These Frequently Asked Questions are not longer applicable.

Consolidated version of withdrawn Frequently Asked Questions (FAQs) 
(Released on 31 December 2009/ Last Updated in January 2024)
FAQ series numbers in the table below refer to: 
Series 1  –
Rule Amendments relating to Corporate Governance and Listing Criteria Issues

Series 2  –
Minor and Housekeeping Rule Amendments
Series 3  –
Electronic Disclosure
Series 5  – Rule Amendments relating to GEM Review
Series 7  –
Rule Requirements relating to Notifiable Transactions, Connected Transactions and Issues of Securities by Listed Issuers

Series 8  –
Rule Amendments relating to the 2008 Combined Consultation

Series 9  –
Rule Requirements relating to Notifiable Transactions, Connected Transactions, Amendments to Articles of Association and Notices of Meeting

Series 10 – Amendments to Connected Transaction Rules  
Series 15 – Rule amendments relating to property valuation requirements
Series 17 – Amendments to the Corporate Governance Code and Corporate Governance Report relating to Board Diversity

Series 18 – Questions relating to Environmental, Social and Governance Reporting

Series 19 – Amendments to the Corporate Governance Code and Corporate Governance Report relating to Board Diversity

Series 20 – Rule Requirements relating to Notifiable Transactions, Connected Transactions, Mineral Companies Issues of Securities and Corporate Governance Code
Series 21 – Questions relating to the Corporate Governance Code and Associated Listing Rules
Series 26 – Questions relating to the new Companies Ordinance (“New CO”) and its impact on issuers
Series 27 – Selection of Headline Categories and Titles for Announcements
Series 28 – Rule Requirements Relating to Connected Transactions 
Series 30 – Questions relating to the Risk Management and Internal Control section of the Corporate Governance Code
Series 31 – Questions relating to the Review of Listing Rules on Disclosure of Financial Information with reference to the New Companies Ordinance and Hong Kong Financial Reporting Standards and Proposed Minor/Housekeeping Rule Amendments
008-2017 – Questions relating to the Review of The Growth Enterprise Market (GEM) and changes to the GEM and Main Board Listing Rules
009-2017 – Questions relating to the Review of The Growth Enterprise Market (GEM) and changes to the GEM and Main Board Listing Rules
010-2017 – Questions relating to the Review of The Growth Enterprise Market (GEM) and changes to the GEM and Main Board Listing Rules
011-2017 – Questions relating to the Review of The Growth Enterprise Market (GEM) and changes to the GEM and Main Board Listing Rules
012-2017 – Questions relating to the Review of The Growth Enterprise Market (GEM) and changes to the GEM and Main Board Listing Rules
013-2017 – Questions relating to the Review of The Growth Enterprise Market (GEM) and changes to the GEM and Main Board Listing Rules
014-2017 – Questions relating to the Review of The Growth Enterprise Market (GEM) and changes to the GEM and Main Board Listing Rules
015-2017 – Questions relating to the Review of The Growth Enterprise Market (GEM) and changes to the GEM and Main Board Listing Rules
016-2017 – Questions relating to the Review of The Growth Enterprise Market (GEM) and changes to the GEM and Main Board Listing Rules
017-2017 – Questions relating to the Review of The Growth Enterprise Market (GEM) and changes to the GEM and Main Board Listing Rules
018-2017 – Questions relating to the Review of The Growth Enterprise Market (GEM) and changes to the GEM and Main Board Listing Rules
019-2017 – Questions relating to the Review of The Growth Enterprise Market (GEM) and changes to the GEM and Main Board Listing Rules
020-2017 – Questions relating to the Review of The Growth Enterprise Market (GEM) and changes to the GEM and Main Board Listing Rules
022-2017 – Questions relating to the Review of The Growth Enterprise Market (GEM) and changes to the GEM and Main Board Listing Rules
023-2018 – Questions relating to the Review of The Growth Enterprise Market (GEM) and changes to the GEM and Main Board Listing Rules
062-2019 – Questions on recognition of overseas audit firms in relation to the amendments to the Financial Reporting Council Ordinance – Effective on 1 October 2019
070-2019
– Questions on amendments to articles of association
075-2021
– Questions relating to Listing Rule changes on Paperless Listing & Subscription Regime (effective on 5 July 2021), Online Display of Documents (effective on 4 October 2021) and Reduction of the Types of Documents on Display (effective on 4 October 2021) 

	Withdrawn on 
	FAQ Series No.
	FAQ No.
	Main Board Rule Reference
	GEM Rule Reference
	Query
	Response

	17 May 2019
	18
	12
	1.01, 2.07A, 13.91, Appendix 27
	1.01, 16.04A, 17.103, Appendix 20
	Is the ESG report a “corporate communication”, as defined in Main Board Rule 1.01 (GEM Rule 1.01)? If so, is the issuer required to send to its shareholders:

printed copies of the ESG report; and/or

printed notifications as required under Main Board Rule 2.07A(2A)(d) / GEM Rule 16.04A(2A)(d)
	The ESG report is a “corporate communication”, as defined in Main Board Rule 1.01 (GEM Rule 1.01).

However, if an ESG report is presented as a separate report or information on the issuer’s website pursuant to Note 1 to Main Board Rule 13.91 (Note 1 to GEM Rule 17.103), the issuer is not required to send:

(i) printed copies of ESG reports, and/or

(ii) printed notification as required under Main Board Rule 2.07A(2A)(d) / GEM Rule 16.04A(2A)(d)

irrespective of whether the holder of the issuer’s securities has elected to receive issuer’s corporate communication electronically or otherwise under Main Board Rule 2.07A / GEM Rule 16.04A.

Issuers should send printed copies of ESG reports to shareholders who have specifically requested to receive printed copies of the ESG report.


	1 October 2019
	7
	1.

(Released on 28 November 2008)
	1.01, 14.04(6)
	1.01, 19.04(6)
	Company X is a jointly controlled entity of Listco A whose securities are listed on the Exchange.

Company X proposes to acquire certain assets from a third party. Is Listco A required to comply with the requirements of Chapter 14 of the Main Board Rules / Chapter 19 of the GEM Rules for the proposed acquisition of assets by Company X?
	It would depend on whether Company X is a subsidiary of Listco A as defined in Main Board Rule 1.01/ GEM Rule 1.01. An assessment of whether an undertaking is a subsidiary for Listing Rules purposes would include consideration of how the entity is accounted for and whether the entity is a subsidiary undertaking as defined by schedule 1 to the Companies Ordinance. For example, Listco A owns more than 50% of the equity interest in Company X but it does not control the majority of the board of Company X under the terms of the joint venture agreement. Even though Company X is only accounted for as an associated company in Listco A’s consolidated accounts, Company X is still a subsidiary of Listco A for the purpose of the Listing Rules due to Listco A’s shareholding in Company X. 
The notifiable transaction requirements under Chapter 14 of the Main Board Rules / Chapter 19 of the GEM Rules generally apply to transactions undertaken by the listed company and/or its subsidiaries. For the purposes of Chapter 14 of the Main Board Rules / Chapter 19 of the GEM Rules, the term “listed issuer” is defined under Main Board Rule 14.04(6) / GEM Rule 19.04(6) to include the listed company itself and its subsidiaries, unless the context otherwise requires. 
In the circumstances described, if Company X is regarded as a subsidiary of Listco A pursuant to Main Board Rule 1.01/ GEM Rule 1.01, Listco A must ensure compliance with the requirements under Chapter 14 of the Main Board Rules / Chapter 19 of the GEM Rules in respect of the proposed acquisition of assets by Company X.
[This FAQ is withdrawn in light of the amendments to the Companies Ordinance (with effect from 1 February 2019).]



