. 

HKSCC and ChinaClear will determine how to 

deal with the securities subscribed or received 

by Southbound Shareholders on an individual 

case basis2.  

Issuers are reminded of their obligation to treat all 

shareholders fairly and equally when they propose 

to offer or distribute securities to shareholders. 

They should consider making the following 

arrangements3:  

Å   providing all shareholders with an option to 

receive their entitlements in cash rather than 

securities; and 
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Å   if the entitlement securities are not to be listed, 

offering a means for the shareholders to dispose 

of these securities.  

Issuers should also make clear disclosures in their 

corporate communications about actions their 

shareholders need to take in respect of the 

offered/distributed securities.  

Note   
1:   The list contains securities eligible for both buy and 

sell through Shanghai and Shenzhen Connect. 
 
2: See Article 77 of SSE Stock Connect Pilot Provisions 

̡ ̢, Article 76 of 

SZSE Stock Connect Implementation Rules̡

̢, and Article 24 of 

ChinaClear Stock Connect Implementation Rules  

 
3:  See the "Guide on distribution of dividends and other 

entitlements" published on the HKEX website  

20/10/2017 2.04 2.07 N/A 006-
2017 

Company A is an issuer of debt/ 
structured products listed on the 
Exchange. Company B, an unlisted 
group company of Company A, 
guarantees Company Aôs obligations 
under the listed debt/structured 
products.  
 

Where Company Aôs disclosure obligations are 
deferred under section 150 of the FIRO or 
suspended under section 153 of the FIRO, the 
Exchange will exercise the general waiver 
approved by the SFC under Main Board Rule 2.04 
(or GEM Rule 2.07) to waive Company Bôs 
disclosure obligations under the Rules arising out 
of or in connection with the possible resolution 
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Company A is subject to Part 9 of the 
FIRO, while Company B is not.  
 
Where Company Aôs disclosure 
obligations are deferred under section 
150 of the FIRO or suspended under 
section 153 of the FIRO, will Company 
Bôs disclosure obligations remain intact? 
 

which may be triggered, or the resolution triggered 
under the FIRO. 
 

 

28/11/2008 
(February 
2020) 

2.07A(2A) 16.04A(2A) 8 1 How should listed issuers manage the 
process of obtaining consent from 
shareholders and keeping track of their 
status having regard to the 12-month 
ban on further deeming of consent? 

Good shareholdersô database management by the 
listed issuer is the key to keeping track of the mode 
of communication applicable to each individual 
shareholder and any unexpired 28-day waiting 
period or 12-month ban on further deeming. 
 
If a listed issuer wishes to seek deemed consent 
upon a person becoming a shareholder, it will need 
to manage the fact that the 12-month period will 
vary from shareholder to shareholder. A listed 
issuer may wish to seek deemed consent from all 
relevant shareholders on the same date so that it 
will be much easier to keep track of the 12-month 
periods.  
 
A listed issuer can at any time encourage and 
invite shareholders to sign up to electronic 
communications, e.g. as part of its standard 
shareholder mailings. However, a shareholder 
cannot be deemed to have consented to any 
consent request from the listed issuer sent for the 
purposes of the ñdeeming procedureò (i.e. the 
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procedure under Main Board Rule 2.07A(2A) 
(GEM Rule 16.04A(2A)) less than 12 months after 
a previous request made to him for the purposes 
of the deeming procedure in respect of the same 
class of corporate communications. 
 
[Updated in February 2020] 

28/11/2008 
(February 
2020) 

2.07A(2A) 16.04A(2A) 8 2 
 

If a shareholder ceased to be a 
shareholder but subsequently becomes 
a shareholder again, can the listed 
issuer rely on consent previously given 
by this shareholder? 

No. A consent from a shareholder is only valid if it 
is given after acquiring the shares. The 
shareholder will be treated as a new shareholder 
and the issuer must send hard copies of all 
corporate communications unless and until a new 
consent from the shareholder is expressly given or 
deemed. 
 

[Updated in February 2020] 
 

28/11/2008 2.07A(2A) 16.04A(2A) 8 4. 
Issue 1 

Can a listed issuer, in its request for 
consent under the deeming procedure, 
offer electronic means of communication 
(such as CD or email) in addition to 
publication on its website? 

Yes.  Although the deeming procedure can only be 
invoked to deem consent from a shareholder to 
website communication, the listed issuer is not 
precluded, when requesting consent under the 
deeming procedure, from using the opportunity to 
solicit express consent from the shareholder to 
other electronic means (such as receiving the 
corporate communication on a CD or by email).  If 
no response is received at the end of the 28-day 
waiting period and provided that all the relevant 
conditions under the deeming procedure have 
been satisfied, the shareholder will be deemed to 
have consented to website communication. 
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28/11/2008 
(February 
2020) 

2.07A(2A), 
2.07B 

16.04A(2A), 
16.04B 

8 6 
 

Main Board Rule 2.07B (GEM Rule 
16.04B) provides that an issuer that 
avails itself of that Rule must make 
adequate arrangements to ascertain in 
which language its shareholders wish to 
receive its corporate communications. 
The Note under Main Board Rule 2.07B 
(GEM 16.04B) sets out an example of 
what the Exchange will normally regard 
as an adequate arrangement. 
However, an issuer that avails itself of 
the deeming procedure under Main 
Board Rule 2.07A(2A) (GEM Rule 
16.04A(2A)) may not be able to follow 
this example exactly, in particular 
paragraph (3) under the Note. 
Can an issuer deviate from the 
example? 
 

Yes. The Note is merely a non-exhaustive example 
of how to comply with the Rule. An issuer that 
wishes to use the deeming procedure under Main 
Board Rule 2.07A(2A) (GEM 16.04(2A)) may 
modify the example to suit its own circumstances, 
so long as the arrangement is adequate for the 
purpose of Main Board Rule 2.07B (GEM Rule 
16.04B). 
 
If an issuer is not sure whether its arrangement is 
adequate, the issuer should consult the Exchange. 
 

[Updated in February 2020] 
 

28/11/2008 2.07A(2A)(d) 16.04A(2A)(
d) 

8 5 Main Board Rule 2.07A(2A)(d)(GEM 
Rule 16.04A(2A)(d)) requires the listed 
issuer to notify intended recipients of 
corporate communications made 
available on its website only of the 
presence of the corporate 
communication on the website, the 
address of the website, the place on the 
website where it may be accessed and 
how to access the corporate 
communication. To whom and how 
should such a notification be sent? 

After a request for consent has been sent for the 
purposes of the deeming procedure, there will 
essentially be three classes of shareholders for the 
purpose of website communication. 
 
1. Shareholders who reply that they wish to 

continue to receive a hard copy do not need 
to be sent a separate notification about 
website communication as they are to be 
sent a hard copy. 
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2. Shareholders who do not reply within the 
28-day waiting period can be deemed to 
have consented to website communication 
provided all other relevant requirements 
have been complied with. However, they 
must be sent a hard copy of the notification 
unless they have provided the listed issuer 
with an electronic address for this purpose. 
If any shareholders reply within the 28 days 
opting for website communication but do 
not provide an email address, they will be 
in the same position as those who did not 
reply and will likewise have to be sent a 
hard copy of the notification. 
 

3. In cases where shareholders who reply 
that they wish to be advised electronically 
when any new corporate communication is 
available on the listed issuerôs website and 
who have provided an email address for 
this purpose, the listed issuer will have to 
send them the notification by email. (Note 
that this group is not the same as those 
who may have signed up separately to 
receive email alerts about non-Listing-Rule 
related material such as promotional 
offers.) 
 

26/11/2010 2.07C(1)(b)(ii
) 

16.17(2)(b) GL81-
15 

12. Since the rule provides for the posting on 
the HKEX website and the issuerôs 
website of the e-application form 

This is not recommended. Using application forms 
downloaded from websites for subscription 
purpose increases the risk of invalid applications 
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together with the e-prospectus, can an 
applicant simply complete the e-
application form downloaded from those 
websites for subscription purposes? 

as irregularities during downloading and 
reproduction may occur.  
 
Generally speaking, issuers tend to accept only 
public subscriptions that are made on completion 
of the standard printed applications forms provided 
by issuers. 
 
Alternatively, applicants applying under the public 
offer tranche may subscribe for securities under 
the ePO services provided by the issuers which 
normally involve completion of an online 
application form.  
 

26/11/2010 2.07C(2) 16.18(1) GL81-
15 

24. How to check whether a document is 
downloadable for display and printing? 

MB Rule 2.07C(2) and GEM Rule 16.18(1) provide 
that all electronic copies of documents submitted 
by an issuer through HKEX-EDP to the Exchange 
for publication must be displayable on and 
printable from the HKEX website. The issuers must 
ensure compliance with the Rules in this respect. 
HKEX also operates a hotline if any member of the 
public detects any malfunctioning on the HKEX 
website.  
 
Enquires can be sent to the Exchangeôs IPO 
Transactions Department by post, phone, fax or 
email.  
 
 

14/03/2014 2.07C(3) 16.18(2) 27 7. How should an issuer decide on the title 
of its announcement?  

The title of an announcement should give readers 
a quick understanding of the relevance and 
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 importance of the information disclosed in the 
announcement.   Therefore the announcement title 
should be precise and meaningful.  Issuers should 
avoid using titles that are too generic and do not 
describe the content of the announcement.  
Examples of these generic titles include 
ñannouncementò, ñvoluntary announcementò and 
ñother announcementò. 
 

28/11/2008 2.07C(3), 
13.25A 

16.18(2), 
17.27A 

8 7  For disclosure in the Next Day 
Disclosure Return pursuant to Main 
Board Rule 13.25A (GEM Rule 17.27A), 
which headline category should a listed 
issuer use when submitting a Next Day 
Disclosure Return to report a buyback of 
shares by the listed issuer? 

The listed issuer should choose the new Tier 2 
headline category ñShare Buybackò under the new 
Tier 1 headline category ñNext Day Disclosure 
Returnsò.  Where a disclosure other than a share 
buyback is made in the Next Day Disclosure 
Return, the listed issuer should choose the new 
Tier 2 headline category ñOthersò under the new 
Tier 1 headline category ñNext Day Disclosure 
Returnsò.  A listed issuer reporting in a Next Day 
Disclosure Return both a share buyback and some 
other type of change in its issued share capital 
should choose both ñShare Buybackò and ñOthersò. 
 

28/11/2008 
(1/1/2023) 

2.07C(3), 
17.06A 

16.18(2), 
23.06A 

8 8 For an announcement published 
pursuant to Main  Board  Rule 17.06A 
(GEM Rule 23.06A) regarding the 
granting of an option under a share 
option scheme, which headline category 
should a listed issuer use when 
submitting the announcement for 
publication? 
 

The listed issuer should choose the Tier 2 headline 
category ñShare Schemeò under the heading 
ñSecurities/Share Capitalò under the Tier 1 
headline category ñHeadline Categories for 
Announcements and Noticesò. 
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26/11/2010 2.07C(3), 
Appendix 24 

16.18(2) 
Appendix 
17 

GL81-
15 

20. What headline category should be used 
for announcements in relation to MMO?  

For announcements in relation to MMO, the issuer 
must select the headline category ñMixed Media 
Offerò under ñNew Listing (Listed Issuers/ New 
Applicants)ò.  
 

14/3/2014 2.07C(3),  
Appendix 24 

16.18(2), 
Appendix 
17 

27 1. How should an issuer select headline 
categories when submitting an 
announcement for publication on the 
HKEXnews website?  
 

Rule 2.07C(3) requires an issuer to select all 
appropriate headlines from the list of headlines set 
out in Appendix 24 of the Listing Rules.  As a 
general principle, an issuer should select all 
headlines that are applicable to the content of the 
announcement.  If an announcement relates to 
more than one subject matter or is issued to satisfy 
different Rule requirements, all headlines relating 
to the subject matters and the Rule requirements 
must be selected.  An issuer should not select the 
headline(s) under ñOtherò unless all other 
headlines in Appendix 24 are not applicable to its 
announcement.  
 
Issuers may also refer to the following Exchangeôs 
guidance materials for the selection of headline 
categories: 
 

¶ Guide on pre-vetting requirements and 
selection of headline categories for 
announcements available at 
http://www.hkex.com.hk/listing/suppmat/guide
_pre_vetting_req.htm which sets out the 
generally applicable headline categories for 
various types of announcements issued under 
specific Listing Rules. 

http://www.hkex.com.hk/listing/suppmat/guide_pre_vetting_req.htm
http://www.hkex.com.hk/listing/suppmat/guide_pre_vetting_req.htm
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¶ The Exchangeôs letter to issuers of 25 July 
2007 available at 
http://www.hkex.com.hk/eng/rulesreg/listrules/l
istletter/documents/20070725.pdf  which sets 
out the examples of common errors made by 
issuers in selecting headlines for certain types 
of announcements and circulars.  

 

14/3/2014 2.07C(3),  
Appendix 24 

16.18(2), 
Appendix 
17 

27 2. New headline categories ñOther - 
Business Updateò, ñOther - Trading 
Updateò, ñOther - Corporate 
Governance Related Mattersò, ñOther - 
Litigationò, and ñOther ï Miscellaneousò 
were introduced in April 2014.   
 
Please explain which types of 
announcements may fall under these 
headlines.   
 

The new headlines are introduced to give investors 
more information about the nature of the 
announcements falling under the headline 
category ñOtherò.  Issuers should select these new 
ñOtherò headline categories only if there are no 
other applicable headlines.   
 
The following types of announcements may fall 
under  the new headline categories:  
 
(i) Other - Business Update 

- Updates on business activities of the issuer 
group, for example, the signing of a 
business contract, a letter of intent to 
acquire/dispose of assets or a business 
cooperation agreement, public tender for 
acquisition/disposal, status update on a 
project, etc.  

 
(ii) Other - Trading Update 

- Periodic updates of sales and other key 
performance indicators, for example, sales 

http://www.hkex.com.hk/eng/rulesreg/listrules/listletter/documents/20070725.pdf
http://www.hkex.com.hk/eng/rulesreg/listrules/listletter/documents/20070725.pdf
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turnover, key performance indicators such 
as same store sales, new orders booked, 
monthly premium income for insurance 
companies, interim management accounts, 
etc. 

 
(iii) Other - Corporate Governance Related 

Matters 
- Report on internal control review, updates 

of corporate governance matters, for 
example, change in corporate personnel, 
etc. 

 
(iv) Other - Litigation  

-  Status update on litigation, arbitration or 
other legal proceedings.   

 
(v) Other - Miscellaneous 

- Issuers should only choose this headline if 
no other headlines is applicable. 

 

14/3/2014 2.07C(3),  
Appendix 24 

16.18(2), 
Appendix 
17 

27 3. Can investors search for 
announcements published before 1 April 
2014 using the new headlines ñOther - 
Business Updateò, ñOther - Trading 
Updateò, ñOther - Corporate 
Governance Related Mattersò and 
ñOther - Litigationò? 
 

No. These new headlines only apply to 
announcements published by issuers after 1 April 
2014.   
 
Investors can use the headline ñOther (before 1 
April 2014)ò to search for similar types of 
announcements published before 1 April 2014.      

14/3/2014 2.07C(3),  
Appendix 24 

16.18(2), 27 4. Why did the Exchange introduce six new 
headline categories for overseas 

Overseas regulatory announcements contain 
regulatory information released by an issuer or its 
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Appendix 
17 

regulatory announcements? Please 
give examples for the use of these new 
headline categories.     

subsidiary to other stock exchanges.  Since 
overseas regulatory announcements may be 
published in one language only (either Chinese or 
English), the new headlines (in both languages) 
provide readers with information about the nature 
of the announcement.    
 
If an overseas regulatory announcement is to be 
published in one language only, the issuer should 
only select these new headline(s) under ñOverseas 
Regulatory Announcementò.    
 
The following are examples of announcements that 
may be published under these new headline 
categories. 
 
(i) Overseas Regulatory Announcement ï 

Corporate Governance Related Matters 
- Social responsibility report, internal control 
report and independent directorsô review 
report, etc. 

 
(ii) Overseas Regulatory Announcement ï 

Business Update 
- Signing of sales contracts or cooperation 

agreements, periodic update on group 
reorganization, financial or capital 
arrangements with subsidiaries, and 
surplus cash management report, etc. 
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(iii) Overseas Regulatory Announcement ï 
Trading Update 
- Financial results summary or reports of the 

issuer or its subsidiaries, Forms 10-K/ 10-
Q filed with the U.S. Securities and 
Exchange Commission, interim 
management statements, and periodic 
updates on sales performance, etc. 

 
(iv) Overseas Regulatory Announcement ï 

Board/Supervisory Board Resolutions 
- Resolutions approved by the board of 

directors or the board of supervisors.  
 
(v) Overseas Regulatory Announcement ï Issue 

of Securities and Related Matters 
- Listing documents/ notices/ allotment 

results for listing of bonds or foreign listed 
shares (e.g. A shares of PRC issuers), 
overseas debt issuance program updates, 
periodic announcements on interest 
payments and credit ratings, and 
conversion/ repurchase/ cancellation of 
overseas listed bonds, etc.  

 
(vi) Overseas Regulatory Announcement ï Other 

- Issuers should only choose this headline 
for an overseas regulatory announcement 
if none of the above headlines is 
applicable.  
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14/3/2014 2.07C(3),  
Appendix 24 

16.18(2), 
Appendix 
17 

27 5. Listco A is dually listed in Hong Kong 
and on a PRC stock exchange.  It 
proposes to release its quarterly results 
in the PRC market in order to comply 
with the PRC listing rules.   
 
At the time of releasing its quarterly 
results in the PRC market, Listco A will 
publish the following two 
announcements on the HKEXnews 
website:  
 
(i) an overseas regulatory 

announcement (in Chinese only) 
which contains the quarterly results 
released in the PRC; and   
 

(ii) a separate announcement (in both 
English and Chinese languages) 
about inside information which 
contains key financial figures 
extracted from the overseas 
regulatory announcement in (i).    

 
Which headline(s) should Listco A select 
for these two announcements? 
 

Listco A should select the headline ñOverseas 
Regulatory Announcement ï Trading Updateò for 
the announcement (i). For the other announcement 
(ii), Listco A should select the headline ñQuarterly 
Resultsò and also the headline ñInside Informationò.      
 
 

14/3/2014 2.07C(3),  
Appendix 24 

16.18(2), 
Appendix 
17 

27 6. Listco B is dually listed in Hong Kong 
and the UK.  It proposes to release an 
interim management statement 

Listco B should select the headlines ñInside 
Informationò and ñOverseas Regulatory 
Announcement - Trading Updateò for its interim 
management statement. 
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containing financial updates in the UK 
market.  
 
Listco B considers that the interim 
management statement constitutes 
inside information.  Therefore it will 
publish the statement in both English 
and Chinese languages on the 
HKEXnews website.  
 
Which headline(s) should Listco B select 
for this announcement?   
 

07/12/2018 2.07C(3), 
13.46, 
13.48 

16.18(2), 
18.03, 
18.53 

27 8 An issuer has a financial year end date 
of 31 March. When submitting its interim 
report for the six months ended 30 
September 20x7 and annual report for 
the year ended 31 March 20x8 for 
publication on the HKEX website, what 
titles should it use in the designated free-
text fields? 

The title of a document should be precise and 
meaningful to give readers a quick understanding 
of the relevance and importance of the information 
disclosed in the document. See No. 7 of FAQ 
Series 27.  
 
The title for the issuerôs interim report should be: 
(a) ñInterim report for the six months ended 30 
September 20x7ò; or  

(b) ñ20x7/x8 interim reportò. 
 
The title for the issuerôs annual report should be: 
(a)  ñAnnual report for the year ended 31 March 
20x8ò; or  

(b)  ñ20x7/x8 annual reportò. 
 
Issuers with financial year end dates other than 31 
December should follow this guidance. 
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26/11/2010 2.07C(4)(a) N/A GL81-
15 

25. How does the MMO apply to CIS 
offerors? 
 

For CIS offerors who intend to adopt an MMO, the 
SFC will impose conditions in its letter of 
authorization similar to those in the Class 
Exemption Notice for CO offerors who intend to 
adopt an MMO (with necessary changes).  
 

18/6/2021 2.07C(4)(b) 16.03 N/A 075-
2021 

Does an issuer need to publish its 
documents on display in both the 
English and Chinese language on its 
own website and the Exchangeôs 
website?  

The language requirements under Main Board 
Rule 2.07C(4)(b) (GEM Rule 16.03) do not apply to 
documents on display. Issuers do not need to 
publish their documents on display online in both 
English and Chinese languages unless it is 
otherwise required by the Listing Rules.  

26/11/2010 
(08/07/2015) 

2.07C(6) 16.19(1) GL81-
15 

22. What operational standards must an 
issuer adhere to for posting 
announcements relating to MMO on its 
own website? 
 

In addition to the requirements in the Class 
Exemption Notice requiring how access to the e-
prospectus must be provided from the issuerôs 
website (e.g. 9A(3)(f),(g),(h) and 9A(10)), 
reference is made to No. 36 of the FAQ Series 3 
document for electronic disclosure regarding 
certain guiding principles for  layout of the issuerôs 
website.  
 
Noted: Updated in July 2015. 
 

22/04/2022 2.07C(6)(a),  

3A.37, 
3A.41(2), 
9.08(2), 
12.01C, 
Practice Note 
22 

16.19(1), 

6A.44, 

6A.46(2), 

12.10(2), 
16.01C, 
Practice 
Note 5 

077-
2022 

15. When does a new applicant need to 

publish an OC Announcement (as 

defined in Rule 1.01 (GEM Rule 1.01)) 

and what is the content requirement of 

such announcement? 

 
 

The requirement to publish an OC Announcement 

only applies to a placing involving bookbuilding 

activities in connection with a New Listing (Refer to 

Rule 3A.32(1)(a)(i) (GEM Rule 6A.39(1)(a)(i)). 

 

Publication of an OC Announcement is required: 
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(i) on the same date as the new applicant files 

the listing application (Note) and publishes 

the Application Proof (or in the case of a 

listing of interests in a REIT, on the same 

date as it files an authorisation application 

with the Commission and publishes the 

Application Proof) (ñSubmission of the 

Applicationò).  

 

A new applicant that is allowed to make a 

confidential filing under the Listing Rules is 

required to publish an OC Announcement on 

the same date as it publishes its PHIP 

instead. For the avoidance of doubt, the OC 

Announcement shall be published 

immediately after and on the same date as 

the publication of the Application Proof (or 

PHIP, where applicable). Such OC 

Announcement shall set out the name(s) of 

all overall coordinator(s) appointed by the 

new applicant as at the date of the 

announcement; 

 

(ii) each time an additional overall coordinator is 

appointed after the Submission of the 

Application. In such a case, the OC 

Announcement shall be published as soon 

as practicable after the appointment is made 
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and in any event no later than the first 

business day after the date of the 

appointment (which appointment shall be no 

later than the 14th day after the date of 

Submission of the Application). Each OC 

Announcement shall disclose the 

appointment and set out the name(s) of all 

overall coordinator(s) appointed by the new 

applicant as at the date of the 

announcement; and 

 
(iii) each time the appointment of an overall 

coordinator is terminated after the 

Submission of the Application (or after the 

publication of the first OC Announcement for 

applicants allowed to make a confidential 

filing). In such circumstances, the OC 

Announcement shall be published as soon 

as practicable after the termination takes 

place, and is expected to be published no 

later than the first business day after the date 

of the termination of the appointment. Each 

such OC Announcement shall disclose the 

termination and set out the name(s) of all 

overall coordinator(s) that remain appointed 

by the new applicant as at the date of the 

announcement.  
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For the purpose of publication on the Exchangeôs 

website, an OC Announcement must, among other 

things, be accompanied by appropriate disclaimer 

and warning statements and not contain any 

information regarding the proposed offering or 

other information that would result in it being 

deemed as (i) a prospectus under section 2(1) of 

the Companies (Winding Up and Miscellaneous 

Provisions) Ordinance as amended from time to 

time (Cap. 32) (ñCWUMPOò); (ii) an advertisement 

under section 38B(1) of the CWUMPO; or (iii) an 

invitation to the public in breach of section 103(1) 

of the SFO, as stipulated under paragraphs 4(d) 

and 5A of Practice Note 22 (paragraphs 3(d) and 

4A of Practice Note 5 of the GEM Rules). 

 

Also, for the avoidance of doubt, while 

intermediaries appointed may be awarded titles 

such as ñglobal coordinatorò, ñbookrunnerò, ñlead 

managerò, etc., if they fall within the definition of 

ñoverall coordinatorsò under the New Code 

Provisions-related Rule Amendments by virtue of 

the activities they conduct or are engaged to 

conduct, each OC Announcement shall clearly 

identify them as ñoverall coordinatorsò, in addition 

to any other titles of these intermediaries which the 

new applicant may intend to disclose in the OC 

Announcement.   
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Note: This includes a re-filing of a listing 

application.  

 

22/04/2022 2.07C(6)(a),  

3A.37, 

3A.41(2), 

9.08(2), 

12.01C, 

Practice Note 

22 

16.19(1),  

6A.44, 

6A.46(2), 

12.10(2), 

16.01C, 

Practice 

Note 5 

077-
2022 

16. What should a new applicant do if it 

failed to publish an OC Announcement 

at the prescribed timing under the 

Listing Rules? 

 

The new applicant shall publish the OC 

Announcement as soon as practicable and clearly 

state the following in the announcement: 

 

(i)  when the OC Announcement should 

have been published under the Listing 

Rules; 

(ii)  the reasons for the delay in publication; 

and 

(iii)  that the Exchange may take action in 

respect of the new applicantôs listing 

application on the breach of the relevant 

Listing Rule. 

 
 

22/04/2022 2.07C(6)(a),  

3A.37, 3A.41, 

9.08(2), 

12.01C, 

Practice Note 

22 

16.19(1), 

6A.44, 

6A.46, 

12.10(2), 

16.01C, 

Practice 

Note 5 

077-
2022 

17. Does a new applicant need to publish 

an OC Announcement on an 

appointment or termination of an 

overall coordinator that takes place 

before the submission of its listing 

application? 

 

 

No, the obligation to publish an OC Announcement 

arises only when a new applicant submits a listing 

application. See FAQ No. 15 of FAQ No. 077-2022. 

 

However, the new applicant is required to notify the 

Exchange in writing, as soon as practicable, of a 

termination of an overall coordinator that takes 

place before the submission of the listing 

application, and provide the information required 

under Rule 3A.41(1) (GEM Rule 6A.46(1)) to the 

Exchange. 
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Note:    A new applicant that is allowed to make 

a confidential filing under the Listing 

Rules is not required to publish the first 

OC Announcement on the same date 

as it files the listing application and 

publishes the Application Proof. 

Instead, such new applicant shall 

publish its first OC Announcement on 

the same date as it publishes its PHIP. 

 
 

22/04/2022 2.07C(6)(a),  

3A.37, 3A.41, 

9.08(2), 

12.01C, 

Practice Note 

22 

16.19(1), 

6A.44, 

6A.46, 

12.10(2), 

16.01C, 

Practice 

Note 5 

077-
2022 

18. Does a listed issuer need to publish an 

OC Announcement on an appointment 

or termination of an overall coordinator 

in relation to the placings other than in 

connection with a New Listing?  

 

No, the requirement for publication of an OC 

Announcement only applies to a new applicant 

effecting a placing involving bookbuilding activities 

in connection with a New Listing and does not 

apply to an offering by a listed issuer under Rule 

3A.32(1)(a)(ii) or 3A.32(1)(b) (GEM Rule 

6A.39(1)(a)(ii) or 6A.39(1)(b)). 

 

However, in an offering by a listed issuer under 

Rule 3A.32(1)(a)(ii) or 3A.32(1)(b) (GEM Rule 

6A.39(1)(a)(ii) or 6A.39(1)(b)), it is required to 

notify the Exchange of the termination of an overall 

coordinator in writing as soon as practicable under 

Rule 3A.41(1) (GEM Rule 6A.46(1)).  

 

22/04/2022 
(31/08/2022) 

3A.34, 3A.36 6A.41, 

6A.43 

077-
2022 

18A. If market conditions deteriorate in the 

course of a secondary placing that falls 

within Rule 3A.42 (GEM Rule 6A.39), 

can the placing agents agree with the 

We understand that it is not a common market 
practice for placing agents to agree at the time of 
engagement that they shall reduce their fees in the 
event that the placing price is set below the 
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issuer to reduce their fees so that the 

net proceeds from the placing would 

not be substantially reduced despite 

that the placing shares are priced 

below the bottom end of the initial price 

range? 

 

If a reduction of fee arrangement is 

permitted, must such reduction of fee 

arrangement be included in the 

engagement letter and if not, do the 

placing agents need to consult the 

regulators before changes are made to 

the fee structure? 

 

What disclosure is required in the 

announcement on the secondary 

placing in respect of the placing agentsô 

fees? 

 

indicative price range in a placing.  However, in the 
event that such fee reduction arrangements have 
been agreed at the time of the engagement, the 
arrangements should be reflected in the 
engagement letter. 
 
The placing agents are not required to consult the 
regulators before changes are made to the fee 
structure given the tight timeline to complete a 
secondary placing. 
 
The announcement on the secondary placing 

should disclose the final rate paid/ payable to the 

placing agents (after discount) based on the 

placing price, which should have been determined 

by the time the relevant announcement is 

made.  Where a placing agent agrees to waive 

part or all of the fee after the announcement, the 

issuer is normally expected to update the market 

on this subsequent fee waiver as a material 

change in information previously announced. 

 

(Added in August 2022) 

 

22/04/2022 2.07C(6)(a),  

3A.37, 3A.41, 

9.08(2), 

12.01C, 

Practice Note 

22 

16.19(1), 

6A.44, 

6A.46, 

12.10(2), 

16.01C, 

077-
2022 

19. (i) Where will OC Announcements be 

posted? 

 

(ii) Do OC Announcements need to 

be pre-vetted by the Exchange 

prior to publication?  

(i) OC Announcements will be posted on the 

ñNew Listingsò page of the HKEXnews 

website. 

 

(ii) No  
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Practice 

Note 5 

 

 

(iii) What are the publication 

requirements for OC 

Announcements?  

 

(iii) As in the case of publication of Application 

Proofs and PHIPs, a new applicant shall 

submit the OC Announcement through 

HKEx-ESS for publication on the Exchangeôs 

website, and is not required to publish the OC 

Announcement on its own website.  

 

22/04/2022 2.07C(6)(a),  

3A.37, 

3A.41(2), 

9.08(2), 

12.01C, 

Practice Note 

22 

16.19(1), 

6A.44, 

6A.46(2), 

12.10(2), 

16.01C, 

Practice 

Note 5 

077-
2022 

22. A new applicant has submitted a listing 

application before the Effective Date, 

which remains valid as at the Effective 

Date. If the new applicant appoints or 

terminates the engagement of an 

overall coordinator after the Effective 

Date, does it need to publish an OC 

Announcement?  

 

In the scenario described, the new applicant will 

not be required to publish an OC Announcement 

on the appointment or termination of the 

engagement of an overall coordinator that takes 

place after the Effective Date, as the New Code 

Provisions-related Rule Amendments are not 

applicable to listing applications submitted prior to 

the Effective Date. For example, if a new applicant 

submits a listing application 1 week before the 

Effective Date, it will not be required to publish an 

OC Announcement in respect of the appointment 

of an overall coordinator during the 2-week period 

following the submission date of the listing 

application (even if such appointment takes place 

in the first week following the Effective Date).  

 

In the event the new applicant re-files a listing 

application on or after the Effective Date, it will 

need to comply with the applicable New Code 

Provisions-related Rule Amendments, including 

those in relation to the publication of OC 

Announcements.  
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02/02/2016 
(13/05/2016) 

2.13, 11.07 14.08(7), 
17.56 

N/A 001-
2016 

Will the Exchange return a listing 
application if the listing document does 
not comply with the Guidance Letter 
HKEX-GL86-16? 

The Guidance Letter HKEX-GL86-16 contains: 
(a) general guidance on producing clear and 

concise listing documents (General 
Guidance);  

 
(b) consolidated and updated version of a 

number of the Exchangeôs guidance letters 
on disclosure in listing documents, mostly 
included under the title ñSimplification 
Seriesò (Consolidated Guidance); and   

 
(c) online hyperlinks to: (i) sample ñSummary of 

the Constitution of the Company and the 
Companies Lawò sections of listing 
documents of applicants incorporated in 
Bermuda, the Cayman Islands and the PRC 
(Specimen Sections); and (ii) the 
corresponding sample constitutional 
documents for the applicants (Sample 
Constitutional Documents).  

 
The Exchange will not return a listing application 
merely because it does not follow the General 
Guidance, the Specimen Sections or the Sample 
Constitutional Documents, but will remind 
applicants to do so.     
 

Applicants which submit their listing applications 
after 30 April 2016 should comply with the 
Consolidated Guidance. 
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02/02/2016 
(26/02/2016) 

2.13, 11.07 14.08(7), 
17.56 

N/A 002-
2016 

What are the changes in the 
Consolidated Guidance compared to the 
guidance letters on disclosure in listing 
documents, mostly included under the 
title ñSimplification Seriesò? 

The changes in the Consolidated Guidance are 
limited to: 
(a) modifying or deleting certain overly specific 

content guidance which is only relevant in a 
limited number of cases.  For example, the 
specific content guidance for product returns 
and warranty, and industry standards (e.g. 
International Organization for 
Standardization (ISO)), which does not apply 
to all listing applicants, has been modified 
and deleted, respectively.  This helps to 
ensure that the guidance remains high level 
and principles-based; 

(b) removing any repetition after consolidating 
the various guidance letters on disclosure in 
listing documents, mostly included under the 
title ñSimplification Seriesò; and 

(c) updating the guidance based on the 
Exchangeôs most recent experience.  For 
example, in respect of listing applicants in the 
banking and securities sectors, we have 
updated the content guidance so that the 
following financial information/ ratios are to 
be disclosed in the Summary section of a 
listing document:  

¶ in respect of the banking sector, net 
interest spread, net interest margin, 
capital adequacy ratio, non-performing 
loan ratio and loan to deposit ratio; and  
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¶ in respect of the securities sector, the 
amount of securities underwritten, 
average commission rate, trading 
volumes, average rate of return, asset 
under management and balances of 
margin financing and securities 
lending. 

 
For marked-up version of the guidance letters 
included in the Consolidated Guidance, see:  
http://www.hkex.com.hk/eng/rulesreg/listrules/lists
ptop/guidepsld/psld_index.htm 
 

02/02/2016 
(13/05/2016) 

2.13, 11.07 14.08(7), 
17.56 

N/A 003-
2016 

Will the guidance letters on disclosure in 
listing documents, mostly included 
under the title ñSimplification Seriesò, not 
to be used and be withdrawn after the 
publication of Guidance Letter HKEX-
GL86-16 on 2 February 2016? 

The following guidance letters on disclosure in 
listing documents, mostly included under the title 
ñSimplification Seriesò, have been withdrawn: 
A. HKEX-GL27-12 on ñSummary and 

Highlightsò section 
 

B. HKEX-GL54-13 on ñRisk Factorsò section 
 

C. HKEX-GL48-13 on ñIndustry Overviewò 
section 

 
D. HKEX-GL49-13 on ñHistory and 

Developmentò section 
 

E. HKEX-GL-50-13 on ñBusinessò section 
 

F. HKEX-GL59-13 on ñFinancial Informationò or 
ñManagement discussion and analysis on the 

http://www.hkex.com.hk/eng/rulesreg/listrules/listsptop/guidepsld/psld_index.htm
http://www.hkex.com.hk/eng/rulesreg/listrules/listsptop/guidepsld/psld_index.htm
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historical financial information (MD&A)ò 
section 

 
G. HKEX-GL72-14 on ñApplicable laws and 

Regulationsò section 
 

H. HKEX-GL62-13 on ñDirectors, Supervisors 
and Senior Managementò section 

 
I. HKEX-GL33-12 on ñUse of Proceedsò 

section 
 

J. HKEX-GL64-13 on Application Forms and 
ñHow to Apply for Hong Kong Offer Sharesò 
section 

 
Applicants which submit their listing applications 
after 30 April 2016 should comply with the 
Consolidated Guidance. 
 

19/12/2011 3.06 5.25 17 9. Authorised Representatives will be 
required to provide their email 
addresses to the Exchange. Is this 
requirement applicable to existing 
Authorised Representatives? 
 

Yes, it does apply to existing Authorised 
Representatives. 

19/12/2011 
(01/01/2022) 

3.08 5.01 17 11. How does the board assess if the 
commitment of an independent non-
executive directors (INEDs) or 
nonexecutive directors (NEDs) to the 
issuerôs affairs is sufficient (especially 

The Code recognises that different directors have 
different roles and functions within the issuer. The 
time commitment required from a director varies 
from issuer to issuer and from year to year, 
depending on the issuerôs operations.  A NEDôs 
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for smaller issuers that have infrequent 
changes to their business or group 
structure) when normally they are not 
required to be involved in the 
management of the issuer? 

time commitment to the issuer is likely to be less 
than an EDôs because a NED is not involved in the 
day-to-day running of the business. According to 
the Code, the issuer should determine how much 
time it needs from each of its directors and review 
whether the director is meeting that requirement.   
 
 

You may refer to the The Corporate Governance 
Guide for Boards and Directors (Guide)  and 
Directorsô ETraining webcast entitled ñINEDsô Role 
in Corporate Governanceò.  
 

(Updated on 1 January 2022)  

19/12/2011 Note to Rule 
3.08 

Note to Rule 
5.01 

17 10. If issuers do not follow the guides named 
in the Note (ñA Guide on Directorsô 
Dutiesò issued by the Companies 
Registry, and the Guidelines for 
Directors and Guide for Independent 
Non-executive Directors published by 
the Hong Kong Institute of Directors), do 
they breach the Listing Rules? 
 

No. These guides are suggested as resources for 
directors looking for further guidance on their 
duties and responsibilities to an issuer. 

28/12/2018 
(01/01/2022) 

Note to Rule 
3.08 

Note to Rule 
5.01 

17 10A. The Guidepublished by the Exchange 
in December 2021 provides the best 
practice guidance for the delivery of 
good corporate governance, if issuers 
do not follow the Guide, do they 
breach the Listing Rules? 
 

No. The Guide aims to provide practical advice to 
boards and directors, and in some cases, set out 
the expectations placed on directors. However, the 
Guide does not form a part of the Listing Rules, nor 
do they amend or vary any Rule requirements, or 
absolve issuers and/or their directors of any 
obligations to make their own judgment.   
 

https://www.hkex.com.hk/-/media/HKEX-Market/Listing/Rules-and-Guidance/Corporate-Governance-Practices/guide_board_dir.pdf?la=en
https://www.hkex.com.hk/-/media/HKEX-Market/Listing/Rules-and-Guidance/Corporate-Governance-Practices/guide_board_dir.pdf?la=en
https://www.hkex.com.hk/Listing/Listed-Issuers/e-Learning/INEDs-Role-in-Corporate-Governance?sc_lang=en
https://www.hkex.com.hk/Listing/Listed-Issuers/e-Learning/INEDs-Role-in-Corporate-Governance?sc_lang=en
https://www.hkex.com.hk/-/media/HKEX-Market/Listing/Rules-and-Guidance/Corporate-Governance-Practices/guide_board_dir.pdf?la=en
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(Updated on 1 January 2022)  

30/03/2004 
(28/12/2018) 

3.10(2) 5.05(2) 17 10B. Clarify the requirement of ñappropriate 
professional qualificationsò.  
 
Clarify the requirement of ñappropriate 
accounting and related financial 
management expertiseò. 

For the requirement of ñappropriate professional 
qualificationsò, we normally refer to professional 
accounting qualifications. 
For a candidate with other professional 
qualifications, we have set out our expectations in 
the note to Main Board Rule 3.10(2)/ GEM Rule 
5.05(2). Issuers should also consider whether 
based on the experience and expertise of the 
candidate, the individual can fulfil the requirement 
under Main Board Rule 3.10(2)/ GEM Rule 5.05(2).  
 
(Previously published in FAQ Series 1 No.2) 

30/03/2004 3.10(2) 5.05(2) 17 10C. Is a professional qualification obtained 
from an overseas jurisdiction 
acceptable, such as a PRC or Singapore 
qualified accountant? 
 

Yes, a professional qualification obtained from a 
recognised body in an overseas jurisdiction would 
be acceptable.   
 
(Previously published in FAQ Series 1 No.3) 

30/03/2004 
(28/12/2018) 

3.10(2) 5.05(2) 17 10D. Can a solicitor be said to have 
appropriate professional qualifications, 
or does the individual need to have the 
appropriate experience? 

