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DEFINITIONS

TERM DEFINITION
A PRC issuer whose H shares and domestic
“A+H issuer” shares are listed on the Exchange and a PRC
stock exchange respectively
« ’ Domestic shares which are listed on a PRC stock
A shares

exchange

“Consultation Paper”

Consultation Paper on Rule Amendments
Following Mainland China Regulation Updates
and Other Proposed Rule Amendments Relating
to PRC Issuers

“CSRC”

China Securities Regulatory Commission

“domestic shares”

Shares of a PRC issuer which are subscribed for
in Renminbi

The Stock Exchange of Hong Kong Limited, a

Exchange wholly owned subsidiary of HKEX
“GEM Rules” The Rules Governing the Listing of Securities on
GEM
« ’ Shares of a PRC issuer which are listed on the
H shares
Exchange
“HKEX” Hong Kong Exchanges and Clearing Limited
“Main Board” The Main Board of the Exchange
The Mandatory Provisions for Companies Listing
Overseas set forth in Zheng Wei Fa (1994) No. 21
“Mandatory issued on 27 August 1994 by the State Council
Provisions” Securities Policy Committee and the State
Commission for Restructuring the Economic
System
The “Decision of the State Council to Repeal
Certain Administrative Regulations and
Documents” issued by the State Council of the
“New PRC PRC on 17 February 2023 and the “Trial

Regulations”

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




TERM

DEFINITION

“PRC” or “Mainland”
or “Mainland China”

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

“PRC Company Law”

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

“PRC Guidelines on
AoA”

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

An issuer which is duly incorporated in the PRC as

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

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

“Rules” or “Listing
Rules”

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

“SFC”

The Securities and Futures Commission

“Special
Regulations”

The Special Regulations on the Overseas Offering
and Listing of Shares by Joint Stock Limited
Companies (75 ke BH T B0 A FR A 55 M EE
15 K B RIFRE) issued by the State Council
of the PRC on 4 August 1994, as amended,
supplemented or otherwise modified from time to
time

“Takeovers Code”

The Codes on Takeovers and Mergers and Share
Buy-backs published by the SFC as amended
from time to time




EXECUTIVE SUMMARY

Purpose

1.

3.

On 24 February 2023, the Exchange issued the Consultation Paper,
introducing consequential Rule amendments to reflect changes in PRC
regulations announced by the CSRC on 17 February 2023 (Chapter 2 of
the Consultation Paper).

The Consultation Paper also sought the market’'s views on other
proposed Rule amendments to remove or modify certain requirements
specific to PRC issuers which are no longer necessary with a view to
aligning the requirements for PRC issuers with those applicable to other
issuers (Chapter 3 of the Consultation Paper). The consultation period
ended on 24 March 2023.

This paper sets out conclusions to the consultation.

Market Feedback

4.

We received 41 non-duplicate responses to the Consultation Paper from
listed issuers, market practitioners, industry associations, professional
parties and other entities and individuals. We would like to thank all
those who responded.

Respondents in general support our Rule amendments to align the
requirements for PRC issuers with those applicable to other issuers.

Consequential Rule amendments

While the consequential Rule amendments were not subject to public
consultation, nine respondents provided their comments on the Rule
amendments. Some respondents agreed that the Rule amendments are
consequential to the changes in PRC regulations, however, some
expressed concerns about the removal of the class meeting
requirements as currently H shareholders (usually the minority group)
have the ability to veto certain proposals through class meetings. Our
responses are set out in Chapter 2.

Other proposed Rule amendments
Other proposed Rule amendments received support from a large

majority of respondents. The results of the consultation are set out in
Chapter 3.

Summary of Major Changes

8.

After considering the feedback, we have decided to adopt all the Rule
amendments outlined in the Consultation Paper. We have also modified
(i) the amendments to Rule 19A.17 following respondents’ comments



(see paragraph 66(ii)), and (ii) Note 1 to Rule 14.33 to reflect the
amendments to Rule 19A.38.

9. Major amendments to the Rules include:
(@) Consequential Rule amendments

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

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

(i) remove the requirements for PRC issuers’ articles of
association to include the Mandatory Provisions and other
ancillary provisions; and

(iv) amend the documentary requirements for new listing
applications to reflect the PRC’s new filing requirements for
overseas listings of Mainland-based companies.

(b) Other proposed Rule amendments

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

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

(iii) align minor requirements on compliance advisers under
Chapter 19A (for PRC issuers) with those in Chapter 3A (for
all issuers); and

(iv) remove certain requirements in Chapter 19A relating to i)
online display or physical inspection of documents and ii)
disclosure in listing documents of new applicants.

10.  This paper also includes housekeeping Rule amendments to remove
duplicate provisions, update outdated references, correct clerical errors
or address inconsistencies (see Chapter 4).

Implementation

11. The amended Rules have been approved by the Board of the Exchange
and the SFC. They will become effective on 1 August 2023.



12.

PRC issuers must still adhere to their existing articles of association
concerning class meetings and other provisions that were originally
formulated based on the Mandatory Provisions until and unless they
amend their articles of association to remove such provisions. In general,
where PRC issuers propose to amend their articles of association to
remove the class meeting requirements, they should obtain approvals of
domestic shareholders and H shareholders at separate class meetings
based on their existing articles of association.



CHAPTER 1: INTRODUCTION

Background

13.

14.

15.

16.

17.

On 17 February 2023, the State Council and the CSRC announced the
implementation of the New PRC Regulations and the repeal of the
Special Regulations and the Mandatory Provisions with effect from 31
March 2023.

Under the New PRC Regulations, PRC issuers shall formulate their
articles of association with reference to the PRC Guidelines on AoA in
place of the Mandatory Provisions. The New PRC Regulations no longer
require PRC issuers to follow the Mandatory Provisions to (i) deem
holders of domestic shares and H shares (which are both ordinary
shares) as different classes of shareholders, thereby removing the class
meeting requirements applied to holders of domestic shares and H
shares in certain circumstances; and (ii) use arbitration to resolve
disputes involving H shareholders, thereby removing the arbitration
requirements.

The New PRC Regulations also introduce a new filing regime for all
direct and indirect overseas listings and securities offerings by Mainland-
based companies.

On 24 February 2023, the Exchange issued the Consultation Paper on:

(i) consequential amendments to the Listing Rules to reflect recent
changes in PRC regulations (Chapter 2);

(i) the proposals to remove or modify certain requirements specific to
PRC issuers which are no longer necessary with a view to aligning
the requirements for PRC issuers with those applicable to other
issuers (Chapter 3); and

(iii) a number of housekeeping amendments to the Listing Rules to
remove duplicate provisions or outdated references, correct clerical
errors or address inconsistencies (Chapter 4).

The consultation period ended on 24 March 2023.

Number of responses and nature of respondents

18.

We received 41 non-duplicate responses to the Consultation Paper from
a broad range of respondents. A breakdown of respondents by category
are set out in Table 1 and Table 2 below”.

1

Due to rounding, the total percentages in each table may not add up to 100%.



Table 1: Institutional respondents by category

Category Number %
Accounting Firm 1 4%
Corporate Finance Firm / Bank 1 4%
HKEX Participant 1 4%
Investment Managers 2 7%
Law Firms 12 44%
Listed Companies 4 15%
Professional Bodies / Industry Associations 6 22%
Total 27 100%
Table 2: Individual respondents by category
Category Number %
Accountants 2 14%
Corporate Finance Staff 1 7%
Lawyers 3 22%
Listed Company Staff 5 36%
Retail Investor 1 7%
Other Individuals 2 14%
Total 14 100%

19.  Alist of the respondents (other than those who requested anonymity) is
set out in Appendix |. Except for two respondents who requested the
Exchange not to publish their submissions, the full text of all the
submissions is available on the HKEX website?.

20. The Exchange used its best judgment to categorise the respondents
using the most appropriate descriptions.

Methodology
Qualitative analysis

21.  We performed a qualitative analysis so that we could properly consider
the broad spectrum of respondents and their views. A qualitative
analysis enabled the Exchange to give due weight to responses
submitted on behalf of multiple persons or institutions and the underlying
rationale for a respondent’s position.

Quantitative analysis
22. We also performed an analysis to determine the level of support, in

purely numerical terms, for the proposals. The analysis is set out in
Appendix Il.

2 Submissions received on the Consultation Paper can be accessed at:
https://www.hkex.com.hk/News/Market-Consultations/2016-to-
Present/Responses Jul 2023?sc lang=en



https://www.hkex.com.hk/News/Market-Consultations/2016-to-Present/Responses_Jul_2023?sc_lang=en
https://www.hkex.com.hk/News/Market-Consultations/2016-to-Present/Responses_Jul_2023?sc_lang=en

23.

24.

For the purpose of our quantitative analysis, we counted the number of
responses received, not the number of respondents those submissions
represented. For example, a submission by a professional body was
counted as one response even though that body may represent many
members.

In calculating the percentage of support for or against each proposal, we
excluded those respondents who did not respond or did not indicate
clearly a view to that proposal. For each question, at least 83% of
respondents indicated clearly their views.



CHAPTER 2: RULE AMENDMENTS FOLLOWING MAINLAND

CHINA REGULATION UPDATES

Summary of the Rule amendments

25.

In connection with the implementation of the New PRC Regulations, we
will make consequential Rule amendments to:

(a) remove the Rule requirements that reflect the requirements set out
in the Mandatory Provisions. They include:

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

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

(iii) the requirements for PRC issuers’ articles of association to
include the Mandatory Provisions and other ancillary
provisions; and

(b) amend the documentary requirements for new listing applications
to reflect the PRC new filing requirements for overseas listings of
Mainland-based companies.

Comments received

26.

27.

28.

While these consequential Rule amendments were not subject to public
consultation, nine respondents commented on the Rule amendments.

Of these nine respondents, three agreed with the consequential Rule
amendments to reflect the changes in PRC regulations. They
considered that since the holders of domestic shares and H shares are
no longer deemed to be different classes of shareholders under the New
PRC Regulations, the class meeting requirements now applicable to
holders of domestic and H shares under the Rules should no longer
apply. The Rule amendments would also provide a consistent
framework for the protection of investors of all issuers irrespective of
their place of incorporation. Six disagreed with the consequential Rule
amendments.