	28 December 2018
	8
	10
	Appendix14

Code Provision

C.2.2 and Section C.3
	Appendix15

Code Provision

C.2.2 and

Section C.3
	Should a listed issuer retain its qualified accountant after the removal of Main Board Rule 3.24/ GEM Rule 5.15 (effective up to 31 December 2008)?
	The Exchange expects that issuers will continue to employ accountants with adequate qualifications and experience to assist the issuers and their Board of Directors fulfil their continuing financial and accounting related obligations.

Issuers are reminded of the importance of maintaining effective internal controls over their financial reporting systems. The board of directors of a listed issuer has primary responsibility for ensuring that the listed issuer has effective internal controls for proper financial reporting, including adequate accounting systems and appropriate human resources to fulfil its continuing financial reporting obligations.

[This is a transitional arrangement for rule amendments made in January 2009.]

	28 December 2018
	17
	2

(Released on 19 December 2011)
	3.29
	5.15
	If a person acted as the company secretary of Issuer A from 1990 to 2009, then became the company secretary of Issuer B in 2010, when would he have to comply with the 15-hour training requirement?
	The person should comply with the new Rule for the financial year beginning on or after 1 January 2017, as his experience as the company secretary of Issuer A should be taken into consideration.

[This is a transitional arrangement for rule amendments made in January 2017.]

	28 December 2018
	17
	13C

(Released on 19 December 2011)
	3.29, Appendix 14 (Code Provision A.6.5 and Paragraph I(i))
	5.15, Appendix 15 (Code Provision A.6.5 and Paragraph I(i))
	Would the seminars organised by the Exchange be considered acceptable training for directors and company secretaries?
	Yes, they would normally count towards directors' and company secretaries' training.

[This FAQ is superseded by FAQ Series 17 No. 13 and No.22.]

	1 January 2022
	17
	19E

(Released on 28 December 2018)
	13.92
	17.104
	Is an issuer required to have and to disclose a board diversity policy from 1 January 2019?
	Yes, an issuer must have and disclose a board diversity policy covering the period from 1 January 2019 onwards. 
For instance, an issuer with a March financial year end must state in its Corporate Governance Report in the annual report in respect of financial year 1 April 2018 to 31 March 2019 that it has had a diversity policy from 1 January 2019 (or an earlier adoption date if applicable). The issuer must also disclose the policy or a summary of it in the Corporate Governance Report.



	1 January 2022
	17
	19H
(Released on 28 December 2018)
	Appendix 14, Code Provision A.2.7
	Appendix 15, Code Provision A.2.7
	Are issuers required to confirm compliance (or explain for deviation) of CP A.2.7 in interim reports and in Corporate Governance Reports included in annual reports covering the period from 1 January 2019?

	In respect of the revised CP taking effect on 1 January 2019, an issuer must state (or explain for deviation) whether it has complied with the revised CP from its 2019 Corporate Governance Report onwards.

	1 January 2022
	17
	21A
(Released on 27 March 2013)
	Appendix 14, Code Provision A.5.1
	Appendix 15, Code Provision A.5.1
	If an issuer’s nomination committee is not chaired by an INED or the chairman of the board, what might the Exchange consider as an acceptable explanation for this deviation from the CP?
	The issuer should explain in its Corporate Governance Report the reason(s) for the deviation. The Exchange expects that the explanation of any deviation from a CP should be informative and clear, and should:
(a)
explain the manner in which the issuer deviates from the CP;
(b)
explain the measure(s) taken instead of compliance;
(c)
describe the decision-making process; and 
(d)
give considered reasons.



	1 January 2022
	17
	24K
(Released on 17 May 2019)
	Appendix 14, Principle C.2
	Appendix 15, Principle C.2
	Principle C.2 of the Code states that “(t)he board is responsible for evaluating and determining the nature and extent of the risks it is willing to take in achieving the issuer’s strategic objectives, and ensuring that the issuer establishes and maintains appropriate and effective risk management and internal control systems…” How are the ESG risks described in the ESG Reporting Guide related to the risks described in Principle C.2 of the Code?


	As mentioned in the Guidance, different issuers face different risks, dependent on the scale, complexity and geographical locations of their business operations. Principle C.2 refers to all material risks in connection with the issuer’s businesses which should include, amongst others, material risks relating to environmental, social and governance (ESG). 



	1 January 2022
	17
	26A
(Released on 28 December 2018)
	Appendix 14, Code Provision E.1.5
	Appendix 15, Code Provision E.1.5
	If an issuer adopts a dividend policy taking effect on 1 January 2019, is the issuer required to disclose its dividend policy in its annual report for the year ended 31 December 2018 (which will be published by 30 March 2019)?
	The new requirement (on a “comply or explain” basis) that the issuer should have a dividend policy will become effective on 1 January 2019. The issuer should: (a) have a dividend policy from 1 January 2019; and (b) disclose the policy in the Corporate Governance Report in the annual report covering the financial period from 1 January 2019. For instance, if an issuer has a March financial year-end, it should state in its Corporate Governance Report for the financial year from April 2018 to March 2019 that as at January 2019, the issuer has in place a dividend policy (or an earlier adoption date if applicable). It should also disclose the policy in the Corporate Governance Report to be published in respect of the financial year from April 2018 to March 2019.



	1 January 2022
	17
	26B
	Appendix 14, Code Provision E.1.3
	Appendix 15, Code Provision E.1.3
	Code Provision E.1.3 provides that an issuer should give a minimum of 20 clear business days’ notice before an AGM. What if an issuer plans to convene its AGM 20 clear business days after the despatch of the AGM notice, but the stock market closes for one day during the notice period due to a typhoon? Would the issuer be considered to have deviated from the Code Provision if it convenes the AGM as planned?

	The issuer has complied with Code Provision E.1.3 at the time of despatch of the AGM notice. Subject to its articles of association, the issuer may convene the AGM as planned. It would not be considered to have deviated from the Code Provision in the circumstances described. 

(Previously published in Series No. 9 No. 26)



	28 December 2018
	19
	2
	Appendix 14, Code Provision A.5.6, Paragraph L(d)(ii)
	Appendix 15, Code Provision A.5.6, Paragraph L(d)(ii)
	Will the Exchange be providing training on the new measures on board diversity?
	Training on the new measures will be provided as a part of the regular training on Listing Rules.

[This FAQ is superseded by FAQ Series 17 No. 19F.]

	28 December 2018
	19
	3

(Released on 13 December 2012)
	Appendix 14, Code Provision A.5.6, Paragraph L(d)(ii)
	Appendix 15, Code Provision A.5.6, Paragraph L(d)(ii)
	Will the Exchange provide samples of the board diversity policy?
	The Exchange will not provide samples of the policy because each company has a unique business model and specific needs. Each company should therefore develop a policy according to its own circumstances. Providing samples may encourage box-ticking compliance. The issuer should develop a policy that has been debated at the board level, having taken into account the board's business strategy and existing composition in terms of balance of skills, experience and diversity of perspectives.

