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HOW TO RESPOND TO THIS CONSULTATION PAPER

We, The Stock Exchange of Hong Kong Limited (the “Exchange”), a wholly owned
subsidiary of Hong Kong Exchanges and Clearing Limited (“HKEX”), invite written
comments on the matters discussed in this paper, or comments on related matters
that might have an impact upon the matters discussed in this paper, on or before 24
October 2014. You may respond by completing the questionnaire which is available
at: http://www.hkex.com.hk/eng/newsconsul/mktconsul/Documents/cp201408g.doc

Written comments may be sent:

By mail or hand delivery to: Corporate Communications Department

Hong Kong Exchanges and Clearing Limited

12/F, One International Finance Centre

1 Harbour View Street, Central

Hong Kong

Re: Consultation Paper on 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

By fax to: (852) 2524 0149

By email to: response@hkex.com.hk

Please mark in the subject line:

Re: Consultation Paper on 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

Our submission enquiry number is (852) 2840 3844.

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

Submissions received during the consultation period by 24 October 2014 will be
taken into account before the Exchange decides upon any appropriate further action
and a consultation conclusions paper will be published in due course.

DISCLAIMER

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



http://www.hkex.com.hk/eng/newsconsul/mktconsul/Documents/cp201408q.doc
mailto:response@hkex.com.hk

EXECUTIVE SUMMARY

1.

This paper seeks to consult on the proposed amendments to the Listing Rules
due to the Exchange’s review of the requirements on the disclosure of financial
information in Main Board Rules Appendix 16 and GEM Rules equivalent with
reference to the new Companies Ordinance (Cap. 622) and Hong Kong
Financial Reporting Standards.

This paper also seeks views on proposed Rule amendments unrelated to
financial disclosure requirements that are consequential to the enactment of the
new Companies Ordinance. In addition, this paper discusses several proposed
Rule amendments relating to minor policy issues and a number of proposed
housekeeping Rule amendments that involve no change in policy direction.

We highlight in this Consultation Paper the key Rule amendments in relation to
the matters set out above.

Rule amendments relating to the disclosure of financial information

4.

We propose to amend specific aspects of the Main Board Rules including Main
Board Rules Appendix 16, to:

(@) carry out consequential changes resulting from the new Companies
Ordinance; and

(b) streamline disclosure requirements that are already required under Hong
Kong Financial Reporting Standards.

Changes resulting from the new Companies Ordinance

The principle in Main Board Rules Appendix 16 in relation to disclosure of
financial information has been that an issuer (whether or not it is incorporated in
Hong Kong) should provide disclosures required under the Hong Kong
Companies Ordinance. This principle maintains a level playing field for all
ISsuers.

Currently, an issuer (whether or not it is incorporated in Hong Kong) shall
include disclosures under the provisions of the predecessor Companies
Ordinance (Cap. 32) specified in paragraph 28 of Main Board Rules Appendix
16. Those provisions are either included in new sections or repealed under the
new Companies Ordinance. Therefore, consequential changes to align
disclosures under the provisions of the new Companies Ordinance have to be
made to paragraph 28 of Main Board Rules Appendix 16 to maintain a level
playing field.



Full details of the proposed amendments are set out in Chapter | of this paper
covering:

(@) disclosure provisions in the predecessor Companies Ordinance that are
already captured in Main Board Rules Appendix 16 and aligning them
with the provisions under the new Companies Ordinance; and

(b) disclosure provisions introduced in the new Companies Ordinance that
apply to directors’ reports or financial statements, including requirements
for:

(i) anew Business Review section;

(it)  directors’ names to be on a consolidated basis;

(iii) directors’ interests to include transactions, arrangements or
contracts;

(iv) permitted indemnity provisions;

(v) equity-linked agreements; and

(vi) reasons for a director resigning or not seeking re-appointment.

The key rationale of this exercise is to maintain a level playing field for all
issuers and this is discussed in Chapter I.

Streamlining of disclosure requirements that are already under Hong Kong
Financial Reporting Standards

Full details of the proposed amendments are set out in Chapter Il of this paper
covering:

(@) streamlining disclosure requirements of financial information;

(b) repealing the disclosure requirements in relation to financial
conglomerates; and

(c) repealing Main Board Rules Appendix 15 in relation to “Bank Reporting”.

The key rationale of this exercise is to remove duplications of disclosures and
enhance clarity for all issuers and this is discussed in Chapter 1.

Other Rule amendments to enhance the Exchange’s compliance and monitoring
role relating to disclosure of financial information

Full details of the proposed amendments are set out in Chapter 11l of this paper
covering:

(@) the requirement for an issuer to make an announcement when the board of
directors decides to revise its published financial statements;

(b) the requirement for an issuer to flag prior period adjustments due to
correction of material errors in the results announcements and via a new
headline category; and



(©)

references in Main Board Rules Appendix 16 to disclosures relating to
periodic financial reports required in other parts of the Listing Rules.

The key rationale of this exercise is to enhance procedures relating to
compliance and monitoring and this is discussed in Chapter 11I.

Rule amendments unrelated to the disclosure of financial information

Changes relating to the new Companies Ordinance

10. We propose to amend the Listing Rules as appropriate in view of the provisions
under the new Companies Ordinance. Cross-references to the Companies
Ordinance in the Rules will be updated or replaced with references to the
Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32)
where appropriate.

11. The rationale for the proposed Rule amendments which require more than just
an update of the cross-references is discussed in this paper. These relate to:

(@)
(b)
(©
(d)
(€)
()
(9)

notice periods for general meetings;
nominal (par) value of shares;

the company seal;

share warrants to bearer;

the memorandum;

the definition of “holding company”’; and

the threshold value of securities represented by lost share certificates in
relation to certificate replacement services.

12. These proposed Rule amendments are discussed in Chapter IV,

Minor Rule amendments

13. Chapter V sets out the proposed Rule amendments which involve minor policy
issues covering the following areas:

(@)

(b)
(©)

(d)

the disclosure of payment dates for dividends or other distributions by
ISSuers;

property valuation for connected transactions;

the disclosure of directors’ interests in competing businesses in notifiable
and/or connected transaction circulars; and

delays in publication of financial results announcements.



14.

Housekeeping amendments which involve no change in policy direction

In Chapter VI, we discuss several proposed housekeeping Rule amendments
that do not involve questions of policy. The Exchange simply invites comments
on the draft amendments with a view to ensuring that there are no ambiguities or
unintended consequences arising from the manner in which the proposed Rule
amendments have been drafted.



INTRODUCTION

15.

The Exchange reviews the Listing Rules from time to time to ensure that they
address developments in the market and reflect international best practices, and
also represent acceptable standards which help ensure investor confidence.

Rule amendments relating to the disclosure of financial information

16.

17.

Main Board Rules Appendix 16 “Disclosure of financial information” and GEM
Rules equivalent were developed many years ago. Given that a number of key
developments have taken place since then in relation to disclosure of financial
information, the Exchange considers that it is now timely to update the Listing
Rules and consult the market. The two key recent developments on disclosure of
financial information include:

(@ the new Companies Ordinance, Chapter 622 of the Laws of Hong Kong
(“New Ordinance™)*, which came into effect from 3 March 2014; and

(b) extensive disclosure requirements in International Financial Reporting
Standards (“IFRS”) issued by the International Accounting Standards
Board (“IASB”) which the Hong Kong Institute of Certified Public
Accountants (“HKICPA”) adopts word for word as Hong Kong Financial
Reporting Standards (“HKFRS”).

Changes resulting from the new Companies Ordinance

On 6 January 2014, the Companies Registry announced? the commencement of
the New Ordinance with effect from 3 March 2014. This means the Companies
Ordinance, Chapter 32 of the Laws of Hong Kong (“Predecessor Ordinance”),
automatically becomes the Companies (Winding Up and Miscellaneous
Provisions) Ordinance as from 3 March 2014 in accordance with section 2 of
the New Ordinance and the provisions of the New Ordinance will apply in most
cases instead®.

The New Ordinance can be accessed at the Companies Registry’s website at:
http://www.cr.gov.hk/en/companies_ordinance/companies_ordinance.htm.

Companies Registry External Circular No0.1/2014 “Commencement of the new Companies
Ordinance (Cap. 622)” was published on 6 January 2014 and can be accessed at:
http://www.cr.gov.hk/en/publications/docs/ec1-2014-e.pdf.

The New Ordinance supersedes the majority of the Predecessor Ordinance. The exceptions are the
provisions in the Predecessor Ordinance which relate to corporate insolvency, prospectuses and
disqualification of directors, receivers and managers. These parts of the Predecessor Ordinance
which are not covered by the New Ordinance will continue to remain in force for the time being
under the new title of the “Companies (Winding up and Miscellaneous Provisions) Ordinance”.
The details of this change can be found in Schedule 9 to the New Ordinance.


http://www.cr.gov.hk/en/companies_ordinance/companies_ordinance.htm
http://www.cr.gov.hk/en/publications/docs/ec1-2014-e.pdf

18.

19.

20.

The New Ordinance aims to modernise Hong Kong’s company law and further
enhance its corporate governance and status as a major international business
and financial center. Part 9 “Accounts and Audit” of the New Ordinance comes
into effect for the first financial reporting year beginning on or after 3 March
2014, the commencement date of the New Ordinance. Accordingly, the first
year-ends to be impacted will be those falling in 2015. For example, for those
companies with a financial year starting from 1 April 2014, the New Ordinance
will first impact the financial statements and directors’ reports for the year
ending on 31 March 2015.

For mapping of sections in the Predecessor Ordinance and sections in the New
Ordinance, the Companies Registry published:

(a) “New Companies Ordinance — Table of Origin™*, which sets out section
by section where the sections in the New Ordinance come from; and

(b) “From Companies Ordinance (Cap.32) to New Companies Ordinance —
Table of Destination”®, which sets out whether the sections in the
Predecessor Ordinance have been carried forward into the New Ordinance
and if so, to where.

The New Ordinance gives statutory backing to HKFRS issued or specified by
the HKICPA. The reasons for streamlining disclosure requirements applicable to
financial statements in the New Ordinance as disclosed in paragraph 7.3 of the
consultation document, “Subsidiary Legislation for Implementation of the New
Companies Ordinance — Phase One”®, issued by Financial Services and the
Treasury Bureau (“FSTB”) and the Companies Registry in September 2012
were:

“As accounting practices and requirements are constantly evolving in line with
international developments, the disclosure requirements applicable to financial
statements will be streamlined under the new CO regime. Specifically, to avoid
potential conflict between Schedule 10 in the present CO and HKFRSs (and
between Schedule 11 in the present CO and SME-FRS), both Schedules will be
repealed while the reporting standards issued by the HKICPA will be given
indirect statutory recognition through section 380(4)(b) and 380(8) of the new
CO, which stipulates that the financial statements of a company must comply
with the applicable statements of standard accounting practices (‘““accounting
standards™) issued or specified by a body prescribed by subsidiary legislation

4

“New Companies Ordinance — Table of Origin” can be accessed at the Companies Registry’s
website at: http://www.cr.gov.hk/en/companies_ordinance/docs/reference-table_01-e.pdf.

“From Companies Ordinance (Cap.32) to New Companies Ordinance — Table of Destination” can
be accessed at the Companies Registry’s website at:
http://www.cr.gov.hk/en/companies_ordinance/docs/reference-table 02-e.pdf.

The consultation paper “Subsidiary Legislation for Implementation of the New Companies
Ordinance — Phase One” can be accessed at the Companies Registry’s website at:
http://www.cr.gov.hk/en/publications/docs/092012_Consultation_full-e.pdf.
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http://www.cr.gov.hk/en/publications/docs/092012_Consultation_full-e.pdf

21.

22.

23.

24.

25.

(i.e. the HKICPA). This displaces the need to stipulate the detailed disclosure
requirements for financial statements in our legislation.”

To enhance disclosures in annual financial statements of all issuers, the
Exchange imposed the Listing Rule requirements in September 1994 that an
issuer (whether or not it is incorporated in Hong Kong) is required to comply
with the disclosure provisions of the Hong Kong Companies Ordinance (i.e. the
Predecessor Ordinance). Currently, the requirement is specified in paragraph 28
of Main Board Rules Appendix 16. As the Predecessor Ordinance has been
replaced by the New Ordinance, the relevant Listing Rule provisions will need
to be updated accordingly.

Chapter 1 sets out the consequential updates and enhancements to disclosures
required in the Listing Rules resulting from the New Ordinance. Disclosure
requirements under the Predecessor Ordinance have been either moved to a new
section or repealed under the New Ordinance. The references to the Predecessor
Ordinance contained in Main Board Rules Appendix 16 have to be aligned
consequentially. Moreover, there are enhancements in the New Ordinance that
lead to additional disclosures required.

We propose to align the references to the Predecessor Ordinance contained in
Main Board Rules Appendix 16 to the New Ordinance, where appropriate. The
proposed amendments to the disclosures required under paragraph 28 of Main
Board Rules Appendix 16 are discussed in Chapter I.

Streamlining of disclosure requirements that are already under Hong Kong
Financial Reporting Standards

Chapter 11 sets out the need to remove duplications of disclosure requirements
of financial information that are already covered by accounting standards. The
IASB and the HKICPA update the accounting standards from time to time and
there are substantial new and revised accounting standards that have been issued
in recent years. The Exchange considers that it is now an opportunity to
streamline the disclosure requirements of financial information in the Listing
Rules with reference to HKFRS to avoid duplication.

In addition, the Exchange has taken this opportunity to review Main Board
Rules Appendix 15 “Bank Reporting”. Given that the banking industry is
regulated by the Hong Kong Monetary Authority (“HKMA”) under the Banking
Ordinance, Chapter 155 of the Laws of Hong Kong and listed banking
companies are required under current Listing Rules to comply with the
regulations in relation to the contents of financial reports issued by the HKMA,
the Exchange proposes to repeal Main Board Rules Appendix 15 to avoid
duplication with disclosure requirements imposed by the HKMA and relevant
accounting standards. This is also set out in Chapter I1.



Other Rule amendments to enhance the Exchange’s compliance and monitoring
role relating to disclosure of financial information

26. In Chapter Ill, we propose to make the following additional Rule amendments
in order to enhance our compliance and monitoring role relating to disclosure of
financial information:

(@)

(b)

(©

require an issuer to make an announcement when the board of directors
decides to revise its published financial statements. The Exchange
proposes to create a new headline category to flag “Revision of Published
Financial Statements”;

require an issuer to disclose in the results announcements prior period
adjustments due to correction of material errors. The Exchange proposes
to create a new headline category to flag “Prior Period Adjustments due to
Correction of Material Errors”; and

provide references in Main Board Rules Appendix 16 to disclosures
relating to periodic financial reports required in other parts of the Listing
Rules.

Rule amendments unrelated to the disclosure of financial information

Changes relating to the new Companies Ordinance

27. Apart from Main Board Rules Appendix 16, references to the Predecessor
Ordinance contained in other provisions of the Main Board Rules have to be
aligned consequentially. Chapter 1V discusses the proposed Rule amendments
that require more than just an update of the cross-references.

Minor Rule amendments

28. In an effort to maximise the efficiency with which we consult the market,
Chapter V sets out the following proposed Rule amendments relating to minor
policy issues upon which we seek market input:

(@)

(b)

(©)

require that an issuer’s announcement of the board decision on any
dividend or other distribution must include the expected payment date of
the dividend or other distribution;

clarify that a property valuation is required for the circular of any
connected transaction that involves an acquisition or disposal of any
property interest or property company;

remove the requirement to disclose information about competing interests
of directors of the issuer’s subsidiaries and their close associates in
transaction circulars; and



29.

30.

31.

32.

33.

(d) include a new GEM Rule to set out a requirement similar to that of Main
Board Rule 13.50 in relation to trading suspension for issuers that fail to
publish their financial results announcement.

Housekeeping amendments which involve no change in policy direction

In Chapter VI, we discuss a number of proposed housekeeping Rule
amendments that do not involve questions of policy. The policy direction for
these issues is not in question and there is intended to be no change in existing
policy. The proposed housekeeping amendments are straightforward, and intend
to improve the clarity of the Listing Rules and/or remove outdated references or
requirements.

General

A draft of the proposed Rule amendments relating to the matters discussed
above is set out in Appendices | to VI.

We have conducted preliminary discussions with interested groups on the Rule
requirements and some of our proposals. We thank them for sharing with us
their views and suggestions in this exercise.

We will publish a consultation conclusions paper after the consultation period.
We will carefully consider all public comments received by 24 October 2014.
Revisions reflecting comments will be incorporated into the draft amendments
to the Listing Rules.

Unless otherwise specified, the Rule references referred to in this paper apply to
both the Main Board Rules and the GEM Rules. Whilst this paper focuses on
the Main Board Rules, it applies equally to the GEM Rules. We will make
equivalent amendments to the GEM Rules (to the extent that equivalent GEM
Rules exist). Unless otherwise specified, HKFRS and their paragraph numbers
referred to in this paper correspond to those in IFRS.



CHAPTERI: PROPOSED RULE AMENDMENTS TO ALIGN

THE REQUIREMENTS FOR DISCLOSURE OF
FINANCIAL INFORMATION IN MAIN BOARD
RULES APPENDIX 16 AND GEM RULES
EQUIVALENT WITH REFERENCE TO THE
DISCLOSURE PROVISIONS IN THE NEW
COMPANIES ORDINANCE

Disclosures required under paragraph 28 of Main Board Rules Appendix 16

Issue and current position

34.

35.

36.

37.

Currently, an issuer (whether or not it is incorporated in Hong Kong) shall
include disclosures under the provisions of the Predecessor Ordinance specified
in paragraph 28 of Main Board Rules Appendix 16. This is based on the
principle of maintaining a level playing field for all issuers established in Main
Board Rules Appendix 16. The provisions of the Predecessor Ordinance stated
in paragraph 28 of Main Board Rules Appendix 16 are either included in new
sections or repealed under the New Ordinance. Therefore, consequential
changes to disclosures under the provisions of the New Ordinance will be made
in paragraph 28 of Main Board Rules Appendix 16.

The Exchange released on 21 February 2014 its “Frequently Asked Questions
Series 26 - Questions relating to the new Companies Ordinance (“New CQO”)
and its impact on issuers (Effective 3 March 2014)”" (the “FAQ”).

In the FAQ, we indicated that all issuers (whether or not they are incorporated
in Hong Kong) should include disclosures by reference to the provisions under
the New Ordinance (if any) which are equivalent to those under the Predecessor
Ordinance. To the extent that those new provisions increase the disclosure
requirements beyond those under the Predecessor Ordinance, non-Hong Kong
incorporated issuers are encouraged to comply with those requirements under
the New Ordinance.

We explain below how the disclosure requirements for financial information
under the Listing Rules would need to be amended to align with the provisions
in the New Ordinance.

7

The FAQ can be accessed at the Exchange website at:
http://www.hkex.com.hk/ena/rulesreg/listrules/listrulesfag/Documents/FAQ_26.pdf
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38. The provisions of the Predecessor Ordinance included in paragraph 28 of Main
Board Rules Appendix 16 for an issuer (whether or not it is incorporated in
Hong Kong) are:

(1) The Tenth Schedule;
(2) S128 (details of subsidiaries);
(3) S129 (details of investments);
(4) S129A (details of ultimate holding company);
(5) S129D (contents of directors’ report);
(6) S161 (directors’ remuneration);
(7) S161A (corresponding figures);
(8) S161B (loans to company officers);
(9) S162 (directors’ interests in contracts); and
(10) S162A (management contracts).
39. We set out below a table mapping the provisions of the Predecessor Ordinance

to the provisions of the New Ordinance based on the Table of Destination
published by the Companies Registry.

Main Predecessor Ordinance New Ordinance
Board
Rules

A16.28(1) | Tenth Schedule (Accounts) | Schedule 4 Part 1 Section 1
(Aggregate amount of authorized
loans), Schedule 4 Part 2 Section
1 (Remuneration of auditor)

A16.28(2) Section 128 (Particulars to | No equivalent
be shown in company’s | Repealed by the New Ordinance
accounts in relation to
subsidiaries)

A16.28(3) | Section 129 (Particulars to | No equivalent

be shown in company’s | Repealed by the New Ordinance
accounts in relation to
companies not being
subsidiaries whose shares it
holds)

11



Main Predecessor Ordinance New Ordinance

Board

Rules

A16.28(4) | Section 129A (Particulars to | Schedule 4 Part 1 Section 3
be shown in subsidiary | (Subsidiary’s financial statements
company’s accounts in | must contain particulars of
relation to its ultimate | ultimate parent undertaking)
parent undertaking)

A16.28(5) | Section 129D (Directors’ | Sections 383 (Notes to financial
report to be attached to | statements to contain information
balance sheet) on directors’ emoluments etc.),

388 (Directors must prepare
directors’ report), 389 (Provisions
supplementary to Section 388),
390 (Contents of directors’ report:
general), 391 (Directors’ report to
be approved and signed), 452(3)*
(Financial Secretary may make
other regulations), Companies
(Directors’ Report) Regulation,
Companies (Disclosure of
Information about Benefits of
Directors) Regulation

A16.28(6) | Section 161 (Particulars in | Sections 383 (Notes to financial
accounts  of  directors’ | statements to contain information
emoluments, pensions, etc.) | on directors’ emoluments etc.),

407(4)* (Auditor’s opinion on
other matters), 452(2)* (Financial
Secretary may make other
regulations), Companies
(Disclosure of Information about
Benefits of Directors) Regulation

A16.28(7) | Section 161A (Statements | Section  452(2)* (Financial
annexed to accounts | Secretary may make other
showing certain items to | regulations), Companies
include corresponding | (Disclosure of Information about
amounts  for  preceding | Benefits of Directors) Regulation
financial year)

A16.28(8) | Section 161B (Particulars in | Sections 383 (Notes to financial

accounts of loans to

officers, etc.)

statements to contain information
on directors’ emoluments etc.),
407(4)* (Auditor’s opinion on
other matters), 451* (Financial
Secretary may make regulation
regarding disclosures of certain

12




Main Predecessor Ordinance New Ordinance
Board
Rules
information), 452(2)* (Financial
Secretary may make other
regulations), Companies
(Disclosure of Information about
Benefits of Directors) Regulation
A16.28(9) | Section 162 (Disclosure by | Sections 536 (Director must
directors of material | declare material interests), 537*
interests in contracts) (Declaration to directors: timing),
538* (Declaration to directors:
procedures), 542* (Offence)
A16.28(10) | Section  162A  (Special | Sections 543 (Disclosure of
provision relating to | management  contract), 544*
management contracts) (Right of member to inspect and
request copy)

* Provisions under the New Ordinance are included according to the Table of
Destination published by the Companies Registry but these are not related to the
disclosure requirements in the proposed amendments to paragraph 28 of Main
Board Rules Appendix 16.

We explain below the implications on the Listing Rules of each of the mapping
to the New Ordinance.

A16.28(1) - Tenth Schedule (Accounts) of the Predecessor Ordinance replaced by
Schedule 4 of the New Ordinance

40.

In the consultation paper “Consultation on Accounting and Auditing
Provisions” ® published by the FSTB in March 2007, the Joint
Government/HKICPA Working Group to Review the Accounting and Auditing
Provisions of the Companies Ordinance set out its recommendation in paragraph
8.5 that only a few disclosure requirements in the Tenth Schedule of the
Predecessor Ordinance that are not covered by the HKFRS but have a
significant public interest or corporate governance dimension should be retained.
The rest of the disclosure requirements of the Tenth Schedule of the Predecessor
Ordinance are repealed and the reasons set out in paragraph 8.1 of the
consultation paper are as follows:

8

FSTB on

29 March 2007

The consultation paper “Consultation on Accounting and Auditing Provisions” published by the

can be accessed at:

http://www.cr.gov.hk/en/publications/docs/consultpaper _e.pdf.

13
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41.

42.

“... the Tenth Schedule of the CO comprises a detailed list of disclosure
requirements as to the contents of the balance sheet and profit and loss account.
The Schedule was first added to the CO in 1974 before the then HKSA had
started to promulgate accounting standards. While the Tenth Schedule has been
amended over the years, it has not been able to keep pace with the very
significant developments in financial reporting, which are reflected in the
HKFRSs, and is now significantly out of date. In this respect, it is estimated that
approximately 75% of the disclosure requirements in the HKFRSs are not found
in the Tenth Schedule. Furthermore, the HKFRSs contain an extensive set of
recognition and measurement criteria as well as disclosure requirements
whereas the Tenth Schedule contains only disclosure requirements.”

The Tenth Schedule of the Predecessor Ordinance sets out a list of specific
items which should be disclosed in any given set of financial statements,
covering a range of matters relating to the balance sheet and profit and loss
account. This has been replaced by Schedule 4 of the New Ordinance, which
contains only five items instead of the long list of specific items, given that
majority of those items are now already in HKFRS. The five items are as
follows:

(@ Part 1 Section 1 “Aggregate amount of authorized loans” (discussed
below in paragraph 43);

(b) Part 1 Section 2 “Statement of financial position to be contained in notes
to annual consolidated financial statements” (discussed below in
paragraph 44);

(c) Part 1 Section 3 “Subsidiary’s financial statements must contain
particulars of ultimate parent undertaking” (in A16.28(4) and discussed
below in paragraph 49);

(d) Part 1 Section 4 “Compliance with applicable accounting standards”
(discussed below in paragraph 45); and

(e) Part 2 Section 1 “Remuneration of auditor” (discussed below in paragraph
46).

Of the items in Schedule 4 of the New Ordinance, the Companies Registry has
mapped the Tenth Schedule of the Predecessor Ordinance to the provisions in
paragraphs 41(a) and 41(e) above only. The term “turnover” in the Tenth
Schedule of the Predecessor Ordinance has been repealed under the New
Ordinance. We therefore propose a consequential update to the Listing Rules to
replace the term “turnover”, being the revenue arising from a company’s
principal activities, with “revenue”.

14



43.

44,

45.

46.

In relation to paragraph 41(a) above, Schedule 4 Part 1 Section 1 “Aggregate
amount of authorized loans” of the New Ordinance requires that the financial
statements disclose the aggregate amount of outstanding loans made during the
financial year to eligible employees to enable them to buy shares in the
company. This disclosure requirement is brought forward from paragraph 9(1)(c)
of the Tenth Schedule of the Predecessor Ordinance. This disclosure
requirement will be included in the revised paragraph 28 of Main Board Rules
Appendix 16 applicable to all issuers (whether or not they are incorporated in
Hong Kong).

In relation to paragraph 41(b) above, Schedule 4 Part 1 Section 2 “Statement of
financial position to be contained in notes to annual consolidated financial
statements” of the New Ordinance states that if a group produces consolidated
financial statements, the following must be included in the notes to the
consolidated financial statements:

(@) the holding company’s statement of financial position for the financial
year; and

(b) anote disclosing the movement in the holding company’s reserves.

This requirement replaces the requirement in section 123(1) of the Predecessor
Ordinance to include a company-level balance sheet as a primary statement,
which shall give a true and fair view of the state of affairs of the company. This
disclosure requirement is not part of the existing paragraph 28 of Main Board
Rules Appendix 16, but is very useful financial information for users of
financial statements. This disclosure requirement will be included in the revised
paragraph 28 of Main Board Rules Appendix 16 applicable to all issuers
(whether or not they are incorporated in Hong Kong).

In relation to paragraph 41(d) above, Schedule 4 Part 1 Section 4 “Compliance
with applicable accounting standards” of the New Ordinance requires that the
financial statements must state whether they have been prepared in accordance
with the applicable accounting standards and, if they have not been so prepared,
must state the particulars of, and the reasons for, any material departure from
those standards. Although this is a new requirement under the New Ordinance,
it is consistent with existing practice due to similar requirements to disclose a
statement of compliance contained in paragraph 16 of HKAS 1 “Presentation of
Financial Statements” and paragraph 5 of Main Board Rules Appendix 16.

In relation to paragraph 41(e) above, Schedule 4 Part 2 Section 1
“Remuneration of auditor” of the New Ordinance requires that the company’s
financial statements must state under a separate heading the amount of the
remuneration of the auditor. This disclosure requirement is brought forward
from paragraph 15 of the Tenth Schedule of the Predecessor Ordinance. This
disclosure requirement will be included in the revised paragraph 28 of Main
Board Rules Appendix 16 applicable to all issuers (whether or not it is
incorporated in Hong Kong).
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A16.28(2) - Repeal of section 128 (Particulars to be shown in company’s accounts
in relation to subsidiaries) of the Predecessor Ordinance

47. Section 128 of the Predecessor Ordinance concerning details of subsidiaries has
been repealed. As the existing paragraph 9 of Main Board Rules Appendix 16
already requires the basic information of every subsidiary and particulars of the
issued share capital and debt securities of every subsidiary to be disclosed in an
issuer’s financial statements, we will not include this requirement in the revised
paragraph 28 of Main Board Rules Appendix 16.

A16.28(3) — Repeal of section 129 (Particulars to be shown in company’s accounts
in relation to companies not being subsidiaries whose shares it holds) of the
Predecessor Ordinance

48. Section 129 of the Predecessor Ordinance concerning details of investments has
been repealed. As similar disclosure requirements are provided in HKFRS 7
“Financial Instruments: Disclosures” and HKFRS 12 “Disclosures of Interests
in Other Entities”, we will not include this requirement in the revised paragraph
28 of Main Board Rules Appendix 16.

A16.28(4) - Section 129A (Particulars to be shown in subsidiary company’s
accounts in relation to its ultimate parent undertaking) of the Predecessor
Ordinance replaced by Schedule 4 Part 1 Section 3 of the New Ordinance

49. This disclosure requirement has been brought forward from section 129A(1) of
the Predecessor Ordinance to Schedule 4 Part 1 Section 3 of the New Ordinance.
It requires that if at the end of the financial year the company is a subsidiary of
another company, it must disclose the name of the parent company and the
parent company’s country of incorporation (if the parent company is a body
corporate) or the address of its principal place of business (if the parent
company is not a body corporate). This disclosure requirement will be included
in the revised paragraph 28 of Main Board Rules Appendix 16 applicable to all
issuers (whether or not they are incorporated in Hong Kong).

A16.28(5) - Section 129D (Directors’ report to be attached to balance sheet) of the
Predecessor Ordinance replaced by sections 383, 388, 389, 390, 391, Schedule 5 of
the New Ordinance, Companies (Directors’ Report) Regulation, and Companies
(Disclosure of Information about Benefits of Directors) Regulation

50. Regulations in the form of subsidiary legislation have been introduced in the
New Ordinance. As set out in a footnote to paragraph 1.6 of the consultation
paper “Second Public Consultation on Companies Ordinance Rewrite” ®
published by the FSTB on 2 April 2008, detailed requirements are contained in
subsidiary legislation (e.g. Companies (Directors’ Report) Regulation and
Companies (Disclosure of Information about Benefits of Directors) Regulation)

The consultation paper “Second Public Consultation on Companies Ordinance Rewrite”
published by the FSTB on 2  April 2008 can be accessed at:
http://www.cr.gov.hk/en/publications/docs/042008_brief-e.pdf.
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51l

52.

to facilitate the regular updating of the law in the future, if necessary. The
principal requirements to provide information are placed in the body of the New
Ordinance.

As shown in the table in paragraph 39 above, the requirements relating to the
directors’ report, previously located in section 129D of the Predecessor
Ordinance, are now reflected in the New Ordinance under:

(@) Sections 383, 388 to 391,
(b)  Schedule 5 “Contents of Directors’ Report: Business Review”;
(c) Companies (Directors’ Report) Regulation; and

(d Companies (Disclosure of Information about Benefits of Directors)
Regulation.

Most of the disclosure requirements in section 129D of the Predecessor
Ordinance have been carried forward to the New Ordinance. In addition, to
enhance corporate governance and transparency, the scope of disclosure in the
New Ordinance has been expanded to introduce the following requirements for
the contents of the directors’ report:

(@) anew business review section is required to be included in the directors’
report (discussed below in paragraphs 53 to 56);

(b) the names of all the directors in the group are required to be disclosed in a
consolidated directors’ report, and the disclosure should extend to the date
of approving the directors’ report (discussed below in paragraph 57);

(c) disclosure of significant transactions, arrangements or contracts entered
into by the company, where a director has a material interest, has been
relocated to the financial statements (as discussed below in paragraph 58;
there are also consequential amendments required to paragraph 15 of
Main Board Rules Appendix 16 which are discussed below in paragraphs
67 and 68);

(d) new disclosure requirements in respect of permitted indemnity provisions
(discussed below in paragraphs 59 and 60);

() new disclosure requirements in respect of equity-linked agreements
(discussed below in paragraphs 61 and 62); and

() new disclosure requirements in respect of reasons for a director resigning
or not seeking re-appointment (discussed below in paragraph 63).
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Business review

53.

54.

In relation to paragraph 52(a) above, a business review that complies with
Schedule 5 of the New Ordinance is required to be included in the directors’
report.

The following sets out the requirements of Schedule 5 of the New Ordinance:

“l. A directors' report for a financial year must contain a business review
that consists of-

(@) afair review of the company's business;

(b) a description of the principal risks and uncertainties facing the
company;

(c) particulars of important events affecting the company that have
occurred since the end of the financial year; and

(d) anindication of likely future development in the company's business.
2. To the extent necessary for an understanding of the development,

performance or position of the company's business, a business review

must include-

(@) an analysis using financial key performance indicators;

(b) adiscussion on-

(i) the company's environmental policies and performance; and

(if) the company's compliance with the relevant laws and
regulations that have a significant impact on the company; and

(c) an account of the company's key relationships with its employees,
customers and suppliers and others that have a significant impact
on the company and on which the company's success depends.

3. This Schedule does not require the disclosure of any information about
impending developments or matters in the course of negotiation if the
disclosure would, in the directors’ opinion, be seriously prejudicial to the
company's interests.

4.  This Schedule has effect in relation to a directors’ report required to be
prepared under section 388(2) [i.e. a consolidated directors’ report] as if a
reference to the company were a reference to:

(@) the company; and
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55.

56.

(b) the subsidiary undertakings included in the annual consolidated
financial statements for the financial year.

5. In this Schedule-

key performance indicators (Z7#752775FZ) means factors by reference
to which the development, performance or position of the company's
business can be measured effectively.”

This disclosure is required to be made in the directors’ report. This disclosure
requirement will be included in the revised paragraph 28 of Main Board Rules
Appendix 16 applicable to all issuers (whether or not they are incorporated in
Hong Kong).

There are mandatory disclosures under paragraph 32 of Main Board Rules
Appendix 16 that require an issuer to include in its annual report a discussion
and analysis of the group’s performance during the financial year and the
material factors underlying its results and financial position. These disclosures
will be retained in addition to a business review in the directors’ report.

There are three disclosure items in Schedule 5 of the New Ordinance similar to
the recommended additional disclosures set out in paragraph 52 of Main Board
Rules Appendix 16. They are:

(@) Schedule 5 section 1(b) of the New Ordinance requires “a description of
the principal risks and uncertainties facing the company”, which is
similar to *“‘a discussion on business risks (including known events,
uncertainties and other factors which may substantially affect future
performance) and risks management policy”” under paragraph 52(v) of
Main Board Rules Appendix 16;

(b) Schedule 5 section 2(b) of the New Ordinance requires ““a discussion
on—(i) the company’s environmental policies and performance; and (ii)
the company’s compliance with the relevant laws and regulations that
have a significant impact on the company”, which is similar to “a
discussion on the listed issuer’s environmental policies and performance,
including compliance with the relevant laws and regulations” under
paragraph 52(vi) of Main Board Rules Appendix 16; and

(c) Schedule 5 section 2(c) of the New Ordinance requires ““an account of the
company’s key relationships with its employees, customers and suppliers
and others that have a significant impact on the company and on which
the company’s success depends”, which is similar to ““an account of the
listed issuer’s key relationships with employees, customers, suppliers and
others, on which its success depends™ under paragraph 52(viii) of Main
Board Rules Appendix 16.

We propose to remove these duplications in paragraph 52 of Main Board Rules
Appendix 16.
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Directors’ names

S7.

As mentioned in paragraph 52(b) above, if an issuer prepares consolidated
financial statements, section 390 of the New Ordinance requires that the names
of any persons who are or were directors of the issuer as well as those who are
or were directors of any of its subsidiaries included in the issuer’s consolidated
financial statements have to be disclosed. The disclosure should extend to the
date of approving the directors’ report. This disclosure is required to be
provided in the directors’ report. This disclosure requirement will be included in
the revised paragraph 28 of Main Board Rules Appendix 16 applicable to all
issuers (whether or not they are incorporated in Hong Kong).

Directors’ interests in transactions, arrangements or contracts

58.

In relation to paragraph 52(c) above, the details of the changes in disclosure
requirements are discussed under the sub-heading “A16.28(9) — Section 162
(Disclosure by directors of material interests in contracts) of Predecessor
Ordinance replaced by section 536 of the New Ordinance” in paragraphs 67 and
68 below. This disclosure requirement will be included in the revised paragraph
28 of Main Board Rules Appendix 16 applicable to all issuers (whether or not
they are incorporated in Hong Kong).

Permitted indemnity provisions

59.

60.

In relation to paragraph 52(d) above, a permitted indemnity provision is defined
under section 467 of the New Ordinance as:

“permitted indemnity provision (J&#77174# & 15 7), in relation to a company,
means a provision that—

(@) provides for indemnity against liability incurred by a director of the
company to a third party; and

(b) meets the requirements specified in section 469(2);”

Under section 470 of the New Ordinance and section 9 of the Companies
(Directors’ Report) Regulation, the directors’ report needs to disclose the fact a
permitted indemnity provision is, or was, in force. This disclosure requirement
will be included in the revised paragraph 28 of Main Board Rules Appendix 16
applicable to all issuers (whether or not they are incorporated in Hong Kong).

Equity-linked agreements

61.

In relation to paragraph 52(e) above, new disclosure requirements in respect of
“equity-linked agreements” have been introduced under section 6 of the
Companies (Directors’ Report) Regulation. Equity-linked agreement is defined
under section 6(3) of the Companies (Directors’ Report) Regulation as follows:
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62.

“equity-linked agreement (JZZ£E/#2 fi7:86)—

(@) means—
(i) an agreement that will or may result in the company issuing shares; or

(i) an agreement requiring the company to enter into the agreement
specified in subparagraph (i); and

(b) includes—
(i) an option to subscribe for shares;

(if) an agreement for the issue of securities that are convertible into, or
entitle the holder to subscribe for, shares in the company;

(iii) an employee share scheme; and
(iv) a share option scheme; but

(c) does not include—

(i) an agreement to subscribe for shares in a company that is entered into
pursuant to the company’s offer of its shares to the public; and

(if) an agreement to subscribe for shares in a company that is entered into
pursuant to an offer made to the members of the company in proportion
to their shareholdings;”

Sections 5 and 5A of the Companies (Directors’ Report) Regulation brought
forward the requirement to disclose in the directors’ report the reason for issuing
any shares or debentures during the financial year, the classes of shares or
debentures issued, the number of shares or the amount of debentures issued and
the consideration received. The New Ordinance now extends to cover
equity-linked agreements entered into by the issuer during the financial year.
This disclosure is required to be provided in the directors’ report. This
disclosure requirement will be included in the revised paragraph 28 of Main
Board Rules Appendix 16 applicable to all issuers (whether or not they are
incorporated in Hong Kong).

Reasons for a director resigning or not seeking re-appointment

63.

In relation to paragraph 52(f) above, section 8 of the Companies (Directors’
Report) Regulation introduces a new disclosure requirement which applies if a
director of a company has resigned or refused to seek re-election during a
financial year to disclose reasons relating to the affairs of the company. This
disclosure is required to be provided in the directors’ report. This disclosure
requirement will be included in the revised paragraph 28 of Main Board Rules
Appendix 16 applicable to all issuers (whether or not they are incorporated in
Hong Kong).
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A16.28(6) - Section 161 (Particulars in accounts of directors’ emoluments, pensions,
etc.) of the Predecessor Ordinance replaced by section 383 of the New Ordinance
and Companies (Disclosure of Information about Benefits of Directors) Regulation

64. The detailed disclosure requirements relating to the disclosure of directors’
emoluments set out in section 161 of the Predecessor Ordinance have been
brought forward and included in the Companies (Disclosure of Information
about Benefits of Directors) Regulation. This is referred to under section
383(1)(a) to (c) and (f) of the New Ordinance, as being information relating to
directors which must be included in the notes to the annual financial statements.
This disclosure requirement will be retained in the revised paragraph 28 of Main
Board Rules Appendix 16 applicable to all issuers (whether or not they are
incorporated in Hong Kong).

A16.28(7) - Section 161A (Statements annexed to accounts showing certain items to
include corresponding amounts for preceding financial year) of the Predecessor
Ordinance replaced by section 9(2) of Companies (Disclosure of Information about
Benefits of Directors) Regulation

65. Where an item required by section 161 (directors’ remuneration) of the
Predecessor Ordinance to be shown in a company’s financial statements is in the
case of a financial year, the corresponding figures are required. This is now
required under section 9(2) of the Companies (Disclosure of Information about
Benefits of Directors) Regulation. This disclosure is required to be shown in the
notes to the financial statements. This disclosure requirement will be retained in
the revised paragraph 28 of Main Board Rules Appendix 16 applicable to all
issuers (whether or not they are incorporated in Hong Kong).

A16.28(8) - Section 161B (Particulars in accounts of loans to officers, etc.) of the
Predecessor Ordinance replaced by section 383 of the New Ordinance and
Companies (Disclosure of Information about Benefits of Directors) Regulation

66. Section 383(1)(d) of the New Ordinance relates to disclosures of loans,
quasi-loans and credit transactions (guarantees) covered by section 161B of the
Predecessor Ordinance. The detailed disclosure requirements of the sections
under the Predecessor Ordinance have been brought forward and mainly
restated in the Companies (Disclosure of Information about Benefits of
Directors) Regulation. This disclosure is required to be shown in the notes to the
financial statements. This disclosure requirement will be included in the revised
paragraph 28 of Main Board Rules Appendix 16 applicable to all issuers
(whether or not they are incorporated in Hong Kong).
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A16.28(9) - Section 162 (Disclosure by directors of material interests in contracts)
of Predecessor Ordinance replaced by section 536 of the New Ordinance

67.

68.

Section 162 of the Predecessor Ordinance requires a director that has a material
interest, directly or indirectly, in a contract or proposed contract with the
company which is of significance to the company’s business, to disclose to the
board of directors the nature of such interest. Section 536 of the New Ordinance
restates the provisions of section 162 of the Predecessor Ordinance but widens
the ambit of the section to include disclosure of *“transactions” and
“arrangements” instead of just “contracts”. The disclosure requirement for
material interests of directors in transactions, arrangements or contracts is set
out in section 383(1)(e) of the New Ordinance. Accordingly, paragraph 15 of
Main Board Rules Appendix 16 will be amended consequentially to align with
sections 383(1)(e) and 536 of the New Ordinance.

In this regard, the New Ordinance has made the following key modifications:

(@) the concept of “contract of significance” has been expanded to “a
transaction, arrangement or contract” that is significant in relation to the
company’s business; and

(b) the location of the disclosures has been separated as follows:

(i) in relation to a “transaction, arrangement or contract” that involves the
company, it would be under section 383(1)(e) of the New Ordinance
(included in revised paragraph 28(1)(a) of Main Board Rules Appendix
16) and in accordance with section 22 of the Companies (Disclosure of
Information about Benefits of Directors) Regulation (included in
revised paragraph 28(1)(c) of Main Board Rules Appendix 16), which
require the information to be disclosed in the notes to the financial
statements; and

(if) in relation to a “transaction, arrangement or contract” that involves the
company’s parent, subsidiary or fellow subsidiary, then it would be
under section 10 of the Companies (Directors’ Report) Regulation
(included in revised paragraph 28(2)(e) of Main Board Rules Appendix
16), which requires the information to be disclosed in the directors’
report.

Accordingly, the disclosures will need to be provided in the notes to the
financial statements and/or the directors’ report as explained above. This
disclosure requirement will be included in the revised paragraph 28 of Main
Board Rules Appendix 16 applicable to all issuers (whether or not they are
incorporated in Hong Kong).
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A16.28(10) - Section 162A (Special provision relating to management contracts) of
the Predecessor Ordinance replaced by section 543 of the New Ordinance

69.

Under section 162A of the Predecessor Ordinance, if a company enters into any
contract (other than contracts of services with directors or other full-time
employees of the company) whereby any individual, firm or body corporate
undertakes the management and administration of the whole or any substantial
part of the business of the company, then the existence and duration of the
contract, and the name of any director interested in the contract, shall be
disclosed in the directors’ report for any year that the contract is in force. This
requirement has been restated in section 543(2) of the New Ordinance. This
disclosure requirement will be included in the revised paragraph 28 of Main
Board Rules Appendix 16 applicable to all issuers (whether or not they are
incorporated in Hong Kong).

Proposals

70.

We intend to update the proposed paragraph 28 to Main Board Rules Appendix
16 as follows:

An issuer (whether or not it is incorporated in Hong Kong) shall include
disclosures required under the following provisions of the New Ordinance and
subsidiary legislations:

(1) in financial statements

(@) Section 383 - Notes to financial statements to contain information
on directors’ emoluments etc.;

(b) Schedule 4 - Accounting Disclosures; and

(c) Companies (Disclosure of Information about Benefits of Directors)
Regulation; and

(2) indirectors’ report

(@) Section 390 - Contents of directors’ report: general;

(b) Section 470 - Permitted indemnity provision to be disclosed in
directors’ report;

(c) Section 543 - Disclosure of management contract;
(d) Schedule 5 - Content of Directors’ Report: Business Review; and
() Companies (Directors’ Report) Regulation.