(i) Class meeting requirements

Five respondents expressed concerns about the removal of class
meeting requirements as currently H shareholders (usually the minority
group) have the ability to veto certain proposals through class meetings.
The Rule amendments would have an adverse impact on the interests
of H shareholders by taking away their veto power. This might result in
H shares being a less attractive investment to investors. Investors may



29.

30.

31.

re-evaluate the risk profile and liquidity of H shares and review the
overall value proposition of H shares. There were also concerns as to
how the change would affect behaviour and the dynamics of the
relationship between issuers and investors (see also paragraph 32).

The respondents considered that given A and H shares are non-fungible
and trade in separate markets subject to different regulatory and market
environments, they have different investor profiles and often trade with
divergence in their share prices (with A shares often trading at a
premium over H shares). They noted that in practice, there are
scenarios where issuers’ proposals may benefit only one group of
shareholders, resulting in inequitable outcomes for the two groups?3.

The respondents generally considered that separate class votes should
be required for issuers’ proposals that may result in different economic
outcomes for holders of A shares and H shares. They cited as an
example that the SFC will still require a separate vote where a PRC
issuer's H shares are to be delisted and taken private under the
Takeovers Code #, recognising that the H shareholders would be
impacted to a much larger extent. They also noted that the Exchange is
retaining the ability for holders of H shares to approve or veto any
withdrawal of listing.

In this connection, some respondents recommended the Exchange to
consider introducing the following measures:

(a) provide guidance to clarify that (i) based on the existing articles of
association of a PRC issuer, proposed amendments to the articles
of association to remove the class meeting requirements should be
approved by domestic shareholders and H shareholders at
separate class meetings; and (ii) a PRC issuer may opt to preserve
the class meeting arrangements set out in its articles of association;

(b) formulate, after consulting the market, a list of corporate actions
that may have potentially inequitable impact on the interests of
holders of A and H shares and require separate approval by holders
of A and H shares for these corporate actions; and

(c) require PRC issuers to provide an analysis of voting results of
holders of A and H shares separately. If an issuer were to proceed
with a proposal that would previously have been blocked by either
group of shareholders, the issuer should explain why the proposal
is in the interests of all shareholders.

For example, as A shares generally trade at a premium to H shares of an A+H issuer, a
rights issue at the same issue price could still result in H shareholders being offered at a
premium while A shareholders being offered at a discount, and a bonus issue in lieu of
cash dividend could result in a poor outcome for H shareholders given the lower H share
price.

See Practice Note 25 issued by the SFC on 17 March 2023.

10


https://apc01.safelinks.protection.outlook.com/?url=https%3A%2F%2Fedistributionweb.sfc.hk%2Ft%2Fj-l-ejhwtd-tlujljalj-y%2F&data=05%7C01%7CSelenaZhou%40HKEX.COM.HK%7Cbefb8c4b37554860182d08db26c4046e%7Cd4a3d08f1d3a4648b5ea92cdf8305f67%7C1%7C0%7C638146395598952272%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C3000%7C%7C%7C&sdata=uvDuikx7gzAgV%2FadR%2FBA0n%2B9CXIBdBvpaKF0ilcamio%3D&reserved=0

32.

33.

Some respondents noted that class meetings also incentivise PRC
issuers to heed H shareholders’ views based on international standards
of corporate governance. For example, fund managers play an
important role in influencing issuers’ actions and improving the quality of
ESG-related disclosures. H shareholders, despite being the minority
group, have the ability to vote down poorly structured proposals by the
issuer’'s management and/or controlling shareholders (who are mostly A
shareholders). The removal of class meetings would further weaken the
accountability of issuers to minority shareholders. The respondents
recommended that the Exchange consider introducing measures to
preserve this element of minority shareholder protection and mechanism
to support fund managers’ ability to engage after the repeal of the class
meeting requirements.

(ii) Arbitration requirements

Four respondents disagreed with the Rule amendments to abolish the
requirements for PRC issuers to settle disputes with investors through
arbitration. The respondents submitted that the underlying legal concern
informing the Rule — i.e. that there is no mechanism for the reciprocal
enforcement of judgments between Hong Kong and the Mainland —
remains, notwithstanding the repeal of the Mandatory Provisions.
Requiring dispute resolution through arbitration provides meaningful
protection of investor interests as arbitration awards can be more readily
enforced against Mainland-based parties, whether through the New York
Convention or the Arrangement Concerning Mutual Enforcement of
Arbitral Awards between the Mainland and Hong Kong and related rules
and arrangements.

Our response and conclusion

34.

35.

36.

(i) Class meeting requirements

Domestic shares and H shares of a PRC issuer are the same class of
ordinary shares. The substantive rights attached to these two kinds of
shares (including rights on voting, dividend and asset distribution upon
liquidation) are the same.

As explained in the Consultation Paper, the Mandatory Provisions (as
part of the PRC regulations introduced in early 1990s) required PRC
issuers to deem their domestic shares and H shares as different classes.
Consequently, a PRC issuer’s proposal to vary or abrogate the rights of
one class of shareholders (primarily relating to an increase or decrease
in the number of domestic or H shares) was subject to separate class
meetings of holders of domestic shares and H shares. Following the
repeal of the Mandatory Provisions, the class distinction between
domestic shares and H shares is removed and class meetings are no
longer required.

Our Rule amendments to remove the class meeting requirements for

11



37.

38.

39.

40.

issuance or repurchase of shares are consequential to the changes in
PRC regulations. As explained in the Consultation Paper, in the case of
share issuance, the dilution effect of an issue of A or H shares is the
same for both A and H shareholders.

We will retain the requirements for H shareholders’ approval for matters
affecting the listing or trading of H shares on the Exchange. Specifically,
a withdrawal of listing of H shares from the Exchange would require
approval by H shareholders as their ability to trade their securities on the
Exchange would be materially affected by the withdrawal of listing. This
position is consistently adopted by the SFC (in the Takeovers Code) and
the Exchange.

Some respondents considered that removing separate class votes might
take away their ability to veto proposals that may result in different
economic outcomes for holders of A and H shares. While we
acknowledge that the current Rules require class meetings for certain
proposals (i.e. issuance or repurchase of securities), it was not the
intention of the Rules to protect certain groups of minority shareholders
with veto power to address differences in economic exposure arising
from issuers’ proposals. For this reason, the current class meeting
requirements are limited to proposals for the issuance and repurchase
of securities (related to variation or abrogation of class rights), and not
required for other proposals cited by the respondents (e.g. spin-offs,
acquisitions and disposals) where the economic outcome may be
different for H and A shareholders. The removal of the class meeting
requirements also addresses the issue of fairness for all shareholders,
as all shareholders of the same class are to be treated equally,
preventing either A or H shareholders from vetoing proposals even when
they are a minority group®.

As the respondents have pointed out, there are currently differences in
the two markets (including differences in investor profiles and market
infrastructures) which give rise to divergence in the traded share prices,
and these differences result in divergence in price formation. The
differences in market regimes (including the differences in economic
exposure of shareholders in certain proposals) are currently reflected in
the price divergence.

Some respondents sought clarification on the requirements for PRC
issuers to amend their articles of association to remove those provisions
relating to class vote arrangements. We clarify that:

It is also possible for domestic shareholders, as a minority group, to have veto power over
H shareholders. For example, under the full circulation scheme domestic shareholders
may convert their shares into H shares at their discretion. In a scenario where domestic
shareholders convert most of their shares and retain only a very small proportion of
domestic shares (compared to total issued shares), they can “veto” matters that require
class meetings. The removal of the class meeting requirements would prevent such cases
that may be unfair to H shareholders.

12



41.

42.

43.

(@) PRC issuers listed on the Exchange are bound by both the Listing
Rules and the provisions in their articles of association. These PRC
issuers must still adhere to the class meeting requirements in their
existing articles of association, because the repeal of the
Mandatory Provisions and the consequential amendments to the
Listing Rules do not render the relevant articles (which were
originally formulated based on the Mandatory Provisions) void,
which means that the class meeting requirements in the existing
articles of association remain valid and binding upon PRC issuers
until and unless they amend their articles of association to remove
the requirements.

(b) In general, where PRC issuers voluntarily propose to amend their
articles of association to remove the class meeting requirements,
they should obtain approvals of domestic shareholders and H
shareholders at separate class meetings based on the provisions
in their existing articles of association®.

Some respondents also suggested that veto power would incentivise
PRC issuers to heed H shareholders’ views based on international
standards of corporate governance. We consider that a better approach
to address this concern is to promote good corporate governance in
general, rather than giving special rights to a minority group of
shareholders to veto issuers’ proposals. We will continue to review our
Rules to address developments in this area.

(ii) Arbitration requirements

The arbitration requirements applying to PRC issuers originated from the
Mandatory Provisions. Other issuers are not subject to these
requirements under the Listing Rules, irrespective of whether there is an
arrangement on reciprocal recognition and enforcement of judgments in
place between Hong Kong and the issuer's place of incorporation
(Reciprocal Arrangement). Following the repeal of the Mandatory
Provisions, it is appropriate to remove the arbitration requirements that
only apply to PRC issuers to align the relevant Listing Rules for PRC
issuers and other issuers in this regard.

As set out in the Consultation Paper, currently, between Hong Kong and
the Mainland, there is no Reciprocal Arrangement in force for judgments
dealing with disputes involving H shareholders and arising from a PRC
issuer’'s articles of association. After the removal of the arbitration
requirements, shareholders of a PRC issuer may enforce their rights
under the articles of association using the same approach taken by
shareholders of other issuers whose places of incorporation do not have
a Reciprocal Arrangement with Hong Kong (for example, the Cayman

In convening applicable shareholders’ meetings to amend the articles of associations,
PRC issuers should provide adequate explanation to shareholders regarding the
differences between the provisions of the existing articles of association and the proposed
articles of association and any impact on measures relating to shareholder protection.

