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Question 1

Do you agree with our proposal to introduce a new Code Provision (CP)
under the Corporate Governance Code (CG Code) requiring issuers
without an independent board chair to designate one independent non-
executive director (INED) as a Lead INED to enhance engagement with
investors and shareholders?

Yes
Please provide reasons for your views.

Agreed with the rationale in the Consultation Paper. That said, this may add
additional burden on the existing board to find suitable candidates. INEDs are
mostly business people, professionals or industry specialists who have their
own full time commitments. Perhaps there can be a period (say 2 years) of
"test run" of a comply or explain regime before it becomes mandatory ? This
is more of a practical point that in principle.

Question 2(a)

Regarding continuous professional development for directors, do you
agree with our proposal to make continuous professional development
mandatory for all existing directors, without specifying a minimum
number of training hours?

No
Please provide reasons for your views.

| support the continuous training but a line has to be drawn regarding the total
hours of training. | suggest the Exchange can do it by way of FAQ so that the
minimum number of hours generally expected will be say, 6-10 hours
annually, but can take into account other professional training if that INED
happens to be in a profession which he/she is required to attend training in
topics of relevance etc.

Otherwise | am sure the Exchange will soon receive many enquiries regarding
what standard is expected in terms of quantities.

Question 2(b)
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Regarding continuous professional development for directors, do you
agree with our proposal to require First-time Directors to complete a
minimum of 24 hours of training within 18 months following their
appointment?

Yes
Please provide reasons for your views.
Agreed

Question 2(c)

Regarding continuous professional development for directors, do you
agree with our proposal to define “First-time Directors” to mean
directors who (i) are appointed as a director of an issuer listed on the
Exchange for the first time; or (ii) have not served as a director of an
issuer listed on the Exchange for a period of three years or more prior to
their appointment?

Yes

Please provide reasons for your views.

Question 2(d)

Regarding continuous professional development for directors, do you
agree with our proposal to specify the specific topics that must be
covered under the continuous professional development requirement?

Yes

Please provide reasons for your views.

That said, | have reservations on the discrepant standards of providers - need
to look at the quality of the providers and speakers as otherwise this will run
into a "technical" compliance only. There are many ways of doing this - official
endorsement of these providers, with some "professional exemptions" such
as law firms and accounting firms and compliance department of investment
banks etc can be exempted from endorsement.

We need also look at the standard of the presentation, which is also on
quality.
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Besides in terms of topics, the proposal is about these:

(a) the roles, functions and responsibilities of the board, its committees and its
directors, and board effectiveness;

(b) issuers’ obligations and directors’ duties under Hong Kong law and the
Listing Rules, and key legal and regulatory developments (including Listing
Rule updates) relevant to the discharge of such obligations and duties;

(c) corporate governance and ESG matters (including developments on
sustainability or climate-related risks and opportunities relevant to the issuer
and

its business);
(d) risk management and internal controls; and

(e) updates on industry-specific developments, business trends and strategies
relevant to the issuer.

For (a) - (d), can we have some standardised materials, or at least a little
more detailed sub-topics under each heading. | can see that materials can
vary much among providers and this can affect the quality of the
presentations.

Question 3

Do you agree with the proposed consequential changes to Principle C.1
and CP C.1.1 of the CG Code?

Yes

Please provide reasons for your views.

But please see my comments earlier on the various points.
Question 4

Do you agree with our proposal to upgrade the current Recommended
Best Practice (RBP) in the CG Code to a CP requiring issuers to
conduct regular board performance reviews at least every two years and
make disclosure as set out in CP B.1.4?

Yes

Please provide reasons for your views.
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However, this practice is not common and may not be welcomed by many
listed companies. | suggest the Exchange organises seminars and informal
meetings with listed companies to give them guidance as to what to do and
what is expected from them. The current proposal is quite generic
(understandably) and can be seen as "easy to be said than done".

Question 5

Do you agree with our proposal to introduce a new CP requiring issuers
to maintain a board skills matrix and make disclosure set out in CP
B.1.5?

Yes

Please give reasons for your views.

Question 6(a)

In relation to our proposal to introduce a “hard cap” of six listed issuer
directorships that INEDs may hold, do you agree with the hard cap to
ensure that INEDs are able to devote sufficient time to carry out the
work of the listed issuers?

Yes
Please provide reasons for your views.
To me, this proposal is long awaited

Question 6(b)

In relation to our proposal to introduce a “hard cap” of six listed issuer
directorships that INEDs may hold, do you agree with the proposed
three-year transition period to implement the hard cap?

Yes

Please provide reasons for your views.

Question 7

Do you agree with the proposal to introduce a new Mandatory
Disclosure Requirement (MDR) in the CG Code to require the nomination
committee to annually assess and disclose its assessment of each
director’s time commitment and contribution to the board?

Yes

Please provide reasons for your views.
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Question 8(a)

In relation to our proposal to introduce a “hard cap” of nine years on the
tenure of INEDs, beyond which an INED will no longer be considered to
be independent, do you agree with the proposed hard cap to strengthen
board independence?