[Main Board rules Appendix 14, Code A.5.6 and GEM rule Appendix 15, Code A.5.6 were repealed on 1 January 2019.  This FAQ is no longer relevant after the rule amendments.]

	28 December 2018
	21
	3

(Released on 27 March 2013)
	Appendix 14, Code Provision A.6.7 and Paragraph I(c)
	Appendix 15, Code Provision A.6.7 and Paragraph I(c)
	Code Provision A.6.7 states that the independent non-executive directors and other non-executive directors "should also attend general meetings and develop a balanced understanding of the views of shareholders". Is it a deviation from the Code Provision if one or more of an issuer's independent non-executive directors or other non-executive directors do not attend a general meeting?
	We would not consider the absence of one or more of an issuer's independent non-executive directors or other non-executive directors from a general meeting to be a deviation from Code Provision A.6.7. However, non-executive directors’ attendance at general meetings is important. An independent non-executive director is often the chairman or a member of board committees and as such, he should be accountable to shareholders by being available to respond to questions and enquiries in relation to their work. Without attending general meetings, the director will not be able to develop a balanced understanding of the views of shareholders. For these reasons, the Mandatory Disclosure Requirement under Paragraph I(c) serves the regulatory objective of encouraging all directors (not just independent non-executive directors and other non-executive directors) to attend general meetings.

[This FAQ is superseded by Main Board Rule Appendix 14 Code Provision A.6.7/ GEM Rule Appendix 15 Code Provision A.6.7 introduced in December 2018.]

	28 December 2018
	21
	4

(Released on 27 March 2013)
	Appendix 14, Paragraph L(a)
	Appendix 15, Paragraph L(a)
	Under Paragraph L(a), it is a Mandatory Disclosure Requirement for an issuer to disclose in its Corporate Governance Report the role and function of its board committees. Could the issuer refer to its board committees’ terms of reference published on its website rather than reproducing the information in the Corporate Governance Report?
	Where the board committees’ terms of reference have been published on the issuer’s website, the issuer may refer to them in its Corporate Governance Report in satisfaction of Paragraph L(a). However, if a board committee’s terms of reference are not published on the issuer’s website (e.g. for a risk committee or ESG committee), then the issuer would need to set out the committee’s role and function in its Corporate Governance Report.

[This FAQ is a transitional arrangement for rule amendments made in April 2012.]

	28 December 2018
	30
	1

(Released on 19 December  2014)
	Appendix 14, Sections C.2 and C.3, Paragraphs L and Q
	Appendix 15, Sections C.2 and C.3, Paragraphs L and Q
	What is the implementation date of the amendments to the Corporate Governance Code and Corporate Governance Report ("revised Code") in relation to internal controls?
	The revised Code applies to accounting periods beginning on or after 1 January 2016. 

An issuer must state in its first interim or annual report covering a period beginning on or after 1 January 2016 whether it has, for that period, complied with the new Code Provisions in the revised Code. 

Example A: 

An issuer with a 31 December financial year-end must implement and report on the revised Code from 1 January 2016. 

Example B: 

An issuer with a 30 June financial year-end must report on the old Code up to 30 June 2016, and implement and report on the revised Code from 1 July 2016. 

Example C: 

An issuer with a 30 September financial year-end must report on the old Code up to 30 September 2016, and implement and report on the revised Code from 1 October 2016.

[This is a transitional arrangement for rule amendments made in January 2016.]

	30 September 2009
	1
	12.

(Released on 30 March 2004)


	3.24
	5.15
	H-Share issuers are facing difficulties in appointing a qualified accountant as required under the rules. 

Can a PRC qualified accountant act as qualified accountant?

Given the difficulties being encountered, is there a transitional arrangement for this requirement.


	A PRC accountant is currently not considered to be a qualified accountant for the purposes of this requirement. There are no transitional arrangements for this requirement. If an issuer is facing difficulties in complying with this requirement, it should consult the Exchange on the issue, stating the difficulties it has encountered in finding a qualified accountant as required under Main Board rule 3.24 / GEM rule 5.15 and the remedial steps it proposes to take to comply with the requirement.  

[Main Board rule 3.24 and GEM rule 5.15 were repealed on 1 January 2009.  This FAQ is no longer relevant after the rule amendments.]



	30 September 2009
	1
	13.

(Released on 30 March 2004)
	3.24
	5.15
	Would a person with another qualification, say a MBA (Finance) Degree from a USA graduate school of business, with over 20 years financial management experience be considered a person who complies with the requirements of Main Board rule 3.24 / GEM rule 5.15, even if he is not a qualified accountant or member of a professional accounting body?


	No, prima facie, a person with these qualifications does not satisfy the requirements of the Rule 3.24.  

[Main Board rule 3.24 and GEM rule 5.15 were repealed on 1 January 2009.  This FAQ is no longer relevant after the rule amendments.]

	30 September 2009
	1
	14.

(Released on 30 March 2004)

	3.24
	5.15
	Can an individual act as a qualified accountant for a group of issuers?


	No.  Each issuer is required to employ an individual as a qualified accountant on a full-time basis.

[Main Board rule 3.24 and GEM rule 5.15 were repealed on 1 January 2009.  This FAQ is no longer relevant after the rule amendments.] 


	1 February 2011
	1
	18

(Released on 30 March 2004)
	8.05(3)
	N/A
	Will listing approval be granted if there are only 999 shareholders at the time of IPO?

Will the Exchange delist the shares if the number of shareholders drops to below 1,000?
	This rule will operate in the same manner as the present requirement for 100 shareholders.  Normally, listing approval will not be granted if the rule is not satisfied.  However, the Exchange may consider the specific circumstances of the case to determine whether to grant listing approval.  

Note: Main Board Rule 8.08(2) was amended on 31 March 2004.  After the amendment, the minimum number of shareholders and the minimum spread of shareholders required at the time of listing have been increased to 300 shareholders. (Added in September 2009)
The requirement of 1,000 shareholders is at the time of listing.  The rules do not have a requirement to maintain a minimum number of shareholders after listing.

[Main Board Rule 8.05(3) was amended on 1 February 2011 to remove the requirement for an applicant using the Market Capitalisation/Revenue Test to have at least 1000 shareholders.  Applicants using this test are now required to have at least 300 shareholders (see Main Board Rule 8.08(2)).  This FAQ is no longer relevant after the Rule amendment.]



	24 August 2018
	N/A
	35.
	Chapter 18A
	N/A
	What constitutes “Other Biotech Products” under Chapter 18A?

What are the factors to be considered for an applicant eligible to list under Chapter 18A where its products fall under “Other Biotech Products”?
	Where a product does not fall into the pharmaceutical, biologics or medical devices (including diagnostics) category, it may be considered under the “Other Biotech Products” category on a case by case basis (paragraph 3.4 of Guidance Letter HKEX-GL92-18 (“GL92-18”). 

