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PART B

PROPOSED AMENDMENTS TO THE LISTING RULES

1. Qualifications for listing – competition

1.1
Text of proposed rule 8.10

8.10
(1)
Where a new applicant has a controlling shareholder who or which has with an interest in a business apart from the new applicant’s businessand which business competes or is likely to compete, either directly or indirectly, with the applicant’s business to the extent that there could be a conflict between the controlling (the “excluded business”):
(a)
shareholder’s interests and those of the general body of shareholders of the new applicant, the Exchange may regard the new applicant as unsuitable for listing.the applicant’s listing document must prominently disclose the following:

(i)
reasons for the exclusion of the excluded business;

(ii)
facts demonstrating that the applicant is capable of carrying on its business independently of, and at arms length from the excluded business;

(iii)
a description of the excluded business, including all material information on its history, assets, management and operations;

(iv)
whether the controlling shareholder intends to inject the excluded business into the applicant in future; and

(v)
any other information considered necessary by the Exchange;

(b)
any excluded business to be acquired by the applicant after listing must individually meet the trading record requirements of rule 8.05; and

(c)
all connected transactions between the excluded business and the applicant after listing must strictly comply with the requirements of chapter 14A.

Note:
An interest in an excluded business may consist of the following:

(i)
where the business is conducted through a company, an interest as a director or a substantial shareholder of such company;

(ii)
where the business is conducted through a partnership, an interest as a partner in such partnership; or

(iii)
where the business is conducted as a sole proprietorship, the interest as the sole proprietor of such business.
(2)
Where any of the directors of a new applicant is interested in any business apart from the applicant’s business, which competes or is likely to compete, either directly or indirectly, with the applicant’s business: 

(a)
the applicant’s listing document must prominently disclose the name of each entity through which the business is conducted, nature of the business, details and nature of such interest of the director and any other information considered necessary by the Exchange; 

(b)
after listing, the directors must continue to promptly disclose details of any such interests in the applicant’s annual reports; and  

(c)
the directors must also promptly disclose in the applicant’s annual reports any change in details previously so disclosed in the applicant’s listing document or annual reports.

Note:
A director’s interest in such a business may consist of the following:

(i)
where the business is conducted through a company, an interest as a director or a substantial shareholder of such company;

(ii)
where the business is conducted through a partnership, an interest as a partner in such partnership; or

(iii)
where the business is conducted as a sole proprietorship, the interest as the sole proprietor of such business.
(3)
In cases where sections (1) or (2) applies, Tthe Exchange may require the appointment of a sufficient number of independent non-executive directors to ensure that the interests of the general body of shareholders will be adequately represented.
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