13



44.

45.

Islands).

It is noted that on 26 October 2022, the Legislative Council passed the
Bill for the Mainland Judgments in Civii and Commercial Matters
(Reciprocal Enforcement) Ordinance. The Ordinance establishes a
Reciprocal Arrangement for judgments in civil and commercial matters
between Hong Kong and the Mainland. The Ordinance will come into
force on a date to be announced.

In view of the above, we will adopt the consequential Rule amendments.

14



CHAPTER 3: OTHER PROPOSED RULE AMENDMENTS

46.

47.

48.

Respondents in general support our initiative to align the requirements
for PRC issuers with those applicable to other issuers.

Shareholders’ mandates for issuance of new shares (Questions 1,
2 and 3)

We proposed to amend the Rules to set:

(a) the limit on a general mandate for issuance of new shares at 20%
of the total issued shares of a PRC issuer, instead of 20% of each
of domestic shares and H shares; and

(b) the limit on a scheme mandate for share schemes at 10% of the
total issued shares of a PRC issuer, instead of 10% of each of
domestic shares and H shares.

In addition, as A and H shares are not fungible and in most cases A
shares trade at a premium to H shares, we sought respondents’ views
on (i) whether they have a concern about the potential reduction in size
and liquidity of the H share market relative to the A share market if PRC
issuers choose to issue new shares in the form of A shares only after
listing; and (ii) whether there should be other provisions to promote the
long term development of the H share market.

Comments received

49.

50.

51.

(i) Mandate limits on share issuance

84% of the respondents supported the proposal relating to the general
mandate limit and 16% opposed it. 82% of the respondents supported
the proposal relating to the scheme mandate limit and 18% opposed it.

Respondents generally agreed that the mandate limits should be
referenced to the total issued shares of a PRC issuer as domestic and
H shares are the same class of shares. The dilution impact of a share
issuance is the same to all shareholders regardless of whether the
shares issued are A shares or H shares.

Two respondents disagreed with the proposals because A and H shares
are not fungible and the market dynamics in their respective markets
operate differently. While H shares generally trade at a discount to A
shares, in practice it is not uncommon for PRC issuers to use their
general mandates to issue H shares rather than A shares due to
regulatory constraints or other factors in the domestic market. Given H
shares usually account for a relatively small proportion of the issuer’s

15



52.

53.

54.

59.

56.

total issued shares, a new issue of H shares up to 20% of the total issued
shares would substantially increase the relative size of H shares. They
considered that this could severely disrupt the H share price and
significantly affect the interests of H shareholders. They reiterated their
general view on general mandates, i.e. shareholders’ interests could be
better protected if the size and price discount of share issuance under a
general mandate are capped at 10%.

A respondent supported the proposals but suggested that the Exchange
consider lowering the general mandate limit for large cap PRC issuers
(especially those with a small proportion of H shares) to avoid excessive
impact on the H share market in case those issuers issue new shares in
the form of H shares only.

On the other hand, some opposing respondents considered that the
proposals may give rise to an increase in issuance of new shares in the
form of A shares and hence a further reduction in the relative size of H
shares. This, together with the removal of the class meeting
requirements, would undermine the ability of H shareholders to oppose
corporate proposals that may be unfair to them.

(ii) Potential reduction in the size and liquidity of the H share
market relative to the A share market

55% of respondents indicated that they do not have a concern about the
potential reduction in the relative size and liquidity of the H share market
if PRC issuers issue new shares primarily in the form of A shares. A
number of respondents agreed that issuance of A or H shares is primarily
a commercial decision which is market driven and PRC issuers should
have the flexibility to decide how to use their general mandates or
scheme mandates between A shares and H shares.

Some respondents also noted that the Rules require PRC issuers to
maintain an open market in their H shares traded on the Exchange at all
times. The proportion of H shares to A shares is ultimately a commercial
decision for the issuer so long as an open market in the H shares is
maintained by the issuer.

A respondent considered that the commercial attraction for issuing A
shares over H shares appears to be largely driven by the generally
higher valuation for A shares, thus the Exchange may consider means
through which this gap could be reduced. The respondent thought Stock
Connect initiatives may help in this regard. Another respondent
suggested that the Exchange consider implementing measures such as
opening up the market to more foreign investors and expansion of the
scope of the Stock Connect program to include more securities and

16



S7.

58.

59.

investors, so as to enhance competitiveness and increase the liquidity
and trading volume of the H share market.

45% of respondents expressed concerns about the potential reduction
in the size and liquidity of the H share market relative to the A share
market. Since A shares generally trade at a premium to H shares of
PRC issuers, secondary fundraisings might gravitate towards the A
share market. This could lead to H shareholders becoming an even
smaller minority among the shareholders of PRC issuers and the H
share market becoming relatively inactive, and consequently undermine
the relative liquidity and attractiveness of the H share market over time.

In this connection, a number of respondents suggested that the
Exchange consider imposing an ongoing public float requirement for H
shares of PRC issuers after listing (e.g. extending the requirement
currently applicable at the time of listing”).

(iii) Other comments

Some respondents sought clarification on (i) what constitutes an “open
market” in H shares traded on the Exchange and the common factors
that the Exchange usually takes into account; and (ii) whether the listing
application requirement under Rule 8.19(2)8 should only apply to H
shares of a PRC issuer.

Our response and conclusion

60.

61.

Opposing respondents were concerned that the proposals would allow
PRC issuers to seek a general mandate (or scheme mandate) for a
much larger issuance of A or H shares relative to the scale of their issued
Aor H shares.

However, as explained in the Consultation Paper, the limit on general or
scheme mandate is intended to protect shareholders from significant
dilution of their equity interests without shareholders’ approval. Given A
and H shares are the same class of shares, the dilution impact of a share
issuance would be the same to all shareholders regardless of whether
the shares issued are A shares or H shares. Accordingly, we consider
that the mandate limit should be referenced to the total issued shares,
which aligns with the requirements applicable to other issuers. A large

Rule 8.08(1)(b) (as amended by Rule 19A.13A under the Rule amendments) requires that
an A+H issuer’'s H shares listed on the Exchange must, at the time of listing, be not less
than 15% of the issuer’s total number of issued shares with a market capitalisation of not
less than HK$125 million for a Main Board issuer (or HK$45 million for a GEM issuer).
Rule 8.19(2) provides that where application for listing is made in respect of any class of
securities, if some of the securities of that class are already listed, the application must
relate to all further securities of that class issued or proposed to be issued.
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62.

63.

64.

65.

66.

67.

majority of respondents supported the rationale for our proposals.

Some opposing respondents considered that the proposals, together
with the removal of class meeting requirements, would undermine the
ability of H shareholders to oppose corporate proposals that may be
unfair to them. Our response to this issue is set out in paragraphs 34 to
41 above.

In view of the majority support from the respondents, we will adopt the
proposals.

With regard to the consultation question in paragraph 48, 45% of the
respondents had concerns about the potential reduction in the relative
size and liquidity of the H share market if PRC issuers issue new shares
primarily in the form of A shares after listing. A number of respondents
suggested that the Exchange consider imposing an ongoing public float
requirement for H shares of PRC issuers after listing (e.g. extending the
requirement currently applicable at the time of listing).

We welcome the comments and suggestions. We will consider these
comments and suggestions to impose an ongoing H share public float
requirement in our review of the public float requirements.

As to the questions in paragraph 59, we clarify that:

(i) in assessing whether there is an open market in the listed securities
of an issuer, we will make reference to factors including the number
and spread of shareholders, the market capitalisation and the
percentage of public float; and

(i)  we will make drafting amendments to Rule 19A.17 to clarify that the
listing application requirement under Rule 8.19(2) only applies to H
shares of a PRC issuer.

Undertakings by directors, officers and supervisors to the PRC
issuers and their shareholders (Question 4)

We proposed to remove the Rules which require:

(a) every director, officer and supervisor of a PRC issuer to provide an
undertaking to the PRC issuer and its shareholders to observe and
comply with the PRC Company Law, the Special Regulations, the
articles of association and the Takeovers Code and provide
remedies for non-compliance; and

(b) a PRC issuer to include in its listing documents and share
certificates a statement that the acquirer of its shares authorises
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the issuer to enter into a contract on his behalf with each director
and officer in respect of the above undertaking.

Comments received

68.

69.

70.

87% of the respondents supported the proposal and 13% opposed it.

Respondents generally agreed with the rationale for the proposal set out
in the Consultation Paper. These undertaking requirements are
unnecessary because PRC issuers and their shareholders may, under
the PRC law and the issuers’ articles of association, take legal action
against directors, supervisors and officers for non-compliance with the
PRC law or the issuers’ articles of association and seek remedies for
non-compliance.

Some opposing respondents suggested retaining the requirements as
these undertakings may allow H shareholders to take legal action
against directors, officers and supervisors based on the laws and
regulations of the jurisdictions that they consider appropriate.

Our response and conclusion

71.

72.

73.

We note the respondents’ comment in paragraph 70. However, as
explained in the Consultation Paper, we consider it appropriate to
remove these undertaking requirements to align the Listing Rules for
PRC issuers with those applicable to other issuers which do not require
similar undertakings. The proposal will not undermine the interests of
PRC issuers and their shareholders as the PRC laws and the issuers’
articles of association provide similar protection through the recourse
available to issuers and shareholders as discussed in paragraph 69
above.

In view of the majority support from the respondents, we will adopt the
proposal.

Sponsors and compliance advisers (Questions 5 and 6)
We proposed to:

(@) move the requirements under Rules 19A.05(2) and 19A.06(3) to
Chapter 3A, being the requirements for (i) a PRC issuer to provide
access to its compliance adviser at all times and assist the
compliance adviser in performing its duties; and (ii) the compliance
adviser to inform the PRC issuer on a timely basis of any
amendment or supplement to the Rules or any new or amended
laws and regulations in Hong Kong applicable to the issuer; and
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(b) remove Rules 19A.05(3), 19A.05(4), 19A.06(1) and 19A.06(4)
which (i) require sponsors to be satisfied that a PRC issuer is
suitable for listing and its directors understand what is required of
them under the Rules and applicable laws; and (ii) impose
additional roles on the compliance advisers engaged by a PRC
issuer.