Where there is a regulatory regime for the applicant’s product, the Exchange will require the applicant to demonstrate that it meets the requirement of paragraph 3.4 by reference to such regulatory regime.  Where there is no regulatory regime which sets out the external milestones and objective framework to assess the development progress and a level of scrutiny, scientific accuracy and importance for a product under the “Other Biotech Products” category, the Exchange will consider, for example:

(i) the number, significant of selection and diversity of the test sampling population in pre-clinical and clinical trials; 

(ii) follow-on study findings of staged testing; 

(iii) time-frame and impediments to commercialization;

(iv) where the pre-clinical and clinical results have been published in leading medical journals: 

(a) the peer review editorial and selection process - whether the authority and rigorous peer review and selection process provides an appropriate and objective framework for investor to rely on to understand the level of scrutiny, scientific accuracy and importance of the product and ultimately to make an informed investment decision; 

(b) background of the relevant journal - whether such journal is a flagship journal representative of its specialty and delivers top-ranked and industry-leading peer-reviewed research and interactive clinical content to physicians, educators, and the global medical community; 

(c)      review process of the journal – whether clinical trials need to be registered in order be eligible for consideration by the journal, how many rounds of comments on integrity of the statistics presented; and supervision and authority on trials involving human subjects.

(v) where Competent Authorities have published relevant guidelines on their views and aspects of a comparable framework and/ or objective indicators of “Other Biotech Products”.

	24 August 2018
	N/A
	38.
	Chapter 18A
	N/A
	Under what circumstances could an existing shareholder of a biotech company subscribe for additional shares in the IPO?
	Any existing shareholders of a biotech company may subscribe for additional shares in the IPO of the biotech company provided that the applicant is able to meet the additional public float requirement under Rule 18A.07.  For example:
· An existing shareholder holding less than 10% of shares in the listing applicant may subscribe for shares in the IPO as either a cornerstone investor or as a placee.  In the case of subscription as placee, the applicant and its sponsor must be able to confirm that no preference in allocation was given to the existing shareholder.  In the case of subscription as a cornerstone investor, the applicant and its sponsor must be able to confirm that no preference other than the preferential treatment of assured entitlement at the IPO Price and on substantially the same terms as other cornerstone investors under a cornerstone investment was given to the existing shareholder.

· An existing shareholder holding 10% or more of shares in the listing applicant may subscribe for shares in the IPO as a cornerstone investor.
An existing shareholder with a contractual anti-dilution right may exercise such right and subscribe for shares in the IPO in accordance with the existing requirements under paragraph 3.10 of Guidance Letter HKEX-GL43-12.

	30 September 2009
	1
	21.

(Released on 30 March 2004)
	13.13

13.14

13.16
	17.15

17.16

17.18
	How do the five percentage ratios / size tests apply for the purpose of the general disclosure obligation in respect of advances to an entity or affiliated companies?
	Normally, only the total assets test and consideration test are applicable for the purpose of Main Board rules 13.13, 13.14 and 13.16 (GEM rules 17.15, 17.16 and 17.18).  

The revenue test and profits test are applicable where there is an identifiable income stream in respect of the advance to an entity or affiliated company.  

The equity capital ratio is not applicable for the purpose of Main Board rules 13.13, 13.14 and 13.16 (GEM rules 17.15, 17.16 and 17.18). 

[Main Board rules 13.13, 13.14 and 13.16 and GEM rules 17.15, 17.16 and 17.18 were amended on 1 March 2006 to the effect that only the asset ratio is applicable.  This FAQ is no longer relevant after the rule amendments.]



	30

September 2009
	1
	24.

(Released on 30 March 2004)
	13.13

13.14
	17.15

17.16
	Clarify when the general disclosure obligation under Main Board rules 13.13 and 13.14 (GEM rules 17.15 and 17.16) will be triggered for advances to an entity or affiliated company that have been announced in accordance with the pre-existing Practice Note 19 to the Main Board Rules and GEM rules 17.15 and 17.18.
	If an issuer has made an announcement on an advance to an entity or affiliated company in accordance with the pre-existing Practice Note 19 to the Main Board Rules (GEM rules 17.15 / 17.18) and there is an increase in the advance made, the issuer has to consider whether the increased balance has triggered the 8% threshold under Main Board rules 13.13 or 13.16 (GEM rules 17.15 or 17.18).  

The issuer will be required to make another announcement if the increased balance has triggered the 8% threshold under the revised Main Board rules 13.13 or 13.16 (GEM rules 17.15 or 17.18).

The general disclosure obligation under Main Board rule 13.14 / GEM rule 17.16 (3% threshold) will apply only if there is any further increase in the advance made and the increment has triggered the 3% threshold.

If no announcement has been made on an advance to an entity or affiliated company in accordance with the pre-existing Practice Note 19 to the Main Board Rules (GEM rules 17.15 / 17.18), the issuer must take appropriate steps to ensure compliance with the new Rules as soon as practicable after their implementation.

[This is a transitional arrangement for rule amendments made in March 2004.]



	10 May 2013
	1
	26.

(Released on 30 March 2004 and updated on 30 September 2009)
	13.11(3)
	17.17

17.18
	What type of disclosure would be considered appropriate in respect of financial assistance to affiliated companies which is in excess of 8% under the size tests?  Would disclosure in annual report suffice?
	Main Board rule 13.11(3) provides that the disclosure obligation under Main Board rules 13.13, 13.14 and 13.16 will be satisfied by publication of the information by way of an announcement in the newspapers1. 

For GEM issuers, the relevant disclosure obligation will be satisfied by publication of the information by way of an announcement on the GEM website.  See GEM rules 17.17 and 17.18.

Note 1:
The requirement for publication of paid announcements in newspapers by Main Board issuers was abolished on 25 June 2007.  After the rule amendment, Main Board issuers must publish their announcements required under the rules on the Exchange’s website and their own website.  (Added in September 2009)
[Main Board rule 13.11(3) was repealed and GEM rules 17.17 and 17.18 were amended on 1 January 2013.  This FAQ is no longer relevant after the rule amendments.]



	30 September 2009
	1
	27.

(Released on 30 March 2004)
	13.13

13.16
	17.15

17.18
	Clarify whether an issuer has to monitor its market capitalisation from time to time to determine its disclosure obligation under Main Board rules 13.13 and 13.16 / GEM rules 17.15 and 17.18 for the purpose of the consideration test.
	From a practical point of view, where the market capitalisation of an issuer is higher than its total asset value, it is the total assets test (rather than the consideration test) that will trigger the disclosure obligation under Main Board rules 13.13 and 13.16 / GEM rules 17.15 and 17.18.   In this case, the issuer does not have to monitor its market capitalisation from time to time.  However, where the issuer’s market capitalisation is lower than its total asset value, it has to monitor its 5-day’s average market capitalisation when there are any increases in its advance to the entity or affiliated company.   This disclosure obligation will arise only when there are further advances and not when the market capitalisation of the issuer changes.  

[Main Board rules 13.13 and 13.16 and GEM rules 17.15 and 17.18 were amended on 1 March 2006 to the effect that only the asset ratio is applicable.  This FAQ is no longer relevant after the rule amendments.]



	30

September 2009
	1
	38.

(Released on 30 March 2004)
	Chapters 14 and 14A 

General
	Chapters 19 and 20 

General
	Clarify whether an issuer which has entered into a notifiable transaction or a connected transaction before 31 March 2004 should comply with the existing disclosure requirements or new disclosure requirements.
	An issuer which has entered into a notifiable transaction or connected transaction before 31 March 2004 is subject to the existing percentage ratios provided that there are no material amendments to the material terms of the agreement in respect of the transaction on or after 31 March 2004.  The issuer must comply with the existing disclosure requirements for announcements and circulars.