A legal qualification is not considered to be an 
appropriate professional qualification even if the 
person has obtained some accounting knowledge 
in the course of their studies. A person with a legal 
qualification is acceptable if the person has the 
ñappropriate accounting and related financial 
management expertiseò required under the Rules. 
The Exchange may question the factors the board 
has considered when making the decision to 
accept a person. 
 
(Previously published in FAQ Series 1 No.4)  
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30/03/2004 
(28/12/2018) 

3.10(2) 5.05(2) 17 10E. Can a person who has served on the 
audit committee of an issuer for a 
number of years be considered to have 
the appropriate accounting and related 
financial management expertise 
required under the rules? 
 

Please refer to the note to Main Board Rule 
3.10(2)/ GEM Rule 5.05(2) as to what the 
appropriate expertise means. Prima facie, we 
would not consider a person whose only 
experience has been a member of an audit 
committee to fulfil the criteria set out in the note to 
the Rule. 
 
(Previously published in FAQ Series 1 No.5)  
 

30/03/2004 
(28/12/2018) 

3.10(2) 
 

5.05(2) 17 10F. Is experience with a non-public 
company acceptable as having the 
appropriate accounting and related 
financial management expertise? 

Generally no, but the Exchange recognises that 
experience and scope of duties of a candidate may 
demonstrate that the individual is capable of 
discharging the role required of such person as set 
out in Main Board Rule 3.10(2)/ GEM Rule 5.05(2). 
It is up to the board to evaluate the totality of the 
individualôs experience and education to consider 
if the individual is acceptable. 
 
(Previously published in FAQ Series 1 No.6) 

30/03/2004 
(28/12/2018) 
 

3.13 5.09 17 11A. If an existing NED meets the 
independence requirements, can the 
NED be re-designated as an INED? 
Does an announcement need to be 
made for the re- designation? 

Yes, an existing NED may be re-designated as an 
INED, but we will consider the individualôs present 
or past relationship with a connected person or the 
issuer on a case-by-case basis. Where, in order to 
meet the Rule requirements, a director needs to 
comply with any relevant cooling off period under 
the Rules, the relevant cooling off period needs to 
have ended by the date on which the individual 
confirmation of independence is given.  
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An announcement will need to be made for the 
redesignation from being a NED to an INED 
pursuant to Main Board Rule 13.51(2)/ GEM Rule 
17.50(2). 
 
(Previously published in Series No. 1 No. 7) 

30/03/2004 
(28/12/2018) 

3.13 5.09 17 11B. If a NED of an issuer is a legal adviser 
(say, a partner of a law firm) but for the 
past two years such director has not 
provided any services to the issuer, and 
also such director fulfils the other factors 
under the Main Board Rule 3.13/ GEM 
Rule 5.09, does this mean that such a 
NED can be an INED of the issuer? 
 
If the individual is accepted as an INED 
and in the future the individual provides 
services to the issuer again, will the 
individual continue to be considered 
independent? 

Yes, the individual can act as an INED provided 
that the individualôs firm is not providing or has not 
provided services to parties set out in Main Board 
Rule 3.13(3)/ GEM Rule 5.09(3) within two year 
before the individualôs appointment as an INED.  
 
As soon as the firm (whether or not the individual 
is directly involved) provides any services to 
parties set out in Main Board Rule 3.13(3)/ GEM 
Rule 5.09(3), the individual will immediately cease 
to be considered independent.  
 
(Previously published in Series No. 1 No. 8) 
 

30/03/2004 
(28/12/2018) 

3.13 5.09 17 11C. An existing INED is a partner of a law / 
Certified Public Accountant (CPA) firm 
and this firm is currently providing legal / 
accounting services to parties set out in 
Main Board Rule 3.13(3)/ GEM Rule 
5.09(3). Is this existing INED not 
qualified as ñindependentò and does the 
issuer need to appoint a new one? How 
is materiality of the interest determined 
when considering independence? Are 

The individual is not qualified to act as an INED and 
the issuer may or may not appoint a new INED 
depending on whether the issuer has sufficient 
INEDs on the board. However, the individual can 
still act as a NED. Materiality must be assessed 
from the issuerôs as well as the directorôs 
perspective. There is no specific figure ï 
materiality needs to be determined on a case-by-
case basis. 
 
(Previously published in Series No. 1 No. 9) 
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there any specific definitions or figures 
(e.g. %) that can be used as reference? 

 

28/11/2008 
 

3.13 5.09 17 11D. Once an INED has submitted to the 
Exchange the initial written confirmation 
concerning the INEDôs independence 
comprising all the information required 
by Main Board Rule 3.13/ GEM Rule 
5.09, what information must be included 
in the INEDôs annual confirmation of 
independence required to be provided to 
the issuer? 
 

Each INED is required to submit to the Exchange, 
at the same time as the submission of Form B/ H 
in Appendix 5 of the Main Board Rules or Form A/ 
B in Appendix 6 of the GEM Board Rules, a written 
confirmation regarding the INEDôs independence 
which must contain all the information required by 
Main Board Rule 3.13(a), (b) and (c)/ GEM Rule 
5.09(a), (b) and (c). Each INED must provide to the 
issuer an annual confirmation regarding the INEDôs 
independence which must contain the information 
required by Main Board Rule 3.13 (a) and (c)/ GEM 
Rule 5.09 (a) and (c). 
 
(Previously published in Series No. 8 No. 9) 

28/12/2018 3.13(3) and 
(4) 

5.09(3) and 
(4) 

17 11E. For INEDs who fulfilled a one-year 
cooling off period and were appointed 
prior to 1 January 2019, would they be 
allowed to stay on if, on 1 January 2019, 
they are short of a two-year cooling off 
period provided they would be able to 
meet all other independence factors? 

In respect of the revised two-year cooling off period 
for professional advisers, the revised Rule (Main 
Board Rule 3.13(3) and (4) / GEM Rule 5.09(3) and 
(4)) will be grandfathered for INEDs appointed in 
2018. It means that, if an INED was elected at an 
AGM held in 2018 at which time the INED had met 
the one-year cooling off period for a professional 
adviser, the INED may stay on even if the INED 
would not meet the new two-year cooling off 
requirement as at 1 January 2019. The individual 
will be able to serve their full term as an INED 
(unless there is an early termination).  
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28/12/2018 Note 2 to 3.13 Note 2 to 
5.09 

17 11F. For any INED appointment to be 
effected after 1 January 2019, would the 
Exchange request for independence 
confirmation from the immediate family 
members of those INED? 

The Listing Rules do not require independence 
confirmation from the immediate family members 
of the INED. The Exchange, under this Note, 
encourages the inclusion of an INEDôs immediate 
family membersô connection with the issuer in the 
assessment of their independence. 

01/03/2019 
(09/02/2021) 

3.20, 
19A.07A 

5.13A, 
17.91A 

N/A 054-
2019 

Directors/supervisors are required to 
provide their contact details to the 
Exchange using the contact details form 
as soon as practicable after their 
appointment.  

 
(i) Can a director/supervisor provide his 

address in either English or 
Chinese? 
 

(ii) Can a director/supervisor just 
provide his office phone number, 
instead of all the office, home and 
mobile numbers? 

 

(i) Yes. 
 

(ii) A director/supervisor should provide the 
mobile number and the telephone number 
(office or home, or both). 

01/03/2019 
(09/02/2021) 

3.20, 
19A.07A 

5.13A, 
17.91A 

N/A 055-
2019 

As a transitional arrangement, existing 
directors and supervisors of listed 
issuers are required to provide their 
contact details to the Exchange by 31 
March 2019. 
 
(i) Can an issuer submit a single form  

for all its existing directors and 
supervisors?  
 

(i) Yes.  
 
(ii) The issuer may submit the form with the filing 

type marked ñfirst notificationò.  There is no 
need to fill in the ñeffective dateò fields for 
existing directors and supervisors. 

 
(iii) Yes. 
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(ii) Which ñfiling typeò should be used for 
existing directors/supervisors?  Are 
the directors/supervisors required to 
fill in the ñeffective dateò? 

 
(iii) If the residential address of an 

existing director/supervisor remains 
the same as that in the DU Form 
previously submitted to the 
Exchange, does he need to include 
such information in the form? 

 

30/03/2004 
 

3.21 5.28 17 11G. Can a non-executive director who is a 
connected person of the issuer be a 
member of the Audit Committee? 

Although the rules do not specifically prohibit this, 
we consider that members of the audit committee 
should be independent of connected persons. 
 
(Previously published in Series No. 1 No. 10) 

30/03/2004 3.21 5.28 17 11H. Can the qualified accountant (also 
executive director) be appointed as the 
audit committeeôs secretary?  

We consider that the secretary of the audit 
committee should not be a person who is involved 
in the financial reporting function of the issuer.  
(Previously published in Series No. 1 No. 11) 

19/12/2011 
(28/12/2018) 

3.22 and 3.26 5.29 and 
5.35 

17 12A. Are board resolutions sufficient for 
amending the terms of reference of an 
issuerôs audit and remuneration 
committees? Or are shareholder 
resolutions required? 

The board should decide on and amend the terms 
of reference of the audit and remuneration 
committees (and indeed of all other board 
committees). Shareholder approval is not required. 

19/12/2011 
(28/12/2018) 

3.25 5.34 17 12. Can the issuerôs staff and executive 
directors be appointed as members of 
the remuneration committee as long 
as the committee is chaired by an 
INED and the majority of its members 

Yes. The Rules do not restrict issuers from 
appointing their staff or executive directors to act 
as members of the remuneration committee, as 
long as a majority of the remuneration committee 
are INEDs and it is chaired by an INED. However, 
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are INEDs? the staff or executive directors must avoid actual or 
potential conflicts of interest. In case such conflicts 
arise, the staff or executive directors must excuse 
themselves from the meeting or abstain from 
voting on the relevant decisions. 

01/01/2022 3.27A, 8A.27 
and 8A.28 

5.36A 17 12B The new requirement to establish a 
nomination committee chaired by the 
chairman of the board or an INED and 
comprising a majority of INEDs 
becomes effective from 1 January 2022. 
What happens if an issuer fails to meet 
any of the requirements set out in the 
Rule on 1 January 2022?   

If the issuer fails to set up a nomination committee 
or has failed to meet any of the other requirements 
in the Rule on 1 January 2022, it must set up a 
nomination committee and/or appoint appropriate 
members to the nomination committee to meet the 
requirement(s) within three months. 
 

From 1 April 2022, if the issuer fails to set up a 
nomination committee or at any time has failed to 
meet any of the other requirements in the Rule, it 
must immediately publish an announcement 
containing the relevant details and reasons. The 
issuer must set up a nomination committee and/or 
appoint appropriate members to the nomination 
committee to meet the requirement(s) within three 
months after failing to meet such requirement(s) 
(ñArrangementò). This is in line with the practice 
regarding the audit committee and remuneration 
committee. The issuer may select the current 
headline category ñMiscellaneous ï Other ï 
Corporate Governance Related Matterò when 
submitting the announcement for publication on 
the HKEXnews website.  
 

The Arrangement would also apply to issuers with 
a WVR structure in respect of the requirements 
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relating to the establishment and composition of 
the nomination committee under Rules 8A.27 and 
8A.28.  
 
(Added on 1 January 2022) 

19/12/2011 
(01/01/2022) 

3.29 5.15 17 13. Does the Exchange provide any 
accreditation of professional training for 
company secretaries which could fulfil 
the requirement of this Rule?  

The Exchange does not generally provide 
accreditation of professional training courses 
although the Exchange considers The Hong Kong 
Chartered Governance Instituteôs continuing 
professional development training (including their 
ECPD courses) satisfy the requirements of this 
Rule. 
 
(Updated on 1 January 2022)  

19/12/2011 
(28/12/2018) 

3.29 5.15 17 13A. Does an accountant or lawyer acting as 
an issuerôs company secretary fulfil the 
requirement to attend relevant 
professional training each year by 
attending CPD courses on subjects such 
as litigation and accounting standards?  
 

We intend that the training should be broad rather 
than restrictive. Where legal and accounting 
courses are relevant to a company secretaryôs role 
and duties, they should count towards the 15-hour 
training requirement. 
 
 

19/12/2011 
(28/12/2018) 

3.29 5.15 17 13B. If a person is the company secretary of 
an issuer that is dual-listed on the Hong 
Kong and Shanghai stock exchanges 
and attends training courses relating to 
PRC listing requirements and 
regulations (to comply with Shanghai 
Stock Exchange requirements), do 

As the company secretary of a Hong Kong issuer, 
this person should also undergo training on Hong 
Kong rules and regulations. However, the 
Exchange does not prescribe specific types of 
courses that a company secretary should attend, 
as long as they are relevant to their professional 
duties. If the training courses are of a general 
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those courses count towards the 15-
hour training requirement? 
 

nature (e.g. a course on corporate governance), 
and not specifically on any PRC rules and 
regulations, then they may count towards the 15-
hour training requirement. 
 

26/07/2013 
(07/11/2013) 

3A.02A(1), 
3A.02B(1) 

6A.02A(1), 
6A.02B(1) 

24 3 Under Main Board Rule 3A.02B(1)/ 
GEM Rule 6A.02B(1) requires a listing 
application to be submitted by or on 
behalf of a new applicant no less than 2 
months from the date of the sponsorôs 
formal appointment. How is the ñdate of 
the sponsorôs formal appointmentò 
determined? 
 

It shall be the later of the date of (i) the engagement 
letter; or (ii) the  effective date of the sponsorôs 
appointment as stated in the engagement letter (if 
applicable). However, if a sponsor failed to notified 
the Exchange in writing of its appointment as soon 
as practicable as required under Main Board Rule 
3A.02A(1)/ GEM Rule 6A.02A(1), which should 
normally be within five business days from the date 
of the engagement letter, the Exchange may treat 
the date of the notification as the date of the 
sponsorôs formal appointment. 
 
[Updated in February 2020] 

07/12/2018 3A.02A(2) 6A.02A(2) 
 

24 3A Is a sponsor required to inform the 
Exchange in writing upon the expiry of 
its engagement? What if its engagement 
terminates prior to the filing of a listing 
application or after the listing application 
lapses? 
 

Yes.  Pursuant to Main Board Rule 3A.02A(2)/ 
GEM Rule 6A.02A(2), a sponsor should notify the 
Exchange in writing when it ceases to act as  the 
sponsor of an applicant, whether as a result of 
termination or expiry of a sponsorôs engagement, 
and regardless of whether there is a live listing 
application. 
 

28/11/2008 
(February 
2020) 

3A.09, 
Appendix 17 
to the Rules 

6A.09, 
Appendix 
7K to the 
Rules 

8 14 
 

What should the sponsor do if there is a 
change in circumstances rendering the 
sponsor no longer independent after 
filing the listing application? 
 

The sponsor and the new applicant must notify the 
Exchange as soon as possible. It should be noted 
if the change results in the applicant not having at 
least one sponsor that is independent under Main 
Board Rule 3A.07 (GEM Rule 6A.07), it must 
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appoint a new independent sponsor and pursuant 
to Main Board Rule 3A.02B (GEM Rule 6A.02B), 
the applicant can resubmit its listing application no 
less than two months from the date such new 
independent sponsor is formally appointed. 
 
[Updated in February 2020] 

22/04/2022 
(04/08/2022) 

3A.10(1),  

3A.44 

6A.10(1), 

6A.42  

077-
2022 

4A. Can the designated sponsor under Rule 
3A.10(1) (GEM Rule 6A.10(1)) and the 
designated sponsor-overall coordinator 
under Rule 3A.44 (the designated 
overall coordinator under GEM Rule 
6A.42) be two different intermediaries 
(not within the same group of 
companies)?  
 

Yes, they could be two different intermediaries 

(not within the same group of companies). 

 

(Added in August 2022) 

 

22/04/2022 3A.32, 

3A.33,  

3A.35 

 

6A.39,  

6A.40, 

6A.42 

 

077-
2022 

3. Under New Code Provisions-related 

Rule Amendments, what are the types 

of equity capital market transactions 

that require the appointment of a 

capital market intermediary to be made 

under a written agreement before it 

conducts any of the specified 

activities?  

 

 

An issuer is required to appoint a capital market 

intermediary by way of a written agreement before 

such capital market intermediary conducts any 

specified activities in the following types of offering 

involving bookbuilding activities (as defined under 

the New Code Provisions) (Notes 1, 2 and 3):  

 

(a) a placing of equity securities or interests to 
be listed on the Exchange, including:  

 
(i)  a placing in connection with a New 

Listing (Note 4) (whether by way of a 
primary listing or secondary listing), 
including, without limitation, a reverse 
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takeover of a listed issuer which is a 
deemed new listing under Rule 14.54 
(GEM Rule 19.54) and a transfer of 
listing of equity securities or interests 
from GEM to Main Board under 
Chapter 9A of the Listing Rules; and   

 
(ii)  a placing of equity securities or 

interests (Note 5) of a class new to 
listing or of a class already listed under 
a general or specific mandate in 
accordance with Rule 7.12A (GEM 
Rule 10.13) or other relevant codes 
and guidelines; and  

 
(b) a placing of listed equity securities or 

interests (Note 6) by an existing holder of 

equity securities or interests if it is 

accompanied by a top-up subscription by the 

existing holder of equity securities or 

interests for new equity securities or interests 

in the issuer. 

 

An issuer is not under the above obligations in 
respect of offerings of equity securities or interests 
which do not involve bookbuilding activities (as 
defined under the New Code Provisions), such as: 
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(i) bilateral agreements or arrangements 
between the issuer and the investors 
(sometimes referred to as ñclub dealsò); 

(ii) transactions where only one or several 
investors are involved and the terms of the 
offering are negotiated and agreed directly 
between the issuer and the investors 
(sometimes referred to as ñprivate 
placementsò); 

(iii) transactions where equity securities or 
interests are allocated to investors on a pre-
determined basis at a pre-determined price;  

(iv) selling of listed equity securities or interests 
by existing holders of equity securities or 
interests, other than a placing as referred to 
in (b) above (sometimes referred to as 
ñsecondary offeringò); and  

(v) an offering of equity securities or interests 
which has been subscribed by an 
intermediary as principal deploying its own 
balance sheet, for onward selling to investors 
(sometimes referred to as ñblock 
transactionsò).  

 

For the avoidance of doubt, if an equity offering 

involving bookbuilding or placing activities (as 

defined in the New Code Provisions) uses a back 

stop arrangement (where the capital market 

intermediary provides a guarantee or an 

underwriting commitment at a minimum price to the 
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issuer), the capital market intermediary in this 

connection should be appointed under a written 

agreement before it conducts the specified 

activities for such transaction under Rule 3A.33 

(GEM Rule 6A.40), even if the capital market 

intermediary may have a right to acquire the equity 

securities or interests offered as principal under the 

relevant back stop / underwriting agreement, given 

that it is uncertain whether any equity securities or 

interests would be acquired by the capital market 

intermediary as principal by deploying its own 

balance sheet, for onward selling to investors. 

 

Notes:  

 

1. The scope of offerings to which the New Code 

Provisions-related Rule Amendments apply is 

the same as that set out in paragraph 21.1.2(a) 

of the New Code Provisions. 

 

2. If a capital market intermediary does not 

perform, and is not and will not be appointed 

to perform, the specified activities in an 

offering set out in points (a) and (b) above, the 

requirement under Rule 3A.33 (GEM Rule 

6A.40) will not apply to that capital market 

intermediary. 
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3. Placing and bookbuilding activities (as defined 

under the New Code Provisions) do not 

include market sounding that is conducted to 

gauge investorsô interest before an issuer has 

decided to pursue an offering. As the timing at 

which an issuer makes a decision to pursue an 

offering is solely within its knowledge and 

control, the issuer is expected to communicate 

its decision promptly to any capital market 

intermediary it has authorised to conduct 

market sounding and to appoint the capital 

market intermediary under a written 

agreement before it conducts the specified 

activities in accordance with Rule 3A.33 (GEM 

Rule 6A.40).  

 

4. ñNew Listingò shall have the meaning as 

defined in Rule 1.01 (GEM Rule 1.01) in the 

New Code Provisions-related Rule 

Amendments.  

 
5. This refers to new equity securities or 

interests. 

 
6. This refers to existing equity securities or 

interests. 

 

22/04/2022 

(27/05/2022) 

3A.02, 3A.35, 

3A.43 

N/A 077-
2022 

5. A Main Board new applicant has 

appointed Entity A to be sponsor to its 

In the scenario described, while Entity A (or its 

relevant group company) would be acting as a 
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 IPO. If the new applicant subsequently 

appoints Entity A (or one of its group 

companies) as an overall coordinator 

before the expiration of the 2-week 

period following the submission of its 

listing application, can Entity A (or its 

relevant group company) be regarded 

as a sponsor-overall coordinator? 

 

sponsor and an overall coordinator for the IPO, it 

would not be a sponsor-overall coordinator under 

Rule 3A.43. In order to become a sponsor-overall 

coordinator for the purpose of Rule 3A.43, Entity A 

and/or its group company must be appointed as 

sponsor and overall coordinator at the same time 

and the appointment must be made at least 2 

months before the submission of the listing 

application. 

 

See also FAQ No. 9A of FAQ No. 077-2022 in 

relation to the appointment of a sponsor-overall 

coordinator for a placing involving bookbuilding 

activities (as defined under the Code of Conduct) 

in connection with the New Listing of a special 

purpose acquisition company (ñSPACò). (Updated 

in May 2022) 

 

22/04/2022 

(27/05/2022) 

3A.02, 3A.43 N/A 077-
2022 

6. Can a Main Board new applicant 
contemplating a New Listing on the 
Exchange which does not fall within the 
New Code Provisions (e.g. listing by 
introduction or an offer by public 
subscription only) appoint a sponsor-
overall coordinator in accordance with 
the Listing Rules to prevent the 2-
month waiting period in case the new 
applicant subsequently decides during 
the listing process to conduct an IPO 

Yes, in the scenario described, the new applicant 

can appoint a sponsor-overall coordinator (or other 

overall coordinators) when it is considering a listing 

on the Exchange, irrespective of whether the New 

Code Provisions apply to the initial proposed 

method of listing. It can rely on the sponsor-overall 

coordinator appointed to provide advice on the 

merits of, and the need to adopt, a placing tranche, 

depending on market conditions and the new 

applicantôs preference for its future shareholder 

base.   
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which will involve a placing tranche 
instead?  
 

 

Where a new applicant, which had initially planned 

to list on the Exchange by way of introduction or by 

public offering only and had not appointed any 

sponsor-overall coordinator no later than 2 months 

before the submission of its listing application, 

subsequently decides to include a placing tranche 

in its IPO after the submission of its listing 

application, the new applicant will have to re-file its 

listing application at least 2 months after the 

appointment of a sponsor-overall coordinator if it 

intends to continue with the listing application 

process.  

 

See also FAQ No. 9A of FAQ No. 077-2022 in 

relation to the appointment of a sponsor-overall 

coordinator for a placing involving bookbuilding 

activities (as defined under the Code of Conduct) 

in connection with the New Listing of a SPAC. 

(Updated in May 2022) 

 

22/04/2022 3A.37, 3A.42, 

paragraph 

17A of 

Practice Note 

22 

 

6A.44, 
6A.47,  
paragraph 
16A of 
Practice 
Note 5 

077-
2022 

7. A new applicant intends to have 3 

overall coordinators for its IPO and has 

appointed them in accordance with the 

New Code Provisions-related Rule 

Amendments. If one of the appointed 

overall coordinators resigns after the 2-

week period following the submission 

of its listing application, can the new 

In the case of a placing in connection with a New 

Listing, all overall coordinators must be appointed 

no later than 2 weeks following the date of the 

submission (or re-filing) of the listing application.   

 

In the scenario described, following the resignation 

of the outgoing overall coordinator, the new 

applicant can no longer appoint another overall 
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applicant appoint another overall 

coordinator to replace the outgoing 

overall coordinator? 

 

coordinator due to the expiry of the 2-week period 

and may only proceed with its existing listing 

application with the remaining 2 overall 

coordinators for its IPO. The new applicant may 

however appoint additional syndicate CMIs (other 

than overall coordinators) to assist with the selling 

effort of its IPO.  

 

If the existing listing application lapses 

subsequently, the new applicant may consider 

appointing a new overall coordinator to replace the 

outgoing overall coordinator before the end of the 

2-week period following the re-filing of its listing 

application.  

 

22/04/2022 

(27/05/2022) 

3A.41(1), 

3A.43, 3A.45 

N/A 077-
2022 

8. In each of the scenarios below, how 

would a Main Board new applicantôs 

listing application be affected if a 

sponsor-overall coordinator resigns 

after the submission of its listing 

application:  

 

(i) one sponsor-overall coordinator 

was duly appointed 2 months 

before the submission of its listing 

application;  

(ii) one sponsor-overall coordinator 

and one sponsor were duly 

appointed 2 months before the 

In the scenarios (i) and (ii) described, if the new 

applicant intends to continue with the listing 

process, it must file a new listing application with 

the Exchange not less than 2 months from the date 

of the formal appointment of a replacement 

sponsor-overall coordinator, detailing a revised 

listing timetable together with the initial listing fee. 

In the event of a termination of the engagement of 

an overall coordinator, the new applicant and the 

outgoing overall coordinator must also notify the 

Exchange in writing, as soon as practicable, of the 

termination of the engagement of the outgoing 

overall coordinator together with (a) the reasons 
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submission of its listing 

application; and 

(iii) two sponsor-overall coordinators 

were duly appointed before the 

submission of its listing 

application.  

 

therefor and (b) a confirmation on whether it had 

any disagreement with the new applicant. 

 

In the scenario (iii) described, the new applicant 

may proceed with its existing listing application 

provided that the remaining sponsor-overall 

coordinator remains duly appointed.  

 

See also FAQ No. 9A of FAQ No. 077-2022 in 

relation to the appointment of a sponsor-overall 

coordinator for a placing involving bookbuilding 

activities (as defined under the Code of Conduct) 

in connection with the New Listing of a SPAC. 

(Updated in May 2022) 

 

22/04/2022 

(04/08/2022) 

3A.43 N/A 077-
2022 

8A. Is every sponsor-overall coordinator 

(or one of the companies within its 

group of companies) also required to 

be appointed as an independent 

sponsor, or would it be sufficient for the 

purpose of Rule 3A.43 where at least 

one sponsor-overall coordinator (or 

one of the companies within its group 

of companies) has been appointed as 

an independent sponsor? 

 

All criteria in Rule 3A.43 (including the sponsor 

independence requirement) must be fulfilled for 

an overall coordinator to qualify as a sponsor-

overall coordinator.  This means that each 

sponsor-overall coordinator must either be an 

independent sponsor or within the same group of 

companies as an independent sponsor. 

 

A capital market intermediary cannot be 

appointed as a sponsor-overall coordinator if it is 

neither a sponsor independent from the issuer nor 

any entity within the group of companies of an 

independent sponsor. 
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(Added in August 2022) 

 

22/04/2022 3A.03, 3A.02, 

3A.43 

N/A 077-
2022 

9. Under the Note to Rule 3A.02, a 

sponsor should, before accepting an 

appointment by a new applicant as 

sponsor, (a) be independent of the new 

applicant and fulfill all other criteria in 

Rule 3A.43, or (b) obtain a written 

confirmation from the new applicant 

that at least one sponsor-overall 

coordinator has been appointed in 

accordance with Rule 3A.43.  

 

Does this mean, under the New Code 

Provisions-related Rule Amendments, 

a sponsor-overall coordinator (or an 

entity within its group of companies that 

is proposed to be appointed as 

sponsor, where applicable) will be 

required to complete its independence 

check and confirm its independence 

from the new applicant before 

accepting its appointment as sponsor, 

unless another sponsor-overall 

coordinator (or an entity within its group 

of companies that is appointed as 

sponsor, where applicable) had done 

so?  

 

Under Rule 3A.03, a sponsor must provide an 

undertaking and statement of independence to the 

Exchange at the same time as a listing application 

on behalf of a new applicant is submitted to the 

Exchange. No change has been introduced to this 

requirement in the New Code Provisions-related 

Rule Amendments.  

 

We do not expect the current practice to change in 

regards to the independence confirmation of 

sponsors under Rule 3A.03. The confirmation of 

independence is done subject to the outcome of 

the due diligence exercise to be performed by the 

sponsor(s) in connection with the listing 

application. 

 

So if a sponsor accepts an appointment by a new 

applicant as a sponsor-overall coordinator under 

Rule 3A.43 on a preliminary basis subject to 

completion of the due diligence check, in the event 

the sponsor is concluded to be not independent of 

the new applicant, another sponsor (or an entity 

within its group of companies) will need to be 

appointed as a sponsor-overall coordinator in 

accordance with Rule 3A.43.     
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22/04/2022 

(27/05/2022) 

3A.43 N/A 077-
2022 

9A. Does the requirement under Rule 
3A.43(2) that a sponsor-overall 
coordinator must be appointed no less 
than 2 months before the submission (or 
re-filing, as the case may be) of a listing 
application apply in the case of a SPAC 
New Listing?  
 

For a placing involving bookbuilding activities (as 
defined under the Code of Conduct) in connection 
with the New Listing of a SPAC, the Exchange 
would accept the submission (or re-filing, as the 
case may be) of the listing application where the 
sponsor-overall coordinator is appointed no less 
than 1 month (instead of 2 months as required 
under Rule 3A.43(2)) prior to the submission (or re-
filing, as the case may be), which is in line with the 
modification of the timing requirement on 
appointment of sponsors for SPAC listing 
applications under Rule 18B.78.  
 
This means that in the transaction described 
above, the listing application for the New Listing of 
the SPAC must be submitted no less than 1 month 
after the date of the formal appointment of the sole 
sponsor-overall coordinator or (where more than 1 
sponsor-overall coordinator is appointed) the last 
sponsor-overall coordinator. 
 
(Added in May 2022) 
 

22/04/2022 

(04/08/2022) 

3A.35, 3A.36 

and 3A.43 

N/A 077-
2022 

9B. Could the New Code Provisions-related 
Rule Amendments be interpreted as 
meaning that it would be sufficient to 
identify and appoint a sponsor-overall 
coordinator no less than 2 months 
before the submission (or re-filing, as the 
case may be) of a listing application for 
the purpose of Rule 3A.43(2), whereas 

No, this interpretation is inconsistent with the New 
Code Provisions-related Rule Amendments. Rule 
3A.43(2) requires a sponsor-overall coordinator 
and the affiliated sponsor (either the same firm or 
its group company) to be appointed as such at the 
same time and no less than 2 months before the 
submission (or re-filing) of the listing application. 
Under Rule 3A.35, the aforementioned 
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the fee arrangement of the sponsor-
overall coordinator required to be 
included in the engagement agreement 
under Rules 3A.35 and 3A.36 could be 
determined and agreed between the 
sponsor-overall coordinator and the new 
applicant after the appointment but no 
later than 2 weeks after the submission 
(or re-filing) of the listing application?  
 

appointment shall be made under a written 
engagement agreement, which must at least 
specify, among others, the fee arrangements of 
that sponsor-overall coordinator as required under 
Rule 3A.36(2). 
 
(Added in August 2022) 
 
 

22/04/2022 

(04/08/2022) 

3A.43 N/A 077-
2022 

9C. Is the requirement under Rule 3A.43 
considered to have been satisfied if the 
overall coordinator engagement letter of 
the sponsor-overall coordinators are 
signed jointly, whilst each sponsor-
overall coordinator enters into separate 
fee letters with the new applicant at the 
same time as the execution of the joint 
engagement letter due to 
confidentiality? 
 

Yes, in the scenario described, the requirement 
under Rule 3A.43 will be regarded as satisfied.  
 
(Added in August 2022) 

 

22/04/2022 

(04/08/2022) 

3A.33, 3A.34, 

3A.35, 3A.36, 

3A.43 

6A.40, 

6A.41, 

6A.42, 

6A.43 

077-
2022 

9D. Is the written engagement agreement of 
a syndicate CMI (including a sponsor-
overall coordinator or any other overall 
coordinator) required to be submitted to 
the Exchange?  
 

The written engagement agreement should only be 
submitted when requested by the Exchange.   
 
Where the written engagement agreement 
(including any supplemental engagement 
agreement) of a syndicate CMI is submitted to the 
Exchange voluntarily, it is at the discretion of the 
Exchange or the SFC whether to review it or 
express any comment on its compliance with the 
Rules or the Code of Conduct, and where no 
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comment on the written engagement agreement is 
raised, this should not be taken as an indication 
that the Exchange or the SFC has reviewed the 
agreement and has no comments on its 
compliance with the Rules or the Code of Conduct, 
and should not prevent the Exchange or the SFC 
from raising comments or enquiries on the 
agreement(s) afterwards.  
 
(Added in August 2022) 
 

22/04/2022 

(04/08/2022) 

3A.34, 3A.36 6A.41,  

6A.43 

077-
2022 

10. How should the fixed fees payable to a 
capital market intermediary be 
presented in the written engagement in 
relation to its appointment by the issuer?   

The written engagement must at least specify the 

fixed fees payable to the relevant capital market 

intermediary as a percentage (ñfixed fee 

percentageò) of the total fees (including both fixed 

fees and discretionary fees) to be paid to all 

syndicate CMIs (ñTotal Feesò) (Notes 1, 2 and 3). 

This will enable each syndicate CMI to know its 

fixed fee entitlement relative to the Total Fees, 

which is expected to enable syndicate CMIs to 

focus their efforts and devote their resources to 

providing advice to the issuer, conducting 

bookbuilding and placing activities in compliance 

with the New Code Provisions, as the case may 

be, and, in turn, enhance the transparency and 

credibility of the price discovery and allocation 

process. Alternatively, it is also acceptable for the 

written engagement to contain sufficient 

information for the fixed fee percentage to be 
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calculated. For example, if the written 

engagement contains the fixed fee payable to the 

relevant capital market intermediary and the Total 

Fees, then the fixed fee percentage does not need 

to be specifically calculated in the written 

engagement.   

 

As specified in Appendix D to the Conclusions 

Paper, ñbefore the issuer could decide on the fixed 

fees to be paid to any syndicate CMI, the issuer 

would need to decide (i) its total fees; and (ii) the 

fee split ratioò. In order for the issuer to decide 

how much fixed fee each syndicate CMI is entitled 

to and determine the fixed fee percentage of each 

syndicate CMI to be specified in its written 

engagement, the issuer must have decided, at the 

time of engagement of the first syndicate CMI, the 

Total Fees, the total fixed fees payable to all 

syndicate CMIs and the total discretionary fees (if 

any) that may be paid to syndicate CMIs (e.g. 

each as a percentage of the gross proceeds to be 

raised in the offering). The issuer is expected to 

maintain proper documentation of the calculation 

of the fixed fee percentage required to be 

specified under Rules 3A.34 and 3A.36 (GEM 

Rules 6A.41 and 6A.43). 

 

For the sole purpose of classifying a fee payable 
to a capital market intermediary (including an 
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overall coordinator) as a ñfixedò fee specified in the 
engagement letter under Rules 3A.34 and 3A.36 
(GEM Rules 6A.41 and 6A.43), the general 
principle is as follows: 

¶ Assessment is made with respect to each 
capital market intermediary that is engaged 
pursuant to the engagement agreement.  
Therefore, the engagement agreement should 
enable the capital market intermediary to 
ascertain the minimum amount of fees payable 
to it which is not subject to the discretion of the 
issuer (other than because of changes in the 
offer price or total offer size) (ñfixed feeò).   

¶ For a fee to be regarded as "fixed fee" for 
Rules 3A.34 and 3A.36 (GEM Rules 6A.41 
and 6A.43), both the fee entitlement and the 
identity of the payee CMI (including an overall 
coordinator) must be indicated in its written 
engagement.  

¶ "Discretionary fee" is any fee other than a fixed 
fee. 

 

It should be noted that the interpretation of a fee 

as ñfixedò or ñdiscretionaryò for the purpose of 

Rules 3A.34 and 3A.36 (GEM Rules 6A.41 and 

6A.43) might not necessarily be the same as the 

legal nature of the fee from the perspective of the 

issuer, e.g. under contract law. For example, if an 

engagement agreement specifies a contracted 
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obligation to pay a fee of 3% of the gross 

proceeds from the offering to all overall 

coordinators where the actual allocation to each 

overall coordinator is to be determined at an 

issuerôs discretion, the fee is not a ñfixed feeò from 

the perspective of each overall coordinator for 

Rules 3A.34 and 3A.36 (GEM Rules 6A.41 and 

6A.43) (Note 4), but the total amount of such fees 

payable to all overall coordinators remains the 

issuerôs contractual obligation and any disclosure 

on such fee in the listing document should reflect 

this nature. 

 

In addition to providing information on the fixed 

fee percentage of a CMI in accordance with the 

principle described in the first paragraph of this 

response, the written agreement of the CMI may 

set out additional formulations of the fixed fee 

payable to it depending on the commercial 

negotiation and preferences of the parties 

involved. For example, in addition to providing 

information on the fixed fee percentage in its 

mandate, a CMI may agree with the issuer to also 

specify its fixed fee as an absolute cash amount, 

or as a percentage of the gross proceeds to be 

raised in the offering of equity securities or 

interests.  
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Where the fixed fee entitlement expressed in an 

engagement may be increased subject to the 

discretion of the issuer (other than due to changes 

in the overall offer size or offer price), the 

discretionary portion of the fees will be regarded 

as a discretionary fee for the purpose of the Rules.  

This is further elaborated in FAQ No. 10A of FAQ 

No. 077-2022 below.  

 

Notes:   

 

1. ñTotal feesò referred to in Rules 3A.34 and 

3A.36 (GEM Rules 6A.41 and 6A.43) are 

commonly referred to as ñunderwriting feesò, 

and include both fixed and discretionary 

fees for providing one or more of the 

following services to the new applicant: 

underwriting the offer, providing advice, 

marketing, bookbuilding, making pricing and 

allocation recommendations and placing the 

equity securities or interests with the 

investors. For the avoidance of doubt, this 

shall comprise all fixed and discretionary 

fees to be paid in connection with all 

activities falling within the scope of the New 

Code Provisions.  

 

2. If the issuer has determined at the time of 

the engagement of the first syndicate CMI 
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that no discretionary fees will be paid to any 

of its syndicate CMIs, a CMIôs fixed fee 

percentage to be specified in its written 

engagement shall be calculated and 

presented on such basis (i.e. the Total Fees, 

being the denominator in the formula for 

calculating the CMIôs fixed fee percentage, 

will not include any discretionary fees), 

provided that such basis and any relevant 

assumptions for the calculation are clearly 

set out in the CMIôs written engagement.  

 

3. Where, for example, (i) it is specified in a 

CMIôs written engagement that the total 

fixed fee and the total discretionary fee 

payable to all syndicate CMIs are 3% and 

1% of the gross proceeds to be raised in the 

offering, respectively and (ii) it is agreed that 

the CMI shall be entitled to 50% of the total 

fixed fee payable to all syndicate CMIs, it 

may be specified in the CMIôs written 

engagement for the purpose of Rule 3A.34/ 

3A.36 (GEM Rule 6A.41/ 6A.43) that its 

fixed fee percentage is 37.5% of the Total 

Fees assuming that the discretionary fee is 

paid in full. 

 

4. For the avoidance of doubt, where it is 

specified in an overall coordinatorôs written 
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engagement that a fixed percentage of the 

Total Fees must be paid by the issuer to the 

overall coordinators as incentive fee, but the 

precise allocation of such fee to each overall 

coordinator is at the sole discretion of the 

issuer to be exercised at a later stage, such 

fee would be regarded for the purpose of 

Rules 3A.34 and 3A.36 (GEM Rules 6A.41 

and 6A.43) as a discretionary fee. 

 

See also FAQ Nos. 10A to 10F of FAQ No. 077-

2022 below.  

 

(Updated in August 2022) 
 

22/04/2022 

(04/08/2022) 

3A.33, 3A.34, 

3A.35, 3A.36, 

3A.37,  3A.43 

6A.40, 

6A.41, 

6A.42,  

6A.43,  

6A.44 

077-
2022 

10A. (a) With regard to the fixed fee required 
to be specified in the written 
engagement of a CMI (including an 
overall coordinator) under Rule 
3A.34(2) (GEM Rule 6A.41(2)) (for a 
syndicate CMI) or Rule 3A.36(2) 
(GEM Rule 6A.43(2)) (for an overall 
coordinator), would it be acceptable 
for it to be expressed in the form of (i) 
ñno less thanò or ñno more thanò a 
percentage of the Total Fees; or (ii) a 
percentage range of the Total Fees 
(e.g. between [x]% and [y]% of the 
Total Fees)?  
 