Comments received

74.

75.

76.

94% of the respondents supported the proposal to move the
requirements under Rules 19A.05(2) and 19A.06(3) to Chapter 3A and
6% opposed it. 91% of the respondents supported the proposal to
remove Rules 19A.05(3), 19A.05(4), 19A.06(1) and 19A.06(4) and 9%
opposed it.

Respondents generally agreed with the proposals to modify Chapters 3A
and 19A to apply the same requirements for sponsors and compliance
advisers to all issuers and to remove provisions in Chapter 19A that are
redundant.

One respondent noted that the New PRC Regulations imposed
additional roles on sponsors and suggested the Exchange to introduce
new Rules to align with these requirements under the New PRC
Regulations.

Our response and conclusion

77.

78.

79.

We will not adopt the suggestion set out in paragraph 76 as it is outside
the scope of this consultation.

In view of the majority support from the respondents, we will adopt the
proposal.

Online display and physical inspection of documents (Question 7)

We proposed to remove Rules 19A.50 and 19A.50A which require a
PRC issuer to:

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

(b) make available copies of (i) a complete duplicate register of

shareholders; and (ii) the minutes of shareholder meetings at a
place in Hong Kong.
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Comments received

80.

81.

82.

83.

83% of the respondents supported the proposal and 17% opposed it.

Respondents generally agreed with our proposal to streamline the
document display/inspection requirements for PRC issuers and align
them with those applicable to other issuers.

(i) Annual returns and other documents

As stated in the Consultation Paper, we proposed to remove Rule
19A.50 as (i) the annual returns are public documents readily available
in the public domain; and (ii) all the other documents concerned are
required to be published on the Exchange’s website under other Rules.
Some opposing respondents considered that the proposal might
dampen accessibility of information by shareholders due to their lack of
knowledge of alternative sources of information or because of difficulties
in accessing certain PRC government agencies’ portals from overseas.
A respondent suggested that the Exchange may issue an FAQ to set out
alternative sources of information.

(ii) Register of shareholders

One opposing respondent disagreed with the proposal to remove the
inspection requirement for a complete register of shareholders under
Rule 19A.50A. The respondent noted that Appendix 3 to the Rules only
requires the branch register of members in Hong Kong (but not the
complete register of shareholders) to be open for inspection, and there
is no public source readily accessible in Hong Kong for investors to
inspect the complete register of shareholders. The proposal would
adversely affect the availability of information to investors in Hong Kong.

Our response and conclusion

84.

(i) Annual returns and other documents

We note the respondents’ comment about the investors' access to the
annual returns of PRC issuers on the PRC’s websites®. However, we do
not consider it necessary to retain the requirement for online display of
annual returns under Rule 19A.50. These annual returns provide
corporate information of PRC issuers (e.g. the issuer’s registered
address, business scope, registered capital, shareholders and their
investments in the issuer), which are generally available in the issuers’
annual reports and listing documents published on the Exchange. The
proposal to remove Rule 19A.50 will align the document display

9

The latest annual return of a PRC issuer is available on the website of the National
Enterprise Credit Information Publicity System (http://www.gsxt.gov.cn).
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85.

86.

87.

requirements for PRC issuers with those applicable to other issuers.
(ii) Register of shareholders

As stated in the Consultation Paper, all issuers are required to open their
branch registers of members in Hong Kong for inspection as one of the
Core Shareholder Protection Standards under Appendix 3 to the Rules.
This proposal will align with the requirements applicable to other issuers
where the Rules do not require a complete register of shareholders to
be open for inspection©.

In view of the majority support from the respondents, we will adopt the
proposal.

Listing document requirements for new applicants (Question 8)

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

Comments received

88.

89.

90.

91.

68% of the respondents supported the proposal and 29% opposed it.
One respondent commented but did not indicate clearly a view on the
proposal.

Respondents generally agreed that the additional content requirements
are no longer necessary. In line with new applicants incorporated in
other jurisdictions, PRC applicants should determine the risk factors and
material information applicable to them based on their own
circumstances.

Some opposing respondents considered that material differences in
laws and regulations between Hong Kong and the PRC are an important
risk factor that investors need to be aware of.

Some respondents suggested that PRC applicants should highlight in
their listing documents that H shareholders will no longer have a veto
right over PRC issuers’ proposals, such as share issuance, through

10

For example, an overseas issuer dually listed on the Exchange and an overseas exchange
(e.g. NASDAQ) is only required to open its branch register of members in Hong Kong for
inspection.

22



class meetings and the risks associated with potential unequal outcomes
for A and H shareholders.

Our response and conclusion

92.

93.

94.

As set out in the Consultation Paper, we consider that new applicants
should assess and highlight material matters and specific risk factors
that are relevant to their particular circumstances. A large majority of
respondents agreed with the rationale for our proposal.

In response to the respondents’ suggestion set out in paragraph 91, we
clarify that new applicants incorporated in the PRC are still required to
include in their listing documents (i) a summary of the relevant PRC law
in a form agreed upon by the Exchange on a case by case basis; and (ii)
a summary of all provisions of their constitutional documents that may
affect shareholders’ rights and protections and directors’ powers'!, which
are in line with the disclosure requirements applicable to new applicants
incorporated in overseas jurisdictions2.

In view of the majority support from the respondents, we will adopt the
proposal.

1"
12

Rules 19A.27(2) and (3)
Rules 19.10(2) and (3)
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CHAPTER 4: HOUSEKEEPING RULE AMENDMENTS

95.

We will make housekeeping Rule amendments to:

(@)

(b)

(d)

remove some provisions which overlap with other Rule
requirements;

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

rectify incorrect rule references under (i) Rule 19A.21(2) by
replacing “forms of confirmation and undertaking to be lodged
under rules 9.11(3a) and 9.11(3b)” with “declaration and
undertaking to be lodged under rule 9.11(38)”; and (ii) Note 1 to
Rule 14.33 by replacing “rule 13.36(2)(b)” with “rule 13.36(1)(a)”;

update Rule 13.78 by adding “(or supervisorship where applicable)’
to ensure consistency within the Rules;

update Rule 19A.25(3) by replacing “10 per cent. of the existing
issued share capital of the issuer” with “10 per cent. of the number
of issued shares of the issuer”; and

update the definition of “PRC stock exchange” under Rule 19A.04
to include the Beijing Stock Exchange which was established as
the third stock exchange in Mainland China in addition to the
Shanghai Stock Exchange and the Shenzhen Stock Exchange.
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APPENDIX I: LIST OF RESPONDENTS

Accounting Firm (1 in total)

1. KPMG

Corporate Finance Firm / Bank (1 in total)

1. 1 corporate finance firm / bank that requested anonymity

HKEX Participant (1 in total)

1. China Tonghai Capital Limited

Investment Managers (2 in total)

1. BlackRock

2. 1 investment manager that requested anonymity

Law Firms (12 in total)

1. Clifford Chance

2. Herbert Smith Freehills

3. King & Wood Mallesons

4. Kirkland & Ellis

5. Latham & Watkins LLP

6. Linklaters

7. Simpson Thacher & Bartlett

8. Skadden Arps Slate Meagher & Flom

9. Slaughter and May

10. Stevenson, Wong & Co.

11-12. 2 law firms that requested anonymity

Listed Companies (4 in total)

1. Shanghai Electric Group Company Limited

2-4. 3 listed companies that requested anonymity
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Professional Bodies / Industry Associations (6 in total)

1. Asian Corporate Governance Association

2. Asset Management Group of Asia Securities Industry & Financial Markets
Association

3. Hong Kong Investment Funds Association

4, The Accounting and Financial Committee of The Chinese Enterprises
Association

5. The Hong Kong Chartered Governance Institute

6. The Law Society of Hong Kong

Individuals (14 in total)

1.

David W. Wen

2.

Lu Cheng

3-14. 12 individuals that requested anonymity

Remarks:

If the entire body of the response is identical, word-for-word, with the entire body of
another response, it will be recorded as a “duplicate response” and will not be counted for
the purpose of a quantitative and qualitative analysis of the responses.

The total number of responses is calculated according to the number of submissions
received and not the number of the underlying members that they represent.
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APPENDIX II: QUANTITATIVE ANALYSIS OF RESPONSES
Feedback
Proposals in the Consultation Paper Number of
Yes No respondents

13

A. Shareholders’ mandates for issuance of new shares

Question 1 - Do you agree with the 32 6 38

proposal to set the limit on general o o o

mandate for issuance of new shares at (84%) (16%) (93%)

20% of the total issued shares of a PRC

issuer, instead of 20% of each of

domestic shares and H shares?

Question 2 - Do you have a concern that 17 21 38

given fund raisings through the issuance (45%) (55%) (93%)

of A shares may result in an increase in ° ° °

the number of A shares over H shares, the

market size and liquidity of the H share

market may reduce relative to the A share

market? Do you think there should be

other provisions to promote the long term

development of the H share market?

Question 3 - Do you agree with the 31 7 38

proposal to set the limit on scheme (82%) (18%) (93%)

mandate for share schemes at 10% of the
total issued shares of a PRC issuer,
instead of 10% of each of domestic
shares and H shares?

B. Undertakings by directors, officers and supervisors to the PRC issuers and

their shareholders

Question 4 - Do you agree with the
proposal to remove the requirements for
directors, officers and supervisors to
provide undertakings to the PRC issuers
and their shareholders?

33
(87%)

(13%)

38
(93%)

13 Qut of 41 non-duplicate responses. Respondents who did not respond or did not indicate

clearly a view on a proposal were excluded.
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Feedback

Proposals in the Consultation Paper Number of
Yes No
respondents

C. Sponsors and compliance advisers

Question 5 - Do you agree with the 32 2 34
proposal to move the requirements for

compliance advisers set out in Rules (94%) (6%) (83%)
19A.05(2) and 19A.06(3) to Chapter 3A?