Where there are material amendments to the material terms of such agreement on or after 31 March 2004, the transaction should be re-classified using the new percentage ratios and the issuer must comply with new announcement and circular requirements.

[This is a transitional arrangement for rule amendments made in March 2004.]



	30

September 2009
	1
	40.

(Released on 30 March 2004)
	14.06(6)
	19.06(6)
	An issuer does not have a controlling shareholder. There is a change in the single largest shareholder (a substantial shareholder) and there are acquisitions from that new shareholder that triggers the VSA threshold within 24 months. Will it be treated as a reverse takeover?


	For the reverse takeover rules to apply, there must be a change in control within the definition of the Takeovers Code. In this case, there will be no reverse takeover, but the acquisitions will be connected transactions, subject to independent shareholders’ approval.  If the acquisitions are completed within 12 months or are otherwise related, they will be aggregated and the VSA rules will have to be complied with.

[Please refer to the additional comments on the interpretation of Main Board rules 14.06(6)(a) and (b) (GEM rules 19.06(6)(a) and (b) in the Listing Committee 2007 Annual Report.]


	30

September 2009
	1
	41.

(Released on 30 March 2004)
	14.06(6)
	19.06(6)
	After a change of control in a listed company, if there is a VSA transaction with an independent third party within 24 months, will it constitute a “reverse takeover”?
	Only acquisitions from the incoming controlling shareholder will be aggregated and, if the VSA threshold is triggered, the transaction will be treated as a reverse takeover. Acquisitions from independent third parties will not be treated as reverse takeovers even if the VSA threshold is triggered.

[Please refer to the additional comments on the interpretation of Main Board rules 14.06(6)(a) and (b) (GEM rules 19.06(6)(a) and (b) in the Listing Committee 2007 Annual Report.]


	30

September 2009
	1
	42.

(Released on 30 March 2004)

	14.06(6)
	19.06(6)
	Under the new rules on reverse takeovers, with effect from 31 March 2004, acquisitions of assets from the incoming controlling shareholder within 24 months (rather than 12 months) after a change in control which individually or together may exceed the VSA threshold may result in a reverse takeover.  If a change in control took place in January 2003, will an acquisition in April 2004 (more than 12 months but less than 24 months after a change in control) be subject to the new listing requirements?


	The new rules on reverse takeovers will apply even if the change in control took place before 31 March 2004. The size tests will be calculated in accordance with the requirements of Main Board rule 14.06(6)(b) / GEM rule 19.06(6).

[This is a transitional arrangement for rule amendments made in March 2004.]



	30

September 2009
	1
	43.

(Released on 30 March 2004)

	14.07

14.15(5)

14.28
	19.07

19.15(5)

19.28
	Formation of a joint venture (JV) is considered to be a notifiable transaction.  For the purpose of the 5 size tests, is there any difference between the following cases:

1) JV with 90:10 investment ratio

2) JV with 50:50 investment ratio ?
	Main Board rule 14.28 / GEM rule 19.28 specifies how the total assets test, profits test and turnover test should be applied if the acquisition will result in (1) consolidation of the entity in the issuer’s accounts or (2) equity accounting for the entity’s interest in the issuer’s accounts.  For the purpose of the consideration test, the issuer’s total capital commitment, including any guarantees or indemnities provided will form the numerator.

[This FAQ is superseded by FAQ No. 5 (Series 7) published on 28 November 2008.]



	29 May 2015
	1
	44. 

(Released on 30 March 2004)
	14.07(1)
	19.07(1)
	For the purpose of the total assets test, can negative goodwill be excluded as it will reduce the total asset value?
	Negative goodwill must be included in accordance with SSAP 30 which states that negative goodwill should be presented as a deduction from the assets of the reporting enterprise, in the same balance sheet classification as goodwill.  Accordingly, for the purpose of the total assets test, we expect negative goodwill to be deducted from the total assets value.

[SSAP 30 has been replaced by HKFRS 3 (Revised).  This FAQ is no longer relevant.]



	30

September 2009
	1
	51.

(Released on 30 March 2004)

	14.15(2)
	19.15(2)
	Which figures should be used as numerator for the size tests of a joint venture - there are two types of amounts committed namely, total investment and registered capital.

If the interest in the JV is less than 50% which figure should be used as numerator for the size tests?


	It should be the total investment amount, which should include the registered capital payable.

The test is based on the issuer’s total commitment, including guarantees and indemnities provided.

[This FAQ is superseded by FAQ No. 5 (Series 7) published on 28 November 2008.]

	1 October 2019
	9
	9.

(Released on 14 December 2009)

	14.20,

14.07(3), 

14.14
	19.07(3), 19.14,

19.20
	Listco’s principal businesses are securities trading and brokerage. In its latest audited accounts, Listco changed the presentation of “turnover” using the gains or losses from sale of investments on a net basis, rather than presenting the sale proceeds (as turnover) and the carrying value of the investments (as costs of sale) separately as in its previous accounts. 

Listco proposes to acquire a target company. If the revenue ratio calculated based on the “turnover” presented in Listco’s latest accounts (i.e. the net gain/loss from sale of investments) produces an anomalous result, can Listco submit an alternative size test using the proceeds from sale of investments under its securities trading business as the denominator?

	For revenue ratio calculation, “revenue” normally means revenue arising from the principal activities of a company. 
Since securities trading is a principal activity of Listco, it is normally acceptable for Listco to adopt an alternative size test using the proceeds from sale of investments as the denominator if the relevant information is also available from its accounts. Listco must consult the Exchange if it proposes to adopt an alternative size test.
[This FAQ is withdrawn in light of the Rule amendments relating to securities transactions that became effective on 1 October 2019.]



	1 April 2015
	1
	54.

(Released on 30 March 2004)

	14.66(8), 14A.70(15) 


	19.66(9), 20.68(15) 


	Regarding the disclosure of information on the competing interests of each director of the issuer and his/her close associates in circulars, does it include INEDs and directors at the subsidiary level? 


	In most cases, issuers are only required to disclose competing interests of all directors of the listed holding company, and of its subsidiary if it is a party to the transaction. However, if any competing interests of directors of its subsidiaries is inside information which requires disclosure under the Inside Information Provisions, the issuer must also simultaneously announce the information under Rule 13.09(2)(a)2. 

Notes: 

1.  Updated in September 2009 and July 2014. 
2. Amendment made in light of the Rule changes consequential on the statutory backing to issuers’ continuing obligation to disclose inside information, which became effective on 1 January 2013. (Added in January 2013) 

[This FAQ is superseded by amendments to the relevant Rules effective 1 April 2015.]



	1 October 2019
	7
	31.

(Released on 28 November 2008)

	14.69(3)
	19.69(3)
	Main Board Rule 14.69(3)/ GEM Rule 19.69(3) provides that a circular issued in relation to a very substantial acquisition must contain “a valuation report on the enlarged group’s interests in land or buildings in accordance with Chapter 5 of the Main Board Rules/ Chapter 8 of the GEM Rules”.

Please clarify the application of Main Board Rule 14.69(3) / GEM Rule 19.69(3) where the asset to be acquired by a listed issuer under a proposed very substantial acquisition is neither a property nor a company whose assets consist solely or mainly of property/ properties.