(a) (i) ñno less than [x]%ò of the Total 

Fees: If this expression is adopted, 

the fixed fee of the CMI would be 

regarded as [x]% at the time of its 

engagement, whereas any fees 

above [x]% would be regarded for the 

purpose of the Rules as discretionary 

fees. 

 

(ii) ñno more than [x]%ò of the Total 

Fees: If this expression is adopted, 

there is no certainty as to the 

minimum amount of fee that the CMI 

may get after rendering the specified 
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(b) Would the answer in (a) be different 
with regard to any discretionary fee 
specified in the written engagement 
agreement of a syndicate CMI or an 
overall coordinator? 

 
 

services and all that fee is 

accordingly, for the purpose of the 

Rules, discretionary. This does not 

meet the requirements of Rule 

3A.34(2)/ 3A.36(2) (GEM Rule 

6A.43(2)/ 6A.41(2)). 

 
(iii) a percentage range of the Total 

Fees: If this expression is adopted, 

the minimum fee prescribed by the 

range would be regarded for the 

purpose of the Rules as the fixed fees 

of the CMI, while any additional fees 

within the range would be regarded 

as its discretionary fees for the 

purpose of the Rules.   

 
Where the fee arrangement is 

expressed in the form of a tiered 

commission structure where a higher 

commission rate will apply when the 

deal is priced higher, the minimum 

fee prescribed by the tiered 

commission structure would be 

regarded for the purpose of the Rules 

as the fixed fees of the CMI, whereas 

any fees above that minimum fee 

would be regarded as its 

discretionary fees for the purpose of 



 70 

Release 
Date (Last 
Update Date) 
 

Main Board 
Rules 

GEM 
Rules 

Series 
No. 

FAQ 
No. 

Query Response 

the Rules. Such fee arrangement 

should be clearly disclosed in the IPO 

listing document. 

 

The industry is further reminded that, under 

paragraph 21.4.2(b)(i) of the Code of 

Conduct, overall coordinators are required to 

inform the issuer on market practices for the 

fee split ratio, which is stated to be around 

75% fixed and 25% discretionary (ñ75:25 

ratioò) in the Conclusions Paper, and issuers 

should assess whether they should deviate 

significantly from the 75:25 ratio. The ratio of 

fixed and discretionary fees to be paid to all 

syndicate members is also required to be (a) 

disclosed in the Application Proof submitted 

for vetting purposes in accordance with 

paragraph 3B of Appendix 1A/1E to the Rules 

(paragraph 3B of Appendix 1A to the GEM 

Rules), where the relevant fees have already 

been determined (see Note 8 to HKEX-GL56-

13) (see also FAQ No. 11A of FAQ No. 077-

2022); and (b) notified to the Exchange four 

clear business days prior to the date of the 

expected Listing Committee hearing in 

accordance with Rule 9.11(23a)(d) (see also 

FAQ No. 10G of FAQ No. 077-2022). 

Regulators may make enquiries where the 
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ratio submitted significantly deviates from the 

75:25 ratio.  

 
(b) The New Code Provisions-related Rule 

Amendments do not prevent the discretionary 
fee entitlement of a CMI from being presented 
in its written engagement in any of the forms 
referred to in sub-paragraphs (a)(i), (ii) and (iii) 
of this FAQ above. 
 
However, it should be noted that the time 
schedule for payment of the fee to a capital 
market intermediary, which is required to be 
specified in its written engagement under Rule 
3A.34(3) (GEM Rule 6A.41(3)) (for a syndicate 
CMI) or Rule 3A.36(3) (GEM Rule 6A.43(3)) 
(for an overall coordinator), is required to cover 
fixed fees and any discretionary fees. This 
means that if the new applicant has decided at 
the time of the engagement of the relevant 
capital market intermediary that a 
discretionary fee may be paid to that capital 
market intermediary, its written engagement is 
required to specify the timing of payment of 
such discretionary fee.  

 
(Added in August 2022) 

 

22/04/2022 

(04/08/2022) 

3A.36 6A.43 077-
2022 

10B. A new applicant intends to appoint an 
overall coordinator before filing its listing 

(i) If it is specified in the overall coordinatorôs 
written engagement that it is entitled to a 
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application, and to appoint further 
syndicate CMIs closer to the date of the 
hearing of its listing application. It is 
therefore specified in the initial written 
engagement of the overall coordinator 
that the overall coordinator is entitled to 
a fixed fee of 60% of the Total Fees, so 
that the new applicant could allocate the 
remaining 40% of the Total Fees to the 
remaining syndicate CMIs to be 
appointed at a later stage.   
 
(i) If fewer syndicate CMIs are 

eventually appointed than initially 
budgeted, could additional fixed 
fees be subsequently allocated 
to the overall coordinator?  
 

(ii) Could the engagement letter of 
the overall coordinator include a 
re-allocation mechanism that 
would allow its fixed fee 
entitlement to be subsequently 
reduced if more syndicate CMIs 
than initially budgeted are 
eventually appointed?  

 

fixed fee of 60% of the Total Fees, this 
would be in compliance with the relevant 
Rule requirements. If the remaining 40% of 
the Total Fees is further allocated to the 
overall coordinator in future at the discretion 
of the issuer, such fee would be regarded as 
its discretionary fee for the purpose of the 
Rules.  

 

(ii) No, the engagement letter of the overall 
coordinator shall not include a re-allocation 
mechanism that would result in an 
unquantified subsequent reduction of its 
fixed fee entitlement in the event that more 
syndicate CMIs than initially budgeted are 
appointed at a later stage, as the fee 
percentage of the overall coordinator and 
the extent of the subsequent reduction are 
unclear at the time of its engagement, and 
there is no certainty as to the minimum 
amount of fixed fees that the overall 
coordinator may get after rendering the 
specified services. 

 
As the deadline for appointing overall coordinators 
is earlier than that for appointing other syndicate 
CMIs (ñnon-OC CMIsò), in light of the positions set 
out in (i) and (ii) above, issuers are reminded to 
make their best estimate as to the number of non-
OC CMIs to be appointed when they communicate 
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to an overall coordinator at the time of entering into 
its engagement letter how much of the Total Fees 
will be awarded to it as its fixed fee.   
 
(Added in August 2022) 

 

22/04/2022 

(04/08/2022) 

3A.34, 3A.36, 

9.11(23a) 

(Note 2), 

9.11A, 

paragraph 3B 

of Part A of 

Appendix 1, 

paragraph 3B 

of Part E of 

Appendix 1 

6A.41,  

6A.43, 

12.23AA 

(Note 2), 

12.26AA, 

paragraph 

3B of Part A 

of Appendix 

1 

077-
2022 

10C. Is it permissible under the New Code 
Provisions-related Rule Amendments 
for the fixed fees specified in the written 
engagement of a CMI (including an 
overall coordinator) to be subsequently 
amended, for example by way of a 
supplemental agreement? Are these 
changes required to be notified to the 
Exchange? 

 

Where any change proposed to the original fee 
structure may potentially result in the contravention 
of the Listing Rules / the Code of Conduct, 
regulators shall be consulted as early as possible 
and before the changes are made.  

Where there is any material change to previously 
submitted information on fee arrangements of 
syndicate CMIs (including overall coordinators), 
including the following, the Exchange should also 
be notified and be provided with the updated 
information and the reasons for such change as 
soon as practicable under Rule 9.11A (GEM Rule 
12.26AA): 

¶ the aggregate of the fees and the ratio of fixed 

and discretionary fees paid or payable to all 

syndicate members required to be included in 

the Application Proof submitted for vetting 

purposes under paragraph 3B of Appendix 

1A/1E to the Rules (paragraph 3B of 

Appendix 1A to the GEM Rules), in cases 

where the relevant fees have already been 

determined (see Note 8 to HKEX-GL56-13). 
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See also FAQ No. 11A of FAQ No. 077-2022; 

and 

 

¶ information including, among others, the 

allocation of the fixed portion of the fees paid 

by the issuer to each overall coordinator and 

the ratio of fixed and discretionary fees to be 

paid to all syndicate CMIs required to be 

submitted by no later than four clear business 

days prior to the Listing Committee hearing 

under Rule 9.11(23a) (GEM Rule 12.23AA). 

See also FAQ No. 10G of FAQ No. 077-2022.  

 
In addition, regulators may request supporting 

documents at any time during the listing 

application process in order to assess whether the 

fee arrangement of any syndicate CMI or any 

change to the terms of its engagement complies 

with the applicable Rule / Code of Conduct 

requirements. 

 

Where the regulators become aware that a 
material change has been made to the fee 
arrangement, the regulators will assess such 
change on a case-by-case basis having regard to 
the scale of, and the reasons for, the change. 
Depending on the circumstances of the case, the 
regulators might make enquiries to assess 
whether the original incentive arrangements for 
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the CMIs involved have been fundamentally 
changed (e.g. the fixed fee entitlement to some 
existing overall coordinators is reduced 
significantly to the effect that a significant 
percentage of the fee pool is now allocated to a 
few CMIs appointed at a very late stage) and 
hence whether such change should be treated as 
constituting a new engagement. Examples of 
situations where subsequent material 
adjustments to fees may be regarded as 
justifiable include (a) resignation of an overall 
coordinator which necessitates a re-allocation of 
fees and (b) a significant reduction in offer size, 
which results in a commercial negotiation of 
revised fee arrangements.  
 
Overall coordinators should document in writing 
the reasons for any changes to the fee 
arrangements in their internal records. 
 
(Added in August 2022) 

 

22/04/2022 

(04/08/2022) 

3A.33,  

3A.34, 3A.35, 

3A.36, 3A.37,  

3A.43 

6A.40, 

6A.41, 

6A.42, 

6A.43, 

6A.44 

077-
2022 

10D. Where there is a material change to the 
terms of the engagement of an overall 
coordinator, will the date of the change 
be regarded as the date of its 
appointment for the purpose of Rules 
3A.35 and 3A.37 (GEM Rules 6A.42 and 
6A.44) (for an overall coordinator (other 
than a sponsor-overall coordinator in a 
Main Board transaction)), or Rule 

If the material change is treated as a new 

engagement, the date on which such material 

change is made will be regarded as the date of 

appointment of the overall coordinator for the 

purpose of Rules 3A.35 and 3A.37 (GEM Rules 

6A.42 and 6A.44) (for an overall coordinator 

(other than a sponsor-overall coordinator in a 

Main Board transaction)), or Rule 3A.43(2) (for a 
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3A.43(2) (for a sponsor-overall 
coordinator in a Main Board 
transaction)? 
 

sponsor-overall coordinator in a Main Board 

transaction). This is subject to (i) the terms of the 

new engagement complying with the relevant 

Rules, and (ii) FAQ No. 10F of FAQ No. 077-2022. 

 

If the material change results in, among other 

things, the requirements under Rule 3A.37 

/3A.43 (GEM Rule 6A.44) not being complied 

with, the new applicant may be required to delay 

its listing timetable until the relevant 

requirements have been re-complied with.  

 

As set out in FAQ No. 10C of FAQ No. 077-2022 

above, where the regulators become aware that 

a material change has been made to the fee 

arrangement of an overall coordinator, they 

might make enquiries to assess, among others, 

whether the material change should be treated 

as constituting a new engagement. 

 

(Added in August 2022) 

 

22/04/2022 

(04/08/2022) 

3A.43, 3A.36 N/A 077-
2022 

10E. (a) Where a new applicant engages 
more than one sponsor-overall 
coordinator through a joint 
engagement agreement (the ñFirst 
Written Agreementò), whether 
specifying a joint fee arrangement 
(including the aggregate fixed fee to 

(a) No. Under Rule 3A.36(2), the fixed fee to be 
paid to each overall coordinator as a 
percentage of the Total Fees should be 
specified in the joint engagement agreement. 
See also FAQ Nos. 10 and 10A of FAQ No. 
077-2022 above.  
 



 77 

Release 
Date (Last 
Update Date) 
 

Main Board 
Rules 

GEM 
Rules 

Series 
No. 

FAQ 
No. 

Query Response 

be paid to all the appointed joint 
sponsor-overall coordinators but 
without specifying the fee split 
between or among them) in the joint 
engagement agreement would be 
sufficient to satisfy the 
requirements under Rule 3A.36(2)? 

 
(b) If the answer to (a) is no, and the 

same parties enter into a 
supplemental engagement 
agreement to clarify the fee split 
among such joint sponsor-overall 
coordinators, whether the 
Exchange will regard the date of the 
First Written Agreement as the date 
of appointment of the joint sponsor-
overall coordinators for the purpose 
of calculating the 2-month period 
required under Rule 3A.43(2)? 

 

(b) Subject to FAQ No. 10F of FAQ No. 077-2022, 
the 2-month period required under Rule 
3A.43(2) shall commence on the date when the 
sponsor-overall coordinator is appointed in 
strict compliance with the Rules. In the 
scenario described, the date of the latest 
supplemental engagement agreement will be 
regarded as the date of appointment of the joint 
sponsor-overall coordinators.  

 

(Added in August 2022) 
 

 

22/04/2022 

(04/08/2022) 

3A.33, 3A.34,  

3A.35,  

3A.36, 3A.37, 

3A.43   

 

 

6A.40, 

6A.41,  

6A.42, 

6A.43, 

6A.44 

077-
2022 

10F. Could a syndicate CMI (or overall 

coordinator) whose fixed fee 

entitlement was not presented in 

compliance with Rule 3A.34/ 3A.36 

(GEM Rule 6A.41/ 6A.43) (see FAQ 

Nos. 10 and 10A of FAQ No. 077-2022 

above for details) enter into a 

supplemental engagement agreement 

If the fixed fee entitlement of a syndicate CMI 

(including an overall coordinator) was not 

presented as an acceptable fixed fee formulation 

in accordance with the responses to FAQ Nos. 10 

or 10A of FAQ No. 077-2022 above, the CMI will 

not be considered as having been appointed in 

compliance with the Rules.  
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with the new applicant to re-comply 

with the relevant Rule requirements? 

 

In that case, would the date of 

engagement of the relevant syndicate 

CMI (or overall coordinator) be taken 

as the date of the initial engagement 

agreement or that of the supplemental 

engagement agreement for the 

purpose of determining compliance 

with the relevant timing requirement 

under the Rules (e.g. the 2-week 

deadline under Rule 3A.37 (GEM Rule 

6A.44) for overall coordinators (other 

than sponsor-overall coordinators) or 

the 2-month deadline under Rule 

3A.43 (for sponsor-overall 

coordinators))?  

 

The new applicant shall enter into a supplemental 

engagement with the CMI to comply with Rule 

3A.34/ 3A.36 (GEM Rule 6A.41/ 6A.43). The 

appointment of the CMI for the purpose of the 

Rules will only be regarded as having 

commenced on the date when the CMI is 

appointed in strict compliance with the Rules, i.e. 

the date of the supplemental engagement. For 

example, where the CMI in the scenario 

described is a sponsor-overall coordinator, the 2-

month period required under Rule 3A.43(2) shall 

only be regarded as having commenced on the 

date of the supplemental engagement.  

 

If the initial written engagement was entered into 

on or before 4 August 2022 and the supplemental 

engagement was entered into within 1 month 

from 4 August 2022, the Exchange would accept 

the date of the initial written engagement as the 

date of engagement of the relevant CMI for the 

purpose of the Rules. However, if the initial 

written engagement was entered into after 4 

August 2022 and/or the supplemental 

engagement was entered into more than 1 month 

after 4 August 2022, the date of the supplemental 

engagement agreement will be taken as the date 

of engagement of the relevant CMI for the 

purpose of the Rules.  
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Please refer to FAQ No. 21 of FAQ No. 077-2022  

where a new applicant intends to make use of the 

transitional arrangement. 

 

(Added in August 2022) 

 

22/04/2022 

(04/08/2022) 

9.11(23a) 12.23AA 077-
2022 

10G. How should the information required to 
be submitted to the Exchange under 
Rule 9.11(23a)(b), (c) and (d) (GEM 
Rule 12.23AA(b), (c) and (d)) be 
presented? 
 
 
 

Rule 9.11(23a)(b) (GEM Rule 12.23AA(b)) 
 
Rule 9.11(23a)(b) (GEM Rule 12.23AA(b)) 
requiring a confirmation of the ñfixed fees to be paid 
by the issuer to each overall coordinatorò does not 
prescribe the form in which the fixed fee 
information should be presented. The Exchange 
would expect this to include (i) the fees to which 
each overall coordinator is entitled as a percentage 
of the Total Fees (Note 1) and (ii) the fixed fees as 
a percentage of the offer size for all overall 
coordinators (which is consistent with the 
presentation of the Total Fees as a percentage of 
the gross proceeds to be raised from the New 
Listing in respect of both the public subscription 
and the placing tranches as required under Rule 
9.11(23a)(c) (GEM Rule 12.23AA(c))). 
 
Rule 9.11(23a)(c) (GEM Rule 12.23AA(c)) 
 
Rule 9.11(23a)(c) (GEM Rule 12.23AA(c)) requires 
the Total Fees (as a percentage of the gross 
proceeds to be raised from the New Listing) in 
respect of both the public subscription and the 
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placing tranches to be paid to all syndicate CMIs. 
The Exchange would expect this to include both (a) 
the percentage calculated on the basis that the 
over-allotment option (if any) is not exercised; and 
(b) the percentage calculated on the basis that the 
over-allotment option (if any) is exercised in full 
(Note 1). 
 
Rule 9.11(23a)(d) (GEM Rule 12.23AA(d)) 
 
Rule 9.11(23a)(d) (GEM Rule 12.23AA(d)) 
requires the ratio of fixed and discretionary fees to 
be paid to all syndicate CMIs for both the public 
subscription and the placing tranches (in 
percentage terms). The Exchange would expect 
this to include: 
 
(a) the total fixed fees (as a percentage (Note 

2) of the Total Fees) paid or to be paid to all 
syndicate CMIs for both the public 
subscription and the placing tranches 
(Notes 1 and 3); and 
 

(b) the total discretionary fees (as a percentage 
(Note 2) of the Total Fees) paid or to be paid 
to all syndicate CMIs for both the public 
subscription and the placing tranches 
(Notes 1 and 4).  

 
Notes:  
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1. If any information required to be submitted 
under Rule 9.11(23a) (GEM Rule 12.23AA) is 
calculated and/or presented on the basis that 
the discretionary fees (if any) will be fully paid, 
such basis should be clearly stated in the 
submission.  
 

2. Both (a) the percentage calculated on the basis 
that the over-allotment option (if any) is not 
exercised; and (b) the percentage calculated 
on the basis that the over-allotment option (if 
any) is exercised in full shall be submitted. 
 

3. The fixed fee percentages shall be expressed 
in compliance with FAQ Nos. 10 and 10A of 
FAQ No. 077-2022 above.  
 

4. For the avoidance of doubt, the payment of 
discretionary fees (if any) to any syndicate 
member is at the absolute discretion of the 
issuer and therefore it would be acceptable for 
the discretionary fee percentages to be subject 
to language such as "up toò or ñno less thanò a 
particular percentage. 

 
(Added in August 2022) 

 

22/04/2022 

(04/08/2022) 

3A.34, 

paragraph 

10A of Form 

6A.41, 

paragraph 

10A of 

077-
2022 

12. Under the New Code Provisions-

related New Code Provisions-related 

Rule Amendments, what information 

The issuer shall provide the following in relation 
to fee arrangements to the capital market 
intermediaries: 
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F in 

Appendix 5  

Form E in 

Appendix 5 

in relation to fee arrangements does 

an issuer need to provide to capital 

market intermediaries involved in the 

Relevant Activities in the issuerôs 

proposed placing?   

  

 

(i) at the time of engagement of a capital 
market intermediary by the issuer, the issuer 
must specify, among others, the following in 
the capital market intermediaryôs written 
engagement agreement:  
 
(a)  the fee arrangement (including the 

capital market intermediaryôs fixed fee 
percentage); and 

(b)  the time schedule for payment of the 
fees (Note 1) to the capital market 
intermediary; and  

 
(ii) before commencement of dealings in the 

equity securities or interests to be placed in 
the transaction, the issuer must determine 
and communicate in writing to the syndicate 
CMI the allocation of discretionary fee, that 
is, the absolute amount to be paid (Note 2), 
and the time schedule for the payment (Note 
2) of the total fees payable, to the syndicate 
CMI.  

 

Notes: 

1. This includes fixed and (if any) 
discretionary fees.  

2. See Notes 1 and 2 to FAQ No. 11 of FAQ 
No. 077-2022. 
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(Updated in August 2022) 
 

22/04/2022 

(04/08/2022) 

3A.43 N/A 077-
2022 

21. In the event that a Main Board new 

applicant has already appointed a 

sponsor for its proposed New Listing 

(that involves a placing) before the 

Effective Date, is it required to 

terminate the existing sponsor 

engagement and re-appoint the 

relevant intermediary as a sponsor and 

an overall coordinator (or re-appoint 

the relevant intermediary as a sponsor 

and appoint an intermediary within its 

group of companies (ñgroup 

companyò) as an overall coordinator) 

at the same time  for the purpose of 

complying with the requirement on 

sponsor-overall coordinators under 

Rule 3A.43(2) if the new applicant (A) 

re-files its listing application on or after 

the Effective Date after the previous 

listing application lapses, or (B) files its 

listing application for the first time on or 

after the Effective Date? 

 

In general, sponsors are reminded of their 

responsibilities to advise their issuer clients on 

compliance with the rules and regulations that are 

expected to apply to the relevant listing 

applications at the relevant times.   

 

(A) Re-filings of listing applications of Main 

Board new applicants submitted before 

the Effective Date (ñPre-existing Listing 

Applicationsò) 

 

As set out in the ñInformation Paper on (i) 

New Code Provisions-related Rule 

Amendments on bookbuilding and placing 

activities in equity capital market 

transactions and sponsor coupling to 

complement the SFCôs new Code of 

Conduct provisions; and (ii) housekeeping 

Rule amendmentsò published by the 

Exchange on 22 April 2022 and FAQ No. 

20 of FAQ No. 077-2022, the New Code 

Provisions-related Rule Amendments will 

not apply to Pre-existing Listing 

Applications.  

 

This means that Main Board new 

applicants are not required to appoint an 
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overall coordinator or a sponsor-overall 

coordinator or comply with Rule 3A.43(2) 

in respect of such Pre-existing Listing 

Applications. In the event that the Pre-

existing Listing Application lapses and is 

re-filed (Note 1) on or after the Effective 

Date, provided that: 

 

(i) the existing independent sponsor 

has been appointed as such before 

the Effective Date and at least 2 

months before the submission of the 

re-filing, and the notification of the 

sponsor engagement has been 

submitted to the Exchange in 

accordance with Rule 3A.02A(1) and 

in any event before the Effective 

Date (Notes 2 and 4);     

 

(ii) the independent sponsor referred to 

in condition (i) above or its group 

company has also been appointed 

as an overall coordinator for the 

purpose of Rule 3A.43 before the 

Effective Date and at least 2 months 

before the submission of the re-filing 

(Notes 3 and 5);  
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(iii) the engagements of such sponsor 

and overall coordinator remain valid 

and effective as at the time of the re-

filing; and   

 
(iv) the re-filing is submitted within 3 

months from the lapse of the last 

listing application,  

 

we would accept the overall coordinator 

referred to in condition (ii) above as having 

been duly appointed as a sponsor-overall 

coordinator for the purpose of Rule 3A.43 

even though its appointment as an overall 

coordinator was not made at the same 

time as it or its group company was 

appointed as a sponsor.  

 

(B) Certain listing applications submitted 

by Main Board new applicants for the 

first time on or after the Effective Date 

and their subsequent re-filings 

 

In the event that a Main Board new listing 

application is submitted for the first time on 

or after the Effective Date, the New Code 

Provisions-related Rule Amendments 

shall apply. This means that, amongst 

other things, the Main Board new applicant 

whose listing is expected to involve a 
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placing should appoint at least one 

sponsor-overall coordinator in accordance 

with the New Code Provisions and the 

Rule Amendments.   

 

However, we acknowledge that where a 

sponsor mandate has been entered into 

before the publication of the New Code 

Provisions-related Rule Amendments (i.e. 

22 April 2022) (ñPublication Dateò) but the 

listing application is only ready for 

submission on or after the Effective Date, 

the new applicant might not be able to 

strictly comply with the requirement to 

appoint the sponsor and the overall 

coordinator at the same time for the 

purpose of complying with the requirement 

on sponsor-overall coordinators under 

Rule 3A.43(2) when it submits the listing 

application for the first time on or after the 

Effective Date.  

 

The purpose of the New Code Provisions-

related Rule Amendments is not to require 

such new applicant to terminate the 

existing sponsor engagement and re-

appoint the relevant intermediary as a 

sponsor and an overall coordinator (or re-

appoint the relevant intermediary as a 

sponsor and appoint its group company as 
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an overall coordinator) in connection with 

such application and subsequent re-

filings, provided that: 

 

(i) the new applicant has already 

appointed an independent sponsor 

before the Publication Date, and the 

notification of the sponsor 

engagement has been submitted to 

the Exchange in accordance with 

Rule 3A.02A(1) before the 

Publication Date (Note 4);  

 

(ii) the independent sponsor referred to 

in condition (i) above or its group 

company has also been appointed 

as an overall coordinator (Note 3) for 

the purpose of Rule 3A.43 before the 

Effective Date and at least 2 months 

before the submission of the initial 

application or re-filing (where 

applicable) (Note 5);  

 
(iii) the engagements of such sponsor 

and overall coordinator remain valid 

and effective as at the time of the 

submission of the initial application 

or re-filing (where applicable); and  
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(iv) where applicable, the re-filing is 

submitted within 3 months from the 

lapse of the last listing application. 

 
Provided that the four conditions described 

above in Part (B) are met, we would accept 

the overall coordinator referred to in 

condition (ii) above as having been duly 

appointed as a sponsor-overall 

coordinator for the purpose of Rule 3A.43.  

 

Under the circumstances where the conditions 

described above in Part (A) or (B) (as the case 

may be) are met, no application is required to be 

submitted by a new applicant or its sponsor for 

the Exchangeôs consent for following the relevant 

transitional arrangement). However, where a new 

applicant intends to make use of the transitional 

arrangement in Part (A) or (B) above (as the case 

may be), the sponsor of the new applicant shall 

notify the Exchange in writing of the appointment 

of the overall coordinator under condition (ii) in 

Part (A) or (B) as soon as practicable after such 

appointment is made.  

 

If the fee arrangement in the initial written 

engagement for the appointment of the overall 

coordinator under condition (ii) above was not 

presented in compliance with the Rules (as 
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detailed in FAQ Nos. 10 and 10A of FAQ No. 077-

2022) and a supplemental engagement is 

entered into pursuant to FAQ No. 10F of FAQ No. 

077-2022, the sponsor of the new applicant shall 

notify the Exchange in writing that such 

supplemental engagement has been entered 

into, the dates of the initial engagement and the 

supplemental engagement and the changes 

made pursuant to the supplemental engagement. 

For the avoidance of doubt, if the Exchange had 

already been notified of the initial engagement, 

the sponsor of the new applicant would be 

required to notify the Exchange where a 

supplemental engagement has been entered into 

pursuant to FAQ No. 10F of FAQ No. 077-2022, 

even if the new applicant may eventually be 

unable to make use of the transitional 

arrangement.   

 

The above notification(s) shall be made in writing 

by email to the relevant vetting team (where the 

listing application has already been filed) or to 

ipoteamadmin@hkex.com.hk (where the initial 

listing application has yet to be filed).  

 

Notes:  

 

mailto:ipoteamadmin@hkex.com.hk
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1. This applies to subsequent re-filings as well 

provided that the conditions set out in Part 

(A) above are met. 

2. For the avoidance of doubt, if the notification 

of the initial sponsor engagement of the 

existing independent sponsor had 

previously been submitted to the Exchange 

in accordance with Rule 3A.02A(1), such 

notification will not need to be re-submitted 

to the Exchange for the purpose of fulfilling 

condition (i) of Part (A) above.  

3. For the avoidance of doubt, in respect of a 

sponsor-overall coordinator other than that 

referred to in condition (ii) in Parts (A) and 

(B) above (e.g. if the engagement of the 

sponsor-overall coordinator referred to in 

condition (ii) above ceases and another 

intermediary or intermediaries is/are 

engaged as a replacement sponsor-overall 

coordinator), a Main  Board new applicant 

shall comply fully with, inter alia, Rule 3A.43, 

including the requirement under Rule 

3A.43(2) to make sure that the 

appointments of the sponsor and the overall 

coordinator in respect of such sponsor-

overall coordinator are made at the same 

time.  

4. In line with Rule 18B.78, references to ñ2 

monthsò in condition (i) in Parts (A) and (B) 

above shall be modified to 1 month in the 
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case of a placing involving bookbuilding 

activities (as defined under the Code of 

Conduct) in connection with the New Listing 

of a SPAC. 

5. References to ñ2 monthsò in condition (ii) in 

Parts (A) and (B) above shall be modified to 

1 month in the case of a placing involving 

bookbuilding activities (as defined under the 

Code of Conduct) in connection with the 

New Listing of a SPAC. See also FAQ No. 

9A of FAQ No. 077-2022. 

 

Considering the new obligations and additional 
responsibilities under the New Code Provisions-
related Rule Amendments, Main Board new 
applicants are reminded to take into account the 
conditions set out above if they wish to rely on the 
transitional arrangements to avoid any 
unintended delay in their listing timetables and be 
mindful of, among others, (a) the timing for 
negotiating and entering into a new/additional 
engagement with their existing independent 
sponsor (or its group company) and/or overall 
coordinator; (b) the preparation required in 
advance for a re-filing to be submitted within 3 
months from the lapse of the last listing 
application; and (c) any contingencies which may 
result in a re-filing on or after the Effective Date 
(e.g. delay of the listing date to after the Effective 
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Date and lapse of the listing application shortly 
before it).  
 
We have set out some illustrative examples 
highlighting the key dates in respect of the 
transitional arrangements in the Appendix. 
 
(Last updated in August 2022) 
 

22/04/2022 

(04/08/2022) 

3A.43, 3A.36 N/A 077-
2022 

24. Where a new applicant who had 
submitted a listing application before the 
Effective Date (i.e. a Pre-existing Listing 
Application not subject to the New Code 
Provisions-related Rule Amendments) 
has entered into an overall coordinator 
engagement agreement with the 
existing sponsor (or its group company) 
before the Effective Date to ensure that 
it could make use of the transitional 
arrangement in Part (A) of FAQ No. 21 
of FAQ No. 077-2022 in case the listing 
application needs to be re-filed on or 
after the Effective Date, would it be 
acceptable to specify in the overall 
coordinator engagement letter that the 
provisions relating to the existing 
sponsorôs (or its group companyôs) 
appointment as a sponsor-overall 
coordinator and other terms required 
under Rule 3A.36 (ñOC Appointment 
Provisionsò) would not apply if listing 

As stated in the SFCôs Consultation Paper and 
Conclusions Paper, the major aim of the ñsponsor-
couplingò proposal was to ensure that, among 
others, (i) at least one sponsor would be free of 
potential incentives to compromise its due 
diligence in order to secure an overall coordinator 
role; and (ii) at least one sponsor-overall 
coordinator would have obtained a good 
understanding of the new applicant through its due 
diligence work and be in a good position to give 
comprehensive advice to the new applicant 
throughout the transaction. 
 
In the scenario described, this is acceptable as 
there appears to be no uncertainty over the 
existing sponsorôs (or its group companyôs) 
appointment as a sponsor-overall coordinator and 
the terms of its sponsor-overall coordinator 
engagement for the purpose of the re-filing on or 
after the Effective Date, given that (i) the existing 
sponsor (or its group company) is appointed before 
the Effective Date as a sponsor-overall coordinator 

https://apps.sfc.hk/edistributionWeb/api/consultation/openFile?lang=EN&refNo=21CP1
https://apps.sfc.hk/edistributionWeb/api/consultation/conclusion?lang=EN&refNo=21CP1
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takes place before the lapse of the Pre-
existing Listing Application? 
 
 

for the potential re-filing on or after the Effective 
Date; (ii) the OC Appointment Provisions required 
under Rule 3A.36 have been determined and set 
out in the overall coordinator engagement letter 
before the Effective Date; and (iii) the OC 
Appointment Provisions would apply once the Pre-
existing Listing Application lapses (where listing 
does not take place).  
 
(Added in August 2022) 

 

22/04/2022 3A.46 6A.48 077-
2022 

14. Under the New Code Provisions-
related Rule Amendments, a new 
applicant and its directors shall provide 
each syndicate member with a list of 
the directors and existing shareholders 
of the new applicant, their respective 
close associates and any person who 
is engaged by or will act as a nominee 
for any of the foregoing persons to 
subscribe for, or purchase shares in 
connection with a New Listing 
(ñRestricted Investorsò). 
 
(i) Does this requirement apply to 

new applicants with a primary 
listing on an overseas exchange 
given they may have a large 
shareholder base and the 
compilation of the list of 

(i) In the case of a placing in connection with a 
New Listing, the Listing Rules prohibit 
Restricted Investors from subscribing for the 
equity securities or interests of a new 
applicant unless with consent from the 
Exchange. The provision of the required 
information set out in Rule 3A.46 (GEM Rule 
6A.48) is to assist the syndicate members to 
identify such Restricted Investors.  

 
A new applicant seeking a secondary listing 
or a dual primary listing with an offering on 
the Exchange has the same obligation under 
Rule 3A.46 (GEM Rule 6A.48) to assist their 
syndicate members to meet their general 
obligation to take all reasonable steps to 
identify Restricted Investors.  

 
Under the current practice, given there may 
be material changes in the Restricted 
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Restricted Investors may be 
cumbersome?  

 
(ii) Does the requirement apply to a 

placing of shares by a listed 
issuer that falls under Rules 
3A.32(1)(a)(ii) or 3A.32(1)(b) 
(GEM Rule 6A.39(1)(a)(ii) or 
6A.39(1)(b))? 

 
 

Investors during the listing process of a new 
applicant seeking a secondary listing or a 
dual primary listing on the Exchange, it may 
apply for the Exchangeôs consent under 
paragraphs 5(1) and (2) of Appendix 6 to the 
Listing Rules (GEM Rule 10.12(1A)(a) and 
(b)) and a waiver of Rule 10.04 (GEM Rule 
13.02(1)) in order to allow certain existing 
shareholders of the new applicant to 
subscribe for equity securities or interests in 
its IPO.  
 
Guidance Letter HKEX-GL85-16 provides 
that the Exchange will consider giving the 
above consent and granting the above 
waiver to a new applicantôs existing 
shareholders or their close associates to 
participate in an IPO if any actual or 
perceived preferential treatment arising from 
their ability to influence the listing applicant 
during the allocation process can be 
addressed (for example, where all the 
conditions set out in paragraph 4.20 of the 
above guidance letter are fulfilled, the 
Exchange may consider that the actual or 
perceived preferential treatment given to the 
relevant existing shareholders or their close 
associates by virtue of their relationship with 
the new applicant can be addressed and will 
ordinarily give its consent for allocation of 
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securities to such shareholders or their close 
associates).  

 
(ii) No, this requirement only applies to a placing 

in connection with a New Listing.  
 

However, listed issuers are reminded to 
comply with the requirement of the Listing 
Rules in connection with the placing of (a) 
equity securities or interests of a class new 
to listing or of a class already listed under a 
general or specific mandate or (b) listed 
equity securities or interests (if it is 
accompanied by a top-up subscription) to 
any ñconnected personò as defined in 
Chapter 14A of the Listing Rules. For 
example, a listed issuer may provide 
information to assist the syndicate members 
to identify the listed issuerôs connected 
persons.   

 

06/09/2019 
(January 
2022) 

4.03, 19.20, 
19C.16 

7.02, 24.13 N/A 059-
2019 
 

As from 1 October 2019 (ñEffective 
Dateò), the amendments to the Financial 
Reporting Council Ordinance (Cap. 588) 
(ñFRCOò) took effect and the Financial 
Reporting Council (ñFRCò) became 
Hong Kongôs independent regulator of 
listed entity auditors. 
 
After the Effective Date, all audit firms 
intending to carry out a PIE Engagement 

(i) In relation to equity issuers and applicants, the 
audit engagements falling within the PIE 
Engagements are summarized below: 

 

Preparation of auditorsô or 
accountantsô report 

Is it a PIE 
Engagement? 

Annual financial statements ã 

Listing document ã 

Very substantial acquisition ã 
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are subject to a system of registration 
(for Hong Kong audit firms) and 
recognition (for non-Hong Kong audit 
firms) as PIE Auditors. 
 
Any non-Hong Kong audit firm is 
required to be recognized by the FRC 
before the audit firm can (i) ñundertakeò 
(i.e. accept an appointment to carry out) 
any PIE Engagement; and (ii) carry out 
any PIE Engagement for an overseas 
entity.  Under the FRCO, the Exchange 
needs to issue a Statement of No 
Objection (ñSNOò) before the FRC 
considers an application of the overseas 
audit firm to be recognized as a 
Recognized PIE Auditor.  The overseas 
audit firm must not accept an 
appointment for carrying out any PIE 
Engagement for an overseas entity 
unless the application for recognition 
has been granted. 
 
(i) Which types of engagements fall 

within the PIE Engagements? 
 
(ii) On the appointment of a non-Hong 

Kong audit firm for the PIE 
Engagement, who should submit 
the formal application to the FRC? 

 

Reverse takeover ã 

Major transaction × 

Very substantial disposal × 

Extreme transaction × 

De-SPAC transaction × 

 
For those engagements not falling within the 
PIE Engagements, such as accountantsô 
reports included in major transaction and very 
substantial disposal circulars, the Listing 
Rules continue to apply after the Effective 
Date.  Therefore, it is at the Exchangeôs 
discretion to accept an overseas audit firm as 
the reporting accountant under the Listing 
Rules and recognition with the FRC is not 
required. 

 
(ii) The FRC considers the recognition 

application of a non-Hong Kong audit firm on 
a case-by-case basis.  Therefore, the 
application should be submitted by the 
overseas entity.  Please see the table below: 

 

Location of 
audit firm 

Application should be submitted by 

Overseas 
audit firm 

Overseas entity,  
together with a SNO issued by the 
Exchange 



 97 

Release 
Date (Last 
Update Date) 
 

Main Board 
Rules 

GEM 
Rules 

Series 
No. 

FAQ 
No. 

Query Response 

Endorsed 
Mainland 
audit firm 

Not applicable. 

(Endorsed Mainland audit firms are 
recognized as a PIE Auditors 
without a recognition application 
being made to the FRC.) 

 
Notes: 
1.  A public interest entity (PIE) is either (a) a 

listed corporation whose listed securities 
comprise at least shares or stocks; or (b) a 
listed collective investment scheme.  
Therefore, an entity with only listed debts 
without listed shares or stocks is not a PIE. 

 
2. For further details on the recognition of 

overseas audit firms, please refer to the 
FRCôs website. 

 

06/09/2019 
(January 
2022) 

4.03, 19.20, 
19C.16 

7.02, 24.13 N/A 060-
2019 
 

The overseas equity issuer or applicant 
must seek a SNO from the Exchange to 
engage an overseas audit firm to 
undertake its PIE Engagements.  After 
the SNO is obtained, that issuer or 
applicant can submit the recognition 
application to FRC. 
 
What are the assessment criteria to be 
considered by the Exchange for the 
issue of a SNO? 
 

SNO is granted on by a case-by-case basis. 
 
As set out in note 2 to Main Board Rule 4.03(1) 
(note 2 to GEM Rule 7.02(1)), we will issue a SNO 
if the overseas audit firm: 
 
(a)  has an international name and reputation; 
 
(b) is a member of a recognized body of 

accountants; and 
 
(c) is subject to independent oversight by a 

regulatory body of a jurisdiction that is a full 
signatory to the IOSCO MMOU.  It would be 
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acceptable if the relevant audit oversight body 
is not a signatory to the IOSCO MMOU but the 
securities regulator in the same jurisdiction is 
a full signatory to the IOSCO MMOU. 

 
In this regard, the overseas equity issuers and 
applicants are reminded that they should plan their 
application ahead and allow sufficient time for them 
to seek the SNO and obtain the FRCôs approval for 
recognition of a Recognized PIE Auditor. 
 

06/09/2019 
(January 
2022) 

4.03, 19.20, 
19C.16 

7.02, 24.13 N/A 061-
2019 
 

What information should be submitted to 
the Exchange when making an 
application for a SNO? 
 