Directors are also required to prepare directors’ reports in accordance to section
388 of the New Ordinance and the directors’ reports must be approved and
signed in accordance to section 391 of the New Ordinance.
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71.  We propose to set out the disclosure requirements for the business review in the
directors’ report required under Schedule 5 of the New Ordinance in paragraph
28A to Main Board Rules Appendix 16.

72.  We also propose to amend paragraph 15 of Main Board Rules Appendix 16 to
align with sections 383(1)(e) and 536 of the New Ordinance.

73. The term “turnover”, being the revenue arising from a company’s principal
activities, is proposed to be updated to “revenue” in the Listing Rules.

Consultation Question

If you respond to the following consultation question, please give reasons for your
views.

Question 1: Do you agree that all issuers (whether or not they are
incorporated in Hong Kong) should include disclosures under
the provisions of the New Ordinance which reflect alignment of
those provisions of the Predecessor Ordinance captured in Main
Board Rules Appendix 16 and GEM Rules equivalent as set out
in paragraphs 70 to 73 of this paper?
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CHAPTER II: PROPOSED RULE AMENDMENTS TO

STREAMLINE THE DISCLOSURE
REQUIREMENTS OF FINANCIAL
INFORMATION IN THE LISTING RULES
WITH REFERENCE TO HONG KONG
FINANCIAL REPORTING STANDARDS

Streamline disclosure requirements of financial information

Issue and current position

74.

75.

76.

77.

Main Board Rules Appendix 16 sets out the minimum financial information that
an issuer shall include in its preliminary announcements of results, interim
reports, summary interim reports, annual reports, summary financial reports,
listing documents and circulars in relation to equity securities. Currently, the
Listing Rules provide detailed disclosure requirements for financial statements,
e.g. components of financial statements, line items in the income statement and
balance sheet, and segment information, etc. that are already set out in HKFRS.

Similar disclosure requirements for financial information in accountants’ reports
are also provided in Main Board Rules Chapter 4.

As set out in paragraph 20 of this paper, the New Ordinance gives statutory
backing to HKFRS issued or specified by the HKICPA and reduces the level of
additional disclosure of financial matters required in the legislation given that
similar disclosure requirements are in HKFRS. The Exchange supports the
direction of the FSTB and takes this opportunity to:

(@) streamline detailed financial disclosure requirements in Main Board Rules
Chapter 4 and Appendix 16 in order to avoid potential duplication with the
accounting standards; and

(b) amend the Listing Rules to update the accounting terms used with current
accounting standards.

A preliminary discussion with interested groups was conducted. All the
stakeholders who have provided their comments from such discussion are
generally supportive of the Exchange’s proposals to revise the Listing Rules to
remove the disclosure requirements already in HKFRS.

Proposals

78.

We propose to amend Main Board Rules Appendix 16 as follows:
(@) to remove sub-paragraphs (1) to (6) of paragraph 2 to Main Board Rules

Appendix 16, which set out the components of financial statements that
are already covered by HKFRS;
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(b)

(©)

(d)

(€)

(f)

to amend paragraph 4 of Main Board Rules Appendix 16 to remove the
line items in the income statement and balance sheet that are already
covered by HKFRS;

to remove paragraph 7 of Main Board Rules Appendix 16 because the
disclosure of segmental information is required under HKFRS 8
“Operating Segments”;

to remove paragraph 22(2) of Main Board Rules Appendix 16 because the
disclosure of amount of interest capitalised during the financial year is
required under HKAS 23 “Borrowing Costs”;

to remove paragraphs 26(1) and 26(3) of Main Board Rules Appendix 16
because the disclosure of the nature of retirement schemes operated by the
issuer and pension costs charged to the income statement for the financial
year is required under HKAS 19 “Employee Benefits”; and

to remove sub-paragraphs (1) to (6) of paragraph 37 to Main Board Rules
Appendix 16, which set out the components of financial statements in an
interim report.

79.  We propose to amend Main Board Rules Chapter 4 in relation to accountants’
reports as follows:-

(a)

(b)

to amend Main Board Rule 4.05 to remove line items in the income
statement and balance sheet that are already covered by HKFRS; and

to remove sub-paragraph 4 of Main Board Rule 4.05 because the
disclosure of segmental information is required under HKFRS 8.

80. We propose to make minor Rule amendments to Main Board Rules Chapter 1
“Interpretation” to align the accounting terms used in the Listing Rules with the
current accounting standards.

Financial conglomerates

Issue and current position

81. The Exchange imposed disclosure requirements on financial conglomerates in
May 2000 when there were no specific accounting standards on how financial
business products, including derivatives, off-balance sheet exposures for
contingent liabilities and commitments, significant changes in the value of
financial assets and liabilities etc., should be measured and disclosed in
financial statements.
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82.

83.

84.

“Financial conglomerate” is defined in paragraph 36 of Main Board Rules
Appendix 16. Large issuers which engage in financial business including, but
not limited to, securities trading, giving advice in connection with securities;
commodities trading; leveraged foreign exchange trading; insurance activities;
and money lending are often regarded as “financial conglomerates”. In the
Exchange’s consultation paper on Financial Disclosure in December 1998, we
stated in paragraph 2.6 that “The Exchange considers that it is important for
financial conglomerates to adopt standards comparable to those of the Guide
[the Hong Kong Monetary Authority’s Best Practice Guide] in relation to their
financial business; in particular information should be given concerning:

= off-balance sheet exposures for contingent liabilities and commitments, and
derivatives;

= risk management strategy; and
= segmental information.”

Since then, there have been substantial developments in accounting standards,
for example, the issuance of HKFRS 7 and HKFRS 8. HKFRS 7 requires
disclosures of financial instruments, including off-balance sheet exposures for
contingent liabilities and commitments and derivatives, and risk management
strategy; and HKFRS 8 contains disclosure requirements for segmental
information. These displace the need to stipulate the detailed disclosure
requirements in Main Board Rules Appendix 16 concerning financial
conglomerates.

A preliminary discussion with interested groups was conducted. The
stakeholders who provided their comments recommended the Exchange to
revisit whether the disclosure requirements for financial conglomerates in Main
Board Rules Appendix 16 could be removed.

Proposals

85.

86.

We propose to repeal the disclosure requirements in relation to financial
conglomerates in paragraphs 35, 36, 40(3) and 47(3) in Main Board Rules
Appendix 16.

We also propose to repeal the disclosure requirements in relation to financial
conglomerates in Chapter 4 of the Main Board Rules.
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Bank Reporting

Issue and current position

87.

88.

89.

90.

The Exchange is aware that Main Board Rules Appendix 15 “Bank Reporting”
is very dated and would like to take this opportunity to consider this Appendix.
From our review, we noted the following:

(@) the line item on exceptional items, which is still in Main Board Rules
Appendix 15, no longer exists under HKFRS;

(b) transfers to and from inner reserves are no longer applicable. We are of the
view that the disclosure requirements in the accounting standards are
therefore sufficient; and

(c) all other disclosure items are already in accounting standards.

Main Board Rules Appendix 15 was introduced in November 1995. The
disclosure requirements in Main Board Rules Appendix 15 were largely based
on International Accounting Standard 30 (“IAS 30”) “Disclosures in the
Financial Statements of Banks and Similar Financial Institutions” and in line
with the disclosure provisions set out in the “Best Practice Guide on Financial
Disclosure by Authorised Institutions” issued by the HKMA.

Since then, there have been substantial developments in accounting standards
and IAS 30 has been superseded by IFRS 7 “Financial Instruments: Disclosures”
effective 1 January 2007. The IASB states in paragraph BC6 to IFRS 7 that
“Although IFRS 7 arose from a project to revise 1AS 30 (a Standard that
applied only to banks and similar financial institutions), it applies to all entities
that have financial instruments.”” Banks, like companies in other industries,
have to prepare their financial statements in accordance with applicable
accounting standards.

In addition, the banking industry is regulated by the HKMA under the Banking
Ordinance. The HKMA maintains the “Supervisory Policy Manual”*®, which
contains supervisory policies and practices, the minimum standards that
authorised institutions are expected to attain in order to satisfy the requirements
of the Banking Ordinance, and recommendations on best practices that
authorised institutions should aim to achieve. Currently, authorised institutions
are expected to follow the “Guideline on the Application of the Banking
(Disclosure) Rules” issued by the HKMA.

10

The HKMA’s Supervisory Policy Manual can be accessed at:
http://www.hkma.gov.hk/eng/key-functions/banking-stability/supervisory-policy-manual.shtml
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91.

92.

Listed banking companies under the Main Board Rules are required (e.g.
paragraph 6 of Main Board Rules Appendix 16) to comply with “the Financial
Disclosure by Locally Incorporated Authorized Institutions or other regulations
in relation to the contents of annual report issued or specified from time to time
by the Hong Kong Monetary Authority.” As the relevant disclosure
requirements in relation to financial reporting imposed by the HKMA have
already been replaced by the “Guideline on the Application of the Banking
(Disclosure) Rules”, we shall take this opportunity to update the Listing Rules
consequentially. In this regard, we are of the view that there is no longer a need
to retain Main Board Rules Appendix 15 which stipulates detailed disclosure
requirements for banking companies.

The Exchange has conducted preliminary discussions with various key
stakeholders. All the stakeholders who have provided their comments are
generally supportive of the Exchange’s proposals to repeal Main Board Rules
Appendix 15 in relation to bank reporting.

Proposals

93.

94.

We propose to:

(@) update Main Board Rules Chapter 4 and Appendix 16 in order to replace
“Financial Disclosure by Locally Incorporated Authorized Institutions”
with “Guideline on the Application of the Banking (Disclosure) Rules”;
and

(b) repeal Main Board Rules Appendix 15 in relation to bank reporting.

As a consequence of the proposal in paragraph 93(b) above, we also propose to
delete the references to Main Board Rules Appendix 15 from the paragraphs set
out below:

(@) paragraph 4 of Main Board Rules Appendix 16;

(b) paragraph 37 of Main Board Rules Appendix 16;

(c) paragraph 40(1) of Main Board Rules Appendix 16;
(d) paragraph 45(1) of Main Board Rules Appendix 16;
(e) paragraph 46(1) of Main Board Rules Appendix 16;
(f)  paragraph 49 of Main Board Rules Appendix 16; and

(g) GEM Rules 18.68 and 18.79 relating to quarterly financial reporting.
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Consultation Questions

If you respond to any of the following consultation questions, please give reasons for
your views.

Question2: Do you agree with the proposed revision of Main Board Rules
Chapter 4 and Appendix 16 and GEM Rules equivalent in order to
streamline the Listing Rules and to avoid potential duplications with
the accounting standards?

Question 3: Do you agree with the proposed repeal of the disclosure
requirements in relation to financial conglomerates in Main Board
Rules Chapter 4 and Appendix 16 and GEM Rules equivalent?

Question4: Do you agree with the proposed repeal of Main Board Rules

Appendix 15 and GEM Rules equivalent in relation to bank
reporting?
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CHAPTER III:  OTHER FINANCIAL INFORMATION

DISCLOSURES RELATED PROPOSED RULE
AMENDMENTS

Revision of financial statements

Issue and current position

95.

96.

97.

98.

Currently, there is no explicit provision in the Listing Rules concerning revision
of financial statements.

Section 449 of the New Ordinance provides that the directors can seek to revise
the financial statements and make necessary consequential revisions to the
directors’ report or summary financial report, if the directors discover that the
financial statements do not comply with the New Ordinance when the financial
statements have already been sent to members. Detailed provisions on the
revision of financial statements and reports are set out in the Companies
(Revision of Financial Statements and Reports) Regulation.

The New Ordinance also requires the company to deliver to the Registrar a
warning statement in the specified form that the financial statements will be so
revised:

(@ for a Hong Kong incorporated company - within seven days after the
directors decide to revise the financial statements (section 449(3)); and

(b) for a non-Hong Kong incorporated company - within 15 days after the
directors decide to revise the financial statements (section 790(4)).

Where the board of directors decides to revise the published financial statements,
this should be flagged to shareholders, investors and regulators who may wish
to take appropriate action.

Proposals

99.

100.

One may take the view that an issuer has a general obligation of disclosure
under Main Board Rules Chapter 13 “Continuing Obligations” to inform the
public concerning revision of financial statements. To draw the attention of
shareholders, investors and regulators, and to avoid any doubts as to whether
issuers have done so, we propose to impose an explicit requirement for an issuer
to publish an announcement as soon as practicable after the directors decide to
revise the financial statements. The announcement should state the fact and
provide reason(s) leading to the revision of published financial statements and
the financial impact, if any.

In addition, we propose to create a new headline category “Revision of
Published Financial Statements” under Main Board Rules Appendix 24
“Headline Categories” so that the revision of published financial statements will
be specifically flagged.
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Disclosure in results announcements of prior period adjustments due to

correction of material errors

Issue and current position

101.

102.

103.

The current accounting standard HKAS 8 “Accounting Policies, Changes in
Accounting Estimates and Errors” requires the disclosure of any prior period
adjustment to be made in an entity’s financial statements. Paragraph 49 of
HKAS 8 requires that in relation to prior period errors, ““an entity shall disclose
the following:

(@) the nature of the prior period error;

(b) for each prior period presented, to the extent practicable, the amount of
the correction:

(i)  for each financial statement line item affected; and

(i) if HKAS 33 [Earnings per Share] applies to the entity, for basic and
diluted earnings per share;

(c) the amount of the correction at the beginning of the earliest prior period
presented; and

(d) if retrospective restatement is impracticable for a particular prior period,
the circumstances that led to the existence of that condition and a
description of how and from when the error has been corrected.”

Unlike significant changes in accounting policies (see paragraphs 45(8) and
46(9) of Main Board Rules Appendix 16), there is no explicit provision in the
Listing Rules for the disclosure of correction of prior period errors in the issuers’
results announcements.

Where financial statements contain a prior period adjustment to correct a
material error in past financial statements, this should be flagged to the
shareholders, investors and regulators who may wish to undertake further
investigation.

Proposals

104.

105.

We propose to amend Main Board Rules Appendix 16 to require disclosure in
results announcements where an issuer has made a prior period adjustment to
correct a material error.

In addition, we propose to create a new headline category “Prior Period
Adjustments due to Correction of Material Errors” under Main Board Rules
Appendix 24 “Headline Categories” so that results announcements that contain
a prior period adjustment to correct a material error will be specifically flagged.
Issuers are not required to tick the box of this new headline category if a prior
period adjustment is made due to the adoption of a new accounting standard.
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Other minor Rule amendments

Issue and current position

106. Apart from disclosure requirements in Main Board Rules Appendix 16, there are
disclosure requirements for periodic financial reports set out in other parts of the
Listing Rules, such as:

(@ Main Board Rules Chapter 13 relating to advance to an entity, financial
assistance and guarantees to affiliated companies of an issuer, pledging of
shares by controlling shareholder and others;

(b) Main Board Rules Chapter 14A “Connected Transactions”;
(c) Main Board Rules Chapter 17 “Share Option Schemes”; and

(d Main Board Rules Appendix 14 “Corporate Governance Code and
Corporate Governance Report”.

107. We consider that Main Board Rules Appendix 16 can be further enhanced to
provide references to disclosure requirements relating to periodic financial
reports in other parts of the Listing Rules and to enhance issuers’ compliance
with disclosure requirements in the Listing Rules.

Proposals

108. We propose to amend Main Board Rules Appendix 16 to provide references to
disclosure requirements relating to annual reports or interim reports currently
required in other parts of the Listing Rules as follows:

(@) to add a note 6.3 to paragraph 6 of Main Board Rules Appendix 16 to
provide references to disclosure requirements relating to annual reports in
other parts of the Listing Rules; and

(b) to add a note 40.3 to paragraph 40 of Main Board Rules Appendix 16 to
provide references to disclosure requirements relating to interim reports in
other parts of the Listing Rules.

Consultation Questions

If you respond to any of the following consultation questions, please give reasons for
your views.

Question 5: Do you agree with the proposed Rule amendments to require an
issuer to publish an announcement as soon as practicable after the
directors decide to revise the published financial statements and the
reason leading to the revision of the financial statements?
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Question 6:

Question 7

Do you agree with the proposed Rule amendments to require
disclosure in results announcements where an issuer has made a
prior period adjustment to correct a material error?

Do you agree with the proposed Rule amendments to Main Board
Rules Appendix 16 and GEM Rules equivalent to provide references
to disclosure requirements relating to periodic financial reports
currently required in other parts of the Listing Rules?
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CHAPTERIV: PROPOSED RULE AMENDMENTS
CONSEQUENTIAL TO THE ENACTMENT OF
THE NEW COMPANIES ORDINANCE

Aligning notice periods for general meetings

Issue and current position

109. The notice period requirements for companies incorporated in Bermuda and the
Cayman Islands are set out in Main Board Rules Appendices 13A (Section 1,
paragraph 3) and 13B (Section 1, paragraph 3(1)), respectively. The Listing
Rules currently require these companies to stipulate in their articles that:

(@ annual general meetings and extraordinary general meetings where a
special resolution is to be proposed must be convened on at least 21 days’
notice; and

(b) extraordinary general meetings where an ordinary resolution is to be
proposed must be convened on at least 14 days’ notice.

110. The existing requirements are aligned with the notice period requirements under
the Predecessor Ordinance (section 114(2)). The intention is to ensure that
companies incorporated in Bermuda or the Cayman Islands and listed on the
Exchange are subject to the same notice period requirements as Hong Kong
incorporated issuers.

111. However, the notice period requirements have been amended under the New
Ordinance, such that annual general meetings must be called on 21 days’ notice,
but any other general meeting may be called on 14 days’ notice (section 571(1)).

112. The New Ordinance (section 571(3)) further provides that Hong Kong
incorporated companies may convene a general meeting on shorter notice than
required under section 571(1) or the companies’ articles if it is agreed:

(@ in the case of an annual general meeting, by all the members entitled to
attend and vote at the meeting; and

(b) in any other case, by a majority in number of the members having the
right to attend and vote at the meeting, being a majority together
representing at least 95% of the total voting rights at the meeting of all the
members.

113. The Predecessor Ordinance had a comparable provision (section 114(3)).
However, Main Board Rules Appendix 13 does not include a similar provision,
and Bermuda and Cayman Islands incorporated companies have hitherto been
required to comply with the notice period provisions in their articles, as required
by the Listing Rules.
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Proposals

114.

115.

We propose to amend the Rules to align the notice periods for general meetings
required for Bermuda and Cayman Islands incorporated companies with the
relevant requirements under the New Ordinance, i.e. 21 days for annual general
meetings and 14 days for any other general meeting.

Also, we seek views on whether the Rules should be further amended so that
Bermuda and Cayman Islands incorporated companies can call meetings on
shorter notice on the same terms as Hong Kong incorporated companies (see
paragraph 112 above).

Consultation Questions

If you respond to any of the following consultation questions, please give reasons for

your views.

Question 8: Do you agree that the Listing Rules should be amended to align the
notice period requirements for companies incorporated in Bermuda
and the Cayman Islands with the relevant requirements under the
New Ordinance?

Question 9: Do you support the proposal to allow companies incorporated in

Bermuda and the Cayman Islands to convene general meetings on
shorter notice on the same terms as companies incorporated in Hong
Kong (i.e. in accordance with the relevant provisions of the New
Ordinance)?

Rationale of Rule amendments consequential to the enactment of the New

Ordinance

116.

117.

We propose to make additional consequential amendments to the Rules
following implementation of the New Ordinance. Cross-references to the
Companies Ordinance will be updated or replaced with references to the
Companies (Winding Up and Miscellaneous Provisions) Ordinance where
appropriate. The rationale for the proposed Rule amendments which require
more than an update of the cross-references is discussed below.

These Rule amendments will become effective on a date to be announced,
subject to the necessary regulatory approvals. In the meantime, we welcome
comments regarding whether the manner in which the proposed Rule
amendments have been drafted will give rise to any ambiguities or unintended
consequences.
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Nominal (par) value

Issue and current position

118. Under the New Ordinance, the concept of “nominal value” (or par value) of
shares has been abolished for Hong Kong incorporated issuers, and “issued
share capital” represents the amount the issuer receives for the shares issued.
Other jurisdictions of incorporation of some issuers still require a nominal value
to be ascribed to their shares, and their issued share capital comprises the
nominal value of all the shares in issue.

119. The Rules currently make reference to the “nominal value” of shares or the
“issued share capital” for the purpose of calculating certain percentage
thresholds or changes in shareholding interests of the issuer (see paragraph 120
below). These Rules were drafted on the basis that shares of issuers have a
nominal value and their issued share capital is tied to the number of issued
shares.  In practice, where the shares of an issuer have no nominal value, it is
generally acceptable for the issuer to calculate the percentage or change in the
issued share capital under the Rules based on the number of shares issued or the

voting rights attached to the shares.
Proposals

120. We propose the following Rule amendments to replace “nominal value” or
“issued share capital” with the number of, or the voting rights attaching to, the
issued shares:

Main Board | Description of the current requirements Proposed amendments
Rule no.
Restriction on size of issue or repurchase of securities
13.36(2) General mandate Replace the “issued share
- The number of securities that may be issued under a | capital” with the “number of
general mandate must not exceed 20% of the issuer’s | issued shares”.
issued share capital.
10.06(1)(c) Repurchase mandate Add a note to the Rule to
- The number of shares that may be repurchased under | clarify that if the issuer
a repurchase mandate must not exceed 10% of the conducts a share consolidation
issuer’s issued share capital. or subdivision after the
approval of the mandate, the
number of shares that may be
issued (or repurchased) under
the mandate will be adjusted
accordingly.
7.19(6), Rights issue or open offer Replace the “issued share
7.24(5) - The issue or offer requires independent shareholder capital” / “issued equity
approval if it would increase the issued share capital” with the “number of
capital of the issuer by more than 50%. issued shares”.
15.02(1) Warrants
- Securities to be issued on exercise of the warrants
(when aggregated with all other equity securities
subject to any other subscription rights) must not
exceed 20% of the issued equity capital of the issuer
at the time such warrants are issued.
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Notifiable and/or connected transactions

14.07(5) Equity capital ratio Replace the “nominal value of
- It means the nominal value of the issuer’s equity the issuer’s equity capital” with
capital issued as consideration divided by the the “number of shares”.
nominal value of the issuer’s equity capital
immediately before the transaction. Add a new note to clarify that
shares issued as consideration
Note: The value of the listed issuer’s debt capital (if | include shares that are subject
any), including any preference shares, shall to any convertible securities or
not be included in the calculation of the subscription rights issued as
equity capital ratio. consideration.
14.44 Written shareholder approval Revise the Rule to require the
- The shareholder(s) giving the approval must hold shareholder(s) to hold more
more than 50% in nominal value of the securities than 50% of voting rights at the
giving the right to attend and vote at the general general meeting.
meeting to approve the transaction.
14.66(6) Circular disclosure Replace the “issued share

- Where a company either become a subsidiary or
cease to be a subsidiary of the issuer, the circular
should disclose the percentage of the issued share
capital (if any) held by the issuer in that company
after the transaction.

capital” with the “issued
shares”.

Independence of independent non-executive directors (INEDs), sponsors and independent financial

advisers (IFAs

3.13(1)

For assessing the INED’s independence
- Whether the INED holds more than 1% of the total
issued share capital of the issuer

3A.07(1)

For assessing the sponsor’s independence

- Whether the sponsor or any director holds or will
hold more than 5% of the issued share capital of the
new applicant.

13.84(1) and
(1A)

For assessing the IFA’s independence

- Whether it holds more than 5% of the issued share
capital of the issuer or another party to the
transaction, or their connected persons.

Replace the “issued share
capital” with the “number of
issued shares”.

Public float

8.08(1), At least 25% of the issuer’s total issued share capital | Replace the “issued share
19B.08, App | must at all times be held by the public. capital” with the “number of
5E issued shares”.

Where an issuer has more than one class of securities,
the total securities of the issuer held by the public at the
time of listing must be at least 25% of the issuer’s total
issued share capital, and the class of securities for
which listing is sought must not be less than 15% of the
issuer’s total issued share capital, ...

Disclosure on changes in shareholdings

13.25A Next day disclosure return Replace the “issued share
- Publication of next day return in the event of changes | capital” with the “issued

in the issuer’s issued share capital as set out in the shares”/ “number of issued

Rules. shares”
PN5 - Note to | Disclosure of interests of directors, chief executives Replace the “issued share
3.3(1) & (2), | and substantial shareholders capital” with the “issued voting
3.4(1) & (2), | - The statement should include the percentage which shares”, which is in line with
3.5(1) & (2) the aggregate long/short position in shares represents | the term used in Part XV of the

to the issued share capital of the issuer or associated
corporation.

Securities and Futures
Ordinance.
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directors own more than 5% of the listed issuer’s share
capital) in the suppliers or customers.

ApplA - Disclosure of interest of any person, other than a Replace the “nominal value of
45(2), ApplB | director or chief executive of the issuer, who is any class of share capital

- 38(2), interested in 10% or more of the nominal value of any | carrying rights to vote at
ApplC - class of share capital carrying rights to vote at general | general meetings” with “issued
49(2), meetings of any other member of the group. voting shares”, which is in line
ApplE-45(2), with the term used in Part XV
ApplF - of the Securities and Futures
34(2) Ordinance.

Appl6- Disclosure of interests of any directors, their associates, | Replace the “share capital”
31(5) or any shareholder (which to the knowledge of the with “number of issued shares”

Other requirements

8.09(2)

A new applicant’s expected market capitalization
should be at least $200 million, which shall be
calculated on the basis of all issued share capital

17.03(3),
17.09(3)

For share option scheme, the scheme document and the
issuer’s annual report to disclose the total number of
securities which may be issued upon exercise of all
options to be granted under the scheme, together with
the percentage of the issued share capital that it
represents at the date of approval of the scheme / the
date of the annual report.

PN15 - Note
to Para 2

Where a spun-off entity is an associated company and
was, during the latest completed financial year, a
subsidiary of the issuer, the spin-off Rules apply and
the issuer is required to substantiate the changes in the
beneficial ownership of the entity’s issued share
capital in the period stated above.

App 8 - Para
2(1)(c), 4(2),
4(2)

Listing fees

- Annual listing fee for listed warrants shall be
calculated based on the percentage of existing issued
share capital subject to the warrants.

- Calculation of subsequent issue fees for equity
securities which is (i) less than 20% or (ii) 20% or
more, of the existing issued share capital.

Replace the “issued share
capital” with the “issued
shares”

Aligning requirement regarding company seal

Issue and current position

121. Under the Listing Rules, an issuer’s articles of association (or equivalent
document) must include a provision that all certificates for capital must be under
seal (Main Board Rules Appendix 3, paragraph 2(1)).

122.

have a company seal (sections 124, 125 and 127).

123.

The New Ordinance makes it optional for Hong Kong incorporated issuers to

There are other provisions in the Rules that deal with share certificates and seals.

For example, paragraph 4 of Main Board Rules Appendix 2B provides that
“certificates must be dated and (in the absence of statutory authority for issue
under signature of appropriate officials) be issued under seal”.
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Proposal

124. We propose to amend this Rule to align with the New Ordinance by following
the approach adopted in other Rules, such that issuers without a seal can state in
their articles that “certificates for capital must be executed under signature of
appropriate officials with statutory authority”.

Removing reference to share warrants to bearer issued by Hong Kong
incorporated issuers

Issue and current position

125. Under the Listing Rules, share warrants to bearer issued by Hong Kong
incorporated issuers must be under seal (Main Board Rules Appendix 2B,
paragraph 22(5)).

126. The New Ordinance removes the ability of Hong Kong incorporated issuers to
issue share warrants to bearer (section 139).

Proposal
127. Accordingly, we propose to delete this sentence from the Rule.

Removing references to memorandum of Hong Kong incorporated issuers

Issue and current position

128. The Listing Rules contain references to the memorandum of Hong Kong
incorporated issuers (Main Board Rule 19.10(5)(a) and Main Board Rules
Appendices 13A and 13B, Section 2, paragraph 1(3)). These Rules relate to
the listing of overseas issuers and Bermuda or Cayman Islands incorporated
issuers by way of an introduction (in circumstances where a holding company is
formed and its securities are issued in exchange for those of one or more listed
issuers under Main Board Rule 7.14(3)).

129. The New Ordinance has abolished the requirement for Hong Kong incorporated
issuers to have a memorandum (section 75).

Proposal

130. We therefore propose to remove references in the Listing Rules to the
memorandum of Hong Kong incorporated issuers.
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Amending definition of “holding company”

Issue and current position

131. The existing definitions of “holding company” and “subsidiary” under Main

Board Rule 1.01 are:

“holding company”

the meaning attributed to it in section 2 of the
(former) Companies Ordinance, but interpreting
the term “‘subsidiary” in accordance with the
definition of *““subsidiary’” under this rule 1.01

“subsidiary”

includes:

(@)

(b)

(©)

a ““subsidiary undertaking” as defined in the
twenty-third schedule to the (former)
Companies Ordinance;

any entity which is accounted for and
consolidated in the audited consolidated
accounts of another entity as a subsidiary
pursuant to applicable Hong Kong Financial
Reporting  Standards or International
Financial Reporting Standards; and

any entity which will, as a result of acquisition
of its equity interest by another entity, be
accounted for and consolidated in the next
audited consolidated accounts of such other
entity as a subsidiary pursuant to applicable
Hong Kong Financial Reporting Standards or
International Financial Reporting Standards.
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132. The existing definition of “holding company” in the Listing Rules is linked to
the definition of “holding company” in the Predecessor Ordinance®’. It also
refers to the Rule definition of “subsidiary”, which includes a “subsidiary
undertaking” under the Predecessor Ordinance*? and is linked to the accounting
standards. As such, the Rule definition of “subsidiary” has a wider scope than
the definition of “subsidiary” under the Predecessor Ordinance.™®

133. The Predecessor Ordinance definitions of “holding company” and “subsidiary”
have been retained in the Companies (Winding Up and Miscellaneous
Provisions) Ordinance. However, the New Ordinance does not follow the
same definitions. The New Ordinance definition of “holding company” has
essentially turned the definition of “subsidiary” under the Predecessor
Ordinance on its head.**

Proposals

134. Having considered that the Rule definition of “holding company” refers to the
Rule definition of “subsidiary”, which has a wider scope than the Predecessor
Ordinance definition, we propose to maintain the status quo by:

(@) removing from the Rule definition of “holding company” the reference to
the Companies Ordinance and setting out its meaning (i.e. a holding
company, in relation to a company, means another company of which it is
a subsidiary); and

1 The definition of “holding company” in the Predecessor Ordinance was “the holding company of a
company shall be read as a reference to a company of which that last-mentioned company is a
subsidiary”.

12 Under the Predecessor Ordinance, an undertaking is a parent undertaking in relation to another

undertaking ("subsidiary undertaking") if:

(a) the subsidiary undertaking is a subsidiary of the parent undertaking (as defined under the
Predecessor Ordinance); or

(b) the parent undertaking holds a majority of the voting rights in the subsidiary undertaking, is a
member of the subsidiary undertaking and has the right to appoint or remove a majority of its
board of directors, or is a member of the subsidiary undertaking and controls alone, pursuant
to an agreement with other shareholders or members, a majority of the voting rights in the
subsidiary undertaking; or

(c) the parent undertaking has the right to exercise a dominant influence over the subsidiary
undertaking by virtue of the provisions contained in the subsidiary undertaking's constitutional
documents or a control contract.

13 Under the Predecessor Ordinance, a company is deemed to be a subsidiary of another company, if
that other company:
(@) controls the composition of the board of directors of the first-mentioned company; or
(b) controls more than half of the voting rights of the first-mentioned company; or
(c) holds more than half of the issued share capital of the first-mentioned company.

¥ Under the New Ordinance (section 13), a body corporate is a holding company of another body
corporate if:
(a) it controls the composition of that other body corporate’s board of directors;
(b) it controls more than half of the voting rights in that other body corporate; or
(c) it holds more than half of that other body corporate’s issued share capital.
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(b) retaining the current definition of “subsidiary” in the Listing Rules, with
amendments made to update the reference to “subsidiary undertaking”
under the New Ordinance.

Aligning threshold value of securities represented by lost share certificates

Issue and current position

135.

136.

Main Board Rule 13.60(5) and the listing agreements in Main Board Rules
Appendix 7 (Parts C, D, E and H) set out the requirement for issuers to provide
a certificate replacement service and the fee for replacing certificates. The fee
for replacing certificates depends on whether the market value of the securities
represented by the certificate is more or less than HK$20,000. The current
threshold of HK$20,000 under the Listing Rules is tied to the threshold adopted
in provisions regarding publication procedures for the replacement of lost share
certificates under the Predecessor Ordinance.

Under the New Ordinance, the threshold value of the shares has been increased
from HK$20,000 to HK$200,000 (e.g. the company only needs to publish a
notice on its website if the latest value of the shares represented by the lost share
certificate is below HK$200,000).

Proposal

137.

We therefore propose to amend Main Board Rule 13.60(5) and the relevant
sections of Main Board Rules Appendix 7 to increase the threshold value to
HK$200,000 to align with the threshold under the New Ordinance.
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CHAPTER V: PROPOSED MINOR RULE AMENDMENTS

Disclosure of Dividend Payment Date

Issue and current position

138. Under the Listing Rules, if an issuer decides to declare, recommend or pay any
dividend or to make any other distribution on its listed securities, it must
announce:

(@) this decision and the rate and amount of the dividend or distribution as
soon as practicable after the board approval; and

(b) the record date and book close period at least 10 business days before the
book closure.

139. The Listing Rules currently do not require disclosure of payment dates for
dividends or other distributions by issuers (“Payment Date”). In the “Guide on
Distribution of Dividends and Other Entitlements” published by the Exchange,
we recommend issuers disclose the Payment Date as soon as possible to
facilitate cash flow planning by their shareholders.

140. In practice, most issuers disclose the Payment Date at the time of, or shortly
after, the dividend declaration. Some issuers expressed that the actual timing
of dividend payment is subject to administrative procedures and they publish an
approximate Payment Date instead of an exact date.

141. We consider the Payment Date to be important information for shareholders and
it is in their interest to be notified of this date as soon as possible. Issuers
should disclose the expected Payment Date when they announce the dividend
declaration, and update the shareholders if there is any delay in dividend
payment.

142. Other overseas markets (e.g. the UK, Singapore, Australia) also require
disclosure of Payment Date by listed companies.

Proposal

143. We propose to amend Main Board Rule 13.45(1) to require that an issuer’s
announcement of the board decision on any dividend or other distribution (see
paragraph 138(a) above) must also include the expected Payment Date.

Consultation Question

If you respond to the following consultation question, please give reasons for your
Views.

Question 10: Do you agree with the proposal to amend Main Board Rule 13.45(1)
and GEM Rules equivalent to require issuers to announce the
expected payment dates for their dividends or other distributions as
described in paragraph 143 of this paper?
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Property valuation for connected transactions

Issue and current position

144.

145.

146.

Under Main Board Rules Chapter 14A, connected transactions include:
(@) transactions with connected persons; and

(b) specified categories of transactions with third parties that may confer
benefits on connected persons.

Where a connected transaction involves an acquisition or disposal of property
interests or a property company®®, the circular should include an independent
valuation of the relevant properties to enable shareholders to make an informed
assessment of the transaction and decide how to vote.

The requirements on property valuation are set out in Main Board Rules Chapter
5. For connected transactions, Main Board Rule 5.03 currently states that a
property valuation is required in the case of an acquisition or disposal of any
property interest or property company from or to a connected person.
However, the current drafting is unclear as it makes no reference to other
categories of connected transactions, e.g. an acquisition of interests in a property
company from a third party where the issuer’s controlling shareholder is a
substantial shareholder of that property company.

Proposal

147.

We propose to amend Main Board Rule 5.03 to clarify that a property valuation
is required for the circular of any connected transaction that involves an
acquisition or disposal of any property interest or property company.

Consultation Question

If you respond to the following consultation question, please give reasons for your
Views.

Question 11: Do you agree with the proposal to amend Main Board Rule 5.03 and

GEM Rules equivalent to clarify that a property valuation is required
for the circular of any connected transaction that involves an
acquisition or disposal of any property interest or property company?

> A company whose assets consist solely or mainly of property.
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Disclosure of directors’ interests in competing businesses in notifiable and/or
connected transaction circulars

Issue and current position

148. Under Main Board Rule 8.10, issuers are required to disclose in their initial
listing documents and subsequent annual reports information about their
directors’ interests in any competing businesses. This enables shareholders to
assess the directors’ actual or potential conflicts of interest and duty. The
disclosure requirement applies to directors at the issuer level, and not to
directors at the subsidiary level.

149. Main Board Rules Chapters 14 and 14A require issuers to disclose in their
transaction circulars any interests of directors of the issuer’s group and their
close associates in competing businesses. The Rules extend the disclosure
requirement to directors at the subsidiary level, which is more onerous than
Main Board Rule 8.10. There are comments that such information is not
relevant to the shareholders’ assessment of the subject transaction while
imposing significant compliance burden on the issuer. In practice, we consider
it acceptable to disapply this requirement.

Proposal

150. We propose to amend Main Board Rules 14.66(8) and 14A.70(15) to remove
the requirement to disclose information about competing interests of directors of
the issuer’s subsidiaries and their close associates in transaction circulars.

Consultation Question

If you respond to the following consultation question, please give reasons for your
views.

Question 12: Do you agree with the proposal to amend Main Board Rules 14.66(8)
and 14A.70(15) and GEM Rules equivalent to remove the
requirement to disclose information about competing interests of
directors of the issuer’s subsidiaries and their close associates in
transaction circulars?

Delay in publication of financial results announcement

Issue and current position

151. Under the Listing Rules, issuers must publish periodic financial results
announcements. If an issuer fails to publish its financial results on time, its
shareholders and the market do not have the necessary information to appraise
the financial position of the issuer group.

47



152. Main Board Rule 13.50 requires any issuer that fails to publish its financial
results on or before the due date to suspend trading in its securities. The
suspension will normally continue until the issuer publishes the results
announcement.  While the GEM Rules currently do not specify such
requirement, we apply the same approach to GEM issuers (see Listing Decision
LD53-3). We consider it appropriate to codify this practice into the GEM
Rules.

Proposal

153. We propose to amend the GEM Rules to include a new GEM Rule 17.49A to
set out a requirement similar to that of Main Board Rule 13.50 in relation to
trading suspension for issuers that fail to publish their financial results
announcements.

Consultation Question

If you respond to the following consultation question, please give reasons for your
Views.

Question 13: Do you agree with the proposal to amend the GEM Rules to include a
new GEM Rule 17.49A to require trading suspension for issuers that
fail to publish their financial results announcements as described in
paragraph 153 of this paper?
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CHAPTER VI: PROPOSED HOUSEKEEPING RULE

AMENDMENTS WHICH INVOLVE NO CHANGE
IN POLICY DIRECTION

Discussion of housekeeping amendments

154.

155.

We propose to make various housekeeping amendments to the Listing Rules.
Set out below is a summary of the intended objective of these Rule amendments.
The remaining amendments that are not discussed below are essentially to
correct clerical errors.

These housekeeping amendments will become effective on a date to be
announced, subject to the necessary regulatory approvals. In the meantime, we
welcome comments regarding whether the manner in which the proposed Rule
amendments have been drafted will give rise to any ambiguities or unintended
consequences.

Amendments to outdated reference to the Codes on Takeovers and Mergers and

Share Buy-backs

156.

157.

158.

The SFC’s Code on Share Repurchases has been retitled as the Code on Share
Buy-backs. We propose to amend the Listing Rules to reflect this change.

We also propose to amend the definitions under Main Board Rule 1.01 to
include:

(@ both “Code on Share Buy-backs” and “Share Buy-backs Code”, which
refer to the SFC’s Code on Share Buy-backs; and

(b) both “Code on Takeovers and Mergers” and “Takeovers Code”, which
refer to the SFC’s Code on Takeovers and Mergers.

Also, Main Board Rule 15A.29 contains an outdated reference to Rule 10 of the
Code on Share Repurchases. There was an extensive review and rewrite of the
Share Repurchases Code in 2001, resulting in an amended Share Repurchases
Code with only eight rules. The disclosure obligations under Rule 10 were
consolidated into a requirement under a new Rule 5, which requires compliance
with the disclosure requirements under the Takeovers Code. We propose to
replace the reference to Rule 10 of the Code with Rule 5.
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Removing references to telex

Contact details of service of process agents

159.

160.

Service of process agents for overseas issuers and Mainland issuers are required
to provide their contact details under Main Board Rules 19.05(2), 19.30(2) and
19A.13(2).

In light of the widespread use of electronic communications, we propose to
amend the Listing Rules to require these agents to provide their contact emails
instead of a telex.

Delivery of information and documents

161.

162.

There are also references to “telex” in Practice Note 1 regarding procedures for
the delivery of information and documents to the Exchange. We propose to
remove these references for similar reasons as noted above.

We also propose to remove the address, telephone and facsimile numbers of the
Listing Division as set out in Main Board Rules Practice Note 1. This is so that
references to “informing the Exchange” in the relevant Listing Rules and listing
agreements, if applicable, will mean delivery of the relevant information to the
Listing Division, regardless of the method of delivery.

Clarification regarding applicability of Appendix 3 (Articles of Association) to

new applicants

163.

164.

165.

166.

Main Board Rules Appendix 3 sets out the requirements with which the articles
of association or equivalent document must conform.

Prior to November 2009, a new applicant was required to submit drafts or
copies of the memorandum and articles of association that complied with Main
Board Rules Appendix 3 to the Exchange in connection with its listing
application (Main Board Rule 9.11(8)). The Rule was repealed in November
2009 as part of the streamlining of the filing requirements for new listing
applications.*®

Since this provision was repealed, the Exchange has received inquiries on
whether the new applicant’s memorandum and articles of association need to
comply with Main Board Rules Appendix 3.

To provide clarity that new applicants are required to comply with Appendix 3,
we propose to include a reference to Main Board Rules Appendix 3 in Main
Board Rule 9.11(20), which relates to the requirement for a confirmation from
legal advisers on the new applicant’s articles of association.

%" The amendments implemented the proposals in the Consultation Conclusions on Proposed Changes
to Filing and Checklist Requirements for Listing of Equity Securities published in October 2009.
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Periodic update after trading suspension

167.

168.

Under Main Board Rule 13.24A, an issuer must publish periodic
announcements of its developments after trading in its securities has been
suspended. It enables investors and the market to be kept informed of the
suspended issuer’s progress towards meeting the resumption conditions.

In practice, the same is required for GEM issuers. We propose to amend the
GEM Rules to include a new GEM Rule 17.26A to require periodic updates
from suspended GEM issuers similar to Main Board Rule 13.24A.
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APPENDIX I: DRAFT RULE AMENDMENTS FOR
PROPOSALS DESCRIBED IN CHAPTER |

PART A - MAIN BOARD LISTING RULES

>

Chapter 14
EQUITY SECURITIES

NOTIFIABLE TRANSACTIONS
Major transaction circulars

14.67 In addition to the requirements set out in rule 14.66, a circular issued in
relation to an acquisition constituting a major transaction must contain:—

(7)  a management—discussion and analysis of results of the business,
company or companies being acquired covering all those matters set
out in paragraph 32 of Appendix 16 for the period reported in the
accountants’ report.

Inability to access information to compile circulars for major transactions or
very substantial acquisitions

14.67A...
)
(b) where information required for the enlarged group is not

available, to include the following information regarding the
issuer:

(iv)  management—discussion and analysis of results (this is
applicable only to very substantial acquisitions, see rule
14.69(7));
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Appendix 1

Contents of Listing Documents
Part A
Equity Securities
In the case where listing is sought for equity

securities of an issuer no part of
whose share capital is already listed

General information about the group’s activities

28. (1) (@

(b)

the general nature of the business of the group and, in cases where two
or more activities are carried on which are material in terms of profits or
losses, assets employed or any other factor, such figures and explanation
as are necessary to demonstrate the relative importance of each such
activity and details of the main categories of products sold and/or
services performed. A commentary should be provided on this
information covering changes in each such activity, developments within
each such activity and their effects on the results of that activity. It
should also include changes in market conditions, new products and
services introduced or announced and their impact on the group’s
performance, changes in market share or position and changes in
turneverrevenue and margins. If the group trades outside the country of
incorporation or other establishment of the issuer a statement showing a
geographical analysis of its trading operations. Where a material
proportion of the group’s assets are situated outside the country of
incorporation or other establishment of the issuer, a statement giving the
best practicable indication of the amount and situation of such assets and
the amount of the assets situated in Hong Kong. (Note 4)

additional information in respect of major customers (meaning, other
than in relation to consumer goods or services, the ultimate customer,
and in relation to consumer goods or services the ultimate wholesaler or
retailer as the case may be) and suppliers (meaning the ultimate supplier
of items which are not of a capital nature) as follows:—

(iii) a statement of the percentage of turnever—or—salesrevenue from
sales of goods or rendering of services attributable to the group’s
largest customer;

(iv) a statement of the percentage of turnever—er—salesrevenue from
sales of goods or rendering of services attributable to the group’s 5
largest customers combined:;
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Financial information about the group and the prospects of the group

33. (1) A statement showing the sales—turnever—figures—er—gross—trading—inceme
revenue of the group during the three financial years immediately preceding

the issue of the listing document which should contain an explanation of the
method used for computation of such turRever—er—incemerevenue and a
reasonable breakdown between the more important trading activities. In the
case of a group, intra-group sales should be excluded.
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Appendix 1
Contents of Listing Documents
Part B
Equity Securities

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

General information about the group’s activities
26. (1) (a) ...