Yes
Please give reasons for your views.

Aline has to be drawn, and honestly | am quite indifferent on this. Please
read David Webb's comments (see https://webb-
site.com/articles/boardgames2024.asp) - there are some useful insights for
example that INEDs should be appointed by independent shareholders. On
this point (relying on independent shareholders' vote), however, | can also say
that sometimes relying solely on independent shareholders' vote may not be
the only course and may not be the best solution in the worst cases.

Besides, my own experience in serving on a board is that it will take quite a
while to understand the organisation and it also depends on your own area of
specialty. The 6 year rule for Government appointed directors is probably
"just right" for a director to really have a meaningful contribution. In this
sense, | will support a cap of 9 years.

Question 8(b)

In relation to our proposal to introduce a “hard cap” of nine years on the
tenure of INEDs, beyond which an INED will no longer be considered to
be independent, do you agree that a person can be re-considered as an
INED of the same issuer after a two-year cooling-off period?

Yes
Please provide reasons for your views.
Agreed

Question 8(c)

In relation to our proposal to introduce a “hard cap” of nine years on the
tenure of INEDs, beyond which an INED will no longer be considered to
be independent, do you agree with the proposed three-year transition
period in respect of the implementation of the hard cap?

Yes
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Please provide reasons for your views.

Question 9

Do you agree with the proposal to require all issuers to disclose the
length of tenure of each director in the CG Report?

Yes

Please provide reasons for your views.

Question 10

Do you agree with our proposal to introduce a CP requiring issuers to
have at least one director of a different gender on the nomination
committee?

No
Please provide reasons for your views.

Understandably we are following the international trend of gender diversity.
However, we should look at who this person is and the skill set and
contributions to be made rather than just the gender. Gender is just one of
the many considerations. We should not sacrifice qualities for diversity.

Question 11

Do you agree with our proposal to introduce a Listing Rule to require
issuers to have and disclose a diversity policy for their workforce
(including senior management)?

No

Please provide reasons for your views.
See my answer to Q 10

Question 12

Do you agree with our proposal to upgrade from a CP to a MDR the
requirement on the annual review of the implementation of an issuer’s
board diversity policy?

No
Please provide reasons for your views.

Ditto
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Question 13

Do you agree with our proposal to require as a revised MDR separate
disclosure of the gender ratio of: (i) senior management; and (ii) the
workforce (excluding senior management) in the CG Report?

No

Please provide reasons for your views.
Ditto

Question 14

Do you agree with our proposal to codify the arrangements during
temporary deviations from the requirement for issuers to have directors
of different genders on the board as set out in draft Main Board Listing
Rule 13.92(2) in Appendix 1?

Yes

Please provide reasons for your views.

Question 15(a)

Do you agree with our proposal to emphasise in Principle D.2 the
board’s responsibility for the issuer’s risk management and internal
controls and for the (at least) annual reviews of the effectiveness of the
risk management and internal control systems?

Yes

Please provide reasons for your views.

Question 15(b)

Do you agree with our proposal to upgrade the requirement to conduct
(at least) annual reviews of the effectiveness of the issuer’s risk
management and internal control systems to mandatory and require the
disclosures set out in MDR paragraph H?

Yes

Please provide reasons for your views.

Question 16
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Do you agree with our proposal to refine the existing CPs in section D.2
of the CG Code setting out the scope of the (at least) annual reviews of
the risk management and internal control systems?

Yes

Please provide reasons for your views.

Question 17

Do you agree with our proposal to introduce a new MDR requiring
specific disclosure of the issuer’s policy on payment of dividends and
the board’s dividend decisions during the reporting period?

Yes

Please provide reasons for your views.

Question 18

Do you agree with our proposal to introduce a Listing Rule requirement
for issuers to set a record date to determine the identity of security
holders eligible to attend and vote at a general meeting or to receive
entitlements?

Yes

Please provide reasons for your views.

Question 19

Do you agree with our proposal to codify our recommended disclosures
in respect of issuers’ modified auditors’ opinions into the Listing Rules?

Yes

Please provide reasons for your views.

Question 20

Do you agree with our proposal to clarify our expectation of the
provision of monthly updates in CP D.1.2 and the note thereto?

Yes

Please provide reasons for your views.
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Question 21

Do you agree with our proposal to align requirements for the nomination
committee, the audit committee and the remuneration committee on
establishing written terms of reference for the committee and the
arrangements during temporary deviations from requirements as set out
in draft Main Board Listing Rules 3.23, 3.27, 3.27B, 3.27C and 8A.28A in
Appendix 1?

Yes

Please provide reasons for your views.

Question 22

Do you agree with the proposed implementation date of financial years
commencing on or after 1 January 2025, with transitional arrangements
as set out in paragraphs 182 to 183 of the Consultation Paper?

Yes

Please provide reasons for your views.