The SNO application must be made in writing.  
Based on all relevant facts and circumstances, the 
overseas equity issuer or applicant should provide 
an explanation, that supports the SNO application, 
and all other relevant information that it reasonably 
believes should be brought to the Exchangeôs 
attention, including but not limited to: 
 
(1) Details of the PIE Engagement (see FAQ No. 

059-2019) and role of the overseas audit firm 
acting as: 
 
a. auditors; and/or 
b.  reporting accountants. 

 
(2) Information of the issuer or the applicant or the 

business, company or companies being 
acquired (collectively ñtargetò in the case of an 
acquisition), including its name, address, 
place of incorporation and nature of the 
business of the group/target. 
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(3)  Information of the overseas audit firm, 
including: 

 
a. having an international name and 

reputation; 
 

b. being a member of, or registered with, an 
accountancy body (please specify the 
name of accountancy body in the home 
country) that is a member of the 
International Federation of Accountants 
(IFAC) (see note 1 below); and 

 
c. being subject to independent oversight by 

a regulatory body of a jurisdiction (please 
specify the name of regulatory body in the 
home country) that is a signatory to the 
IOSCO MMOU (see note 2 below). 

 
(4) Auditing and financial reporting standards 

adopted in relation to the PIE Engagement. 
 
(5) Reasons of why an overseas audit firm is 

needed to undertake the PIE Engagement 
(see note 3 below), such as: 

 
a. the overseas audit firm has a geographical 

proximity and familiarity with the 
businesses of that overseas applicant or 
issuer or the target; and/or 
 

b. that overseas applicant or issuer or the 
target is listed on a Recognised Stock 
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Exchange (as defined in Rule 1.01), and 
the overseas audit firm is the auditor of that 
overseas applicant or issuer or the target; 
and/or 
 

c. the overseas audit firm is the statutory 
auditor of that overseas applicant or issuer 
or the target. 

 
Note 1:  A SNO issued by the Exchange is one of 
the eligibility criteria to be a Recognized PIE 
Auditor.  There is no indication that the overseas 
audit firm mentioned in the SNO will be approved 
by the FRC, as the FRC has the following 
additional criteria: 
 
(a) the overseas audit firm is subject to the 

regulation of an overseas regulatory 
organization recognized by the FRC; and 

 
(b) the overseas audit firm has adequate 

resources and possesses the capability to 
carry out a PIE Engagement for the overseas 
entity. 

 
Generally, an overseas regulatory organization is 
recognized by the FRC, if it is a member of the 
International Forum of Independent Audit 
Regulators (IFIAR); or from a jurisdiction which has 
attained equivalence status granted by the 
European Commission under Article 46 of the 
Statutory Audit Directive 2006/43/EC.  For details, 
please refer to the FRCôs website. 
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Note 2:  It would be acceptable if the relevant audit 
oversight body is not a signatory to the IOSCO 
MMOU but the securities regulator in the same 
jurisdiction is a full signatory to the IOSCO MMOU. 
 
Note 3:  The Exchange will consider exercising its 
discretion not to issue a SNO if the overseas issuer 
or applicant fails to satisfy the Exchange of its 
reasons for its engagement of an overseas audit 
firm to undertake the PIE Engagement. 
 

06/09/2019 
(January 
2022) 

4.03 7.02 N/A 063-
2019 
 

Main Board Rule 4.03 (GEM Rule 7.02) 
requires the reporting accountants to be 
normally qualified under the 
Professional Accountants Ordinance 
(Cap. 50). 
 
After the amendments to the FRCO 
became effective, is the overseas equity 
issuer or applicant still required to apply 
the waiver of Main Board Rule 4.03 
(GEM Rule 7.02), in addition to seeking 
the SNO, when it proposes to appoint an 
overseas audit firm to act as a reporting 
accountant for its PIE Engagement? 
 

Yes.  After the Effective Date, the overseas equity 
issuer or applicant is still required to apply for this 
waiver to the Exchange together with its SNO 
application. 
 
We will grant this waiver subject to the overseas 
audit firm to be recognized by the FRC.  The issuer 
or applicant should also disclose this waiver 
(including details and reasons) in its circular or 
listing document. 
 

06/09/2019 
(January 
2022) 

19.20, 
19C.16 

24.13 N/A 064-
2019 
 

Before the amendments to the FRCO 
became effective, the overseas equity 
issuer needs to make an enquiry 
regarding its proposed appointment of 
an overseas audit firm as its auditor. 

No.  After the Effective Date, the overseas equity 
issuer only needs to submit the SNO application to 
the Exchange.  We will arrange to issue a SNO if 
the overseas audit firm can satisfy the assessment 
criteria as set out in FAQ No. 060-2019. 
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After the Effective Date, does the 
overseas equity issuer, for PIE 
Engagements, still need to make the 
enquiry, in addition to seeking the SNO, 
when it proposes to appoint an overseas 
audit firm to act as its auditor? 
 

 
Note:  For overseas audit firms who have already 
been recognized by the FRC as Recognized PIE 
Auditors, although the SNO is not required (see the 
example set out in FAQ No. 065-2019 (ii) below), 
the issuers are required to apply Main Board Rule 
4.03 (GEM Rule 7.02) waiver or seek our consent 
under Main Board Rules 19.20(2) and 19C.16(2) 
(GEM Rule 24.13(2)) for the new engagement as 
required under the Listing Rules. 
 

06/09/2019 
(January 
2022) 

4.03, 19.20, 
19C.16 

7.02, 24.13 N/A 065-
2019 
 

Is an overseas equity issuer required to 
apply a ñnewò SNO in the following 
circumstances: 
 
(i)  Annual renewal of the recognition 
(i.e. ñsameò overseas audit firm) to 
the FRC? 

 
(ii)  To appoint an overseas audit firm 

(who is the auditors of the issuer) as 
its reporting accountants for a 
transaction circular, which falls 
within the PIE Engagements? 

 
(iii)  To appoint ñanotherò overseas audit 

firm as its auditors or reporting 
accountants for a transaction 
circular (which falls within the PIE 
Engagements)? 

 

In the circumstances described: 
 
(i)  No.  The SNO is not required when applying 

for renewal of the recognition to the FRC. 
 
(ii)  No.  The SNO is not required.  In addition, the 

issuer does not have to re-apply for 
recognition to the FRC when the recognition of 
that audit firm remains valid. 

 
(iii)  Yes.  The issuer should make a fresh 

recognition application, together with the SNO, 
to the FRC. 
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06/09/2019 
(January 
2022) 

4.03, 19.20, 
19C.16 

7.02, 24.13 N/A 066-
2019 
 

Does an overseas equity issuer or 
applicant need to disclose the fact that 
its auditors or reporting accountants for 
a PIE Engagement are the Registered or 
Recognized PIE Auditors in the annual 
report, circular or listing document? 
 

Yes.  It should disclose that fact. 
 

06/09/2019 
(January 
2022) 

4.03, 19.20, 
19C.16 

7.02, 24.13 N/A 067-
2019 
 

Does an overseas equity applicant need 
to disclose the name of the auditors after 
listing in the listing document? 
 
 

Yes.  For clarity, the overseas applicant should 
disclose the name of its auditors after listing at the 
time of the publication of the listing document. 
 
In case where an overseas applicant engaged a 
Hong Kong audit firm to act as its reporting 
accountant for preparing the accountantsô report in 
its listing document, but it intends to appoint an 
overseas audit firm as its auditors after listing, it 
should seek a SNO from the Exchange and submit 
a recognition application to the FRC.  At the time 
of the publication of the listing document, if its 
application is under the FRCôs consideration, that 
fact should be disclosed. 
 

01/01/2022 4.03, 19A.08 
 

7.02 
 

N/A 076-
2022 
 

Is an equity issuer incorporated in the 
PRC (ñPRC issuerò) permitted to 
appoint an overseas audit firm as its 
reporting accountant for the preparation 
of the accountantsô report in a notifiable 
transaction circular relating to the 
acquisition of an overseas company 
(regardless of whether it constitutes a 
PIE Engagement)? 

Yes.  The PRC issuer is permitted to appoint an 
overseas audit firm to carry out an engagement in 
relation to the acquisition of an overseas company, 
provided that the PRC issuer seeks a waiver from 
strict compliance with Main Board Rule 4.03 (GEM 
Rule 7.02), and obtains a SNO (in the case of PIE 
Engagements) from the Exchange.   
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06/02/2015 
(February 
2020) 

Rules 
4.05(2)(a) 
and (b), Note 
2 to Rule 
4.05(2), 
paragraph 
4(2)(a) and 
(b) of 
Appendix 16, 
Note 4.2 of 
Appendix 16 

Rules 
7.04(2)(a) 
and (b), 
Note 2 to 
Rule 
7.04(2), 
Rules 
18.50B(2)(a
) and (b), 
Note to Rule 
18.50B(2) 

31 7. The relevant Rules requires, among 
other things, the ageing analysis be 
presented on the basis of the date of the 
relevant invoice or demand note.  
 
For issuers in industries that do not issue 
invoices to their customers, but have 
sales and purchase contracts with its 
customers which set out the agreed 
payment schedule, how should they 
present their ageing analysis of 
accounts receivable and accounts 
payable? 

These issuers should present the ageing analysis 
based on the payment schedule set out in the sales 
and purchase contracts.  
 
[Updated in February 2020] 
 
 

24/08/2018 
(01/01/2022) 

4.10,  

4.11,     
19.13, 
19.14, 
19.25A, 
19C.10D, 
19C.23 

7.12, 7.14, 
24.18A 

N/A 034-
2018 

Whether the Exchange will allow an 
applicant, including a biotech company, 
to adopt generally accepted accounting 
principles in the United States (US 
GAAP) in the preparation of 
accountantsô report and subsequent 
financial reports after listing? 

Rule 4.11 requires an accountantsô report in a 
listing document be prepared in Hong Kong 
Financial Reporting Standards or International 
Financial Reporting Standards (IFRS) for non-PRC 
companies. 
US GAAP is acceptable for an overseas issuer 
with, or  seeking, a dual primary or secondary 
listing in the U.S. and on the Exchange 
(paragraph29 of Guidance Letter HKEX-GL111-
22). 
An applicant already listed in U.S. may apply for a 
waiver from Rule 4.11 and note 2.1 to paragraph 2 
of the Appendix 16 to use US GAAP in the 
preparation of an accountantôs report in its 
prospectus and the financial statements issued 
after listing. 
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In considering whether to grant the waiver, the 
Exchange will take into account the following: 

(i) the applicantôs place of operation is in the 
U.S., and whether it has been adopting US 
GAAP; 

(ii) whether the adoption of US GAAP enables its 
investors to make a more meaningful 
comparison of its performance with its peers;  

(iii) the comparability between US GAAP and 
IFRS; and  

(iv) whether there is any material difference 
between the financial statements prepared 
using US GAAP and IFRS.  

 
 
Please refer to Guidance Letter HKEX-GL102-19 
for the details of the conditions, at a minimum, 
required by the Exchange on granting such waiver. 
 
Secondary listed issuers that are listed in the US 
and new secondary listing applications from US-
listed applicants should refer to Guidance Letter 
HKEX-GL111-22 for the transitional arrangements 
on the use of US GAAP for secondary listing.  
 
(Updated in January 2022) 
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18/06/2021 
(01/01/2022) 

4.14, 
5.01B(1)(b), 
5.02B(2)(b), 
14.66(10), 
14.67A(2)(b)(
viii), 
14A.70(13),  
15A.21(4), 
17.02(2), 
19.10(5)(e) 
and (6), 
19A.27(4), 
19A.50, 
19C.10B, 
29.09, 29.10, 
36.08(3), 
Appendix 1A 
paragraph 
53, Appendix 
1B paragraph 
43,  
Appendix 1C 
paragraph 
54, Appendix 
1D 
paragraph 
27, Appendix 
1E paragraph 
76, Appendix 
1F paragraph 
66, Appendix 

7.18, 
8.01B(1)(b), 
8.02B(2)(b), 
19.66(11), 
19.67A(2), 
20.68(13), 
23.02(2), 
24.09(2), 
(3), 
(5)(a),(e) 
and (6), 
25.20(4), 
25.37, 
32.05(3), 
35.10, 
35.11, 
Appendix 
1A 
paragraph 
52, 
Appendix 
1B 
paragraph 
42, 
Appendix 
1C 
paragraph 
53, 
Appendix 4 
paragraph 
9, and 

N/A 075-
2021 

Where and for how long should 
documents on display be published 
online?  
 
How will these documents be removed 
from the relevant websites after the 
expiry of the prescribed display period?  
 

Issuers should publish documents on display on 
both the HKEX website (through EPS under the 
new headline category ñDocuments on Displayò) 
and the issuerôs website.  
 
For documents that are published to meet 
transaction disclosure obligations only, issuers are 
required to publish them for time period prescribed 
by the Listing Rules (which is the same as what the 
Listing Rules originally require for physical display 
of such documents).  
 
For documents that are published to meet ongoing 
disclosure obligations (e.g. constitutional 
documents, audited financial information and 
previous transaction circulars), these should be 
published on a continuous basis. There is no time 
limit on the length of time listing documents should 
remain online. (Note: These documents are 
already published online on a continuous basis. 
Issuers will not have to publish them again to meet 
any transaction disclosure obligations as such 
obligations will be removed with the changes to the 
Listing Rules.) 
 
After the expiry of any relevant display period 
prescribed by the Listing Rules, issuers should 
remove the documents on display manually from 
the EPS themselves and can also remove them 
from their own website. They should not do so 
before the expiry of the relevant display period. 
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4 paragraph 
9(b), 
Appendix 7H 
paragraphs 5 
and 15 
andAppendix 
24 
(Updated in 
January 
2022) 
 

Appendix 
17   
(Updated 
in January 
2022) 

 
The Exchange will not automatically remove 
documents of display from EPS after a relevant 
display period has expired. 

28/11/2008 4.29 7.31 7 68. A listed issuer proposes to place new 
shares to independent third parties for 
cash consideration, details of which will 
be disclosed by way of an 
announcement as required under Main 
Board Rule 13.28 / GEM Rule 17.30. 
 
Where the listed issuer provides 
information about the impact of the 
proposed placing on its financial 
position, is it required to comply with 
Main Board Rule 4.29 / GEM Rule 7.31 
if the announcement contains the 
following information? 
 
(a)  The adjusted net asset value of the 

listed issuer group calculated based 
on the net proceeds from the 
proposed placing and its latest 

Main Board Rule 4.29 / GEM Rule 7.31 sets out the 
standards of preparation and assurance 
associated with any disclosure of pro forma 
financial information (whether mandatory or 
voluntary) in any documents issued by the listed 
issuer under the Listing Rules.  This requirement 
would therefore apply to announcements of the 
listed issuer. 
 
In the present case, the ñadjusted net asset valueò 
described in scenario (a) is regarded as pro forma 
financial information subject to Main Board Rule 
4.29 / GEM Rule 7.31.   
 
In scenario (b), while a qualitative explanation of 
the effect of the proposed placing on the listed 
issuer financial position is not subject to Main 
Board Rule 4.29 / GEM Rule 7.31, the listed issuer 
must ensure that information contained in the 
announcement is accurate and complete in all 



 108 

Release 
Date (Last 
Update Date) 
 

Main Board 
Rules 

GEM 
Rules 

Series 
No. 

FAQ 
No. 

Query Response 

published consolidated net asset 
value. 

(b) A qualitative explanation of the 
effect of the proposed placing on its 
financial position (for example, the 
proposed placing would increase 
the net asset value of the listed 
issuer group). 

 

material respects and not misleading or deceptive 
under Main Board Rule 2.13 / GEM Rule 17.56.  
 

20/10/2011 
(01/04/2015) 

Chapter 5 Chapter 8 15 1. Is an applicant/issuer only required to 
disclose valuation information relating to 
its property interests under Chapter 5 of 
the Main Board Rules/Chapter 8 of the 
GEM Rules in the listing 
document/circular? 
 

No. Under the general disclosure obligation in the 
Companies (Winding Up and Miscellaneous 
Provisions) Ordinance (Cap 32) and the Listing 
Rules (for applicant, see Main Board Rule 
11.07/GEM Rule 14.08(7); for issuer, see Main 
Board Rule 14.63(2)(a)/GEM Rule 19.63(2)(a)), a 
listing document/circular must contain sufficient 
particulars and information necessary for an 
investor to make an informed decision. 
 
 
 

20/10/2011 5.01(1) 8.01(1) 15 2. How is the acquisition cost determined if 
an acquisition is made after the latest 
consolidated audited accounts? 

The acquisition cost should be determined based 
on the appropriate accounting treatment used by 
the acquirer in preparing the financial statements. 
 

20/10/2011 5.01(1) 8.01(1) 15 3. How should an applicant ascertain the 
carrying amount of a property interest? 

The carrying amount of a property interest must be 
ascertainable from the books and records of the 
applicant and consolidated into its balance sheet. 
Disclosure of a breakdown of property interests in 
the listing document is not required. 
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The carrying amount of a property interest used to 
calculate the percentages under which a property 
valuation is not required should be the amount 
reported in the consolidated balance sheet of the 
applicant. It should not be the effective value based 
on the applicantôs percentage holding in the 
subsidiary (or the entity that is consolidated into the 
balance sheet). For example, an 80% owned 
subsidiary of an applicant holds a property interest 
with a carrying amount of $200 million. The 
carrying amount of $200 million should be used 
instead of $160 million. 
 

20/10/2011 5.01(2) 8.01(2) 15 4. Can an applicant engage in both 
property activities and non-property 
activities? 

 
 

An applicant can engage in both property activities 
and non-property activities. An applicant should 
consider each propertyôs use. If a property is for 
letting or sale, then it would be categorised into 
property activity. So even where an applicantôs 
core business is not property development or 
investment, its property interest may still be 
categorised into property activity.  

 

20/10/2011 5.01(2) 8.01(2) 15 5. Does ñholding (directly or indirectly)ò 
means holding by the applicant or its 
subsidiaries, or does it also include 
holding by entities that the applicant has 
no control of, such as associated 
companies or jointly controlled entities? 

ñHolding (directly or indirectly)ò includes property 
interests that are recognised in the consolidated 
balance sheet of the applicant. Whether a property 
interest held by a jointly controlled entity is 
recognised in the consolidated balance sheet of 
the applicant depends on the accounting treatment 
adopted by the applicant. 
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20/10/2011 5.01(2) 8.01(2) 15 6. Should retail outlets occupied by an 
applicant for its operations be 
categorised into a property activity or a 
non-property activity? 
 

Retail outlets occupied by an applicant for its 
operations should be categorised into non-
property activity. 
 

20/10/2011 5.01A(a) 8.01A(a) 15 7. How should an applicant identify 
properties up to the 10% limit in Main 
Board Rule 5.01A(a)/GEM Rule 
8.01A(a)? If there are two properties with 
similar carrying amounts crossing the 
10% limit at the same time, which 
property should be valued? 

Generally, an applicant should identify the carrying 
amount of each property interest and add up from 
the lowest values until the 10% limit is reached. 
Property valuations will not be required for property 
interests comprising the lowest 10%. Property 
valuations will be required for the remaining 
property interests. Full text of valuation reports will 
be required to be disclosed in the listing document 
except where summary disclosure is allowed (see 
Main Board Rule 5.01B/ GEM Rule 8.01B). 
 
Where two properties have similar carrying 
amounts that would cross the 10% limit, we would 
leave it to the applicant and its advisers to 
determine taking into account the general 
disclosure obligation. For example, an applicant 
may have 15 properties representing 10.12% of its 
total assets. The largest and second largest of 
these 15 properties are a property in Mongolia 
representing 0.97% of its total assets and a Hong 
Kong property representing 0.85% of its total 
assets. The total amount of non-valued properties 
would be less than the 10% limit if either one of 
these two properties (each with an amount below 
1% threshold) is valued. 
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An applicant may value the 0.85% Hong Kong 
property instead of the 0.97% Mongolian property 
on the basis that it would be unduly burdensome. 
 

20/10/2011 5.01B(b)(ii) 8.01B(b)(ii) 15 8. What is the timing reference point for the 
statement ñexcept for the property 
interests in the valuations reports, no 
single property interest that forms part of 
its non-property activities has a carrying 
amount of 15% or more of total assetsò? 
 

The timing reference point for the statement is the 
listing document date.  

20/10/2011 5.02 8.02 15 9. Please clarify whether an issuer must 
comply with Main Board Rule 
5.02AI/GEM Rule 8.02AI and Main 
Board Rule 5.02B(ii)/GEM Rule 8.02B(ii) 
as well as the current Rule that requires 
a valuation for an acquisition or disposal 
of a company whose assets consist 
solely or mainly of property and where 
any of the percentage ratios of the 
transaction is or is above 25%. 
  

The property valuation requirement is triggered 
when an issuer acquires or disposes of a company 
whose assets consist solely or mainly of property 
and where any of the percentage ratios of the 
transaction is or is above 25% under Main Board 
Rule 5.02/GEM Rule 8.02. 
 
An issuer should then identify each property 
interest in the company being acquired or disposed 
of and consider whether the carrying amount is 
below 1% of the issuerôs total assets. Valuation is 
not required if a property interest is below 1% of 
the issuerôs total assets. The total carrying amount 
of property interests not valued must not exceed 
10% of the issuerôs total assets.   
 

20/10/2011 5.10 8.36 15 10. Please clarify how to determine when 
information under Main Board Rule 
5.10/GEM Rule 8.36 should be 
disclosed. 

An applicant must disclose information on its 
material property interests. The information must 
be meaningful for investors to make an informed 
decision regarding the company. We expect 
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applicants and sponsors to consider materiality 
taking into account all the relevant facts and 
circumstances and disclose property valuations 
and/or relevant information for material property 
interests.  
 
There is no definition of materiality in the Listing 
Rules. In considering whether a property interest is 
material or not, applicants and sponsors may 
consider:  
 
(a) whether the property interest (individually or in 

aggregate) is used for a reportable segment of 
the applicant. If so, whether it contributes a 
significant portion of revenue to the applicant; 

 
(b) whether there are any encumbrances on the 

property or use of the property that may, at any 
time, directly or indirectly impact the 
operations of the applicantôs reportable 
segment; 

 
(c) whether there are any defects relating to the 

property or its operations that may have major 
impact on the applicantôs business or 
operations, for example, breach of 
environmental regulations or title defects; and 

 
(d) whether there is re-development potential for 
the property that may impact the applicantôs 
financial position. 
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These factors are only for guidance and are not an 
exhaustive list. Applicants and sponsors should 
carefully consider how the information could 
influence investorsô decision. Materiality 
judgement can only be properly made taking in 
account all the facts and circumstances of the 
applicant.  
 

14/11/2014 
(13/07/2018) 

Chapter 6  N/A 29 5. What is the trading suspension 
arrangement for issuers with A shares 
and H shares listed on SSE/ SZSE and 
SEHK?   
 

There will be no change in the general policy for 

trading suspension of A+H issuers as a result of 

the implementation of Shanghai and Shenzhen 

Connect:  

(a) Suspension arrangement  

 

(i) Suspension pending release of inside or 

material information or clarification to address 

false market concern 

 

Where an A+H issuer has any inside 

information1 or material information2 or where 

there is concern about the possible 

development of a false market3, the issuer's A 

and H shares will be suspended in both markets 

to prevent potential or actual market disorder. 

 

Note  

1:  See SEHK Listing Rule 13.09  
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2:  See SSE listing rules 2.3 and 2.10/ SZSE listing 

rule 2.7 

3:  See SEHK Listing Rule 13.10  

 
(ii) Suspension due to other reasons (i.e. other 

than those mentioned in (i) above) 
 
In other specific circumstances where trading 
suspension is required in one market, and not 
the other, under the respective home market 
rules, the current practice will continue to apply. 
They include: (See Attachment 1) 

 
 
 

(b) Communications with exchanges 

 

A+H issuers are reminded that they must notify 

both SEHK and SSE/ SZSE as soon as possible 

after they become aware of any matter that may 

require a trading suspension of their shares on 

SEHK and/or SSE/ SZSE. The issuers should, to 

the extent practicable, make early contact with 

SEHK and SSE/ SZSE to allow sufficient time for 

each exchange to deal with the matter before the 

markets open.  

 

(c) Disclosure in announcements 

 

Where trading is to be suspended in one market 
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only (see paragraph (a)(ii) above), timely 

disclosure of the suspension details (including the 

time of suspension and the reason for the 

suspension) in the other market is necessary to 

ensure that shares in the other market can 

continue to be traded in an orderly manner.  
 

14/11/2014 
(04/11/2016) 

Chapter 6 N/A 29 6. Once suspended, will trading 
resumption of an issuer's A and H 
shares take place at the same time? 

(a)     Resumption arrangement  

 

(i)     Normally, if an issuer's A and H shares are 

suspended due to inside or material 

information or false market concern, trading 

in the shares will resume in both markets at 

the same time after the issuer has published 

an appropriate announcement through 

SEHK and SSE/ SZSE.  

 

(ii)   Nevertheless, as mentioned in paragraph 

(a)(ii) under question 5, there may be specific 

circumstances where trading suspension is 

required in one market, and not the other, 

under the respective home market rules. In 

those circumstances, trading in the issuer's 

shares may resume in one market when it 

has satisfied the requirements of that market, 

but remain suspended in the other market 

under its rules.  
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(b) Communication with exchanges 

 

The suspended issuer should keep both SEHK 

and SSE/ SZSE informed of its developments and 

should allow sufficient time for the exchanges to 

decide whether and when trading can be resumed.  

 

(c) Disclosure in announcements 

 

Where trading is to be resumed in one market only 

(see paragraph (a)(ii) above), the issuer should 

publish an announcement setting out the reasons 

for the continued suspension of its shares in the 

other market.  
 

20/10/2017 6.01 9.01 N/A 005-
2017 

The Financial Institutions (Resolution) 
Ordinance (Cap.628)(ñFIROò) vests in 
the three sectoral resolution authorities 
(being the Monetary Authority, the SFC 
or the Insurance Authority) with a range 
of powers to enable orderly resolution of 
a non-viable, systemically important 
financial institution for the purpose of 
maintaining financial stability, while 
seeking to protect public funds.  

In particular, Part 9 of the FIRO 
empowers a resolution authority to 
temporarily defer certain entitiesô 
disclosure obligations under section 

There is no automatic suspension of dealings in 
securities of such issuer, but the FIRO provides 
that the resolution authority may direct the 
Exchange to suspend, or not to suspend, dealings 
in securities of an issuer despite its disclosure 
obligations have been deferred under the FIRO.   

The resolution authority must consult the SFC (if 
the SFC is not the resolution authority) before its 
exercise of any powers to defer disclosure 
obligations or suspend, or not suspend, dealings to 
enable the SFCôs views to be ascertained 
(including e.g. on the effects of deferral, 
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307B of the SFO in certain 
circumstances (including that the 
disclosure would cause or contribute to 
the non-viability of the entity or its group 
company or impede the ability of the 
resolution authority to achieve orderly 
resolution), and in that case, the entitiesô 
disclosure obligations under the Rules 
will also be deferred automatically.  

Where an issuerôs disclosure obligations 
are deferred under the FIRO, will 
dealings in securities of such issuer be 
suspended? 

suspension or non-suspension on the market, and 
financial stability).   

Any decision to exercise such powers would not be 
taken lightly by a resolution authority given their 
potential risks and ramifications for the stability and 
effective functioning of the financial system. 
Ultimately, the extent to which the resolution 
authority would use any of these powers on failure 
of an institution would depend upon its assessment 
of the risks posed to the orderly resolution, its 
balancing of the resolution objectives in the context 
of securing its financial stability objectives as set 
out in the FIRO and the operational mechanics (to 
be developed by the resolution authorities) for the 
implementation of the FIRO stabilization options.  

20/10/2017 6.01 N/A N/A 007-
2017 

Part 9 of the FIRO, as currently drafted, 
does not cover suspension of dealings in 
structured products listed under Chapter 
15A of the Main Board Listing Rules that 
are cash settled only. 

What will happen to dealings in the cash-
settled structured products of an issuer 
that is subject to Part 9 of the FIRO in 
the three scenarios below? 

 

     (a) Prior to the application of a 
stabilization option under the FIRO, 
where the relevant issuer also has 

(a) Where the relevant resolution authority has 
served a direction under the FIRO on the 
Exchange to suspend, or not to suspend, the 
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 securities as defined under the FIRO 
(e.g. shares) listed on the Exchange; 

 

issuerôs securities as defined under the FIRO 
(e.g. shares), the Exchange shall exercise its 
power under Main Board Rule 6.01 to suspend 
dealings, or refrain from directing a suspension 
of dealings, in the issuerôs cash-settled 
structured products in the same way. 

     (b) Prior to the application of a 
stabilization option under the FIRO, 
where the relevant issuer does not 
have any securities as defined under 
the FIRO (e.g. shares) listed on the 
Exchange (i.e. the issuer issues 
cash-settled structured products 
only); or 

  

(b) The relevant resolution authority shall inform the 
Exchange when the issuerôs disclosure 
obligations have been deferred under the FIRO, 
and request the Exchange to suspend, or not to 
suspend, dealings in the issuerôs cash-settled 
structured products.  

The Exchange shall exercise its power under 
Main Board Rule 6.01 to suspend dealings, or 
refrain from directing a suspension of dealings, 
upon receipt of the resolution authorityôs 
request. 

     (c) When and if a ñbail-inò under the 
FIRO is in effect. 

 

(c) The relevant resolution authority shall inform the 
Exchange when and if a ñbail-inò under the FIRO 
is in effect and the issuerôs disclosure 
obligations are suspended by force of law 
pursuant to section 153 of the FIRO.  

The Exchange shall exercise its power under 
Main Board Rule 6.01 to suspend dealings upon 
receipt of the notice. 
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14/11/2014 
(13/07/2018) 

Chapter 7, 
13.36(2)(a) 
Note 1 

N/A 29 2. Are there new PRC requirements for 
Eligible SEHK Issuers and Other 
Connect Issuers to offer or distribute 
securities to Southbound Shareholders 
in the above corporate actions? 
 

(a) Rights issues and open offers 

 

Yes. The China Securities and Regulatory 

Commission (CSRC) has issued the 

Announcement [2016] No. 21 "Filing Requirements 

for Hong Kong Listed Issuers Making Rights Issues 

to Mainland Shareholders through Mainland-Hong 

Kong Stock Connect".  The document sets out the 

requirements for Eligible SEHK Issuers and Other 

Connect Issuers offering securities to their 

Southbound Shareholders in rights issues / open 

offers (see also question 3 below). 

 

Issuers should also note that under Shanghai and 

Shenzhen Connect, China Securities Depository 

and Clearing Corporation Limited (ChinaClear) will 

provide nominee services for Southbound 

Shareholders to (i) sell their nil-paid rights on 

SEHK; and/or (ii) subscribe for their entitlement 

securities under the rights issues / open offers in 

accordance with relevant laws and regulations. 

However, it will not support excess applications by 

Southbound Shareholders through Shanghai and 

Shenzhen Connect1.  

 

Note 

1: See Article 23 of ChinaClear's Implementing Rules 

for Registration, Depository and Clearing Services 

under Mainland-Hong Kong Stock Connect 
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(ChinaClear Stock Connect Implementing Rules) 

̡

̘ ̘

̢ 

 

(b) Bonus issues, scrip dividend schemes and 

distributions in specie 

 

No rules or guidance has been published by the 

CSRC.  
 

28/02/2013 
(03/07/2018) 

7.19A(1)  10.29 20 27. Six months ago, Listco conducted a 
rights issue of one rights share for every 
existing share (the ñPrevious Rights 
Issueò).  It now proposes another rights 
issue of one rights share for every two 
existing shares.   
 
Listco had obtained independent 
shareholdersô approval for the Previous 
Rights Issue according to Rules 
7.19A(1) and 7.27A.  Does it need to 
seek independent shareholdersô 
approval for the proposed rights issue?  
 

Yes.  This is because the proposed rights issue 
would increase Listcoôs issued share capital by 
more than 50% when aggregated with the Previous 
Rights Issue.    
Note: Rule references updated in July 2018 
 

04/05/2018 
(03/07/2018) 

7.27B 10.44A N/A 024-
2018 
 

Company A has 100 shares in issue, 
trading at HK$1.0 for the past five 
trading days. It proposes to issue 50 new 
shares at HK$0.75 through a rights 

(a) Please see Attachment 2.  
 
(b) Where the offer price is at a premium over the 

market price, the theoretical dilution effect as 
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issue (i.e. a 1-for-2 rights issue issued at 
a 25% discount to market price).   
 
(a) What is the theoretical dilution 

effect of this rights issue?   
 
(b) If Company A decides to issue 

the offer shares at a premium 
over the market price, what is the 
theoretical dilution effect of this 
rights issue? 

 

computed under Rule 7.27B would produce a 
positive figure, i.e. there is no value dilution to 
non-participating shareholders.   

 
 

04/05/2018 7.27B 10.44A N/A 025-
2018 
 

Company B proposes a placing of 
convertible bonds (or warrants) under 
specific mandate.  
 
How should Company B compute the 
theoretical dilution effect of the proposed 
placing? 
 

The theoretical dilution effect of the placing of 
convertible bonds (or warrants) should be 
computed on an as-converted basis, i.e. applying 
the initial conversion price (or the sum of the initial 
placing price and the exercise price) and the 
corresponding number of conversion shares (or 
subscription shares) for the computation.  
 

04/05/2018 
(03/07/2018) 

7.27B 10.44A N/A 026-
2018 
 

Company C conducted an open offer 
under the authority of an existing 
general mandate 6 months ago.  It 
further proposes to conduct a specific 
mandate placing with theoretical dilution 
effect of 24%.   
 
(a) Is Company C required to 

aggregate the previous open 
offer and the proposed specific 
mandate placing? 

(a) Yes.  All open offers are subject to the 
aggregation requirements under Rule 7.27B. This 
is notwithstanding the authority upon which the 
offer shares are issued.  
 
(b) Please see Attachment 2. 
 
The cumulative value dilution can be calculated by 
the following formula: 
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(b) How should Company C 

compute the cumulative 
theoretical dilution effect? 

 

╒ ╨ ╒ ╨ Ễ  ╒▪ ╨▪
╢▐ ╒ ╒ Ễ ╒▪

 

 
Sh =  Number of issued shares immediately before the 

1st  offer or placing 
C1 =  Number of shares to be issued in the 1st offer or 

placing 
C2 =  Number of shares to be issued in the 2nd offer or 

placing 
Cn =  Number of shares to be issued in the nth offer or 

placing 
Y1 =  Price discount of the 1st offer or placing 
Y2 =  Price discount of the 2nd offer or placing 
Yn =  Price discount of the nth offer or placing 

 

04/05/2018 7.27B 10.44A N/A 027-
2018 
 

Company D conducted a rights issue 
that is not underwritten and the rights 
issue was undersubscribed.  
 
For the purpose of computing 
cumulative dilution effect for the next 
capital raising by Company D, should it 
use the maximum number of shares 
issuable or the actual number of shares 
issued under the previous rights issue? 
 

Company D should use the actual number of 
shares issued under the previous rights issue for 
the purpose of computing cumulative dilution 
effect.  
 
 

21/02/2014 
(01/01/2022) 

7.28, 8.11, 
8.13,  10.06 
(1)(a)(i);   
App 1A 
(paras 
15(2)(d), 

10.45, 
11.25, 
11.27, 
13.07(1); 
App 1A 
(paras 

26 7. Will there be any change in what is 
meant in the Rules by ñfully paidò and 
ñpartly paidò shares for Hong Kong-
incorporated issuers after the New CO 
becomes effective? 
 

Yes. When the New CO becomes effective, ñfully 
paidò will mean that the shareholder to whom 
shares are issued has paid the full consideration 
which was agreed to be paid for those shares, i.e., 
the issue price (and not that the shareholder has 
paid the full nominal value of those shares, as is 
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23(1) and 
26); App 1B 
(paras 22(1) 
and 24); App 
1C (para 34); 
App 1E 
(paras 23(1), 
26 
and49(2)(d))
; App 1F 
(paras 18(1) 
and 20); App 
2A (para 
4(3)); App 5 
Forms 
  

(Updated in  

January 

2022) 
 

23(1) and 
26); App 
1B (paras 
22(1) and 
24); App 
1C (para 
34); App 
2A (para 
4(3)); App 
5 Forms 
 
(Updated 
in  
January 
2022) 

the case under the existing Companies 
Ordinance). ñPartly paidò will mean that the full 
issue price has not been paid. 

09/05/2008 8.01,  
19B.01 

N/A 6 B2. What are the listing requirements for 
HDR issuers? How do they compare 
with the requirements for issuers of 
ordinary shares? 

The listing requirements for HDR issuers are 
essentially the same as for issuers of shares, ie 
Chapter 8 of the Listing Rules applies to issuers of 
HDRs as well as to issuers of shares.   
 
HDR issuers have to comply with certain additional 
requirements set out in the new Chapter 19B of the 
Listing Rules. These additional requirements 
concern the contents of the deposit agreement and 
other DR-specific matters. 
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30/09/2019  8.08, 13.32  11.23(7) N/A 068-
2019 

In the case of an H-share issuer whose 
domestic shares are quoted on NEEQ, 
will the Exchange count any domestic 
shares held by public shareholders as 
part of the issuerôs public float under 
Rules 8.08 and 13.32?  
 

No.  In this case, only listed H-shares held by 
members of the public are counted towards the 
issuerôs public float under the Rules.   
 
For the avoidance of doubt, when calculating the 
percentage of public float, the total number of 
issued shares of the issuer (i.e. denominator) 
refers to all classes of shares in issue including H 
shares and domestic shares.  
 
 

30/03/2004 
(30/09/2009) 
 

8.08(1)(b) 11.23(7) 1 20. Please clarify what the issuerôs total 
issued share capital refers to for the 
purpose of calculating public float under 
Rule 8.08(1)(b)? 

It refers to all classes of shares in issue including 
shares listed on the Exchange and other regulated 
exchanges and other unlisted shares.regulated 
exchanges and other unlisted shares.   
 
[Updated in February 2020] 
 

28/11/2008 
(February 
2020)  

8.08(2), 
8.08(3)  

11.23(3)(b)(
ii), 
11.23(8) 

8 15 
 

If a listed issuer has high shareholding 
concentration, its bonus issue of a new 
class of securities involving options, 
warrants or similar rights to subscribe or 
purchase shares will be subject to the 
minimum spread of securities holders 
requirement.. How does the Exchange 
determine whether the issuer has a high 
shareholding concentration for this 
purpose? 
 

A listed issuer is considered to have high 
shareholding concentration if it has published 
relevant announcements pursuant to Main Board 
Rule 13.34(a) (GEM Rule 17.36) or SFC has 
published relevant press releases on the issuer, 
during the five year period immediately preceding 
the date of the issuerôs announcement on the 
proposed bonus issue. 
 
[Updated in February 2020] 
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24/08/2018 
(01/01/2022) 

8A.04 N/A N/A 030-
2018 

What information is required for an 

applicant to demonstrate it is innovative 

under Guidance Letter HKEX-GL93-181 

(ñGL93-18ò) (or as the case may be, 
Guidance Letter HKEX-GL94-18 2 
(ñGL94-18ò)) and suitable to list with a 

WVR structure? (Updated in January 

2022) 
 

To establish whether an applicant is ñinnovativeò 
for the purpose of Chapter 8A, the Exchange will 
take into consideration the characteristics set out 
in paragraph 4.2 of GL93-18 (or as the case may 
be, paragraph 3.2 of GL94-18).  An innovative 
company would normally be expected to possess 
more than one of the characteristics set out in 
paragraph 4.2 of GL93-18 (or as the case may be, 
paragraph 3.2 of GL94-18). 
In relation to the characteristic in paragraph 4.2(a) 
of GL93-18 (or as the case may be, paragraph 
3.2(a) of GL94-18), an applicant should elaborate 
on how its operations differ from conventional 
methods of operating a business in its industry 
which sets it apart from peers.  If the applicantôs 
peers are employing similar technology/business 
model, the Exchange will take into account 
whether the applicant was the ñfirst moverò in the 
industry by reference to the timeline of the 
implementation of its technology, innovation and/or 
business model compared to its closest peers. 

                                                 
1  GL93-18 provides guidance to an applicant on some of the factors that the Exchange will take into account when considering whether an applicant is suitable for 

listing with a WVR structure that is required to comply with the safeguards of Chapter 8A. For the avoidance of doubt, GL93-18 applies to Non-Grandfathered 
Greater China Issuers with a WVR structure applying for a secondary listing under Chapter 19C (or a dual primary listing under Chapter 19) because they are 
required to comply with the WVR safeguards of Chapter 8A. 