(b) additional information in respect of major customers (meaning, other
than in relation to consumer goods or services, the ultimate customer,
and in relation to consumer goods or services the ultimate wholesaler or
retailer as the case may be) and suppliers (meaning the ultimate supplier
of items which are not of a capital nature) as follows:—

(iii) a statement of the percentage of turnever—er—salesrevenue from
sales of goods or rendering of services attributable to the group’s
largest customer;

(iv) a statement of the percentage of turnever—orsalesrevenue from
sales of goods or rendering of services attributable to the group’s 5
largest customers combined:;
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Appendix 1
Contents of Listing Documents
PartC
Debt Securities

In the case where listing is sought for debt securities

Financial information about the group and prospects of the group

40. A statement showing the sales-turnoverfigures-er-gross-trading-icomerevenue

during the two financial years immediately preceding the issue of the listing
document which should contain an explanation of the method used for
computation of such turnever-oerincomerevenue and a reasonable breakdown
between the more important trading activities. In the case of a group,
intra-group sales should be excluded.
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Appendix 1
Contents of Listing Documents
Part E

Depositary receipts

In the case where listing is sought for depositary receipts of an issuer no part of

whose share capital is already listed

General information about the group’s activities

28. (1) (a)

(b)

the general nature of the business of the group and important events in
the development of the issuer, in cases where two or more activities are
carried on which are material in terms of profits or losses, assets
employed or any other factor, such figures and explanation as are
necessary to demonstrate the relative importance of each such activity
and details of the main categories of products sold and/or services
performed. A commentary should be provided on this information
covering changes in each such activity, developments within each such
activity and their effects on the results of that activity. It should also
include changes in market conditions, new products and services
introduced or announced and their impact on the group’s performance,
changes in market share or position and changes in turreverrevenue
and margins. If the group trades outside the country of incorporation or
other establishment of the issuer a statement showing a geographical
analysis of its trading operations. Where a material proportion of the
group’s assets are situated outside the country of incorporation or other
establishment of the issuer, a statement giving the best practicable
indication of the amount and situation of such assets and the amount of
the assets situated in Hong Kong. (Note 4)

additional information in respect of major customers (meaning, other
than in relation to consumer goods or services, the ultimate customer,
and in relation to consumer goods or services the ultimate wholesaler
or retailer as the case may be) and suppliers (meaning the ultimate
supplier of items which are not of a capital nature) as follows:—

(iii) a statement of the percentage of turnever—ersalesrevenue from
sales of goods or rendering of services attributable to the group’s
largest customer;

(iv) a statement of the percentage of turnover—ersalesrevenue from
sales of goods or rendering of services attributable to the group’s
5 largest customers combined,

57



Financial information about the group and the prospects of the group

33. (1) A statement showing the sales—turnoverfigures—or—gross—trading—income

revenue of the group during the three financial years immediately preceding
the issue of the listing document which should contain an explanation of the
method used for computation of such turhrever—er—inrcomerevenue and a
reasonable breakdown between the more important trading activities. In the
case of a group, intra-group sales should be excluded.
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Appendix 1
Contents of Listing Documents
Part F
Depositary receipts

In the case where listing is sought for depositary receipts of an issuer where
depositary receipts representing some part of its share capital are already listed

General information about the group’s activities
22. (1) ...

(b) additional information in respect of major customers (meaning, other
than in relation to consumer goods or services, the ultimate customer,
and in relation to consumer goods or services the ultimate wholesaler
or retailer as the case may be) and suppliers (meaning the ultimate
supplier of items which are not of a capital nature) as follows:—

(iii) a statement of the percentage of turnover—ersalesrevenue from
sales of goods or rendering of services attributable to the group’s
largest customer;

(iv) a statement of the percentage of turnover—ersalesrevenue from
sales of goods or rendering of services attributable to the group’s
5 largest customers combined,;
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Appendix 5
Forms Relating to Applications for Listing

Listing Application Form
(For Equity Securities and Debt Securities)

Form Al

FurnoverRevenue and profit attributable to equity shareholders for the three
preceding years (Note 4):

Yearending.............

TurnoverRevenue Profit
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Appendix 16

DISCLOSURE OF FINANCIAL INFORMATION

This appendix sets out the minimum financial information that a listed issuer shall
include in its preliminary announcements of results, interim reports, summary interim
reports, annual reports, summary financial reports, listing documents and circulars in
relation to equity securities. The following requirements are supplementary to and do
not supplant any other disclosures required by the Exchange Listing Rules. This
appendix also sets out certain recommended disclosure items on management
discussion and analysis (see paragraph 52) that listed issuers are encouraged to
include in their interim and annual reports. These recommended disclosure items are
not obligatory, but merely items relating to good practice which are recommended for
disclosure.

11.

15.

Definitions

Unless stated to the contrary references in this appendix to financial statements
of a listed issuer or to the turneverrevenue, net income, profit or loss, activities,
business, or assets of a listed issuer should be taken as referring to the
consolidated financial statements of the listed issuer or the turreverrevenue,
net income, profit or loss, activities, business or assets of the listed issuer as
set out in its consolidated financial statements. Throughout this appendix, the
following terms, save where the context otherwise requires, shall have the
following meanings:

“entitled person”  the-same-meaning-as-t-a person who is entitled to be sent

copies of the reporting documents for the financial year
under section 430 of the Companies Ordinance

Information in annual reports

In the case of any issue for cash of equity securities made otherwise than
shareholders in proportion to their shareholdings and which has not been
specifically authorised by the shareholders, a listed issuer shall disclose:-

(3) as respect each class of equity securities, the number issued, their
aggregate reminal-value;

A listed issuer shall include particulars_(nature and extent) of any transaction,
arrangement or contract of significance subsisting during or at the end of the
financial year in which a director of the listed issuer_or an entity connected
with a director is or was materially interested, either directly or indirectly, or,
if there has been no such transaction, arrangement or contract, a statement of
that fact.
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24.

28.

151

15.2

15.3

154

In the case of a PRC issuer, reference to director under this paragraph
shall also mean and include supervisor.

A ““transaction, arrangement or contract of significance is one where
any of the percentage ratios (as defined under rule 14.04(9)) of the
transaction is 1% or more.

Notwithstanding the percentage specified in Note 15.2, a transaction
arrangement or contract is regarded as a “transaction, arrangement
or_contract of significance” to a listed issuer if the omission of
information relating to that transaction, arrangement or contract could
have changed or influenced the judgement or decision of a person
relying on the relevant information.

A reference to an entity connected with a director has the meaning

given by section 486 of the Companies Ordinance.

An issuer must disclose in its financial statements details of director’s and past
director’s emoluments, by name as follows:—

24.1

Sub-paragraphs (2) to (6) above inclusive require an analysis of the
amounts to be disclosed in the listed issuer’s financial statements under
the provisions of section 163{1)383(1)(a) to (c)(inclusive) of the
Companies Ordinance.

A listed issuer (whether or not it is incorporated in Hong Kong) shall include
disclosures required under the following provisions of the Companies
Ordinance_and subsidiary legislations:—
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28A.

(10)—S162A(management-contracts):

(1)

in financial statements

(2)

(a)  Section 383 - Notes to financial statements to contain information
on directors’ emoluments etc.;

(b)  Schedule 4 - Accounting Disclosures; and

(c) Companies (Disclosure of Information about Benefits of Directors)
Requlation; and

in directors’ report

28.1

(a)  Section 390 - Contents of directors’ report: general;

(b)  Section 470 - Permitted indemnity provision to be disclosed in
directors’ report;

(c)  Section 543 - Disclosure of management contract;

(d)  Schedule 5 - Content of Directors’ Report: Business Review; and

(e) Companies (Directors’ Report) Regulation.

Directors must prepare directors’ report in accordance to section 388 of

the Companies Ordinance and the directors’ report must be approved and
signed in accordance to section 391 of the Companies Ordinance.

A directors’ report for a financial year must contain a business review that

consists of the following:-

(1)

a fair review of the group’s business;

(2)

a description of the principal risks and uncertainties facing the group;

(3)

particulars of important events affecting the group that have occurred

(4)

since the end of the financial year;

an indication of likely future development in the group’s business; and

(5)

to the extent necessary for an understanding of the development,

performance or position of the group’s business, a business review must
include:-

(2) an analysis using financial key performance indicators;

(b) adiscussion on —

63



29.

31.

32.

(i) the group’s environmental policies and performance; and

(ii) the group’s compliance with the relevant laws and
regulations that have a significant impact on the group; and

(c) an account of the group’s key relationships with its employees,
customers and suppliers and others that have a significant impact
on the group and on which the group’s success depends.

28A.1 Paragraph 28A does not require the disclosure of any information

about impending developments or matters in the course of negotiation
if the disclosure would, in the directors' opinion, be seriously
prejudicial to the issuer’s interests.

28A.2 The term “‘key performance indicators’ means factors by reference to
which the development, performance or position of the issuer’s
business can be measured effectively.

A listed issuer shall include a statement of the reserves available for
distribution to shareholders by the listed issuer as at the balance-sheet-date_of
statement of financial position:—

(1) in the case of a Hong Kong issuer, as calculated under the provisions of
sections 79B291, 297 and 299 of the Companies Ordinance; and

A listed issuer shall include information in respect of its major customers
(meaning, other than in relation to consumer goods or services, the ultimate
customer, and in relation to consumer goods or services the ultimate wholesale
or retailer as the case may be) and its major suppliers (meaning the ultimate
supplier of items which are not of a capital nature) as follows:—

(3) a statement of the percentage of turnever-or-salesrevenue from sales of
goods or rendering of services attributable to the largest customer;

(4) a statement of the percentage of turnover-or-salesrevenue from sales of
goods or rendering of services attributable to the 5 largest customers
combined,;

In _addition to a business review in the directors’ report as set out in
paragraphs 28 and 28A, aA listed issuer shall include in its annual report a
separate—statement—containing—a discussion and analysis of the group’s
performance during the financial year and the material factors underlying its
results and financial position. It should emphasize trends and identify
significant events or transactions during the financial year under review. As a
minimum the directors of the listed issuer should comment on the following:-
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33.

40.

42.

45.

(6) comments on segmental information. This may cover changes in the
industry segment, developments within the segment and their effect on
the results of that segment. It may also include changes in the market
conditions, new products and services introduced or announced and their
impact on the group’s performance and changes in turneverrevenue and
margins;

Information to accompany interim reports

A listed issuer shall include in its interim report:—

[Repeal [date]

Information to accompany preliminary announcements of
Results for the financial year

A listed issuer shall publish a preliminary announcement of its results in
accordance with rule 2.07C as required under rule 13.49(1), which has been
agreed with its auditors and which includes, as a minimum, the following:

451 Hstedissuers—are—notrequiredtoinclude—an—audiedbalance
I ithin il . f soction 1200 I . :

Histed-issuer’splace-of-incorporation:[Repealed [date]]
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46.

50.

52.

(3) a commentary businessreview-covering the following:

Information to accompany preliminary announcements of
Interim results

A listed issuer shall publish a preliminary announcement of its results in
accordance with rule 2.07C for the first six months of each financial year as
required under rule 13.49(6), which shall include, as a minimum, the following
information:—

46.1 The Exchange has been advised that Section 129C(3) of the
i i ]

Glelnpames_elnelmal hee (Sal_p 3|'2) |el_ates o tIlEe;allmual balanele

interi - [Repealed [date]]

3) a commentary businessreview-covering the following:

Summary financial reports

Summary financial reports of issuers must comply with the disclosure
requirements set out in the Companies (Summary Financial Reports-ef-Listed
Companies) Regulation. An issuer must also disclose the following
information in its summary financial report:—

Recommended additional disclosure

Issuers are encouraged to disclose the following additional commentary on
management-discussion and analysis in their interim and annual reports:

(vwi) a discussion on the listed issuer’s policies and performance on
community, social, ethical and reputational issues; and

¢ the listed issuer’s-key-relationships wit I |

(vikx) receipts from, and returns to, shareholders.

66



PART B - GEM LISTING RULES

>

18.01

18.03

Chapter 18

EQUITY SECURITIES
FINANCIAL INFORMATION
Introduction

This Chapter sets out the continuing obligations of a listed issuer with regard
to the disclosure of routine financial information on an annual, half-yearly
and quarterly basis. It also sets out certain recommended disclosure items on
management-discussion and analysis (see rule 18.83) that listed issuers are
encouraged to include in their half-year and annual reports. These
recommended disclosure items are not obligatory, but merely items relating
to good practice which are recommended for disclosure. Additional
requirements, relating to non-routine financial disclosure, are set out in the
following Chapters:

Annual reports
Distribution
The listed issuer must send to:—
(1)  every member of the listed issuer; and
(2)  every other holder of its listed securities,

a copy of either (i) the directors’ report and its annual acceuntsfinancial
statements and, where the listed issuer prepares group-acceuntsconsolidated
financial statements, the greup—accountsconsolidated financial statements,
together with a copy of the auditors’ report thereon or (ii) its summary
financial report, not less than 21 days before the date of the listed issuer’s
annual general meeting and not more than 3 months after the date upon
which the financial period ended. The Issuer may send a copy of its summary
financial report to a member and a holder of its listed securities in place of a
copy of its annual report and aeeeuntsfinancial statements, provided that it
complies with rule 18.81 and the relevant provisions set out in sections
141437 to 446 of the Companies Ordinance and in the Companies (Summary
Financial Reports—ef—tisted—Companies) Regulation or, in the case of
overseas issuers, with provisions no less onerous than the above provisions
for listed issuers incorporated in Hong Kong.

Nothing in this rule shall require the listed issuer to send any of the
documents referred to therein to:—
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@ a person of whose address the listed issuer is unaware; or

(b) more than one of the joint holders of any of its listed securities.

Notes: 1

“Group—accountsConsolidated financial statements™, for the
purposes of a Hong Kong listed issuer, has the meaning ascribed
to it under section £24(1)379(2) of the Companies Ordinance.

The directors’ report, auditors' report, annual aeceuntsfinancial
statements (including group—aceeuntsconsolidated financial
statements) and, where applicable, summary financial report
must be in the English language and must be accompanied by a
Chinese translation or be in the Chinese language accompanied
by an English translation. In respect of overseas members, it
shall be sufficient for the listed issuer to mail an English
language version of either (i) its directors' report, auditors'
report and annual aeeeuntsfinancial statements or (ii) its
summary financial report if such documents contain a prominent
statement in both English and Chinese to the effect that a Chinese
translation is available from the listed issuer, on request.

Section £22431 of the Companies Ordinance requires the annual
aecountsfinancial statements of a Hong Kong listed issuer which
are laid before the listed issuer at its annual general meeting to
be made up to a date falling not more than 6 months before the
date of the meeting. An overseas issuer (including for such
purposes, a PRC issuer) must make up its annual aecounts
financial statements to a date not more than 6 months before the
date of its annual general meeting.

The Exchange may at its discretion suspend dealings in or cancel
the listing of the securities of the listed issuer if it falls into
arrears in the issue of its directors’ report and aceeuntsfinancial
statements. If the listed issuer has significant interests outside
Hong Kong it may apply for an extension of the 6 month period.
However, the attention of a Hong Kong listed issuer is drawn to
section 122{1B)431 of the Companies Ordinance which requires
any extension of the time limit to be approved by the High-Court
of First Instance.

[Repealed 1 January 2011]

“Entitled person’ is a person who is entitled to be sent copies of

the reporting documents for the financial year under section 430
of the Companies Ordinance.
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Information to accompany directors’ report and annual aeeeuntsfinancial statements

18.07A In addition, a listed issuer shall include disclosures required under the

following provisions of the Companies Ordinance and subsidiary

legislations:—

(1)

in financial statements

(2)

(2)  Section 383 - Notes to financial statements to contain information

on directors’ emoluments etc.:

(b)  Schedule 4 - Accounting Disclosures; and

(c) Companies (Disclosure of Information about Benefits of

Directors) Reqgulation; and

in directors’ report

Note:

(2)  Section 390 - Contents of directors’ report: general;

(b)  Section 470 - Permitted indemnity provision to be disclosed in

directors’ report;

(c)  Section 543 - Disclosure of management contract;

(d)  Schedule 5 - Content of Directors’ Report: Business Review; and

(e) Companies (Directors’ Report) Requlation.

Directors must prepare directors’ report in accordance to section

388 of the Companies Ordinance and the directors’ report must be
approved and signed in accordance to section 391 of the Companies
Ordinance.

18.07B A directors’ report for a financial year must contain a business review that

consists of the following:-

(1)

a fair review of the group’s business;

(2)

a description of the principal risks and uncertainties facing the group;

(3)

particulars of important events affecting the group that have occurred

(4)

since the end of the financial year;

an indication of likely future development in the group’s business; and

(5)

to the extent necessary for an understanding of the development,

performance or position of the group’s business, a business review
must include:-
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18.25

(2) an analysis using financial key performance indicators;

(b) adiscussion on —

(i) the group’s environmental policies and performance; and

(ii) the qgroup’s compliance with the relevant laws and
requlations that have a significant impact on the group; and

(c) an account of the group’s key relationships with its employees,
customers and suppliers and others that have a significant impact
on the group and on which the group’s success depends.

Note: 1 Rule 18.07B does not require the disclosure of any information

about impending developments or matters in the course of
negotiation if the disclosure would, in the directors' opinion, be
seriously prejudicial to the issuer’s interests.

2 The term ““key performance indicators’ means factors by reference
to which the development, performance or position of the issuer’s
business can be measured effectively.

Particulars (nature and extent) of any transaction, arrangement or contract of
significance subsisting during or at the end of the financial year in which a
director of the listed issuer or an entity connected with a director is or was
materially interested, either directly or indirectly, or, if there has been no
such transaction, arrangement or contract, a statement of that fact.

Notes: 1 In the case of a PRC issuer, reference to director under this
paragraph shall also mean and include supervisor.

12 A ““transaction, arrangement or contract of significance” is one
where any of the percentage ratios (as defined under 19.04(9)) of
the transaction is 1% or more.

23 An interest in a transaction, er—arrangement or contract is
material for the purposes of disclosure in the aeeeuntsfinancial
statements if the omission of information relating to that
transaction, arrangement or contract erarrangement-could have
changed or influenced the judgement or decision of a person
relying on the relevant information.

4 A reference to an entity connected with a director has the
meaning given by section 486 of the Companies Ordinance.
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18.27

18.28

18.32

18.37

18.40

Particulars of any contract of significance for the provision of services to
the listed issuer or any of its subsidiaries by a controlling shareholder or
any of its subsidiaries.

Note: See Note 12 to rule 18.25 and the Note to rule 18.26.

Information concerning the emoluments, pension and any compensation
arrangements for the directors and past directors of the Ilsted |ssuer—as—+s

faet—meelcperated} The |nformat|0n prowded pursuant to thIS rule must
include details of directors’ and past directors’ emoluments, by name as
follows:—

Notes: ...

2  Sub-paragraphs (2) to (6) of this rule require an analysis of the
amounts to be disclosed in the issuer’s aeeeuntsfinancial
statements under the provisions of section £63:)383(1)(a) to (c)

(inclusive) of the Companies Ordinance.

In the case of any issue for cash of equity securities made otherwise than to
the listed issuer’s shareholders in proportion to their shareholdings and
which has not been specifically authorized by the listed issuer’s
shareholders:—

(3) as regards each class of equity securities, the number issued, their
aggregate neminal-value;

A statement of the reserves available for distribution to shareholders by the
listed issuer (as calculated under the provisions of sections #9B291, 297
and 299 of the Companies Ordinance) as at the—balance—sheet date of
statement of financial position.

Additional information in respect of major customers (meaning, other than in
relation to consumer goods or services, the ultimate customer, and in relation
to consumer goods or services the ultimate wholesaler or retailer as the case
may be) and suppliers (meaning the ultimate supplier of items which are not
of a capital nature) as follows:—

(3) astatement of the percentage of turreverorsalesrevenue from sales of
goods or rendering of services attributable to the group’s largest
customer;
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18.41

18.48

18.50

(4) astatement of the percentage of turreverorsalesrevenue from sales of
goods or rendering of services attributable to the group’s 5 largest
customers combined;

In addition to a business review in the directors’ report required under rule
18.07B, an issuer shall include in its annual reportA—separate—statement
containing a discussion and analysis of the group’s performance during the
year and the material factors underlying its results and financial position. It
should emphasise trends and identify significant events or transactions during
the year under review. As a minimum the directors of the listed issuer should
comment on the following:—

(6) comments on segmental information-given—n-the-directors™report-and
aceounts. This may cover changes in the industry segment,

developments within the segment and their effect on the results of that
segment. It may also include changes in the market conditions, new
products and services introduced or announced and their impact on the
group’s performance and changes in turreverrevenue and margins;

to-the-Companies-Ordinance: [Repealed [date]]

Preliminary announcement of results for the financial year

Content of preliminary announcement

The preliminary announcement of results for the financial year must contain
at least the following information in respect of the group:

applicable laws, including the relevant statutory provisions

&pphe&ble—m—me—hsted—lsweps—plaee—ef—meemerampr [Repealed
[date]]

(2) abusinessreviewcommentary covering the following:
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18.53

18.65

18.77

to-the- Companies-Ordinance: [Repealed [date]]

Half-year reports
Obligation to prepare and publish

The listed issuer shall prepare, in respect of each of the first 6 months of each
financial year of the listed issuer, either (i) a half-year report, or (ii) a
summary half-year report containing at least the information required by
rules 18.55 and 18.82, respectively and publish the same (in accordance with
the requirements of Chapter 16) not later than 45 days after the end of such
period. The listed issuer may send a copy of its summary half-year report to a
member and a holder of its listed securities in place of a copy of its half-year
report, provided that such summary half-year report complies with the
relevant provisions of the Companies (Summary Financial Reports-of-Listed
Companies) Regulation governing summary financial reports.

Notes: ...

2 The figures in each half-year report and summary half-year report
are the sole responsibility of the directors and they must ensure
that the accounting policies applied to the figures are consistent
with those applied to annual aceedntsfinancial statements. If a
change in the financial year is proposed, the Exchange should be
consulted as to the period or periods to be covered by the half-year
reports or summary half-year reports.

c o c HHod v \/a

- [Repealed [date]]

Quarterly reports

to-the Companies-Ordinance—[Repealed [date]]
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Preliminary announcement of results for each of the first 6 month of each
financial year

18.78 A listed issuer must publish (in accordance with the requirements of Chapter
16) a preliminary announcement of the results for the first 6 months of each
financial year, containing at least the information set out below, on the GEM
website as soon as possible, but in any event not later than the time that is 30
minutes before the earlier of the commencement of the morning trading
session or any pre-opening session on the next business day after approval by
or on behalf of the board of the results. The issuer must publish such results
not later than 45 days after the end of such period:

(3) abusinessreviewcommentary covering the following:

Summary financial reports

18.81 Summary financial reports of issuers must comply with the disclosure
requirements set out in the Companies (Summary Financial Reports-ef-Listed
Companies) Regulation. An issuer must also disclose the following
information in its summary financial report:

Recommended additional disclosure

18.83  Issuers are encouraged to disclose the following additional commentary on
management-discussion and analysis in their half-year and annual reports:

(#¥5) a discussion on the listed issuer’s policies and performance on
community, social, ethical and reputational issues; and

g ¢ the listed ssuer's_key-relationships-wi I |

(96) receipts from, and returns to, shareholders.
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Chapter 19
EQUITY SECURITIES

NOTIFIABLE TRANSACTIONS
Major transaction circulars

19.67 In addition to the requirements set out in rule 19.66, a circular issued in
relation to an acquisition constituting a major transaction must contain:—

(7) a management—discussion and analysis of results of the business,
company or companies being acquired covering all those matters set
out in rule 18.41 for the period reported on in the accountants’ report.

Inability to access information to compile circulars for major transactions or very
substantial acquisitions

19.67A
(2)

(b) where information required for the enlarged group is not

available, to include the following information regarding the
issuer:

(|v) management—discussion and analysis of results (this is

applicable only to very substantial acquisitions, see rule
19.69(8));
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24.20

Chapter 24
EQUITY SECURITIES
OVERSEAS ISSUERS

Information to accompany annual report and accounts

An overseas issuer shall-te-the-extent-not-otherwise-tncluded-by-virtueof
the-previsions-ef-Chapter-18; include in its directors’ report and accounts

those additional disclosures required of Hong Kong incorporated
companies under the feHewing-provisions of the Companies’ Ordinance
and subsidiary legislations set out in rules 18.07A and 18.07B.:—
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25.32

Chapter 25
EQUITY SECURITIES

ISSUERS INCORPORATED
IN THE PEOPLE’S REPUBLIC OF CHINA

Information to accompany annual report and accounts

A PRC issuer shall, to the extent not otherwise included by virtue of the
provistons—ef-Chapter—18; include in its directors’ report and accounts

those additional disclosures required of Hong Kong incorporated
companies under the feHewing-provisions of the Companies Ordinance
and subsidiary legislations set out in rules 18.07A and 18.07B.:—
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Appendix 1
CONTENTS OF LISTING DOCUMENTS
Part A
Equity Securities
In the case where listing is sought for equity

securities of an issuer no part of
whose share capital is already listed

General information about the group’s activities

28. (1) (@

(b)

the general nature of the business of the group and, in cases where 2 or
more activities are carried on which are material in terms of profits or
losses, assets employed or any other factor, such figures and
explanation as are necessary to demonstrate the relative importance of
each such activity and details of the main categories of products sold
and/or services performed. A commentary should be provided on this
information covering changes in each such activity, developments
within each such activity and their effects on the results of that activity.
It should also include changes in market conditions, new products and
services introduced or announced and their impact on the group’s
performance, changes in market share or position and changes in
turneverrevenue and margins. If the group trades outside the country of
incorporation or other establishment of the issuer a statement showing
a geographical analysis of its trading operations. Where a material
proportion of the group’s assets are situated outside the country of
incorporation or other establishment of the issuer, a statement giving
the best practicable indication of the amount and situation of such
assets and the amount of the assets situated in Hong Kong. (Note 4)

additional information in respect of major customers (meaning, other
than in relation to consumer goods or services, the ultimate customer,
and in relation to consumer goods or services the ultimate wholesaler
or retailer as the case may be) and suppliers (meaning the ultimate
supplier of items which are not of a capital nature) as follows:—

(iii) a statement of the percentage of turnever—ersalesrevenue from
sales of goods or rendering of services attributable to the group’s
largest customer;

(iv) a statement of the percentage of turnever—ersalesrevenue from
sales of goods or rendering of services attributable to the group’s
5 largest customers combined,
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Financial information about the group and the prospects of the group

33.

(1)

A statement showing the sales—turnover—figures—or—gross—trading

tneomerevenue of the group during the 2 financial years immediately
preceding the issue of the listing document which should contain an
explanation of the method used for computation of such turRever—or
incomerevenue and a reasonable breakdown between the more important
trading activities. In the case of a group, intra-group sales should be
excluded.
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Appendix 1
CONTENTS OF LISTING DOCUMENTS
Part B
Equity Securities
In the case where listing is sought for equity

securities of an issuer some part of
whose share capital is already listed

General information about the group’s activities

26.

1) (@)
(b)

additional information in respect of major customers (meaning, other
than in relation to consumer goods or services, the ultimate customer,
and in relation to consumer goods or services the ultimate wholesaler
or retailer as the case may be) and suppliers (meaning the ultimate
supplier of items which are not of a capital nature) as follows:—

(iii) a statement of the percentage of-turneverer-salesrevenue from
sales of goods or rendering of services attributable to the
group’s largest customer;

(iv) a statement of the percentage of turneverer-salesrevenue from
sales of goods or rendering of services attributable to the
group’s 5 largest customers combined,;
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Appendix 1
CONTENTS OF LISTING DOCUMENTS
PartC
Debt Securities

In the case where listing is sought for debt securities

Financial information about the group and prospects of the group

40. A statement showing the sales-turnoverfigures-er-gross-trading-incomerevenue

during the 2 financial years immediately preceding the issue of the listing
document which should contain an explanation of the method used for
computation of such turnover—erincomerevenue and a reasonable breakdown
between the more important trading activities. In the case of a group,
intra-group sales should be excluded.
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APPENDIX Il: DRAFT RULE AMENDMENTS FOR
PROPOSALS DESCRIBED IN CHAPTER 11

PART A - MAIN BOARD LISTING RULES
>

Chapter 1
GENERAL
INTERPRETATION

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

“balance sheet” has the same meaning as “statement of financial position”
and vice-versa

“income statement” has the same meaning as “statement of profit or loss and
other comprehensive income” and vice-versa

“profit and loss has the same meaning as “statement of profit or loss and
other comprehensive income” and vice-versa

account”
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4.04

Chapter 4
GENERAL

ACCOUNTANTS’ REPORTS AND PRO FORMA FINANCIAL
INFORMATION

Basic Contents of Accountants’ Report for a Listing Document

In the case of a new applicant (rule 4.01(1)) and an offer of securities to the
public for subscription or purchase falling within rule 4.01(2) the accountants’
report must include:—

Balance sheet

(3) ...

(b) in the case of banking companies, the balance sheet as at the end of
each of the three financial years prepared in accordance with rule
4.04(3)(a) must include information on the assets and liabilities set
out in the Finaneial-Disclosure-by-Locally-Incorporated-Authorized
nstitutionsGuideline on the Application of the Banking (Disclosure)
Rules issued by the Hong Kong Monetary Authority;

@) ...

(b) in the case of banking companies, the balance sheet as at the end of
each of the three financial years prepared in accordance with rule
4.04(4)(a) must include information on the assets and liabilities set
out in the Financial Disclosure by Locally Incorporated Authorized
InstitutionsGuideline on the Application of the Banking (Disclosure)
Rules issued by the Hong Kong Monetary Authority;

@) I he_i sregarded: financial_conglorr E

financial-conglomerate; [Repealed [date]]

Specific detail concerning financial information

4.05

The report on results and financial position under rules 4.04(1) to (4) must
include the disclosures required under the relevant accounting standards
adopted and disclose separately the following information:—

1) Income statement
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(a—turnover;

(ae)  profit (or loss) on sale of irvestments-or properties;

(bd)  cost of goods sold,;

{e)——interest-on-borrowings;

g I o isation:

(cg) profit (or loss) before taxation, including the share of the
profit (or loss) of associated companies, with separate

disclosure of any items included therein which are
exceptional because of size, nature and incidence; and

(dh) taxation on profits (Hong Kong and overseas) in each case
indicating the basis of computation, with separate disclosure
of the taxation on share of associated companies’ profits;

(2) Balance sheet information as follows, if applicable:
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(@)  {i)—debtors-including-credit-policy-and-ageing analysis of

accounts receivable based on the invoice date; and

hat banl L in-hand: and
o liabiliti
D ) ! debts: and

(b)  {#—ageing analysis of accounts payable_based on the
invoice date;

o Liabilities):
o : | Habilities:

(3) Dividends

(a) rates of dividend paid or proposed on each class of shares
(with particulars of each such class) and amounts absorbed
thereby and any waivers of dividend except that the
accountants’ report need not disclose this information:—

(i) if combined results are presented in accordance with
rule 4.09 and, in the opinion of the reporting
accountants, such information is not meaningful
having regard to the purpose of the report;

(ii) if the accountants’ report relates to an issue of debt

(ii) __ in the case of a major transaction; and

(b) details of any special dividend proposed to be paid after the
date of the accountants’ report; and
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(43) in the case of banking companies, the information on results and

financial position set out in the Finaneial-Disclosure—bytocally

Ircorporated-Autherized-nstitutionsGuideline on the Application of
the Banking (Disclosure) Rules issued by the Hong Kong Monetary

Authority must be provided in place of that set out in rule 4.05(1)

with 4 o of 4 ired by rules 4.05(1)(k)-and 4.05(1
@) and rule 4.05-(2). -and

Basic Contents of Accountants’ Report for Certain Notifiable Transaction
Circulars

4.06 In the cases referred to in rule 4.01(3) concerning a circular in connection
with a reverse takeover, a very substantial acquisition or a major transaction
on the acquisition of a business, company or companies, the accountants’
report must include:—

History of results

Q) ...

(b) in the case of banking companies, the report on results prepared in
accordance with rule 4.06(1)(a) must include the information on
results set out in the Finanecial-Disclosure-by-tLocalythcorporated
Autherized-InstitutionsGuideline on the Application of the Banking
(Disclosure) Rules issued by the Hong Kong Monetary Authority;
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4.10

Balance Sheet

) ...

(b) in the case of banking companies, the balance sheet as at the end of
each of the three financial years (or the end of each of the financial
years since commencement of such business or the incorporation or
establishment of such company, as the case may be, if less) must
include the information on the assets and liabilities set out in the
InstitutionsGuideline on the Application of the Banking (Disclosure)
Rules issued by the Hong Kong Monetary Authority;

) I re_business irod | red |

conglomerate; [Repealed [date]]

Disclosure

The information to be disclosed in respect of rules 4.04 to 4.09 must be in
accordance with best practice which is at least that required to be disclosed in
respect of those specific matters in the accounts of a company under the
Companies Ordinance and HKFRS, IFRS or CASBE in the case of a PRC
issuer that has adopted CASBE for the preparation of its annual financial
statements and, in the case of banking companies, the Financial-Disclosure
by-Lecally-tncorporated-Authorized-InstitutionsGuideline on the Application
of the Banking (Disclosure) Rules issued by the Hong Kong Monetary
Authority.
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Chapter 13
EQUITY SECURITIES
CONTINUING OBLIGATIONS

Preliminary Announcements of Results — Full Financial Year

13.49 (1)

(3)()

An issuer shall publish in accordance with rule 2.07C its preliminary
results in respect of each financial year as soon as possible, but in any
event not later than the time that is 30 minutes before the earlier of the
commencement of the morning trading session or any pre-opening
session on the next business day after approval by or on behalf of the
board. The issuer must publish such results:

- not later than three months after the end of the financial year.

Where an issuer is unable to make an announcement of its preliminary
results based on its financial statements in accordance with rules 13.49(1)
and 13.49(2), it must make an announcement:

year.

Preliminary Announcements of Results — First Half of The Financial Year

(6)

The issuer shall publish in accordance with rule 2.07C a preliminary
announcement in respect of its results for the first six months of each
financial year, unless that financial year is of six months or less, as soon
as possible, but in any event not later than the time that is 30 minutes
before the earlier of the commencement of the morning trading session
or any pre-opening session on the next business day after approval by or
on behalf of the board. The issuer must publish such results:

not later than two months after the end of that period of six
months.
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The Stock Exchange of Hong Kong Limited

Practice Note 10
to the Rules Governing the Listing of Securities
(the “Exchange Listing Rules™)
Issued pursuant to rule 1.06 of the Exchange Listing Rules

INTERIM REPORTING FOR NEW ISSUERS

3. Requirement for Interim Results Announcements and Reports

Rule 13.48 requires issuers to prepare an interim report or summary interim
report in respect of the first six months of the financial year. The interim report
or summary interim report is to be published not later than three months after
the end of that period of six months. Rule 13.49(6) requires issuers to prepare an
interim results announcement in respect of the first six months of the financial
year. The interim results announcement is to be published as-foHews:

4.  This Practice Note takes effect from 1st June, 1994.
Hong Kong, 1st June, 1994

Revised on 31st March, 2004

Revised on 1st September, 2008

Revised on [ 1, 2014
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Appendix 1

Contents of Listing Documents
Part A
Equity Securities
In the case where listing is sought for equity

securities of an issuer no part of
whose share capital is already listed

Financial information about the group and the prospects of the group

33. ...
(4) The following information in addition to those required under the relevant
accounting standard in respect of pension schemes:—

(bd) in the case of defined contribution schemes, details of whether forfeited
contributions (by employers on behalf of employees who leave the
scheme prior to vesting fully in such contributions) may be used by the
employer to reduce the existing level of contributions and if so, the
amounts so utilised in the course of the year and available at the balance
sheet date for such use; and

(ce) in the case of defined benefit plans, an outline of the results of the most
recent formal actuarial valuation or later formal review of the scheme on
an ongoing basis. This should include disclosure of:—
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Appendix 1
Contents of Listing Documents
Part E
Depositary receipts

In the case where listing is sought for depositary receipts of an issuer no part of
whose share capital is already listed

Financial information about the group and the prospects of the group

33. ...
(4) The following information in addition to those required under the relevant
accounting standard in respect of pension schemes:—

(ab) abrief outline of how contributions are calculated or benefits funded;

(bd) in the case of defined contribution schemes, details of whether forfeited
contributions (by employers on behalf of employees who leave the
scheme prior to vesting fully in such contributions) may be used by the
employer to reduce the existing level of contributions and if so, the
amounts so utilised in the course of the year and available at the
balance sheet date for such use; and

(ce) in the case of defined benefit plans, an outline of the results of the most

recent formal actuarial valuation or later formal review of the scheme
on an ongoing basis. This should include disclosure of.—
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Appendix 7

Part C

Type of Security: Debt

Type of Issuer: Incorporated or otherwise established in Hong Kong or

9.

1)

elsewhere (except States, Supranationals, State Corporations,
Banks and debt issues to professional investors only)

Information to accompany annual report and accounts

The Issuer shall include in its annual report and accounts the
disclosures required under the relevant accounting standards and the

information set out below:—

(@)

(b)

& description-of the principal-activities-of t’lne group-and--where
Bwo-of |||e£| © SHIG|I aeltmtles are sle described;a stal temen_tl giviRg+h

trading-resultsattributable-to-it;[Repealed [date]]




. 1 i - [Repealed [date]]
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Appendix 15

BANK REPORTING

[Rgpealed [d_ate]]
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Appendix 16

DISCLOSURE OF FINANCIAL INFORMATION
Definitions

i ol I . . I bel
conglomerate”

Requirement for all Financial Statements

Each set of financial statements presented in an annual report, listing
document or circular shall provide a true and fair view of the state of affairs of
the listed issuer and of the results of its operations and its cashflows. and-shah

2.1 Annual accountsfinancial statements of a listed issuer are required,
subject to Notes 2.4 and 2:52.6, to conform with:—

(a) Hong Kong Financial Reporting Standards (HKFRS); or
(b) International Financial Reporting Standards (IFRS); or

(c) China Accounting Standards for Business Enterprises (CASBE) in
the case of a PRC issuer that has adopted CASBE for the
preparation of its annual financial statements.

2.2 An issuer must apply one of the bodies of standards referred to in Note
2.1 consistently and shall not normally change from one body of
standards to the other unless there are reasonable grounds to justify
such a change. All reasons for any such change must be disclosed in the
annual aceeuntsfinancial statements.

2.3 [Repealed 15 December 2010]
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2.4 An overseas issuer, which has a secondary listing on the Exchange, may
prepare annual aeeeuntsfinancial statements drawn up in conformity
with Generally Accepted Accounting Principles in the United States of
America (US GAAP).

2.5 If an accounting estimate reported in prior interim period of the current
financial year is changed during the subsequent interim period of the
same financial year and has a material effect in that subsequent interim
period, the nature and amount of a change in an accounting estimate
that has a material effect in the current financial year or which is
expected to have a material effect in subsequent periods should be
disclosed. If it is impracticable to quantify the amount, this fact should
be disclosed.

2.6 Where the Exchange, in exceptional circumstances, allows the annual
accountsfinancial statements of an overseas issuer to be drawn up
otherwise than in conformity with accounting standards referred to in
Note 2.1, the Exchange will normally require the annual
aecountsfinancial statements to contain a statement of the financial
effect of the material differences (if any) from either HKFRS or IFRS
referred to in Note 2.1 above.

Basic Financial Information

Financial statements referred to in paragraph 2 shall include_the disclosures
required under the relevant accounting standards adopted and atteast-the
information set out below. This information may be included in the notes to
the financial statements. In the case of bBanking companies, the information
on results and financial position set out in shal-comphy-with the Guideline on
the Application of the Banking (Disclosure) Rules issued by the Hong Kong
Monetary Authority must be provided in place of that set out in paragraph 4(1)
and paragraph 4(2) Appendix—15 as regards the disclosure requirements for
preliminary announcements of results, interim reports, annual reports, listing
documents and circulars.

(1) neome-statementStatement of profit or loss and other comprehensive
income

(a)  turnover;
b it (or Joss) bef ion:

(ae) taxation on profits (Hong Kong and overseas) in each case indicating
basis of computation;

o it Lor loss ibutab] ling i ;
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(b#) cost of goods sold;_and
N I ings:
W d e isation:

(ch  profit (or loss) on sale of irvestments-or-properties;.

4.1 Where the items of information specified in sub-paragraph 4(1)
are unsuited to a listed issuer’s activities, appropriate
adjustments should be made. Where the requirements of this
appendix are unsuited to a listed issuer’s activities or
circumstances, the Exchange may require suitable adaptations
to be made.

2 Statement of financial position
(2) Balancesheet f fi ial positi
{b)y—~current-assets
(a) {i)—debtors—including—ecredit—policy—and—ageing analysis of

accounts receivable based on the invoice date; and

hat banl ¢ in-hand: and
o liabiliti
{H—boerrowings-and-debts;-and
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(3)

(b) {H—ageing analysis of accounts payable based on the invoice date;.

n liabilities):
o : I liabilities:

Dividends

Rates of dividend paid or proposed on each class of shares (with
particulars of each such class) and amounts absorbed thereby (or an
appropriate negative statement).

Information in annual reports

A listed issuer shall include the information as set out in paragraphs #8 to
3534A in its annual report. Unless stated to the contrary the financial
information specified in these paragraphs may be included outside the
financial statements and will therefore be outside the scope of the auditors’
report on the financial statements. Banking companies shall, in addition,
comply with the Financial-Bisclosure—by—LocallyIncorporated—Authorized
InstitutionsGuideline on the Application of the Banking (Disclosure) Rules or
other regulations in relation to the contents of annual report issued or specified
from time to time by the Hong Kong Monetary Authority.
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10.

13.

In relation to transactions in its securities, or securities of its subsidiaries
during the financial year a listed issuer shall include:-

(3)

particulars of any redemption or purchase or cancellation by the listed
issuer or any of its subsidiaries of its redeemable securities and the
amount of such securities outstanding at the balanrce-sheet-dateend of the
relevant financial year; and

A listed issuer shall include the information relating to interests of directors,
the chief executive and others as follows:—

1)

(3)

subject to sub-paragraph 13(2), a statement as at the-balance-sheet-date
end of the relevant financial year showing the interests and short

positions of each director and chief executive of the listed issuer in the
shares, underlying shares and debentures of the listed issuer or any
associated corporation (within the meaning of Part XV of the Securities
and Futures Ordinance):

a statement as at the-balance-sheet-date end of the relevant financial year,
showing the interests or short positions of every person, other than a
director or chief executive of the listed issuer, in the shares and
underlying shares of the listed issuer as recorded in the register required
to be kept under section 336 of the Securities and Futures Ordinance and
the amount of such interests and short positions, or if there is no such
interests and short positions recorded in the register, a statement of that
fact; and
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22.

26.

217.

In relation to loans and borrowings a listed issuer shall provide in its financial
statements,:—

H—except where the listed issuer is a banking company, an analysis as at the
balanee-sheet-date of statement of financial position, firstly of bank loans
and overdrafts and, secondly of other borrowings, showing the aggregate
amounts repayable:—

(@ ondemand or within a period not exceeding one year;
(b) within a period of more than one year but not exceeding two years;

(c) within a period of more than two years but not exceeding five
years; and

(d) within a period of more than five years;.

o ” | italised_during_the_financial
year:

A listed issuer shall include the following information in addition to those
required under the relevant accounting standard in respect of pension
schemes:—

(24) in the case of defined contribution schemes, details of whether forfeited
contributions (by employers on behalf of employees who leave the
scheme prior to vesting fully in such contributions) may be used by the
employer to reduce the existing level of contributions and if so, the
amounts so utilised in the course of the year and available at the balanee
sheet-date_of statement of financial position for such use; and

(35) in the case of defined benefit plans, an outline of the results of the most
recent formal independent actuarial valuation (which should be as at a
date not earlier than 3 years prior to the balance-sheet-date of statement
of financial position) or later formal independent review of the scheme
on an ongoing basis. This should include disclosure of:—

If an issuer has valued any property interests (under Chapter 5) or has valued
any other tangible assets and included such a valuation in the prospectus
relating to its initial public offer and those assets are not stated at valuation (or
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32.

35.

at subsequent valuation) in its first annual aeceuntsfinancial statements
published after listing, then the issuer is required to disclose the following
additional information in its first annual report published after listing:—

(1) the amount of such valuation of those properties or other tangible assets
as included in the prospectus; and

(2) the additional depreciation (if any) that would be charged against the
thcome—statementstatement of profit or loss and other comprehensive
income had those assets been stated at such valuation (or subsequent
valuation).

(1) the group’s liquidity and financial resources. This may include
comments on the level of borrowings at the-balanee-sheet-date end of the
period under review, the seasonality of borrowing requirements, and the
maturity profile of borrowings and committed borrowing facilities.
Reference may also be made to the funding requirements for capital
expenditure commitments and authorisations;

statements: [Repealed [date]]
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36.

37.

Information to accompany interim reports

A listed issuer shall prepare an interim report in respect of the first six months
of its financial year, unless that financial year is of six months or less. Banking
companies shall, in addition, comply with the Guideline on the Application of
the Banking (Disclosure) Rules issued by the Hong Kong Monetary Authority
Appendix-15 as regards the disclosure requirements for an interim report. Fhat
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If a change in the financial year is proposed, the Exchange should
be consulted as to the period or periods to be covered by the
interim report.