	Main Board Rule 5.02/ GEM Rule 8.02 provides that where a notifiable transaction involves an acquisition or disposal of a property or a company whose assets consist solely or mainly of property and any of the percentage ratios of the transaction exceeds 25% (i.e. major transaction or above), a valuation of and information on such property must be included in the circular. Where the acquisition target is neither a property nor a company whose assets consist solely or mainly of property/ properties as described in Main Board Rule 5.02/ GEM Rule 8.02, Rule 14.69(3)/ GEM Rule 19.69(3) would not be applicable.

[Main Board Rule 14.69(3) was repealed.]


	30

September 2009
	1
	56.

(Released on 30 March 2004)

	14A.11(4)

14A.63 to 14A.66
	20.11(4)

20.63 to 20.66
	Under the existing connected transaction rules a transaction between an issuer and a non wholly owned subsidiary where a person holds 30% shareholding interest in such a non wholly owned subsidiary is exempt where the transaction is on normal commercial terms and in the ordinary course of business and such person is a connected person by virtue only of his substantial shareholding in the non wholly owned subsidiary concerned (Existing Main Board rule 14.24(4)).

If the transaction concerned relates to the grant of financial assistance, it is only required to disclose details of transaction in annual report (Existing Main Board rule 14.25(a)).

Under the new connected transaction rules, is there any exemption for such transactions such that there is no requirement to disclose by way of announcement or obtain shareholders’ approval if the amount concerned does not exceed the de minimis threshold (New Main Board rule 14A.31(1) / GEM rule 20.31(1))?


	Provided the 30% shareholder is not a connected person at the issuer level, and also does not have any other relationship at the subsidiaries level (e.g. a director of a subsidiary), then the non-wholly owned subsidiary is not a connected person. Therefore, if the substantial shareholder has no other relationship, e.g. he is not a director of a subsidiary, the non wholly-owned subsidiary will not be treated as a connected person. 

In this case, the transaction will not be subject to the notifiable transaction requirements as intra-group financial assistance is exempt. Also, financial assistance will not be treated as a connected transaction as the non-wholly owned subsidiary is not a connected person.

[This FAQ is superseded by Note 2 to Main Board rule 14A.11(4) and Note 2 to GEM rule 20.11(4) introduced on 21 May 2007.]



	30

September 2009
	1
	57.

(Released on 30 March 2004)

	14A.13(2)

(a)(i)

1.01
	20.13(2)(a)(i)

1.01
	Will the provision of financial assistance by a listed company (not a banking company) to a 60% owned non-wholly owned subsidiary (the remaining 40% being held by a director of this subsidiary, who is a connected person at the issuer level) on normal commercial terms or better be subject to shareholders’ approval if the amount exceeds the de minimis threshold (i.e. 2.5%)?

  
	There are instances in the rules where non wholly owned subsidiaries are treated as connected persons.  This includes non wholly owned subsidiaries that are associates of connected person.  In this case, the subsidiary is an associate of the director of the subsidiary and, under the rules, it is a connected person.  Therefore, the issuer must comply with the shareholders approval requirement if the relevant de minimis threshold is exceeded.

[This FAQ is superseded by Note 2 to Main Board rule 14A.11(4) and GEM rule 20.11(4) introduced on 21 May 2007.] 



	2 July 2010
	1
	58.

(Released on 30 March 2004)
	14A.13(2)

(b)(i)
	20.13(2)(b)

(i)
	Financial assistance to an issuer by a connected person is a connected transaction.  Does this “connected person” include an associate of a substantial shareholder of a subsidiary (i.e. a non wholly-owned subsidiary) of the listed company?


	Yes.  A substantial shareholder of a subsidiary (whether or not wholly-owned) is a connected person.  Therefore, its associate is also a connected person.

[Superseded 22 May 2006]
Yes.  A substantial shareholder of a non wholly-owned subsidiary is a connected person.  The associates of such a shareholder will also be treated as connected persons.  This could include or exclude the non wholly-owned subsidiary itself.  

For example:

(1) Where a substantial shareholder holds more than 10% but less than 30% interest in a non wholly-owned subsidiary, the non wholly-owned subsidiary would not be an associate of the substantial shareholder.

(2) Where a substantial shareholder holds 30% or more interest but less than a 50% interest in a non wholly-owned subsidiary, the non wholly-owned subsidiary will be an associate and, depending on the nature of any other relationships between the substantial shareholder and the listed issuer group, may either be a connected person or an exempt connected person (as further described in FAQ 561).

[Amended 22 May 2006]

Note 1: 
FAQ 56 was superseded by Note 2 to Main Board rule 14A.11(4) introduced on 21 May 2007.  Under the new Note 2, a non wholly-owned subsidiary will not be treated as an associate of a substantial shareholder of the non wholly-owned subsidiary if the substantial shareholder is a connected person of the issuer only by virtue of being a director and/or substantial shareholder of the non wholly owned subsidiary. (Added in September 2009)

[This FAQ is superseded by Main Board rule 14A.12A(1) and GEM rule 20.12A(1) introduced on 3 June 2010.  Under the amended rules, a non wholly-owned subsidiary is not regarded as a connected person solely because it is an associate of a substantial shareholder at the level of the issuer’s subsidiary only.  However, the non wholly-owned subsidiary will continue to be regarded as a connected person if the substantial shareholder is also a person connected at the issuer level.]



	1 July 2014
	1
	59.

(Released on 30 March 2004)


	14A.35
	N/A
	Where an issuer has been granted a waiver from disclosure requirements for an indefinite period, after 31 March 2004, they will need to ensure compliance with the new rules.  Please elaborate on the scope of compliance with new rules - reporting requirement only, or shareholders approval and the terms of the agreement have to be re-negotiated?
	The issuer must reconsider the transaction under the new rules, and ideally comply with the requirements of the rules on disclosure, reporting and/or shareholders’ approval. However, there may be situations where it is not feasible for the issuer to terminate the contract and have it re-approved by independent shareholders. Issuers must consult the Exchange in such situations. In such cases, issuers may initially be required to comply with only the reporting requirements.  If there are any variations of the terms of the contract, the issuer must then comply with all the relevant requirements of the rules. 

[This is a transitional arrangement for rule amendments made in March 2004.]



	30

September 2009
	1
	60.

(Released on 30 March 2004)
	N/A
	Chapter 20 

GEM Rules
	(For a GEM issuer) If a continuing connected transaction has been approved in 2003 by independent shareholders, how will this be affected by introduction of new rules on the approval requirements and caps for 3 years? 

Will the annual compliance requirements still be based on the existing rules (i.e. those specified in circular) till 2005?  


	No material amendments have been made to the continuing connected transactions rules for GEM issuers.  A GEM issuer which has already complied with the requirements for continuing connected transactions does not need to re-comply with the revised rules until the expiry of the agreement for the current transactions, unless there has been a variation of the agreement.

Annual compliance requirements must be based on the new rules. It should be noted that the annual approval requirement at the annual general meeting has been repealed.

[This is a transitional arrangement for rule amendments made in March 2004.]



	30

September 2009
	1
	61.