2  For Grandfathered Greater China Issuers or Non-Greater China Issuers with a WVR structure applying for a dual primary listing under Chapter 19 or a secondary 
listing under Chapter 19C, they shall refer to GL94-18 for guidance on some the factors that the Exchange will take into account when considering whether it is 
suitable for listing. 
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In relation to the characteristic in paragraph 4.2(b)  
of GL93-18 (or as the case may be, paragraph 
3.2(b) of GL94-18), the applicant should, in 
addition to providing the amount of its research and 
development (R&D) expenses during the track 
record period (both as a figure and as a percentage 
of revenue/total expenses), also explain how the 
R&D contributes value to the applicant.  In this 
connection, the Exchange will examine whether 
the R&D expenses are capitalised as intangible 
assets in the accounts of the applicant as an 
indicator of the value generated through the R&D 
activities.  Where a significant portion of the R&D 
expenses are not capitalised, the applicant should 
provide the reasons for this. 
In relation to the characteristic in paragraph 4.2(c) 
of GL93-18 (or as the case may be, paragraph 
3.2(c) of GL94-18), providing a list of patents and 
trademarks alone is not sufficient to demonstrate 
this characteristic.  The applicant should provide 
detailed explanation on how its intellectual 
properties enabled it to achieve business success. 
In providing this information, the applicant should 
avoid jargons, use plain language and provide 
graphical illustrations where this aids 
understanding.  
Where appropriate, the relevant details and 
explanations should be included in the prospectus. 
 
(Updated in January 2022) 
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24/08/2018 8A.11 N/A N/A 031-
2018 

What information is required for a WVR 
beneficiary demonstrate that they have 
been materially responsible for the 
growth of an applicantôs business? 

Paragraph 4.4 of GL93-18 requires the applicant to 
demonstrate that each WVR beneficiary has been 
materially responsible for the growth of the 
business. It is therefore not sufficient for the 
applicant to simply state the identity of the 
proposed WVR beneficiary and that the WVR 
beneficiaries would be directors of the applicant.  
The applicant should clearly disclose the role of 
each proposed WVR beneficiary in the applicant 
and how the knowledge and skills of each 
proposed WVR beneficiary contributed to the 
business growth of the applicant. 

24/08/2018 
(01/01/2022) 

8A.11,  
8A.17,  
8A.18,  
8A.19 

N/A N/A 032-
2018 

Whether the Exchange will accept a 
corporate WVR holder? 

Following a public consultation on Corporate WVR 
Beneficiaries, the Exchange concluded that it 
would treat Greater China Issuers that were (a) 
controlled by corporate WVR beneficiaries (as at 
30 October 2020) and (b) primary listed on a 
Qualifying Exchange (on or before 30 October 
2020) in the same manner as Grandfathered 
Greater China Issuers. Grandfathered Greater 
China Issuers applying for a dual primary listing 
under Chapter 19 or a secondary listing under 
Chapter 19C may retain their existing corporate 
WVR structure by virtue of the special concession. 
For details, please refer to HKEX-GL94-18. 
 

Save for the above, the Exchange will  not accept 

other applicants with a corporate WVR structure. 

(Updated in January 2022) 
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24/08/2018 8.08(1),  
8.24,  
18A.07 

N/A N/A 040-
2018 

How is the market capitalization of 
shares held in the hands of the public 
ascertained for a biotech company? 

A biotech company listing under Chapter 18A must 
meet both Rule 8.08(1) and 18A.07.  For the 
purpose of Rule 18A.07, the applicant must ensure 
that it has at least HK$375 million of public float at 
the time of listing, which must exclude 
subscriptions by existing shareholders at IPO and 
subscriptions through cornerstone investments.   

26/07/2013 Chapter 9 Chapter 12 24 4 What is the Exchangeôs policy on pre-
IPO enquires? 

The Exchange will only consider pre-IPO enquires 
which are novel and specific. 
Sponsors cannot shift their responsibility to ensure 
that an Application Proof is substantially complete 
to the Exchange or the Commission by abusing the 
pre-IPO enquiry process.  The pre-IPO enquiry 
process should not be taken as a means to get a 
listing document vetted before an application is 
submitted. 
 
Any such enquiries will not be considered.  
Sponsors and advisors are advised to follow the 
guidance in the relevant Listing Decisions and 
Guidance Letters issued by the Exchange from 
time to time.  Pre-IPO enquires on a no-name basis 
will also not be considered. 
 

26/07/2013 Chapter 9 Chapter 12 24 9 How long does it take for a listing 
application to be presented to the Listing 
Committee/ GEM Listing Approval 
Group for consideration? 

The timeframe may vary depending on, among 
other things, the quality of the Application Proof 
and the time required for the sponsor to respond to 
the regulatorsô comments. 
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The quality of the sponsorôs responses, and the 
number of application being processed by the 
regulators at the relevant time. 
 
In the case of an applicant which is a mineral 
company under Chapter 18 of the Listing Rules/ 
Chapter 18A of the GEM Listing Rules, in addition 
to the factors stated above, the timeframe will also 
depend on the quality of the Competent Personôs 
Report.  The independent consultants on the panel 
to assist the Exchange in the review of the 
Competent Personôs Reports have agreed to 

endeavour to meet the timeline set forth by the 
Exchange. But there may be cases where some 
delay may occur (e.g. due to the quality of the 
Competent Personôs Report). 

03/09/2013 Chapter 9, 
Guidance 
Letter HKEX-
GL56-13 

Chapter 12, 
Guidance 
Letter 
HKEX-
GL56-13 

24 15 Whether the amount of sponsorôs fees is 
required to be disclosed in a listing 
document? 

The total amount of sponsor fees paid and payable 
should be disclosed in the listing document 
according to the Commissionôs Consultation 
Conclusions on the regulation of IPO sponsors. 
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09/05/2008 
(03/09/2013) 

9.03 N/A 6 B7. How long would it take to effect a HDR 
listing in Hong Kong? 

The procedures for applications for listing are set 
out in Chapter 9 of the Listing Rules. The Listing 
Rules apply as much to HDR issuers as they do to 
issuers of shares. Consequently, the time taken to 
effect a listing of HDRs should be similar to that 
taken to effect a listing of shares. 
 
Any specific questions such as those concerning 
the issuerôs place of incorporation or specific 
waivers may be dealt with by way of a preliminary 
hearing prior to filing of a Form A1. 
 

06/06/2006 
(04/08/2022) 

9.03(1)(b),  

Appendix 5 
(Form A1 and 
Form A2)  

12.14(4), 
Appendix 5 
(Paragraph 
19 of Form 
A,  
paragraph 
15 of Form 
B and 
paragraph 
12 of Form 
C)  

2 4. A new applicant intends to effect 

electronic transfer to the Exchangeôs 

designated bank account for payment of 

the initial listing fee.  

 

(i) Where can it obtain information 

for effecting such electronic 

transfer?  

 

(ii) In the event that the Exchange 

returns the listing application 

before it issues its first comment 

letter to the sponsor, does the 

new applicant need to 

separately apply for a refund of 

the amount electronically 

transferred?  

 

(i) The new applicant may refer to the relevant 

information set out in Guidance Letter 

HKEX-GL55-13 (under item 5 of Attachment 

I) or Guidance Letter HKEX-GL79-14 (under 

item 5 of Attachment 1) (as the case may 

be) for effecting electronic transfer to the 

Exchangeôs designated bank account for 

payment of the initial listing fee. (Updated 

in August 2022)  

 

(ii) No, in the situation described, the new 

applicant needs not separately apply for a 

refund of the initial listing fee. In its letter to 

the sponsor setting out its decision to return 

the listing application, the Exchange will 

notify the sponsor that the initial listing fee 

previously transferred to its designated bank 

account will be refunded and, where 
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applicable, require the sponsor to provide 

the information required for effecting the 

refund.    

 

26/07/2013 9.03(3) 12.09(3) 24 13 For Returned Applications, when will the 
eight weeks moratorium start? 

The eight weeks moratorium starts from the date of 
the return letter. 

26/07/2013 
(13/07/2018) 

9.03(3), 
9.11(1), 
Guidance 
Letter HKEX-
GL55-13 

12.09(1), 
12.22(1), 
Guidance 
Letter 
HKEX-
GL55-13 
 

24 2 What are the ñother relevant 
documentsò/ ñother documentsò referred 
to in the Listing Rules that should be 
submitted and included in the CD ï
ROMs at the same time of filing a listing 
application? 
 

They are documents referred in items 3 to 7 of 
Attachment and items 3 to 14 of Attachment II in 
Guidance Letter HKEX-GL55-13, where 
applicable. 

22/04/2022 
(04/08/2022) 

9.11(23a), 
9.11(37), 
paragraph 
10A of Form 
F in Appendix 
5  

12.23AA, 
12.26(7), 
paragraph 
10A of 
Form E in 
Appendix 5 

077-
2022 

11. Under the New Code Provisions-

related Rule Amendments, the fixed 

fees payable to syndicate CMIs shall 

be determined at the time of their 

respective appointments by the issuer. 

What is the position on discretionary 

fees payable to syndicate CMIs? When 

is the latest time by which the total 

discretionary fees which may be paid to 

Total discretionary fees to syndicate CMIs: 

At the time of engagement of the first syndicate 
CMI, an issuer should consider the total amount 
of discretionary fees that it might, at its discretion, 
pay to syndicate CMIs, for the purpose of arriving 
at the Total Fees to be paid to syndicate CMIs in 
the determination of the fixed fee percentage of 
each syndicate CMI to be specified in its written 
engagement. See also FAQ No. 10 of FAQ No. 
077-2022. 
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syndicate CMIs and the allocation of 

discretionary fees to each syndicate 

CMI (including an overall coordinator), 

if any, must be determined by the 

issuer? 

 

 

 

Allocation of discretionary fees to each 
syndicate CMI: 

A new applicant is required to have determined 

the allocation of discretionary fees to each 

syndicate CMI (including each overall 

coordinator) by the time it submits its Issuerôs 

Declaration (Form F in Appendix 5 (Form E in 

Appendix 5 to GEM Rules)), that is after the issue 

of the listing document but in any event before the 

grant of the final listing approval. Specifically, the 

Issuerôs Declaration includes a confirmation that, 

among other things, the following has been 

determined and communicated in writing to each 

syndicate CMI at the time of the declaration:   

 

(i) the allocation of discretionary fees, that is, 

the absolute amount to be paid, to each 

syndicate CMI (Note 1); and  

(ii) the time schedule for the payment (Note 1) 

of the Total Fees (see Note 1 to FAQ No. 

10 of FAQ No. 077-2022) payable to each 

syndicate CMI has been determined (Note 

2).   

 

For the avoidance of doubt, information on the 

discretionary fee which may be payable to each 

overall coordinator / other syndicate CMI is not 

required to be submitted at least 4 clear business 
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days before the expected hearing date under Rule 

9.11(23a) (GEM Rule 12.23AA). See also FAQ 

10G of FAQ No. 077-2022. 

 

Notes:  

 

1. The issuer may not make payment of any 

portion of the Total Fees subject to a 

condition to be satisfied following listing. The 

exception to this is fees in relation to the New 

Listing of a SPAC if, in accordance with a 

common market practice, the syndicate 

members are to be paid a portion of their fees 

at the time of the New Listing of the SPAC, 

and the remaining portion is to be paid on a 

deferred basis only following successful de-

SPAC. For the avoidance of doubt, the New 

Code Provisions-related Rule Amendments 

are not applicable to the fees that are payable 

to a SPAC promoter for its services in relation 

to the New Listing of the SPAC or the de-

SPAC transaction provided that the services 

do not fall within the scope of activities 

described in paragraph 21.1.1 of the New 

Code Provisions.  

 

2.   For the avoidance of doubt, if the new 
applicant has decided at the time of the 
engagement of a capital market intermediary 
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that its fee arrangement should include a 
discretionary fee, the capital market 
intermediaryôs written engagement is required 
to specify the timing of payment of such 
discretionary fee under Rule 3A.34(3)/ 
3A.36(3) (GEM Rule 6A.41(3)/ 6A.43(3)). 

 

(Updated in August 2022) 
 

22/04/2022 
(04/08/2022) 

Paragraph 3B 
of Part A of 
Appendix 1, 
paragraph 3B 
of Part E of 
Appendix 1 

Paragraph 
3B of Part A 
of Appendix 
1 

077-
2022 

11A. Is the Application Proof submitted at the 
time of the filing of the listing application 
required to fulfill the disclosure 
requirements under paragraph 3B of 
Appendix 1A/1E to the Rules (paragraph 
3B of Appendix 1A to the GEM Rules) 
(i.e. (1) the aggregate of the fees paid or 
payable to all syndicate members (as a 
percentage of the gross amount of funds 
proposed to be raised) and (2) the ratio 
of fixed and discretionary fees paid or 
payable to all syndicate members)? 

As the Application Proof submitted for vetting 
purposes should be substantially complete 
(except for offer-related information and 
information that by its nature can only be finalised 
and incorporated at a later date under Rule 
9.03(3) (GEM Rule 12.09(1)) (see Note 8 to 
HKEX-GL56-13), it shall include information 
required to be disclosed under paragraph 3B of 
Appendix 1A/1E to the Rules (paragraph 3B of 
Appendix 1A to the GEM Rules) in cases where 
the relevant fees have already been 
determined. However, such information must be 
redacted from the publication version of the 
Application Proof given the fees are expressed as 
a percentage of the gross offer proceeds.   

 

If any information required to be disclosed in the 
prospectus under paragraph 3B of Appendix 1A/1E 
to the Rules (paragraph 3B of Appendix 1A to the 
GEM Rules) is calculated and/or presented on the 
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basis that the discretionary fees (if any) will be fully 
paid, such basis should also be clearly disclosed.  

 

(Added in August 2022) 
 

22/04/2022 
(04/08/2022) 

9.11(23a) 12.23AA 077-
2022 

23. In the event that a Pre-existing Listing 
Application which has passed the 
hearing is refiled after the Effective Date 
and assuming that a new hearing is not 
required, at what point in time should the 
information required under Rule 
9.11(23a) (GEM Rule 12.23AA) be 
submitted to the Exchange? 
 

In the scenario described, the required information 
should be submitted when the listing application is 
re-filed. 
 
However, if such information had been submitted 
in the previous application and there is no material 
change to the information previously submitted, it 
would not be required to be re-submitted during the 
re-filing of the listing application. 
 

(Added in August 2022) 

 

18/06/2021 9.11(33)(b) 12.25(2) N/A 075-
2021 

Is there any change to the requirement 
that issuers must submit printed copies 
of prospectuses to the Exchange?  

Issuers are required to submit two printed copies 
of a prospectus, duly signed by every director or 
proposed director of the issuer (or by his agent), to 
the Exchange on the intended date of authorisation 
of the prospectus in accordance with the 
Companies (Winding Up and Miscellaneous 
Provisions) Ordinance (Cap. 32) (ñC(WUMP)Oò). 
We currently do not propose any change to this 
requirement as it is for prospectus registration 
purpose under C(WUMP)O.  

08/05/2015 
(February 
2020) 

9.11(38),  12.26(9), 
Appendix 
1A 

1 20A A director of a listing applicant is subject 
to an investigation, hearing, proceeding 

The director and the sponsor should assess 
whether the relevant investigation, hearing, 
proceeding or judicial proceeding relates to the 
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Appendix 1A 
Paragraph 
41(1), 
Appendix 5 
Form B/H/I 
Paragraph 2 

Paragraph 
41(1), 
Appendix 6 
Form A/ B/C 
Paragraph 2 

or judicial proceeding in respect of which 
disclosure is prohibited by law. 
 
How does the director ensure that the 
listing document complies with the 
requirement in Appendix 1A Paragraph 
41(1) regarding disclosure of all ñother 
information which shareholders should 
be aware pertaining to the competence 
or integrity of such directorò? 

directorôs competence or integrity, and try to seek 
consent from the relevant regulator or authority to 
disclose relevant details of the investigation, 
hearing, proceeding or judicial proceeding to the 
Exchange for assessment of his suitability under 
the Listing Rules. 
 
 
If the director is unable to obtain the relevant 
consent, or the Exchange determines (following 
confidential disclosure by the director) that the 
investigation, hearing, proceeding or judicial 
proceeding gives rise to material concerns 
regarding his competence or integrity, the listing 
document will not be able to comply with Appendix 
1A Paragraph 41(1). 
 
 
Applicants may submit pre-IPO enquiries to the 
Exchange to seek informal and confidential 
guidance on such issues. 
 
[Updated in February 2020] 
 

02/05/2008 Chapter 9A 
general  

9.24 5 14. Does the new streamlined transfer 
process replace the previous de-
listing/re-listing regime?  

Although the de-listing/re-listing regime will not be 
formally abolished, the Exchange will encourage 
issuers to use the new streamlined regime. As 
there will be substantial savings in time and cost, 
instances of using the previous mode of transfer 
are expected to be rare. 

02/05/2008 Chapter 9A N/A 5 15. Can a GEM transfer applicant choose/ Yes, all GEM transfer applicants must change its 
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general  buy its new Main Board stock code? stock code when it transfers to the Main Board, and 
they can choose/ buy their preferred stock code 
under the process same as that applicable to new 
Main Board IPO applicants. [Updated in February 
2020] 

02/05/2008 9A.02  9.24 5 16.  Is shareholdersô approval required for 
transfer of listing under the Listing 
Rules? 

No. However, it may be required under the transfer 
applicantôs constitutive documents, or under 
applicable company law in the jurisdiction of 
incorporation of the transfer applicant.  
 
[Updated in February 2020] 

02/05/2008 
(February 
2020) 

9A.02(1), 
8.09(2), 
paragraph 
7(1)(a) of 
Appendix 28 

9.24 5 21. How should a transfer applicant 
demonstrate compliance with the 
minimum market capitalisation 
requirement under Rule 8.09(2) or 
paragraph 7(1)(a) of Appendix 28 to 
Main Board Rules (ñMB Mkt Cap 
Requirementò)? 
 

Market capitalisation should be calculated using 
the share price on the date of listing on the Main 
Board.In practice, the Exchange will assess 
whether the applicant will be able to meet the MB 
Mkt Cap Requirement based on the closing share 
price on the trading day immediately before the first 
day of the proposed transfer (i.e. Main Board 
listing).  The Exchange will also examine the 
applicantôs share price movement during the 
trading record period, and if the applicant had not 
been able to meet the MB Mkt Cap Requirement 
for a prolonged period of time, the Exchange will 
closely monitor the applicantôs share price 
movement and critically examine any unusual 
increase, especially when close to the day of 
transfer.  The Exchange may not approve the 
transfer application until the applicant and its 
sponsor provide reasonable and satisfactory 
explanation on the unusual share price movement.  
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Further, if the applicantôs share price and/ or 
trading volume had been volatile, the Exchange 
will require the applicant to make relevant 
prominent disclosure in the transfer 
announcement/ listing document.  
 
[Updated in February 2020] 
 

02/05/2008 9A.02(2)  N/A 5 17.  Can a GEM issuer submit a transfer 
application before it publishes the 
annual report of the first full financial 
year which commenced after the date of 
its GEM listing, if such annual report will 
be published before its intended date of 
listing on the Main Board?  Please 
provide an example to illustrate when a 
GEM issuer can submit its transfer 
application. 

No. A GEM issuer applying for transfer must have 
published such annual report when it submits its 
transfer application.  For example, if a GEM issuer 
has a December financial year end and is listed on 
GEM in 2008, under Rule 9A.02(2), it could submit 
a transfer application after the annual report for the 
financial year 2009 has been published and 
distributed to its shareholders, which is required to 
be within the first three months of 2010 under GEM 
Rule 18.03.  
 
[Updated in February 2020] 
 

02/05/2008 
( February 
2020) 

9A.02(3)  N/A 5 20.  What factors would the Exchange take 
into consideration in assessing whether 
a breach by a GEM transfer applicant is 
serious? 

The Exchange will normally have regard to the 
following factors: 
 

¶ the nature and extent of the breach (for 
example, whether it involves any prejudice or 
risk of prejudice to investors such as failure to 
obtain prior shareholder approval for 
connected transactions, or failure to make 
disclosure under Rule 13.09, and the duration 
and frequency of the breach); and 
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¶ whether there are evidences that the breach 
involves fraud, deceit or dishonesty, is 
deliberate or due to recklessness, or reveals 
material or systemic weaknesses in the listed 
companyôs internal control procedures.  

 
1. Amendment made in light of the Rule changes 
consequential on the statutory backing to issuersô 
continuing obligation to disclose inside information, 
which became effective on 1 January 2013 
 
[Updated in February 2020] 
 

02/05/2008 
(February 
2020) 

9A.02(3) N/A 5 22.  How can a GEM issuer ascertain it fulfills 
the requirement under Rule 9A.02(3) 
before it submits a transfer application? 

The GEM issuer may request for a written 
confirmation from the Listing Department on 
whether it can fulfil the requirement under Rule 
9A.02(3). 
 
The Listing Department will confirm whether the 
GEM issuer has been the subject of any 
disciplinary investigation by the Exchange in 
relation to a serious breach or potential serious 
breach of any GEM Listing Rules or Exchange 
Listing Rules in the past 12 months from the date 
of the confirmation letter.  If additional information 
that alters such confirmation comes to light within 
two months of the letter, the Exchange will notify 
the GEM issuer in writing.  
 
[Updated in February 2020] 
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02/05/2008 
(February 
2020) 

Paragraph 11 
to Appendix 
28 of MB 
Rule  

9.26  5 26. Will the Listing Department pre-vet the 
announcements as required by (i) GEM 
Rule 9.26 and (ii) paragraph 11 to 
Appendix 28 of Main Board Rules? 

The Listing Department will not pre-vet the 
announcement required under GEM Rule 9.26.    
announcement under paragraph 11 to Appendix 28 
of Main Board Rules must be submitted to the 
Exchange together with the transfer application 
and will be vetted and approved by the Exchange 
before it can be published. 
 
 [Updated in February 2020] 
 

02/05/2008 
(February 
2020) 

Paragraph 11 
to Appendix 
28 and 11.04 

9.26 5 27.  Will trading halt or suspension be 
required pending the announcement/ 
listing document or at any time during 
the transfer process? 

GEM transfer applicants are required to observe 
the trading halt or suspension policy and the 
general disclosure obligations under the GEM 
Rules as long as they are still listed on the GEM. 
 
A GEM transfer applicant must assess whether the 
information relating to the transfer process would 
require disclosure under GEM Rule 17.10, having 
considered its particular circumstances. A trading 
halt or suspension would be necessary in any of 
the circumstances described in GEM Rules 
17.11A(1) to (3) where an announcement cannot 
be made. 
[Updated in February 2020] 
 

02/05/2008 
(February 
2020) 

9A.10-11  N/A 5 28.  If a GEM issuer transfers the listing of its 
equity securities to the Main Board, 
would the related GEM-listed warrants, 
options or convertible instruments be 
transferred to Main Board? 

Yes, any related GEM-listed warrants, options or 
convertible instruments are expected to transfer to 
the Main Board simultaneously with the equity 
securities, which is in line with the spirit of Main 
Board Listing Rules 15.05 and 16.02. 
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[Updated in February 2020] 
 

02/05/2008 
(February 
2020) 

9A.11  N/A 5 29.  If there is an issue of new shares at the 
time of or shortly before the transfer of 
listing, will there be any parallel trading 
arrangements (i.e. with existing shares 
traded on GEM and newly issued shares 
traded on the Main Board)? 

No.  Parallel trading of securities of the same 
issuer on both boards is not allowed.  There should 
be a clear-cut date for cessation of trading on GEM 
and commencement of trading on the Main Board. 
[Updated in February 2020] 

02/05/2008 
(February 
2020) 

9A.12(2)  N/A 5 30.  If a GEM issuer obtained shareholdersô 
approvals for continuing connected 
transactions which will take place within 
a certain period, and transfers its listing 
from GEM to Main Board during that 
period, would it be necessary for the 
GEM issuer to obtain shareholdersô 
approval again after the transfer to the 
Main Board? 

No, if there has not been any change of facts or 
circumstances since the original shareholdersô 
approval was granted, a GEM issuer does not 
need to refresh the shareholdersô approval merely 
because of its transfer to the Main Board.  The 
effect of the shareholdersô approval shall continue 
until its original expiry date. [Updated in February 
2020] 
 

28/11/2008 10.06(1)(b) 13.08 Note 
2 

8 17. 
 

A listed issuer will send an Explanatory 
Statement to its shareholders for 
seeking their approval of a general 
mandate for share repurchases at the 
forthcoming annual general meeting.    
 
Main Board Rule 10.06(1)(b) (Note 2 to 
GEM Rule 13.08) requires the listed 
issuer to confirm, among other things, 
that neither the Explanatory Statement 
issued under the Rule or the proposed 
share repurchase has any ñunusual 

Main Board Rules 10.05 and 10.06 (GEM Rules 
13.03   to   13.14)   set out the restrictions and 
notification requirements on share repurchases by 
listed issuers, including the specific disclosure 
requirements for an Explanatory Statement.  The 
listed issuerôs directors should determine whether 
the Explanatory Statement or the proposed share 
repurchase has unusual features having regard to 
the specific requirements under the Rules, the 
listed issuerôs own circumstances, and features of 
share repurchase proposals which by virtue of their 
very frequent occurrence can be regarded as 
common or usual features of such proposals. The 
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featuresò. What does the term ñunusual 
featuresò mean? 
 

listed issuer should consult the Exchange in 
advance if it is in any doubt as to whether or not 
any matters are unusual. 
 

02/05/2008 
(February 
2020) 

10.07, 
10.08 

N/A 5 31. Will there be restrictions on disposal/ 
issuance of shares or fund-raising 
activities for a GEM issuer during its 
transfer application process? 

No, unless such activities would lead to market 
disruption or unfairness. 
 
Issuers should note that the requirements under 
Main Board Rules 10.07(1) and 10.08 are not 
applicable to GEM transfer as provided under Rule 
10.07(4) and 10.08(5).  
 
[Updated in February 2020] 
 

28/02/2013 
(15/02/2018) 

10.07(1),  
Notes 2 and 3 
to 10.07 

13.16A 
13.18, 
13.19 

20 28. If the controlling shareholder of a newly 
listed issuer pledges his shares in the 
issuer as security for a bank loan in the 
manner described in Note 2 to the Rule, 
can the bank dispose of the pledged 
shares during the first 6 (GEM: 12) 
months after listing of the issuer? 
 
 

Yes.  Under Note 3 to Rule 10.07, the controlling 
shareholder must undertake to the issuer and the 
Exchange that he would notify the issuer 
immediately upon receipt of any indications from 
the bank about disposal of the pledged 
shares.  The issuer must publish an 
announcement to disclose the matter as soon as 
possible after it has been notified by the controlling 
shareholder.   
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26/11/2010 11.13 14.24 GL81-
15 

23. Is it necessary to revise the printed 
application forms for shares/ 
debentures/authorised CISs upon issue 
of an addendum or replacement e-
prospectus? 
  
 
 

If there is a change to the prospectus warranting 
the issue of an addendum or replacing e-
prospectus, it is a question of law whether the 
original printed application forms for the relevant 
securities accompanying the original prospectus 
would continue to be valid.  
 
In this connection, Offerors are advised to seek to 
professional advice as to: 
 
(a) the need to revise the original application 

forms and/or; 
 

(b) how to deal with completed application forms 
submitted to the Offerors under the terms of 
the prospectus. This may include 
considerations of extending the offer period 
and/or granting a right of withdraw to 
applicants who have submitted in 
applications based on the information in the 
original prospectus; and 
  

(c) the need for putting in place appropriate 
arrangements to ensure that the issue and 
marketing of securities is conducted in a fair 
and orderly manner. 
 

24/08/2018 
(01/01/2022) 

12.01A N/A N/A 042-
2018 

When can an applicant, including a 
biotech company, be permitted to 
confidentially file its application proof? 

Please refer to Paragraph 18 of Practice Note 22 
and paragraph 10 of guidance letter HKEX-GL57-
13 for conditions when a confidential filing may be 
considered.   
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Where the Exchange  grants a waiver of Rule 
12.01A, the applicant should note the following: 
(i) where the listing application and related 

documents (including the application proof) 
submitted are not considered substantially 
complete under Rule 9.03(3), it will be returned 
and subject to the review procedures and 
ultimate consequence of listing application 
being delayed for not less than eight weeks;  

(ii) a draft application proof in Chinese is not 
required to be published on the Exchangeôs 
website; and 

(iii) compliance with the requirement for the 
issuance of post hearing information pack does 
not change. 

26/07/2013 
13/07/2018 

12.01A and 

12.01B 

16.01A and 
16.01B 

24 1 The Application Proof is usually revised 
several times during the vetting process. 
is an applicant required to publish all 
proofs of the listing document on the 
Exchangeôs website? 

No. An applicant is only required to publish three 
versions of the listing document: (i) its Application 
Proof, which is the draft listing document submitted 
with a listing application form; (ii) its PHIP; and (iii) 
the final listing document, on the Exchangeôs 
website. 
[Updated in February 2020] 

18/6/2021 12.11, 
20.19A and 
25.19A 

16.04C and 
29.21A 

N/A 075-
2021 

Under the Paperless Listing and 
Subscription Regime, what types of 
listing documents should be published 
solely in an electronic format?  
 

Listing documents in respect of the following 
should be published solely in an electronic format 
under the Paperless Listing and Subscription 
Regime: 

- initial public offerings of equities, stapled 
securities, depositary receipts and 
collective investment schemes; 

- public offerings of debt securities;  
- listings by introduction; and 
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- transfers of listing from GEM to the Main 
Board. 

 

18/6/2021 12.11 and 
20.19A 

16.04C N/A 075-
2021 

Under the Paperless Listing and 
Subscription Regime, what types of 
subscriptions should be made through 
electronic channels and what types of 
subscriptions should continue to be 
made in paper form?  

Subscriptions in respect of the following should be 
made through electronic channels under the 
Paperless Listing and Subscription Regime: 
 

- initial public offerings of equities, stapled 
securities, depositary receipts and 
collective investment schemes; and  

- any other transactions which involve such 
public offerings (e.g transfers of listing from 
GEM to the Main Board) 
  

The Listing Rule changes will not affect the existing 
subscription channels for the following items, and 
(where appropriate) paper application forms can 
continue to be used:- 

- Mixed Media Offers; 
- preferential offerings (such as employee 

offerings and assured entitlement offerings 
to qualified shareholders); 

- public offerings of debt securities; and  
- investments in structured products listed 

under Chapter 15A of the Main Board 
Rules. 

 

18/6/2021 12.11 and 
20.19A 

16.04C N/A 075-
2021 

In respect of public offerings of equity 
and collective investment schemes, how 
may investors subscribe for new 
securities electronically under the 

For public offerings of equity and collective 
investment schemes, investors may subscribe for 
new securities through the following electronic 
subscription channels: 
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Paperless Listing and Subscription 
Regime?   
 

(i) eIPO online platform operated by issuerôs share 
registrar; or 
 
(ii) the EIPO service offered by the Central 
Clearing and Settlement System (CCASS): either 
by instructing brokers or custodians to give 
electronic application instructions on their behalf or 
by giving electronic application instructions to 
Hong Kong Securities Clearing Company Limited 
through CCASS. 
 

18/6/2021 12.11, 
20.19A and 
25.19A 

16.04C and 
29.21A 

N/A 075-
2021 

What is the effective date of the Listing 
Rule changes on the Paperless Listing 
and Subscription Regime? Do the 
changes only apply to listing 
applications submitted on or after the 
effective date of 5 July 2021? 

The changes in the Listing Rules on the Paperless 
Listing and Subscription Regime will take effect on 
5 July 2021. The changes apply to listing 
documents published on or after 5 July 2021, 
regardless of the date of submission of the relevant 
listing applications. Accordingly, listing 
applications with listing documents expected to be 
published on or after that date will be affected and 
their listing documents should be made available 
solely in electronic format. 

18/6/2021 12.11, 
20.19A and 
25.19A 

16.04C and 
29.21A 

N/A 075-
2021 

Is there any transitional period for the 
Listing Rule changes on the Paperless 
Listing and Subscription Regime?  

There is no transitional period for the relevant 
changes of the Listing Rules. However, those 
changes do not apply to Mixed Media Offers.  

18/6/2021 12.11, 
20.19A and 
25.19A 

16.04C and 
29.21A 

N/A 075-
2021 

Where and for how long should 
electronic listing documents be 
published?  

Issuers should publish electronic listing documents 
on both the HKEX website (through EPS) and the 
issuerôs own website and on a continuous basis. 
There is no time limit on the length of time listing 
documents should remain online.  
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26/11/2010 
(08/07/2015) 

12.11A 16.04D GL81-
15 

1. What is a Mixed Media Offer or MMO?  
 

Mixed Media Offer or MMO is an offer process 
where an issuer or a collective investment scheme  
(CIS) issuer distributes paper application forms for 
public offers of certain securities* so long as the 
prospectus is available on the HKEX website or the 
issuer/CIS issuerôs websites. 
 
The Class Exemption Notice sets out the 
conditions an offeror must comply with in a Mixed 
Media Offer.  The SFC will impose similar 
conditions on CIS issuers who intend to conduct a 
Mixed Media Offer with regards to interests in SFC-
authorised CISs that are / or will be listed on the 
Exchange. 
 
*ñSecuritiesò refer to shares of or debentures in a 
company and SFC-authorised CISs. 
 
Noted: Updated in July 2015 
 

26/11/2010 12.11A 16.04D GL81-
15 

2. Who may conduct an MMO? 
 

Any offeror intending to conduct a public offer of: 
 
(a) shares of a company (including an investment 

company under Chapter 21 of the Main 
Board Rules) listed or to be listed on the 
Exchange;  

 
(b) debentures of a company listed or to be listed 

on the Exchange; and  
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(c) interests in CISs listed or to be listed on the 
Exchange and authorised by the SFC under 
section 104 of the Securities and Futures 
Ordinance (SFO). 

 

26/11/2010 12.11A 16.04D HKEX-
GL81-
15 

3. What existing practice does the MMO 
aim to change?  
 

The market has developed a practice of printing 
large quantities of printed prospectuses copies for 
distribution at points where printed application 
forms are distributed, even though e-prospectuses 
are available online.  Many of these copies are not 
taken up and end up as trash. 
 
Under an MMO option, an offeror who complies 
with the conditions of the Class Exemption Notice 
(see section B of HKEX-GL81-15 Appendix 5), 
or obtains a waiver from the SFC, may distribute 
printed application forms even though each 
application form is not accompanied by a printed 
prospectus.  
 

26/11/2010 
(08/07/2015) 

12.11A 16.04D HKEX-
GL81-
15 

4. How to ensure investors who have no 
access to the internet can access the 
prospectus before they apply for 
subscription under an MMO? 
 

FAQ No. 7 under HKEX-GL81-15 sets out where 
investors can get a copy of the printed prospectus. 
 
Investors will continue to obtain a free copy of the 
printed prospectus from specified locations (e.g. at 
designated branches of receiving banks or the 
principal place of business of the sponsors) upon 
request.  Also, at least three copies of the printed 
prospectus will be available for inspection at every 
location where the paper application forms are 
distributed. 
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Noted: Updated in July 2015 
 

26/11/2010 12.11A 16.04D HKEX-
GL81-
15 

5. What is the difference between MMO 
and ePO? 

Both the MMO and ePO Guidelines aim to facilitate 
wider use and acceptance of electronic listing 
documents.  The MMO proposal aims to facilitate 
distribution of electronic listing documents whilst 
applications continue to be accepted in paper form.  
The ePO Guidelines published by the SFC in April 
2003 aim to facilitate electronic submission of 
applications during a public offer but do not deal 
with whether the prospectus is otherwise required 
to be distributed in printed or electronic form.   
 
Under the ePO Guidelines, the internet (or other 
electronic means) is used to display or provide 
access to prospectuses, application forms and/or 
to collect applications or application instructions 
from the public (applicants) during an initial public 
offering or a follow-on public offering.  
 
The MMO involves allowing a printed application 
form for the relevant securities to be issued without 
being accompanied by printed prospectus if certain 
conditions are met.  
 
MMO and ePO complement each other and are not 
mutually exclusive. 
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26/11/2010 
(08/07/2015) 

12.11A 16.04D HKEX-
GL81-
15 

6. (a) How and when an investor may 
request a printed prospectus? 

 
(b) How quickly will a printed 

prospectus be made available to an 
investor upon request? 

 
(c) What is the quality of such printed 

prospectus? 
 

(a) Any member of the public may, during the offer 
period during normal business hours, obtain a 
printed prospectus, free of charge, at any 
location specified in the announcements 
notifying the public of the adoption of an MMO. 
  

(b) A printed prospectus must be made available 
to a member of the public upon request within 
four business hours. 

 
(c) The printed prospectus that is provided may be 

a stapled copy from a photocopy machine 
which is in black and white, grey-scale or 
colour.  Where it is a black and white or grey-
scale prospectus, the sponsor must be 
satisfied that it provides equivalent information 
to investors as a colour prospectus.  

 
Note: Updated in July 2015 
 

26/11/2010 
(08/07/2015) 

12.11A 16.04D HKEX-
GL81-
15 

7. Can investors still get a copy of paper 
prospectus? 

Yes, investors can get a copy of printed prospectus 
free of charge upon request.  Copies will be 
available at: 
 
(a) the depository counter of Hong Kong 

Securities Clearing Company Limited;  
 

(b) the offices of the companyôs Hong Kong share 
registrar, sponsor or co-ordinator offices; and 

 



 151 

Release 
Date (Last 
Update Date) 
 

Main Board 
Rules 

GEM 
Rules 

Series 
No. 

FAQ 
No. 

Query Response 

(c) certain designated branches of the receiving 
or placing banks.  Further, at least three 
printed prospectuses will be available ñfor 
inspectionò at every location where printed 
application forms are available. 

 
These locations will be stated in the prospectus 
and announcements to inform the market of the 
proposed Mixed Media Offer as well as application 
forms. 
 
We expect issuers and their sponsors/listing 
agents to assess the possible demand for printed 
prospectuses, including locations at which they are 
most frequently and likely to be collected. 
Companies should put in place appropriate 
procedures to enable them to gauge demand, for 
instance, a pre-order or booking system where 
investors can register their request for a copy of the 
printed prospectus.   
 
Consistent with existing practice, it is the 
responsibility of the companiesô sponsors to 
comply with the Exchange Listing Rules and the 
CFA Code of Conduct by ensuring that there are 
sufficient copies of prospectuses available to the 
public to satisfy public demand.  
 
Note: Updated in July 2015 
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26/11/2010 
(08/07/2015) 

12.11A 16.04D HKEX-
GL81-
15 

8. Where can the investors find out about 
the website addresses where they can 
get access to a copy of electronic 
prospectus? 

The application form and the issuerôs 
announcement (made during the five-business day 
period before the start of the offer period) will set 
out details of where investors can access the 
electronic prospectus on the HKEX website and 
another website (usually its own website).  
 
Noted: Updated in July 2015 
 

26/11/2010 12.11A 16.04D HKEX-
GL81-
15 

9. Can investors rely on information on the 
companyôs (issuerôs) website when 
deciding whether to invest in the 
companyôs shares? 

No, investors should ensure they only rely on 
information contained in the prospectus.  
 
The issuerôs website may contain information 
outside prospectus.  However, we would expect 
companies to clearly delineate between 
prospectus information and non-prospectus 
information.  Web pages containing the electronic 
prospectus must not contain any promotional 
information about the issuer and the offer. 
 

26/11/2010 
(08/07/2015) 

12.11A 16.04D HKEX-
GL81-
15 

10. Is the printed prospectus identical to the 
electronic prospectus? 

Yes, the electronic prospectus must be identical to 
the printed prospectus other than colour (see FAQ 
No. 6(c) under HKEX-GL81-15 on production on 
black and white, grey-scale or colour copies).  It 
should not be password protected and should be 
reasonably tamper-resistant.  
 
Note: Updated in July 2015 
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26/11/2010 12.11A 16.04D HKEX-
GL81-
15 

11. Why does the MMO not provide for a 
mechanism by which a request for 
obtaining printed prospectuses should 
be made? 
 
 

It is the offerorôs responsibility, after taking 
appropriate advice from its sponsor/listing agent) 
to assess the possible demand for printed 
prospectuses, including locations at which they are 
most frequently and likely to be collected. 
 