37.24 A listed issuer should apply the same accounting policies in its

interim financial statements as are applied in its annual financial
statements except where the change in accounting policy is
required by an accounting standard which came into effect during
the interim period. Accounting policies which have been
consistently applied and which were disclosed in the listed
issuer’s most recent published audited financial statements or for
a newly listed issuer in its recent prospectus may be omitted from
the interim report. Any significant changes in accounting policies,
including those required by an accounting standard, should be
disclosed together with the reason for changing the accounting

policy.
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40.  Alisted issuer shall include in its interim report:—

(1) except-where-the listed-issuer-is—a-banking-company,—the-minimumthe
disclosures required under the relevant accounting standards adopted

and the information in—respeet—of-thebalancesheet-and-the—income
statement as set out in paragraph 4—Banking-companies-shal-comply

" ¥ o the disel . o 1
balance-sheet-and-the-income-statement;

(2) a discussion and analysis of the group’s performance in the interim
period covering all those matters set out in paragraph 32. The
discussion should include any significant information needed for
investors to make an informed assessment of the trend of its activities
and profit (or loss). It should identify and explain any special factor
which has influenced its activities and its profit (or loss) during the
period. It should provide a comparison with the corresponding period
of the preceding financial year and must also, as far as possible, give an
indication of the listed issuer’s prospects for the current financial year.
Such discussion may focus only on the significant changes in the
group’s performance since the most recent published annual report.
Where the current information in relation to those matters set out in
paragraph 32 has not changed materially from the information
disclosed in the most recent published annual report, a statement to this
effect may be made and no additional disclosure is required; and

(34) any supplementary information which is necessary for a reasonable
appreciation of the interim results.

Information to accompany preliminary announcements of
Results for the financial year

45. A listed issuer shall publish a preliminary announcement of its results in
accordance with rule 2.07C as required under rule 13.49(1), which has been
agreed with its auditors and which includes, as a minimum, the following:

(1) except-where-the listed-issueris-a-banking-company-the information in
respect of the balance—sheetstatement of financial position and the

ncome-statementstatement of profit or loss and other comprehensive
income as set out in paragraph 4 comprising an—income
statementstatement of profit or loss and other comprehensive income
for the financial year, with comparative figures for the immediately
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46.

47.

preceding financial year, and balance—sheetstatement of financial
position as at the end of the financial year, with comparative figures as
at the end of the |mmed|ately precedlng flnanC|aI year A—bankmg

mqmmments—fer—me—balanee—sheet—and—meeme—statemem The Ilsted
issuer must include the notes relating to revenueturnever, taxation,
earnings per share, dividends and any other notes that the directors
consider necessary for a reasonable appreciation of the results for the
year. Directors of the listed issuer must ensure that the information
contained in the preliminary announcement of results is consistent with
the information that will be contained in the annual reports (see
paragraph 45A);

Information to accompany preliminary announcements of

Interim results

A listed issuer shall publish a preliminary announcement of its results in
accordance with rule 2.07C for the first six months of each financial year as
required under rule 13.49(6), which shall include, as a minimum, the following
information:—

1)

except-where-the Histed-issueris-a-banking-company; the information in
respect of the balance—sheetstatement of financial position and the

income-statementstatement of profit or loss and other comprehensive
income as set out in paragraph 4 comprising an—income
statementstatement of profit or loss and other comprehensive income
for the current interim period, with comparative figures for the
comparable period of the immediately preceding financial year, and
balanee-sheetstatement of financial position as at the end of the interim
period, with comparative figures as at the end of the immediately

preceding financial year. A—banking—company—shall—comply—with

Appendix 15 as regards the disclosure requirements for the balance
sheet-and-income-statement: The listed issuer must include the notes

relating to revenueturnover, taxation, earnings per share, dividends and
any other notes that the directors consider necessary for a reasonable
appreciation of the results for the financial period. The income
statementstatement of profit or loss and other comprehensive income
and balanee-sheetstatement of financial position shall be as they appear
in the listed issuer’s full interim report;

Information to accompany listing documents

In those cases where listing is sought for securities of a listed issuer no part of
whose share capital is already listed, listing documents shall, in addition to
those items specified in Part A of Appendix 1, contain:—

1)

financial statements as set out in paragraph 2; and

47.1 Where there have been material changes in group structure
during the period covered by the accountants’ report and
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thereafter prior to the proposed listing date of a new applicant,
the new applicant should consult with the Exchange at the
earliest opportunity in respect of the contents and presentation
of the cash flow statement in the listing document.

(2) adiscussion and analysis of the group’s performance during the period
covered by the accountants’ report covering all those matters set out in
paragraph 32.;-and

Information to accompany circulars

48.  Subject to rules 11.09, 14.67, 14.69, and 14A.64, the circular shall, in addition
to those items specified in Part B of Appendix 1, contain:—

(1) financial statements as set out in paragraph 2;_and

48.1 Where there have been material changes in group structure of
the business or company acquired during the period covered by
the accountants’ report, the listed issuer should consult with the
Exchange at the earliest opportunity in respect of the contents
and presentation of the cash flow statement in the circular.

(2) a discussion and analysis of the performance of the business or
company acquired during the period covered by the accountants’ report
covering all those matters set out in paragraph 32.;-and
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PART B - GEM LISTING RULES

>

Chapter 1
GENERAL
INTERPRETATION

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

“balance sheet” has the same meaning as “statement of financial
position” and vice-versa

“income statement” has the same meaning as “statement of profit or loss
and other comprehensive income” and vice-versa

“profit and loss account” has the same meaning as “statement of profit or loss
and other comprehensive income” and vice-versa
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Chapter 7
GENERAL

ACCOUNTANTS” REPORTS AND PRO FORMA FINANCIAL
INFORMATION

Basic contents of accountants’ report for a listing document

7.03 In the case of a new applicant (rule 7.01(1)) and an offer of securities to the
public for subscription or purchase falling within rule 7.01(2), the accountants’
report must include:—

Balance Sheet

3) ...

(b) in the case of banking companies, the balance sheet as at the end of
each of the two financial years prepared in accordance with rule
7.03(3)(@) must include information on the assets and liabilities set
out in the Financial-Diselosure—bytocalytnecorporated-Authorized
InstitutionsGuideline on the Application of the Banking (Disclosure)
Rules issued by the Hong Kong Monetary Authority;

4) ...

(b) in the case of banking companies, the balance sheet as at the end of
each of the two financial years prepared in accordance with rule
7.03(4)(a) must include information on the assets and liabilities set
out in the Financial-Diselosure-bytocalytnecorporated-Authorized
InstitutionsGuideline on the Application of the Banking (Disclosure)
Rules issued by the Hong Kong Monetary Authority;

as-a-financial-conglomerate; [Repealed [date]]

Specific detail concerning financial information

7.04  The report on results and financial position under rules 7.03(1) to (4) above
must include the disclosures required under the relevant accounting standards
adopted and disclose separately at least the following information:—

(1) Income statement

(&——turnover;
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(ea) profit (or loss) on sale of irvestments-or properties;

(éb) cost of goods sold;

{e)——interest-on-borrowings;

g I e isation:

(gc) profit (or loss) before taxation, including the share of the profit
(or loss) of affiliated companies, with separate disclosure of any

items included therein which are exceptional because of size,
nature and incidence; and

(hd) taxation on profits (Hong Kong and overseas) in each case
indicating the basis of computation, with separate disclosure of
the taxation on share of affiliated companies’ profits;

(2) Balance sheet information as follows, if applicable:
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(@)  {i)—-debtors—including—credit—policy—and—ageing analysis of

accounts receivable based on the invoice date; and
hat bani Lin hand: and
o liabiliti
B . | debts:and

(b)  @H—ageing analysis of accounts payable based on the invoice
date;

{d)—netcurrentassets(liabHities);
{e)——total-assets-less-current-labilities;

(3) Dividends

(a) rates of dividend paid or proposed on each class of shares (with
particulars of each such class) and amounts absorbed thereby and
any waivers of dividend except that the accountants’ report need
not disclose this information:—

(i) if combined results are presented in accordance with rule
7.09 and, in the opinion of the reporting accountants, such
information is not meaningful having regard to the purpose

of the report;

(ii) if the accountants’ report relates to an issue of debt
securities; or

(iii) _in the case of a major transaction; and

(b) details of any special dividend proposed to be paid after the date
of the accountants’ report; and
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(34) in the case of banking companies, the information on results and

financial position set out in the Financial—Disclosure—by—Locally

Inrcorporated-Authorized-InstitutionsGuideline on the Application of the
Banking (Disclosure) Rules issued by the Hong Kong Monetary

Authority must be provided in place of that set out in sub paragraph (1)

{with-the-exeeption-of-that required-by-sub-paragraphs-Hk)and-HhH)-and
(2) above;-and.

Basic contents of accountants’ report for certain notifiable transaction circulars

7.05 In the cases referred to in rule 7.01(3) concerning a circular in connection with
a reverse takeover, a very substantial acquisition or a major transaction on the
acquisition of a business, company or companies, the accountants’ report must
include:—

Three year history of results

a ...

(b) in the case of banking companies, the report on results prepared in
accordance with rule 7.05(1)(a) must include the information on
results set out in the Financial-Disclosure-byLocallytncorporated
AutherizedtnstitutionsGuideline on the Application of the Banking
(Disclosure) Rules issued by the Hong Kong Monetary Authority;

114



Three year balance sheet

Q) ...

(b) in the case of banking companies, the balance sheet as at the end of
each of the three financial years (or the end of each of the financial
years since commencement of such business or the incorporation or
establishment of such company, as the case may be, if less) must
include the information on the assets and liabilities set out in the

InstitutionsGuideline on the Application of the Banking (Disclosure)
Rules issued by the Hong Kong Monetary Authority;

conglomerate; [Repealed [date]]

Disclosure

7.11  The information to be disclosed in respect of rules 7.03, 7.09 and 7.10 must be
in accordance with best practice which is at least that required to be disclosed
in respect of those specific matters in the accounts of a company under the
Companies Ordinance and HKFRS, IFRS or CASBE in the case of a PRC
issuer that has adopted CASBE for the preparation of its annual financial

statements and, in the case of banking companies, the Finrancial-Disclosureby

Loecalytncorporated-AutherizedtnstitutionsGuideline on the Application of
the Banking (Disclosure) Rules issued by the Hong Kong Monetary Authority.
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18.02

18.04

18.05

Chapter 18

EQUITY SECURITIES
FINANCIAL INFORMATION
Introduction
A listed issuer is required to prepare annual aeeeuntsfinancial statements,
half-year reports and quarterly reports. The contents, timing and publication

requirements for each such aeeeuntsfinancial statements or reports are set out
in this Chapter.

Annual reports
Accounting standards

Annual aceountsfinancial statements of a listed issuer are required, subject to
rule 18.05 and rule 18.06, to conform with HKFRS, IFRS or CASBE in the
case of a PRC issuer that has adopted CASBE for the preparation of its
annual financial statements.

Note: The issuer must apply one of these bodies of standards consistently
and shall not normally change from one body of standards to the
other unless there are reasonable grounds to justify such change. All
reasons for any such change must be disclosed in the annual
aecountsfinancial statements.

A listed issuer, which is also listed on the New York Stock Exchange or the
Nasdagq National Market of the United States of America, may prepare
annual aceedntsfinancial statements drawn up in conformity with Generally
Accepted Accounting Principles in the United States of America (US GAAP),
subject to the following:—

(2)  a listed issuer already listed on the Exchange which subsequently
obtains a listing on the New York Stock Exchange or the Nasdaq
National Market of the United States of America and thereafter
adopts US GAAP in place of the standards referred to in rule 18.04 in
the preparation of its annual aeeeuntsfinancial statements will be
required to compile a statement of the financial effect of material
differences from the standards referred to in rule 18.04 in the first
annual aceeuntsfinancial statements in which US GAAP is adopted:;
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18.06

Where the Exchange, in exceptional circumstances, allows the annual
aceountsfinancial statements of any overseas issuer to be drawn up otherwise
than in conformity with accounting standards referred to in rule 18.04 or with
US GAAP in the circumstances set out in rule 18.05, the Exchange will
normally require the annual aeeeuntsfinancial statements to contain a
statement of the financial effect of the material differences (if any) and a
summary of any material differences in disclosure (if any) from either
HKFRS or IFRS referred to in rule 18.04.

Information to accompany directors’ report and annual accountsfinancial statements

18.07

The listed issuer shall include the disclosures required under the relevant
accounting standards adopted and the information set out in rules

18:0818.07A to 18:4818.47 in its directors’ report and annual
aeeeentsflnanual statements Eaeh—set—ef—tmanetal—statements—emsenteel—m—an

UnIess stated to the contrary the f|nanC|aI |nf0rmat|on speC|f|ed in these rules
may be included outside the financial statements and will therefore be
outside the scope of the auditors’ report on the financial statements. The
income-statementstatement of profit or loss and other comprehensive income
and balanee—sheetstatement of financial position set out in the financial
statements must include at least the information set out in rule 18.50B.
Banking companies (meaning banks, restricted licence banks and
deposit-taking companies as defined in the Banking Ordinance) shall,
addition, comply with the Fmaneral—%eleewe—@—l:eeaﬂy—heeeepemed
Awutherized—InstitutionsGuideline _on the Application of the Banking
(Disclosure) Rules as issued by the Hong Kong Monetary Authority.

2 The annual report and aeeeuntsfinancial statements must contain,

at a prominent position, and in bold type, a statement about the
characteristics of GEM, in the form set out in rule 2.20.
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18.08

18.18

18.19

18.22

18.23

18.34

In the event of trading results shown by the aceeuntsfinancial statements for
the period under review differing materially from any published forecast
made by the listed issuer, an explanation for the difference.

A statement in the accounting policies section of the aeeeuntsfinancial
statements indicating which accounting body’s generally accepted
accounting principles and standards have been followed in the preparation of
the aeecountsfinancial statements.

L i -[Repealed [date]]

Where any of the percentage ratios (as defined under rule 19.04(9)) of any
properties held for development and/or sale or for investment purposes held
by the group exceeds 5%, the following information:

(1) inthe case of property held for development and/or sale:—

(b) if in the course of construction, the stage of completion as at the
date of the annual report and aceeuntsfinancial statements;

An issuer shall include Fthe following information in addition to those
required under the relevant accounting standard in respect of pension

schemes:
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18.35

(42) in the case of defined contribution schemes, details of whether forfeited
contributions (by employers on behalf of employees who leave the
scheme prior to vesting fully in such contributions) may be used by the
employer to reduce the existing level of contributions and if so, the
amounts so utilised in the course of the year and available at the
balance-sheet date of statement of financial position for such use; and

(53) in the case of defined benefit plans, an outline of the results of the most
recent formal independent actuarial valuation (which should be as at a
date not earlier than 3 years prior to the date to which the listed issuer’s
aceountsfinancial statements are drawn up) or later formal independent
review of the scheme on an ongoing basis. This should include
disclosure of:—

If the issuer has caused any property interests to be valued (under Chapter 8)
or has caused any valuation to be made of any other tangible assets and
included such a valuation in the prospectus relating to the initial public offer
of shares in the issuer and those assets are not stated at such valuation (or at
subsequent valuation) in its first annual aeeeuntsfinancial statements
published after listing, then the issuer is required to disclose the following
additional information in its first annual report published after listing:—

(2) the additional depreciation (if any) that would be charged against the
ncome-statementstatement of profit or loss and other comprehensive
income had those assets been stated at such valuation (or subsequent
valuation).

18.37A W

- II I ]8'31'_‘{]; ]8.'31'_‘{3; | llll - I | |. ll F. - I
statements: [Repealed [date]]
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|
Authority.

18.37B A tisted—issuer—will-beregarded—as—a—Financial-Conglomerate” for-the
purpose-ofrule-18.37A-above-enly-H:—[Repealed [date]]

Wl%h—th&dﬁ@lﬂ&%p@ﬂ&l@ﬂ&@f—t@ﬁﬂﬂgﬂles)—mepealed [date]]

18.46 In respect of PRC properties where long term title certificates are not
obtained by the issuer, any property revaluation surplus arising from those
PRC properties must be excluded from the issuer’s annual aceeuntsfinancial
statements.

18.47 If the relevant annual aceeuntsfinancial statements do not give a true and fair
view of the state of affairs and profit or loss and cash flow of the listed issuer
or group, more detailed and/or additional information must be provided.
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18.50

18.50B

Preliminary announcement of results for the financial year
Content of preliminary announcement

The preliminary announcement of results for the financial year must contain
at least the following information in respect of the group:

(1) exceptwhere-the listed-issueris-a-banking-company-the information in
respect of the balance—sheetstatement of financial position and the

income-statementstatement of profit or loss and other comprehensive
income as set out in rule 18.50B comprising an—rcome—statementa
statement of profit or loss and other comprehensive income for the
financial year, with comparative figures for the immediately preceding
financial year, and balance-sheetstatement of financial position as at the

end of the financial year, with comparative figures as at the end of the

|mmed|ately precedlng flnanCIaI year.. A—b&nlemg—eempaw—s—h&”

balanee—sheet—and—meeme—statemeﬂt— The Ilsted issuer must lnclude the
notes relating to turroverrevenue, taxation, earnings per share,
dividends and any other notes that the directors consider necessary for
a reasonable appreciation of the results for the year. Directors of the
listed issuer must consistent with the information that will be contained
in the annual reports (see rule 18.50A);

3) . . . . .
"l“l'ﬁe.'e ltln_e |ISE|ed |ss.ue| ;"S ||egeu_sleﬁe| a5 financial e_englelmelatle (as;
[Repealed [date]]

preliminary announcements of results for the half year prellmlrﬁry
announcements of results for the financial year, half-year reports and annual
reports of a listed issuer must include the disclosures required under the

relevant accounting standards adopted and contain—at-least the—feHewing

information_set out below in respect of the group..— This information may
be included in the notes to the financial statements. In the case of banking

companies, the information on results and financial position set out in the

Guideline on the Application of the Banking (Disclosure) Rules issued by the

Hong Kong Monetary Authority must be provided in place of that set out in

rules 18.50B(1) and 18.50B(2).

(1) treomestatementStatement of profit or loss and other comprehensive
income

(a8)  turnover;
By i ! other | ;

(ea) profit (or loss) on sale of ivestments-or properties;
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(db) cost of goods sold; and

(hc) taxation on profits (Hong Kong and overseas) in each case
indicating basis of computations.

(2) Balanee-sheet-information—as—foHewsStatement of financial position, if
applicable:

(b} —~current-assets
(a) {(i)—debtors—including—eredit—policy—and—ageing analysis of

accounts receivable based on the invoice date; and
hat banl ¢ in-hand:
o liabiliti
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] , ! debts: and

(b) {@H)—ageing analysis of accounts payable_based on the invoice
date;

o Liabilities):
o : | Habilities:

(3) Dividends

Rates of dividend paid or proposed on each class of shares (with
particulars of each such class) and amounts absorbed thereby (or an
appropriate negative statement).

18.51 In connection with the audit of the issuer’s annual aceceuntsfinancial
statements:—
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18.55

Content of half-year reports

Each half-year report shall contain_the disclosures required under the relevant
accounting standards adopted and-at-least the—feHowing information_set out

below .-inrespect-of-the-group:—

(1) interim f " _which-shall_include. - _y
folowing-components:[Repealed [date]]

@)

[Repealed [date]]

Notes: ...

[Repeed [ae]] '
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18.66

18.68

Quarterly reports
Obligation to prepare and publish

The listed issuer shall prepare, in respect of each of the first 3 and 9 month
periods of each financial year of the listed issuer, a quarterly report
containing at least the information required by rule 18.68 and publish the
same (in accordance with the requirements of Chapter 16) not later than 45
days after the end of such period.

Notes: ...

2 The figures in each quarterly report are the sole responsibility of
the directors and they must ensure that the accounting policies
applied to the figures are consistent with those applied to annual
aecountsfinancial statements. If a change in the financial year is
proposed, the Exchange should be consulted as to the period or
periods to be covered by the quarterly reports.

Content of quarterly reports

Subjeect-torule-18.80relating-to-banking-companies—eEach quarterly report

shall contain at least the following information in respect of the group:—

Preliminary announcement of results for each of the first 6 month of each

18.78

financial year

(1) except-where-the Histed-issueris-a-banking-company;-the information in
respect of the income-statementsstatement of profit or loss and other
comprehensive income as—+eferred-to—nr—rule18-55( ) b)-which-must
contain at least the information specified in rule 18.50B(1) and the
balanee-sheetstatement of financial position as set out in rule 18.50B
comprising-as—referred—to—nr—rule—18-55(1)(a)-which—mustcontain—-at

least the information specified in rule 18.50B(2), to the extent relevant
to—the—income—statements—statement of profit or loss and other

comprehensive income for the current interim period, with comparative
figures for the comparable period of the immediately preceding
financial year, and-balanee-sheet_statement of financial position as at
the end of the interim period, with comparative figures as at the end of
the immediately preceding financial year. The listed issuer must
include the notes relating to turneverrevenue, taxation, earnings per
share, dividends and any other notes that the directors consider
necessary for a reasonable appreciation of the results for the financial
period. The ineceme—statementsstatement of profit or loss and other
comprehensive income and balance-sheetstatement of financial position
shall be as they appear in the listed issuer’s full half-year report;
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statement-[Repealed [date]]

Preliminary announcement of results for each of the first 3 and 9 month periods
of each financial year

18.79

18.80

preliminary announcements of results for each of the first 3 and 9 month
periods of each financial year must contain at least the information set out
below stated in respect of the group and such information must be published
(in accordance with the requirements of Chapter 16) on the GEM website as
soon as possible, but in any event not later than the time that is 30 minutes
before the earlier of the commencement of the morning trading session or
any pre-opening session on the next business day after approval by or on
behalf of the board of the results. The issuer must publish such results not
later than 45 days after the end of such period:

(1) turnoverrevenue;
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Chapter 31
DEBT SECURITIES
CONTINUING OBLIGATIONS
Financial information
Information to accompany directors' report and annual accounts
31.48 The listed issuer shall include the information set out in rules 33-4931.51 to

31.60 in its director’s report and annual accounts and the disclosures required
under the relevant accounting standards.

Note: The annual report and accounts must contain, at a prominent
position, and in bold type, a statement about the characteristics of
GEM, in the form set out in rule 2.20.

31.49

[Repealed [date]]

31.50
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31.58 Inr—respect—ofthe—financialyear—a—statement—ofthe—amount—ofinterest
capitalised-by-the-group-during-the-year-[Repealed [date]]
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Appendix 1
CONTENTS OF LISTING DOCUMENTS
Part A
Equity Securities
In the case where listing is sought for equity

securities of an issuer no part of
whose share capital is already listed

Financial information about the group and the prospects of the group

33 ..
(4) The following information in addition to those required under the
relevant accounting standard in respect of pension schemes:—

_
ta)—the “a“‘%,"ele' I“'el p'“'le'pa' Sel'el“ﬁ'.e e'l Sl G"e'ﬁ'.'es el perated bl yﬁ. “'el
contributionplansy:

(ba) a brief outline of how contributions are calculated or benefits
funded,;

(db) in the case of defined contribution schemes, details of whether
forfeited contributions (by employers on behalf of employees who
leave the scheme prior to vesting fully in such contributions) may
be used by the employer to reduce the existing level of
contributions and if so, the amounts so utilised in the course of the
year and available at the balance sheet date for such use; and

(ec) in the case of defined benefit plans, an outline of the results of the

most recent formal actuarial valuation or later formal review of the
scheme on an ongoing basis. This should include disclosure of:—
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APPENDIX IIl: DRAFT RULE AMENDMENTS FOR
PROPOSALS DESCRIBED IN CHAPTER |11

PART A - MAIN BOARD LISTING RULES

>>>

Chapter 13
EQUITY SECURITIES

CONTINUING OBLIGATIONS

NOTIFICATION
Changes
13.51 An issuer must publish an announcement as soon as practicable in regard to:—
(5) any change in its secretary, share registrar (including any change in
overseas branch share registrar) or registered address or where
applicable, agent for the service of process in Hong Kong or registered
office or registered place of business in Hong Kong; and
Note: The new secretary must fulfil the requirements of rule 8.17.
(6) any change in its Compliance Adviser-;_ and

Note: Refer to rule 3A.29.

(7) any revision of interim reports or annual reports, the reason leading to
the revision of published financial reports, and the financial impacts, if

any.
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Appendix 1
Contents of Listing Documents
Part A

Equity Securities

In the case where listing is sought for equity
securities of an issuer no part of
whose share capital is already listed

Information about the issuer’s management

45. (1) A statement showing the interests and short positions of each director and
chief executive of the issuer in the shares, underlying shares and debentures
of the issuer or any associated corporation (within the meaning of Part XV
of the Securities and Futures Ordinance) which:—

(c) will be required, pursuant to the Model Code for Securities
Transactions by Directors of Listed Cempaniesissuers to be notified to
the issuer and the Exchange once the issuer’s securities are listed;
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Appendix 1
Contents of Listing Documents
Part B

Equity Securities

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

Information about the issuer’s management

38. (1) A statement showing the interests and short positions of each director and
chief executive of the issuer in the shares, underlying shares and debentures
of the issuer or any associated corporation (within the meaning of Part XV
of the Securities and Futures Ordinance) which:—

(c) are required, pursuant to the Model Code for Securities Transactions by

Directors of Listed Cempanieslssuers to be notified to the issuer and
the Exchange;
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Appendix 1
Contents of Listing Documents
Part E

Depositary receipts

In the case where listing is sought for depositary receipts of an issuer no part of
whose share capital is already listed

Information about the issuer’s management

45. (1) A statement showing the interests and short positions of each director and
chief executive of the issuer in the shares, underlying shares and debentures
of the issuer or any associated corporation (within the meaning of Part XV
of the Securities and Futures Ordinance) which:—

(c) will be required, pursuant to the Model Code for Securities
Transactions by Directors of Listed Cempaniesissuers to be notified to
the issuer and the Exchange once the issuer’s securities are listed;
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Appendix 1
Contents of Listing Documents
Part F

Depositary receipts

In the case where listing is sought for depositary receipts of an issuer where
depositary receipts representing some part of its share capital are already listed

Information about the issuer’s management

34. (1) A statement showing the interests and short positions of each director and
chief executive of the issuer in the shares, underlying shares and debentures
of the issuer or any associated corporation (within the meaning of Part XV
of the Securities and Futures Ordinance) which:—

(c) are required, pursuant to the Model Code for Securities Transactions by
Directors of Listed Cempanieslissuers to be notified to the issuer and
the Exchange;
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Appendix 5
Py ek 7L

Declaration and Undertaking with regard to Supervisors of an Issuer
incorporated in the People’s Republic of China (“PRC”)

FEHEE A RSRIR (M PE ) SBOIRET AN
B AR Rk

Form |

| RA&

Part 2
EER

UNDERTAKING
ek

The particulars referred to in this Part 2 are:—

It

R E R Fy

(v) comply to the best of my ability, as if the same applied to me to the
same extent as it does to directors of the issuer, with: (a) Parts XIVA
and XV of the Securities and Futures Ordinance; (b) the Model Code
for Securities Transactions by Directors of Listed Companieslssuers set
out in Appendix 10 of the Listing Rules; (c) the Code on Takeovers
and Mergers; (d) the Code on Share Repurchases; and (e) all other
relevant securities laws and regulations from time to time in force in

Hong Kong;
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6.3

Appendix 16

DISCLOSURE OF FINANCIAL INFORMATION

Information in annual reports

An annual report shall contain information required under other parts

of the Listing Rules, such as:

(a)

competing business under rules 8.10(2)(b) and 8.10(2)(c);

(b)

a monthly breakdown of purchases of shares under rule

(©

10.06(4)(b);

advance to an entity under rule 13.20;

(d)

pledging of shares by the controlling shareholder under rule

(e)

13.21;

loan agreements with covenants relating to specific performance

of the controlling shareholder under rule 13.21;

(f)  breach of loan agreement by an issuer under rule 13.21;

(q) _ financial assistance and guarantees to affiliated companies of an
issuer under rule 13.22;

(h)  provision of information in respect of and by directors,
supervisors and chief executives under rule 13.51B(1);

(i) information of profit guarantee provided by a connected person
regarding the financial performance of the company or business
acquired from the connected person under rule 14A.63;

(1) share option schemes under rules 17.07, 17.08 and 17.09;

(k)  for an issuer involving in mining activities, continuing disclosure
obligations arise under rules 18.14 to 18.17, where appropriate;

(1) disclosure of interests information under Practice Note 5; and

(m) provision of information in respect of corporate governance code

provisions B.1.5 (remuneration payable to members of senior
management by band) and C.1.4 (discussion and analysis of
group’s performance) of Appendix 14 or explain reason for
deviation.
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13.

40.

45.

A listed issuer shall include the information relating to interests of directors,
the chief executive and others as follows:—

D ..
(b) as otherwise notified to the listed issuer and the Exchange pursuant
to the Model Code for Securities Transactions by Directors of Listed
Compantieslssuers (which for purposes of this sub-paragraph shall

be deemed to apply to the PRC Issuer’s supervisors to the same
extent as it applies to directors); or

Information to accompany interim reports

40.3 An interim report shall contain information required under other parts of
the Listing Rules, such as:

(a) advance to an entity under rule 13.20;

(b) pledging of shares by the controlling shareholder under rule 13.21;

(c) loan agreements with covenants relating to specific performance of
the controlling shareholder under rule 13.21;

(d) breach of loan agreement by an issuer under rule 13.21;

(e) financial assistance and guarantees to affiliated companies of an
issuer under rule 13.22;

(f) provision of information in respect of and by directors, supervisors
and chief executives under rule 13.51B(1);

(q) share option schemes under rules 17.07 and 17.08;

(h) for a Mineral Company, continuing disclosure obligation arises
under rule 18.14; and

(i) disclosure of interests information under Practice Note 5.

Information to accompany preliminary announcements of
Results for the financial year

A listed issuer shall publish a preliminary announcement of its results in
accordance with rule 2.07C as required under rule 13.49(1), which has been
agreed with its auditors and which includes, as a minimum, the following:

(7) where the auditors’ report on the listed issuer’s annual financial

statements is likely to be qualified or modified (whether or not it is also
likely to be qualified), details of the qualification or modification;-anéd
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46.

51.

(8)

45.2

where there are any significant changes in accounting policies, a
statement to that fact must be made-; and

A listed issuer should apply the accounting policies consistently except
where the change in accounting policy is required by an accounting
standard which came into effect during the financial year.

(9)  where there are prior period adjustments due to correction of material
errors, a statement to that fact must be made.
45.3 The term financial year refers to the period covered by a listed issuer’s

financial statements even where the period is not a calendar year.

Information to accompany preliminary announcements of

Interim results

A listed issuer shall publish a preliminary announcement of its results in
accordance with rule 2.07C for the first six months of each financial year as
required under rule 13.49(6), which shall include, as a minimum, the following
information:—

(8)

(9)

46.2

(10)

where the accounting information contained in a preliminary interim
results announcement has been audited by the listed issuer’s auditor and
the auditors’ report in the listed issuer’s interim financial statements is
qualified or modified (whether or not it is also qualified), details of the
qualification or modification;-ané

where there are any significant changes in accounting policies, a
statement to that fact must be made-; and

A listed issuer should apply the same accounting policies in its interim
financial statements as are applied in its annual financial statements,
except where the change in accounting policy is required by an
accounting standard which came into effect during the interim period.

where there are prior period adjustments due to correction of material

errors, a statement to that fact must be made.

Summary interim reports

Summary interim reports of listed issuers shall include, as a minimum, the
following information in respect of the listed issuers:

1)

the information required under paragraphs 46(1) to (910);
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Appendix 24
Headline Categories

Schedule 1
Headline Categories for Announcements and Notices

Financial Information

Advance to an Entity

Date of Board Meeting

Delay in Results Announcement

Dividend or Distribution

Final Results

Financial Assistance and/or Guarantee to Affiliated Company
Interim Results

Net Asset Value

Profit Warning

Prior Period Adjustments due to Correction of Material Errors
Qualified and/or Modified Audit Report

Quarterly Results

Results of a Subsidiary

Revision of Information in Published Preliminary Results
Revision of Published Financial Statements
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PART B - GEM LISTING RULES

>

Chapter 17
EQUITY SECURITIES
CONTINUING OBLIGATIONS
Changes
17.50 An issuer must publish an announcement as soon as practicable in regard to:—

(4) any change in its auditors or financial year end, the reason(s) for the
change and any other matters that need to be brought to the attention of
holders of securities of the issuer (including, but not limited to,
information set out in the outgoing auditors’ confirmation in relation to
the change in auditors);-and

(5) any change in its registered address or registered office or (as applicable)
its registered place of business in Hong Kong or agent for the service of
process in Hong Kong-; and

(6) any revision of interim reports or annual reports, the reason leading to
the revision of published financial reports, and the financial impacts, if

any.
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Chapter 18

EQUITY SECURITIES

FINANCIAL INFORMATION

Information to accompany directors’ report and annual aeeeuntsfinancial statements

18.07
Notes:

4  An annual report shall contain information required under

other parts of the Listing Rules, such as:

(a)

advance to an entity under rule 17.22;

(b)

pledging of shares by the controlling shareholder under

(©)

rule 17.23;

loan agreements with covenants relating to specific

(d)

performance of the controlling shareholder under rule
17.23;

breach of loan agreement by an issuer under rule 17.23;

(e)

financial assistance and quarantees to affiliated

(f)

companies of an issuer under rule 17.24;

provision of information in respect of and by directors,

(@)

supervisors and chief executives under rule 17.50A(1);

for an issuer involving in mining activities, continuing

(h)

disclosure obligations arise under rules 18A.14 to
18A.17, where appropriate;

information of profit quarantee provided by a connected

(i)

person reqgarding the financial performance of the
company or business acquired from the connected
person under rule 20.61;

share option schemes under rules 23.07, 23.08 and

(1

23.09; and

provision of information in respect of corporate

governance code provisions B.1.5 (remuneration
payable to members of senior management by band) and
C.1.4 (discussion and analysis of group’s performance)
of Appendix 15 or explain reason for deviation.
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18.15

18.16

18.24

18.36

(1) Subject to rule 18.15(2), a statement as at the end of the relevant
financial year showing the interests and short positions of each director
and chief executive of the listed issuer in the shares, underlying shares
and debentures of the listed issuer or any associated corporation (within
the meaning of Part XV of the Securities and Futures Ordinance):

(b) as otherwise notified to the listed issuer and the Exchange pursuant
to the required standard of dealings by directors of listed issuers as
referred to in rule 5.46 (which for purposes of this sub-paragraph
shall be deemed to apply to the PRC issuer’s supervisors to the
same extent as it applies to directors); or

A statement as at the end of the relevant financial year, showing the
interests or short positions of every person, other than a director or chief
executive of the listed issuer, in the shares and underlying shares of the
listed issuer as recorded in the register required to be kept under section 336
of the Securities and Futures Ordinance, or if there is no such interests or
short positions recorded in the register, a statement of that fact.

Notes: 1  For the purposes of rules 18.15 and 18.16, particulars should
be given of the extent of any duplication which occurs.

2 In the case of a PRC issuer, references to director or chief
executive in rules 18.15 and 18.16 inclusive shall also mean
and include supervisors.

Statements as to:—

(1) the unexpired period of any service contract, which is not determinable
by the employer within one year without payment of compensation
(other than statutory compensation), of any director proposed for
re-election at the forthcoming annual general meeting or, if there are no
such service contracts, a statement of that fact; and

Note: In the case of a PRC issuer, reference to director under this
paragraph shall also mean and include supervisor.
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18.39

18.50

Brief biographical details in respect of the directors and senior managers of
the listed issuer. Such details will include name, age, positions held with the
listed issuer and other members of the listed issuer’s group, length of
service with the listed issuer and the group and such other information
(which may include business experience) of which shareholders should be
aware, pertaining to the ability or integrity of such persons. Where any of
the directors or senior managers are related, having with any other director
or senior manager any one of the relationships set out below, that fact
should be stated. The relationships are spouse; any person cohabiting with
the director or senior manager as a spouse; and any relative meaning a child
or step-child regardless of age, a parent or step-parent, a brother, sister,
step-brother or step-sister, a mother-in-law, a father-in-law, son-in-law,
daughter-in-law, brother-in-law or sister-in-law. Where any director of the
listed issuer is a director or employee of a company which has an interest in
the share capital of the listed issuer which would fall to be disclosed to the
listed issuer under the provisions in Divisions 2 and 3 of Part XV of the
Securities and Futures Ordinance, that fact shall be stated.

Note: In the case of a PRC issuer, references to directors and senior
managers in this paragraph shall also mean and include

Supervisors.

Preliminary announcement of results for the financial year
Content of preliminary announcement

The preliminary announcement of results for the financial year must contain
at least the following information in respect of the group:

(8) where the auditors’ report on the listed issuer’s annual financial
statements is likely to be qualified or modified (whether or not it is
also likely to be qualified), details of the qualification or modification
pursuant to rule 18.51;-and

(9) where there are any significant changes in accounting policies, a
statement to that fact must be made-; and

Notes: &= A listed issuer should apply the accounting policies
consistently except where the change in accounting policy
is required by an accounting standard which came into
effect during the financial year.

(10) where there are prior period adjustments due to correction of material
errors, a statement to that fact must be made.

Note:2. The term financial year refers to the period covered by a
listed issuer’s financial statements even where the period is
not a calendar year.
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Content of half-year reports

18.55
Notes:

10 A half-year report shall contain information required under
other parts of the Listing Rules, such as:

(a) advance to an entity under rule 17.22;

(b) pledging of shares by the controlling shareholder under
rule 17.23;

(c) loan agreements with covenants relating to specific
performance of the controlling shareholder under rule
17.23;

(d) breach of loan agreement by an issuer under rule 17.23:

(e) financial assistance and quarantees to affiliated
companies of an issuer under rule 17.24;

(f) provision of information in respect of and by directors,
supervisors and chief executives under rule 17.50A(1);

(q) for a Mineral Company, continuing disclosure
obligation arises under rule 18A.14; and

(h) share option schemes under rules 23.07 and 23.08.

18.56 (1) Subject to rule 18.56(2), a statement as at the end of the relevant period
showing the interests and short positions of each director and chief
executive of the listed issuer in the shares, underlying shares and
debentures of the listed issuer or any associated corporation (within the
meaning of Part XV of the Securities and Futures Ordinance):

(b) as otherwise notified to the listed issuer and the Exchange
pursuant to the required standard of dealings by directors of listed
issuer as referred to in rule 5.46_(which for purposes of this
sub-paragraph shall be deemed to apply to the PRC issuer’s
supervisors to the same extent as it applies to directors); or

18.57 A statement as at the end of the relevant period showing the interests and
short positions of every person, other than a director or chief executive of
the listed issuer, in the shares and underlying shares of the listed issuer as
recorded in the register required to be kept under section 336 of the
Securities and Futures Ordinance, or if there is no such interests or short
positions recorded in the register, a statement of that fact.
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18.60

18.68

18.69

Notes: 1 For the purposes of rules 18.56 and 18.57, particulars
should be given of the extent of any duplication which
occurs.

2 In the case of a PRC issuer, references to director or chief

executive in rules 18.56 and 18.57 inclusive shall also mean

and include supervisors.

Notes:

1)

Content of quarterly reports

6 A quarterly report shall contain information required under

other parts of the Listing Rules, such as:

(a)

advance to an entity under rule 17.22;

(b)

pledging of shares by the controlling shareholder

(©)

under rule 17.23;

loan agreements with covenants relating to specific

(d)

performance of the controlling shareholder under rule
17.23;

breach of loan agreement by an issuer under rule

(e)

17.23; and

financial assistance and quarantees to affiliated

companies of an issuer under rule 17.24.

Subject to rule 18.69(2), a statement as at the end of the relevant
period showing the interests and short positions of each director and
chief executive of the listed issuer in the shares, underlying shares
and debentures of the listed issuer or any associated corporation
(within the meaning of Part XV of the Securities and Futures

Ordinance):
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18.70

18.73

(b) as otherwise notified to the listed issuer and the Exchange
pursuant to the required standard of dealings by directors of
listed issuer as referred to in rule 5.46_(which for purposes of
this sub-paragraph shall be deemed to apply to the PRC issuer’s
supervisors to the same extent as it applies to directors); or

A statement as at the end of the relevant period showing the interests or
short positions of every person, other than a director or chief executive of
the listed issuer, in the shares and underlying shares of the listed issuer as
recorded in the register required to be kept under section 336 of the
Securities and Futures Ordinance, or if there is no such interests or short
positions recorded in the register, a statement of that fact.

Notes: 1 For the purposes of rules 18.69 and 18.70, particulars
should be given of the extent of any duplication which
occurs.

2 In the case of a PRC issuer, references to director or chief
executive in rules 18.69 and 18.70 inclusive shall also mean
and include supervisors.

Preliminary announcement of results for each of the first 6 month of each

18.78

financial year

(7)  full details of any disagreement by the auditors or the audit committee
with the accounting treatment adopted by the listed issuer;-ané

(8) where there are any significant changes in accounting policies, a
statement to that fact must be made-; and

Note: A listed issuer should apply the same accounting policies in its
half-year financial statements as are applied in its annual
financial statements, except where the change in accounting
policy is required by an accounting standard which came into
effect during the half-year period.

(9)  where there are prior period adjustments due to correction of material
errors, a statement to that fact must be made.
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Summary half-year reports

18.82 Summary half-year reports shall include, as a minimum, the following
information in respect of the listed issuer:—

(1) information as set out in rules 18.78(1) to (89);
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Appendix 17

Headline Categories

Schedule 1

Headline Categories for Announcements and Notices

Financial Information

Advance to an Entity

Date of Board Meeting

Delay in Results Announcement

Dividend or Distribution

Final Results

Financial Assistance and/or Guarantee to Affiliated Company
Interim Results

Net Asset Value

Profit Warning

Prior Period Adjustments due to Correction of Material Errors
Qualified and/or Modified Audit Report

Quarterly Results

Results of a Subsidiary

Revision of Information in Published Preliminary Results
Revision of Published Financial Statements
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APPENDIX IV:  DRAFT RULE AMENDMENTS FOR
PROPOSALS DESCRIBED IN CHAPTER IV

PART A - MAIN BOARD LISTING RULES

>>>

Chapter 1

GENERAL

INTERPRETATION

1.01 Throughout this book, the following terms, save where the context otherwise
requires, have the following meanings:
“Commission” the Securities and Futures Commission...

“Companies Ordinance” the Companies Ordinance (Cap.622) as
amended from time to time

“Companies (Winding the  Companies  (Winding Up and

Up and Miscellaneous Miscellaneous Provisions) Ordinance

Provisions) Ordinance” (Cap.32) as amended from time to time

“company”

“holding company” the meaning attributed to it in section 2 of the
; i ) ] : I

in relation to a company, means another
company of which it is a subsidiary

“prospectus” the same meaning as in section 2(1) of the
Companies (Winding Up and Miscellaneous

Provisions) Ordinance
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“published in the
newspapers”

“subsidiary”

“summary financial
report”

published as a paid advertisement in English
in at least one English language newspaper
and in Chinese in at least one Chinese
language newspaper, being in each case a
newspaper published daily and circulating
generally in Hong Kong and specified in the
list of newspapers issued and published in the
Gazette for the purposes of sections #tA162
to 169 of the Companies Ordinance, and
“publish in the newspapers” shall be
construed accordingly

includes:

(@) a “subsidiary undertaking” as defined in

the—twenty —third schedule 1 to the

Companies Ordinance;
(b) ...
© ...

a summary financial report of a company,
which complies with sections 341CF{1)437 to
446 of the Companies Ordinance
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2.07C (1) a) (i)

(b) (i)

(i)

Chapter 2

GENERAL

INTRODUCTION

Use of Electronic Means

Other than where a prospectus is to be registered under the
Companies (Winding Up and Miscellaneous Provisions)
Ordinance, a listed issuer or new applicant must submit to the
Exchange through HKEXx-EPS for publication on the Exchange’s
website a ready-to-publish electronic copy of any corporate
communication which is required by the Exchange Listing Rules
(including any listing document of a listed issuer or new
applicant which is not to be registered under the Companies
(Winding Up and Miscellaneous Provisions) Ordinance)...

Where a prospectus is to be registered under the Companies
(Winding Up and Miscellaneous Provisions) Ordinance, the
listed issuer or new applicant must submit to the Exchange
through HKEX-EPS for publication on the Exchange’s website a
ready-to-publish electronic copy of each of the prospectus and
any application forms...They must be submitted only after the
issuer has received the letter from the Companies Registry
confirming registration of the prospectus under the Companies
(Winding Up and Miscellaneous Provisions) Ordinance...

Note: ...
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3.13

3.28

Chapter 3

GENERAL

AUTHORISED REPRESENTATITIVES, DIRECTORS, BOARD

COMMITTEES AND COMPANY SECRETARY
Directors

In assessing the independence of a non-executive director, the Exchange will
take into account the following factors, none of which is necessarily
conclusive. Independence is more likely to be questioned if the director:—

(1) holds more than 1% of the tetal number of issued shares eapital-of the
listed issuer;

Notes: 1. A listed issuer wishing to appoint an independent
non-executive director holding an interest of more than
1% must satisfy the Exchange, prior to such appointment,
that the candidate is independent. A candidate holding an
interest of 5% or more will normally not be considered
independent.