(Released on 30 March 2004)
	Appendix 3
	Appendix 3
	What is the transitional period for amending the articles of association to conform with the new Appendix 3 requirements where the notice of AGM is despatched on or after 31 March 2004?


	If the notice of AGM is despatched on or after 31 March 2004, the issuer must amend its articles of association to comply with the new requirements of Appendix 3 at that AGM.

[This is a transitional arrangement for rule amendments made in March 2004.]



	30

September 2009
	1
	62.

(Released on 30 March 2004)
	Appendix 3
	Appendix 3
	Regarding the transitional period for amending articles of association to comply with the new requirements of Appendix 3, if the notice of AGM was despatched before 31 March 2004 and the AGM will be convened after 31 March 2004, say, on 31 May 2004, then what is the deadline for amending the articles?
	Provided the notice of AGM has been physically despatched (rather than just published in the newspapers) before 31 March 2004, then the deadline for the amendment is the AGM next following the AGM on 31 May 2004 (e.g. on 31 May 2005).  However, if the issuer holds an extraordinary/special general meeting before then (in our example, before 31 May 2005), then the deadline is the date of that extraordinary/special general meeting.

[This a transitional arrangement for rule amendments in made March 2004.]



	30

September 2009
	1
	63.

(Released on 30 March 2004)
	Appendix 3
	Appendix 3
	As regards amending articles of association to comply with the new requirements of Appendix 3, if an issuer publishes an AGM notice in the newspapers before 31 March 2004 but physically despatches the AGM notice (e.g. with the annual report) on or after 31 March 2004, when is the deadline for making the amendments?


	It must amend its articles to comply with the new requirements of Appendix 3 by no later than that AGM.

[This is a transitional arrangement for rule amendments made in March 2004.]



	30

September 2009
	1
	66.

(Released on 30 March 2004)
	Appendix 3
	Appendix 3
	For an H-share company, where the notice of AGM is despatched on or after 31 March 2004, will the articles of association need to be amended at the forthcoming AGM in 2004 to comply with the new requirements of Appendix 3?  The H-share issuer may have to consult the CSRC on this.  Timing will be very tight.


	It is up to the issuer to ensure compliance with the laws and regulations of its country of incorporation.  We consider that all issuers have had sufficient time and notice to ensure compliance with the rules.

[This is a transitional arrangement for rule amendments made in March 2004.]



	30

September 2009
	1
	78.

(Released on 30 March 2004)
	Appendix 16

Paragraph 45


	N/A
	Where the issuer adopts the two-phased publication arrangement under existing Appendix 16-45 to the Main Board Rules, the results announcement needs to state that the issuer has fully complied with the requirements under paragraph 45(1) to (3) of Appendix 16 to the Main Board Rules.  

Existing paragraphs 45(1) to (3) have been amended.  If the issuer adopts the two phased publication arrangement before the new rules on financial reporting becoming effective, which set of rules should be referred to in the results announcement?


	The issuer must indicate in its results announcement that it has complied with the rules in force prior to 31 March 2004 if it opts to disclose under the two-phased publication approach.

[This is a transitional arrangement for rule amendments made in March 2004.]



	30

September 2009
	1
	80.

(Released on 30 March 2004)
	Appendix 16
	17.50(4)

18.44(4)(b)
	Are issuers required to disclose by announcement or in its annual report in relation to the engagement of a qualified accountant?
	Main Board issuers are not required to disclose engagement of a qualified accountant by way of an announcement.  However, they are encouraged to do so.  The current GEM Rules already require announcement on changes in qualified accountant.  

The current Rules already require issuers to disclose biographical details (including positions held with the listed group) of senior managers in their annual reports.  Since the revised Rules require the qualified accountant of an issuer to be a member of senior management, issuers are required to disclose the identity of the qualified accountant in its annual reports.

[Main Board rule 3.24 and GEM rule 5.15 (appointment of qualified accountant) were repealed on 1 January 2009.  This FAQ is no longer relevant after the rule amendments.]



	30

September 2009
	1
	81.

(Released on 30 March 2004)
	Appendix 16

Paragraphs 14A, 34(2), 34A
	18.24A

18.44(6)
	Please advise whether the following are required to be included in the 2003 annual report:

(a) public float sufficiency statement (Main Board Rules only)

(b) particulars of any exempt director’s service contract entered into on or before 31/1/04

(c) confirmation of compliance with Model Code on directors’ dealings


	These new disclosures are required in the annual reports for accounting periods commencing on or after 1 July 2004.  However, we encourage early adoption of the requirements of Appendix 16 to Main Board Rules (Chapter 18 of GEM rules).

[This is a transitional arrangement for rule amendments made in March 2004.]



	30

September 2009
	2
	1.

(Released on 6 June 2006)
	Appendix 3 Paragraph 4(3)

Appendix 13B Paragraph 5(1)
	Appendix 3 Paragraph 4(3)

Appendix 11B Paragraph 5(1)
	What is the transitional period for amending the articles of association to comply with the new requirement for the removal of a director by an ordinary resolution instead of a special resolution?
	The new requirement became effective on 1 March 2006.  As a practical matter listed issuers must amend their articles of association to ensure compliance with the amended provisions at the earliest opportunity and in any event, no later than the conclusion of their next annual general meeting.  Ordinarily the Exchange would expect a resolution to amend the Articles to be put to the next general meeting to be held by the company.

[This is a transitional arrangement for rule amendments made in March 2006.]



	28 September 2018
	7
	3.

(Released on 28 November 2008)
	14.04(1)(d)
	19.04(1)(d)
	The definition of “transaction” includes entering into or terminating operating leases which have a significant impact on the operations of the listed issuer concerned. Does it refer to operating leases where the listed issuer acts as a lessee?


	Main Board Rule 14.04(1)(d) / GEM Rule19.04(1)(d) applies whether the listed issuer is the lessee or the lessor of the subject operating leases.

[Please refer to FAQ 045-2018]

	1 July 2014
	7
	34.

(Released on 28 November 2008)


	14A.11(3)
	20.11(3)
	Under Main Board Rule 14A.11(3)/ GEM Rule 20.11(3), “connected person” includes a supervisor of a PRC issuer.   Do supervisors of the subsidiaries of a PRC issuer fall within the definition of “connected persons” for the purpose of connected transaction rules? 


	Yes.  For the purpose of Chapter 14A of the Main Board Rules/ Chapter 20 of the GEM Rules, the term “issuer” is defined to include an issuer and its subsidiaries, unless the context otherwise requires.   

Note: Updated in July 2010 to remove reference to “promoter” in the question.  Under Main Board rule 14A.11(3) and GEM rule 20.11(3) amended in June 2010,“promoters” of an issuer and its subsidiaries are not regarded as connected persons of the issuer.
[This FAQ is superseded by Main Board Rule 14A.07(3)/ GEM Rule 20.07(3) introduced in July 2014.]



	2 July 2010
	7


	35.

(Released on 28 November 2008)
	14A.11(4)
	20.11(4)
	Company A is a 60% owned subsidiary of the listed issuer.  The remaining 40% interest in Company A is owned by Individual X who is also a director of Company A.  Individual X has no other relationship with the listed issuer and its subsidiaries.

(1)  Is Company A a connected person of the listed issuer? 