Question 6 - Do you agree with the 31 3 34
proposal to remove Rules 19A.05(3),

19A.05(4), 19A.06(1) and 19A.06(4)? (91%) (9%) (83%)

D. Online display and physical inspection of documents

Question 7 - Do you agree with the 30 6 36
proposal to remove the requirements

relating to online display and physical (83%) (17%) (88%)
inspection of documents under Rules
19A.50 and 19A.50A?

E. Listing document requirements for new applicants

Question 8 - Do you agree with the 26 11 3814
proposal to remove the requirements

relating to disclosure of material (68%) (29%) (93%)
differences between the laws and
regulations in the PRC and Hong Kong in
listing documents of new applicants that
are PRC issuers?

4 One of the respondents provided comments but did not indicate clearly a view.
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APPENDIX IlI:

SUMMARY OF CHANGES ADOPTED

The Rule amendments to be adopted are summarised in the table below:

Rule amendments

Rule no.

Consequential Rule Amendments (Chapter 2)

A

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

Remove the class meeting requirements relating to
the issuance and repurchase of shares by PRC
issuers

Amend the Rules to:

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

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

(c) remove the exemption for issuance of shares
under a PRC issuer’s plan adopted at the time of
its establishment and implemented within 15
months from the date of the approval by the
CSRC

MB Rules 13.36(1),
19A.25(1), 19A.38 and
Paragraphs 56 and 65(a)
of Rule 19A.42 /| GEM
Rules  17.39, 17.40,
25.19(1), 25.23 and
Paragraphs 59 and 68(a)
of Appendix 1A

MB Rules 13.36(1),
19A.25(1), 19A.38 and
Paragraphs 65(b) and (c)
of Rule 19A.42 /| GEM
Rules  17.39, 17.40,
25.19(1), 25.23 and
Paragraphs 68(b) and (c)
of Appendix 1A

Definitions of “domestic shares” and “H shares”

Amend the definition of “H shares”, and remove the
definitions of “domestic shares”, “foreign shares” and
“overseas listed foreign shares”

Remove the Rule that a PRC issuer shall not apply
for the listing of any foreign shares on a PRC stock
exchange unless the Exchange is satisfied that the
relative rights of the holders of overseas listed
foreign shares are adequately protected.

Add Rules in Chapter 19A to clarify that the “class of
securities for which listing is sought on the
Exchange” under MB Rules 8.08(1)(b) and 8.09(3)/
GEM Rule 11.23(9) regarding public float and market

MB Rules 1.01, 19A.04,
19A.38A, Paragraph 54(7)
of Rule 19A42 and
Paragraph 44(5) of Rule
19A.44 /| GEM Rules 1.01,
25.34C, Paragraph 57(7)

of Appendix 1A and
Paragraph 44(5) of
Appendix 1B

MB Rule 13.26(2) / GEM
Rule 25.35)

Proposed MB  Rules
19A.13A and 19A.13B /
Proposed GEM Rule
25.07A
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Rule amendments Rule no.
capitalisation requirements refer to the PRC issuer’s
H shares
Arbitration clause and related requirements
Remove the Rules requiring the use of arbitrationto | MB  Rules  19A.52(2),

settle disputes

19A.54(3), 19A.55(3) and
Paragraph 65(e) of Rule
19A42 |/ GEM Rules
25.39(2), 25.41(3),
25.42(c) and Paragraph
68(e) of Appendix 1A

Requirements relating to articles of association

Remove the Rules requiring PRC issuers’ articles of
association to include the Mandatory Provisions and
the ancillary provisions

Move the list of matters to be included in listing
documents of both PRC issuers and overseas
issuers from Appendix 13D (Section 2) to Appendix
1A

MB Appendix 13D
(Section 1), Rule 9.11(20)
and Note 1 to Rule
13.51(1) / GEM Appendix
11C (Section1), Rules
11.05, 12.22(2) and Note
to Rule 17.50(1)

MB Appendix 13D
(Section 2), Proposed
Attachment to Appendix
1A, Rules 19.10(2),
19A.27(2) and Note 2 to
Rule 19.10(5)(a)(i) / GEM
Paragraph 1 of Appendix
11C (Section 2), Proposed
Attachment to Appendix
1A, Rule 24.09(2), Note 2
to Rule 24.09(5)(a)(i) and

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

Remove the description of the differences between
PRC and Hong Kong legal systems and market
practices and simplify the preamble of Chapter 19A

Remove Rules to align the timing requirement on
despatch of circulars and listing documents for PRC
issuers with those applicable to other issuers

Remove references to the Special Regulations and
the Mandatory Provisions from the Rules

Rule 25.20(2)

MB Rules 19A.01 and
19A.02 / GEM Rules
25.01, 25.02 and

Proposed Rule 25.01A

MB Rules 19A.39A and
19A.39B / GEM Rules
25.34A and 25.34B

MB Rules 1.01, 13.51(1),
19A.04, 19A.52(1),
19A.53, 19A.54(1) and
19A.55(1) / GEM Rules
1.01, 17.50(1), 25.39(1),
2540, 2541(1) and
25.42(a))
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Rule amendments

Rule no.

F

PRC new filing requirements for overseas
listings of Mainland-based companies

Replace the current Rule reflecting the existing
CSRC approval system with a new Rule in Chapter
9 to require new applicants (whether incorporated in
PRC or other jurisdictions) to submit a notification
issued by the CSRC confirming completion of the
PRC filing procedures where applicable

MB Rule 19A.22A,
Paragraphs 54(2) and (4)
of Rule 19A42 and
Proposed Rule 9.11(23b)/
GEM Rule 25.17A,
Proposed Rule 12.23BB
and Paragraphs 57(2) and
(4) of Appendix 1A

Other Proposed Rule Amendments (Chapter 3)

(1) Shareholders’ mandates for issuance of new
shares

Set the general mandate limit at 20% of a PRC
issuer’s total issued shares (instead of 20% of each
of domestic shares and H shares)

Set the scheme mandate limit at 10% of a PRC
issuer’s total issued shares (instead of 10% of each
of domestic shares and H shares)

(2) Retain Rules with specific requirements for H
shares

Amend Rule 19A.17 to clarify that the listing
application requirements under Rules 8.19, 8.20 and
13.26(1) only apply to H shares of a PRC issuer

MB Rule 19A.38,
Paragraph 65(b) of Rule
19A.42 and Note 1 to Rule
14.33/ GEM Rule 25.23
and Paragraph 68(b) of
Appendix 1A

No change to MB Note 1 to
Rule 17.03(3) / No change
to GEM Note 1 to Rule
23.03(3))

MB Rule 19A.17/ GEM
Rule 25.12

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

Remove the Rules requiring:

(a) every director, officer and supervisor of a PRC
issuer to provide an undertaking to the PRC
issuer and its shareholders to observe and
comply with the PRC Company Law, the Special
Regulations, the articles of association, the
Takeovers Code and provide remedies for non-
compliance; and

(b) a PRC issuer to include in its listing documents
and share certificates a statement that the
acquirer of its shares authorises the issuer to
enter into a contract on his behalf with each
director and officer in respect of the above
undertaking

MB Rules 19A.52(4),
19A54(1) and  (2),
19A.55(1) and  (2),

Paragraph 62 of Rule
19A.42 and Paragraph 47
of Rule 19A.44 / GEM
Rules 25.39(4), 25.41(1)
and (2), 25.42(a) and (b),
Paragraph 65 of Appendix
1A and Paragraph 47 of
Appendix 1B
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Rule amendments Rule no.

C Sponsors and compliance advisers
Move certain requirements for compliance advisers | MB  Rules  19A.05(2),
from Chapter 19A to Chapter 3A (being the | 19A.06(3) and Proposed
requirements for an issuer to provide access to its | Note to Rules 3A.23 and
compliance adviser and the compliance adviser to | 3A.24(1) / GEM Proposed
inform the issuer on any amendment to the Rules or | Note to Rules 6A.23 and
other applicable laws and regulations in Hong Kong) | 6A.24(1)
Remove other requirements relating to sponsorsand | MB  Rules  19A.05(3),
compliance advisers in Chapter 19A, including (i) the | 19A.05(4), 19A.06(1) and
sponsors to be satisfied that the PRC issuer is | 19A.06(4) and 19A.15/No
suitable for listing and its directors understand what | corresponding GEM Rules
is required of them under the Rules and applicable
laws; and (ii) additional roles imposed on compliance
advisers

D Online display and physical inspection of
documents
Remove the requirements relating to online display | MB Rules 19A.50 and
and physical inspection of documents by PRC | 19A.50A/ GEM Rules
issuers 25.37 and 25.37A

E Listing document requirements for new

applicants

Remove the requirements relating to disclosure of
material differences between the laws and
regulations in the PRC and Hong Kong in listing
documents of new applicants that are PRC issuers

MB Paragraphs 63 to 65 of
Rule 19A42 / GEM
Paragraphs 66 to 68 of
Appendix 1A and
Paragraph 2 of Appendix
11C (section 2)

Housekeeping Rule Amendments (Chapter 4)

Remove some provisions which overlap with other
Rule requirements

Remove the outdated references to “the Securities
Trading Automated Quotation System”

MB  Rules  13.31(2),
19A.03, 19A.07, 19A.19,
19A.26, 19A.28, 19A.29,
19A.36, 19A.39, 19A.40,
Paragraph 59 of Rule
19A.42,19A.45, 19A.52(1)

and (3), 19A.53 and
19A56 / GEM Rules
25.03, 25.14, 25.21,

25.22, 25.36, 25.39(1) and
(3), 25.40, 25.43, 25.44,
Paragraph 62 of Appendix
1A and Paragraph 2 of
Appendix 11C (section 2)

MB Paragraphs 54(5) and
55(2) of Rule 19A.42 and
Paragraph 44(3) of Rule
19A.44 / (no
corresponding GEM Rule)
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Rule amendments

Rule no.