2. When calculating the 1% limit set out in rule 3.13(1), the
listed issuer must take into account the total number of
shares held legally or beneficially by the director,
together with the total number of shares which may be
issued to the director or his nominee upon the exercise of
any outstanding share options, convertible securities and
other rights (whether contractual or otherwise) to call for
the issue of shares.

(2)
Company Secretary

The issuer must appoint as its company secretary an individual who, by
virtue of his academic or professional qualifications or relevant experience, is,
in the opinion of the Exchange, capable of discharging the functions of
company secretary.

Notes: 1
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In assessing ““relevant experience”, the Exchange will
consider the individual’s:

(@)

(b) familiarity with the Listing Rules and other relevant
law and regulations including the Securities and
Futures Ordinance, Companies Ordinance, Companies
(Winding  Up and  Miscellaneous  Provisions)
Ordinance, and the Takeovers Code;

158



Chapter 3A
GENERAL

SPONSORS AND COMPLIANCE ADVISERS

Impartiality and independence of sponsors

3A.07 At least one sponsor of a new applicant must be independent of it. The
sponsor is required to demonstrate to the Exchange its independence or lack
of independence and declare in accordance with the terms set out in
Appendix 17.

A sponsor is not independent if any of the following circumstances exist at
any time from the date of submission of a listing application on Form Al up
to the date of listing:

(1)  the sponsor group and any director or close associate of a director of
the sponsor collectively holds or will hold, directly or indirectly, more
than 5% of the number of issued shares eapital-of the new applicant,
except where that holding arises as a result of an underwriting
obligation;

Notes: ...
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Chapter 4

GENERAL

ACCOUNTANTS” REPORTS AND PRO FORMA FINANCIAL
INFORMATION

When Required

4.01  This Chapter sets out the detailed requirements for accountants’
reports...Accountants’ reports are required to be included in the following
listing documents and circulars:—

1)

(2)  a listing document issued by a listed issuer in connection with an
offer of securities to the public for subscription or purchase which is
required by either section 38(1) or section 342(1) of the Companies
(Winding Up and Miscellaneous Provisions) Ordinance to set out the
reports specified in Part Il of the Third Schedule to that Ordinance;
and

(3)

Basic Contents of Accountants’ Report for a Listing Document

4.04 In the case of a new applicant (rule 4.01(1)) and an offer of securities to the
public for subscription or purchase falling within rule 4.01(2) the accountants’
report must include:—

History of results

Balance sheet

(3) (a) the balance sheet of the issuer...in each case as at the end of each
of the three financial years to which the latest audited accounts of
the issuer have been made up except that if the listing document is
not required by either section 38(1) or section 342(1) of the
Companies (Winding Up and Miscellaneous Provisions)
Ordinance to set out the reports specified in Part Il of the Third
Schedule of that Ordinance...;

(b)
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Chapter 7

EQUITY SECURITIES

METHODS OF LISTING

Rights Issue

719 (1)

(6) If the proposed rights issue would increase either the number of issued
shares eapital or the market capitalisation of the issuer by more than
50% (on its own or when aggregated with any other rights issues or
open offers announced by the issuer (i) within the 12 month period
immediately preceding the announcement of the proposed rights issue
or (i) prior to such 12 month period where dealing in respect of the
shares issued pursuant thereto commenced within such 12 month
period, together with any bonus securities, warrants or other
convertible securities (assuming full conversion) granted or to be
granted to shareholders as part of such rights issues or open offers).—

(@ the rights issue must be made conditional on approval by
shareholders in general meeting by a resolution on which any
controlling shareholders and their associates or, where there are
no controlling shareholders, directors (excluding independent
non-executive directors) and the chief executive of the issuer and
their respective associates shall abstain from voting in favour.
The issuer must disclose the information required under rule 2.17
in the circular to shareholders;

(b)
(©)

Open Offer

724 (1)

(5) If the proposed open offer would increase either the number of issued
shares eapial or the market capitalisation of the issuer by more than
50% (on its own or when aggregated with any other open offers or
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rights issues announced by the issuer (i) within the 12 month period
immediately preceding the announcement of the proposed open offer or
(i) prior to such 12 month period where dealing in respect of the shares
issued pursuant thereto commenced within such 12 month period,
together with any bonus securities, warrants or other convertible
securities (assuming full conversion) granted or to be granted to
shareholders as part of such rights issues or open offers):—

(@) the open offer must be made conditional on approval by
shareholders in general meeting by a resolution on which any
controlling shareholders and their associates or, where there are
no controlling shareholders, directors (excluding independent
non-executive directors) and the chief executive of the issuer and
their respective associates shall abstain from voting in favour.
The issuer must disclose the information required under rule 2.17
in the circular to shareholders;

(b)
(©
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8.02

8.03

8.08

8.09

Chapter 8

EQUITY SECURITIES

QUALIFICATIONS FOR LISTING

Basic Conditions

An issuer which is a Hong Kong company must not be a private company
within the meaning of section 2911 of the Companies Ordinance.

There must be an open market in the securities for which listing is sought.
This will normally mean that:—

(1) (a) at least 25% of the issuer’s total number of issued shares eapitat
must at all times be held by the public.

(b) where an issuer has one class of securities or more apart from the
class of securities for which listing is sought, the total securities
of the issuer held by the public (on all regulated market(s)
including the Exchange) at the time of listing must be at least
25% of the issuer’s total number of issued shares—eapital.
However, the class of securities for which listing is sought must
not be less than 15% of the issuer’s total number of issued shares
eapital, having an expected market capitalisation at the time of
listing of not less than HK$50,000,000.

Notes: ...

(1)

(2) The expected market capitalisation of a new applicant at the time of
listing must be at least HK$200,000,000 which shall be calculated on
the basis of all issued shares eapital (including the class of securities
for which listing is sought and such other class(es) of securities, if any,
that are either unlisted or listed on other regulated market(s)) of the
new applicant at the time of listing.
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9.10A

9.11

Chapter 9

EQUITY SECURITIES

APPLICATION PROCEDURES AND REQUIREMENTS

Documentary Requirements — New Listing Applications

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

(3)

(22)

(24)

(29)

Together with the Form Al

a final or an advanced draft of all requests for waiver from the
requirements of the Exchange Listing Rules and the provisions of the
Companies (Winding Up and Miscellaneous Provisions) Ordinance
from the sponsor and the directors/proposed directors;

At least 4 clear business days before the expected hearing date

unless previously provided, all executed requests for waiver from the
requirements of the Exchange Listing Rules and the provisions of the
Companies_(Winding Up and Miscellaneous Provisions) Ordinance;

Before bulk-printing of the listing document

As soon as practicable after the hearing of the application by the
Listing Committee but on or before the date of issue of the listing
document

@) ...

In case of a listing document which constitutes a prospectus
under the Companies (Winding Up and Miscellaneous Provisions)
Ordinance, by nrelater—than 11 a.m. on the intended date of
authorisation of the prospectus
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9.17

9.19

9.22

(33) (a) an application for authorisation for registration of the prospectus
under  section 38D(3) or section 342C(3) of the Companies
(Winding Up and Miscellaneous Provisions) Ordinance (as the case
may be);

(b) 2 printed copies of the prospectus, duly signed in accordance with
section 38D(3) or section 342C(3) of the Companies (Winding Up
and Miscellaneous Provisions) Ordinance (as the case may be) and
having endorsed on or attached to the documents stipulated by the
relevant section; and

(© ...

Documentary Requirements — Applications by Listed Issuers

At the time of application for listing

The following documents, as applicable, must be lodged with the Exchange
together with the listing application:—

(1) such number of copies of drafts or proofs of the listing document as the
Exchange may require, marked in the margin to indicate where the
relevant paragraphs from Chapter 11 and/or Part B/F of Appendix 1
and/or the Companies_(Winding Up and Miscellaneous Provisions)
Ordinance have been met;

In case of a listing document constituting a prospectus under the
Companies (Winding Up and Miscellaneous Provisions) Ordinance

If the listing document constitutes a prospectus under the Companies (Winding
Up and Miscellaneous Provisions) Ordinance, the following documents must

be submitted to the Exchange:—

1)

(2) by 11 a.m. on the intended date of authorisation for registration of the
prospectus,

(@) an application for authorisation for registration of the prospectus
under section 38D(3) or section 342C(3) of the Companies
(Winding Up and Miscellaneous Provisions) Ordinance (as the case
may be);
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(b) two printed copies of the prospectus, duly signed in accordance with
section 38D(3) or section 342C(3) of the Companies (Winding Up
and Miscellaneous Provisions) Ordinance (as the case may be) and
having endorsed thereon or annexed thereto the documents required
under the relevant section;

Before dealings commence

9.23 The following documents must be submitted to the Exchange before dealings
commence:—

(3) in the case of securities issued as consideration for shares in a listed
company which are acquired under section-168 Division 4 of Part 13 of
the Companies Ordinance, a certified copy of the notice given under that
section;
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10.06

Chapter 10

EQUITY SECURITIES

RESTRICTIONS ON PURCHASE AND SUBSCRIPTION

Restrictions on Preferential Treatment of Purchase

and Subscription Applications

Restrictions and Notification Requirements on Issuers Purchasing
their own Shares on a Stock Exchange

1)

@ ...

) ...

(©)

(d)

the ordinary resolution proposed to shareholders to give the
directors of the issuer a specific approval or general mandate to
purchase shares must include the following:—

(i)

(i)

the total number and description of the shares which the
issuer is authorised to purchase, provided that the
number of shares which the issuer is authorised to
purchase on the Exchange or on another stock exchange
recognised for this purpose by the Commission and the
Exchange under the Code on Share Repurchases, may
not exceed 10 per cent. of the number of issued shares
capital-of the issuer and the total number of warrants to
subscribe for or purchase shares (or other relevant class
of securities) authorised to be so purchased may not
exceed 10 per cent. of the warrants of the issuer (or such
other relevant class of securities, as the case may be), in
each case as at the date of the resolution granting the
general mandate; and

Note: If the issuer conducts a share consolidation or
subdivision after the general meeting to
approve mandate, the number of shares that
may be repurchased under the mandate should
be adjusted accordingly.
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Chapter 11

EQUITY SECURITIES
LISTING DOCUMENTS
Preliminary

11.01 This Chapter sets out the Exchange’s requirements for the contents of listing
documents relating to equity securities. Issuers are reminded that a listing
document which is a prospectus within the meaning of the Companies
(Winding Up and Miscellaneous Provisions) Ordinance must also comply with
and be registered in accordance with the Companies (Winding Up and
Miscellaneous Provisions) Ordinance. Applicants should note that they are
required to confirm in their application that all requisite information has been
included in the listing document or will be included before the final version is
submitted for review (see Form C1 of Appendix 5).
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11A.01

11A.02

11A.03

11A.04

Chapter 11A

EQUITY SECURITIES
PROSPECTUSES
Preliminary

Issuers are reminded that a listing document which is a prospectus under the
Companies (Winding Up and Miscellaneous Provisions) Ordinance must
both comply with the Exchange Listing Rules and, where required, comply
with and be registered in accordance with the Companies (Winding Up and
Miscellaneous Provisions) Ordinance. The Exchange Listing Rules are
entirely independent of and without prejudice to the provisions of the
Companies (Winding Up and Miscellaneous Provisions) Ordinance relating
to prospectuses. Accordingly, compliance with the Exchange Listing Rules
does not guarantee compliance with the Companies (Winding Up and
Miscellaneous Provisions) Ordinance nor does it guarantee that such
prospectus will be authorised by the Exchange for registration by the
Registrar of Companies.

Transfer of Functions

The Commission’s functions under sections 38B(2A)-(b), 38D(3) and (5)
and 342C(3) and (5) of the Companies (Winding Up and Miscellaneous
Provisions) Ordinance—{Cap-32)}, to the extent that they relate to any
prospectus which is concerned with any shares or debentures of a company
that have been approved for listing on the Exchange, and the power to
charge and retain the fees which would have been payable to the
Commission in respect of any such prospectus under the Commission’s fees
rules, have been transferred to the Exchange by order of the Chief
Executive in Council pursuant to section 25 of the Securities and Futures
Ordinance (the “Transfer Order”).

Under the terms of the Transfer Order the Exchange shall vet every
prospectus which relates to shares and debentures which have been
approved for listing on the Exchange and shall have the authority to
authorise the registration of such a prospectus by the Registrar of
Companies under the provisions of the Companies (Winding Up and
Miscellaneous Provisions) Ordinance.
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Compliance with Companies (Winding Up and Miscellaneous Provisions)
Ordinance

11A.05 To ensure compliance, issuers are urged to seek advice from their Heng
Kong legal advisers. Issuers are reminded that compliance with the
Companies (Winding Up and Miscellaneous Provisions) Ordinance remains
their primary responsibility and that they will not be absolved from any
liability by virtue only of the submission of a prospectus to the Exchange
for vetting or the issue by the Exchange of a certificate authorising
registration.

Certificates of Exemption

11A.06 The Commission’s power to grant certificates of exemption under the
Companies (Winding Up and Miscellaneous Provisions) Ordinance has not
been transferred to the Exchange.

Abridged prospectuses

11A.07 The Commission’s powers under section 38B(2A)(b) of the Companies
(Winding Up and Miscellaneous Provisions) Ordinance to authorise in any
particular case the form and manner of publication of any extract from or
abridged version of a prospectus, have been transferred to the Exchange in
so far as they relate to shares or debentures which have been approved for
listing on the Exchange.

Procedural Requirements

11A.08 If the Exchange is satisfied that the prospectus delivered to it pursuant to
rule 9.11(33) or 9.22(2) should be authorised for registration pursuant to the
Companies (Winding Up and Miscellaneous Provisions) Ordinance, it will
issue a certificate under section 38D(5) or section 342C(5) of the
Companies (Winding Up and Miscellaneous Provisions) Ordinance (as the
case may be). It is the responsibility of the issuer to deliver the prospectus
and any ancillary documents to the Companies Registry for registration
pursuant to section 38D(7) or section 342C(7) of the Companies (Winding
Up and Miscellaneous Provisions) Ordinance (as the case may be).

11A.09

11A.10 The Exchange will review a prospectus for compliance with the Exchange
Listing Rules concurrently with the review of the prospectus for compliance
with the relevant provisions of the Companies (Winding Up and
Miscellaneous Provisions) Ordinance. The Exchange will not authorise a
prospectus for registration by the Registrar of Companies until it is satisfied
that it has no further comments on such prospectus in respect of the
Companies (Winding Up and Miscellaneous Provisions) Ordinance
requirements and is prepared to grant a listing for the securities to which
such prospectus relates.
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Note: The issue of the certificate of authorisation by the Exchange does not
constitute a form of confirmation that the prospectus complies with
the requirements of the Companies (Winding Up and Miscellaneous
Provisions) Ordinance. Nor does the issue of the certificate constitute
registration of a prospectus under the Companies (Winding Up and
Miscellaneous Provisions) Ordinance. Issuers must ensure that a
copy of the prospectus, complying with the requirements of the
Companies (Winding Up and Miscellaneous Provisions) Ordinance,
has been registered by the Registrar of Companies before it is issued.
Under no circumstances should the certificate of authorisation issued
by the Exchange be relied upon as evidence either of compliance with
the provisions of the Companies (Winding Up and Miscellaneous
Provisions) Ordinance or of registration.
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Chapter 12

EQUITY SECURITIES
PUBLICATION REQUIREMENTS

Preliminary

On Issue

12.05 Model forms of formal notices for offers for subscription or sale, placings
and introductions are set out in Appendix 11 for the guidance of issuers.
Issuers are reminded that where a prospectus has been registered with the
Registrar of Companies pursuant to the Companies (Winding Up and
Miscellaneous Provisions) Ordinance, every formal notice must comply with
Section 38B of that Ordinance.

Publication of electronic form prospectus and printed application form

12.11A (1) Where an issuer intends to rely on section 9A of the Companies
Ordinanee (Exemption of Companies and Prospectuses from
Compliance with Provisions) Notice (Cap.32L) (“Class Exemption
Notice”) and issue a printed application form for its equity securities
with an electronic form prospectus displayed on certain websites
(“Mixed Media Offer”), it must satisfy all the conditions in the Class
Exemption Notice...
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Chapter 13

EQUITY SECURITIES

CONTINUING OBLIGATIONS

GENERAL MATTERS RELEVANT TO THE ISSUER’S SECURITIES

13.25A (1)

)

Changes in issued shares eapital

In addition and without prejudice to specific requirements contained
elsewhere in the Exchange Listing Rules, an issuer must, whenever
there is a change in its issued shares eapital as a result of or in
connection with any of the events referred to in rule 13.25A(2),
submit through HKEX-EPS, or such other means as the Exchange
may from time to time prescribe, for publication on the Exchange’s
website a return in such form and containing such information as the
Exchange may from time to time prescribe by not later than 30
minutes before the earlier of the commencement of the morning
trading session or any pre-opening session on the business day next
following the relevant event.

The events referred to in rule 13.25A(1) are as follows:

(@ any of the following:

G .

(xi)  change in issued shares-eapitat not falling within any of
the categories referred to in rule 13.25A(2)(a)(i) to (x) or
rule 13.25A(2)(b); and;

(b) subject to rule 13.25A(3), any of the following:

(1) exercise of an option under a share option scheme other
than by a director of the issuer;

(i)  exercise of an option other than under a share option
scheme not by a director of the issuer;

(ili)  exercise of a warrant;
(iv)  conversion of convertible securities; or

v) redemption of shares or other securities.
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13.36

©)

(4)

(1)

)

The disclosure obligation for an event in rule 13.25A(2)(b) only arises
where:

(@) the event, either individually or when aggregated with any other
events described in that rule which have occurred since the
listed issuer published its last monthly return under rule 13.25B
or last return under this rule 13.25A (whichever is the later),
results in a change of 5% or more of the listed issuer’s issued

shares eapital; or
(b)

For the purposes of rule 13.25A(3), the percentage change in the
listed issuer’s issued shares-eapital is to be calculated by reference to
the listed issuer’s total number of issued shares—eapital as it was
immediately before the earliest relevant event which has not been
disclosed in a monthly return published under rule 13.25B or a return
published under this rule 13.25A.

Pre-emptive rights

@...

No such consent as is referred to in rule 13.36(1)(a) shall be
required:—

(@)

(b) if, but only to the extent that, the existing shareholders of the
issuer have by ordinary resolution in general meeting given a
general mandate to the directors of the issuer, either
unconditionally or subject to such terms and conditions as may
be specified in the resolution, to allot or issue such securities or
to grant any offers, agreements or options which would or
might require securities to be issued, allotted or disposed of,
whether during the continuance of such mandate or thereafter,
subject to a restriction that the aggregate number of securities
allotted or agreed to be allotted must not exceed the aggregate
of (i) 20% of the number of existing-issued shares-capital-of the
issuer_as at the date of the resolution granting the general
mandate (or in the case of a scheme of arrangement involving
an introduction in the circumstances set out in rule 7.14(3), 20%
of the_number of issued shares—eapital-of an overseas issuer
following the implementation of such scheme) plus and (ii) the
number of 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—existing—issued shares
capital-of the issuer_as at the date of the resolution granting the
repurchase mandate), provided that the existing shareholders of
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©)

the issuer have by a separate ordinary resolution in general
meeting given a general mandate to the directors of the issuer to
add such repurchased securities to the 20% general mandate.

Notes: 1.
2.

3. If the issuer conducts a share consolidation or
subdivision after the general meeting to approve the
mandate, the number of securities that may be
issued under the mandate should be adjusted

accordingly.

DISCLOSURE OF FINANCIAL INFORMATION

Distribution of annual
report and accounts

13.46 (1) In the case of an issuer (other than an overseas issuer and a PRC
issuer):—

(a)

(b)

Such issuer shall send to
Q) every member of the issuer; and

(i) every other holder of its listed securities (not being bearer
securities),

a copy of either (A) its annual report including its annual accounts
and, where the issuer prepares group-accounts-within-the-meaning-of
consolidated financial statements referred to in section 324{1)379(2)
of the Companies Ordinance, the group—accounts—consolidated
financial statements, together with a copy of the auditors’ report
thereon, or (B) its summary financial report... The issuer may send a
copy of its summary financial report to a member and a holder of its
listed securities in place of a copy of its annual report and accounts,
provided that it complies with the relevant provisions set out in
section—141sections 437 to 446 of the Companies Ordinance and in
the Companies (Summary Financial Reports ef-Listed-Companies)

Regulation.

Notes: 1.
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2. Section 122431 of the Companies Ordinance
requires the annual accounts of a Hong Kong issuer
which are laid before the issuer at its annual
general meeting to be made up to a date falling not
more than 6 months before the date of the meeting.

3. If an issuer has significant interests outside Hong
Kong it may apply for an extension of the six-month
period. However, attention is drawn to section
122 (1B)431 of the Companies Ordinance which
requires any extension of the time limit to be
approved by the-High-Court_of First Instance.

(2) Inthe case of an overseas issuer or a PRC issuer.—

13.47

13.48(1)

(@  Such issuer shall send to:—
(1)  every member of the issuer; and

(i)  every other holder of its listed securities (not being bearer
securities),

a copy of either (A) its annual report...or (B) its summary financial
report... The issuer may send a copy of its summary financial report
to a member and a holder of its listed securities in place of a copy of
its annual report and accounts, provided that it complies with
provisions no less onerous than the relevant provisions set out in
section—t41sections 437 to 446 of the Companies Ordinance and in
the Companies (Summary Financial Reports-ef-Listed-Companies)

Regulation for listed issuers incorporated in Hong Kong.

(b)

Annual Reports

An issuer’s annual report must comply with the provisions set out in
Appendix 16 in relation to annual reports. The issuer’s summary financial
report must comply with the provisions set out in the Companies (Summary

Financial Reports ef-Listed-Cempanies) Regulation.

Note:  Issuers’ attention is drawn to paragraphs 6 to 34A35 and 50
inclusive of Appendix 16.

Interim Reports

In respect of the first six months of each financial year of an issuer...the
issuer shall send to the persons listed in rule 13.46(1), either (i) an interim
report, or (ii) a summary interim report...The issuer may send a copy of its
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summary interim report to a member and a holder of its listed securities in
place of a copy of its interim report, provided that such summary interim
report complies with the relevant provisions of the Companies (Summary

Financial Reports efListed—Companies) Regulation governing summary
financial reports.

@) ...

NOTIFICATION
Changes
13.51  An issuer must publish an announcement as soon as practicable in regard
to:—
1)

@) any changes in its directorate or supervisory committee...

(m)  subject to the provisions of the Rehabilitation of Offenders
Ordinance or comparable legislation of other jurisdictions, full
particulars of any conviction for any offence (including details
of each such offence, the court by which he was convicted, the
date of conviction and the penalty imposed):

()
(i) under the Companies Ordinance, the Companies
(Winding Up and Miscellaneous Provisions) Ordinance,

the Bankruptcy Ordinance, the Banking Ordinance, the
Securities and Futures Ordinance...; or

Issue of certificates, registration and other fees
13.60 (1) ...

(5) Certificate replacement service: The issuer shall (or shall procure that its
registrar shall) provide a certificate replacement service. The fee for
replacing certificates:—

(@) representing securities with a market value of HK$200,000 or less
(at the time the request for replacement is made) for a person named
on the register shall not exceed HK$200.00, plus the costs incurred
by the issuer (or its registrar) in publishing the required public
notice; or
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13.84

(b) either:

(i) representing securities with a market value of more than
HK$200,000 (at the time the request for replacement is made);
or

(i) for a person not named on the register (irrespective of the
market value of the securities concerned);

shall not exceed HK$400.00, plus the costs incurred by the issuer
(or its registrar) in publishing the required public notice.

Independent financial advisers

An independent financial adviser must be independent from any issuer for
whom it acts. An independent financial adviser is not independent if any of
the following circumstances exist as at the time of making the declaration
required by rule 13.85(1):

(1)  the IFA group and any director or close associate of a director of the
independent financial adviser holds, directly or indirectly, in
aggregate more than 5% of the_number of issued shares eapital-of
the issuer, another party to the transaction, or a close associate or
core connected person of the issuer or another party to the
transaction;

(1A) in the case of a connected transaction, the independent financial

adviser holds more than 5% of the number of issued shares-capital
of an associate of another party to the transaction;
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14.07

14.44

Chapter 14
EQUITY SECURITIES

NOTIFIABLE TRANSACTIONS

Classification and explanation of terms
Percentage ratios

The percentage ratios are the figures, expressed as percentages resulting
from each of the following calculations:—

@ ..

(5) Equity capital ratio — the number of shares to be issued by neminal
value—of the listed issuer’s—eguity—capitalissued as consideration
divided by the total number of reminalvalue—of-the listed issuer’s
issued_shares-eguity-capital immediately before the transaction.

Notes: 1.  The numerator includes shares that may be issued
upon _conversion or_exercise of any convertible
securities or subscription rights to be issued by the
listed issuer as consideration.

2. The value-ofthe-listed issuer’s debt capital (if any),
including any preference shares, shall not be
included in the calculation of the equity capital
ratio.

Methods of approval

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

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

(2) the written shareholders’ approval has been obtained from a

shareholder or a closely allied group of shareholders who together
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hold more than 50% of the voting rights ir—reminal-value—of-the
seecurities—giving—the—right to—attend—and—vote—at that general

meeting to approve the transaction. Where a listed issuer discloses
inside information to any shareholder in confidence to solicit the
written shareholders’ approval, the listed issuer must be satisfied
that such shareholder is aware that he must not deal in the listed
issuer’s securities before such information has been made available
to the public.

Major transaction circulars

14.66  Acircular relating to a major transaction must contain:—
1)
(6) where a company either becomes a subsidiary or ceases to be a
subsidiary of the listed issuer.—
@ the percentage of the company’s issued shares eapitat (if
any) held by the listed issuer in-that-company after the

acquisition or disposal; and

b ..
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15.02

Chapter 15
EQUITY SECURITIES

OPTIONS, WARRANTS AND SIMILAR RIGHTS

All warrants must, prior to the issue or grant thereof, be approved by the
Exchange and in addition, where they are warrants to subscribe equity
securities, by the shareholders in general meeting (unless they are issued by
the directors under the authority of a general mandate granted to them by
shareholders in accordance with rule 13.36(2). In the absence of exceptional
circumstances which would include, by way of example, a rescue
reorganisation, the Exchange will only grant approval to the issue or grant
of warrants to subscribe securities if the following requirements are
complied with:—

(1) the securities to be issued on exercise of the warrants must not,
when aggregated with all other equity securities which remain to
be issued on exercise of any other subscription rights, if all such
rights were immediately exercised, whether or not such exercise is
permissible, exceed twenty per cent. of the number of issued
shares eguity—eapital-of the issuer at the time such warrants are
issued. Options granted under employee or executive share
schemes which comply with Chapter 17 are excluded for the
purpose of this limit; and

()
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15A.10

15A.16

15A.76

Chapter 15A

STRUCTURED PRODUCTS

Issuers

An issuer (except in the case of a guaranteed issue) must not be a private
company within the meaning of section 2911 of the Companies Ordinance
or equivalent legislation of the jurisdiction in which it is incorporated or
established.

Guarantors

Where listing is sought for structured products which are guaranteed:—

(1) the guarantor must not be a private company within the meaning of
section 2911 of the Companies Ordinance or equivalent legislation of
the jurisdiction in which it is incorporated or established:;

Listing Documents

Any base listing document in respect of structured product issues, or any
supplemental listing document in respect of a specific structured product,
that is a prospectus must be registered under the Companies (Winding Up
and Miscellaneous Provisions) Ordinance. The procedures for registration
are set out in Chapter 11A and Rule 9.11(33). The requirement to notify the
Exchange at least 14 days in advance of the date on which it is proposed to
register a prospectus, set out in Rule 11A.09, will not apply in the cases of
supplemental listing documents.
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Chapter 17

EQUITY SECURITIES

SHARE OPTION SCHEMES

Terms of the scheme

17.03 The scheme document must include the following provisions and/or
provisions as to the following (as the case may be):

(1) the purpose of the scheme;

(2) the participants of the scheme and the basis of determining the
eligibility of participants;

Note: Listed issuers are reminded to seek legal advice on the
prospectus requirements of the Companies (Winding Up and
Miscellaneous Provisions) Ordinance, particularly where
participation in the scheme is not restricted to executives and
employees.

(3) the total number of securities which may be issued upon exercise of
all options to be granted under the scheme, together with the
percentage of the issued shares eapital that it represents at the date of
approval of the scheme;

Notes: (1)  The total number of securities which may be issued upon
exercise of all options to be granted under the scheme
and any other schemes must not in aggregate exceed
10% of the relevant class of securities of the listed issuer
(or the subsidiary) in issue as at the date of approval of
the scheme. Options lapsed in accordance with the terms
of the scheme will not be counted for the purpose of
calculating the 10% limit.

(@)

(3) _If the listed issuer (or the subsidiary) conducts a share
consolidation or subdivision after the general meeting to
approve the 10% limit, the number of securities that may
be issued upon exercise of all options to be granted
under all of the schemes of the listed issuer (or the
subsidiary) under the mandate should be adjusted

accordingly.
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17.09

(13) a provision for adjustment of the exercise price or the number of
securities subject to options already granted and to the scheme in the
event of a capitalisation issue, rights issue, sub-division or
consolidation of shares or reduction of capital,

Note:

Any adjustments required under rule 17.03(13) must give a
participant the same proportion of the equity capital as that
to which that person was previously entitled, but no such
adjustments may be made to the extent that a share would be
issued at less than its nominal value (if any). The issue of
securities as consideration in a transaction may not be
regarded as a circumstance requiring adjustment. In respect
of any such adjustments, other than any made on a
capitalisation issue, an independent financial adviser or the
listed issuer’s auditors must confirm to the directors in
writing that the adjustments satisfy the requirements set out
in this note.

Disclosure requirements

The listed issuer must include in its annual report a summary of each share
option scheme approved by its shareholders setting out:

1)

(3) the total number of securities available for issue under the scheme

together with the percentage of the issued shares—eapital that it
represents as at the date of the annual report;
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Chapter 19

EQUITY SECURITIES

OVERSEAS ISSUERS

Qualifications for Listing

19.05  The following additional requirements apply:—
1)

@)

(e) any change in the above particulars;

Note: The person appointed under this rule may also be the person
authorised to accept service required to be appointed under
Part X} 16 of the Companies Ordinance, if applicable.

Listing Documents

19.10  The following modifications and additional requirements apply:—

1)

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

(@) the listing document must contain...a comparison between the
provisions of the listed Hong Kong issuer’s existing
memerandum-and articles of association...

(6) the documents to be offered for inspection will be the documents
corresponding to those mentioned in paragraph 53 of Part A and
paragraph 43 of Part B of Appendix 1. Unless otherwise provided by
the Companies (Winding Up and Miscellaneous Provisions) Ordinance,
where any of such documents are not in the English language, certified
English translations thereof must be available for inspection. In
addition, where rule 19.10(3) applies, the overseas issuer must offer for
inspection a copy of any statutes or regulations which are relevant to
the summary of the regulatory provisions of the jurisdiction in which
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the overseas issuer is incorporated or otherwise established. In
particular cases, the Exchange may require other additional documents
to be offered for inspection; and

SECONDARY LISTINGS
Qualifications for Listing
19.30  The following additional requirements apply:—
Q) ...
2) ...
@ ...

(e) any change in the above particulars;

Note:  The person appointed under this rule may also be the person
authorised to accept service required to be appointed under
Part X}-16 of the Companies Ordinance, if applicable.

Listing Documents

19.36  The following modifications and additional requirements apply:—
1)

(3) the documents to be offered for inspection will be the documents
corresponding to those mentioned in paragraph 53 of Part A and
paragraph 43 of Part B of Appendix 1. Unless otherwise provided by
the Companies (Winding Up and Miscellaneous Provisions) Ordinance,
where any of such documents are not in the English language, certified
English translations thereof must be available for inspection. In
particular cases, the Exchange may require additional documents to be
offered for inspection;

@) ...

(5) the listing document need not be accompanied by a Chinese translation,
unless required to do so by section 342(1) of the Companies (Winding
Up and Miscellaneous Provisions) Ordinance, but must be in the
English language or be accompanied by a certified English translation
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except that, in the case of a new applicant, the English language
version of the listing document may be distributed separately from its
Chinese translation (and vice-versa) provided that both are available at
each place where, and for so long as, the distribution of such
documents takes place; and
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Chapter 19A

EQUITY SECURITIES

ISSUERS INCORPORATED
IN THE PEOPLE’S REPUBLIC OF CHINA

Chapter 8 — Quialifications for Listing

19A.13 The following modifications and additional requirements apply:—

@ ...

(2) the PRC issuer must appoint, and maintain throughout the period its
securities are listed on the Exchange the appointment of, a person
authorised to accept service of process and notices on its behalf in Hong
Kong, and must notify the Exchange of his appointment and any
termination of his appointment and details of:—

@ ...

(e) any change in the above particulars;

Note:  The person appointed under this rule may also be the person
authorised to accept service required to be appointed under
Part X116 of the Companies Ordinance, if applicable.

Chapter 11 — Listing Documents

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

@ ...

(4) the documents to be offered for inspection will be the documents
corresponding to those mentioned in paragraph 53 of Part A and
paragraph 43 of Part B of Appendix 1. Unless otherwise provided by
the Companies (Winding Up and Miscellaneous Provisions) Ordinance,
where any such documents are not in the English language, certified
English translations thereof must be available for inspection. In
addition, where rule 19A.27(3) applies, the PRC issuer must offer for
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inspection a copy of any statutes or regulations which are relevant to
the summary of relevant PRC law. In particular cases, the Exchange
may require other additional documents to be offered for inspection.
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Chapter 19B
EQUITY SECURITIES

DEPOSITARY RECEIPTS

19B.08 For the purpose of determining the total number of issued shares of the
issuer eapitalrequirement—n—under rule 8.08, the Exchange will take

account of the issuer’s underlying shares which will be treated as the same
class as the depositary receipts representing those shares provided that there
is no restriction on the conversion of those shares into depositary receipts.
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Chapter 23

DEBT SECURITIES

QUALIFICATIONS FOR LISTING

Basic Conditions

23.04 An issuer which is a Hong Kong company must not be a private company
within the meaning of section 2911 of the Companies Ordinance.
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25.01

25.18

Chapter 25

DEBT SECURITIES
LISTING DOCUMENTS
Preliminary Publication

This Chapter does not apply to debt issues to professional investors only. It
sets out the Exchange’s requirements for the contents of listing documents
relating to debt securities. The issuers are reminded that a listing document
which is a prospectus within the meaning of the Companies (Winding Up and
Miscellaneous Provisions) Ordinance must also comply with and be registered
in accordance with the Companies (Winding Up and Miscellaneous Provisions)
Ordinance. Applicants should note that they are required to confirm in their
application that all requisite information has been included in the listing
document or will be included before the final version is submitted for review
(see Form C2 of Appendix 5).

Publication

Model forms of formal notices for offers for subscription or sale and placings
are set out in Appendix 11 for the guidance of issuers. Issuers are reminded
that where a prospectus has been registered with the Registrar of Companies
pursuant to the Companies (Winding Up and Miscellaneous Provisions)
Ordinance, every formal notice must comply with section 38B of that
Ordinance.

Publication of electronic form prospectus and printed application form

25.19B (1) Where an issuer intends to rely on section 9A of the Companies

Ordinance (Exemption of Companies and Prospectuses from Compliance
with Provisions) Notice (Cap.32L) (“Class Exemption Notice”) and issue
a printed application form for its debt securities with an electronic form
prospectus displayed on certain websites (“Mixed Media Offer”), it must
satisfy all the conditions in the Class Exemption Notice...
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The Stock Exchange of Hong Kong Limited

Practice Note 5
to the Rules Governing the Listing of Securities
(the “Exchange Listing Rules™)

Issued pursuant to rule 1.06 of the Exchange Listing Rules

DISCLOSURE OF INTERESTS INFORMATION

3.3 For directors and chief executives, the statements should show details of the
following matters as recorded in the register required to be kept under section
352 of the SFO:

1)

@)

aggregate long position in shares and (in respect of positions held
pursuant to equity derivatives) underlying shares and in debentures of
the issuer and its associated corporation(s) showing separately for each
entity:
(@) interests in shares (other than pursuant to equity derivatives such
as share options, warrants to subscribe or convertible bonds);
(b) interests in debentures; and
(c) interests under equity derivatives showing separately for listed and
unlisted equity derivatives, interests in underlying shares of the
entity pursuant to:
(i) physically settled equity derivatives;
(if)  cash settled equity derivatives;
(iii) other equity derivatives.

Notes:

(1) In the case of issuers and associated corporations, the statements
should include the percentage which the aggregate long position
in shares represents to the issued voting shares eapital-of the
issuer or associated corporation.

)
©)
aggregate short position in shares and (in respect of positions held
pursuant to equity derivatives) underlying shares and in debentures of
the issuer and its associated corporation(s) showing separately for each

entity:

(@) short positions in respect of shares arising under a stock borrowing
and lending agreement; and
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(b) short positions under equity derivatives showing separately for
listed and unlisted equity derivatives, interests in underlying shares
of the entity pursuant to:

(i) physically settled equity derivatives;
(if)  cash settled equity derivatives; and
(iii) other equity derivatives.

Notes:
(1) In the case of issuers or associated corporations, the statements
should include the percentage which the aggregate short position

in shares represents to the issued voting shares eapital-of the
issuer or associated corporation.

()

3.4 For substantial shareholders, the statements should show details of the following
matters as recorded in the register required to be kept under section 336 of the

SFO:

1)

@)

aggregate long position in the shares and (in respect of positions held
pursuant to equity derivatives) underlying shares of the issuer showing
separately:

(@ interests in shares (other than pursuant to equity derivatives such
as share options, warrants to subscribe or convertible bonds); and
(b) interests under equity derivatives showing separately for listed and
unlisted equity derivatives, interests in underlying shares of the
entity pursuant to:
(i) physically settled equity derivatives; and
(if)  cash settled equity derivatives.

Notes:
1)
(2)  The statements should include the percentage which the

aggregate long position in shares represents to the issued voting
shares eapital-of the issuer.

aggregate short position in shares and (in respect of positions held
pursuant to equity derivatives) underlying shares of the issuer showing
separately:

(@ short positions in respect of shares arising under a stock borrowing
and lending agreement; and
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(b) short positions under equity derivatives showing separately for
listed and unlisted equity derivatives, interests in underlying shares
of the entity pursuant to:

(i) physically settled equity derivatives; and
(if)  cash settled equity derivatives.

Notes:
(1) The statements should include the percentage which the

aggregate short position in shares represents to the issued voting
shares-eapital of the issuer.

)

3.5 For other persons whose interests are recorded (or, in the case of a new listing,
are required to be recorded) in the register required to be kept under section 336
of the SFO, the statements should show details of the following matters as
recorded in such register:

1)

@)

aggregate long position in the shares and (in respect of positions held
pursuant to equity derivatives) underlying shares of the issuer showing
separately:

(@) interests in shares (other than pursuant to equity derivatives such
as share options, warrants to subscribe or convertible bonds); and

(b) interests under equity derivatives showing separately for listed and
unlisted equity derivatives, interests in underlying shares of the
entity pursuant to:

(i) physically settled equity derivatives; and
(if)  cash settled equity derivatives.

Notes:

(1) The statements should include the percentage which the
aggregate long position in shares represents to the issued voting
shares eapital-of the issuer.

2)

aggregate short position in shares and (in respect of positions held
pursuant to equity derivatives) underlying shares of the issuer showing
separately:

(@ short positions in respect of shares arising under a stock borrowing
and lending agreement; and

(b) short positions under equity derivatives showing separately for
listed and unlisted equity derivatives, interests in underlying shares
of the entity pursuant to:
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(i) physically settled equity derivatives; and
(if)  cash settled equity derivatives.

Notes:
(1) The statements should include the percentage which the

aggregate short position in shares represents to the issued voting
shares eapital-of the issuer.

2)
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The Stock Exchange of Hong Kong Limited

Practice Note 15
to the Rules Governing the Listing of Securities
(the “Exchange Listing Rules™)
Issued pursuant to rule 1.06 of the Exchange Listing Rules

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

Introduction

This Practice Note is intended to set out the Exchange’s policy with regard to
proposals submitted by issuers to effect the separate listing on the Exchange or
elsewhere of assets or businesses wholly or partly within their existing groups
(“spin-offs”). This Practice Note sets out the principles which the Exchange
applies when considering spin-off applications. Issuers are reminded that they
are required to submit their spin-off proposals to the Exchange for its approval.

Note: This Practice Note is normally only applicable to an issuer and entity
which is a subsidiary of the issuer at the time of submission of the spin-off
proposal. However, the Exchange will treat an entity as if it were a
subsidiary of an issuer for the purpose of this Practice Note if such entity
Is at the time of submission of the issuer’s spin-off proposal, an associated
company of the issuer and was, at any time during the latest completed
financial year of the issuer (comprising at least 12 months) up to the date
of submission of the spin-off proposal, a subsidiary of the issuer.

In such circumstances, the entity will be required to comply with the
requirements of this Practice Note and will be treated as if it has
remained as a subsidiary of the issuer. The issuer is required to
substantiate to the satisfaction of the Exchange the changes in the
beneficial ownership of the entity’s issued shares eapital in the period
stated above.
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The Stock Exchange of Hong Kong Limited

Practice Note 22
to the Rules Governing the Listing of Securities
(the “Exchange Listing Rules™)
Issued pursuant to rule 1.06 of the Exchange Listing Rules

PUBLICATION OF APPLICATION PROOFS AND POST HEARING
INFORMATION PACKS (PHIPs)

Content of Application Proofs and PHIPs

For the purpose of publication on the Exchange’s website, an Application Proof
and a PHIP must be prepared on the following principles:

@ ..

(b) there must not be any information regarding the proposed offering or other
information that would constitute the Application Proof or PHIP a
prospectus under section 2(1) of the Companies (Winding Up and
Miscellaneous Provisions) Ordinance as—amended—from—time—to—time
Cap-32) (“Companies—Ordinanece™) or an advertisement under section
38B(1) of the Companies (Winding Up and Miscellaneous Provisions)
Ordinance or an invitation to the public in breach of section 103 of the
Securltles and Futures Ordlnance as amended from time to time {Gap-—5+4)

A new applicant must redact an Application Proof and a PHIP only to the extent
necessary for these documents not to constitute a prospectus under section 2(1) of
the Companies (Winding Up and Miscellaneous Provisions) Ordinance or an
advertisement under section 38B(1) of the Companies (Winding Up and
Miscellaneous Provisions) Ordinance or an invitation to the public in breach of
section 103 of the Securities and Futures Ordinance (unless consent is obtained
for further redactions). A new applicant must also include adequate warning and
disclaimer statements on the Exchange’s website and in every Application Proof
and PHIP published on the Exchange’s website to advise viewers of the legal
status of these documents.

Legal Confirmation

Every new applicant must ensure that the publication of any Application Proof
and PHIP on the Exchange’s website complies with paragraphs 4 and 5.
Compliance with the Companies (Winding Up and Miscellaneous Provisions)
Ordinance, and—the Securities and Futures Ordinance and other laws and
regulations remains the primary responsibility of every new applicant.
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Appendix 1

Contents of Listing Documents
Part A
Equity Securities

In the case where listing is sought for equity
securities of an issuer no part of
whose share capital is already listed

General information about the issuer, its advisers and the listing document

6. In the case of an issuer not incorporated or otherwise established in Hong Kong,
the address of the head office and of the principal place of business (if any) in
Hong Kong and of the place of business in Hong Kong registered under Part
X116 of the Companies Ordinance, and the name(s) and address(es) of the
person(s) in Hong Kong authorised to accept service of process and notices on its
behalf.

Financial information about the group and the prospects of the group

33. (1) A statement showing the sales turnover figures or gross trading income of the
group during the three financial years immediately preceding the issue of the
listing document...

(2) The following information in respect of directors’ emoluments:—

@ ...

(b) the aggregate of the directors’ basic salaries, housing allowances, other
allowances and benefits in kind for each of the three financial years
immediately preceding the issue of the listing document;

(c) the aggregate of contributions to pension schemes for directors or past
directors for each of the three financial years immediately preceding the
issue of the listing document;

(d) the aggregate of bonuses paid or receivable by directors which are
discretionary or are based on the issuer’s, the group’s or any member of
the group’s performance (excluding amounts disclosed in (e) and (f)
below) for each of the three financial years immediately preceding the
issue of the listing document;
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45. (1)

(e) the aggregate of amounts paid or receivable by directors for each of the

()

three financial years immediately preceding the issue of the listing
document as an inducement to join or upon joining the issuer; and

the aggregate of compensation paid or receivable by directors or past
directors for each of the three financial years immediately preceding the
issue of the listing document for the loss of office as a director of any
member of the group or of any other office in connection with the
management of the affairs of any member of the group distinguishing
between contractual and other payments (excluding amounts disclosed in
(b) to (e) above); and

Sub-paragraphs (b) to (f) inclusive require an analysis of the amounts which
must be disclosed in the accounts of an issuer incorporated in Hong Kong
under the provisions of section 163:{1)}a)383(1)(a) to (c) (inclusive) of the
Companies Ordinance. The requirements of Ssection 163:1)}(a)383(1)(a) to (c)
(inclusive) have, for the purposes of the Exchange Listing Rules, been applied
to issuers incorporated or otherwise established outside Hong Kong.

(1A) ...