It is up to the offerors and their sponsors how or 
what procedures/mechanism they wish to 
implement to best determine the likely demand for 
their printed prospectuses.   
 
Please see responses to FAQ No. 7 under HKEX-
GL81-15.   
 
We do not consider it appropriate for the regulators 
to impose any requirements on how an investor 
must make a request for a printed prospectus, say 
by setting requirements for the time and mode for 
making such request, will only increase the barrier 
for obtaining a printed prospectus. This may not 
work to the benefit of prospective investors.  
 
Accordingly, the MMO envisages that an investor 
who wishes to get a printed prospectus is only 
required to go to the specified locations, e.g. 
designated branches of receiving banks, for a 
printed prospectus.  
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26/11/2010 
(08/07/2015) 

12.11A 16.04D HKEX-
GL81-
15 

13. If the electronic prospectus is not 
available on the issuerôs website but is 
still available on HKEXôs website, must 
the MMO be suspended? 

The offeror need not suspend the Mixed Media 
Offer if the electronic prospectus is only available 
on the HKEX website but not the issuerôs website.  
It need only suspend the Mixed Media Offer if the 
prospectus is not available on both the HKEX 
website and the issuerôs website for 4 consecutive 
hours or more.  
 
If during the offer period, the electronic prospectus 
is not available on the issuerôs website, the offeror 
need not suspend the Mixed Media Offer if, 
 
(a) the electronic prospectus is available on 

the HKEX website between 6:00 am to 
12:00 midnight from Monday to Friday, 
except public holidays; and 

(b) if the prospectus is also not available on the 
HKEX website, the period of the electronic 
prospectus being unavailable on both the 
websites is less than 4 hours. 
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In the event the electronic prospectus is not 
available on both the HKEX and the companyôs 
websites for 4 consecutive hours or more between 
the hours of 6 am to 12 midnight Mondays to 
Fridays (except public holidays), the offeror can 
continue the offer process provided that it can 
comply with the Companies (Winding Up and 
Miscellaneous Provisions) Ordinance (Cap. 32) 
(CO) requirement that when an offeror issues a 
printed application form, it must issue the 
application form with a printed prospectus.  
 
Note: Updated in July 2015 
 

26/11/2010 
(08/07/2015 

12.11A 16.04D HKEX-
GL81-
15 

14. How should the offeror deal with the 
suspension of Mixed Media Offer during 
the offer period? 

When an offeror need to suspend a Mixed Media 
Offer during the offer period, it must publish a 
suspension announcement on the HKEX website 
as soon as possible.  The offeror is encouraged to 
consult the SEHK and/or the SFC as soon as 
possible on how best to conduct the remaining 
offer process.  The offer can only carry on if it can 
comply with the CO requirement that  when an 
offeror issue a printed application form, it must 
issue the application form with a printed 
prospectus.  
 
Note: Updated in July 2015 
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26/11/2010 
(08/07/2015) 

12.11A 16.04D HKEX-
GL81-
15 

15. Where are the conditions set out in the 
Class Exemption Notice?  
 

The class exemption is effected by Section 9A of 
the Companies (Exemption of Companies and 
Prospectuses from Compliance with Provisions) 
Notice (Cap.32L) (Class Exemption Notice) 
which came into effect on 1 February 2011.  A copy 
of the Class Exemption Notice is set out in 
Appendix B to the Conclusions Paper. 
 
Note: Updated in July 2015 
 

26/11/2010 12.11A 16.04D HKEX-
GL81-
15 

16. Does an offeror need to apply to the SFC 
or the Exchange to conduct an MMO? 
 

No but a CWUMPO offeror must comply with the 
conditions in the Class Exemption Notice.  
 
A CIS offeror may inform the SFC of its intent to 
conduct an MMO and conduct the MMO by 
complying with similar conditions imposed by the 
SFC in its letter of authorisation. 
 

26/11/2010 12.11A 16.04D HKEX-
GL81-
15 

17. Can the issuerôs website contain 
information other than prospectus 
information? 
 

An issuerôs website may contain information other 
than prospectus information, including promotional 
information about the issuer or the public offer. The 
issuerôs website should clearly delineate in its 
website what information on its website is 
contained in the prospectus and what is not.   
 
Please refer to the responses to FAQ No. 9 under 
HKEX-GL81-15. 
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26/11/2010 12.11A 16.04D HKEX-
GL81-
15 

18. How is the notice requirement satisfied 
when the e-prospectus is accessed from 
the companyôs (issuerôs) website? 
 

The notice should be given just before access to 
the prospectus is granted.  For instance, a plain 
clear ñpop upò notice on a separate webpage of the 
issuerôs website stating that the relevant securities 
are offered solely on the information in the e-
prospectus accessible by a click on the webpage 
satisfies this requirement. 
 
There are other ways to display the notice. In case 
of doubt, early consultation with the SFC or the 
Exchange is recommended. 
 

26/11/2010 
(08/07/2015) 

12.11A 16.04D HKEX-
GL81-
15 

19. How many printed prospectus copies 
must be made available to the public to 
satisfy the public demand requirement? 
 
 

The SFC and the Exchange do not set any the 
minimum number of copies of printed prospectus 
that must be made available to satisfy public 
demand. 
 
The CWUMPO and CIS offerors and their 
sponsors or listing agent should make a best 
estimate of the demand for printed form prospectus 
based on the facts and circumstances of the case.  
 
As a best practice recommendation, issuers and 
sponsors can consider stating in the notification 
announcement (made during the five-business day 
period before the start of the offer period) of an 
MMO details about how a member of the public 
may pre-register with the sponsor to obtain a 
printed prospectus during the offer period (e.g. by 
way of a hotline service) and where a copy may be 
obtained.  
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Note: Updated in July 2015 
 

26/11/2010 12.11A(1), 
25.19B(1) 

16.04D, 
29.21B 

HKEX-
GL81-
15 

21 Must announcements relating to the 
implementation and/or suspension of an 
MMO be vetted by the Exchange? 
 

No.  
 
 

30/04/2013 13.09(1),  
13.10, 
37.47(b) 
 
Paragraph 3 
of Practice 
Note 11  
 
Paragraph 
2(1)(b) of 
Appendices 
7C, 7D, 7E 
and 7H  
 
Paragraph 24 
of Appendix 
7C  
 
Paragraph 26 
of Appendix 
7H 

17.10(1),  
17.11,  
30.40(b), 
31.04(2)  
31.05 

22 1 What is a ñfalse marketò? The term ñfalse marketò refers to a situation where 
there is material misinformation or materially 
incomplete information in the market which is 
compromising proper price discovery.  This may 
arise, for example, where: 
 
(a) an issuer has made a false or misleading 

announcement; 
 
(b) there is other false or misleading information, 

including a false rumour, circulating in the 
market;  

 
(c) an issuer has inside information that needs to 

be disclosed under the Inside Information 
Provisions but it has not announced the 
information (e.g. the issuer signed a material 
contract during trading hours but has not 
announced the information); or 
 

(d) a segment of the market is trading on the 
basis of inside information that is not 
available to the market as a whole. 
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Where a media or analyst report appears to 
contain information from a credible source 
(whether that information is accurate or not) and: 
 
(a) there is a material change in the market price 

or trading volume of the issuerôs securities 
which appears to be referrable to the report 
(in the sense that it is not readily explicable 
by any other event or circumstance); or 
 

(b) if the market is not trading at the time but the 
report is of a character that when the market 
starts trading, it is likely to have a material 
effect on the market price or trading volume 
of the issuerôs securities,  

 
the issuer must announce information necessary to 
avoid a false market in its listed securities. 
 

30/04/2013 13.09(1),  
37.47(b) 
 
Paragraph 
2(1)(b) of 
Appendices 
7C, 7D, 7E 
and 7H 
 

17.10(1), 
30.40(b), 
31.04(2) 

22 2 Does an issuer need to ñconsultò the 
Exchange before announcing the 
information necessary to avoid a false 
market in its securities? 

No, it can proceed to disclose the information 
which requires disclosure under these provisions.  
 
However, it must contact the Exchange as soon as 
reasonably practicable if it believes that there is 
likely to be a false market in its listed securities 
(see the note to these provisions). 
 

28/11/2008 
(02/01/2013) 

13.09(2), 
13.10B 

17.10(2), 
17.12 

7 69. Listco Z is a PRC issuer whose H shares 
are listed on the Main Board.  It 
proposes to issue new A shares in the 

In addition to the disclosure obligation under Main 
Board Rule 13.09(2)(a) / GEM Rule 17.10(2)(a), 
Listco Z should also comply with Main Board Rule 
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PRC and apply for a listing on a PRC 
stock exchange.    
 
Listco Z will issue a prospectus in 
connection with the issue of A shares 
pursuant to the laws and regulation in 
the PRC and the requirements of the 
PRC stock exchange.  In this regard, 
Listco Z will publish an announcement 
under the Main Board Rule 13.09(2)(a) / 
GEM Rule 17.10(2)(a) to promptly 
disclose information which is identified 
as inside information during preparation 
of the A share prospectus or as a 
consequence of other development.  
Will Listco Z still need to publish the A-
share prospectus on the HKEX website 
for the purposes of the Listing Rules?  
 

13.10B / GEM Rule 17.12 to release the A-share 
prospectus to the market in Hong Kong through the 
HKEX website (in the form of an ñoverseas 
regulatory announcementò) at the same time as it 
is released in other market(s). 
 
 
 

30/04/2013 13.10(2)  
 
Paragraph 
24(2) of 
Appendix 7C  
 
Paragraph 
26(2) of 
Appendix 7H 

17.11(2), 
31.05(2) 

22 3 What is the meaning of the term ñsuch 
enquiry with respect to the issuer as may 
be reasonable in the circumstancesò?  
What sort of enquiry is an issuer 
required to make in response to the 
Exchangeôs enquiries? 
 
When will an issuer be expected to 
contact its controlling shareholders 
when they are not directors or officers of 
the issuer? 
 

The facts and circumstances giving rise to each 
enquiry are different.  Therefore, what enquiry is 
reasonable depends on the circumstances, and 
there are no hard and fast rules.  The test is one of 
reasonableness.  
 
To facilitate compliance, it is crucial that an issuer 
implements and maintains adequate and effective 
internal control systems and procedures to ensure 
material information concerning the issuer and its 
business would be promptly identified, assessed 
and escalated to the Board for consideration and 
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action from a Rule compliance perspective.  This 
would require a timely and structured flow to the 
Board of information arising from the development 
or occurrence of events and circumstances so that 
the Board can decide whether disclosure is 
necessary. 
 

30/04/2013 13.10(2) 
 

Paragraph 
24(2) of 
Appendix 7C 
 
Paragraph 
26(2) of 
Appendix 7H 

17.11(2), 
31.05(2) 

22 4 An issuer has inside information which is 
exempted from disclosure under one or 
more of the safe harbours in the Inside 
Information Provisions.  If there are 
market rumours which are unrelated to 
this information, but have resulted in 
unusual trading movements, does the 
issuer need to publish a standard 
announcement? 
 
If the standard announcement states 
that there is no inside information that 
needs to be disclosed under the Inside 
Information Provisions, but the issuer 
subsequently discloses the information, 
say a month later, will this result in 
market uncertainty? 

Whether an announcement is required to be issued 
under these provisions depends on the facts and 
circumstances of the matter.  It is only if and when 
requested by the Exchange that an announcement 
needs to be issued. 
  
Information that is exempted from disclosure under 
the Inside Information Provisions does not fall 
within the term ñany inside information that needs 
to be disclosed under Part XIVA of the Securities 
and Futures Ordinanceò contained in the standard 
announcement.  Therefore, a standard 
announcement issued under those circumstances 
will not be inaccurate. 
 
To avoid market uncertainty arising from the 
subsequent disclosure of the inside information 
previously exempted from disclosure, the issuer 
can clarify in the disclosure announcement that the 
information was exempted from disclosure when 
the standard announcement was issued. 
 



 162 

Release 
Date (Last 
Update Date) 
 

Main Board 
Rules 

GEM 
Rules 

Series 
No. 

FAQ 
No. 

Query Response 

30/03/2004 
(February 
2020) 
 

13.13, 
13.14, 
13.16 

17.15, 
17.16, 
17.18 

1 22. Clarify what should be included in the 
numerator for the calculation of the asset 
test  of the relevant advance? 
 

The numerator should be the total advances (not 
the interest earned) plus any monetary advantage 
accruing to the entity or affiliated company. 
 
[Updated in February 2020] 

30/03/2004 
(February 
2020 
 

13.14 17.16 1 25. When is the general disclosure 
obligation under Main Board Rule 13.14 
(GEM Rule 17.16 ) triggered for 
advances to an entity or affiliated 
company that have already been 
announced in accordance with Main 
Board Rule 13.13 (GEM rule 17.15)? 

Where there is any further increase in the advance 
previously announced in accordance with Main 
Board Rule 13.13 (GEM Rule 17.15),  the issuer 
has to make a new announcement under Main 
Board Rule 13.14 (GEM Rule 17.16) if: 
 

¶ the increased balance has the 8% threshold 
the increase since the last announcement was 
made exceeds the 3% threshold for the asset 
ratio. 

 
[Updated in February 2020] 
 

11/5/2018 13.17 17.19 N/A 029-
2018 

Company Aôs controlling shareholder 
deposited the share certificate of his 
shares in Company A to a third party, or 
where he uses his interest in Company 
Aôs shares, for the purpose of securing 
Company Aôs performance of an 
obligation. 
 
Does any of the above scenarios 
constitute ñpledging of sharesò under the 
Listing Rules warranting an 
announcement under MB Rule 13.17 
(GEM Rule 17.19)?   

Yes. MB Rule 13.17 (GEM Rule 17.19) applies to 
any arrangement, in any form and however the 
arrangement is named, where Company Aôs 
controlling shareholder effectively uses all or part 
of his interest in Company Aôs shares to, directly or 
indirectly, secure Company Aôs debts, or to secure 
guarantees or other support of Company Aôs 
obligations. 
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28/11/2008 
(February 
2020) 

13.25A, 
13.25B 
 

17.27A, 
17.27B 
 

8 19 Where can an issuer find the templates 
of the various Monthly Returns and Next 
Day Disclosure Returns, and how to 
submit them? 

Templates of the various Monthly Returns and 
Next Day Disclosure Returns in MS Word format 
can be downloaded from the ESS website. The 
completed form, in either PDF or MS Word format, 
should be submitted via ESS as an attachment. 
[Updated in February 2020] 

28/11/2008 13.25A, 
13.25B 
see also: 
2.07C(4)(b) 

17.27A, 
17.27B 
see also: 
16.03 
 

8 20 Are listed issuers required to submit both 
English and Chinese versions of Next 
Day Disclosure Returns and Monthly 
Returns? 

Yes. 

28/11/2008 13.25A, 
13.25B 
 

17.27A, 
17.27B 
 

8 21 Can a listed issuer submit its Monthly 
Returns or Next Day Disclosure Returns 
by means other than ESS, such as 
email, fax or mail? 

No.  
 

28/11/2008 
(11/03/2011) 

13.25A(2)(a)(
vii) 

17.27A(2)(a
)(vii) 

8 24 The issuer publishes a Next Day 
Disclosure Return upon a repurchase or 
redemption of shares in January. The 
repurchased or redeemed shares are 
cancelled in February. Must the issuer 
publish a Next Day Disclosure Return 
upon cancellation of the shares?  

No. On a share repurchase or redemption, the 
issuer must submit and publish a Next Day 
Disclosure Return by ñnot later than 30 minutes 
before the earlier of the commencement of the 
morning trading session or any pre-opening 
sessionò (i.e. by 8:30 a.m.) on the business day 
after the repurchase or redemption, even if the 
shares have not yet been cancelled.  It is not 
necessary to publish another Next Day Disclosure 
Return when the shares are cancelled.  
 
However, the opening balance of the subsequent 
Next Day Disclosure Return will be the closing 
balance of the last Next Day Disclosure Return or 
Monthly Return (whichever is later) and any 
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cancellation of shares since then should be 
included in the opening balance of the subsequent 
Next Day Disclosure Return as separate lines 
(together with the date(s) of cancellation). These 
cancelled shares should also be taken into account 
in arriving at the closing balance of that 
subsequent Next Day Disclosure Return. 
 

28/11/2008 
( February 
2020) 

13.25B 
 

17.27B 
 

8 26 Is section I of the Monthly Return 
(Movement in Authorised Share Capital) 
applicable to PRC issuers which do not 
have authorised share capital?  Are they 
required to disclose movements in 
domestic shares/ A shares in section II 
of their Monthly Return (Movements in 
Issued Share Capital)?  

No. Section I of the Monthly Return is not 
applicable to PRC issuers which do not have 
authorised share capital.  
Yes. PRC issuers are required to disclose in 
section II of the Monthly Return the movements in 
their H shares as well as any other classes of 
shares (e.g. domestic shares and A shares). 
[Updated in February 2020]  

28/11/2008 13.25B 
 

17.27B 
 

8 27 Will listed issuers still be required to 
submit the Monthly Returns each month 
even if there are no changes of the 
reported figures from the previous 
month? 

Yes. 

28/11/2008 
(02/01/2013) 

13.28 
 

17.30 
 

7 70. A listed issuer proposes to enter into an 
agreement with an independent third 
party under which the independent third 
party will provide advisory services to 
the issuer and the consideration will be 
satisfied by issuing new shares of the 
issuer to the third party.  Is such issue 
subject to the disclosure requirements 
under Main Board Rule 13.28 / GEM 
Rule 17.30?  

The requirements under Main Board Rule 13.28 / 
GEM Rule 17.30 only apply to an issue of 
securities for cash.    
 
In the circumstances described, if the proposed 
issue of new shares constitutes inside information 
which requires disclosure under the Inside 
Information Provisions, the listed issuer must also 
simultaneously announce the information under 
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Main Board Rule 13.09(2)(a) / GEM Rule 
17.10(2)(a).   
 

28/11/2008 
( February 
2020) 

13.28 
 
see also: 
13.25A, 
13.25B 
13.25C 
 

17.30 
 
see also: 
17.27A, 
17.27B 
17.27C 
 

8 29 A listed issuer proposes a placing of 
warrants, which carry rights to subscribe 
new shares in the listed issuer, for cash 
consideration under a specific mandate. 
The listed issuer will issue an 
announcement for such proposed 
placing pursuant to Main Board Rule 
13.28 / GEM Rule 17.30. How should the 
listed issuer. Is the listed issuer comply 
with the disclosure obligation under 
Main  Board  Rule  13.28  /  GEM   Rule 
17.30? 
 

The disclosure obligation under Main Board Rule 
13.28 / GEM Rule 17.30 arises at the time when 
the listed issuer agrees to issue securities for cash. 
As such, the listed issuer should issue an 
announcement as soon as it enters into the 
agreement  for  placing  the  warrants.  The Rule 
does not apply upon exercise of the subscription 
rights  of  the  warrants   by   the   warrant holders. 
However, the listed issuer is reminded of the 
disclosure obligations under Main Board Rules 
13.25A, 13.25B and 13.25C / GEM Rules 17.27A, 
17.27B and 17.27C. 
 
[Updated in February 2020] 
  

28/11/2008 
(February 
2020) 

13.28(12) 17.30(12) 8 30 A listed issuer proposes a placing of new 
shares for cash consideration using its 
general mandate.    
 
What ñdetails of the general mandateò is 
the issuer required to disclose in the 
announcement under Main Board Rule 
13.28(12) (GEM Rule 17.30(12)? 

It should disclose the date of the general meeting 
approving the general mandate and information 
that demonstrates the general mandate is 
sufficient to cover the number of new shares to be 
issued under the placing, such as (i) the number of 
shares that the listed issuer is authorised to allot or 
issue under such general mandate; and (ii) the 
unutilised portion of the general mandate 
immediately prior to the proposed placing. 
[Updated in February 2020] 

21/02/2014 13.28(2), 
App 16 (para 
11(3)) 

17.30(2), 
18.32(3) 

26 1 How should issuers whose shares have 
no nominal value comply with the 
disclosure requirements for nominal 

These issuers should disclose in the relevant 
announcements or annual reports that their shares 
have no nominal value. 
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values under the Rules? 
 

 

28/11/2008 13.29 17.30A 8 31 If a listed issuer proposes to place new 
shares under a general mandate at a 
discount of 20% or more to the 
benchmarked price, can it satisfy Main 
Board Rule 13.29 (GEM Rule 17.30A) by 
incorporating the information required in 
its announcement published pursuant to 
Main Board Rule 13.28(GEM Rule 
17.30)? 

Yes, or alternatively it may issue a separate 
announcement to disclose the information required 
under Main Board Rule 13.28(GEM Rule 17.30). In 
either case, the required information must be 
announced within the timeframe prescribed under 
Main Board Rule 13.29(GEM Rule 17.30A). 
 
The listed issuer is reminded that, under Main 
Board Rule 13.36(5) (GEM Rule 17.42B), it cannot 
issue new shares for cash under a general 
mandate at a discount of 20% or more to the 
benchmarked price set out in Main Board Rule 
13.36(5) (GEM Rule 17.42B) unless it can satisfy 
the Exchange that it is in a serious financial 
position or there are exceptional circumstances. In 
the present case, the listed issuer must obtain the 
Exchangeôs consent before it enters into the 
proposed placing and publishes the relevant 
announcement.  
 

28/11/2008 13.32(1) 11.23(7) 7 71. A listed issuer proposes a rights issue of 
shares which will be fully underwritten by 
its controlling shareholder.   Based on 
the size of the proposed rights issue, it is 
possible that if no qualifying 
shareholders take up their entitlement of 
rights shares, the controlling 
shareholderôs interest in the listed issuer 
would increase to the extent that the 

It is the responsibility of the listed issuer to ensure 
compliance with its continuing obligations under 
the Listing Rules from time to time, particularly 
when it proposes any corporate actions.    
 
In the circumstances described, the listed issuer 
must demonstrate to the Exchangeôs satisfaction 
that there are adequate arrangements in place to 
ensure that the proposed rights issue, if it 
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public float of the listed issuer would fall 
below the minimum percentage required 
under the Listing Rules.  
 
Will the listed issuer be permitted to 
proceed with the rights issue? 

proceeds, would not result in a breach of the public 
float requirement set out in the Listing Rules.  An 
example of an acceptable arrangement would be 
for a conditional placing agreement to be entered 
into by the controlling shareholder to place down a 
sufficient amount of its shares in the listed issuer 
to independent third parties in order to maintain the 
public float at or above the minimum prescribed 
percentage set out in the Listing Rules.  
 

14/11/2014 
(13/07/2018) 

13.36 N/A 29 1. When Eligible SEHK Issuers and Other 
Connect Issuers propose pre-emptive 
issues (including rights issues, open 
offers, bonus issues and scrip dividend 
schemes) or distributions in specie to 
shareholders, should they offer or 
distribute entitlement securities to 
Mainland investors holding  the issuersô 
securities through Shanghai and 
Shenzhen Connect ("Southbound 
Shareholders")?  
 

Yes. 

29/7/2022 13.36, 
17.03B 

17.39, 
23.03B 

N/A 088-
2022 

Is the scheme mandate for grants of new 
shares under Main Board Chapter 17 
(GEM Chapter 23) a separate mandate 
from the general mandate under Main 
Board Rule 13.36 (GEM Rule 17.39)? 
 

Yes.  

29/7/2022 13.36, 
17.03B 

17.39, 
23.03B 

N/A 089-
2022 

Can an issuer grant new shares to a 
person for incentive purposes under a 
general or specific mandate under Main 

Yes, for example, if the grantee does not meet the 
definition of eligible participant under the Main 
Board Chapter 17 (GEM Chapter 23).  
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Board Rule 13.36 (GEM Rule 17.39) if 
the share grants fall outside the scope of 
share schemes under Main Board 
Chapter 17 (GEM Chapter 23)?  
 

 

30/03/2004 13.36(2)(a) 17.41(1) 1 28. Is an overseas legal opinion is required 
in the event that a proposed bonus issue 
of issue of warrants will exclude 
overseas shareholders? 

No. Note 1 to Main Board Rule 13.36(2)(a) (GEM 
rule 17.41(1)) only requires the issuer make 
enquiry regarding the legal restrictions under the 
laws of the relevant jurisdiction. It is up to the issuer 
to decide whether or not it should obtain a legal 
opinion to support its analysis of the Rules. 
[Updated in February 2020] 

30/03/2004 13.36(2)(b) 17.41(2) 1 30. Is there any limit on the number of 
refreshments of the general mandate 
during a year?  How is the ñone yearò 
determined ï from refreshment of the 
general mandate or with reference to 
annual general meetings?  

No. There is no limit on the number of refreshments 
of the general mandate by Main Board and GEM 
issuers during a year.  However, independent 
shareholdersô approval is required for the second 
and subsequent refreshments during the year. 
 
The period of ñone yearò is a rolling one year period 
normally determined with reference to annual 
general meetings when a new mandate for the 
year is obtained. 

28/11/2008 
(01/04/2015) 

13.36(2)(b) 17.41(2) 7 61. A listed issuer proposes a resolution to 
seek shareholdersô approval for a bonus 
issue of shares to its existing 
shareholders pursuant to its articles of 
association at the forthcoming annual 
general meeting. 
 
Can the listed issuer take into account 
such bonus issue when determining the 

No, because the bonus shares are not yet issued 
at the time when the listed issuer seeks 
shareholdersô approval for the new general 
mandate.  Pursuant to Main Board Rule 
13.36(2)(b)/ GEM Rule 17.41(2), the maximum 
number of shares that may be issued under the 
general mandate is ñ20% of the number of issued 
shares of the issuer as at the date of the resolution 
granting the general mandateé plus the number of 
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maximum number of shares that are 
allowed to be issued under a new 
general mandate proposed at the same 
general meeting? 

such securities repurchased by the issuer itself 
since the granting of the general mandate (up to a 
maximum number equivalent to 10% of the number 
of issued shares of the issuer as at the date of the 
resolution granting the repurchase mandate)éò.    
 

28/11/2008 13.36(4)(a) 17.42A 8 32 When a listed issuer refreshes the 
General Property Acquisition Mandate 
at a general meeting, does the 
controlling shareholder have to abstain 
from voting as in the case of refreshing 
a general mandate under Main Board 
Rule 13.36(4)(a) (GEM Rule 17.42A)?? 
 

No. Main Board Rule 13.36(4)(a)(GEM Rule 
17.42A) is not applicable to the refreshment of the 
General Property Acquisition Mandate. 

30/03/2004 13.36(4)(e) 17.42A(5) 1 31. Please explain the top-up arrangement 
under refreshment of general mandate. 

An issuer wishing to top-up the unused portion of 
their previous general mandate, based on the 
enlarged issued share capital, needs only to obtain 
shareholdersô approval.   They can top up to the 
number of shares so that, in percentage terms, the 
unused part of the general mandate before and 
after the pre-emptive issue of securities is the 
same. 
 
Example: 
Existing issued share capital : 100,000 shares  
General mandate before placing: 20,000 shares 
(20%) 
Placing of shares under the general mandate:  
5,000 shares  
Issued share capital after placing:  105,000 
shares  
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Unused general mandate:  15,000 shares (15% 
of 100,000 shares) 
New shares issued under a 1 for 2 rights issue:  
52,500 shares  
Issued share capital after right issue:  157,500 
shares 
Shareholdersô approval will be required to top-up 
the general mandate from 15,000 to 23,625 shares 
(15% of 157,500 shares).  Independent 
shareholdersô approval will be required for an 
additional mandate for 7,875 shares (i.e. 5% of 
157,500 shares). 
 

28/11/2008 13.36(5) 17.42B 7 63. A listed issuer proposes to enter into an 
agreement with one of its creditors under 
which the listed issuer agree to issue 
new shares for the repayment of a loan 
due to the creditor.    
 
The listed issuer intends to issue the 
new shares under a general mandate.  Is 
such issue subject to the restriction on 
pricing of the new shares to be issued 
under general mandate set out Main 
Board Rule 13.36(5) / GEM Rule 
17.42B? 
 

Yes.  The proposal is in substance an issue of new 
shares for cash consideration.  The listed issuer 
must ensure that the issue price of such new 
shares complies with the requirement of Main 
Board Rule 13.36(5)/ GEM Rule 17.42B before it 
enters into the agreement. 

19/12/2011 Note to Rule 
13.39(4) 
 

Note to Rule 
17.47(4) 

17 14. Are there any examples of procedural 
and administrative matters? 
 

Procedural and administrative matters include, for 
example, adjourning a meeting by resolution to: 
(a) ensure orderly conduct of the meeting. (e.g. 

if the meeting facilities to house the number 
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of members attending has become 
inadequate); or 

(b) maintain the orderliness of the meeting, e.g. 
if it becomes impossible to ascertain the 
views of the members, or there is disorder or 
threat of disorder from members or if there is 
a disturbance caused by members or the 
uninvited public; or  

(c) respond to an emergency such as a fire, a 
serious accident or hoisting of tropical 
cyclone warning signal No. 8 during a 
meeting; or 

(d) announce results at the end of the annual 
general meeting. 

 

28/11/2008 
(01/07/2014) 

13.39(6)(a)  
and (c),  
14A.41 
 

17.47(6)(a) 
and 
(c),20.39 
 

7 42. Should the independent board 
committee established under Main 
Board Rules 13.39(6)(a) and 14A.41/ 
GEM Rules 17.47(6)(a) and 20.39 
comprise all independent non-executive 
directors of the listed issuer? 
 

The independent board committee should 
comprise all independent non-executive directors 
of the listed issuer, who have no material interest 
in the relevant transaction.   
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14/12/2009 
(28/12/2018) 

13.43 17.48 17 14A. A listed company has published an 
announcement on the board meeting 
date to approve its annual results 7 clear 
business days before the board 
meeting.  
 
If the listed company subsequently 
decides to postpone the board meeting 
to a later date, is it required to give 
another 7-day notice? 

Subject to its articles of association, the listed 
company does not need to give another 7-day 
notice. However, it should, as soon as practicable, 
announce the postponement of board meeting and 
the revised board meeting date. 
 
(Previously published in Series No. 9 No. 25) 

19/12/2011 
(01/01/2022) 

13.44  17.48A  17 15B. Is it acceptable for an issuer to simply 
comply with this Rule without amending 
its memorandum and articles of 
association (to remove the exception for 
a director voting on a resolution in which 
the individual has a less than 5% 
interest) (note) until further substantial 
changes are required to be made to the 
documents?   
 
Note: this exception was provided in 
paragraph 3 of Note 1 to the old 
Appendix 3 (that was in force before 31 
December 2021), which was 
subsequently repealed on 1 January 
2022. 
 
(Updated on 1 January 2022) 
 

Yes, an issuer does not need to amend its 
constitutional document as a result of this Rule 
amendment. However, to comply with Main Rule 
13.44 (GEM Rule 17.48A), the issuer is reminded 
that a director might have a material interest in a 
transaction with a company even if he was 
interested in less than 5% of that companyôs issued 
shares or voting rights.  
 
(Updated on 1 January 2022) 

19/12/2011 
(01/01/2022) 

13.44  17.48A  17 15. If a director is a shareholder of the 
issuer, should the director abstain from 

No.  In cases where a directorôs interest is the 
same as all shareholders (e.g. approving dividend 
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voting when the board considers 
dividend payments?  
  

payments), then the director does not need to 
abstain from voting.     
 

(Updated on 1 January 2022)   

19/12/2011 
(01/01/2022) 

13.44  17.48A  17 15A. If a director has a material interest in a 
board resolution approving a transaction 
concerning another company, but does 
not have any beneficial interest in the 
shares of that company, should the 
director abstain from voting on the 
relevant resolution?  
 

Yes. As long as the director has a material interest 
in the transaction, the director should abstain from 
voting, even if the director has no beneficial 
interest in the shares of the other company.  
  

(Updated on 1 January 2022) 

17/4/2020 13.45(1) 17.49(1) NA 071-
2020 

Should an issuer specify in its 
announcement relating to dividend 
payment whether such dividend is 
ordinary or special in nature?  How 
should an issuer determine whether the 
declaration is ordinary dividend or 
special dividend? 

An issuer is required to announce any decision to 
declare, recommend or pay any dividend after 
approval by the board of directors.  It would be 
desirable for an issuer to specify in the 
announcement whether the dividend is intended to 
be ordinary or special in nature because: 
 

Á the nature of dividend is relevant for 
shareholders to understand whether the 
dividend is a regular payment in accordance 
with the issuerôs dividend policy or it is a non-
recurrent distribution in response to a special 
event; and 
 

Á classification of dividend as ordinary versus 
special will have a direct impact on pricing of 
derivative products as the terms of derivative 
products would require adjustments where the 
dividend is special in nature.  A clear message 
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on the dividend nature will help avoid market 
confusion in the derivative markets where 
derivative products (e.g. structured products, 
futures and/or options, etc.) are issued with the 
issuerôs shares as underlying stock. 

 
It is the issuerôs sole discretion to determine 
whether a dividend is ordinary or special in nature, 
subject to any provisions, if any, set out in its 
memorandum and articles of association or the 
laws or regulations of the place in which it is 
incorporated.  An issuer should also seek its own 
legal advice on the matter where appropriate. 
 
In general, special dividend is a non-recurring 
distribution of corporate earnings and is often tied 
to specific events. In past cases, we note that 
some issuers paid special dividends to: 
 

Á return surplus cash to shareholders; 

Á distribute proceeds from disposal of assets or 
divestment of business; or 

Á reduce capital. 
 
The above list is not exhaustive. An issuer may 
decide to declare special dividends based on its 
own circumstances. 
 

11/09/2015 
(February 
2020) 

13.48,  
13.49(1), 
13.49(6),  

18.49,  
18.53,  
18.66,  

31 13 What are the disclosure requirements 
under Section 436 of the New 
Companies Ordinance for a Hong Kong 

The Issuer must include a statement indicating that 
the statement of comprehensive income for a full 
financial year and/or the statement of financial 
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14.66 to 
14.69, 11.03 
& 11.04, 
11.16 to 
11.19, 14.61 
& 14.62, 
4.25 to 4.29 

18.78,  
18.79,  
19.66 to 
19.69,  
14.03 & 
14.06,  
14.29 to 
14.31, 
19.61 & 
19.62, 
7.27 to 7.31 

incorporated issuer in relation to the 
publication of non-statutory accounts in 
its: 
 
(a) annual/interim results 

announcement; and 
 

(b) interim report, quarterly results 
announcement / financial report, 
circulars or listing documents? 

 

position at a financial year end (the ñStatementsò) 
presented in the account are not statutory financial 
statements under the New Companies Ordinance.  
The issuer must also disclose whether (i) an 
auditorôs report had been prepared; and (ii) the 
auditors gave a qualified or modified audit opinion 
on the Statements.  
 
For details, please refer to Accounting Bulletin 6 
ñGuidance on the Requirements of Section 436 of 
the Hong Kong Companies Ordinance Cap.622ò 
issued by Hong Kong Institute of Certified Public 
Accountants at: 
https://www.hkicpa.org.hk/-/media/HKICPA-

Website/Members-Handbook/volumeII/ab6.pdf 
(Updated the hyperlink to Accounting Bulletin 6 in 
October 2019) 
 
[Updated in February 2020] 
 

8/11/2019 Rules 
13.51(1), 
19A.53, 
Paragraph 
(a) of Section 
1 of 
Appendix 
13D 
 
  
 

Rules 
17.50(1), 
25.40, 
Paragraph 
(a) of 
Section 1 of 
Appendix 
11C 

NA 070-
2019 

According to the circulars issued by the 
State Council of the PRC and the China 
Securities Regulatory Commission on 
22 and 25 October 2019, the notice 
period for general meetings of PRC 
issuers (and other related matters) shall 
be governed by the Company Law of the 
PRC, but not the Special Regulations on 
the Overseas Offering and Listing of 
Shares by Joint Stock Limited 
Companies issued by the State Council 

Yes.  Under Main Board Rule 19A.53 / GEM Rule 
25.40 a PRC issuer shall observe and comply with 
the Company Law, the Regulations and the PRC 
issuerôs articles of association.  The PRC issuer 
would be in compliance with the Rules. 
 
The issuer is also reminded that under Main Board 
Rule 13.51(1) / GEM Rule 17.50(1) it must, at the 
same time as it dispatches a circular to 
shareholders on the proposed amendments, 
submit to the Exchange a confirmation from its 

https://www.hkicpa.org.hk/-/media/HKICPA-Website/Members-Handbook/volumeII/ab6.pdf
https://www.hkicpa.org.hk/-/media/HKICPA-Website/Members-Handbook/volumeII/ab6.pdf
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(the Regulations).  This will shorten the 
notice period for general meetings from 
45 days to 20 days for annual general 
meetings and 15 days for special 
general meetings.  The circular also 
advised PRC issuers to amend their 
articles of association accordingly.  
 
Under Appendix 13D to the Main Board 
Rules / Appendix 11C to the GEM Rules, 
a PRC issuerôs articles of association 
must include the Mandatory Provisions 
issued by PRC regulatory authorities.   A 
PRC issuer asks whether its articles of 
association, as amended, would 
continue to comply with the requirement 
of Appendix 13D / Appendix 11C. 
 

legal adviser that the amendments to the articles 
of association conform to the Listing Rule 
requirements and the PRC laws and regulation.    

28/11/2008 13.51(1) 17.50(1) 8 35 A listed issuer proposes to seek 
shareholdersô approval for certain 
amendments to its articles of 
association.   
 
Main Board Rule 13.51(1) (GEM Rule 
17.50(1)) requires the listed issuer to 
submit a confirmation from its legal 
advisers that the proposed amendments 
comply with the requirements of the 
Exchange Listing Rules and the laws of 
the place where it is incorporated or 
otherwise established. 

With respect to the listed issuerôs confirmation that 
there is nothing unusual about the proposed 
amendments to its articles of association, it is up to 
the listed issuer to decide whether an enquiry with 
its legal advisers needs to be made to assist the 
directors to determine whether there is anything 
unusual about the proposed amendments to the 
articles of association.  In assessing the question 
of what is unusual, the directors should have 
regard to whether the proposed amendments are 
customary or a common feature of the articles of 
association of companies listed in Hong Kong.   
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The Rule also requires the listed issuer 
to confirm that there is nothing unusual 
about the proposed amendments for a 
company listed in Hong Kong.  Is the 
listed issuer required to obtain a legal 
opinion in this regard?   
 

14/12/2009 13.51(1) 17.50(1) 9 24. Under Main Board Rule 13.51(1)/ GEM 
Rule 17.50(1), an issuer proposing to 
amend its articles of association must 
submit to the Exchange a letter to the 
issuer from its legal advisers confirming 
that the proposed amendments comply 
with the Listing Rules and the laws of the 
place of incorporation of the issuer.   
 
Listco will amend its articles of 
association and proposes the following 
arrangements: 
- Can Listco appoint one legal adviser 

to opine on the compliance with 
Listing Rules and another legal 
adviser to opine on the compliance 
with the laws of the place of 
incorporation of the issuer?  

- Can the confirmation letter be issued 
by Listcoôs in-house legal counsel? 

 

Yes.  The arrangements are acceptable as long as 
Listco considers the persons have the professional 
qualifications and experience to provide the 
confirmation letter.     

19/12/2011 13.51(2) 17.50(2) 17 16. In the case of the resignation, retirement 
or removal of a director, supervisor or 

No, it is not intended that when a director, 
supervisor or chief executive resigns, retires or is 
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chief executive, will an issuer also be 
required to make the disclosures set out 
in (a) to (x) of Rule 13.51(2)/GEM Rule 
17.50(2)? 
 

removed that the announcement should contain 
the items listed under (a) to (x) of Rule 
13.51(2)/GEM Rule 17.50(2). 
 

28/11/2008 
(February 
2020) 

13.51(2), 
Form B/H in 
Appendix 5  
 

17.50(2), 
Form A/B in 
Appendix 6  
 

8 36 Is a director of a listed issuer required to 
sign a new declaration and undertaking 
form if he is or is proposed to be re-
designated from an executive director to 
a non-executive director, or vice-versa? 

No.  
 
However, in accordance with Main Board Rule 
13.51(2) (GEM Rule 17.50(2)), an issuer must 
inform the Exchange of the re-designation of a 
director immediately after such re-designation 
takes effect, and the issuer must simultaneously 
make arrangements to ensure that an 
announcement of the re-designation of the director 
is published in accordance with Main Board Rule 
2.07C or Chapter 16 of the GEM Rules as soon as 
practicable.  
 