Rectify incorrect rule references by:

(a) replacing “forms of confirmation and
undertaking to be lodged under rules 9.11(3a)
and 9.11(3b)” with “declaration and undertaking
to be lodged under rule 9.11(38)”; and

with

“rule “rule

(b)

replacing
13.36(1)(a)”

13.36(2)(b)’

Update rule to ensure consistency within the Rules
by adding “(or supervisorship where applicable)”

Update rule to replace “10 per cent. of the existing
issued share capital of the issuer” with “10 per cent.
of the number of issued shares of the issuer”

Update the definition of “PRC stock exchange” to
include the Beijing Stock Exchange

MB Rule 19A.21(2) / (no
corresponding GEM Rule)

MB Note 1 to Rule 14.33/
GEM Note 1 to Rule 19.33

MB Rule 13.78/ (no
corresponding GEM Rule)

MB Rule 19A.25(3)/ GEM
Rule 25.19(3)

MB Rule 19A.04/ GEM
Rule 1.01
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APPENDIX IV: AMENDMENTS TO THE 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:

“ i 2 the-same-meaning-as-inrule-19A.04

“ isions” theMandatory Provisions for CompaniesListingOverseas

“ listed forel , in el 1GA 04

= ters” the-same-meaning-as-irrule19A.04

Chapter 3A
GENERAL

SPONSORS, COMPLIANCE ADVISERS, OVERALL COORDINATORS AND OTHER
CAPITAL MARKET INTERMEDIARIES
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3A.23

3A.24

Compliance Adviser’s undertaking to the Exchange

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

(1)

(2)

Note:

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

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

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

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

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

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

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

(1)

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

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

Chapter 9
EQUITY SECURITIES

APPLICATION PROCEDURES AND REQUIREMENTS
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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 (i) conform with the relevant parts of Appendix 3 and (for
overseas issuers) the related guidance materials;—and—{where—applicable)}
Appendix-13, and (ii) on the whole, are not inconsistent with the Exchange Listing
Rules and the laws of the place where the new applicant is incorporated or
otherwise established;

(23b) where the new applicant’s application for listing on the Exchange is required to
be filed with the China Securities Regulatory Commission in the PRC, a copy of
the notification issued by the China Securities Regulatory Commission on the
new applicant’s completion of the PRC filing procedures;

Chapter 13

EQUITY SECURITIES

CONTINUING OBLIGATIONS

Subsequent listing

13.26

(2) [Repealed 1 August 2023] A-PRC-issuer-shall-not-applyfor-the listing-of any-of

Purchase of securities
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13.31

13.36

13.51

()

(1)

[Repealed 1 August 2023] A-PRC-issuer-shall-not-issue-anyredeemable-shares
he E . isfiod that L ¢ I ¢
isted forei I | | .

(a)

(b)

Pre-emptive rights

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

(i) shares;
(i) securities convertible into shares; or

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

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

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

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

NOTIFICATION

Changes

An issuer must publish an announcement as soon as practicable in regard to:—
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13.78

14.33

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

equlvalent documents—aﬂd—m—the—ease—eLa—PRe—issquy—pmpesed—Feqaest

Notes: 1. Changes to the relevant parts of the articles of association or equivalent
documents must conform with the requirements of Appendix 3—and—if

Directors’ contact information

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

Chapter 14
EQUITY SECURITIES

NOTIFIABLE TRANSACTIONS

Notification, publication and shareholders’ approval requirements

The table below summarises the notification, publication and shareholders’ approval
requirements which will generally apply to each category of notifiable transaction.
However, listed issuers should refer to the relevant rules for the specific requirements.

Notes: 1 No shareholder approval is necessary if the consideration shares are issued
under a general mandate. However, if the shares are not issued under a
general mandate, the listed issuer is required, pursuant to rule

13.36(1)(a)(2{b)-or+ule19A-38, to obtain shareholders’ approval in general
meeting prior to the issue of the consideration shares.
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Chapter 19
EQUITY SECURITIES

PRIMARY LISTINGS OF OVERSEAS ISSUERS

Listing Documents

19.10 The following modifications and additional requirements apply:—

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

175);

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

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

(i) (without in any way limiting the scope of the summary required by
rule 19.10(2)) a comparison between the provisions of the listed
Hong Kong issuer’s existing articles of association and the
proposed content of the constitutive documents of the overseas
issuer;

Notes:

2. [Repealed 1 August 2023] Ar-everseas-issuercanreferto-Section

2-of- Appendix13-Part-D—(The - People’s Republic-of China)-for

Reference to "Part A of Appendix 1" will be changed to "Appendix D1A" with effect from 31
December 2023 as a result of the Listing Rule amendments set out in the Consultation
Conclusions on Proposals to Expand the Paperless Listing Regime and Other Rule
Amendments published on 30 June 2023.
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Chapter 19A
EQUITY SECURITIES

ISSUERS INCORPORATED
IN THE PEOPLE’S REPUBLIC OF CHINA

Preliminary

19A.01 [Repealed 1 August 2023]
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19A.02

19A.03

19A.04

The Exchange Listing Rules apply as much to PRC issuers as they do to Hong Kong
issuers. This Chapter sets out the additional requirements, modifications and
exceptions which apply to PRC issuers seeking or maintaining a primary listing on the
Exchange. Rules 19.01 to 19.61 (inclusive) do not apply in the case of such PRC
issuers.

[Repealed 1 August 2023] TFhe-Exchange-will-consideran-application-by-a-PRC-issuer

Definitions and Interpretation

The following terms, save where the context otherwise requires, have the following
meanings:—

= i o shares-issued-by-a-PRC-issuerunder PRClaw.—the

T : 3y | . | PRC. | :

“H shares” overseas-listedforeign-shares of a PRC issuer which

are listed on the Exchange
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foreign-shares”
“PRC stock the Shanghai Stock Exchange or the Shenzhen Stock
exchange” Exchange or the Beijing Stock Exchange

[13 H L

ol IA S | Compli Advi

19A.05 [Repealed 1 August 2023]
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19A.06 |[Repealed 1 August 2023] ln—addition—to—theresponsibiliies—of sponsors—and

19A.07 [Repealed 1 August 2023]

Chapter 8 — Qualifications for Listing

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

Where a PRC issuer has shares apart from the H shares for which listing is sought, the
total securities of the issuer held by the public (on all regulated market(s) including the
Exchange) at the time of listing must be at least 25% of the issuer’s total number of issued
shares. However, the issuer’s H shares (for which listing is sought) must represent at least
15% of its total number of issued shares, having an expected market capitalisation at the
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19A.13B

time of listing of not less than HK$125,000,000.

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

19A.15

19A.17

19A.19

19A.21

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

The requirement in rule 8.12 for sufficient management presence in Hong Kong,
including that normally at least two of the new applicant’s executive directors must be
ordinarily resident in Hong Kong, shall apply except as otherwise permitted by the
Exchange in its discretion. Where the new applicant wants to apply for a waiver from
the requirement of rule 8.12, it must make a written submission for the Exchange’s
consideration. In exercising such discretion the Exchange will have regard to, among
other considerations, the new applicant's arrangements for maintaining regular
communication with the Exchange;-reluding-but-notlimited-to-compliance-by-the-new
aosheantudih-pades 1O 08 (o 10N 07

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

[Repealed 1 Auqust 2023]4naddMe++tetheFeqwementeﬁpe4e49A44—ﬂqe—Exehange

Chapter 9 — Application Procedures and Requirements

(2) The declarat|on and undertaklnq to be lodged under rule 9.11(38) forms—of

require add|t|onal adjustment by virtue of the Iaws to wh|ch the PRC issuer is
subject.®

6 Rule 19A.21(2) will be repealed with effect from 31 December 2023 as a result of the Listing
Rule amendments set out in the Consultation Conclusions on Proposals to Expand the
Paperless Listing Regime and Other Rule Amendments published on 30 June 2023.
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19A.25

19A.26

(1)

Chapter 10 — Restrictions on Purchase and Subscription

[Repealed 1 August 2023]-References-to“ordinary-resolution”in{a)(b)-and-(c)

For a PRC issuer, {iy-ofrule 10.06(1)(b)(vii) is restated in its entirety as follows:

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

For a PRC issuer, the reference to “10 per cent. of the number of existing-issued
shares-capital of the issuer” in {i)}-efrule 10.06(1)(c)(i) is-amended-to-shall mean
“10 per cent. of the total ameunt-number of existing-issued H shares of the PRC
issuer”.

Chapter 11 — Listing Documents

[Repealed 1 August 2023] Attention-is-particularly-drawn-to:

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

()

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

1" Section2-in-Part D-of Appendix43-in-respect-of PRG-issuers);

7 Reference to "Part A of Appendix 1" will be changed to "Appendix D1A" with effect from 31
December 2023 as a result of the Listing Rule amendments set out in the Consultation
Conclusions on Proposals to Expand the Paperless Listing Regime and Other Rule
Amendments published on 30 June 2023.

APP IV - 12



Chapter 13 — Continuing Obligations

19A.28 [Repealed 1 August 2023]-Whilst Chapter-13-and-Appendix-16-apphrequally-to-PRC

19A.29 [Repealed 1 August 2023]-Cenversely—the—Exchange—may—impose—additional

3
an N avela 3Se aya) ) a mple Ue OA O ha

3 3

Annual report and accounts and auditors’ report

19A.36 [Repealed 1 August 2023]

Pre-emptive rights

19A.38 For a PRC issuer, the references to shareholder(s) that is/are resident outside Hong
Kong in rule 13.36(2)(a) and note 2 to rule 13.36(2)(a) shall mean shareholder(s) that
is/are resident outside the PRC and Hong Kong. Fherequirements-of rule13-36(H-and
2) Lin thei X | followi isions:
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Chapter 14 — Notifiable Transactions

19A.38A Rule 14.07(4) is amended by adding the following provisions:

19A.39

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

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

[Repealed 1 August 2023]-References-in-Chapter14-to-an-issuers—“accounts’shall
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Despatch of circular and listing document

19A.39A [Repealed 1 August 2023]-The-timingfor-despatching—a-circular-underrules13.73;

Listing Fees
19A.40 [Repealed 1 August 2023]-Details-of the-initiaHlisting-fee,-annuallistingfee;subsequent

S SIRS 5

Appendix 1

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

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

“Additional information on PRC issuers

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

(2) a statement of whether or not such issue plan has been approved by the
China Securities Regulatory Commission (or if no such approval is required,
whether the PRC issuer has completed the filing of its issue plan with the
China Securities Regulatory Commission where applicable) and the
timetable for the share issues under such plan, and if such plan has not
been approved or the requisite filing procedures have not been completed,
when such approval or completion of the filing procedures is expected (as
the case may be);
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55.