@)

A statement showing the name, so far as is known to any director or chief
executive of the issuer, of each person, other than a director or chief
executive of the issuer, who has an interest or short position in the shares
and underlying shares of the issuer which would fall to be disclosed to the
issuer under the provisions of Divisions 2 and 3 of Part XV of the Securities
and Futures Ordinance, or, who is, directly or indirectly, interested in ten
per cent. or more of the-reminalvalue-of-any-class-of issued voting shares
capital-carryingrights-to-vete-in—al-cireumstances—at-general-meetings of
any other member of the group and the amount of each of such person’s
interest in such securities, together with particulars of any options in respect
of such capital, or, if there are no such interests or short positions, an
appropriate negative statement. (Note 3)

(Note 5)

NOTES
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Repele [dte]]
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38. (1)

Appendix 1
Contents of Listing Documents

Part B
Equity Securities

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

(1A) ...

@)

a statement showing the name, so far as is known to any director or chief
executive of the issuer, of each person, other than a director or chief
executive of the issuer, who has an interest or short position in the shares
and underlying shares of the issuer which would fall to be disclosed to the
issuer under the provisions of Divisions 2 and 3 of Part XV of the Securities
and Futures Ordinance, or, who is, directly or indirectly, interested in ten
per cent. or more of the-reminalvalue-of-any-class-of issued voting shares

i ing ri i i rgs of
any other member of the group and the amount of each of such person’s
interest in such securities, together with particulars of any options in respect
of such capital, if there are no such interests or short positions, an
appropriate negative statement. (Note 2)

(Note 4)

Ordinance: [Repealed [date]]
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Appendix 1
Contents of Listing Documents

Part C

Debt Securities
General information about the issuer, its advisers and the listing document

7. In the case of an issuer not incorporated or otherwise established in Hong Kong,
the address of the head office and of the principal place of business (if any) in
Hong Kong and of the place of business, if any, in Hong Kong registered under
Part X}16 of the Companies Ordinance, and the name(s) and address(es) of the
person(s) in Hong Kong authorised to accept service of process and notices on its
behalf.

Information concerning the debt securities

18. If the issuer is a company, a reference to the registration of the listing document
and any supporting documents with the Registrar of Companies and an indication
as to any exemptions granted by the Registrar of Companies from the prospectus
requirements contained in the Companies (Winding Up and Miscellaneous

Provisions) Ordinance.

Information about the issuer’s management

49. (1)
(1A) ...

(2) a statement showing the name, so far as is known to any director or chief
executive of the issuer, of each person, other than a director or chief
executive of the issuer, who has an interest or short position in the shares
and underlying shares of the issuer which would fall to be disclosed to the
issuer under the provisions of Divisions 2 and 3 of Part XV of the Securities
and Futures Ordinance, or, who is, directly or indirectly, interested in ten

per cent. or more of the-reminal-value-of-any-class-of issued voting shares
capital carrying rights to vote in all circumstances at general meetings of

any other member of the group and the amount of each of such person’s
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interest in such securities, together with particulars of any options in respect
of such capital, or, if there are no such interests or short positions, an
appropriate negative statement. (Note 3)

(Note 4)
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Appendix 1
Contents of Listing Documents

Part D

Structured Products

Information upon the Issuer

9. In the case of an issuer and, if applicable, a guarantor, not incorporated or
otherwise established in Hong Kong, the address of the head office and of the
principal place of business (if any) in Hong Kong and of the place of business in
Hong Kong registered under Part X116 of the Companies Ordinance, and the
name(s) and address(es) of the person(s) in Hong Kong authorised to accept
service of process and notices on its behalf.
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Appendix 1
Contents of Listing Documents

Part E
Depositary receipts

In the case where listing is sought for depositary receipts of an issuer no part of
whose share capital is already listed

General information about the issuer, its advisers and the listing document

6. In the case of an issuer not incorporated or otherwise established in Hong Kong,
the domicile and legal form of the issuer, the legislation under which the issuer
operates, its country of incorporation, the address and telephone number of the
head office and of the principal place of business (if any) in Hong Kong and of
the place of business in Hong Kong registered under Part X116 of the Companies
Ordinance, and the name(s) and address(es) of the person(s) in Hong Kong
authorised to accept service of process and notices on its behalf.

Financial information about the group and the prospects of the group

33.(1) ...
(2) The following information in respect of directors’ emoluments:—

@ ...

(b) the aggregate of the directors’ basic salaries, housing allowances, other
allowances and benefits in kind for each of the three financial years
immediately preceding the issue of the listing document;

(c) the aggregate of contributions to pension schemes for directors or past
directors for each of the three financial years immediately preceding the
issue of the listing document;

(d) the aggregate of bonuses paid or receivable by directors which are
discretionary or are based on the issuer’s, the group’s or any member of
the group’s performance (excluding amounts disclosed in (e) and (f)
below) for each of the three financial years immediately preceding the
issue of the listing document;
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(e) the aggregate of amounts paid or receivable by directors for each of the

()

three financial years immediately preceding the issue of the listing
document as an inducement to join or upon joining the issuer; and

the aggregate of compensation paid or receivable by directors or past
directors for each of the three financial years immediately preceding the
issue of the listing document for the loss of office as a director of any
member of the group or of any other office in connection with the
management of the affairs of any member of the group distinguishing
between contractual and other payments (excluding amounts disclosed in
(b) to (e) above); and

Sub-paragraphs (b) to (f) inclusive require an analysis of the amounts which
must be disclosed in the accounts of an issuer incorporated in Hong Kong
under the provisions of section 163{1)}a)383(1)(a) to (c) (inclusive) of the
Companies Ordinance. The requirements of Ssection 163:1)}(a)383(1)(a) to (c)
(inclusive) have, for the purposes of the Exchange Listing Rules, been applied
to issuers incorporated or otherwise established outside Hong Kong.

Information about the issuer’s management

45. (1)

(1A) ...

(2)

A statement showing the name, so far as is known to any director or chief
executive of the issuer, of each person, other than a director or chief
executive of the issuer, who has an interest or short position in the shares
and underlying shares of the issuer which would fall to be disclosed to the
issuer under the provisions of Divisions 2 and 3 of Part XV of the Securities
and Futures Ordinance, or, who is, directly or indirectly, interested in ten
per cent. or more of the-reminal-value-of-any-class-of issued voting shares
capital carrying rights to vote in all circumstances at general meetings of
any other member of the group and the amount of each of such person’s
interest in such securities, together with particulars of any options in respect
of such capital, or, if there are no such interests or short positions, an
appropriate negative statement. (Note 3)

(Note 5)
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Note 4 lnsurance-an

Companies-Ordinance:[Repealed [date]]
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Appendix 1
Contents of Listing Documents
Part F

Depositary receipts

In the case where listing is sought for depositary receipts of an issuer where
depositary receipts representing some part of its share capital are already listed

Information about the issuer’s management

34. (1)

(1A) ...

(2)

a statement showing the name, so far as is known to any director or chief
executive of the issuer, of each person, other than a director or chief
executive of the issuer, who has an interest or short position in the shares
and underlying shares of the issuer which would fall to be disclosed to the
issuer under the provisions of Divisions 2 and 3 of Part XV of the Securities
and Futures Ordinance, or, who is, directly or indirectly, interested in ten
per cent. or more of the-reminal-value-of-any-class-of issued voting shares

: L . . g of
any other member of the group and the amount of each of such person’s
interest in such securities, together with particulars of any options in respect
of such capital, if there are no such interests or short positions, an
appropriate negative statement. (Note 2)

(Note 4)

Companies-Ordinance:[Repealed [date]]
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Appendix 2
Documents of Title
Part B
Definitive Documents of Title

Registered equity securities

5. If the certificate relates to shares and there is more than one class in issue:
1)
2)

(3) every share certificate issued by the issuer shall contain in a prominent
position a statement that its share capital is divided into different
classes of shares which shall specify in respect of the shares of each
class the nominal value (if any) thereof and the voting rights attached
thereto.

Bearer securities

22. The following matters must appear on the face of the security: -

@) ...

(5) an authorising signature or signatures of the issuer, which may be in
facsimile (and may also bear an authenticating signature which, if present,

must be an original). Share-warrants-to-bearerissued-by-HongKong-issuers
must-be-underseal:
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Appendix 3
Articles of Association

The articles of association or equivalent document must conform with the following
provisions and, where necessary, a certified copy of a resolution of the board of
directors or other governing body undertaking to comply with the appropriate
provisions must be lodged with the Exchange. This appendix does not apply to an
issuer which has only debt securities listed.

As regards Transfer and Registration

1.

As regards Definitive Certificates
2. (1) That all certificates for capital shal must be under seal, which shalt may only

be affixed with the authority of the directors, or be executed under signature of
appropriate officials with statutory authority.

@) ...
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Appendix 5

Formal Application
(For Equity Securities)

Form C1

7. We declare, to the best of our knowledge, information and belief, that:—

@) ...

(2) all information required to be included in the listing document by virtue of the
Listing Rules, the Companies (Winding Up and Miscellaneous Provisions)
Ordinance, the Securities and Futures (Stock Market Listing) Rules and the
Code on Takeovers and Mergers has been included therein or, if the final
version has not yet been submitted (or reviewed), will be included therein

before it is so submitted;
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Appendix 5

Formal Application
(For Debt Securities)

Form C2

7. We declare, to the best of our knowledge, information and belief, that:—

@) ...

(2) all information required to be included in the listing document by virtue of the
Listing Rules, the Companies (Winding Up and Miscellaneous Provisions)
Ordinance, the Securities and Futures (Stock Market Listing) Rules and the
Hong-Kong Code on Takeovers and Mergers has been included therein or, if
the final version has not yet been submitted (or reviewed), will be included
therein before it is so submitted;
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Appendix 5

Formal Application
(For Collective Investment Schemes)

Form C3

6. We declare that:—

@) ...

(3) all information required to be included in the CIS Disclosure Document/listing
document, where applicable, pursuant to Section 104 of the Securities and
Futures Ordinance and the applicable codes enacted under the Ordinance, and
by the Listing Rules, the Companies (Winding Up and Miscellaneous
Provisions) Ordinance, the Securities and Futures (Stock Market Listing)
Rules and any other applicable legislation has been included therein or, if the
final version has not yet been submitted (or reviewed), will be included therein
before it is so submitted; and
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Appendix 5
Sponsor’s Declaration

Form E

To: The Head of the Listing Division, 20
The Listing Division,
The Stock Exchange of Hong Kong Limited.

Dear Sir,

I, being
sponsor to [Name of issuer] (the
“Issuer”) hereby declare to the best of my knowledge and belief having made all
reasonable enquiries that:—

1)
@)

(3) 25% of the total number of issued shares—eapital of the Issuer [have been
placed/will be held] in the hands of the public in accordance with rule 8.08 of
The Rules Governing the Listing of Securities on The Stock Exchange of Hong
Kong Limited (“the Listing Rules”) at the time of the Issuer’s listing; and
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Appendix 5

Declaration

Form F

that all documents required by the Companies (Winding Up and Miscellaneous
Provisions) Ordinance to be filed with the Registrar of Companies in connection
with the issue/offer/introductionon............. 19....... of the following
securities of the Issuer, namely . . . ......... ... .. ... .. ... ... (insert
particulars), have been duly filed and that to the best of our knowledge
information and belief compliance has been made with all other legal
requirements in connection with such issue/offer/introduction;
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Appendix 7

Part C

Type of Security: Debt

Type of Issuer: Incorporated or otherwise established in Hong Kong or

7. (1)

elsewhere (except States, Supranationals, State Corporations,
Banks and debt issues to professional investors only)

ANNUAL ACCOUNTS
Distribution of annual report and accounts

If the Issuer is incorporated or otherwise established in Hong Kong it
shall send to:—

(a) the trustee or fiscal agent in respect of its listed debt securities; and

(b) every holder of its listed debt securities (not being bearer debt
securities),

a copy of either (i) its annual report including its annual accounts and,
where the Issuer prepares group—accounts—within—the—meaning—of
consolidated financial statements as referred to in section 324(1379(2) of
the Companies Ordinance, the group—accounts_consolidated financial
statements or (ii) its summary financial report, not less than 21 days
before the date of the Issuer’s annual general meeting.  The Issuer may
send a copy of its summary financial report to a member and a holder of
its listed securities in place of a copy of its annual report and accounts,
provided that it complies with provisions no less onerous than the relevant
provisions set out in seetioh—t4isections 437 to 446 of the Companies
Ordinance and in the Companies (Summary Financial Reports ef-Listed
Companies) Regulation for listed issuers incorporated in Hong Kong. An
issuer, whose equity securities are not listed, may not distribute a
summary financial report in place of its annual report.

@) ...

@) ...
(b) ...

7.1

7.2 Section 322431 of the Companies Ordinance requires the annual accounts

of a Hong Kong issuer which are laid before the issuer at its annual general
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7.3

7.4

meeting to be made up to a date falling not more than 6 months before the
date of the meeting.

The Exchange may at its discretion suspend dealings in or cancel the listing
of the debt securities of companies which fall into arrears in the issue of its
directors’ report and accounts. Companies having significant interests
outside Hong Kong may apply for an extension of the six-month period.
However, attention is drawn to section 122(1B)431 of the Companies
Ordinance which requires any extension of the time limit to be approved by
the High-Court_of First Instance.

Information to accompany annual report and accounts

9. (1) The Issuer shall include in its annual report and accounts:—

appmpnate—baﬂ% [Repealed [date]]

TRADING AND SETTLEMENT

Registration services, issue of certificates, registration and other fees

20. (1)

(6)

Certificate replacement service: The issuer shall (or shall procure that
its registrar shall) provide a certificate replacement service. The fee for
replacing certificates:—

(a) representing securities with a market value of HK$200,000 or less
(at the time the request for replacement is made) for a person
named on the register shall not exceed HK$200.00, plus the costs
incurred by the issuer (or its registrar) in publishing the required
public notice; or
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(b) either:

(i) representing securities with a market value of more than
HK$200,000 (at the time the request for replacement is made);
or

(i) for a person not named on the register (irrespective of the
market value of the securities concerned);

shall not exceed HK$400.00, plus the costs incurred by the issuer
(or its registrar) in publishing the required public notice.
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Appendix 7
Part D
Type of Security: Debt

Type of Issuer:  States and Supranationals

TRADING AND SETTLEMENT

Registration services, issue of certificates, registration and other fees
°. (1)

(6) Certificate replacement service: The issuer shall (or shall procure that
its registrar shall) provide a certificate replacement service. The fee for
replacing certificates:—

(@) representing securities with a market value of HK$200,000 or less
(at the time the request for replacement is made) for a person
named on the register shall not exceed HK$200.00, plus the costs
incurred by the issuer (or its registrar) in publishing the required
public notice; or

(b) either:

(i) representing securities with a market value of more than
HK$200,000 (at the time the request for replacement is made);
or

(i) for a person not named on the register (irrespective of the
market value of the securities concerned);

shall not exceed HK$400.00, plus the costs incurred by the issuer
(or its registrar) in publishing the required public notice.
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Appendix 7
Part E
Type of Security: Debt

Type of Issuer:  State Corporations and Banks

ANNUAL ACCOUNTS
Distribution of annual report and accounts
4. (1) ...

@) ...

ions. 1 I I litors’ reportmay-be-expressed-on-an
} is: [Repealed [date]]

TRADING AND SETTLEMENT

Registration services, issue of certificates, registration and other fees
14. (1)

(6) Certificate replacement service: The issuer shall (or shall procure that
its registrar shall) provide a certificate replacement service. The fee for
replacing certificates:—

(@) representing securities with a market value of HK$200,000 or less
(at the time the request for replacement is made) for a person
named on the register shall not exceed HK$200.00, plus the costs
incurred by the issuer (or its registrar) in publishing the required
public notice; or

(b) either:
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(1) representing securities with a market value of more than
HK$200,000 (at the time the request for replacement is made);
or

(i) for a person not named on the register (irrespective of the
market value of the securities concerned);

shall not exceed HK$400.00, plus the costs incurred by the issuer
(or its registrar) in publishing the required public notice.
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Appendix 7

Part H

Type of Security: Structured Products

18. (1)

(5)

TRADING AND SETTLEMENT

Registration services

Issue of certificates, registration and other fees

Certificate replacement service: The issuer shall (or shall procure that
its registrar shall) provide a certificate replacement service. The fee for
replacing certificates:—

(@) representing securities with a market value of HK$200,000 or less
(at the time the request for replacement is made) for a person
named on the register shall not exceed HK$200.00, plus the costs
incurred by the issuer (or its registrar) in publishing the required
public notice; or

(b) either:

(i) representing securities with a market value of more than
HK$200,000 (at the time the request for replacement is made);
or

(i) for a person not named on the register (irrespective of the
market value of the securities concerned);

shall not exceed HK$400.00, plus the costs incurred by the issuer
(or its registrar) in publishing the required public notice.
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Appendix 8
Listing Fees, Transaction Levies and Trading Fees
on New Issues and Brokerage

2. Annual Listing Fee

1)

In addition to the initial listing fee, an annual listing fee (payable in
advance in one installment), ..., shall be payable on each class of
securities as follows:—

@ ...
Notes
(b) ...
(©) in the case of listed warrants, in accordance with the following
scale:—
Total funds which would be raised on
full exercise of the warrants
Percentage of Not Not
existing issued exceeding exceeding HK$500M
shares capital- HK$100M HK$500M & above
subject to
warrants
(HK$) (HK$) (HK$)
Not exceeding 36,000 54,000 72,000
10%
50% 36,000 54,000 90,000
100% 54,000 72,000 108,000
Over 72,000 90,000 135,000
100%
()
4. Subsequent Issue Fee
@ Where a listed issuer makes a subsequent issue of equity securities

which is less than 20 per cent. of its existing-issued shares-capitat and
does not issue a listing document, there shall be a fixed fee payable of
HK$4,000.
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(2)

Where a listed issuer makes a subsequent issue of equity securities
which is 20 per cent. or more of its existing-issued shares-eapital or in
circumstances where a listing document is issued in connection with
the issue, a subsequent issue fee shall be charged on the following
scale:—

Monetary value of

the securities issued Subsequent issue fee
(HK$M) (HK$)
Not exceeding 100 25,000
500 50,000
1,000 80,000
2,000 120,000
3,000 160,000
4,000 200,000
Over 4,000 240,000
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1.

Appendix 13

ADDITIONAL REQUIREMENTS IN RESPECT OF
CERTAIN JURISDICTIONS

PART A
BERMUDA
Section 1
ADDITIONAL REQUIREMENTS FOR THE MEMORANDUM AND
BYE-LAWS OF ISSUERS INCORPORATED OR OTHERWISE
ESTABLISHED IN BERMUDA

As regards shareholders

The bye- Iaws shall stlpulate that any annual general meetlng ape*traerdrmapy

eeﬂveﬂed on must be called by notlce of at Ieast 21 days netlee and that any
other qeneral meetlnq (including an extraordlnary general meetings) at-which-an
3 onvened-en must be called by

notlce of at Ieast 14 daysaaetree

Section 2

MODIFICATIONS AND ADDITIONAL REQUIREMENTS

In the case of an introduction...:-

(1)

)

(3) the comparison between those constitutive documents and the listed Hong

Kong issuer’s existing memerandum—and articles of association, which is
required by rule 19.10(5)(a),
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Appendix 13

PART B
CAYMAN ISLANDS
Section 1
ADDITIONAL REQUIREMENTS FOR THE MEMORANDUM AND
BYE-LAWS OF ISSUERS INCORPORATED OR OTHERWISE
ESTABLISHED IN THE CAYMAN ISLANDS

As regards shareholders

@) The artlcles of association shall stlpulate that any annual general meetlng or

pFepeeed—eh&H—lee—eewened—en must be caIIed bv notlce of at Ieast 21 days

netice and that anv other qeneral meetlnq (lncludlnq an extraordinary general
meetings) at-w 3

oA must be caIIed bv notlce of at Ieast 14 days—netlee The artlcles of
association shall stipulate that the notice convening a meeting shall contain
particulars of the resolutions to be considered at that meeting.

(2) The articles of association shall provide for the branch register of members in
Hong Kong to be open for inspection by members but may permit the
company to close the register in terms equivalent to Ssections 98-and-99 632
of the Honrgoeng-Companies Ordinance.

3) ...
Section 2

MODIFICATIONS AND ADDITIONAL REQUIREMENTS

In the case of an introduction...:-

(1)

)

(3) the comparison between those constitutive documents and the listed Hong

Kong issuer’s existing memerandum—and articles of association, which is
required by rule 19.10(5)(a),
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Appendix 16

DISCLOSURE OF FINANCIAL INFORMATION

Information in annual reports

31. A listed issuer shall include information in respect of its major customers
(meaning, other than in relation to consumer goods or services, the ultimate
customer, and in relation to consumer goods or services the ultimate wholesale or
retailer as the case may be) and its major suppliers (meaning the ultimate supplier
of items which are not of a capital nature) as follows:—

1)

(5) astatement of the interests of any of the directors; their close associates; or
any shareholder (which to the knowledge of the directors own more than
5% of the number of issued shares of the listed issuer’s-share-capital) in the
suppliers or customers disclosed under (1) to (4) above or if there are no
such interests a statement to that effect;
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Appendix 19
SPONSOR’S DECLARATION

To: The Listing Division
The Stock Exchange of Hong Kong Limited

We, ...

Under rule 3A.13 we declare to The Stock Exchange of Hong Kong Limited (the
“Exchange”) that:

(@) all of the documents required by the Exchange Listing Rules, the Companies
(Winding Up and Miscellaneous Provisions) Ordinance, ...to be submitted to the
Exchange on or before the date of issue of the Company’s listing document and
in connection with the Company’s listing application have been submitted;
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PART B - GEM LISTING RULES

>

Chapter 1

GENERAL

INTERPRETATION

1.01  Throughout this book, the following terms, save where the context otherwise
requires, have the following meanings:

“Commission”

“Companies Ordinance”

the Securities and Futures Commission...

the Companies Ordinance (Cap.622) as

“Companies (Winding

amended from time to time

the Companies (Winding Up and Miscellaneous

Up and Miscellaneous

Provisions) Ordinance (Cap.32) as amended

Provisions) Ordinance”

from time to time

“company”

“gazetted newspapers”

“holding company”

“prospectus”

those newspapers which are, from time to time,
specified in the list of newspapers issued and
published in the Gazette for the purposes of
sections #tA162 to 169 of the Companies
Ordinance by the Chief Secretary

the meaning attributed to it in section 2 of the
Companies-Ordinance; but-interpreting-the-term
“substdiary” in accordance with the definition
of “subsidiary”under-thisrule-1-01 in relation

to a company, means another company of
which it is a subsidiary

the same meaning as in section 2(1) of the
Companies (Winding Up and Miscellaneous

Provisions) Ordinance
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“subsidiary” includes:

(@) a “subsidiary undertaking” as defined in-the
twenty-third schedule 1 to the Companies

Ordinance;
(b) ...
© ...
“summary financial a summary financial report of a company, which
report” complies with sections 341CF(1)437 to 446 of

the Companies Ordinance
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Chapter 5

GENERAL

DIRECTORS, COMPANY SECRETARY, BOARD COMMITTEES,
AUTHORISED REPRESENTATIVES AND CORPORATE GOVERNANCE
MATTERS

Directors

5.09 In assessing the independence of a non-executive director, the Exchange
will take into account the following factors, none of which is necessarily
conclusive. Independence is more likely to be questioned if the director:—

1) holds more than 1% of the tetal number of issued shares eapital-of
the issuer;

Notes: 1.  An issuer wishing to appoint an independent non-executive
director holding an interest of more than 1% must satisfy the
Exchange, prior to such appointment, that the candidate is
independent. A candidate holding an interest of 5% or more
will normally not be considered independent.

2. When calculating the 1% limit set out in rule 5.09(1), the
issuer must take into account the total number of shares held
legally or beneficially by the director, together with the total
number of shares which may be issued to the director or his
nominee upon exercise of any outstanding share options,
convertible securities and other rights (whether contractual
or otherwise) to call for the issue of shares.

)

Company Secretary

5.14  The issuer must appoint as its company secretary an individual who, by
virtue of his academic or professional qualifications or relevant experience, is,
in the opinion of the Exchange, capable of discharging the functions of

company secretary.
Notes: 1
2 In assessing ‘“‘relevant experience”, the Exchange will
consider the individual’s:
(@)
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(b)

familiarity with the GEM Listing Rules and other
relevant law and regulations including the Securities
and Futures Ordinance, Companies Ordinance,
Companies  (Winding Up and  Miscellaneous

Provisions) Ordinance, and the Takeovers Code;
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6A.07

Chapter 6A
GENERAL

SPONSORS AND COMPLIANCE ADVISERS

Impartiality and independence of sponsors

At least one Sponsor of a new applicant must be independent of it. The
Sponsor is required to demonstrate to the Exchange its independence or
lack of independence and declare in accordance with the terms set out in
Appendix 7K.

A Sponsor is not independent if any of the following circumstances exist at
any time from the date of submission of an application for listing on Form
5A up to the date of listing:-

1) the Sponsor group and any director or close associate of a director
of the Sponsor collectively holds or will hold, directly or indirectly,
more than 5% of the number of issued shares-eapital-of the new
applicant, except where that holding arises as a result of an
underwriting obligation;

Notes: ...
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7.01

7.03

Chapter 7

GENERAL

ACCOUNTANTS” REPORTS AND PRO FORMA FINANCIAL
INFORMATION

When required

This Chapter sets out the detailed requirements for accountants’
reports...Accountants’ reports are required to be included in the following
listing documents and circulars:—

1)

(2)  a listing document issued by a listed issuer in connection with an
offer of securities to the public for subscription or purchase which is
required by either section 38(1) or section 342(1) of the Companies
(Winding Up and Miscellaneous Provisions) Ordinance to set out the
reports specified in Part Il of the Third Schedule to that Ordinance;
and

(3)

Basic contents of accountants’ report for a listing document

In the case of a new applicant (rule 7.01(1)) and an offer of securities to the
public for subscription or purchase falling within rule 7.01(2) the accountants’
report must include:—

History of results

Balance sheet

(3) (a) the balance sheet of the issuer...in each case as at the end of each
of the two financial years to which the latest audited accounts of
the issuer have been made up except that if the listing document
IS not required by either section 38(1) or section 342(1) of the
Companies (Winding Up and Miscellaneous Provisions)
Ordinance to set out the reports specified in Part 11 of the Third
Schedule of that Ordinance...;

(b)
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General

7.25

Note- . : . : .
Ilnsulalnee af“dl S|I"pp"ﬁ'.g GGFIIIFEHIIES .“.'" netﬁ be enﬂtleﬁd lte E“a'll
Schedule-to-the- Companies-Ordinance: [Repealed [date]]
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10.29

10.39

Chapter 10

EQUITY SECURITIES

METHODS OF LISTING

Rights Issue

If the proposed rights issue would increase either the number of issued
shares eapital or the market capitalisation of the issuer by more than 50%
(on its own or when aggregated with any other rights issues or open offers
announced by the issuer (i) within the 12 month period immediately
preceding the announcement of the proposed rights issue or (ii) prior to
such 12 month period where dealing in respect of the shares issued pursuant
thereto commenced within such 12 month period, together with any bonus
securities, warrants or other convertible securities (assuming full
conversion) granted or to be granted to shareholders as part of such rights
issues or open offers):—

1) the rights issue must be made conditional on approval by
shareholders in general meeting by a resolution on which any
controlling shareholders and their associates or, where there are no
controlling shareholders, directors (excluding independent
non-executive directors) and the chief executive of the issuer and
their respective associates shall abstain from voting in favour. The
issuer must disclose the information required under rule 2.28 in the
circular to shareholders; and

@)

Open Offer

If the proposed open offer would increase either the number of issued
shares eapital or the market capitalisation of the issuer by more than 50%
(on its own or when aggregated with any other open offers or rights issues
announced by the issuer (i) within the 12 month period immediately
preceding the announcement of the proposed open offer or (ii) prior to such
12 month period where dealing in respect of the shares issued pursuant
thereto commenced within such 12 month period, together with any bonus
securities, warrants or other convertible securities (assuming full
conversion) granted or to be granted to shareholders as part of such rights
issues or open offers).—

(1) the open offer must be made conditional on approval by

shareholders in general meeting by a resolution on which any
controlling shareholders and their associates or, where there are no
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(2)

controlling  shareholders, directors (excluding independent
non-executive directors) and the chief executive of the issuer and
their respective associates shall abstain from voting in favour. The
issuer must disclose the information required under rule 2.28 in the
circular to shareholders; and
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11.23

Chapter 11

EQUITY SECURITIES

QUALIFICATIONS FOR LISTING

Conditions relevant to the securities for which listing is sought

There must be an open market in the securities for which listing is sought.
This will normally mean that:—

1)

(6)

(7)

9)

the expected total market capitalisation of a new applicant at the
time of listing must be at least HK$100,000,000 which shall be
calculated on the basis of all issued shares—eapital (including the
class of securities for which listing is sought and such other class(es)
of securities, if any, that are either unlisted or listed on other
regulated market(s)) of the new applicant at the time of listing;

subject to rule 11.23(10) below, at least 25% of the issuer’s total
number of issued shares—eapital must at all times be held by the
public;

where an issuer has one class of securities or more apart from the
class of securities for which listing is sought, the total securities of
the issuer held by the public (on all regulated market(s) including
the Exchange) at the time of listing must be at least 25% of the
issuer’s total number of issued shares-eapital. However, the class of
securities for which listing is sought must not be less than 15% of
the issuer’s total number of issued shares eapital, having an
expected market capitalisation at the time of listing of not less than
HK$30,000,000;
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Chapter 12

EQUITY SECURITIES

APPLICATION PROCEDURES AND REQUIREMENTS

Documentary Requirements — New Listing Applications

At the time of application for listing

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

(15)

12.23A ...

a final or an advanced draft of any application for a waiver of any
provision of the GEM Listing Rules and the provisions of the
Companies (Winding Up and Miscellaneous Provisions) Ordinance
from the sponsor and the directors/proposed directors.

Before bulk-printing of the listing document

After notification of approval in principle but before the date of issue of the
listing document

12.25 In the case of a listing document which constitutes a prospectus under the
Companies (Winding Up and Miscellaneous Provisions) Ordinance, the
following documents must be lodged with the Exchange by nelaterthan 11
a.m. on the intended date of authorisation of the prospectus:—

(1)

)

an application for authorisation for registration of the prospectus
under section 38D(3) or section 342C(3) of the Companies
(Winding Up and Miscellaneous Provisions) Ordinance (as the case
may be);

2 printed copies of the prospectus, duly signed in accordance with
section 38D(3) or section 342C(3) of the Companies (Winding Up
and Miscellaneous Provisions) Ordinance (as the case may be) and
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having endorsed on or attached to the documents stipulated by the
relevant section; and

(3)

Documentary Requirements — Applications by Listed Issuers

12.26A

At the time of application for listing

12.26B The following documents, as applicable, must be lodged with the Exchange
together with the listing application in accordance with rule 12.16:—

(1) such number of copies of drafts or proofs of the listing document as the
Exchange may require, marked in the margin to indicate where the
relevant provisions of the GEM Listing Rules and/or the Companies
(Winding Up and Miscellaneous Provisions) Ordinance have been met;

In case of a listing document constituting a prospectus under the Companies
(Winding Up and Miscellaneous Provisions) Ordinance

12.26E If the listing document constitutes a prospectus under the Companies
(Winding Up and Miscellaneous Provisions) Ordinance, the following
documents must be submitted to the Exchange:—

1)

(2) by 11 a.m. on the intended date of authorisation for registration of the
prospectus,

(@) an application for authorisation for registration of the prospectus
under section 38D(3) or section 342C(3) of the Companies
(Winding Up and Miscellaneous Provisions) Ordinance (as the case
may be);

(b) two printed copies of the prospectus, duly signed in accordance with
section 38D(3) or section 342C(3) of the Companies (Winding Up
and Miscellaneous Provisions) Ordinance (as the case may be) and
having endorsed thereon or annexed thereto the documents required
under the relevant section;
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Before dealings commence

12.27 The following documents must be submitted to the Exchange before dealings
commence;:—

(3) in the case of securities issued as consideration for shares in a listed
company which are acquired pursuant to seetion-168Division 4 of Part
13 of the Companies Ordinance, a certified copy of the notice given
under that section;
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Chapter 13

EQUITY SECURITIES

RESTRICTIONS ON PURCHASE, DISPOSAL AND SUBSCRIPTION

13.09

Restrictions and notification requirements on issuers purchasing

their own shares on a stock exchange

Procedures to be complied with

The ordinary resolution proposed to shareholders to give the directors of the
issuer a specific approval or general mandate to purchase shares must
include the following:—

1)

()

the total number and description of the shares which the issuer is
authorised to purchase, provided that the number of shares which
the issuer is authorised to purchase on GEM or on another stock
exchange recognised for this purpose by the Commission and the
Exchange under the Code on Share Repurchases, may not exceed
10 per cent of the number of issued shares eapital-of the issuer and
the total number of warrants to subscribe for or purchase shares (or
other relevant class of securities) authorised to be so purchased
may not exceed 10 per cent of the warrants of the issuer (or such
other relevant class of securities, as the case may be), in each case
as at the date of the resolution granting the general mandate; and

Note: If the issuer conducts a share consolidation or

subdivision after the general meeting to approve
mandate, the number of shares that may be repurchased
under the mandate should be adjusted accordingly.
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Chapter 14

EQUITY SECURITIES
LISTING DOCUMENTS
Preliminary

14.01 This Chapter sets out the Exchange’s requirements for the contents of listing
documents relating to equity securities. Issuers are reminded that a listing
document which is a prospectus within the meaning of the Companies
(Winding Up and Miscellaneous Provisions) Ordinance must also comply with
and be registered in accordance with the Companies (Winding Up and
Miscellaneous Provisions) Ordinance. Applicants should note that they are
required to confirm in their application that all requisite information has been
included in the listing document or will be included before the final version is
submitted for review.
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15.01

15.02

15.03

15.04

Chapter 15

EQUITY SECURITIES
PROSPECTUSES
Preliminary

Issuers are reminded that a listing document which is a prospectus under the
Companies (Winding Up and Miscellaneous Provisions) Ordinance must
both comply with the GEM Listing Rules and, where required, comply with
and be registered in accordance with the Companies (Winding Up and
Miscellaneous Provisions) Ordinance. The GEM Listing Rules are entirely
independent of and without prejudice to the provisions of the Companies
(Winding Up and Miscellaneous Provisions) Ordinance relating to
prospectuses. Accordingly, compliance with the GEM Listing Rules does
not guarantee compliance with the Companies (Winding Up and
Miscellaneous Provisions) Ordinance nor does it guarantee that such
prospectus will be authorised by the Exchange for registration by the
Registrar of Companies.

Transfer of functions

The Commission’s functions under sections 38B(2A)(b), 38D(3) and (5) and
342C(3) and (5) of the Companies (Winding Up and Miscellaneous
Provisions) Ordinance—{Cap-32), to the extent that they relate to any
prospectus which is concerned with any shares or debentures of a company
that have been or are proposed to be approved for listing on the GEM, and
the power to charge and retain the fees which would have been payable to
the Commission in respect of any such prospectus under the Commission’s
fees rules, have been transferred to the Exchange by order of the Chief
Executive in Council pursuant to section 25 of the Securities and Futures
Ordinance (the “Transfer Order”).

Under the terms of the Transfer Order the Exchange shall vet every
prospectus which relates to shares and debentures that have been or are
proposed to be approved for listing on the Exchange and shall have the
authority to authorise the registration of such a prospectus by the Registrar
of Companies under the provisions of the Companies (Winding Up and
Miscellaneous Provisions) Ordinance.
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Compliance with Companies (Winding Up and Miscellaneous Provisions)
Ordinance

15.05 To ensure compliance, issuers are urged to seek advice from their Heng
Kong legal advisers. Issuers are reminded that compliance with the
Companies (Winding Up and Miscellaneous Provisions) Ordinance remains
their primary responsibility and that they will not be absolved from any
liability by virtue only of the submission of a prospectus to the Exchange for
vetting or the issue by the Exchange of a certificate authorising registration.

Certificates of exemption

15.06 The Commission’s power to grant certificates of exemption under the
Companies (Winding Up and Miscellaneous Provisions) Ordinance has not
been transferred to the Exchange.

Abridged prospectuses

15.07 The Commission’s powers under section 38B(2A)(b) of the Companies
(Winding Up and Miscellaneous Provisions) Ordinance to authorise in any
particular case the form and manner of publication of any extract from or
abridged version of a prospectus, have been transferred to the Exchange in
so far as they relate to shares or debentures which have been approved for
listing on the Exchange.

Procedural requirements

15.10 The Exchange will review a prospectus for compliance with the GEM
Listing Rules concurrently with the review of the prospectus for compliance
with the relevant provisions of the Companies (Winding Up and
Miscellaneous Provisions) Ordinance. The Exchange will not authorise a
prospectus for registration by the Registrar of Companies until it is satisfied
that it has no further comments on such prospectus in respect of the
Companies (Winding Up and Miscellaneous Provisions) Ordinance
requirements and is prepared to grant a listing for the securities to which
such prospectus relates.

15.11 If the Exchange is satisfied that the prospectus delivered to it pursuant to
rules 12.25 or 12.26E(2) should be authorised for registration pursuant to the
Companies (Winding Up and Miscellaneous Provisions) Ordinance, it will
issue a certificate under section 38D(5) or section 342C(5) of the Companies
(Winding Up and Miscellaneous Provisions) Ordinance (as the case may be).
It is the responsibility of the issuer to deliver the prospectus and any
ancillary documents to the Companies Registry for registration pursuant to
section 38D(7) or section 342C(7) of the Companies (Winding Up and
Miscellaneous Provisions) Ordinance (as the case may be).
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Note: The issue of the certificate of authorisation by the Exchange does not
constitute a form of confirmation that the prospectus complies with
the requirements of the Companies (Winding Up and Miscellaneous
Provisions) Ordinance. Nor does the issue of the certificate constitute
registration of a prospectus under the Companies (Winding Up and
Miscellaneous Provisions) Ordinance. Issuers must ensure that a copy
of the prospectus, complying with the requirements of the Companies
(Winding Up and Miscellaneous Provisions) Ordinance, has been
registered by the Registrar of Companies before it is issued. Under no
circumstances should the certificate of authorisation issued by the
Exchange be relied upon as evidence either of compliance with the
provisions of the Companies (Winding Up and Miscellaneous
Provisions) Ordinance or of registration.
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Chapter 16

EQUITY SECURITIES

PUBLICATION REQUIREMENTS

Publication of electronic form prospectus and printed application form

16.04D (1) Where an issuer intends to rely on section 9A of the Companies
Ordinance (Exemption of Companies and Prospectuses from Compliance
with Provisions) Notice (Cap.32L) (“Class Exemption Notice™) and issue
a printed application form for its equity securities with an electronic
form prospectus displayed on certain websites (“Mixed Media Offer”), it
must satisfy all the conditions in the Class Exemption Notice...

Formal notice on Issue

16.10 Model forms of formal notices for offers for subscription or sale, placings and
introductions are set out in Appendix 10 for the guidance of issuers. Issuers
are reminded that where a prospectus has been registered with the Registrar of
Companies pursuant to the Companies (Winding Up and Miscellaneous
Provisions) Ordinance, every formal notice must comply with Section 38B of
that Ordinance.

16.17

1) (@)

Publication on the GEM website

(2) (a) Other than where a prospectus is to be registered under the

Companies (Winding Up and Miscellaneous Provisions)
Ordinance, a listed issuer or new applicant must submit to the
Exchange through HKEX-EPS for publication on the GEM website
a ready-to-publish electronic copy of any corporate
communication which is required by the GEM Listing Rules
(including any listing document of a listed issuer or new applicant
which is not to be registered under the Companies (Winding Up
and Miscellaneous Provisions) Ordinance)...
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(b)

Where a prospectus is to be registered under the Companies
(Winding Up and Miscellaneous Provisions) Ordinance, the listed
issuer or new applicant must submit to the Exchange through
HKEX-EPS for publication on the GEM website a ready-to-publish
electronic copy of each of the prospectus and any application
forms... They must be submitted only after the issuer has received
the letter from the Companies Registry confirming registration of
the prospectus under the Companies (Winding Up and
Miscellaneous Provisions) Ordinance...
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17.27A (1)

(2)

3)

Chapter 17

EQUITY SECURITIES

CONTINUING OBLIGATIONS
General matters relevant to the issuer’s securities

Changes in issued shares-capitat

In addition and without prejudice to specific requirements contained
elsewhere in the GEM Listing Rules, an issuer must, whenever there
is a change in its issued shares eapital-as a result of or in connection
with any of the events referred to in rule 17.27A(2), submit through
HKEX-EPS, or such other means as the Exchange may from time to
time prescribe, for publication on the GEM website a return in such
form and containing such information as the Exchange may from time
to time prescribe by not later than 30 minutes before the earlier of the
commencement of the morning trading session or any pre-opening
session on the business day next following the relevant event.

The events referred to in rule 17.27A(1) are as follows:

@) any of the following:
(i)

&i) change in issued shares eapital not falling within any
of the categories referred to in rule 17.27A(2)(a)(i) to
(x) or rule 17.27A(2)(b); and

(b)

The disclosure obligation for an event in rule 17.27A(2)(b) only arises
where:

@ the event, either individually or when aggregated with any
other events described in that rule which have occurred since
the listed issuer published its last monthly return under rule
17.27B or last return under this rule 17.27A (whichever is the
later), results in a change of 5% or more of the listed issuer’s
issued shares eapital; or

(b)
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17.41

(4)

For the purposes of rule 17.27A(3), the percentage change in the
listed issuer’s issued shares-eapital is to be calculated by reference to
the listed issuer’s total number of issued shares—eapital as it was
immediately before the earliest relevant event which has not been
disclosed in a monthly return published under rule 17.27B or a return
published under this rule 17.27A.

Pre-emptive rights

No such consent as is referred to in rule 17.39 shall be required:—

(1)

@)

if, but only to the extent that, the existing shareholders of the issuer
have by ordinary resolution in general meeting given a general
mandate to the directors of the issuer, either unconditionally or
subject to such terms and conditions as may be specified in the
resolution, to allot or issue such securities or to grant any offers,
agreements or options which would or might require securities to be
issued, allotted or disposed of, whether during the continuance of
such mandate or thereafter, subject to a restriction that the aggregate
number of securities allotted or agreed to be allotted must not exceed
the aggregate of (i) 20% of the_number of-existing—issued shares
capital—of the issuer_as at the date of the resolution granting the
general mandate (or in the case of a scheme of arrangement involving
an introduction in the circumstances set out in rule 10.18(3), 20% of
the__number of issued shares eap#tal—of the issuer following
implementation of the scheme) plus—and (ii) the number of 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-existing-issued shares eapital-of-the issuer_as at the date of
the resolution granting the repurchase mandate), provided that the
existing shareholders of the issuer have by a separate ordinary
resolution in general meeting given a general mandate to the directors
of the issuer to add such repurchased securities to the 20% general
mandate.

Notes: 1....

2. If the issuer conducts a share consolidation or subdivision
after the general meeting to approve the mandate, the number
of securities that may be issued under the mandate should be
adjusted accordingly.
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NOTIFICATION
Changes

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

1)

@) any changes in its directorate (and, in the case of a PRC issuer, its
supervisory committee), ...

(m)  subject to the provisions of the Rehabilitation of Offenders
Ordinance or comparable legislation of other jurisdictions,
full particulars of any conviction for any offence (including
details of each such offence, the court by which he was
convicted, the date of conviction and the penalty imposed):

(i)

(i) under the Securities and Futures Ordinance, the
Companies Ordinance, Part Il of the Companies
(Winding Up and Miscellaneous Provisions) Ordinance
(insofar as that Part relates, whether directly or
indirectly, to the performance of functions by the
Securities and Futures Commission in relation to
prospectuses and purchase by a company of its own
shares) and Part XII of the Companies_(Winding Up and
Miscellaneous Provisions) Ordinance (insofar as that
Part relates, whether directly or indirectly, to the
performance of functions by the Securities and Futures
Commission in relation to prospectuses) ...; or

Issue of certificates, registration and other fees

17.72 Certificate replacement service: An issuer shall (or shall procure that its
registrar shall) provide a certificate replacement service. The fee for replacing
certificates:—

(1) representing securities with a market value of HK$200,000 or less (at the
time the request for replacement is made) for a person named on the
register shall not exceed HK$200.00, plus the costs incurred by the
issuer (or its registrar) in publishing the required public notice; or

(2) either:
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17.96

(@) representing securities with a market value of more than
HK$200,000 (at the time the request for replacement is made); or

(b) for a person not named on the register (irrespective of the market
value of the securities concerned);

shall not exceed HK$400.00, plus the costs incurred by the issuer (or its
registrar) in publishing the required public notice.