[Updated in February 2020] 
 

28/11/2008 
(February 
2020) 

13.51(2)(c) 17.50(2)(c) 8 37 Please clarify what ñprofessional 
qualificationò under Main Board Rule 
13.51(2)(c)/GEM Rule  17.50(2)(c) 
refers to. 

It refers to a qualification in respect of a 
professional discipline, for example law, 
accounting, engineering, architecture, surveying or 
medicine. It also includes any professional title and 
membership of a professional body.  
 
[Updated in February 2020] 
 

06/06/2006 
(22/04/2022) 

13.51(2)(x) 17.50(2)(x) 2 2. If there is no information to be disclosed 
pursuant to the requirements under 
certain paragraphs, say (h) to (w), in 

Subject to the comment below, compliance with 
the requirements of Main Board Rule 
13.51(2)/GEM Rule 17.50(2), could be achieved by 
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Main Board Rule 13.51(2)/GEM Rule 
17.50(2), is a negative statement 
required for each sub-paragraph 
including a recital of the language of the 
sub-paragraph in full or, alternatively, is 
it acceptable for the negative statement 
to be made by quoting the rule reference 
without a detailed description of each of 
the requirements therein?   
 

either approach.  The alternative may offer a more 
streamlined form of disclosure. Under either 
approach separate disclosure should always be 
made pursuant to Main Board Rule 13.51(2)(w) 
/GEM Rule 17.50(2)(w) to confirm, in the 
announcement, whether or not there are any other 
matters that need to be brought to the attention of 
holders of securities of the listed issuer.    
 

19/12/2011 13.51D 17.50C 17 17. Can issuers publish on their websites 
the procedures for director election in a 
single language (i.e. English or Chinese 
only)?  
 

No, they must be published in both English and 
Chinese. 

27/03/2013 
(28/12/2018) 

13.51D 17.50C 17 17A. If the procedures for shareholders to 
propose a person for election as a 
director are set out in an issuerôs 
constitutional documents (which are 
already required to be published on its 
website and the Exchangeôs website), 
does the issuer need to separately 
publish these procedures on its 
website? 
 

We would expect the issuer to publish the 
procedures separately on its website. This is 
because the constitutional documents are usually 
very lengthy and investors may find it difficult to 
locate the procedures (especially if they are 
unaware that these procedures are set out in the 
constitutional documents. Also, publishing the 
procedures on the issuerôs website should not be 
onerous and would enhance the proceduresô 
transparency. 
 
(Previously published in Series No. 21 No. 6) 

28/11/2008 
(February 
2020) 

13.52(2) 17.53(2) 8 38  Will the Exchange review 
announcements submitted by a listed 
issuer before publication that are not 
subject to the pre-vetting requirement 

No, the Exchange will not pre-vet such 
announcement unless in exceptional 
circumstances. An issuer is encouraged to consult 
the Exchange on any Rule compliance issues in 
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under Main Board Rule 13.52(2) (GEM 
Rule 17.53(2))? 

relation to the announcement and/or the subject 
matter before it publishes the announcement. 
 
[Updated in February 2020] 
 

28/11/2008 13.52(2) 17.53(2) 8 39 Where a listed issuer publishes an 
announcement under the Rules that is 
not subject to the pre-vetting 
requirement under Main Board Rule 
13.52(2)  (GEM Rule 17.53(2)), will the 
Exchange require the listed issuer to 
submit any documents (for example 
Listing Rule compliance checklists) for 
the purpose of post-vetting the 
announcement?   
 

If the announcement is made in respect of a share 
/ discloseable transaction required under Main 
Board Rules 14.34 and 14.35 (GEM Rules 19.34 
and 19.35), the listed issuer must complete the 
ñSize Tests Checklistò and submit it to the Listing 
Division not later than the publication of the 
announcement.   
 
The Exchange may require the listed issuer to 
submit information and/or documents in respect of 
an announcement published by the issuer to 
demonstrate its compliance with the Rules. In such 
cases, the Exchange will inform the listed issuer of 
the specific information and/or documents 
required. A checklist for disclosure requirements 
applicable to a particular type of announcement 
may need to be submitted by the listed issuer upon 
request by the Exchange in individual cases. 
 

28/11/2008 13.52A 17.53A 8 40 Under what circumstances will the 
Exchange exercise the right under Main 
Board Rule 13.52A (GEM Rule 17.53A) 
to request review of announcements, 
circulars or other documents before their 
publication 

The Exchange will only exercise this power in 
exceptional circumstances. This is generally the 
case where the Exchange has an interest in 
reviewing certain disclosure in a listed issuerôs 
announcement, for example the Exchange has 
required the listed issuer to make certain specific 
disclosure in its announcement and such 
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disclosure is necessary to ensure a fair, orderly 
and efficient market. In such cases, the Exchange 
will communicate to the listed issuer its direction to 
review the announcement prior to publication and 
the reasons for its decision. 
 

14/11/2014 13.52B N/A 29 7. When an A+H issuer proposes a 
corporate action (e.g. distribution of 
dividends or other entitlements), does it 
need to disclose the timetables for both 
A and H shareholders in the same 
announcement? 
 

Yes.  The issuers should ensure clear 
communications to all shareholders if they propose 
different timetables (e.g. ex-entitlement date, 
record date and payment date) for their 
distributions to shareholders in the two markets.  

31/12/2009 
(February 
2020) 

13.56 17.60 8 40A. 
Issue 1 

How could an issuer send hard copies of 
its corporate communications to 
investors whose shares are held in the 
Central Clearing and Settlement System 
(ñCCASSò) either directly or indirectly 
through a broker or custodian (ñCCASS 
Investorsò) as such shares were held in 
the name of HKSCC Nominees Limited 
and the names of CCASS Investors do 
not appear on the issuerôs register of 
members? 

An issuer can post on its website a notification of 
the publication of corporate communication 
together with a request form. A CCASS investor 
who wishes to receive a hard copy of the corporate 
communication, would need to complete and 
return the request form to the share registrar or 
other agent of  the issuer . The issuer can then 
send the CCASS investor a hard copy. 
 
WIssuers should have in place an arrangement to 
track the preference of CCASS Investors to 
ensure, on a best efforts basis, that CCASS 
Investors who have previously indicated their 
preferences to receive hard copies of corporate 
communications  do not have to complete and 
return a request form for every corporate 
communication, unless they ceased to be 
shareholders of the issuer. 
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[Updated in February 2020]  
 

30/08/2019 Rule 13.66, 
Practice Note 
8 

17.78, 
17.79, 
17.80 

N/A 058-
2019 

(a) Practice Note 8 to the Main Board 
Rules (or GEM Rules 17.79 and 
17.80) sets out the emergency 
share registration arrangements 
during a typhoon or a black 
rainstorm warning.  What are the 
emergency share registration 
arrangements upon the 
announcement by the Government 
of the Hong Kong Special 
Administrative Region on ñextreme 
conditionsò caused by super 
typhoons (ñExtreme Conditionsò) 
(see Note)? 

 
(b) In the case of a rights issue, Main 

Board Rule 13.66 (or GEM Rule 
17.78) states that if trading on the 
Exchange is interrupted due to a 
typhoon or a black rainstorm 
warning, the book-close date will be 
automatically postponed, where 
necessary, to provide at least two 
trading days (during neither of which 
trading is interrupted) for cum-rights 
trading during the notice period.   
Does this arrangement apply if 
trading on the Exchange is 

(a) The emergency share registration 
arrangements in the event of Extreme 
Conditions shall be the same as those 
applicable to Typhoon Warning Signal No. 8 or 
above currently set out in the Rules. 
 

(b) Yes.  Where the book-close date is postponed 
in the circumstances described, the issuer 
must publish an announcement on the revised 
timetable. 
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interrupted due to Extreme 
Conditions?  

 
Note: According to the revised ñCode of 
Practice in Times of Typhoons and 
Rainstormsò issued by the Labour 
Department in June 2019, the 
Government of the Hong Kong Special 
Administrative Region may issue an 
announcement on ñextreme conditionsò 
in the event of, for example, serious 
disruption of public transport services, 
extensive flooding, major landslides or 
large-scale power outage after super 
typhoons.  When ñextreme conditionsò 
are in force (i.e. the two-hour period after 
cancellation of Typhoon Warning Signal 
No. 8), the Government will review the 
situation and further advise the public by 
the end of the two-hour period whether 
ñextreme conditionsò will be extended or 
cancelled.   
 

30/03/2004 13.68 17.90 1 33. A director has a service contract without 
a fixed term which is terminable by either 
party by giving notice of 6 months. Is 
shareholders approval necessary as the 
contract may be for a term that may 
exceed 3 years? 
  

The purpose of the rule is to ensure that the issuer 
is not unduly burdened by service contracts that 
are for an inordinate length or which require heavy 
compensation or lengthy notice for early 
termination. Such contingent liabilities may be 
significant, in which case, shareholdersô approval 
must be obtained for these service contracts. In 
this case, we consider that there is no significant 
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commitment on the issuer as there is no specific 
term and only six months notice is required. 
Therefore, the contract does not need to be 
approved by shareholders. 
 

30/03/2004 13.68 17.90 1 34. Is shareholdersô approval required for a 
directorôs service contract with a fixed 
term of 3 years, but requiring a notice of 
6 months before termination after the 
fixed term?  The contract does not 
mention the compensation for early 
termination of the fixed term.  It 
expressly states however that, if the 
contract is terminated when the 
remaining term is more than 1 year, a 
compensation in dollars for the 
remaining term will be needed.  Will this 
contract require shareholdersô approval? 

Yes, shareholdersô approval is required because 
the service contract is of a fixed term of 3 years and 
a notice of 6 months is required for termination 
after the fixed term and accordingly, the service 
contract may endure for more than 3 years.   
 
In addition, the service contract will be subject to 
shareholdersô approval because it expressly 
provides for a scenario where more than 1 yearôs 
remuneration will be payable in order to terminate 
the contract. 
 
 

30/03/2004 
(February 
2020) 

13.68 17.90 1 35. Is an ñemployment contractò with a 
director the same as a directorôs ñservice 
contractò? Should it be treated as a 
notifiable transaction? 

Yes. We would expect an ñemployment contractò 
with a director to contain the terms upon which he 
is to provide his services to issuer, and subject to 
the same disclosure and shareholdersô approval 
requirements as for service contracts. Directorsô 
employment contracts are not subject to the 
requirements of notifiable transactions. 
 
[Updated in February 2020] 
 

30/03/2004 
(01/01/2022) 

13.70 17.46B 1 36. What are the disclosure requirements 
for the announcement or supplementary 
circular an issuer is required to publish 

The issuer must publish details of the candidate as 
required under Main Board Rule 13.51(2) (GEM 



 185 

Release 
Date (Last 
Update Date) 
 

Main Board 
Rules 

GEM 
Rules 

Series 
No. 

FAQ 
No. 

Query Response 

if, after the despatch of the notice of a 
general meeting, it received a 
shareholderôs notice to propose a 
person for election as a director at the 
general meeting 
 in respect of the nomination? 
 

Rule 17.50(2)) in an announcement or 
supplementary circular. 
 
Further, the The issuer must give shareholders at 
least seven days to consider the relevant 
information disclosed in such an announcement or 
supplementary circular prior to the date of the 
meeting of the election. The issuer must also 
assess whether it is necessary to adjourn the 
meeting of the election to give shareholders a 
longer period of at least 10 business days to 
consider the relevant information disclosed in the 
announcement or supplementary circular. 
 
[Updated in January 2022] 

30/03/2004 
(February 
2020) 

13.74 17.46A 1 37. Must an issuer disclose the biographical 
details  of  directors  to  be  elected  at a 
general  meeting in the notice or another 
circular, if such information is already 
disclosed in the annual report and the 
election is to be proposed at an Annual 
General Meeting (ñAGMò)? 

No. It is not necessary to send another circular if 
details are included in the annual report provided 
that  
 
the annual report is the accompanying circular, and 
the notice has made clear reference to the annual 
report such that there is no doubt as to where the 
information can be found and to which director 
reference is being made. 
 
However, for appointments at times other than at 
the AGM, reference to the annual report is not 
acceptable.  This is because (i) certain 
shareholders as at the date when relevant 
disclosure is made may not have been so when the 
circular or notice of AGM was sent; and (ii) there 
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may have been changes in the information 
previously published which will need to be 
updated. 
 
[Updated in February 2020] 
 

19/12/2011 
(01/01/2022) 

13.88, 
Appendix 3, 
paragraph 17 
(Updated on 
1 January 
2022) 

17.100, 
Appendix 3, 
paragraph 
17 
(Updated on 
1 January 
2022) 

17 18. Is an issuer required to seek shareholder 
approval for the appointment of a new 
auditor if the existing auditor resigns 
before the end of their term of office? 

Shareholder approval is not required for the 
appointment of an auditor to fill a casual vacancy 
during the year. However, the issuer must seek 
shareholder approval for the formal appointment of 
the auditor at the next AGM.  
 
(Updated on 28 December 2018) 

21/02/2014 13.90 
 
 

17.102 26 17. How will Hong Kong-incorporated 
issuers satisfy the Rules regarding 
disclosure of their memorandum and 
articles of association?   
 

For Hong Kong-incorporated issuers, reference to 
ñmemorandum and articles of associationò in the 
Rules will be deemed to refer to their articles of 
association because under the New CO, 
provisions of the memorandum of association will 
be automatically deemed to be regarded as 
provisions of the issuerôs articles of association. 
 

21/02/2014 13.90 
 
 

17.102 26 18. Will Hong Kong-incorporated issuers 
need to amend and reprint their articles 
of association in order to incorporate 
the contents of their memorandum of 
association for the purposes of the 
Exchangeôs disclosure requirements? 
 

No. 

19/12/2011 13.90 17.102 17 19. Can issuers publish their constitutional 
documents in a single language (i.e. 
English or Chinese only)? 

No, the constitutional documents must be 
published in both English and Chinese. 
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19/12/2011 13.90 17.102 17 19A. If we translate our constitutional 
document, would both languages be of 
equal effect? 

For translation of constitutional documents, you 
should specify which of the two languages 
(Chinese or English) prevail in case of 
discrepancies or inconsistencies. 
 

19/12/2011 13.90 17.102 17 19B. Do issuers have to publish their 
constitutional documents by way of an 
announcement? Which announcement 
headline(s) should they use? 

Issuers do not need to publish their constitutional 
documents by way of an announcement. They may 
select the current Tier One Headline Category ï 
Constitutional Documents when submitting their 
documents for publication on the HKEXnews 
website. 
 

19/12/2011 13.90 17.102 17 19C. If an issuer has amended its 
constitutional documents (memorandum 
and articles of association, bye-laws or 
other equivalent constitutional 
document) many times over the years 
since its incorporation, is it required to 
post to the Exchange website its 
documents incorporating all the previous 
amendments? 

The issuer is required to publish a consolidated 
version of the constitutional document which has 
incorporated all the changes. This may be a 
conformed copy or a consolidated version not 
formally adopted by shareholders at a general 
meeting.   However, if the issuer does so, the front 
page of the published constitutional document 
should include a statement that it is a conformed 
copy or a consolidated version not formally 
adopted by shareholders at a general meeting. 
 

19/12/2011 
(28/12/2018) 

13.90 17.102 17 19D. An issuer is incorporated in Bermuda 
and in order to publish a consolidated 
version of the constitutional document, 
the issuer needs to obtain shareholder 
and court approval and register the 
consolidated constitutional document 
with the Bermuda Companies Registry, 

See response to FAQ Series No. 17 Question 19C 
above. 



 188 

Release 
Date (Last 
Update Date) 
 

Main Board 
Rules 

GEM 
Rules 

Series 
No. 

FAQ 
No. 

Query Response 

is it required to post to the Exchange 
website its consolidated constitutional 
document with the Bermuda Companies 
Registry?   
 

28/12/2018 
(01/01/2022) 

13.92 17.104 17 19F. Will the Exchange be providing training 
on board diversity? 

Yes, the Exchange has provided a series of training 
on board diversity. 
 
In March 2017, we launched a Director Training 
Webcast entitled ñDuties of Directors and the Role 
and Functions of Board Diversity Policyò in which 
one of the topics is on board committees and board 
diversity. 
 
In December 2018, we released a Directorsô 

ETraining webcast entitled ñINEDsô Role in 
Corporate Governanceò which covered the board 

diversity topic. 

In May 2021, we launched a webinar entitled 

ñCreating Value with Board Diversityò with 

practitioners sharing their insights on the 

importance of a diverse boardroom and practical 

ways for achieving diversity.  

In December 2021, we published the Guide  which 
sets out guidance on board diversity policies, 
including gender diversity. 
 
(Updated on 1 January 2022) 

https://www.hkex.com.hk/Listing/Rules-and-Guidance/Other-Resources/Listed-Issuers/Director-Training-Programme-2017/Duties-of-Directors-and-Role-and-Function-of-Board-Committees?sc_lang=en
https://www.hkex.com.hk/Listing/Rules-and-Guidance/Other-Resources/Listed-Issuers/Director-Training-Programme-2017/Duties-of-Directors-and-Role-and-Function-of-Board-Committees?sc_lang=en
https://www.hkex.com.hk/Listing/Listed-Issuers/e-Learning/INEDs-Role-in-Corporate-Governance?sc_lang=en
https://www.hkex.com.hk/Listing/Listed-Issuers/e-Learning/INEDs-Role-in-Corporate-Governance?sc_lang=en
https://www.hkex.com.hk/Listing/Rules-and-Guidance/ESG-Academy/Publications-and-Training/Webinar-Series/Board-Diversity?sc_lang=en
https://www.hkex.com.hk/-/media/HKEX-Market/Listing/Rules-and-Guidance/Corporate-Governance-Practices/guide_board_dir.pdf?la=en
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01/01/2022 13.92  17.104  17 19F(1). Effective from 1 January 2022, the 
Exchange will not consider diversity to 
be achieved for a single gender board. 
What happens if an issuer already has 
directors of both genders on board on or 
after 1 January 2022 but subsequently 
fails to meet the requirement set out in 
the Rule, e.g. a particular director 
resigns? 

For an issuer who already has directors of both 
genders on board on or after 1 January 2022, if the 
issuer subsequently at any time has failed to meet 
any of the other requirements in the Rule, it must 
immediately publish an announcement containing 
the relevant details and reasons. The issuer must 
appoint appropriate members to the board to meet 
the requirement(s) within three months after failing 
to meet such requirement(s). The issuer may 
select the current headline category 
ñMiscellaneous ï Other ï Corporate Governance 
Related Matterò when submitting the 
announcement for publication on the HKEXnews 
website.  
 
(Added on 1 January 2022) 

01/01/2022 13.92 and 
Note to 13.92 

17.104 and 
Note to 
17.104 

17 19F(2). Is it a Rule breach for issuers with single 
gender board on 1 January 2022? 

As mentioned in the Consultation Conclusions on 
Review of Corporate Governance Code & Related 
Listing Rules, and Housekeeping Rule 
Amendments, issuers with single gender board on 
1 January 2022 will have a 3-year transitional 
period (as provided under the note to the Rule) to 
appoint at least a director of a different gender, 
while those who have made a commitment in the 
listing document with objectives set for 
implementing gender diversity should appoint at 
least a director of a different gender in accordance 
with such commitment.  
  

After these issuers appointed a director of a 
different gender on or after 1 January 2022, and if 

https://www.hkex.com.hk/-/media/HKEX-Market/News/Market-Consultations/2016-Present/April-2021-Review-of-CG-Code-and-LR/Conclusions-(Dec-2021)/cp202104cc.pdf?la=en#_blank
https://www.hkex.com.hk/-/media/HKEX-Market/News/Market-Consultations/2016-Present/April-2021-Review-of-CG-Code-and-LR/Conclusions-(Dec-2021)/cp202104cc.pdf?la=en#_blank
https://www.hkex.com.hk/-/media/HKEX-Market/News/Market-Consultations/2016-Present/April-2021-Review-of-CG-Code-and-LR/Conclusions-(Dec-2021)/cp202104cc.pdf?la=en#_blank
https://www.hkex.com.hk/-/media/HKEX-Market/News/Market-Consultations/2016-Present/April-2021-Review-of-CG-Code-and-LR/Conclusions-(Dec-2021)/cp202104cc.pdf?la=en#_blank
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they subsequently fail to meet the Rule 
requirement (e.g. a particular director resigns), 
they should follow the arrangement set out in FAQ 
No. 19F(1) above.  
 
(Added on 1 January 2022) 

31/8/2012 
(28/2/2020) 

13.91/ 
Appendix 27 

17.103/ 
Appendix 
20 

18 2. Can an issuer adopt other guidelines 
instead of the ESG Reporting Guide 
(òESG Guideò or ñGuideò)? Where an 
issuer adopts alternative reporting 
guidance or international standards with 
comparable provisions to the Guide, is it 
required to give any 
explanation/reconciliation in relation to 
the Guide? 

The Guide sets out minimum parameters for 
reporting with a view to facilitating issuersô 
disclosure and communication with investors and 
other stakeholders. The issuerôs board may 
consider adopting international standards or 
guidelines that is relevant to the issuerôs industry 
or sector, such as the Global Reporting Initiativeôs 
Sustainability Reporting Standards, CDPôs Climate 
Change Questionnaire and Water Security 
Questionnaire, Recommendations of the Financial 
Stability Boardôs Task Force on Climate-related 
Financial Disclosures, the Sustainability 
Accounting Standards Boardôs SASB Materiality 
Map® , the International Organization for 
Standardizationôs Guidance on Social 
Responsibility, the International Organization for 
Standardizationôs Guidance on Social 
Responsibility, and the Corporate Sustainability 
Assessment for inclusion in the Dow Jones 
Sustainability Indices.  
 
To avoid duplication, adopting international 
reporting standards or guidelines that contain 
comparable provisions to the ESG Guide should 
be sufficient compliance with the Guide without the 
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need for further explanation. However, issuers that 
report on international standards or guidelines 
should make clear which ñcomply or explainò 
provisions and recommended disclosures of the 
Guide they are reporting on.  
 

28/02/2020 13.91, 
Appendix 27 

17.103, 
Appendix 
20 

18 22. Whilst paragraph 5 of the Guide states 
that the Guide is organised into two 
ESG subject areas: Environmental and 
Social, and corporate governance is 
addressed separately in the Corporate 
Governance Code, the term ñESGò is 
defined in Main Board Rule 13.91(1) 
(GEM Rule 17.103(1)) as 
ñenvironmental, social and 
governanceò.  Please clarify whether 
Main Board Rule 13.91(1) (GEM Rule 
17.103(1)) and the Guide cover 
corporate governance.   
 

Under the Listing Rules, the Exchange requires 
issuers to disclose environmental and social 
matters in ESG reports in accordance with the 
Guide, and to disclose matters in relation to 
corporate governance in corporate governance 
reports in accordance with the Corporate 
Governance Code.  
 
Issuers may however publish a combined 
corporate governance and ESG report if 
appropriate. 
 
 

21/02/2014 Chapters 14 
and 14A 

Chapters 
19 and 20 

26 13. Do the provisions on financial 
assistance in the New CO affect the 
Rules relating to financial assistance for 
issuers incorporated in Hong Kong? 

No. The provisions on financial assistance in the 
New CO relate to the provision of financial 
assistance by a company or its subsidiaries for the 
acquisition of its own shares only. The Rules 
govern the provision of financial assistance by 
issuers (whether for the acquisition of their own 
shares or otherwise) and, as such, issuers 
incorporated in Hong Kong must comply with any 
applicable financial assistance provisions under 
both the New CO and the Rules. 
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28/11/2008 14.04, 
14.29 

19.04, 
19.29 

8 41. 
Issue 
10 

If a listed subsidiary issues new shares 
by way of a general mandate to acquire 
assets, what are the notifiable 
transaction implications for the listed 
parent?   
 
 

An allotment of shares by the listed subsidiary 
would be a deemed disposal for the listed parent 
and the transaction, depending on the size tests as 
defined in Main Board Rule 14.04(9) / GEM Rule 
19.04(9), may fall to be treated as a very 
substantial disposal, major transaction or 
discloseable transaction of the listed parent and be 
subject to the relevant notifiable transaction 
requirements under Main Board Chapter 14 / GEM 
Chapter 19.  
 
Furthermore, the acquisition of assets by the listed 
subsidiary would constitute an acquisition of assets 
by the listed parent (or its subsidiary). The 
transaction, depending on the size tests defined in 
Main Board Rule 14.04(9) / GEM Rule 19.04(9), 
may fall to be treated as a very substantial 
acquisition, major transaction or discloseable 
transaction of the listed parent and be subject to 
the relevant notifiable transaction requirements 
under Main Board Chapter 14/ GEM Chapter 19. 

14/12/2009 14.04(1) 19.04(1) 9 1. An issuer proposes to liquidate a 
subsidiary.   
 
Is the proposed voluntary liquidation of 
the subsidiary subject to the notifiable 
transaction requirements? 
 

The process of voluntary liquidation does not 
constitute a ñtransactionò.  However, the liquidation 
process may involve certain transactions that are 
subject to notifiable transaction Rules, for example, 
disposal of the subsidiaryôs assets. 
 

14/12/2009 14.04(1) 19.04(1) 9 2. Listco proposes to form a joint venture 
with an independent third party.   
 

In this case, the right of first refusal gives Listco or 
the joint venture partner (as the case may be) the 
right to acquire the otherôs interest in the joint 
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According to the joint venture 
agreement, the transfer of interest in the 
joint venture by Listco or the joint 
venture partner to any third parties is 
subject to a right of first refusal of the 
other shareholder.  Is the grant of the 
right of first refusal by/to Listco a 
transaction under the notifiable 
transaction rules?  

venture before the other can dispose of it to any 
third party.  Granting the right of first refusal by/to 
Listco is not a notifiable transaction given that (i) 
no consideration is payable for the right and (ii) 
Listco will still have the discretion on whether to 
acquire or dispose of (as the case may be) the 
interest in the joint venture when the right is 
exercised.   If Listco or the joint venture partner 
exercises the right of first refusal, the disposal or 
acquisition by Listco would be a transaction.   
 

14/12/2009 
(02/01/2013) 

14.04(1)(a) 19.04(1)(a) 9 3. The court has ordered Listco to sell its 
property to settle an outstanding loan.   
 
Is the forced sale of the property by court 
order subject to the notifiable transaction 
requirements? 
 

Since Listco is bound to follow the court order and 
has no discretion to act in an opposite manner, the 
sale of the property by the court order is not 
regarded as a ñtransactionò.  Therefore the 
notifiable transaction requirements are not 
applicable in this situation.  Nevertheless, if the 
information is inside information which requires 
disclosure under the Inside Information Provisions, 
Listco must also simultaneously announce the 
information under Main Board Rule 13.09(2)(a)/ 
GEM Rule 17.10(2)(a).  
 

14/12/2009 14.04(1)(a) 19.04(1)(a) 9 4. Do the notifiable transaction rules apply 
to share repurchases by an issuer?  

Repurchases by an issuer of its own shares are 
normally not subject to the notifiable transaction 
rules. 
 

28/02/2013 
(01/07/2014) 

14.04(1)(a),  
14A.25 

19.04(1)(a), 
20.23 

20 1. Company A is an associated company of 
Listco.  Company A proposes to issue 
new shares to Mr. X (the Proposed 
Issue). 

The Proposed Issue is not a transaction for Listco 
under both Chapters 14 and 14A as Company A is 
not a subsidiary of Listco.   
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The Proposed Issue would dilute 
Listcoôs interest in Company A.  Is it a 
transaction for Listco under Chapter 14?  
Is it a connected transaction for Listco 
under Chapter 14A if Mr. X is a 
connected person of Listco? 
 

 
 

28/09/2018 14.04(1)(a), 
14.04(1)(c), 
14.04(1)(d), 
14.04(1)(g), 
14.07, 
14.22, 
14.23, 
14A.24(1), 
14A.24(3), 
14A.31 
 

19.04(1)(a), 
19.04(1)(c), 
19.04(1)(d), 
19.04(1)(g), 
19.07, 
19.22, 
19.23, 
20.22(1), 
20.22(3), 
20.29 

N/A 045- 
2018 

An issuer will enter into a lease 
transaction as a lessee and recognise 
the right-of-use asset according to 
HKFRS/IFRS 16.  
 
(a) How should the issuer classify the 

lease under the definition of 
ñtransactionò?  
 

(b) Does the revenue exemption under 
Main Board Rule 14.04(1)(g) apply 
to the lease? 
 

(c) How should it calculate the 
percentage ratios for the lease? 

 
(d) If the lease is entered into by the 

issuer with a connected person, will 
it be treated as a one-off connected 
transaction or continuing connected 
transaction? 

 

(a) The issuer will recognise an asset representing 
its right to use the leased asset. This will be 
regarded as an acquisition of asset under the 
definition of transaction set out in Main Board 
Rule 14.04(1)(a).   

 
The classification of transaction into a finance 
lease or operating lease under Main Board 
Rule 14.04(1)(c) or 14.04(1)(d) will not apply 
where the issuer acts as lessee. 
 

(b) No. The transaction is of a capital nature. 
 

(c) Listed issuers are required to compute the 
assets and consideration ratios. The numerator 
will be the value of the right-of-use asset 
recognised by the issuer (which includes the 
present value of lease payments) according to 
HKFRS/IFRS 16.   

 
(d) Where the lease is subject to an agreement 

with fixed terms, it is treated as a one-off 
connected transaction (i.e. an acquisition of 
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capital assets). 
 

28/09/2018 14.04(1)(a), 
14.04(1)(c), 
14.04(1)(d), 
14A.24(1), 
14A.24(3), 
14A.31 

19.04(1)(a), 
19.04(1)(c), 
19.04(1)(d), 
20.22(1), 
20.22(3), 
20.29 

N/A 048- 
2018 

HKFRS/IFRS 16 will become effective 
for annual accounting periods beginning 
on or after 1 January 2019. 
 
When listed issuers apply HKFRS/IFRS 
16 retrospectively to recognise the right-
of-use assets arising from existing 
leases, are they required to re-comply 
with the notifiable or connected 
transaction Rules for these leases? 
 

Listed issuers are not required to re-comply with 
the notifiable or connected transaction Rules for 
leases under fixed terms or framework agreements 
entered into by the issuers before the adoption of 
HKFRS/IFRS 16.  Where existing leases have 
been classified as continuing connected 
transactions under Chapter 14A of the Main Board 
Rules, the issuers should continue to comply with 
the relevant Rule requirements. 

28/09/2018 14.04(1)(a), 
14.04(1)(e) 

19.04(1)(a), 
19.04(1)(e) 

N/A 052- 
2018 

Under a proposed transaction, 
Company A will transfer the legal 
ownership of an asset to Company B 
and lease the asset back from Company 
B. Company A has an option to buy back 
the asset at the end of the lease period. 
 
According to HKFRS/IFRS 16, the 
proposed transaction will be accounted 
for as a financing arrangement by each 
of Company A and Company B (and not 
a sale and leaseback transaction). 
 

The transfer of the legal ownership of the asset 
constitutes a disposal of asset by Company A and 
an acquisition of asset by Company B under Main 
Board Rule 14.04(1)(a).   
 
For Company B, the proposed transaction also 
involves provision of financial assistance under 
Main Board Rule 14.04(1)(e). 
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How should Company A and Company 
B classify the proposed transaction 
under Chapter 14? 
 

07/12/2018 14.04(1)(a), 
14.07, 
14A.24(1), 
14A.31 

19.04(1)(a), 
19.07, 
20.22(1) 
20.29 

N/A 046A - 
2018 

An issuer will enter into a lease 
transaction as a lessee (e.g. lease of 
retail outlets for operating its retail 
business).  
 
Under the agreement, the annual lease 
payment will include: i) a fixed dollar 
amount (fixed lease payments); and ii) 
a variable amount determined as a 
percentage of the issuerôs annual sales 
generated from the leased properties 
(variable lease payments).  
 
According to HKFRS/IFRS 16, the 
issuer will recognize a right-of-use asset 
taking into account the fixed lease 
payments. The actual variable lease 
payments linked to sales will be 
recognized as expenses in the issuerôs 
profit or loss accounts in the periods in 
which they are incurred.  
 
(a) How should the issuer calculate the 

percentage ratios for the lease 
under Chapter 14 of the Main 
Board Rules? 

(a) The recognition of a right-of-use asset in 
relation to the fixed lease payments will be 
regarded as an acquisition of asset under the 
definition of transaction set out in Main Board 
Rule 14.04(1)(a). The issuer is required to 
compute the assets and consideration ratios 
by using the value of the right-of-use asset as 
the numerator. (see FAQ045-2018(a) and (c)) 

 
The variable lease payments linked to sales 
will be expenses incurred by the issuer in its 
ordinary and usual course of business. They 
are revenue in nature and are not subject to 
Chapter 14.  

 
(b) Where the lessor is a connected person: 
 

(i) The recognition of a right-of-use asset 
will constitute a one-off connected 
acquisition. The issuer is required to 
compute the assets and consideration 
ratios by using the value of the right-of-
use asset as the numerator (see 
FAQ045-2018(d))  
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(b) If the lessor is a connected person, 

how should the issuer classify the 
lease under Chapter 14A of the 
Main Board Rules? 
 

(ii) The variable lease payments linked to 
sales will be recorded as expenses by 
the issuer over the term of the lease. 
They will be treated as a continuing 
connected transaction under Main Board 
Rule 14A.31.  

 
The issuer is required to set annual caps 
on the variable lease payments to be 
made each year under the agreement, 
and calculate the revenue, assets and 
consideration ratios.  

 
The lease will be classified under Chapter 
14A by reference to the largest percentage 
ratio.  

 
(Note: There are other types of variable lease 
payments (e.g. variable lease payments 
depending on an index or rate) that are included in 
the initial measurement of right-of-use asset under 
HKFRS/IFRS 16. The treatment would be the 
same as fixed lease payments for the purpose of 
Chapters 14 and 14A.) 

17/04/2020 14.04(1)(a), 
14.07 

19.04(1)(a), 
19.07 
 

N/A 045A-
2018 

An issuer (as a lessee) has entered into 
a 5-year contract to lease a warehouse 
from a third party and recognized the 
right-of-use asset according to 
HKFRS/IFRS16.    
 

(a) The proposed termination of lease will result in 
a decrease in the amount of right-of-use asset 
recognised by the issuer.  This will be regarded 
as a disposal of asset under the definition of 
transaction set out in Main Board Rule 
14.04(1)(a).  
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If the issuer subsequently proposes to 
early terminate the lease by the end of 
the third year,  

 
(a) how should the issuer classify the 

termination of the lease under the 
definition of ñtransactionò? 

 
(b) how should it calculate the 

percentage ratios for the termination 
of lease? 

 

(b) The issuer should compute (i) the assets ratio 
based on the value of the remaining right-of-
use asset; and (ii) the consideration ratio based 
on the penalty or fee, if any, payable by the 
issuer for terminating the lease. 

 

28/09/2018 14.04(1)(c), 
14.07 

19.04(1)(c), 
19.07 

N/A 051- 
2018 

Under Main Board Rule 14.04(1)(c), the 
definition of transaction includes 
entering into or terminating finance 
leases.  
 
Does this Rule apply to a finance lease 
where the issuer acts as a lessor? If yes, 
how should the issuer calculate the 
percentage ratios? 
 

Main Board Rule 14.04(1)(c) applies. Under 
HKFRS/IFRS 16, lessors will continue to classify 
leases into operating leases or finance leases and 
account for the two types of leases differently. 
 
The issuer should calculate the percentage ratios 
for (i) the disposal of the underlying asset and (ii) 
the provision of financial assistance, and classify 
the finance lease based on the highest percentage 
ratio. 
 

28/09/2018 14.04(1)(d), 
14.07 
 

19.04(1)(d), 
19.07 

N/A 049- 
2018 

Under Main Board Rule 14.04(1)(d), the 
definition of transaction includes 
entering into or terminating operating 
leases which have a significant impact 
on the operations of the listed issuer 
concerned.  
 

Yes. Under HKFRS/IFRS 16, lessors will continue 
to classify leases into operating leases or finance 
leases and account for the two types of leases 
differently. 
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Does this Rule apply to an operating 
lease entered into by an issuer acting as 
lessor? 
 

28/02/2013 
(01/07/2014) 

14.04(1)(e), 
14A.24(4) 

19.04(1)(e), 
20.22(4) 

20 2. Listco is a property developer and from 
time to time maintains term deposits and 
balances with various banks.  It now 
proposes to place cash deposits with 
Company A on normal commercial 
terms.   
 
Company A is a finance company 
approved by regulatory authorities in the 
Mainland. It only provides financial 
services to its group companies 
including Listco. 
 
As Company A is a connected person, 
the proposed placing of cash deposits 
would be a connected transaction for 
Listco under Chapter 14A.  Would it also 
constitute a transaction under Chapter 
14?  
 

Yes. The proposed placing of cash deposits would 
be regarded as Listco providing financial 
assistance to Company A which falls within the 
definition of ñtransactionò under both Rules 
14.04(1)(e) and 14A.24(4). 
 
 

28/02/2013 
(01/07/2014) 

14.04(1)(e), 
14A.24(4) 

19.04(1)(e), 
20.22(4) 

20 3. Mr. X is Listcoôs executive director. He 
has been providing financial assistance 
to support Listcoôs business.    
 

Yes.  Listco is liable for settling any payment made 
through the corporate credit card.  Allowing Mr. X 
to use the card for payment of his personal 
expenses is a means to provide financial 
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Listco proposes to provide Mr. X with a 
corporate credit card for payment of his 
travelling expenses related to Listcoôs 
business.  If he also uses the corporate 
credit card for payment of his personal 
purchases, Listco would set off the 
payment against the amount due from 
Listco to Mr. X. 
 
Would the use of the corporate credit 
card for payment of Mr. Xôs personal 
expenses constitute a transaction for 
Listco under Chapters 14 and 14A? 
 

assistance to Mr. X.  It falls within the definition of 
ñtransactionò under both Rules 14.04(1)(e) and 
14A. 24(4). 
 
 

28/11/2008 14.04(1)(f) 19.04(1)(f) 7 4. Does the term ñjoint venture entityò 
under Main Board Rule 14.04(1)(f) / 
GEM Rule 19.04(1)(f) only refer to an 
entity which will be accounted for as a 
jointly controlled entity in the accounts of 
the listed issuer concerned?  
 

No.  The term ñjoint venture entityò under Main 
Board Rule 14.04(1)(f) / GEM Rule 19.04(1)(f) may 
refer to any entity in any form which is to be jointly 
established by a listed issuer and any other party / 
parties, but is not limited to an entity which will be 
accounted for as a jointly controlled entity in the 
listed issuerôs accounts.   
 

28/11/2008 14.04(1)(f),  
14.07 

19.04(1)(f), 
19.07 

7 5. Main Board Rule 14.15(2) / GEM Rule 
19.15(2) sets out the requirements for 
calculating the consideration ratio for a 
transaction involving establishment of a 
joint venture entity.   Are the assets ratio, 
profits ratio and the revenue ratio 
applicable to a transaction involving 
formation of a joint venture entity? 
 

For the purpose of classifying a transaction 
involving formation of a joint venture entity, the 
listed issuer is normally required to compute the 
assets ratio and the consideration ratio, and the 
consideration determined with reference to Main 
Board Rule 14.15(2) / GEM Rule 19.15(2) would 
form the numerator for each of these ratios.   As to 
the profits and revenue ratios, they would normally 
be inapplicable as the joint venture entity would be 
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If the joint venture partner proposes to 
inject its assets (other than cash) as 
capital contribution for setting up the 
joint venture entity, is it necessary to 
calculate the percentage ratios for the 
asset injection? 

newly set up and its profits and revenue figures 
would not be available.    
 
Nevertheless, where the formation of joint venture 
entity involves injection of assets (other than cash) 
by the listed issuer and/or any joint venture partner 
into the joint venture entity, the listed issuer should 
consider whether the transaction would result in an 
acquisition and/or disposal of assets by the listed 
issuer.   In the circumstances described, if the joint 
venture entity is to be accounted for as a subsidiary 
of the listed issuer, the injection of assets by the 
joint venture partner into the joint venture entity 
would in effect result in an acquisition of such 
assets by the listed issuer.  The listed issuer should 
compute the percentage ratios of such acquisition 
for classifying the transaction.   
 

30/09/2019 14.04(1)(g),1
4.22, 14.23 

19.04(1)(g),
19.22, 
19.23 

N/A 057-
2019 

(a) Does the revenue exemption under 
Main Board Rule 14.04(1)(g) apply 
to the acquisitions and disposals of 
securities that are carried out by a 
listed issuer for treasury 
management purposes? 
 