56.

59.

62.

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

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

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

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

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

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

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

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

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

other authorlsed tradlng faC|I|ty—sueh—as—me—Seeum4es—'FFadmg—AJd¢ema¥ed

Particulars of the quorum and voting requirements for general meetings of

shareholders—and#eps%%neemqgs—e#kmeem—e#de#msmreha;e%ane

[Repealed 1 August 2023]—A—statement—ef—whethepepnet—the—RRG—|ssue#has
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63. [Repealed 1 August 2023] A-general-statement-on-the-front-page-of-the-listing

document to the following effect:

64. [Repealed 1 August 2023] The-risk-factors-section-shall-include,—among-other

65. [Repealed 1 August 2023] A-description—of-applicable—companytlaw—matters
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Appendix 1

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

19A.44 Part B of Appendix 1 is further supplemented by adding below paragraph 43 thereof,
but before the Notes thereto, the following new caption heading and new paragraphs
44 and 47:

“Additional information on PRC issuers

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

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

(5) information concerning each legal person or individual expected to hold
domestic-shares-orforeign shares other than H shares constituting 10% or
more of the existing issued share capital of the PRC issuer upon the
completion of such issue or placing of domestic-shares—orforeign-shares
other than H shares, and the number of demestic-shares-orforeign-shares

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

Appendix 3 — Articles of Association or equivalent constitutional documents

19A.45 [Repealed 1 Auqust 2023] A—RRG—ussuer—shaH—net—ai—any—tmqe—pemi—er—eause—any
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Other Requirements Applicable to PRC Issuers

19A.50 [Repealed 1 August 2023] A-PRC-issuer-shall-published-on-the-Exchange’s-website

and-the-issuer's-own-websitethe following:—

19A.50A [Repealed 1 August 2023] APRC-issuershall-make-available-copies-of the following-at
aplace in Hong Kong:

19A.52 [Repealed 1 August 2023]-A-PRC-issuershall-ensure-that-all-ts listing-documents-and

APP IV - 20



19A.53 [Repealed 1 August 2023]-A-PRC-issuer-shall-observe-and-comply-with-the Company
Law. the Regulati {the PRCI ‘s articles of

19A.54 [Repealed 1 August 2023] A-PRC-issuershall-enterinto-a-contractin-writing-with-every
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19A.55 [Repealed 1 August 2023] A-PRC-issuer-shall-enter-into-a-contractin-writing-with-every
. - he followi isions:

19A.56 [Repealed 1 August 2023] Al-netices-orotherdocumentsrequired-underChapter13-to

Appendix 1

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

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

Attachment to Part A of Appendix 18

A summary of the constitutive documents required by rule 19.10(2) or 19A.27(2) must be set out

under the following headings and where any item is not applicable the words “not applicable”

should be inserted under the relevant heading:—

(1) directors

(a)

power to allot and issue shares

(b)

(i) summary
(ii) differences

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

(c)

(i) summary
(ii) differences

compensation or payments for loss of office

(d)

(i) summary
(ii) differences

loans to directors

(e)

(i) summary
(ii) differences

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

(f)

(i) summary
(ii) differences

disclosure of interests in contracts with the issuer or any of its subsidiaries

(9)

(i) summary
(ii) differences

remuneration

(i) summary

18 Reference to "Part A of Appendix 1" will be changed to "Appendix D1A" with effect from 31
December 2023 as a result of the Listing Rule amendments set out in the Consultation
Conclusions on Proposals to Expand the Paperless Listing Regime and Other Rule
Amendments published on 30 June 2023.
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(2)

(ii) differences

(h) retirement, appointment, removal

(i) summary
(ii) differences

(i) borrowing powers

(i) summary
(ii) differences

alterations to constitutional documents

(3)

(i) summary
(i) differences

variation of rights of existing shares or classes of shares

(4)

(i) summary
(i) differences

special resolutions - majority required

(8)

(i) summary
(i) _differences

voting rights (generally and on a poll)

(6)

(i) summary
(i) _differences

requirements for annual general meetings

(7)

(i) summary
(i) _differences

accounts and audit

(8)

(i) summary
(i) _differences

notice of meetings and business to be conducted thereat

9

(i) summary
(i) _differences

transfer of shares

(10)

(i) summary
(i) _differences

power of the issuer to purchase its own shares

(11)

(i) summary
(i) _differences

power of any subsidiary of the issuer to own shares in its parent
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(12)

(i) summary
(i) _differences

dividends and other methods of distribution

13

(14)

(i) summary
(i) _differences

roxies

(i) summary
(i) _differences

calls on shares and forfeiture of shares

(15)

(i) summary
(i) differences

inspection of register of members

(16)

(i) summary
(i) _differences

quorum for meetings and separate class meetings

(17

(i) summary
(i) _differences

rights of the minorities in relation to fraud or oppression thereof

(18)

(i) summary
(i) _differences

procedures on liquidation

(19)

(i) summary
(i) _differences

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

APPENDIX 13
Part D
THE PEOPLE’S REPUBLIC OF CHINA

THIS APPENDIX HAS BEEN REPEALED

[Repealed 1 August 202311

Part D of Appendix 13 will be deleted entirely from the Listing Rules with effect from 31
December 2023 in line with the revised structure of the Appendices to the Listing Rules
described in the Consultation Conclusions on Proposals to Expand the Paperless Listing
Regime and Other Rule Amendments published on 30 June 2023.
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APPENDIXV: AMENDMENTS TO THE GEM LISTING RULES

1.01

Chapter 1

GENERAL

INTERPRETATION

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

[13 1 I

[13 1 i

“H Shares”

[13 HS Lh

“overseas-listed

“PRC stock exchange”

overseaslistedforeign-shares of a PRC issuer
which are listed and-traded-on GEM

the Shanghai Stock Exchange or the Shenzhen
Stock Exchange_or the Beijing Stock Exchange
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6A.23

6A.24

2 the-Special-Regulations-on-the-Overseas-Offering

Chapter 6A

SPONSORS, COMPLIANCE ADVISERS, OVERALL COORDINATORS

AND OTHER CAPITAL MARKET INTERMEDIARIES

Compliance Adviser’s undertaking to the Exchange

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

(1)

(2)

®)

(4)

Note:

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

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

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

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

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

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

When a Compliance Adviser is consulted by a listed issuer in the circumstances set

outin

rule 6A.23 above it must discharge the following responsibilities with due care

and skill:

(1)

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

Note: The Compliance Adviser must inform the listed issuer on a timely basis
of any amendment or supplement to the GEM Listing Rules and any

new or amended laws and requlations in Hong Kong applicable to such
issuer.

Chapter 11

EQUITY SECURITIES

QUALIFICATIONS FOR LISTING

General conditions applicable to all issuers
11.05 The issuer must be duly incorporated or otherwise established under the laws of the
place where it is incorporated or otherwise established and must be in conformity
with those laws, including all such laws relevant to the allotment and issue of
securities, and with its memorandum and articles of association or equivalent
documents. The issuer must demonstrate how the domestic laws, rules and
regulations to which it is subject and its constitutional documents, in combination,

provide the shareholder protection standards set out in Appendix 3. ia-addition-PRC
) I with-Part Cof A 11

Chapter 12

EQUITY SECURITIES

APPLICATION PROCEDURES AND REQUIREMENTS

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

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

a confirmation from the new applicant’s legal advisers that the new applicant’s
articles of association (i) conform with the relevant parts of Appendix 3 and
(for overseas issuers) the related guidance materials;-and-{where-applicable)
Appendix14, and (ii) on the whole, are not inconsistent with the GEM Listing
Rules and the laws of the place where the new applicant is incorporated or
otherwise established;

At least 4 clear business days before the expected hearing date

12.23BB Where the new applicant’s application for listing on the Exchange is required to be

17.39

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

notification issued by the China Securities Regulatory Commission on the new

applicant’'s completion of the PRC filing procedures.

Chapter 17

EQUITY SECURITIES

CONTINUING OBLIGATIONS

Pre-emptive rights

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

(otherthan-a PRC-issuer, to-which-the provisions-of rule 25.23-apply) shall obtain

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

(1)
)
®)

Note:

shares;
securities convertible into shares; or

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

Importance is attached to the principle that a shareholder should be able to
protect his proportion of the total equity by having the opportunity to subscribe
for any new issue of equity securities. Accordingly, unless shareholders
otherwise permit, all issues of equity securities by the issuer must be offered
to the existing shareholders (and, where appropriate, to holders of other
equity securities of the issuer entitled to be offered them) pro rata to their
existing holdings, and only to the extent that the securities offered are not
taken up by such persons may they be allotted or issued to other persons or
otherwise than pro rata to their existing holdings. This principle may be waived
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17.40

17.50

19.33

by the shareholders themselves on a general basis, but only within the limits
of rules 17.41 and 17.42.

Notwithstanding rule 17.41(2), the directors of the issuer {etherthan-a-PRC-issuer;
to—which—theprovisions—of rule—25-23—apply)—shall obtain the consent of the
shareholders in general meeting prior to allotting any voting shares if such allotment
would effectively alter the control of the issuer.