Changes

Independent financial advisers

An independent financial adviser must be independent from any issuer for
whom it acts. An independent financial adviser is not independent if any of
the following circumstances exist as at the time of making the declaration
required by rule 17.97(1):

(1) the IFA group and any director or close associate of a director of
the independent financial adviser holds, directly or indirectly, in
aggregate more than 5% of the number of issued shares-capital of
the issuer, another party to the transaction, or a close associate or
core connected person of the issuer or another party to the
transaction;

(1A) in the case of a connected transaction, the independent financial

adviser holds more than 5% of the number of issued shares eapitat
of an associate of another party to the transaction;
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Chapter 18
EQUITY SECURITIES

FINANCIAL INFORMATION

Annual report

Information to accompany directors’ report and annual accounts

18.17A For directors and chief executives, the statements should show details of the
following matters as recorded in the register required to be kept under
section 352 of the Securities and Futures Ordinance:

(1)  aggregate long position in shares and (in respect of positions held
pursuant to equity derivatives) underlying shares and in debentures
of the issuer and its associated corporation(s) showing separately for
each entity:

@) interests in shares (other than pursuant to equity derivatives
such as share options, warrants to subscribe or convertible
bonds);

(b) interests in debentures; and

(c) interests under equity derivatives showing separately for
listed and unlisted equity derivatives, interests in underlying
shares of the entity pursuant to:

(1) physically settled equity derivatives;
(i) cash settled equity derivatives;
(iii)  other equity derivatives.

Notes:

Q) In the case of issuers and associated corporations, the
statements should include the percentage which the

aggregate long position in shares represents to the issued
voting shares eapital-of the issuer or associated corporation.

(2)  aggregate short position in shares and (in respect of positions held
pursuant to, equity derivatives) underlying shares and in debentures
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of the issuer and its associated corporation(s) showing separately for
each entity:

(@)

(b)

Notes:

1)

@)

short positions in respect of shares arising under a stock
borrowing and lending agreement; and

short positions under equity derivatives showing separately
for listed and unlisted equity derivatives, interests in
underlying shares of the entity pursuant to:

(1) physically settled equity derivatives;

(i) cash settled equity derivatives; and

(iii)  other equity derivatives.

In the case of issuers or associated corporations, the
statements should include the percentage which the
aggregate short position in shares represents to the issued
voting shares-capital of the issuer or associated corporation.

18.17B For substantial shareholders, the statements should show details of the
following matters as recorded in the register required to be kept under
section 336 of the Securities and Futures Ordinance:

D)

aggregate long position in the shares and (in respect of positions
held pursuant to equity derivatives) underlying shares of the issuer
showing separately:

(@)

(b)

Notes:

interests in shares (other than pursuant to equity derivatives
such as share options, warrants to subscribe or convertible
bonds); and

interests under equity derivatives showing separately for
listed and unlisted equity derivatives, interests in underlying
shares of the entity pursuant to:

(1) physically settled equity derivatives; and

(i) cash settled equity derivatives.
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18.40

()

Q) The statements should include the percentage which the
aggregate long position in shares represents to the issued

voting shares eapital of the issuer.
2)

©)

aggregate short position in shares and (in respect of positions held
pursuant to equity derivatives) underlying shares of the issuer
showing separately:

@) short positions in respect of shares arising under a stock
borrowing and lending agreement; and

(b)  short positions under equity derivatives showing separately
for listed and unlisted equity derivatives, interests in
underlying shares of the entity pursuant to:

(1) physically settled equity derivatives; and
(i) cash settled equity derivatives.

Notes:

Q) The statements should include the percentage which the
aggregate short position in shares represents to the issued

voting shares-capital of the issuer.

(@)

Additional information in respect of major customers (meaning, other than
in relation to consumer goods or services, the ultimate customer, and in
relation to consumer goods or services the ultimate wholesaler or retailer as
the case may be) and suppliers (meaning the ultimate supplier of items
which are not of a capital nature) as follows:-

1)

()

a statement of the interests of any of the directors; their close
associates; or any shareholder (which to the knowledge of the
directors own more than 5% of the_number of issued shares of the
listed issuerzs-share-capital) in the suppliers or customers disclosed
under (1) to (4) above or if there are no such interests a statement
to that effect;
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Half-year reports

Content of half-year reports

18.58A For directors and chief executives, the statements should show details of the
following matters as recorded in the register required to be kept under
section 352 of the Securities and Futures Ordinance:

D)

@)

aggregate long position in shares and (in respect of positions held
pursuant to equity derivatives) underlying shares and in debentures
of the issuer and its associated corporation(s) showing separately for
each entity:

@ interests in shares (other than pursuant to equity derivatives
such as share options, warrants to subscribe or convertible
bonds);

(b) interests in debentures; and

(©) interests under equity derivatives showing separately for
listed and unlisted equity derivatives, interests in underlying
shares of the entity pursuant to:

(i) physically settled equity derivatives;
(i) cash settled equity derivatives;
(iii)  other equity derivatives.

Notes:

Q) In the case of issuers and associated corporations, the
statements should include the percentage which the

aggregate long position in shares represents to the issued
voting shares-eapital of the issuer or associated corporation.

aggregate short position in shares and (in respect of positions held
pursuant to equity derivatives) underlying shares and in debentures
of the issuer and its associated corporation(s) showing separately for
each entity:

@ short positions in respect of shares arising under a stock
borrowing and lending agreement; and
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(b)

Notes:

@)

@)

short positions under equity derivatives showing separately
for listed and unlisted equity derivatives, interests in
underlying shares of the entity pursuant to:

(1) physically settled equity derivatives;
(i) cash settled equity derivatives; and

(ili)  other equity derivatives.

In the case of issuers or associated corporations, the
statements should include the percentage which the
aggregate short position in shares represents to the issued
voting shares-capital of the issuer or associated corporation.

18.58B For substantial shareholders, the statements should show details of the
following matters as recorded in the register required to be kept under
section 336 of the Securities and Futures Ordinance:

1)

(2)

aggregate long position in the shares and (in respect of positions
held pursuant to equity derivatives) underlying shares of the issuer
showing separately:

(@)

(b)

Notes:

(1)

interests in shares (other than pursuant to equity derivatives
such as share options, warrants to subscribe or convertible
bonds); and

interests under equity derivatives showing separately for
listed and unlisted equity derivatives, interests in underlying
shares of the entity pursuant to:

(i) physically settled equity derivatives; and

(i) cash settled equity derivatives.

The statements should include the percentage which the
aggregate long position in shares represents to the issued

voting shares eapital-of the issuer.

aggregate short position in shares and (in respect of positions held
pursuant to equity derivatives) underlying shares of the issuer
showing separately:
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(@)

(b)

Notes:

(1)

short positions in respect of shares arising under a stock
borrowing and lending agreement; and

short positions under equity derivatives showing separately
for listed and unlisted equity derivatives, interests in
underlying shares of the entity pursuant to:

(i) physically settled equity derivatives; and

(i) cash settled equity derivatives.

The statements should include the percentage which the
aggregate short position in shares represents to the issued

voting shares eapital-of the issuer.

Content of quarterly reports

18.71A For directors and chief executives, the statements should show details of the
following matters as recorded in the register required to be kept under
section 352 of the Securities and Futures Ordinance:

1)

aggregate long position in shares and (in respect of positions held
pursuant to equity derivatives) underlying shares and in debentures
of the issuer and its associated corporation(s) showing separately for
each entity:

(@)

(b)
(©)

Notes:

1)

interests in shares (other than pursuant to equity derivatives
such as share options, warrants to subscribe or convertible
bonds);

interests in debentures; and

interests under equity derivatives showing separately for
listed and unlisted equity derivatives, interests in underlying
shares of the entity pursuant to:

(1) physically settled equity derivatives;

(i) cash settled equity derivatives;

(iii) other equity derivatives.

In the case of issuers and associated corporations, the
statements should include the percentage which the
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@)

aggregate long position in shares represents to the issued
voting shares eapital-of the issuer or associated corporation.

aggregate short position in shares and (in respect of positions held
pursuant to equity derivatives) underlying shares and in debentures
of the issuer and its associated corporation(s) showing separately for
each entity:

(@)

(b)

Notes:

(1)

short positions in respect of shares arising under a stock
borrowing and lending agreement; and

short positions under equity derivatives showing separately
for listed and unlisted equity derivatives, interests in
underlying shares of the entity pursuant to:

(i) physically settled equity derivatives;

(ii) cash settled equity derivatives; and

(iii) other equity derivatives.

In the case of issuers or associated corporations, the
statements should include the percentage which the
aggregate short position in shares represents to the issued
voting shares-eapital of the issuer or associated corporation.

18.71B  For substantial shareholders, the statements should show details of the
following matters as recorded in the register required to be kept under
section 336 of the Securities and Futures Ordinance:

1)

aggregate long position in the shares and (in respect of positions
held pursuant to equity derivatives) underlying shares of the issuer
showing separately:

(@)

(b)

interests in shares (other than pursuant to equity derivatives
such as share options, warrants to subscribe or convertible
bonds); and

interests under equity derivatives showing separately for
listed and unlisted equity derivatives, interests in underlying
shares of the entity pursuant to:

(1) physically settled equity derivatives; and
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)

Notes:

1)

(i) cash settled equity derivatives.

The statements should include the percentage which the
aggregate long position in shares represents to the issued

voting shares eapital of the issuer.

aggregate short position in shares and (in respect of positions held
pursuant to equity derivatives) underlying shares of the issuer
showing separately:

(@)

()

Notes:

(1)

short positions in respect of shares arising under a stock
borrowing and lending agreement; and

short positions under equity derivatives showing separately
for listed and unlisted equity derivatives, interests in
underlying shares of the entity pursuant to:

(i) physically settled equity derivatives; and

(i) cash settled equity derivatives.

The statements should include the percentage which the
aggregate short position in shares represents to the issued

voting shares eapital-of the issuer.
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19.07

19.44

Chapter 19
EQUITY SECURITIES

NOTIFIABLE TRANSACTIONS

Classification and explanation of terms
Percentage ratios

The percentage ratios are the figures, expressed as percentages resulting
from each of the following calculations:—

1)

(5) Equity capital ratio — the number of shares to be issued by reminal
value—of-the listed issuer’s—eguity—capitalissued as consideration
divided by the total number of reminalvalue-of-the listed issuer’s
issued_shares-eguity-capital immediately before the transaction.

Notes: 1.  The numerator includes shares that may be issued
upon _conversion or_exercise of any convertible
securities or subscription rights to be issued by the
listed issuer as consideration.

2. The value-ofthe-listed issuer’s debt capital (if any),
including any preference shares, shall not be
included in the calculation of the equity capital
ratio.

Methods of approval

Shareholders’ approval for a major transaction shall be given by a majority
vote at a general meeting of the shareholders of the issuer unless all the
following conditions are met, in which case written shareholders’ approval
may, subject to rule 19.86, be accepted in lieu of holding a general
meeting:—

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

(@) the written shareholders’ approval has been obtained from a

shareholder or a closely allied group of shareholders who together
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hold more than 50%_ of the voting rights ir-nreminal-value-ofthe
securities—ghving—the—rightto—attend—and—vote—at that general

meeting to approve the transaction. Where a listed issuer discloses
inside information to any shareholder in confidence to solicit the
written shareholders’ approval, the listed issuer must be satisfied
that such shareholder is aware that he must not deal in the listed
issuer’s securities before such information has been made available
to the public.

Major transaction circulars
19.66 A circular relating to a major transaction must contain the following:—
(1)
(7) where a company either becomes a subsidiary or ceases to be a
subsidiary of the listed issuer.—
@ the percentage of the company’s issued shares capital-(if
any) held by the listed issuer n-that-company after the

acquisition or disposal; and

O .
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21.02

Chapter 21
EQUITY SECURITIES

OPTIONS, WARRANTS AND SIMILAR RIGHTS

All warrants must, prior to the issue or grant thereof, be approved by the
Exchange, and in addition, where they are warrants to subscribe equity
securities, by the shareholders in general meeting (unless they are issued by
the directors under the authority of a general mandate granted to them by
shareholders in accordance with rule 17.41(2)). In the absence of
exceptional circumstances which would include, by way of example, a
rescue reorganisation, the Exchange will only grant approval to the issue or
grant of warrants to subscribe securities if the following requirements are
complied with:—

(1) the securities to be issued on exercise of the warrants must not,
when aggregated with all other equity securities which remain to
be issued on exercise of any other subscription rights, if all such
rights were immediately exercised, whether or not such exercise is
permissible, exceed 20 per cent of the number of issued_shares
equity—eapital of the issuer at the time such warrants are issued.
Options granted under share option schemes which comply with
Chapter 23 are excluded for the purpose of this limit. The
following are also excluded for the purpose of this limit:—

(@) convertible preference shares (and any equity securities into
which the same convert); and

(b) convertible bonds (and any equity securities into which the
same convert);

@)
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23.03

Chapter 23
EQUITY SECURITIES

SHARE OPTION SCHEMES
Application of Chapter 23

Terms of the scheme

The scheme document must include the following provisions and/or
provisions as to the following (as the case may be):—

(1) the purpose of the scheme;

(2) the participants of the scheme and the basis of determining the
eligibility of participants;

Note: Listed issuers are reminded to seek legal advice on the
prospectus requirements of the Companies (Winding Up and
Miscellaneous Provisions) Ordinance, particularly where
participation in the scheme is not restricted to executives and
employees.

(3) the total number of securities which may be issued upon exercise
of all options to be granted under the scheme, together with the
percentage of the issued shares-eapital that it represents at the date
of approval of the scheme;

Notes: 1. The total number of securities which may be issued
upon exercise of all options to be granted under the
scheme and any other schemes must not in aggregate
exceed 10 per cent of the relevant class of securities of
the listed issuer (or the subsidiary) in issue as at the
date of approval of the scheme. Options lapsed in
accordance with the terms of the scheme will not be
counted for the purpose of calculating the 10% limit.

3. If the listed issuer (or the subsidiary) conducts a
share consolidation or subdivision after the general
meeting to approve the 10% limit, the number of
securities that may be issued upon exercise of all
options to be granted under all of the schemes of the
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23.09

listed issuer (or the subsidiary) under the mandate
should be adjusted accordingly.

(13) a provision for adjustment of the exercise price or the number of
securities subject to options already granted and to the scheme in
the event of a capitalisation issue, rights issue, sub-division or
consolidation of shares or reduction of capital;

Note: Any adjustments required under rule 23.03(13) must give a
participant the same proportion of the equity capital as that
to which that person was previously entitled, but no such
adjustments may be made to the extent that a share would
be issued at less than its nominal value_(if any). The issue
of securities as consideration in a transaction may not be
regarded as a circumstance requiring adjustment. In
respect of any such adjustments, other than any made on a
capitalisation issue, an independent financial adviser or the
listed issuer’s auditors must confirm to the directors in
writing that the adjustments satisfy the requirements set out
in this note.

Disclosure requirements

The listed issuer must include in its annual report a summary of each share
option scheme approved by its shareholders setting out:

1)

(3) the total number of securities available for issue under the scheme
together with the percentage of the issued shares eapital that it
represents as at the date of the annual report;
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Chapter 24

EQUITY SECURITIES

OVERSEAS ISSUERS

Chapter 11 — Quialifications for Listing

24.05 The following requirements apply in addition to those set out in Chapter
11—

1)

)

(e) any change in the above particulars;
Note: The person appointed under this rule may also be the person

authorised to accept service required to be appointed under
Part X} 16 of the Companies Ordinance, if applicable.

Chapter 14 - Listing Documents

24.09  The following modifications and additional requirements apply:—
1)
(5) for an introduction in the circumstances in rule 10.18(3), the following
modifications, exceptions and additional requirements apply:—
(@ the listing document must contain...a comparison between the

provisions of the listed Hong Kong issuer’s existing
memerandum-and articles of association...
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Chapter 25

EQUITY SECURITIES

ISSUERS INCORPORATED
IN THE PEOPLE’S REPUBLIC OF CHINA

Chapter 11 — Qualifications for Listing

25.07  The following modifications and additional requirements apply:—

@ ...

(2) the PRC issuer must appoint, and maintain throughout the period its
securities are listed on GEM the appointment of, a person authorised to
accept service of process and notices on its behalf in Hong Kong, and
must notify the Exchange of his appointment and any termination of his
appointment and details of:—

@ ...

(e) any change in the above particulars;
Note: The person appointed under this rule may also be the person

authorised to accept service required to be appointed under Part
X416 of the Companies Ordinance, if applicable.
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28.05

28.13

28.15

Chapter 28

DEBT SECURITIES

APPLICATION PROCEDURES AND REQUIREMENTS
Preliminary

Where any document is amended after submission, a like number of further
copies must be submitted to the Exchange for review, marked in the margin
to indicate where the relevant items from Part C of Appendix 1 have been
met (and in the case only of a prospectus, the relevant provisions of the
Companies_(Winding Up and Miscellaneous Provisions) Ordinance). Such
copies must also be marked in the margin to indicate amendments made to
conform with points raised by the Exchange. In any event, the final form, or,
as appropriate, signed original of any document must have been received at
least 4 clear business days prior to the provisional hearing date.

Documentary requirements
At the time of application for listing

The following documents, as applicable, must be lodged with the Exchange
for review together with the form of application and other items referred to in
rule 28.11:—

(1) 6 drafts or proof prints of the listing document in anticipated final form,
marked in the margin to indicate where compliance has been made with the
relevant provisions of the GEM Listing Rules and, in the case only of a
prospectus, to indicate in addition where compliance has been made with the
relevant provisions of the Companies_(Winding Up and Miscellaneous

Provisions) Ordinance;

In the case of a listing document which constitutes a prospectus under the
Companies_(Winding Up and Miscellaneous Provisions) Ordinance, the
following documents must be lodged with the Exchange by ne-laterthan-11
a.m. on the intended date of authorisation of the prospectus:—

(1) an application for authorisation for registration of the prospectus pursuant
to section 38D(3) or section 342C(3) of the Companies_(Winding Up and
Miscellaneous Provisions) Ordinance (as the case may be);

(2) two printed copies of the prospectus, duly signed in accordance with
section 38D(3) or section 342C(3) of the Companies_(Winding Up and
Miscellaneous Provisions) Ordinance (as the case may be) and having
endorsed thereon or annexed thereto the documents stipulated by the relevant
section;
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29.01

29.20

29.21

Chapter 29

DEBT SECURITIES
LISTING DOCUMENTS
Preliminary

This Chapter does not apply to debt issues to professional investors only. It
sets out the Exchange’s requirements for the contents of listing documents
relating to debt securities. Issuers are reminded that a listing document which
is a prospectus within the meaning of the Companies_(Winding Up and
Miscellaneous Provisions) Ordinance must also comply with and be registered
in accordance with the Companies_(Winding Up and Miscellaneous Provisions)

Ordinance. Applicants should note that they are required to confirm in their
application that all requisite information has been included in the listing
document or will be included in the final version submitted for review (see
Appendix 5C).

Publication

Model forms of formal notices for offers for subscription or sale and placings
are set out in Appendix 11 for the guidance of issuers. Issuers are reminded
that where a prospectus has been registered with the Registrar of Companies
pursuant to the Companies_(Winding Up and Miscellaneous Provisions)
Ordinance, every formal notice must comply with section 38B of that
Ordinance.

Publication of electronic form prospectus and printed application form

B (1) Where an issuer intends to rely on section 9A of the Companies
Ordinanee (Exemption of Companies and Prospectuses from Compliance
with Provisions) Notice (Cap.32L) (“Class Exemption Notice”) and issue
a printed application form for its debt securities with an electronic form
prospectus displayed on certain websites (“Mixed Media Offer”), it must
satisfy all the conditions in the Class Exemption Notice...
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Chapter 31
DEBT SECURITIES

CONTINUING OBLIGATIONS

Trading and settlement

Registration services, issue of certificates, registration and other fees

31.31 Certificate replacement service: An issuer shall (or shall procure that its paying
agent or registrar shall) provide a certificate replacement service. The fee for
replacing certificates:—

(1)

()

31.38 (1)

representing securities with a market value of HK$200,000 or less (at the
time the request for replacement is made) for a person named on the
register shall not exceed HK$200.00, plus the costs incurred by the
issuer (or its registrar) in publishing the required public notice; or

either:-

(@) representing securities with a market value of more than
HK$200,000 (at the time the request for replacement is made); or

(b) for a person not named on the register (irrespective of the market
value of the securities concerned);

shall not exceed HK$400.00, plus the costs incurred by the issuer (or its
paying agent or registrar) in publishing the required public notice.

Financial information

Distribution of annual report and accounts

If the Issuer is incorporated or otherwise established in Hong Kong it shall
send to:—

(@) the trustee or fiscal agent in respect of its listed debt securities; and
(b) every holder of its listed debt securities (not being bearer debt
securities),

a copy of either (i) its annual report including its annual accounts and,
where the Issuer prepares group—accounts—within—the—meaning—of
consolidated financial statements as referred to in section 324(3)379(2) of
the Companies Ordinance, the group—accounts_consolidated financial
statements or (ii) its summary financial report, not less than 21 days

272



before the date of the Issuer’s annual general meeting. The Issuer may
send a copy of its summary financial report to a member and a holder of
its listed securities in place of a copy of its annual report and accounts,
provided that it complies with the relevant provisions set out in sectien
143sections 437 to 446 of the Companies Ordinance and in the
Companies (Summary Financial Reports—ef—Listed—Companies)
Regulation or, in the case of overseas issuers, with provisions no less
onerous than the above provisions for listed issuers incorporated in Hong
Kong. An issuer, whose equity securities are not listed, may not distribute
a summary financial report in place of its annual report.

@) ...

(@)
o) ...

Notes: 1 The directors’ report, auditors’ report, annual accounts and,

where applicable, summary financial report must be in the
English language and must be accompanied by a Chinese
translation or be in the Chinese language accompanied by an
English translation.

2 Section 222431 of the Companies Ordinance requires the annual
accounts of a Hong Kong issuer which are laid before the issuer
at its annual general meeting to be made up to a date falling not
more than 6 months before the date of the meeting.

3 The Exchange may at its discretion suspend dealings in or cancel
the listing of the debt securities of companies which fall into
arrears in the issue of its directors’ report and accounts. If the
listed issuer has significant interests outside Hong Kong it may
apply for an extension of the 6 month period. However, attention
of a Hong Kong listed issuer is drawn to section 422{(1B)431 of
the Companies Ordinance which requires any extension of the
time limit to be approved by the High-Court of First Instance.

Information to accompany directors' report and annual accounts




I .. i e It of isions.
[Repealed [date]]

Summary financial reports

31.61 Summary financial reports of listed issuers shall comply with the disclosure
requirements set out in the Companies (Summary Financial Reports-ef-Listed

Companies) Regulation.
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The Stock Exchange of Hong Kong Limited

Practice Note 3
to the Rules Governing the Listing of Securities
on the Growth Enterprise Market of
The Stock Exchange of Hong Kong Limited
(the “GEM Listing Rules”)
Issued pursuant to rule 1.07 of the GEM Listing Rules

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

Introduction

This Practice Note is intended to set out the Exchange’s policy with regard
to proposals submitted by issuers to effect the separate listing on the GEM
or elsewhere of assets or businesses wholly or partly within their existing
groups (“spin-offs”). This Practice Note sets out the principles which the
Exchange applies when considering spin-off applications. Issuers are
reminded that they are required to submit their spin-off proposals to the
Exchange for its approval.

Note: This Practice Note is normally only applicable to an issuer and
entity which is a subsidiary of the issuer at the time of submission of
the spin-off proposal. However, the Exchange will treat an entity as
if it were a subsidiary of an issuer for the purpose of this Practice
Note if such entity is at the time of submission of the issuer’s spin-off
proposal, an associated company of the issuer and was, at any time
during the latest completed financial year of the issuer (comprising
at least 12 months) up to the date of submission of the spin-off
proposal, a subsidiary of the issuer.

In such circumstances, the entity will be required to comply with the
requirements of this Practice Note and will be treated as if it has
remained as a subsidiary of the issuer. The issuer is required to
substantiate to the satisfaction of the Exchange the changes in the
beneficial ownership of the entity’s issued shares eapital in the
period stated above.
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The Stock Exchange of Hong Kong Limited

Practice Note 5
to the Rules Governing the Listing of Securities
on the Growth Enterprise Market of
The Stock Exchange of Hong Kong Limited
(the “GEM Listing Rules”)
Issued pursuant to rule 1.07 of the GEM Listing Rules...

Publication of Application Proofs and Post Hearing Information Packs (PHIPS)

Content of Application Proofs and PHIPs

3. For the purpose of publication on the GEM website, an Application Proof and a
PHIP should be prepared on the following principles:

@ ...

(b) there must not be any information regarding the proposed offering or other
information that would constitute the Application Proof or PHIP a prospectus
under section 2(1) of the Companies_(Winding Up and Miscellaneous

Provisions) Ordinance as-amended-from-time-to-time (Cap-32) (“Companies
Ordinance™) or an advertisement under section 38B(1) of the Companies
(Winding Up and Miscellaneous Provisions) Ordinance or an invitation to the
public in breach of section 103 of the Securities and Futures Ordinance as

amended from time to time {Cap—571)—{“Securities—and—Futures
Ordinance™);

4. A new applicant must redact an Application Proof and a PHIP only to the extent
necessary for these documents not to constitute a prospectus under section 2(1) of
the Companies_(Winding Up and Miscellaneous Provisions) Ordinance or an
advertisement under section 38B(1) of the Companies__ (Winding Up and
Miscellaneous Provisions) Ordinance or an invitation to the public in breach of
section 103 of the Securities and Futures Ordinance (unless consent is obtained for
further redactions). A new applicant must also include adequate warning and
disclaimer statements on the GEM website and in every Application Proof and
PHIP published on the GEM website to advise viewers of the legal status of these
documents.

Legal Confirmation

5. Every new applicant must ensure that the publication of any Application Proof
and PHIP on the GEM website complies with paragraphs 3 and 4. Compliance
with the Companies_(Winding Up and Miscellaneous Provisions) Ordinance, and
the Securities and Futures Ordinance and other laws and regulations remains the
primary responsibility of every new applicant.
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Appendix 1

Contents of Listing Documents
Part A
Equity Securities

In the case where listing is sought for equity
securities of an issuer no part of
whose share capital is already listed

General information about the issuer, its advisers and the listing document

6. In the case of an issuer not incorporated or otherwise established in Hong Kong,
the address of the head office and of the principal place of business (if any) in
Hong Kong and of the place of business in Hong Kong registered under Part X116
of the Companies Ordinance, and the name(s) and address(es) of the person(s) in
Hong Kong authorised to accept service of process and notices on its behalf.

Financial information about the group and the prospects of the group

33. (1) A statement showing the sales turnover figures or gross trading income of the
group during the 2 financial years immediately preceding the issue of the
listing document...

(2) The following information in respect of directors’ emoluments:—

@ ...

(b) the aggregate of the directors’ basic salaries, housing allowances, other
allowances and benefits in kind for each of the 2 financial years
immediately preceding the issue of the listing document;

(c) the aggregate of contributions to pension schemes for directors or past
directors for each of the 2 financial years immediately preceding the issue
of the listing document;

(d) the aggregate of bonuses paid to or receivable by the directors which are
discretionary or are based on the issuer’s, the group’s or any member of
the group’s performance (excluding amounts disclosed in (e) and (f)
below) for each of the 2 financial years immediately preceding the issue
of the listing document;
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45.

45A.

(e) the aggregate of amounts paid to or receivable by the directors for each of

()

the 2 financial years immediately preceding the issue of the listing
document as an inducement to join or upon joining the issuer;

the aggregate of compensation paid to or receivable by the directors or
past directors for each of the 2 financial years immediately preceding the
issue of the listing document for the loss of office as a director of any
member of the group or of any other office in connection with the
management of the affairs of any member of the group distinguishing
between contractual and other payments (excluding amounts disclosed in
(b) to (e) above); and

Sub-paragraphs (b) to (f) inclusive require an analysis of the amounts which
must be disclosed in the accounts of an issuer incorporated in Hong Kong
under the provisions of section 163-and-161A383(1)(a) to (c) (inclusive) of the
Companies Ordinance. The requirements of Ssection 161-and-161A383(1)(a)
to (c) (inclusive) have, for the purposes of the GEM Listing Rules, been

applied to issuers incorporated or otherwise established outside Hong Kong.

(1)
()
3)

(4)

A statement showing the name, so far as is known to any director or
chief executive of the issuer, of each person, other than a director or
chief executive of the issuer, who has an interest or short position in the
shares or underlying shares of the issuer which would fall to be
disclosed to the issuer under the provisions of Divisions 2 and 3 of Part
XV of the Securities and Futures Ordinance, or, who is expected,
directly or indirectly, to be interested in 10 per cent. or more of the

nominal-value—of any¢class—of issued voting shares—capial-carrying
rights—to—vete—in—allcircumstances—atgeneral-meetings of any other

member of the group and the amount of each of such person's interest
in such securities, together with particulars of any options in respective
of such capital, or, if there are no such interests or short positions, an
appropriate negative statement. (Note 3)

(Notes 6 and 9)

For directors and chief executives, the statements should show details of the
following matters as recorded in the register required to be kept under section
352 of the Securities and Futures Ordinance:

(1)

aggregate long position in shares and (in respect of positions held
pursuant to equity derivatives) underlying shares and in debentures of
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)

the issuer and its associated corporation(s) showing separately for each
entity:

(@ interests in shares (other than pursuant to equity derivatives such
as share options, warrants to subscribe or convertible bonds);

(b) interests in debentures; and

(c) interests under equity derivatives showing separately for listed
and unlisted equity derivatives, interests in underlying shares of
the entity pursuant to:
(i) physically settled equity derivatives;
(if) cash settled equity derivatives;
(iii) other equity derivatives.

Notes:

Q) In the case of issuers and associated corporations, the

statements should include the percentage which the aggregate

long position in shares represents to the issued voting shares
capital of the issuer or associated corporation.

aggregate short position in shares and (in respect of positions held
pursuant to equity derivatives) underlying shares and in debentures of
the issuer and its associated corporation(s) showing separately for each
entity:

(@ short positions in respect of shares arising under a stock
borrowing and lending agreement; and

(b) short positions under equity derivatives showing separately for
listed and unlisted equity derivatives, interests in underlying
shares of the entity pursuant to:

(i) physically settled equity derivatives;
(if) cash settled equity derivatives; and
(iii) other equity derivatives.

Notes:

(1) In the case of issuers or associated corporations, the statements
should include the percentage which the aggregate short position

in shares represents to the issued voting shares—eapital of the
issuer or associated corporation.
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45B.

(Note 7)

For substantial shareholders, the statements should show details of the
following matters as recorded in the register required to be kept under section
336 of the Securities and Futures Ordinance:

1)

)

aggregate long position in the shares and (in respect of positions held
pursuant to equity derivatives) underlying shares of the issuer showing
separately:

(@) interests in shares (other than pursuant to equity derivatives such
as share options, warrants to subscribe or convertible bonds); and

(b) interests under equity derivatives showing separately for listed
and unlisted equity derivatives, interests in underlying shares of
the entity pursuant to:

(i) physically settled equity derivatives; and
(ii) cash settled equity derivatives.
Notes:
(1) The statements should include the percentage which the

aggregate long position in shares represents to the issued_voting
shares-capital of the issuer.

aggregate short position in shares and (in respect of positions held
pursuant to equity derivatives) underlying shares of the issuer showing
separately:

(@) short positions in respect of shares arising under a stock
borrowing and lending agreement; and

(b) short positions under equity derivatives showing separately for
listed and unlisted equity derivatives, interests in underlying
shares of the entity pursuant to:

(i) physically settled equity derivatives; and

(ii) cash settled equity derivatives.

Notes:

(1)

The statements should include the percentage which the aggregate
short position in shares represents to the issued voting shares-capital
of the issuer.
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(Note 7)

i - [Repealed [date]]
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38.

38A.

(1)

3)

(4)

Appendix 1
Contents of Listing Documents

Part B
Equity Securities

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

A statement showing the name, so far as is known to any director or
chief executive of the issuer, of each person, other than a director or
chief executive of the issuer, who has an interest or short position in the
shares or underlying shares of the issuer which would fall to be
disclosed to the issuer under the provisions of Divisions 2 and 3 of Part
XV of the Securities and Futures Ordinance, or, who is expected,
directly or indirectly, to be interested in 10 per cent. or more of the

nominal-value—efany—elass—of issued voting shares—capital—carrying
rghts—to—vete—n—al-cireumstances—at-general-meetings of any other

member of the group and the amount of each of such person’s interest
in such securities, together with particulars of any options in respect of
such capital, or, if there are no such interests or short positions, an
appropriate negative statement. (Note 2)

(Notes 6 and 8)

For directors and chief executives, the statements should show details of the
following matters as recorded in the register required to be kept under section
352 of the Securities and Futures Ordinance:

(1)

aggregate long position in shares and (in respect of positions held
pursuant to equity derivatives) underlying shares and in debentures of
the issuer and its associated corporation(s) showing separately for each
entity:

(@) interests in shares (other than pursuant to equity derivatives such
as share options, warrants to subscribe or convertible bonds);

(b) interests in debentures; and
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38B.

@)

(©)

interests under equity derivatives showing separately for listed
and unlisted equity derivatives, interests in underlying shares of
the entity pursuant to:

(1) physically settled equity derivatives;

(i) cash settled equity derivatives;

(ili)  other equity derivatives.

Notes:

@)

In the case of issuers and associated corporations, the statements
should include the percentage which the aggregate long position
in shares represents to the issued_voting shares—eapital of the
issuer or associated corporation.

aggregate short position in shares and (in respect of positions held
pursuant to equity derivatives) underlying shares and in debentures of
the issuer and its associated corporation(s) showing separately for each
entity:

(@)

()

short positions in respect of shares arising under a stock
borrowing and lending agreement; and

short positions under equity derivatives showing separately for
listed and unlisted equity derivatives, interests in underlying
shares of the entity pursuant to:

(i) physically settled equity derivatives;

(ii) cash settled equity derivatives; and

(iii) other equity derivatives.

Notes:

(1)

(Note 7)

In the case of issuers or associated corporations, the statements
should include the percentage which the aggregate short position
in shares represents to the issued voting shares—apital of the
issuer or associated corporation.

For substantial shareholders, the statements should show details of the
following matters as recorded in the register required to be kept under section
336 of the Securities and Futures Ordinance:
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(1)

aggregate long position in the shares and (in respect of positions held
pursuant to equity derivatives) underlying shares of the issuer showing
separately:

(@ interests in shares (other than pursuant to equity derivatives such
as share options, warrants to subscribe or convertible bonds); and

(b) interests under equity derivatives showing separately for listed
and unlisted equity derivatives, interests in underlying shares of
the entity pursuant to:

(1)  physically settled equity derivatives; and
(if)  cash settled equity derivatives.
Notes:
(1) The statements should include the percentage which the

aggregate long position in shares represents to the issued voting
shares-eapital of the issuer.

(2) aggregate short position in shares and (in respect of positions held
pursuant to equity derivatives) underlying shares of the issuer showing
separately:

(@ short positions in respect of shares arising under a stock
borrowing and lending agreement; and

(b) short positions under equity derivatives showing separately for
listed and unlisted equity derivatives, interests in underlying
shares of the entity pursuant to:

(1)  physically settled equity derivatives; and
(if)  cash settled equity derivatives.

Notes:

(1) The statements should include the percentage which the
aggregate short position in shares represents to the issued voting
shares-eapital of the issuer.

(Note 7)
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i [Repealed [date]]
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Appendix 1
Contents of Listing Documents

Part C
Debt Securities

In the case where listing is sought for debt securities

General information about the issuer, its advisers and the listing document

In the case of an issuer not incorporated or otherwise established in Hong
Kong, the address of the head office and of the principal place of business (if
any) in Hong Kong and of the place of business, if any, in Hong Kong
registered under Part X116 of the Companies Ordinance, and the name(s) and
address(es) of the person(s) in Hong Kong authorised to accept service of
process and notices on its behalf.

Information concerning the debt securities

18.

A reference to the registration of the listing document and any supporting
documents with the Registrar of Companies and an indication as to any
exemptions granted from the prospectus requirements contained in the
Companies (Winding Up and Miscellaneous Provisions) Ordinance.

Information about the issuer’s management

49.

1)
()
3)

A statement showing the name, so far as is known to any director or
chief executive of the issuer, of each person, other than a director or
chief executive of the issuer, who has an interest or short position in the
shares or underlying shares of the issuer which would fall to be
disclosed to the issuer under the provisions of Divisions 2 and 3 of Part
XV of the Securities and Futures Ordinance, or, who is expected,
directly or indirectly, to be interested in 10 per cent. or more of the
nominal-value—ofany—elass—of issued voting shares—capial-—carrying
rights to vote in all circumstances at general meetings of any other

member of the group and the amount of each of such person’s interest
in such securities, together with particulars of any options in respect of
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49A.

(4)

such capital or, if there are no such interests or short positions, an
appropriate negative statement. (Note 5)

(Note 6)

For directors and chief executives, the statements should show details of the
following matters as recorded in the register required to be kept under section
352 of the Securities and Futures Ordinance:

(1)

@)

aggregate long position in shares and (in respect of positions held
pursuant to equity derivatives) underlying shares and in debentures of
the issuer and its associated corporation(s) showing separately for each
entity:

(@)

(b)
(©)

interests in shares (other than pursuant to equity derivatives such
as share options, warrants to subscribe or convertible bonds);

interests in debentures; and

interests under equity derivatives showing separately for listed
and unlisted equity derivatives, interests in underlying shares of
the entity pursuant to:

(i) physically settled equity derivatives;

(ii) cash settled equity derivatives;

(iii) other equity derivatives.

Notes:

(1)

In the case of issuers and associated corporations, the statements
should include the percentage which the aggregate long position
in shares represents to the issued voting shares—apital of the
issuer or associated corporation.

aggregate short position in shares and (in respect of positions held
pursuant to equity derivatives) underlying shares and in debentures of
the issuer and its associated corporation(s) showing separately for each
entity:

(@)

(b)

short positions in respect of shares arising under a stock
borrowing and lending agreement; and

short positions under equity derivatives showing separately for

listed and unlisted equity derivatives, interests in underlying
shares of the entity pursuant to:
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49B.

(i) physically settled equity derivatives;
(if)  cash settled equity derivatives; and

(iii) other equity derivatives.

Notes:

(1)

(Note 7)

In the case of issuers or associated corporations, the statements
should include the percentage which the aggregate short position
in shares represents to the issued voting shares—eapital of the
issuer or associated corporation.

For substantial shareholders, the statements should show details of the
following matters as recorded in the register required to be kept under section
336 of the Securities and Futures Ordinance:

1)

()

aggregate long position in the shares and (in respect of positions held
pursuant to equity derivatives) underlying shares of the issuer showing
separately:

(@)

()

interests in shares (other than pursuant to equity derivatives such
as share options, warrants to subscribe or convertible bonds); and

interests under equity derivatives showing separately for listed
and unlisted equity derivatives, interests in underlying shares of
the entity pursuant to:

(i) physically settled equity derivatives; and

(if)  cash settled equity derivatives.

Notes:

(1)

The statements should include the percentage which the
aggregate long position in shares represents to the issued voting
shares eapital of the issuer.

aggregate short position in shares and (in respect of positions held
pursuant to equity derivatives) underlying shares of the issuer showing
separately:
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(@)

()

(Note 7)

short positions in respect of shares arising under a stock
borrowing and lending agreement; and

short positions under equity derivatives showing separately for
listed and unlisted equity derivatives, interests in underlying
shares of the entity pursuant to:

(i) physically settled equity derivatives; and

(if)  cash settled equity derivatives.

Notes:

(1) The statements should include the percentage which the
aggregate short position in shares represents to the issued

voting shares eapital-of the issuer.
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Appendix 2

DOCUMENTSOFTITLE
Part B

Definitive Documents of Title
Equity securities (must be in registered form)

If the certificate relates to shares and there is more than one class in issue:—

(1)
()
(3)

every share certificate issued by the issuer shall contain in a prominent
position a statement that its share capital is divided into different
classes of shares which shall specify in respect of the shares of each
class the nominal value_(if any) thereof and the voting rights attached
thereto.
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Appendix 3
ARTICLES OF ASSOCIATION
The articles of association or equivalent document must conform with the following
provisions and, where necessary, a certified copy of a resolution of the board of

directors or other governing body undertaking to comply with the appropriate
provisions must be lodged with the Exchange.

As regards Definitive Certificates
2. (1) That all certificates for capital shall must be under seal, which shall may

only be affixed with the authority of the directors, or be executed under
signature of appropriate officials with statutory authority.

)
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Appendix 5

FORMS RELATING TO LISTING

FORM B
Application Form - Equity securities
(of an issuer part of whose share capital is already listed)

17. We declare, to the best of our knowledge and belief, having made due and
careful enquiries, that:—

@ ...

(d) all information required to be included in the listing document (if any) by
virtue of the GEM Listing Rules, the Companies_(Winding Up and
Miscellaneous Provisions) Ordinance, the Securities and Futures (Stock
Market Listing) Rules, the Code on Takeovers and Mergers and all other
relevant regulations, has been included therein or, for information that
cannot be ascertained as at the date of this form, will be included therein
before the final version of the listing document is submitted for review;

(e) all the requirements of the GEM Listing Rules, the Companies_(Winding Up
and Miscellaneous Provisions) Ordinance, the Securities and Futures (Stock
Market Listing) Rules, the Code on Takeover and Mergers and all other
relevant regulations, insofar as applicable and required to be fulfilled at the
time of application, have been fulfilled in relation to the Issuer and the
securities of the Issuer referred to in paragraph 4 above; and
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Appendix 5

FORMS RELATING TO LISTING
FORM C

Application Form - Debt securities

14. We declare, to the best of our knowledge and belief, having made due and
careful enquiries, that:—

@ ...

(d) all information required to be included in the listing document (if any) by
virtue of the GEM Listing Rules, the Companies_(Winding Up and
Miscellaneous Provisions) Ordinance, the Securities and Futures (Stock
Market Listing) Rules and the Code on Takeovers and Mergers and all other
relevant regulations, has been included therein or, for information that
cannot be ascertained as at the date of this form, will be included therein
before the final version of the listing document is submitted for review;

(e) all the requirements of the GEM Listing Rules, the Companies (Winding Up
and Miscellaneous Provisions) Ordinance, the Securities and Futures (Stock
Market Listing) Rules, the Code on Takeovers and Mergers and all other
relevant regulations, insofar as applicable and required to be fulfilled at the
time of application, have been fulfilled in relation to the Issuer and the
securities of the Issuer referred to in paragraph 5 above; and
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Appendix 5
FORMS RELATING TO LISTING
Form E

Declaration of compliance

that all documents required by the Companies_ (Winding Up and
Miscellaneous Provisions) Ordinance to be filed with the Registrar of
Companies in connection with the issue/offer/introduction on.............
[oiiiiniin [ooiiiiiinnn. of the following securities of the Issuer,
NAMElY....o (insert particulars), have
been duly filed and that to the best of our knowledge, information and belief
compliance has been made with all other legal requirements in connection
with such issue/offer/introduction;

that the_number of shares eapital forming the subject of the listing is as
follows (insert exact amounts and descriptions of securities (giving
distinctive numbers if any)):

(applicable only to new applicants for listing)
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Appendix 6
UIE= A
DIRECTOR’S AND SUPERVISOR’S FORMS
HENEERIRE
Form A
AFHE
Director’s Declaration, Undertaking and Acknowledgement

EENREEFRR

Part 2
E_H

UNDERTAKING AND ACKNOWLEDGEMENT
R 5 SRR

The particulars referred to in this Part 2 are:(—
IEES BRI BTt &

(@)

(b) I shall, in the exercise of my powers and duties as a director of the issuer,

comply to the best of my ability with the Companies Ordinance, the Companies
(Winding Up and Miscellaneous Provisions) Ordinance, the Securities and
Futures Ordinance, the Code on Takeovers and Mergers, the Code on Share
Repurchases and all other securities laws and regulations from time to time in
force in Hong Kong, and | shall use my best endeavours to procure that the
issuer shall so comply;
RNAELTESE1T NESHIE S SN - ff 8T (AR ~ (&
OB FFERRSOERP) ~ (GE2r FINERE) ~ (AT EHF<FRT)
(A IOl <P R R & AP HAt A I A A BHEE 2R A AR SR - AR
NG FH IR i3 T AT Rl TH
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Appendix 6
IE= AN
DIRECTOR’S AND SUPERVISOR’S FORMS
HEERESENRE
Form B

BRE

Director’s Declaration, Undertaking and Acknowledgement
(PRC Issuer)

EHAVRE ~ R RS CERNFBETA)

Part 2
E_H

UNDERTAKING AND ACKNOWLEDGEMENT
R SRR

The particulars referred to in this Part 2 are:—
IEEs BBy BTty &

(@ in the exercise of my powers and duties as a director...shall:-

(i)

(v) comply to the best of my ability with the Companies Ordinance, the
Companies (Winding Up and Miscellaneous Provisions) Ordinance, the

Securities and Futures Ordinance, the Code on Takeovers and Mergers,
the Code on Share Repurchases and all other securities laws and
regulations from time to time in force in Hong Kong, and | shall use my

best endeavours to procure that the issuer shall so comply; and

BITHST CAEIRERD) - _(ASICHRUARSOBRD - (EER

HEMRE) ~ (AR EFFRT) ~ (BetofEE<ral) &R
A HMA AR BRI AB RG] AN & F e fEE T A

BT EAUEIE S
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Appendix 7
SPONSOR’S FORMS
FORM G
Sponsor’s Declaration in support of a New Applicant
To: The Listing Division
The Stock Exchange of Hong Kong Limited
We, ...