(b) Is a listed issuer required to 
aggregate all its securities 
transactions within a 12 month 
period for the purpose of the 
notifiable transaction Rules?  

 

(a) No. The revenue exemption applies to 
securities transactions only if they are carried 
out by any member of the issuerôs group that 
is (i) a banking company; (ii) an insurance 
company; or (iii) a securities house that is 
mainly engaged in regulated activities under 
the Securities and Futures Ordinance.  
 

(b) The securities transactions will be aggregated 
in accordance with Rules 14.22 and 14.23.  
Normally the issuer is required to aggregate 
its securities transactions if they are made 
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(c) During the last six months, a listed 
issuer acquired 3,000,000 shares in 
Company A, which was not a 
discloseable transaction based on 
the size tests calculated on an 
aggregated basis.  The issuer 
subsequently sold 1,000,000 shares 
in that company to a third party.  

 
If the issuer proposes to acquire 
another 5,000,000 shares in 
Company A, how should it aggregate 
the proposed acquisition with the 
earlier transactions?   

 

within a 12 month period and fall under any 
one of the following circumstances: 

· they involve acquisition or disposal of 
securities or an interest in one particular 
company or group of companies; or 

· they are entered into by the issuer with the 
same party or with parties connected or 
otherwise associated with one another; or 

· they together lead to substantial 
involvement by the issuer in a business 
activity which did not previously form part 
of the listed issuerôs principal business 
activities. 

 
(c) In the circumstances described, the 

transactions were made within a 12-month 
period.  The issuer should aggregate the 
proposed acquisition of 5,000,000 shares in 
Company A with its previous acquisitions of 
2,000,000 shares.  The numerator of the 
consideration ratio would be the sum of i) the 
consideration for the proposed acquisition of 
5,000,000 shares and ii) the consideration for 
2,000,000 shares last acquired by the issuer 
prior to the current proposed acquisition. 

 

28/11/2008 14.04(2),  
14.17 
 

19.04(2),  
19.17 
 

7 6. A listed issuer has published an audited 
interim accounts.   
 
Can the listed issuer refer to profits and 
revenue figures shown in such accounts 

Under Main Board Rules 14.16 and 14.17 / GEM 
Rules 19.16 and 19.17, the profits and revenue 
figures to be used by a listed issuer as the basis of 
the profits ratio and revenue ratio must be the 
figures shown in its latest published audited 
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for computation of the profits ratio and 
revenue ratio? 
 

accounts.   This normally refers to the annual 
accounts of the listed issuer as the use of the 
profits and revenue figures shown in such 
accounts would provide a more meaningful 
measurement of the relative size of a transaction 
to the listed issuer based on the profitability and 
level of activity of a full financial year.   
 

14/12/2009 14.07 19.07 9 5. How should an issuer compute the 
percentage ratios for providing financial 
assistance to a third party?  
 
 
 

For assets ratio and consideration ratio, the 
numerator will be the value of the financial 
assistance plus any ñmonetary advantageò (see 
Main Board Rule 14.12/ GEM Rule 19.12) accruing 
to the borrower.   
 
The revenue ratio and profits ratio are applicable 
when there is an identifiable income from providing 
the financial assistance (e.g. interest income). The 
annual amount will be used as the numerator for 
calculating these ratios. 

14/12/2009 14.07 19.07 9 6. Listco proposes to subscribe for some 
convertible bonds issued by Company X 
which is an independent third party.  
Listco will have the sole discretion on 
whether to convert the bonds into 
Company Xôs new shares according to 
the terms of the bonds.  
 
Is the subscription of the convertible 
bonds a transaction for Listco under the 
notifiable transaction rules?   
 

Subscription of the convertible bonds is a form of 
financial assistance provided by Listco to 
Company X.  Listco should compute the 
percentage ratios for classifying the subscription 
under the notifiable transaction rules.   
 
When Listco proposes to exercise any conversion 
rights attached to the bonds, it will have to comply 
with the applicable notifiable transaction 
requirements for the acquisition of an interest in 
Company X.    
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If Listco exercises the conversion rights 
attached to the bonds, the acquisition of 
Company Xôs interest would be a major 
transaction or above.  Can Listco seek 
prior shareholder approval for any 
exercise of the conversion rights when it 
subscribes for the bonds? 
 

Under the notifiable transaction rules, it is 
acceptable for Listco to obtain prior shareholder 
approval for the exercise of the conversion rights 
at the time of subscription of the convertible bonds 
provided that it can provide sufficient information to 
its shareholders to assess the transaction.   
 

21/05/2021 14.07, 
14A.87 

19.07, 
20.87 

N/A 073-
2021 

A listed issuer proposes to grant a 
RMB20 million loan (ñProposed Loanò) 
to its substantial shareholder, Mr. X.   
 
Separately, the issuer has borrowed 
funds (ñIssuerôs Loanò) from Mr. X, 
which remains outstanding at the time of 
the Proposed Loan.   
 
Can the issuer offset the Issuerôs Loan 
against the Proposed Loan when 
calculating the percentage ratios under 
Chapters 14 and 14A?    
 

No. The Proposed Loan should be classified on a 
standalone basis.     

30/03/2004 
(February 
2020) 
 

14.07(1) 19.07(1) 1 44. Can negative goodwill be excluded 
from total assets in calculating the 
asset ratio? 

No. Negative goodwill must be included in 
accordance with SSAP 30 which states that 
negative goodwill should be presented as a 
deduction from the assets of the reporting 
enterprise, in the same balance sheet 
classification as goodwill.   

 
[Updated in February 2020] 
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30/03/2004 14.07(1) 19.07(1) 1 45. On the acquisition of an asset, say an 
equity interest, will the total assets test 
be applicable? 

Yes. If the book value of an asset to the vendor is 
unknown, the issuer must use the value of assets 
to be recorded in its books as the numerator of the 
total assets test.  This would be the consideration 
payable, together with liabilities assumed (if any). 
 

14/12/2009 14.07(2) and 
(3) 

19.07(2) 
and (3) 

9 7. Do profits ratio and revenue ratio apply 
to an acquisition of fixed assets (e.g. 
equipment and machinery) by an issuer 
for its own use in its ordinary and usual 
course of business? 
 

The revenue and profits ratios are not applicable if 
these assets do not have an identifiable income 
stream.    
 

30/03/2004 14.07(3) 19.07(3) 1 46. If an issuer disposes of listed 
investment, should it adopt the turnover 
of the listed investment or the dividend 
income from the listed investment as the 
numerator of the revenue test? 
 

If the target is not consolidated in the accounts of 
the issuer, it should use the dividend income as the 
numerator. If the target is consolidated in the books 
of the issuer, it should use the revenue as 
disclosed in the annual report as the numerator. 
 

30/03/2004 
(February 
2020) 

14.07(4) 19.07(4) 1 47. How should the market capitalisation be 
calculated? 

Normally, in the absence of changes to the number 
of shares in issue, market capitalisation will be 
calculated using the simple average closing  price 
for the five business days immediately before the 
date of the transaction and the number of shares 
in issue at the date of the transaction. Where such 
calculation produces anomalous results, for 
example, if there have been issues of new 
securities during the five business day period 
immediately before the transaction, the Exchange 
may require issuers to submit alternative 
computation that provides the most meaningful 
basis of calculation of their market capitalisation. 
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[updated in February 2020] 

30/03/2004 
(February 
2020) 

14.07(4) 19.07(4) 1 48. Should the total market capitalisation 
include preference shares and warrants 
when calculating the consideration 
ratio? 
 

No. Market capitalisation is based on equity shares 
only and should not include preference shares and 
warrants. 
 
[updated in February 2020] 
 
 
 

30/03/2004 
(01/10/2020) 

14.07(4) 
19A.38A 

19.07(4) 
25.34C 

1 49. How is the market capitalisation 
calculated if the issuer has unlisted 
shares or shares listed in other markets, 
such as H-Share issuers with A and B 
Shares? 

The market capitalisation for the purpose of the 
consideration test is calculated with reference to 
the total issued share capital of the issuer. 
 
(i) For an H-Share issuer with A and/or B Shares 

listed on a PRC stock exchange, the market 
value of A and/or B shares is calculated based 
on the average closing price of the respective 
shares for the five business days preceding the 
date of the transaction.   

 
(ii) For an H-issuer which has unlisted shares, the 

market value of unlisted shares is calculated by 
reference to the average closing price of its H 
shares for the five business days preceding the 
date of the transaction.  

 
(iii) For an issuer dually listed on the Exchange and 

an overseas stock exchange and has one class 
of listed shares traded on both exchanges,  its 
market capitalisation is calculated based on the 
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total number of issued shares and the average 
closing price of the shares quoted on the 
Exchange for the five business days preceding 
the date of the transaction. 

 
(Updated in October 2020) 
 

30/09/2019 
(01/10/2020) 
 

14.07(4) 
19A.38A 

19.07(4) 
25.34C 

N/A 069-
2019 

In the case of an H-share issuer whose 
domestic shares are quoted on NEEQ, 
how should the issuer calculate its 
market capitalisation for the purpose of 
calculating the consideration ratio of a 
notifiable or connected transaction?  
 

The market capitalisation is calculated based on 
the issuerôs total number of shares in issue 
including H shares and domestic shares.  The 
market value of the domestic shares is calculated 
by reference to the average closing price of its H 
shares for the 5 business days preceding the 
transaction.  
 
(Updated in October 2020) 

28/11/2008 14.07(5) 19.07(5) 7 7. A listed issuer proposes to settle the 
consideration payable for an acquisition 
by issuance of a convertible note.   
Is the listed issuer required to calculate 
the equity capital ratio? If yes, what 
figure should be used as the numerator 
of the equity capital ratio? 
 

Yes.  The listed issuer is required to calculate the 
equity capital ratio.  The numerator should be the 
nominal value of the maximum number of shares 
that may be issued by the listed issuer assuming 
full conversion of the convertible note. 

14/12/2009 14.07(5) 19.07(5) 9 10. An issuer proposes to enter into an 
acquisition.  Its subsidiary will issue new 
shares to the vendor to satisfy part of the 
consideration.  
 

The equity capital ratio is intended to apply to a 
transaction involving issue of equity capital of the 
listed issuer itself as consideration, including any 
securities convertible into the issuerôs equity 
capital.     
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Is the issuer required to calculate the 
equity capital ratio for classifying the 
proposed acquisition?  
 

In this case, the equity capital ratio is not applicable 
as the proposed acquisition involves issue of the 
securities of a subsidiary but not the issuer.    
 

30/03/2004 14.14 19.14 1 50. For the purpose of computing the 
revenue test of a banking company, 
which figure should be used for the 
denominator? 
 

Net interest income plus other operating income.  
Operating income is as defined in FD-1: Financial 
Disclosure by Locally Incorporated Authorized 
Institutions in the Supervisory Policy Manual 
issued by the HKMA. 

28/11/2008 14.15(4) 19.15(4) 7 8. A listed issuer proposes to acquire a 
target company from a third party 
vendor.   The consideration for the 
acquisition includes (i) a fixed amount of 
cash and (ii) a further amount that may 
be payable by the listed issuer after 
completion of the acquisition upon 
occurrence of certain future events.  
Such further amount will be determined 
based on the valuation of the target 
company agreed by the parties at the 
relevant time.   
 
How should the listed issuer calculate 
the consideration ratio? 

Under Main Board Rule 14.15(4)/ GEM Rule 
19.15(4), when calculating the consideration ratio, 
if the listed issuer may pay consideration in the 
future, the consideration is the maximum total 
consideration payable under the agreement.    
 
For the proposed acquisition of the target 
company, the numerator of the consideration ratio 
should include the fixed amount of cash as well as 
the maximum value of the further consideration 
that may be paid by the listed issuer in the future.  
If the total consideration is not subject to a 
maximum or such maximum value cannot be 
determined, the proposed acquisition will normally 
be classified as a very substantial acquisition, 
notwithstanding the transaction class into which it 
otherwise falls.   
 

28/11/2008 14.16 19.16 7 9. A listed issuer has been publishing 
unaudited quarterly results for the first 3 
and 9 months of each financial year, 
which include a condensed consolidated 

For a GEM issuer, GEM Rule 19.16 provides that 
the issuer must refer to the total assets shown in 
its latest published audited accounts or half-year, 
quarterly or other interim report (whichever is more 
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balance sheet as at the end of the 
reporting period.     
 
Can the listed issuer refer to the total 
assets shown in the unaudited quarterly 
results recently published by the listed 
issuer when calculating the assets ratio?   
 

recent) for the purpose of calculating the assets 
ratio.  In the circumstances described, a GEM 
issuer can refer to the total assets shown in its 
latest published quarterly results when calculating 
the assets ratio.  
 
For a Main Board issuer, Main Board Rule 14.16 
provides that the issuer must refer to the total 
assets shown in its latest published audited 
accounts or interim report (whichever is more 
recent).  While the rule makes no references to 
quarterly accounts, where the Main Board issuer 
has adopted quarterly reporting as recommended 
by the Code on Corporate Governance Practices 
set out in Appendix 14 to the Main Board Rules, it 
is acceptable for the issuer to refer to the total 
assets shown in its recently published quarterly 
results when calculating the assets ratio.   

28/11/2008 14.16, 
14.17 

19.16, 
19.17 

7 10. A listed issuer has recently published the 
preliminary announcement of its results 
for latest financial year according to the 
Listing Rules.  The listed issuer has not 
yet published the relevant annual report.  
When computing the assets ratio, profits 
ratio and revenue ratio, can the listed 
issuer refer to the figures shown in the 
preliminary results announcement?  
  

Under Main Board Rules 14.16 and 14.17 / GEM 
Rules 19.16 and 19.17, the listed issuer should 
refer to the total assets, profits and revenue figures 
shown in its latest published audited accounts.    
Where the preliminary results announcement 
published by the listed issuer is based on its 
audited financial statements, the listed issuer 
should refer to the audited figures shown in such 
announcement for computing the assets, profits 
and revenue ratios.   
 
There may be situations where the audit of the 
listed issuerôs accounts has not yet been 
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completed and the listed issuer has published the 
preliminary results announcement based on its 
accounts which have been agreed with the 
auditors.   In such circumstances, the listed issuer 
must ensure accuracy of the figures used for 
computing the assets, profits and revenue ratios.  
In rare circumstances, where any such figures 
need to be revised in the audited accounts 
subsequently available, the listed issuer should re-
compute the relevant percentage ratios and 
comply with any additional requirements if the 
proposed transaction should fall under a higher 
classification.      
 

30/03/2004 
(February 
2020) 

14.16(1) 19.16(1) 1 52. How should the total assets be adjusted 
if the dividend has a scrip alternative and 
subsequently scrip shares are issued? 
 
If the dividend is proposed by a listed 
subsidiary of the issuer, is any 
adjustment required to be made by the 
issuer to its total assets? 

A scrip dividend will not have an impact on total 
assets.  However the issuer may not at the relevant 
time be able to determine to what extent scrip 
shares will be issued.  Therefore where adjustment 
is being made for the proposed dividend, the issuer 
should assume that the total dividend is paid in 
cash unless the number of scrip shares to be 
issued is known.    
 
Adjustment to total assets should be made to the 
extent that the total consolidated assets will be 
reduced by the dividend to be paid by the 
subsidiary. 
 
[updated in February 2020] 
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30/03/2004 
(February 
2020) 

14.20 19.20 1 53. If an issuer has incurred a net loss in its 
latest published accounts, is it still 
required to submit a five tests calculation 
for all potential notifiable transactions? 

Yes, the issue is still required to submit a five tests 
calculation, together with alternative tests in 
respect of profit test (such as a gross profit 
comparison) for our consideration. 
 
[updated in February 2020] 
 

28/11/2008 14.20, 
14.04(1)(a)  

19.20, 
19.04(1)(a) 
 

7 2. A listed issuer is proposing a group 
restructuring under which one of its 
wholly owned subsidiaries would 
transfer certain fixed assets to a 70%-
owned subsidiary of the listed issuer at 
fair value of the assets.    
 
Is the proposed group restructuring 
subject to the requirements under 
Chapter 14 of the Main Board Rules/ 
Chapter 19 of the GEM Rules?  
 

In the case of a group restructuring, the Exchange 
will take into account the substance of the 
transaction and its impact on the listed issuer group 
as a whole when applying the notifiable transaction 
requirements.   
 
In the circumstances described, the proposed 
group restructuring would involve a disposal of 
fixed assets by one subsidiary and an acquisition 
of the same assets by another subsidiary.   
Calculations of the percentage ratios may produce 
an anomalous result for the purpose of classifying 
the transaction.  The Exchange may accept 
alternative size tests calculated by the listed issuer 
based on the net disposal of the listed issuerôs 
interest in the fixed assets.    
 

14/12/2009 14.20, 
14.07(2) and 
(3), 14.17 

19.20, 
19.07(2) 
and (3), 
19.17  

9 8. The latest audited accounts of Listco 
cover a period of 18 months due to the 
change in financial year end date.   
 
Should Listco use the annualised profits 
and revenue for computing the profits 
ratio and the revenue ratio? 

While the Listing Rules require an issuer to 
calculate the revenue and profits ratios based on 
figures in its latest audited accounts, these 
calculations may produce anomalous results in the 
circumstances described and alternative size tests 
using annualised figures may be acceptable.  
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Listco should consult the Exchange if it proposes 
to adopt the alternative size tests.  
 

28/11/2008 
(01/10/2019) 

14.20, 
14.17, 
14.18 
 

19.20, 
19.17, 
19.18 
 

7 11. A listed issuer has published its latest 
annual audited accounts.   It has also 
completed the disposal of a major 
subsidiary to a third party after the year 
end, details of which were disclosed by 
the listed issuer.    
 
The listed issuer now proposes to 
acquire a target company.   When 
computing the assets ratio for such 
acquisition, the total assets figure of the 
listed issuer shown in its latest audited 
accounts would need to be adjusted for 
the disposal according to Main Board 
Rule 14.18 / GEM Rule 19.18.   When 
computing the profits and revenue ratios 
for the acquisition, would it be necessary 
to adjust the listed issuerôs profits and 
revenue figures to exclude the results of 
the disposed subsidiary? 
 

The requirement of Main Board Rule 14.18/ GEM 
19.18 only applies to the total assets figure of the 
listed issuer.    
 
Main Board Rule 14.17/ GEM Rule 19.17 provides 
the circumstances under which the Exchange may 
prepare to accept the exclusion of profits and 
revenue from the discontinued operations of a 
listed issuer for the purpose of the profits ratio and 
revenue ratio respectively.    
 
In the circumstances described, the disposal of a 
major subsidiary may not fall under the situation 
described in Main Board Rule 14.17 / GEM Rule 
19.17.  Nevertheless, if the calculations of the 
profits and/or revenue ratios produce an 
anomalous result, the Exchange may require the 
listed issuer to submit alternative size tests by 
excluding the results of the disposed subsidiary 
under Main Board Rule 14.20 / GEM Rule 19.20.  
The listed issuer should consult the Exchange 
when calculating the percentage ratios for the 
proposed acquisition.   
 
(Updated in October 2019) 
 

28/11/2008 14.20,  
14.28 

19.20, 
19.28 

7 12. A listed issuer proposes to acquire a 
minority interest in a target company 

The proposed transaction involves acquisition of 
an equity capital.  According to Main Board Rule 
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  (5% of its equity capital) as an 
investment which will be classified as 
available-for-sale financial assets in the 
listed issuerôs accounts.    
 
How should the listed issuer compute 
the assets ratio, profits ratio and revenue 
ratio?  
 
 

14.28/ GEM Rule 19.28, when calculating the 
assets, profits and revenue ratios, the value of the 
target companyôs total assets, profits and revenue 
calculated in accordance with Main Board Rule 
14.27/ GEM Rule 19.27 is to be multiplied by the 
percentage of equity interest being acquired by the 
listed issuer.      
 
However, where these percentage ratios produce 
an anomalous result, listed issuer may submit 
alternative tests for the Exchangeôs consideration 
pursuant to Main Board Rule 14.20 / GEM Rule 
19.20.  In the circumstances described, it is 
normally acceptable for the listed issuer to use the 
fair value of the interest in the target company to 
be acquired (determined in accordance with the 
applicable accounting standards adopted by the 
listed issuer) as the numerator of the alternative 
test to the assets ratio.  As to the profits and 
revenue ratios, the listed issuer may submit 
alternative tests calculated with reference to the 
dividend declared by the target company and any 
dividend policy established by the target company 
for the Exchangeôs consideration. 
 

28/11/2008 14.22 19.22 7 14. A listed issuer has recently completed 
an acquisition of the 80% interest in a 
target company, which constituted a 
major transaction, and it had complied 
with the applicable requirements under 
the Listing Rules.  The listed issuer now 

The Exchange would consider the proposed 
acquisition and the completed transaction as a 
series of transactions as they involve acquisition of 
interest in one particular company and are entered 
into by the listed issuer within a short period of 
time.   
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proposes to acquire the remaining 20% 
interest in the same company which will 
by itself constitute a discloseable 
transaction.   
 
Would the Exchange apply Main Board 
Rule 14.22/ GEM Rule 19.22 to 
aggregate the proposed acquisition with 
the previous major transaction in the 
following scenarios? 
 
(a) The proposed acquisition when 

aggregated with the completed 
transaction would be classified as a 
major transaction.  

 
(b) The proposed acquisition when 

aggregated with the completed 
transaction would be classified as a 
very substantial acquisition.   

 

 
In determining whether to aggregate these 
transactions, the Exchange would also take into 
account the classification of the completed 
transaction, and whether the series of transactions 
when aggregated would result in a higher 
transaction classification and therefore be subject 
to additional Rule requirements.    
 
In scenario (a), the listed issuer had complied with 
the major transaction requirements in respect of 
the completed transaction and the Exchange 
would not require the listed issuer to reclassify the 
proposed acquisition by aggregating it with the 
completed transaction.  
 
In scenario (b), the Exchange would require the 
listed issuer to aggregate the proposed acquisition 
with the completed transaction and the listed issuer 
would need to comply with the very substantial 
acquisition requirements in respect of the 
proposed acquisition.  
 

28/11/2008 14.22 
 

19.22 
 

7 15. A listed issuer has recently completed 
an acquisition which did not constitute a 
notifiable transaction.  The listed issuer 
now proposes another acquisition which 
will constitute a discloseable transaction 
on a standalone basis.  However, these 
acquisitions when aggregated would be 
classified as a major transaction.    

Normally, the major transaction requirement would 
only apply to the currently proposed acquisition but 
not the previous acquisition.   
 
Nevertheless, the listed issuer should ensure 
adequate information relating to the previous 
acquisition be disclosed in the announcement and 
circular of the proposed acquisition if such 
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If the Exchange requires aggregation of 
the currently proposed acquisition with 
the previous acquisition, Main Board 
Rule 14.22 / GEM Rule 19.22 provides 
that the listed issuer must comply with 
the requirements for the relevant 
classification of the transaction when 
aggregated.  How would the major 
transaction requirement apply to these 
acquisitions? 
 
 

information is necessary for shareholders to make 
a properly informed decision on how to vote in 
respect of the proposed acquisition. 
 
 

14/12/2009 14.22 19.22 9 11. The Listing Rules provide that the 
Exchange may require an issuer to 
aggregate a series of transactions if they 
are all completed within a 12 month 
period or are otherwise related.   
 
How is the ñ12 month periodò determined 
ï with reference to the date of 
completion of the transactions or to their 
agreement dates?  

The ñ12 month periodò should be calculated by 
reference to the completion date of the previous 
transaction(s).   
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26/05/2010 
(February 
2020) 
 

14.22 19.22 GL52-
13 
Append
ix 1 

14. If an issuer completes a series of 
acquisitions with different parties within 
a 12 month period, each of which is not 
major (as defined in Chapter 14) but 
their cumulative size exceeds the 25% 
threshold, will this company be treated 
as a Mineral Company upon completion 
of the transactions? 
 

Yes. The principles of aggregation under Rule 
14.22 apply to transactions undertaken by all listed 
companies, including those that enter into a series 
of small acquisitions of Mineral or Petroleum 
Assets.  
 
[Updated in February 2020] 

21/05/2021 14.22, 14.23 19.22, 
19.23 

N/A 074-
2021 

A listed issuer proposes to acquire 
certain wealth management products 
(e.g. index or asset linked deposits) from 
a licensed bank (Bank A) for treasury 
management purpose.  It holds other 
wealth management products issued by 
Bank A and other banks. 
 
How should the issuer compute the 
percentage ratios for the proposed 
transaction under Chapter 14?   
 

Normally the issuer is required to aggregate its 
investment in wealth management products 
acquired from the same bank. 

 
In computing the percentage ratios, the numerator 
of the assets ratio and the consideration ratio 
would be the sum of the acquisition costs of (i) 
wealth management products to be acquired under 
the proposed transaction and (ii) wealth 
management products which were acquired from 
Bank A which remain outstanding at the time of the 
proposed transaction.  The numerator of the 
revenue ratio and profit ratio would be calculated 
based on the aggregate annual interest income 
recognised by the issuer from these products. 
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28/09/2018 14.22, 
14.23, 
14A.24(1), 
14A.24(3), 
14A.31 
 

19.22, 
19.23, 
20.22(1), 
20.22(3), 
20.29 

N/A 046- 
2018 

An issuer from time to time enters into 
leases (e.g. leases of properties, or 
leases of machinery and equipment) 
that are necessary for its business 
operations. 
 
Will the issuer be required to aggregate 
its lease transactions entered into with 
the same party within a period of 12-
months?  
 

There will be no change in the application of the 
aggregation Rules to lease transactions after the 
issuer adopting HKFRS/IFRS 16.   
 
In the circumstances described, generally the 
Exchange would not require aggregation of the 
lease transactions solely because they are made 
with the same party.  When applying the 
aggregation Rules, the Exchange would consider 
whether the lease transactions are connected or 
related in substance and whether there is a 
concern about ñsplittingò of a lease transaction into 
smaller ones to circumvent the 
notifiable/connected transaction requirements. It 
would take into account relevant factors including:  
 
- whether the leases are made under a master 

agreement or negotiated and concluded at the 
same time; 

- whether the leased assets form part of one 
asset, and/or  

- whether the leases would together lead to 
substantial involvement by the issuer in a new 
business activity. 

 
(See also Listing Decisions LD76-3 (2009) and 
LD64-1 (2008) where the principles and guidance 
provided also apply to leases of properties or fixed 
assets by issuers.) 
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Nevertheless, as the Exchange would have to 
consider all relevant facts and circumstances of the 
particular case when determining whether 
aggregation of transactions is required, the issuer 
should consult the Exchange as required under 
Main Board Rule 14.23B or 14A.84. 
 

14/12/2009 14.23A  19.23A 9 12. Main Board Rule 14.23A provides that 
the Exchange will not aggregate a series 
of transactions carried out by an issuer 
in the course of construction, 
development or refurbishment of an 
asset for the issuerôs own use in its 
ordinary and usual course of business if 
the sole basis for aggregation is that the 
transactions form parts of one asset.   
 
Does the Rule apply to the transactions 
carried out by Listco in the course of 
construction of a property for (1) its own 
use as an office; or (2) rental purpose as 
an investment property? 

(1) Given that the property is constructed for 
Listcoôs own use in its ordinary and usual 
course of business, the Rule will apply in the 
circumstances described. 

 
(2) The Rule will apply if property investment is an 

ordinary and usual course of business of 
Listco. 

 
In the above situations, Listco should note that 
each individual contract or agreement with a third 
party vendor is itself a transaction and subject to 
the notifiable transaction requirements if it exceeds 
the threshold(s) triggering the notifiable transaction 
rules.  
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28/11/2008 
(February 
2020) 

14.23A,  
14A.84, 
14A.85. 
14A.86 

19.23A,  
20.82, 
20.83, 
20.84 

8 43 Should an issuer consult the Exchange 
under Main Board Rule 14.23B (GEM 
Rule 19.23B) if: 
 
(a) the proposed transactions, even 

when aggregated with the previous 
transaction(s), will not exceed the 
percentage ratios to be treated as a 
notifiable transaction or a 
connected transaction subject to 
the announcement, reporting and/ 
or shareholdersô approval 
requirements; or 

(b) the issuer has already decided to 
aggregate the proposed transaction 
with the previous transaction(s) and 
comply with the requirements for 
the relevant classification of the 
transaction when aggregated? 
 

No. The purpose of the Rules is to provide 
guidance to issuers to comply before entering into 
the transaction. Circumstances in (a) and (b) do 
not involve any risk of non-compliance with the 
Rules. 
 
[updated in February 2020] 
 
 

20/05/2010 14.24 19.24 11 9. Under the amended rule, if a transaction 
involves a major acquisition and a 
discloseable disposal, does it mean that 
only the acquisition and not the disposal 
requires shareholder approval? 
 

The rule amendment only clarifies the content 
requirements for the circular.  It does not change 
the requirement as to how to classify a transaction 
as a whole to determine whether shareholder 
approval is required.  In the circumstances 
described, the transaction as a whole would be 
classified as a major transaction and requires 
shareholder approval.    
 

20/05/2010 14.24 19.24 11 10. Listco proposes to sell its interest in a 
subsidiary in return for cash and the 

As the acquisition is a discloseable transaction, the 
circular need not contain an accountantsô report on 
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buyerôs interest in a target (the 
Transaction). The sale of the subsidiary 
is a major transaction and the acquisition 
of the target is a discloseable 
transaction.  
 
Does the circular need to include the 
following information? 
- an accountantsô report on the target 

company 
- a valuation report on the targetôs 

property interests (the target is a 
property company) 

- pro forma financial information 
showing the impact of the 
Transaction on Listco 

 

the target or a valuation report on the targetôs 
property interests.  
 
The circular also does not need to contain pro 
forma financial information on the Transaction 
because the Rules do not require this information 
for a major disposal or a discloseable acquisition.  
 

28/11/2008 14.26, 
14.27 

19.26, 
19.27 

7 13. A listed issuer proposes to acquire an 
equity interest in a target company which 
has commenced operation for less than 
one year.  Would the listed issuer be 
required to use the annualized profits or 
revenue (as the case may be) of the 
target company as the numerators of the 
profits ratio or the revenue ratio? 
 

Under Main Board Rules 14.26 and 14.27/ GEM 
Rules 19.26 and 19.27, the numerators of the 
profits ratio and the revenue ratio are to be 
calculated by reference to the profits and revenue 
attributable to the target companyôs capital as 
disclosed in its accounts.  
 
Listing Rules do not require the listed issuer to 
annualize the profits or the revenue of the target 
company when computing the percentage ratios.  
However, the results of such calculations may be 
regarded by the Exchange as anomalous and 
alternative tests may be required to assess the 
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relative size of the target company compared to the 
listed issuer group.   
 

28/11/2008 14.29, 
14.04 
 

19.29, 
19.04 
 

8 42. 
Issue 
10 

If a listed subsidiary conducts a placing 
of new shares by way of a general 
mandate, would it also constitute a 
notifiable transaction for the listed 
parent?   

An allotment of shares by the listed subsidiary 
would also be a deemed disposal for the listed 
parent as it would result in a reduction in the 
percentage equity interest of the listed parent in 
such subsidiary. Accordingly, the transaction, 
depending on the size tests as defined in Main 
Board Rule 14.04(9) / GEM Rule 19.04(9), may fall 
to be treated as a very substantial disposal, major 
transaction or discloseable transaction of the listed 
parent and subject to relevant notifiable transaction 
requirements under Main Board Chapter 14 and 
GEM Chapter 19.  
 
Where the size of the deemed disposal falls to be 
a major transaction or above, the placing is subject 
to approval by shareholders of the listed parent.  
The Exchange ordinarily expects the listed parent 
in these circumstances to maintain control over the 
matter by making the general mandate of the listed 
subsidiary conditional on it not triggering a major 
transaction for the listed parent. Issuers should 
make prior consultation with the Exchange if they 
anticipate any practical issues relating to 
compliance in this connection. 
 

29/7/2022 14.32A 
14.15(1) 

19.32A 
19.15(1) 

N/A 096-
2022 

A subsidiary of an issuer proposes to 
adopt a scheme for granting share 

(a) The disposal will be classified using the 
assets, revenue, profit and consideration 
ratios calculated based on the size of the 
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awards and options to participants of the 
scheme.   
 
(a) Which percentage ratios apply for 

classifying the disposal of the 
issuerôs interests in the subsidiary 
from the grants of awards and 
options under the scheme?  

 
(b) Which figure should be used as the 

numerator for calculating the 
consideration ratio? 

 

scheme mandate, i.e., the maximum number 
of shares of the subsidiary that may be issued 
or transferred in respect of awards and 
options to be granted under such mandate. 

 
(b) The issuer should use the higher of (i) the fair 

value of the consideration (i.e. the grant price 
of share awards or the exercise price of share 
options); and (ii) the fair value of the interests 
of the subsidiary to be disposed of (see Main 
Board Rule 14.15(1) (GEM Rule 19.15(1))). 
 

 

28/11/2008 14.40 19.40 7 16. Listco A proposes to vary certain terms 
of a major transaction after it has been 
approved by its shareholders.   
 
The resolutions passed by the Listco Aôs 
shareholders in respect of the major 
transaction have given the directors the 
authority to take all steps necessary or 
expedient to implement the major 
transaction.  Will Listco A be required to 
re-comply with the shareholdersô 
approval requirement in respect of the 
revised transaction?  
 

Depending on the nature and materiality of the 
changes in the terms, Listco A may be required to 
re-comply with the shareholdersô approval 
requirement for the revised transaction.  
 
In the circumstances described, while the directors 
of Listco A are authorised to take steps that they 
consider necessary or expedient to implement the 
major transaction, any changes to the terms of the 
transaction so made by the directors should be 
non-material as a material change would in 
substance give rise to a new transaction and 
should not be made without prior shareholdersô 
approval.  
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14/12/2009 
(01/03/2019) 

14.44,  
14.86 

19.44,  
19.86 

9 18. Listco proposes a major transaction 
involving acquisition of a target 
company.  Listcoôs controlling 
shareholder holds 60% of Listco and has 
given written approval for the 
acquisition.   
 
If Listco subsequently becomes aware 
that the reporting accountants would 
issue a modified opinion in the 
accountantsô report of the target 
company, is Listco required to convene 
a general meeting to seek shareholder 
approval of the major transaction? 
 

Under Main Board Rule 14.86, the Exchange will 
not accept a written shareholder approval of a 
major transaction if the reporting accountants give 
a modified opinion in the accountantsô report.   
Listco should convene a general meeting to seek 
shareholder approval of the major transaction.   

14/12/2009 
(01/07/2014) 

14.44,  
14A.06(5), 
14A.37 

19.44,  
20.06(5), 
20.35 

9 17. An issuer proposes to obtain written 
shareholder approval of a major 
transaction and make relevant 
disclosure in the announcement.  Does 
the issuer need to obtain the Exchangeôs 
prior approval of this arrangement 
before it publishes the announcement? 
 
 

The Listing Rules do not specifically require an 
issuer to seek the Exchangeôs prior consent for the 
written shareholder approval of a major 
transaction.  Nevertheless, if the written approval 
is to be given by a group of shareholders, the Rules 
require the issuer to provide sufficient information 
to the Exchange to demonstrate that the 
shareholders are a ñclosely allied group of 
shareholdersò.      
 
If the major transaction is also a connected 
transaction, a waiver from convening the general 
meeting is required under the connected 
transaction rules.     
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28/11/2008 
(01/10/2019) 

14.58(2), 
14.58(3) 

19.58(3), 
19.58(4) 

7 17. Main Board Rule 14.58(2) / GEM Rule 
19.58(3) requires the announcement of 
a notifiable transaction to disclose the 
identity of the counterparty. 
 
Is a listed issuer required to disclose the 
identity of the ultimate beneficial owner 
of the counterparty in the announcement 
of a notifiable transaction?  

Main Board Rules 14.58 to 14.60 / GEM Rules 
19.58 to 19.60 set out the minimum disclosure 
requirements for announcements of different types 
of notifiable transactions.    
 
Main Board Rule 14.58(3) / GEM Rule 19.58(4) 
requires the announcement to contain a 
confirmation that the counterparty and its ultimate 
beneficial owner are independent of the listed 
group and the connected persons of the listed 
issuer.  Disclosure of the identity of the 
counterpartyôs ultimate beneficial owner would be 
required under this rule where they are not 
independent third parties.     
 
Notwithstanding the above, when determining the 
amount of information that needs to be disclosed 
in a notifiable transaction announcement, the listed 
issuer must also observe the general principle for 
disclosure under Main Board Rule 2.13/ GEM Rule 
17.56 and disclose information (including the 
identity of the counterpartyôs ultimate beneficial 
owner) that enables shareholders and investors to 
make an informed assessment of the transaction.   
 
(Updated in October 2019) 
 

14/12/2009 14.58(5)  19.58(6) 9 13. The Listing Rules require an issuer to 
disclose in the announcement the basis 
for determining the consideration for the 

The disclosure is intended to help shareholders 
understand how the issuerôs directors determined 
the consideration.  The level of detail will depend 
on the circumstances of each case.    
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transaction.  How much detail should be 
provided by the issuer? 
 

Nevertheless, the directors are normally expected 
to describe the key factors that they have taken 
into account when making the determination.  
 

28/11/2008 14.58(6) 19.58(7) 7 18. Main Board Rule 14.58(6) / GEM Rule 
19.58(7) requires disclosure of the book 
value of the assets being the subject of 
the notifiable transaction in the 
announcement.  
 
In the case of an acquisition of equity 
capital, should the total assets or the net 
assets of the target company be 
disclosed in the announcement?   
 

It is normally acceptable for the listed issuer to 
disclose the net asset value shown in the target 
companyôs latest accounts as defined in Main 
Board Rule 14.04(2)(b) / GEM Rule 19.04(2)(b).    
 
Nevertheless, the listed issuer should also disclose 
any other material information concerning the 
assets and liabilities of the target company that the 
issuer considers necessary to enable shareholders 
and investors to properly assess the value of the 
target company under Main Board Rule 2.13/ GEM 
Rule 17.56. 
 

28/11/2008 14.58(6), 
14.58(7) 

19.58(7),  
19.58(8) 

7 19. A listed issuer proposes to acquire 
interest in a target company which uses 
accounting standards different from 
those of the listed issuer. 
 
When disclosing the target companyôs 
financial information required under 
Main Board Rules 14.58(6) and (7)/ 
GEM Rules 19.58(7) and (8), can the 
listed issuer refer to the relevant figures 
shown in the target companyôs 
accounts? 
 

Under Main Board Rule 2.13 / GEM Rule 17.56, 
the listed issuer must ensure the information 
contained in its announcement be accurate and 
complete in all material respects and not 
misleading or deceptive.     
 
In circumstances described, reference can be 
made to Main Board Rule 14.07/ GEM Rule 19.07 
which requires the listed issuer to perform, where 
applicable, an appropriate and meaningful 
reconciliation of the relevant figures of the target 
company for the purpose of calculating the 
percentage ratios.  In such situation, the listed 
issuer should consider disclosing the target 
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companyôs financial information based on the 
accounting standards of the listed issuer for the 
purposes of Main Board Rules 14.58(6) and (7)/ 
GEM Rules 19.58(7) and (8). 
 
Where the listed issuer discloses relevant figures 
shown in the target companyôs accounts for the 
purposes of Main Board Rules 14.58(6) and (7)/ 
GEM Rules 19.58(7) and (8), it should make 
reference to the accounting standards adopted by 
the target company and where applicable, provide 
an explanation of any principal differences 
between the accounting standards of the listed 
issuer and the target company which may have a 
material impact on the financial information of the 
target company contained in the announcement. 
 

28/11/2008 14.58(7) 19.58(8) 7 20. Main Board Rule 14.58(7)/ GEM Rule 
19.58(8) requires listed issuers to 
disclose in the announcement the net 
profits (both before and after taxation 
and extraordinary items) attributable to 
the assets which are the subject of the 
transaction for the two financial years 
immediately preceding the transaction.  
 
Is the requirement applicable to a 
transaction involving acquisition or 
disposal of real property?  If yes, what 
information should be disclosed?  
 

It would depend on whether the property to be 
acquired/ disposed of by the listed issuer is a 
revenue-generating asset with an identifiable 
income stream.  Where the listed issuer proposes 
to acquire/ dispose of a property held for rental 
purpose, it would be required to disclose the net 
rental income generated from such property before 
and after taxation taking into account all related 
disbursements such as expenses for managing the 
property and allowances to maintain it in a 
condition to command its rent. 