Changes

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

(1)  any proposed alteration to the issuer's memorandum or articles of association
or equwalent documents—and—m—the—ease—ef—a—PRG—ussuepaﬁy—pFepesed

Note: Changes to the relevant parts of the articles of association or equivalent
documents must conform with the requirements of Appendix 3 to the
GEM Listing Rules—and—in-the-case—of-an-overseas—issuer-which—is

incorporated-or-otherwise—established in—a-jurisdiction—in-—respect-of

Chapter 19

EQUITY SECURITIES

NOTIFIABLE TRANSACTIONS

Notification, publication and shareholders’ approval requirements

The table below summarises the notification, publication and shareholders’ approval
requirements which will generally apply to each category of notifiable transaction.
However, listed issuers should refer to the relevant rules for the specific
requirements.

Notes: 1 No shareholder approval is necessary if the consideration shares are
issued under a general mandate. However, if the shares are not issued
under a general mandate, the listed issuer is required, pursuant to rule
17412 17.39, to obtain shareholders’approval in general meeting prior
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to the issue of the consideration shares.

Chapter 24

EQUITY SECURITIES

OVERSEAS ISSUERS

Chapter 14 — Listing Documents

24.09 The following modifications and additional requirements apply:—

(2) the listing document must contain a summary of all provisions of the
constitutive documents of the overseas issuer in so far as they may affect
shareholders’ rights and protections and directors’ powers (using, and
covering at the least, the same subject headings as required under the
attachment to Part A of Appendix 129);

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

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

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

Notes:

20

Reference to "Part A of Appendix 1" will be changed to "Appendix D1A" with effect from
31 December 2023 as a result of the Listing Rule amendments set out in the Consultation
Conclusions on Proposals to Expand the Paperless Listing Regime and Other Rule
Amendments published on 30 June 2023.
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2. [Repealed 1 August 2023] An-overseas-isstercanreferto
. er ‘ ] ]
. 7! ! 'g son.

Chapter 25
EQUITY SECURITIES

ISSUERS INCORPORATED
IN THE PEOPLE’S REPUBLIC OF CHINA

Preliminary

25.01 [Repealed 1 August 2023]




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

25.02 [Repealed 1 August 2023] j j i j

25.03 [Repealed 1 August 2023] Fhe-Exchange-will-consider-an-application-by-a-PRC
; for list SEM o this O} e if:

Chapter 11 — Qualifications for Listing
25.07A  Rule 11.23 is amended by adding the following provision to sub-paragraph (9):

Where a PRC issuer has shares apart from the H shares for which listing is sought,
the total securities of the issuer held by the public (on all requlated market(s)
including the Exchange) at the time of listing must be at least 25% of the issuer’s
total number of issued shares. However, the issuer’'s H shares (for which listing is
sought) must represent at least 15% of its total number of issued shares, having an
expected market capitalisation at the time of listing of not less than HK$45,000,000.
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2512

2514

2517A

25.19

25.20

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

[Repealed 1 Auqust 2023] ln—addmen—te—the-Fquﬁemem—ef—Fule—zéél-O—the-Beehange

Chapter 12 — Application Procedures and Requirements

[Repealed 1 Auqust 2023] A—eemﬂed—eepy—ef—the—deeumem—lssued—by—the—emna

Chapter 13 — Restrictions on Purchase, Disposal and Subscription

(1) [Repealed 1 Auqust 2023] Refe#enees%—e#dma#weseluhen—m%%@lte

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

“a statement as to the consequences of any purchases which shall arise under
either or both of the Takeovers Code and/or any similar applicable law of which
the directors are aware, if any.”

(3) For a PRC issuer, the reference to “10%_per cent of the number of existing
issued shares-eapitat of the PRG-issuer” in rule 13.09(1) is-amended-to-shall
mean “10%_per cent of the total ameuntnumber of existing-issued H shares of
the PRC issuer”.

Chapter 14 — Listing Documents

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

(2) the listing document must contain a summary of all provisions of the
constitutional documents of the PRC issuer in so far as they may affect
shareholders’ rights and protection and directors’ powers (using, and covering
at the least, the same subject headings as is-required by-under the attachment
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25.21

25.22

25.23

to Part A of Appendix 12'-Section2-in-RPart Cof Appendix11-inrespectof PRC

issuers);

Chapters 17 and 18 — Continuing Obligations and Financial Information

General

[Repealed 1 August 2023] Whilst Chapters17-and-18-apply-equallyto-PRC-issuers;

[Repealed 1 August 2023] Conversely-the-Exchange-may-impose-furtheradditional

Pre-emptive rights

For a PRC issuer, the references to shareholder(s) that is/are resident outside Hong
Kong in rule 17.41(1) and note 2 to rule 17.41(1) shall mean shareholder(s) that
is/are resident outside the PRC and Hong Kong. Fherequirements-of rules1739-to

21 Reference to "Part A of Appendix 1" will be changed to "Appendix D1A" with effect from
31 December 2023 as a result of the Listing Rule amendments set out in the Consultation
Conclusions on Proposals to Expand the Paperless Listing Regime and Other Rule
Amendments published on 30 June 2023.
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25.34A

25.34B

25.34C

25.35

25.36

25.37

[Repealed 1 August 2023] Fhe-timing-for-despatching-a-listing-document-underrule

Chapter 19 — Notifiable Transactions
Rule 19.07(4) is amended by adding the following provisions:
Inrespect Where the shares of a PRC issuer (other than H shares)-whose-domestic
shares are listed on a PRC stock exchange, the market capitalisation of its PRC

listed domestic-shares is to be determined based on the average closing price of
those shares for the 5 business days immediately preceding the transaction.

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

Listing on a PRC stock exchange

Other requirements applicable to PRC issuers

[Repealed 1 August 2023] A-PRC-issuer-shal-publish-on-the Exchange’s-website
| the i ; bsite the following:

{a—fRepealed-4-October2024}
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25.37A [Repealed 1 August 2023] A-PRC-issuershallmake-available-copies-of the following

25.39 [Repealed 1 August 2023] A-PRC-issuer-shall-ensure-that-all-its listing-documents
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25.40 [Repealed 1 August 2023] A—PRC-issuer—shall-observe—and-comply—with—the

25.41 [Repealed 1 August 2023] A-PRC-issuer-shall-enter-into-a-contract-inwriting-with
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2542

2543

2544

[Repealed 1 August 2023] A-PRC-issuer-shall-enter-into-a-contract-in-writing-with

General

Appendix 1

CONTENTS OF LISTING DOCUMENTS
Part A
Equity Securities
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In the case where listing is sought for equity
securities of an issuer no part of
whose share capital is already listed

Additional information on PRC issuers

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

57.

59.

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

()

(4)

(7)

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

China Securities Regulatory Commission—er—such—other—competent-state
council-securities—regulatory—autherity (or if no such approval is required,

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

may be);

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

information concerning each legal person or individual expected to hold

domestic-shares-orforeigh-shares other than H shares constituting 10 per

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

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

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

Particulars of the quorum and vot|ng requirements for general meetlngs of
shareholders-a
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62. [Repealed 1 August 2023] A-statement-of whetheror not the PRC issuyer-has

65.

66. [Repealed 1 August 2023] A-general-statement-on-the front page-of-the listing

document-to-the-following-effect:

67. [Repealed 1 August 2023] Therisk—factors—section-shall-include—among-other
hi ’ ot d - .

68. [Repealed 1 August 2023] A—description—of -applicable—company—taw—matiers
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Attachment to Part A of Appendix 122

1. A summary of the constitutive documents required by rule 24.09(2) or 25.20(2)

must be set out under the following headings and where any item is not applicable
the words “not applicable” should be inserted under the relevant heading:—

(1) __ directors

(a)  power to allot and issue shares

(i) summary

(ii) differences

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

(i) summary

(ii) differences

(c) compensation or payments for loss of office

(i) summary

(i) differences

(d) loans to directors

(i) summary

(i) differences

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

22

Reference to "Part A of Appendix 1" will be changed to "Appendix D1A" with effect from
31 December 2023 as a result of the Listing Rule amendments set out in the Consultation
Conclusions on Proposals to Expand the Paperless Listing Regime and Other Rule
Amendments published on 30 June 2023.
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subsidiaries’ shares

(i) summary

(ii) differences

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

(i) summary

(i) differences

(9) remuneration

(i) summary

(ii) differences

(h) _ retirement, appointment, removal

(i) summary

(ii) differences

(i) borrowing powers

(i) summary

(i) differences

(2) _ alterations to constitutional documents

(i) summary

(i) differences

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

(i) summary

(i) differences

(4) _ special resolutions - majority required

i summar
(i) differences

(5)  voting rights (generally and on a poll)

(i) summary

(i) differences

(6) requirements for annual general meetings

(i) summary

(i) differences

(7) ___accounts and audit

(i) summary

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

(i) summary

(i) differences

(9)  transfer of shares

(i) summary

(i) differences

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

(i) summary

(i) differences

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

(i) summary

(i) differences

(12) dividends and other methods of distribution

(i) summary

(i) differences

13 roxies

(i) summary

(i) differences

(14) calls on shares and forfeiture of shares

(i) summary

(i) differences

(15) inspection of register of members

(i) summary

(i) differences

(16) quorum for meetings and separate class meetings

(i) summary

(i) differences

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

(i) summary

(ii) differences

(18) procedures on liquidation

(i) summary

(i) differences

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

Additional information on PRC issuers

(Paragraphs 44 and 47 apply to PRC issuers only)

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

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

domestic-shares-orforeigh-shares other than H shares constituting 10 per

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

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

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

47. [Repealed 1 Auqust 2023] Ln—awpp#epea%ely—p#emmem—plaee—and—mamqepm—the
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APPENDIX 11

ADDITIONAL REQUIREMENTS IN RESPECT OF
CERTAIN JURISDICTIONS

Part C

THE PEOPLE’S REPUBLIC OF CHINA

THIS APPENDIX HAS BEEN REPEALED

[Repealed 1 August 2023]23

Sectiont_ Addii rod brovisions for articles.of -

Section. 2 Modificati ! additional ,

23

Part C of Appendix 11 will be deleted entirely from the Listing Rules with effect from 31
December 2023 in line with the revised structure of the Appendices to the Listing Rules
described in the Consultation Conclusions on Proposals to Expand the Paperless Listing
Regime and Other Rule Amendments published on 30 June 2023.
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