Under rule 6A.13 we declare to The Stock Exchange of Hong Kong Limited (the
“Exchange”) that:

(1) all of the documents required by the GEM Listing Rules, the Companies
(Winding Up and Miscellaneous Provisions) Ordinance, ...to be submitted to
the Exchange on or before the date of issue of the Company’s listing document
and in connection with the Company’s listing application have been submitted,;
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Appendix 11

ADDITIONAL REQUIREMENTS IN RESPECT OF
CERTAIN JURISDICTIONS

PART A

BERMUDA

Section 1
ADDITIONAL REQUIREMENTS FOR THE MEMORANDUM AND

BYE-LAWS OF ISSUERS INCORPORATED OR OTHERWISE
ESTABLISHED IN BERMUDA

As regards notices of general meetings

The bye- Iaws shall stlpulate that any annual general meeting er—extraordinary

oh must be called bv notlce of at least 21 days netlee and that_any other general

meeting (including an extraordinary general meetings) at—which—an—ordinary

resolution-is-to-beproposed-shal-be-convened-on must be called by notice of at
least 14 days-netice.

Section 2

MODIFICATIONS AND ADDITIONAL REQUIREMENTS

In the case of an introduction...:-

(1)

)

(3) the comparison between those constitutive documents and the listed Hong

Kong issuer’s existing memerandum—and-articles of association, which is
required by rule 24.09(5)(a),
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Appendix 11

ADDITIONAL REQUIREMENTS IN RESPECT OF
CERTAIN JURISDICTIONS

PART B

THE CAYMAN ISLANDS

Section 1

ADDITIONAL REQUIREMENTS FOR THE MEMORANDUM AND

BYE-LAWS OF ISSUERS INCORPORATED OR OTHERWISE
ESTABLISHED IN THE CAYMAN ISLANDS

3. Asregards shareholders

1)

()

The artlcles of association shall stlpulate that any annual general meetlng oF

prepesed—shau—be—eewened—en must be called bv notlce of at Ieast 21 days

netice and that any other general meeting (including an extraordinary general
meetings) at—which—an—ordinary—resolution—is—to—be—proposed—shal—be
convened-en must be called by notice of at least 14 days retice. The articles
of association shall stipulate that the notice convening a meeting shall
contain particulars of the resolutions to be considered at that meeting.

The articles of association shall provide for the branch register of members in
Hong Kong to be open for inspection by members but may permit the
company to close the register in terms equivalent to sections 98-and-99 632
of the Honrgeng-Companies Ordinance.

@) ...

Section 2

MODIFICATIONS AND ADDITIONAL REQUIREMENTS

1. Inthe case of an introduction...:-

1)
(2)
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(3) the comparison between those constitutive documents and the listed Hong
Kong issuer’s existing memeorandum—and-articles of association, which is
required by rule 24.09(5)(a),

4. The Exchange will require the formal application for listing to be
accompanied by a copy of a letter to the overseas issuer from the overseas
issuer’s Hong Kong legal advisers confirming that they have reviewed the
summaries of the relevant laws and the constitutive documents and that in
their opinion, on the basis of the legal advice received from Cayman Islands
lawyers, the listing document sets out or, in the case of an introduction in
the circumstances set out in rule 10.18(3), the listing document and the
documents offered for inspection together set out the material differences
between Hong Kong law and the law of the Cayman Islands and the
provisions of the existing memerandum—and-articles of the listed Hong
Kong issuer and the proposed constitutive documents of the overseas issuer.
The letter should also confirm that the constitutive documents contain
provisions complying with the provisions of the GEM Listing Rules.
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APPENDIXYV: DRAFT RULE AMENDMENTS FOR
PROPOSALS DESCRIBED IN CHAPTER V

PART A - MAIN BOARD LISTING RULES

>>>

Chapter 5

VALUATION OF AND INFORMATION ON PROPERTIES

Requirements for an issuer

5.03 For a connected transaction involving an acquisition or a disposal of any
property interest or of a company whose assets consist solely or mainly of
property (including a company listed on the Exchange)—frem—er—to—a
connected-persen, a valuation of and information on the property must be
included in any circular issued to shareholders in connection with the
acquisition or disposal (see rule 14A.70(7)). The circular must include full
text of valuation reports and the general information in rule 5.10, if it applies.
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Chapter 13

EQUITY SECURITIES
CONTINUING OBLIGATIONS

MEETINGS

After board meetings

13.45  An issuer shall inferm-the-Exechange-announce immediately after approval by
or on behalf of the board of:—

(1)

)

©)

(4)

any decision to declare, recommend or pay any dividend or to make
any other distribution on its listed securities and, including the rate
and amount thereef-of the dividend or distribution and the expected

payment date;

any decision not to declare, recommend or pay any dividend which
would otherwise have been expected to have been declared,
recommended or paid in due course;

any preliminary announcement of profits or losses for any year,
half-year or other period;

Notes: 1. The timing of board meetings is a matter for the
convenience and judgement of individual boards, but
decisions on dividends and results should be
announced either between 12:00 noon and 12:30 p.m.
or after the market closes at 4:15 p.m. on a normal
business day. On the eves of Christmas, New Year and
the Lunar New Year when there is no afternoon
trading session, the announcements should be
published after the market closes at 12:00 noon. The
directors are reminded that it is their direct
responsibility to ensure that such information is kept
strictly confidential until it is announced.

2. Note 1 above is also applicable to a preliminary
announcement of results for a full year. As soon as
possible after draft accounts have been agreed with the
auditors, those accounts, adjusted to reflect any
dividend decision, should be approved as the basis of a
preliminary announcement of results for the full year.

any proposed change in the capital structure, including any
redemption of its listed securities; and
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Note: Once a decision has been made to submit any such proposal
to the board, no dealings in any of the relevant securities
should be effected by or on behalf of the issuer or any of its
subsidiaries until the proposal has been announced or
abandoned.

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

Note: In discharging the obligations in rule 13.45, regard should be
had to rule 13.79, and in particular to the Exchange’s
requirements from time to time in respect of the
communication of information of an urgent nature.
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Chapter 14

EQUITY SECURITIES
NOTIFIABLE TRANSACTIONS
Content of circulars
Major transaction circulars
14.66 A circular relating to a major transaction must contain: -

1)

(8) information as to the competing interests (if any) of each of the
directors and any proposed director of the issuer (excluding its

subsidiaries) and his/her respective close associates (as if each of
them were treated as a controlling shareholder under rule 8.10);
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Chapter 14A

EQUITY SECURITIES
CONNECTED TRANSACTIONS
CONTENT REQUIREMENTS

Circulars

14A.70 The circular must contain at least:

1)

(15) information regarding the competing interests of each of the directors
and any proposed director of the listed issuer’s—gredp and his
respective close associates as would be required to be disclosed under
rule 8.10 as if each of them was a controlling shareholder; and

(16)
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PART B - GEM LISTING RULES

>

8.03

Chapter 8

VALUATION OF AND INFORMATION ON PROPERTIES

Requirements for an issuer

For a connected transaction involving an acquisition or a disposal of any
property interest or a company whose assets consist solely or mainly of
property (including a company listed on the Exchange) frem—er—to—a
connected-persen, a valuation of and information on the property must be
included in any circular issued to shareholders in connection with the
acquisition or disposal (see rule 20.68(7)). The circular must include full text
of valuation reports and the general information in rule 8.36, if it applies.
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Chapter 17

EQUITY SECURITIES

CONTINUING OBLIGATIONS

Meetings

Board decisions

17.49 An issuer shall inform—the—Exechange—and—publish—an—annedncement

announce immediately after (and for the purpose of providing details of) the
approval by or on behalf of the board of:—

(1)  any decision to declare, recommend or pay any dividend or to make
any other distribution on its listed securities-and, including the rate
and amount thereef of the dividend or distribution and the expected

payment date;

Suspension on Failure to Publish Timely Financial Information

17.49A Without prejudice to the generality of rules 18.03, 18.49, 18.53, 18.66,
18.78 and 18.79, the Exchange will normally require suspension of trading
in_an issuer’s securities if an issuer fails to publish periodic financial
information in accordance with the Rules. The suspension will normally
remain in force until the issuer publishes an announcement containing the
requisite financial information.
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Chapter 19

EQUITY SECURITIES
NOTIFIABLE TRANSACTIONS
Content of circulars

Major transaction circulars

19.66 A circular relating to a major transaction must contain the following: -

1)

©)

information as to the competing interests (if any) of the Compliance
Adviser and each of the directors, employees and close associates (as
referred to in rule 6A.32) and each of the directors and any proposed
director of the issuer (excluding its subsidiaries) and his/her
respective close associates (as if each of them were treated as a
controlling shareholder under rule 11.04);
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Chapter 20

EQUITY SECURITIES
CONNECTED TRANSACTIONS
CONTENT REQUIREMENTS

Circulars

20.68 The circular must contain at least:

1)

(15)

(16)

information regarding the competing interests (if any) of the
Compliance Adviser and its directors, employees and close associates
(as referred to in rule 6A.32) and each of the directors and any
proposed director of the listed issuer’s-greup and his respective close
associates as would be required to be disclosed under rule 11.04 as if
each of them was a controlling shareholder; and
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APPENDIX VI: DRAFT RULE AMENDMENTS FOR
PROPOSALS DESCRIBED IN CHAPTER VI

PART A - MAIN BOARD LISTING RULES

>>>

Chapter 1

GENERAL

INTERPRETATION

“Code of Conduct” Code of Conduct for Persons
Licensed by or Registered with the
Seeurities-and-Futdres-Commission

“Code on Share Repurehases Buy-backs” the Code on Share Repurehases—

or “Share Buy-backs Code” Buy-backs approved by the
Commission as amended from time
to time
“Code on Takeovers and Mergers” the Code on Takeovers and Mergers
or “Takeovers Code” approved by the Commission as

amended from time to time

“supervisor” the same meaning as in rule 19A.04
o
appleuleell Ey tl|e_Ge|n|n_|55|en %5
“tap issues”
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Chapter 2A

GENERAL
COMPOSITION, POWERS, FUNCTIONS AND PROCEDURES OF

THE LISTING COMMITTEE,
THE LISTING APPEALS COMMITTEE AND THE LISTING DIVISION

Disciplinary Procedures

2A.10 The sanctions in rule 2A.09 may be imposed or issued against any of the
following:

@ ...

(h) any supervisor of a PRC issuer; and

(i) [Repealed 1 January 2007] and

(j) any independent financial adviser of a listed issuer.
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Chapter 3A

GENERAL

SPONSORS AND COMPLIANCE ADVISERS

Application of other rules

3A.28 Insofar as the Exchange Listing Rules impose a higher standard of conduct on
sponsors or Compliance Advisers than-te that set out in the Commission’s
Corporate Finance Adviser Code of Conduct, the Code of Conduct, the

Takeovers Code, the Share Repurchases—Buy-backs Code and all other
relevant codes and guidelines applicable to them, the Exchange Listing Rules

will prevail.
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Chapter 9

EQUITY SECURITIES

APPLICATION PROCEDURES AND REQUIREMENTS

Documentary Requirements — New Listing Applications
9.11 The following documents must be lodged with the Exchange by a new
applicant in connection with its listing application:—

At least 4 clear business days before the expected hearing date

(20)  a confirmation from the new applicant’s legal advisers that the new
applicant’s articles of association are not inconsistent with Appendix 3
and the Exchange Listing Rules and the laws of place where the new
applicant is incorporated or otherwise established,;
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Chapter 10

EQUITY SECURITIES

RESTRICTIONS ON PURCHASE AND SUBSCRIPTION

Restrictions and Notification Requirements on Issuers Purchasing
their own Shares on a Stock Exchange

10.05 Subject to the provisions of the Code on Share Repurchases Buy-backs, an
issuer may purchase its shares on the Exchange or on another stock exchange
recognised for this purpose by the Commission and the Exchange. All such
purchases must be made in accordance with rule 10.06. Rules 10.06(1),
10.06(2)(f) and 10.06(3) apply only to issuers whose primary listing is on the
Exchange while the rest of rule 10.06(2) and rules 10.06(4), (5) and (6) apply
to all issuers. The Code on Share Repurchases Buy-backs must be complied
with by an issuer and its directors and any breach thereof by an issuer will be a
deemed breach of the Exchange Listing Rules and the Exchange may in its
absolute discretion take such action to penalise any breach of this paragraph or
the listing agreement as it shall think appropriate. It is for the issuer to satisfy
itself that a proposed purchase of shares does not contravene the Code on

Share Repurehases Buy-backs.

10.06 (1) (a) An issuer whose primary listing is on the Exchange may only
purchase shares on the Exchange, either directly or indirectly,
if.—

)

(c) the ordinary resolution proposed to shareholders to give the
directors of the issuer a specific approval or general mandate to
purchase shares must include the following:—

(i) the total number and description of the shares which the
issuer is authorised to purchase, provided that the number
of shares which the issuer is authorised to purchase on the
Exchange or on another stock exchange recognised for this
purpose by the Commission and the Exchange under the

Code on Share Repurehases Buy-backs...
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Chapter 13

EQUITY SECURITIES

CONTINUING OBLIGATIONS

Notifiable transactions, connected transactions, takeovers and share repurchases
13.23 (1)

(2) The issuer shall comply with the Takeovers Code and the Code on
Share Repurehases Buy-backs.

Independent financial advisers

13.87 Insofar as the Exchange Listing Rules impose a higher standard of conduct on
independent financial advisers than—te that set out in the Commission’s
Corporate Finance Adviser Code of Conduct, the Code of Conduct-fer-Persons
Licensed-by-orRegistered-with-the-Securities—andFutures-Commission, the
Takeovers Code, the Share Repurehases Buy-backs Code and all other
relevant codes and guidelines applicable to them, the Exchange Listing Rules
will prevail.
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Chapter 14A
EQUITY SECURITIES

CONNECTED TRANSACTIONS

EXEMPTIONS
Repurchases of securities by the listed issuer or its subsidiary

14A.94 Repurchases of own securities by a listed issuer or its subsidiary from a
connected person is fully exempt if it is made:

(1) on the Exchange or a recognised stock exchange, except where the
connected person knowingly sells the securities to the listed issuer’s
group; or

(2) in a general offer made under the Code on Share Repurchases
Buy-backs.
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Chapter 15A

STRUCTURED PRODUCTS

Structured Products

15A.29 An issuer is prohibited from listing structured products where it; or any of
its holding companies, subsidiaries or fellow subsidiaries; or any associated
companies of any of them has been retained by a company whose securities
will underlie the structured product (or by any of its holding, subsidiary,
fellow subsidiary or associated companies) to give advice in relation to a
transaction. Where the company whose securities will underlie the
structured product is listed on the Exchange, “transaction” refers to matters
which would be discloseable to shareholders of the underlying company and
the public under Chapters 13, 14 and 14A of the Exchange Listing Rules,
the Inside Information Provisions, Rule 3 of the Horg—keong—Code on
Takeovers and Mergers, or Rule 105 of the Heng—Keng Code on Share
Repurehases—Buy-backs. Where the company is listed on an overseas
exchange, “transaction” refers to matters which would be discloseable under
regulations equivalent to those in Chapters 13, 14 and 14A of the Listing
Rules, the Inside Information Provisions, Rule 3 of the Heng-Kenrg-Code on
Takeovers and Mergers, or Rule 105 of the Heng—kKeng-Code on Share
Repurehases—Buy-backs. The prohibition ceases to apply where the
transaction is abandoned or announced and does not apply where an issuer
maintains adequate information management arrangements such as those
contemplated in sections 292(2) and 271(2) of the Securities and Futures
Ordinance.
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Chapter 18

EQUITY SECURITIES

MINERAL COMPANIES

Competent Person

18.21 A Competent Person must:—

@) ...

(2) be professionally qualified, and be a member in good standing of a
relevant Recognised Professional Organisation, in a jurisdiction where,
in the Exchange’s opinion, the statutory securities regulator has
satisfactory arrangements (either by way of the 10SCO Multilateral
MOU or other bi-lateral agreement acceptable to the Exchange) with the
Seeuritiesand-Futures-Commission-ef-Heng-Keng for mutual assistance
and exchange of information for enforcing and securing compliance
with the laws and regulations of that jurisdiction and Hong Kong; and...
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Chapter 19

EQUITY SECURITIES

OVERSEAS ISSUERS

PRIMARY LISTINGS

Qualifications for Listing

19.05  The following additional requirements apply:—
1)

(2) the overseas issuer must appoint, and maintain throughout the period
the overseas issuer’s securities are listed on the Exchange the
appointment of, a person authorised to accept service of process and
notices on its behalf in Hong Kong, and must notify the Exchange of
his appointment and any termination of his appointment and details
of:—

(@) his address for service of process and notices;

(b) if different, his place of business or, if he does not maintain a
place of business, his residential address;

(c) his business or residential telephone number, as the case may be;
(d) his email address telex andfer facsimile number (if available); and
(e) any change in the above particulars;

SECONDARY LISTINGS

Qualifications for Listing

19.30  The following additional requirements apply:—

@) ...

(2) the overseas issuer must normally appoint, and maintain throughout the
period the overseas issuer’s securities are listed on the Exchange the
appointment of, a person authorised to accept service of process and
notices on its behalf in Hong Kong, and must notify the Exchange of
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his appointment and any termination of his appointment and details
of:—

(@) his address for service of process and notices;

(b) if different, his place of business or, if he does not maintain a
place of business, his residential address;

(c) his business or residential telephone number, as the case may be;

(d) his email address telex-andfer facsimile number (if available); and
(e) any change in the above particulars;
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Chapter 19A

EQUITY SECURITIES

ISSUERS INCORPORATED IN THE PEOPLE’S REPUBLIC OF CHINA

Chapter 8 — Quialifications for Listing

19A.13 The following modifications and additional requirements apply:—
@) ...

(2) the PRC issuer must appoint, and maintain throughout the period its
securities are listed on the Exchange the appointment of, a person
authorised to accept service of process and notices on its behalf in
Hong Kong, and must notify the Exchange of his appointment and any
termination of his appointment and details of:—

(@) his address for service of process and notices;

(b) if different, his place of business or, if he does not maintain a
place of business, his residential address;

(c) his business or residential telephone number, as the case may be;
(d) his email address telex-andfer facsimile number (if available); and
(e) any change in the above particulars;

19A.54 A PRC issuer shall enter into a contract in writing with every director and
officer containing at least the following provisions:—

(1) an undertaking by the director or officer to the PRC issuer to observe
and comply with the Company Law, the Regulations, the articles of
association, the Takeovers Code and Share Repurchase Buy-backs
Code and an agreement that the PRC issuer shall have the remedies
provided in the articles of association and that neither the contract nor
his office is capable of assignment;
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The Stock Exchange of Hong Kong Limited

Practice Note 1

to the Rules Governing the Listing of Securities
(the “Exchange Listing Rules™)

Issued pursuant to rule 1.06 of the Exchange Listing Rules

PROCEDURES REGARDING THE DELIVERY
OF INFORMATION AND DOCUMENTS

Definitions

Applications for Listing and listing matters

All applications for listing must be sent to the Listing Division at-the-address
set-out-below and marked for the attention of the Head of the Listing Division
and all correspondence in respect of listing matters should be sent to the
Listing Division at-that-address.

Requests for a Review

Every request for a review under Chapters 2A and 2B of the Exchange Listing
Rules must be sent to the Listing Division at-the-address—set-out-below and
marked for the attention of the Secretary of the Listing Committee.

Contact Information

References in Chapters 3, 13 and 19A of the Exchange Listing Rules, and
where applicable, the listing agreements, and in the formal declaration relating
to any other business activities and undertaking in the forms set out in Forms
B, H and | in Appendix 5 to the Exchange Listing Rules to providing and/or
informing the Exchange of the relevant contact information mean delivery of
that information to the Listing Division at-the-address-set-out-below.

Continuing Obligations and Notifiable Transactions

References in Chapters 13, 14 and 14A of the Exchange Listing Rules and
where applicable, the listing agreements, to informing the Exchange mean
delivery of the relevant information to the Listing Division.-at-11th-Floer-One
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9.

If the information is of an urgent nature, such as the announcement of the
declaration of a dividend, the issuer should communicate the information to
the Head of the Listing Division or his delegates by telex;—facsimile, letter
delivered by hand, telegram or such other means of written communication as
can achieve the effect of an immediate communication. Where telephone
communication is used, written confirmation must follow immediately.

All information communicated should be precise and definite.

Where the Exchange Listing Rules and where applicable, the listing
agreements require documents to be sent, submitted or forwarded to the
Exchange they must be delivered to the Listing Division-at-the-address-set-out
above.

This Practice Note takes effect from 13th March 2000.

Hong Kong, 15 February 2002

Revised on 31 March 2004

Revised on [date] 2014
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The Stock Exchange of Hong Kong Limited

Practice Note 21

to the Rules Governing the Listing of Securities
(the “Exchange Listing Rules™)

Issued pursuant to rule 1.06 of the Exchange Listing Rules

DUE DILIGENCE BY SPONSORS IN RESPECT OF
INITIAL LISTING APPLICATIONS

The Exchange reminds sponsors of their other obligations including but not
limited to those under the Exchange Listing Rules, the SFC Corporate Finance
Adviser Code of Conduct, the Code of Conduct and particularly the SFC
Sponsor Provisions, the Sponsors Guidelines, the Takeovers Code, the Code on
Share Repurehases-Buy-backs, the Securities and Futures Ordinance and all other
relevant ordinances, codes, rules and guidelines applicable to sponsors. Nothing
in this Practice Note detracts from or diminishes those obligations.
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Appendix 5
Py ek 7L

Declaration and Undertaking with regard to Directors

HEEAVRIH FKEE

Form B

B &Ri%

Part 2
F_H

UNDERTAKING
ek

The particulars referred to in this Part 2 are:-
L5 BBy BTty &y

(@)

(b) Ishall, in the exercise of my powers and duties as a director of the issuer, comply

to the best of my ability with Parts XIVA and XV of the Securities and Futures
Ordinance, the Code on Takeovers and Mergers, the Code on Share Repurchases
Buy-backs and all other securities laws and regulations from time to time in force
in Hong Kong, and I shall use my best endeavours to procure that the issuer shall
so comply;
RNAEIT ST AE SO S RIS - R ST (27 G RD) 56
XIVA F XV &~ (AR R EFFTA ~ (BiERIEE<TRI) S& BT
A H AR AR A BHEE 2R A AR SR G AR A& 55 I 3T NEsrF
HLSIHA
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Appendix 5
bfif 8k 71

Declaration and Undertaking with regard to Directors of an Issuer
incorporated in the People’s Republic of China (“PRC”)

EHEANRIME ( "HE, ) SEMEILHERIT AR
L SR

FormH

H &Ri%

Part 2
E_H

UNDERTAKING
AR

The particulars referred to in this Part 2 are:-
IEEs BBy BTty &y

(@)
(i)

(v) comply to the best of my ability with Parts XIVA and XV of the Securities
and Futures Ordinance, the Code on Takeovers and Mergers, the Code on
Share Repurchases Buy-backs and all other relevant securities laws and
regulations from time to time in force in Hong Kong, and | shall use my
best endeavours to cause the issuer to so comply; and
FIPGST (HHRIEGEE) % XIVA B XV 5~ (AFUER A HF
A~ (RO FSEERESTRI) & AR A B A A AR A Ra RS 1A B
BRGNS e i3 T NESF BIliS T 5 &
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Appendix 5
bfif 8k 71

Declaration and Undertaking with regard to Supervisors of an Issuer

incorporated in the People’s Republic of China ("PRC”)
TErPEE AN RILME ( "HE, ) SEMBOIAVET AR
o i GRS

Form |

| A

Part 2
E_H

UNDERTAKING
AR

The particulars referred to in this Part 2 are:-

BESE
(a)

(i)

oy Fratn &kt s -

(iii) use my best endeavours to cause the issuer and its directors to comply with

the Rules Governing the Listing of Securities on The Stock Exchange of
Hong Kong Limited from time to time in force (the “Listing Rules”), the
Code on Takeovers and Mergers, the Code on Share Repurchases
Buy-backs and all other relevant securities laws and regulations from time
to time in force in Hong Kong;

TR T A R HERE T AR E BRGSO AR EE
zx EATRRAT) O CEMRRATD )~ (AFEER G - (B
[ElEFAI) KA AR HAM A A A RS 1A B AR ] 5

@iv) ...

(v)

comply to the best of my ability, as if the same applied to me to the same
extent as it does to directors of the issuer, with: (a) Parts XIVA and XV of
the Securities and Futures Ordinance; (b) the Model Code for Securities
Transactions by Directors of Listed Companies set out in Appendix 10 of
the Listing Rules; (c) the Code on Takeovers and Mergers; (d) the Code on
Share Repurchases Buy-backs; and (e) all other relevant securities laws and
regulations from time to time in force in Hong Kong;

FITEST NHRE SRR - S sz R B AN - 40 [E H i A ]
HHEMK ¢ () (GEZFIAERET) 56 XIVA K XV & (b () EfRArD
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fifgk 51T ( B AT ERBETEF T HHIRAESTAD ¢ (©) (AT
i s pFsFRN) o (d) CRenisEl<r i) © LUk (e) &BABRTH HMAR
A A R FE IR A BIEAR B
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Appendix 13

ADDITIONAL REQUIREMENTS IN RESPECT OF
CERTAIN JURISDICTIONS

PART A
BERMUDA

Section 1

As to corporate representatives

The bye-laws shall provide that if a recognised clearing house within the
meaning of Part 1 of Schedule 1 to the Securities and Futures Ordinance-ef-Heng
Keng is a member of the company it may authorise such person or persons as it
thinks fit to act as its representative or representatives at any meeting of the
company or at any meeting of any class of members of the company provided
that, if more than one person is so authorised, the authorisation shall specify the
number and class of shares in respect of which each such person is so authorised.
A person authorised pursuant to this provision shall be entitled to exercise the
same powers on behalf of the recognised clearing house (or its nominee) which
he represents as that clearing house (or its nominee) could exercise if it were an
individual shareholder of the company.
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Appendix 13

ADDITIONAL REQUIREMENTS IN RESPECT OF
CERTAIN JURISDICTIONS

PART B
THE CAYMAN ISLANDS

Section 1

As to corporate representatives

The articles of association shall provide that if a recognised clearing house
within the meaning of Part 1 of Schedule 1 to the Securities and Futures
Ordinance-ofHengKeng is a member of the company it may authorise such
person or persons as it thinks fit to act as its representative or representatives at
any meeting of the company or at any meeting of any class of members of the
company provided that, if more than one person is so authorised, the
authorisation shall specify the number and class of shares in respect of which
each such person is so authorised. A person authorised pursuant to this provision
shall be entitled to exercise the same powers on behalf of the recognised clearing
house (or its nominee) which he represents as that clearing house (or its nominee)
could exercise if it were an individual shareholder of the company.
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Appendix 24

Headline Categories
Schedule 1
Headline Categories for Announcements and Notices
Securities/Share Capital

Announcement pursuant to Code on Share Repurchases Buy-backs
Capital Reorganisation

Schedule 2
Headline Categories for Circulars

Securities/Share Capital
Capitalisation Issue
Change in Terms of Securities or Rights attaching to Securities

Document issued pursuant to Code on Share Repurchases Buy-backs
Exchange or Substitution of Securities
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PART B - GEM LISTING RULES

>

Chapter 1

GENERAL

INTERPRETATION

“Code of Conduct” Code of Conduct for Persons
Licensed by or Registered with the
Seecurities-and-Futdres-Commission

“Code on Share Repurehases Buy-backs” the Code on Share Repurehases—

or “Share Buy-backs Code” Buy-backs approved by the

Commission as amended from time
to time

“Code on Takeovers and Mergers” the Code on Takeovers and Mergers

or “Takeovers Code” approved by the Commission as

amended from time to time

“supervisor” a member elected to the supervisory
committee of a PRC issuer which
under PRC law performs a
supervisory function in relation to
such issuer’s board of directors, the
manager and other officers

o
appleuleell b; tl|e'Se|n|n'|ssmn as
“tap issues”
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2.14

Chapter 2

GENERAL
INTRODUCTION
Characteristics of GEM
The Exchange expects each director of an issuer to be cognizant of the GEM
Listing Rules and reasonably familiar with the obligations and duties

imposed upon him and the issuer pursuant to the GEM Listing Rules, the
Securities and Futures Ordinance, the Companies Ordinance, the Takeovers

Code and the Code on Share Repurehases-Buy-backs.
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Chapter 5

GENERAL

DIRECTORS, COMPANY SECRETARY, BOARD COMMITTEES,
AUTHORISED REPRESENTATIVES AND CORPORATE GOVERNANCE
MATTERS

Directors

5.02 Every director must satisfy the Exchange that he has the character,
experience and integrity and is able to demonstrate a standard of competence
commensurate with his position as a director of an issuer. The Exchange may
request information regarding the background, experience, other business
interests or character of any director or proposed director of an issuer. The
Exchange expects every director of an issuer:—

(1) to be cognizant of the GEM Listing Rules and reasonably familiar with
the obligations and duties imposed upon him and the issuer pursuant to
the GEM Listing Rules, the Securities and Futures Ordinance, the
Companies Ordinance, the Takeovers Code and the Code on Share
Repurehases Buy-backs. The Exchange reserves a right to require
directors to demonstrate their knowledge and understanding of the
same; and...
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Chapter 6A

SPONSORS AND COMPLIANCE ADVISERS

Application of other rules

6A.28 Insofar as the Exchange Listing Rules impose a higher standard of conduct on
Sponsors or Compliance Advisers than-te that set out in the Commission’s
Corporate Finance Adviser Code of Conduct, the Code of Conduct, the
Takeovers Code, the Share Repurchases—Buy-backs Code and all other
relevant codes and guidelines applicable to them, the GEM Listing Rules will
prevail.
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Chapter 12

EQUITY SECURITIES

APPLICATION PROCEDURES AND REQUIREMENTS

Documentary Requirements — New Listing Applications

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

(@) a confirmation from the new applicant’s legal advisers that the new
applicant’s articles of association are not inconsistent with Appendix 3
and the GEM Listing Rules and the laws of place where the new
applicant is incorporated or otherwise established,;
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Chapter 13

EQUITY SECURITIES

RESTRICTIONS ON PURCHASE, DISPOSAL AND SUBSCRIPTION

13.03

13.09

Restrictions and Notification requirements on issuers purchasing
their own shares on a stock exchange

Subject to the provisions of the Code on Share Repurchases-Buy-backs, an
issuer may purchase shares on GEM or on another stock exchange recognised
for this purpose by the Commission and the Exchange. All such purchases
must be made in accordance with rules 13.04 to 13.14. The Code on Share
Repurchases Buy-backs must be complied with by an issuer and its directors
and any breach thereof by an issuer will be a deemed breach of the issuer’s
undertaking to comply with its continuing obligation under the GEM Listing
Rules and the Exchange may in its absolute discretion take such action to
penalise any breach of this rule as it shall think appropriate. It is for the issuer
to satisfy itself that a proposed purchase of shares does not contravene the

Code on Share Repurehases Buy-backs.

The ordinary resolution proposed to shareholders to give the directors of the
issuer a specific approval or general mandate to purchase shares must include
the following:—

(1) the total number and description of the shares which the issuer is
authorised to purchase, provided that the number of shares which the
issuer is authorised to purchase on GEM or on another stock exchange
recognised for this purpose by the Commission and the Exchange under

the Code on Share Repurehases-Buy-backs...
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Chapter 17

EQUITY SECURITIES

CONTINUING OBLIGATIONS

Sufficient operations
17.26

17.26A An issuer must, after trading in its listed securities has been suspended,
publish periodic announcements of its developments.

Material matters which impact on profit forecast

17.26AB(1) If, during the period of any forecast made by the issuer: -

(2)  The issuer must announce the information under rule 17.26AB(1) ...

No further issues of securities within 6 months of listing
17.29  No further shares or securities convertible into equity securities of a listed
issuer (whether or not of a class already listed) may be issued...within 6

months from the date on which securities of the listed issuer first commence
dealing on GEM...except for:

@)...

(d) the circular in respect of the issue and the related transaction...must
comply with the requirements of a circular as specified in Chapter
19...

Note: The circular must include:

(i)

(ix) how the acquired assets would complement the listed issuer’s
business; and
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(x) details of the persons who would receive the new shares or securities
and their connection, if any, with any connected persons of the listed

issuer—and.

(xi) [Repealed 1 October 2013]

Meetings of holders of securities

17.47 (1) Anissuer proposing to solicit proxies or votes in connection with any
meeting of holders...

(6) In relation to any connected transactions pursuant to Chapter 20 of the
GEM Listing Rules...that are subject to approval of the shareholders of
the issuer pursuant to paragraph 3(e) of Practice Note 3; :

@ ...

Changes

17.50  An issuer must publish an announcement as soon as practicable in regard

to:—

@ ..
)
(a)
(m)

0

(i)

under the Securities and Futures Ordinance, Part 11 of the
Companies Ordinance (insofar as that Part relates,
whether directly or indirectly, to the performance of
functions by the Seeurities—and—Futures—Commission in
relation to prospectuses and purchase by a company of its
own shares) and Part XII of the Companies Ordinance
(insofar as that Part relates, whether directly or indirectly,
to the performance of functions by the Seeurities—and
Futures—Commission in relation to prospectuses), the
Commodity Exchanges (Prohibition) Ordinance, the
repealed Protection of Investors Ordinance, the repealed
Securities Ordinance...
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17.89

17.99

Miscellaneous obligations
Takeovers and share repurchases

An issuer must comply with the Takeovers Code and the Code on Share

Repurehases-Buy-backs.

Independent financial advisers

Insofar as the GEM Listing Rules impose a higher standard of conduct on
independent financial advisers than—te that set out in the Commission’s
Corporate Finance Adviser Code of Conduct, the Code of Conduct-for-Persons
Licensed-by-orRegistered-with-the-Securities—andFutures-Commission, the
Takeovers Code, the Share Repurehases—Buy-backs Code and all other
relevant codes and guidelines applicable to them, the GEM Listing Rules will
prevail.
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Chapter 18A

EQUITY SECURITIES

MINERAL COMPANIES

Competent Person

18A.21 A Competent Person must:—

@) ...

(2) be professionally qualified, and be a member in good standing of a
relevant Recognised Professional Organisation, in a jurisdiction where,
in the Exchange’s opinion, the statutory securities regulator has
satisfactory arrangements (either by way of the IOSCO Multilateral
MOU or other bi-lateral agreement acceptable to the Exchange) with the
Securities-and-Futures-Commission-ef-Heng-Keng for mutual assistance
and exchange of information for enforcing and securing compliance
with the laws and regulations of that jurisdiction and Hong Kong; and...
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Chapter 19

EQUITY SECURITIES
NOTIFIABLE TRANSACTIONS
Profit forecast in an announcement
19.62 Where the announcement contains a profit forecast...:—
Q...
2)...

3)...
Note: See rule 17.26AB ...
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Chapter 20

EQUITY SECURITIES

CONNECTED TRANSACTIONS

EXEMPTIONS
Repurchases of securities by the listed issuer or its subsidiary

20.92 Repurchases of own securities by a listed issuer or its subsidiary from a
connected person is fully exempt if it is made:

(1) on the Exchange or a recognised stock exchange, except where the
connected person knowingly sells the securities to the listed issuer’s
group; or

(2) in a general offer made under the Code on Share Repurchases
Buy-backs.
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Chapter 25

EQUITY SECURITIES

ISSUERS INCORPORATED
IN THE PEOPLE’S REPUBLIC OF CHINA

Constitutional documents

25.41 A PRC issuer shall enter into a contract in writing with every director and
officer containing at least the following provisions:—

(1) an undertaking by the director or officer to the PRC issuer to observe
and comply with the Company Law, the Regulations, the articles of
association, the Takeovers Code and the Share Repurehase-Buy-backs
Code and an agreement that the PRC issuer shall have the remedies
provided in the articles of association and that neither the contract nor
his office is capable of assignment;
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The Stock Exchange of Hong Kong Limited

Practice Note 2

to the Rules Governing the Listing of Securities
on the Growth Enterprise Market of
The Stock Exchange of Hong Kong Limited

(the “GEM Listing Rules”)

Issued pursuant to rule 1.07 of the GEM Listing Rules

DUE DILIGENCE BY SPONSORS IN RESPECT OF INITIAL LISTING
APPLICATIONS

The Exchange reminds sponsors of their other obligations including but not
limited to those under the GEM Listing Rules, the SFC Corporate Finance
Adviser Code of Conduct, the Code of Conduct and particularly the SFC
Sponsor Provisions, the Sponsors Guidelines, the Takeovers Code, the Code on
Share Repurehases-Buy-backs, the Securities and Futures Ordinance and all other
relevant ordinances, codes, rules and guidelines applicable to Sponsors. Nothing
in this Practice Note detracts from or diminishes those obligations.
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Appendix 6
UE> N

DIRECTOR’S AND SUPERVISOR’S FORMS
EFEREENRE

Form A
A RHE

Part 2
F_H

UNDERTAKING AND ACKNOWLEDGEMENT
ﬁ%&ﬁﬁﬁg

The particulars referred to in this Part 2 are:-
L5 BBy BTty &y

(@)

(b) 1shall, in the exercise of my powers and duties as a director of the issuer, comply

to the best of my ability with the Companies Ordinance, the Securities and
Futures Ordinance, the Code on Takeovers and Mergers, the Code on Share
Repurehases-Buy-backs and all other securities laws and regulations from time to
time in force in Hong Kong, and | shall use my best endeavours to procure that
the issuer shall so comply;
ARNAEITEES T AE ROV ST SR E T - 3785 CAFEIRED ~ (GE2F
FHAERRET) ~ (AT EDSTRT ~ (RREEESTRT) KEERE
Bt RIS A A RS 2R E B SR AR G e 3T NS bkt
BIH
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Appendix 6
k7

DIRECTOR’S AND SUPERVISOR’S FORMS
EFEREENRE

Form B

B &Ri%

Director’s Declaration, Undertaking and Acknowledgement (PRC lIssuer)

EHAVRE ~ R RS CERNFEZETA)

Part 2
F_H

UNDERTAKING AND ACKNOWLEDGEMENT
ﬁ%&ﬁﬁﬁg

The particulars referred to in this Part 2 are:-
IEEs BBy BTty &y

1.

(@)

(v) comply to the best of my ability with the Companies Ordinance, the
Securities and Futures Ordinance, the Code on Takeovers and
Mergers, the Code on Share Repurehases—Buy-backs and all other
relevant securities laws and regulations from time to time in force in
Hong Kong, and | shall use my best endeavours to cause the issuer to
so comply; and
FEsr (AERED ~ GGEZFRIHERGD) - (AEERE
BESTRT) ~ (BEREEIEESTRT) KRR A BAth AR A3 A 7
o 2 EBIBER G - A& 35 R 83 T NS Rl TH § R
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Appendix 6
k7

DIRECTOR’S AND SUPERVISOR’S FORMS
EFEREENRE

Form C

C R

Supervisor’s declaration and undertaking and acknowledgement
in respect of an issuer incorporated in the People’s Republic of China

(“PRC”)
ESEAVREA ~ ARGH RORERR

(BARNETEANRILNE (" FE ) ) SEMRIETERTA)

Part 2
F_H

UNDERTAKING AND ACKNOWLEDGEMENT
ﬁ%&ﬁﬁﬁg

The particulars referred to in this Part 2 are:-
I B AT Al Ry

1.

(@)

(c) use my best endeavours to cause the issuer and its directors to comply with
the Rules Governing the Listing of Securities on the Growth Enterprise
Market of The Stock Exchange of Hong Kong Limited from time to time in
force (the “GEM Listing Rules”), the Code on Takeovers and Mergers, the
Code on Share Repurchases-Buy-backs and all other relevant securities laws

and regulations from time to time in force in Hong Kong;

FeEET N HEBE T ARG AERE (EERE XS A R AT A
SEMEE 7 LR AL (CRIZEMR EMRRAT ) ~ CATIE REHF~FRT
(R tofslalfE<FAI) o AR A HAt A e 22 S8y BRI RS ZR B A B R

B s

(d)

(e) comply to the best of my ability, as if the same applied to me to the same
extent as it does to directors of the issuer, with: (a) Parts XIVA and XV of
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the Securities and Futures Ordinance; (b) rules 5.46 to 5.67 of the GEM
Listing Rules relating to securities transactions by directors; (c) the Code on
Takeovers and Mergers; (d) the Code on Share Repurchases-Buy-backs:;
and (e) all other relevant securities laws and regulations from time to time
in force in Hong Kong;

FITEST THIRG SR - RATZ EREIER AN - AE =B AR A F]
HER (@) GEZFRIIERRET) 25 XIVA ke XV & (b)  (HIEER B
RIAT) 55 5.46 2 5.67 (RARIEFETEFTAHIIRE © (¢) (AEHE
KaftsrRT) o (d) (RROFEEEESTRT) o DUk (e) &ARTAH AR A
B H RERE SR A B BRG] |
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Appendix 11

ADDITIONAL REQUIREMENTS IN RESPECT OF
CERTAIN JURISDICTIONS

PART A
BERMUDA

Section 1

As to corporate representatives

The bye-laws shall provide that if a recognised clearing house within the
meaning of Part 1 of Schedule 1 to the Securities and Futures Ordinance-ef-Heng
Keng is a member of the company it may, to the extent permitted by law,
authorise such person or persons as it thinks fit to act as its representative or
representatives at any meeting of the company or at any meeting of any class of
members of the company provided that, if more than one person is so authorised,
the authorisation shall specify the number and class of shares in respect of which
each such person is so authorised. A person authorised pursuant to this provision
shall be entitled to exercise the same powers on behalf of the recognised clearing
house (or its nominee) which he represents as that clearing house (or its nominee)
could exercise if it were an individual shareholder of the company.
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Appendix 11

ADDITIONAL REQUIREMENTS IN RESPECT OF
CERTAIN JURISDICTIONS

PART B
THE CAYMAN ISLANDS

Section 1

As to corporate representatives

The articles of association shall provide that if a recognised clearing house
within the meaning of Part 1 of Schedule 1 to the Securities and Futures
Ordinance-ofHengKeng is a member of the company it may authorise such
person or persons as it thinks fit to act as its representative or representatives at
any meeting of the company or at any meeting of any class of members of the
company provided that, if more than one person is so authorised, the
authorisation shall specify the number and class of shares in respect of which
each such person is so authorised. A person authorised pursuant to this provision
shall be entitled to exercise the same powers on behalf of the recognised clearing
house (or its nominee) which he represents as that clearing house (or its nominee)
could exercise if it were an individual shareholder of the company.
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Appendix 17

Headline Categories
Schedule 1
Headline Categories for Announcements and Notices
Securities/Share Capital

Announcement pursuant to Code on Share Repurchases-Buy-backs
Capital Reorganisation

Schedule 2
Headline Categories for Circulars

Securities/Share Capital
Capitalisation Issue
Change in Terms of Securities or Rights attaching to Securities

Document issued pursuant to Code on Share Repurchases-Buy-backs
Exchange or Substitution of Securities
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APPENDIX VII: PERSONAL INFORMATION COLLECTION
AND PRIVACY POLICY STATEMENT

Hong Kong Exchanges and Clearing Limited and from time to time, its subsidiaries,
affiliated companies controlling it or under common control with it and its joint
ventures (each such entity, from time to time, being “HKEX”, “we”, “us” or an
“affiliate” for the purposes of this Privacy Policy Statement as appropriate)
recognises its responsibilities in relation to the collection, holding, processing, use
and/or transfer of personal data under the Personal Data (Privacy) Ordinance (Cap.
486) (“PDPQO”). Personal data will be collected only for lawful and relevant purposes
and all practicable steps will be taken to ensure that personal data held by HKEX is
accurate. HKEx will use your personal data in accordance with this Privacy Policy

Statement.

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

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

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

Please note that if you do not provide us with your personal data (or relevant personal
data relating to persons appointed by you to act on your behalf) we may not be able to
provide the information, products or services you have asked for or process your
request.
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Purpose

From time to time we may collect your personal data such as your name, mailing
address, telephone number, email address and login name for the following purposes:

1.  to process your applications, subscriptions and registration for our products and
services;

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

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

4.  to conduct research and statistical analysis; and

5. other purposes directly relating to any of the above.

Direct marketing

Except to the extent you have already opted out or in future opt out, we may also use
your name, mailing address, telephone number and email address to send promotional
materials to you and conduct direct marketing activities in relation to our financial
services and information services, and related financial services and information
services offered by our affiliates.

If you do not wish to receive any promotional and direct marketing materials from
HKEX or do not wish to receive particular types of promotional and direct marketing
materials or do not wish to receive such materials through any particular means of
communication, please contact us through one of the communication channels below.

Identity Card Number

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

Transfers of personal data for direct marketing purposes

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

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

2. supplied to any agent, contractor or third party who provides administrative or
other services to HKEx and/or any of our affiliates in Hong Kong or elsewhere.

How we use cookies

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

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

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

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

Compliance with laws and regulations

You agree that HKEx and its affiliates may be required to retain, process and/or
disclose your personal data in order to comply with applicable laws and regulations,
or in order to comply with a court order, subpoena or other legal process, or to comply
with a request by a government authority, law enforcement agency or similar body
(whether situated in Hong Kong or elsewhere). You also agree that HKEx and its
affiliates may need to disclose your personal data in order to enforce any agreement
with you, protect our rights, property or safety, or the rights, property or safety of our
affiliates and employees.
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Corporate reorganisation

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

Access and correction of personal data

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

Requests for access and correction or for information regarding policies and practices
and kinds of data held by HKEx should be addressed in writing and sent by post to us
(see contact details below).

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

Termination or cancellation

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

Contact us

By Post:

Personal Data Privacy Officer

Hong Kong Exchanges and Clearing Limited
12/F., One International Finance Centre

1 Harbour View Street

Central

Hong Kong

By Email:
pdpo@hkex.com.hk
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