(2) Will the answer to (1) be different if the remaining 40% interest in Company A is owned by Company B which has nominated a representative to be appointed to the board of Company A? 
	(1) 
Since Individual X holds more than 30% interest in Company A, Company A is an associate of Individual X under Main Board Rule 1.01/ GEM Rule 1.01.  

Nevertheless, for the purposes of Chapter 14A of the Main Board Rules/ Chapter 20 of the GEM Rules, Company A will not be regarded as an associate of Individual X pursuant to Note 2 to Main Board Rule 14A.11(4)/ Note 2 to GEM Rule 20.11(4) on the basis that Individual X is a connected person of the listed issuer only by virtue of being a substantial shareholder and a director of Company A.  Company A is not a connected person of the listed issuer under Chapter 14A of the Main Board Rules/ Chapter 20 of the GEM Rules.

(2)   Where Company B is a connected person of the listed issuer only by virtue of being a substantial shareholder of Company A, Company A will not be treated as a connected person even if Company B has nominated a representative to the board of Company A. 

[Note 2 to Main Board Rule 14A.11(4) and GEM Rule 20.11(4) were repealed and Main Board rule 14A.12A(1) and GEM rule 20.12A(1) were introduced on 3 June 2010. Under the amended rules, Company A is not regarded as a connected person under either scenario (1) or (2).]



	2 July 2010
	7
	36.

(Released on 28 November 2008)
	14A.11(4)
	20.11(4)
	Company C is a 60% owned subsidiary of the listed issuer.   The remaining 40% interest in Company C is owned by Individual Z who is also a director of Company C. 

In addition, Individual Z holds 20% interest in Company D which is another subsidiary of the listed issuer.  

Is Company C a connected person of the listed issuer?


	Since Individual Z holds more than 30% interest in Company C, Company C is an associate of Individual Z under Main Board Rule 1.01/ GEM Rule 1.01.  

Given that Individual Z is also a substantial shareholder of another subsidiary of the listed issuer, the exemption under Note 2 to Main Board Rule 14A.11(4)/ Note 2 to GEM Rule 20.11(4) will not apply to Company C.  The reason is that in the circumstance described, Individual Z is a connected person of the listed issuer not only because of his substantial shareholding and directorship in Company C, but also his substantial shareholding in another subsidiary of the listed issuer (i.e. Company D).  Company C is a connected person of the listed issuer.  

[This FAQ is superseded by Main Board rule 14A.12A(1) and GEM rule 20.12A(1) introduced on 3 June 2010.  Under the amended rules, Company C is not regarded as a connected person.]



	1 July 2014
	7
	39.

(Released on 28 November 2008)


	14A.13(1)(b)
	20.13(1)(b)
	Company E is a 80% owned subsidiary of the listed issuer.   The remaining 20% interest in Company E is owned by Company F, the holding company of the listed issuer.  

The listed issuer proposes to dispose of its 80% interest in Company E to Individual Z, an independent third party.  

Does the disposal constitute a connected transaction?
	Since Individual Z is not a connected person of the listed issuer, the disposal does not fall within the definition of “connected transaction” under Main Board Rule 14A.13(1)(a)/ GEM Rule 20.13(1)(a).  

However, since Company F is a controller as defined in Main Board Rule 14A.10(3)/ GEM Rule 20.10(3) which is also a substantial shareholder of Company E, the disposal falls within the definition of “connected transaction” under Main Board Rule 14A.13(1)(b)(i)/ GEM Rule 20.13(1)(b)(i).

[This FAQ is superseded by Main Board Rule 14A.28/ GEM Rule 20.26 introduced in July 2014.  Under the amended rules, this transaction is not a connected transaction.]

	2 July 2010
	7
	40.

(Released on 28 November 2008)
	14A.13(1)(b) 
	20.13(1)(b) 
	Company H is a 70% owned subsidiary of the listed issuer.  The remaining 30% interest in Company H is owned by Individual Q who has no other relationship with the listed issuer and its subsidiaries.  

The listed issuer proposes to dispose of its 70% interest in Company H to an independent third party.  

Does the disposal constitute a connected transaction? 
	Individual Q is a controller by virtue of its 30% interest in Company H.

Since the disposal involves the listed issuer disposing of its 70% interest in Company H where Individual Q, a controller, is a substantial shareholder of Company H, the transaction falls within the definition of “connected transaction” under Main Board Rule 14A.13(1)(b) / GEM Rule 20.13(1)(b).  

[This FAQ is superseded by Note 4 to Main Board rule 14A.13(1)(b) and GEM rule 20.13(1)(b) introduced on 3 June 2010 which provide an exemption to the circumstances described.]



	2 July 2010
	7
	41.

(Released on 28 November 2008)
	14A.06,

14A.11(4)(b)
	20.06,

20.11(4)(b)
	A listed issuer proposes to enter into a transaction with a company (“Company A”) controlled by Individual X who is the brother of a director of the listed issuer.   Would the transaction constitute a connected transaction for the listed issuer?


	It would depend on the specific facts and circumstances of the case. 

The listed issuer should note that while Individual X is a connected person by virtue of being an associate of a director of the listed issuer, Company A would not fall within the definition of “connected person” under Main Board Rule 14A.11(4)/ GEM Rule 20.11(4) by virtue of being an associate of Individual X.  However, the Exchange has the power to deem a person to be connected under Main Board Rule 14A.06/ GEM Rule 20.06.    The listed issuer should seek guidance from the Exchange in such circumstances.

When determining whether the deeming provision under Main Board Rule 14A.06/ GEM Rule 20.06 applies to the particular transaction, the Exchange would take into account all relevant facts and circumstances surrounding the transaction and whether the interests of shareholders as a whole are taken into account by the listed issuer when it enters into the transaction.  Particular regard would be given to the substance rather than the form of the transaction, including whether any connected person is able to exert influence over the terms of the agreement and whether there is or may be a transfer of benefit, directly or indirectly, to the connected person or its associates.   

[This FAQ is superseded by Main Board rule 14A.11(4)(b)(ii) and GEM rule 20.11(4)(b)(ii) introduced on 3 June 2010.  Under the amended rules, Company A is regarded as an associate of the listed issuer’s director.]

	1 July 2014
	7
	44.

(Released on 28 November 2008)


	14A.31(3)(a)
	20.31(3)(a)
	Does Main Board Rule 14A.31(3)(a)/ GEM Rule 20.31(3)(a) apply to the pro rata issue of shares by a subsidiary of the listed issuer to a connected person in its capacity as shareholder of the subsidiary ? 


	Yes.  The term “listed issuer” as defined in Main Board Rule 14A.10(7)/ GEM Rule 20.10(7) includes both of the listed issuer and its subsidiaries, unless the context otherwise requires.  Therefore, the exemption under Main Board Rule 14A.31(3)(a)/ GEM Rule 20.31(3)(a) applies to the pro rata issue of shares by a subsidiary of the listed issuer to a connected person in its capacity as shareholder of the subsidiary.

[This FAQ is superseded by Main Board Rule 14A.92(1)/ GEM Rule 20.90(1) introduced in July 2014.]



	1 July 2014
	7
	45.

(Released on 28 November 2008)


	14.20,

14A.10(10),

14A.31(2), 

14A.32,

14A.33(3),

14A.34


	19.20,

20.10(10),

20.31(2) 

20.32

20.33(3)

20.34


	Can a listed issuer request the Exchange to disregard any percentage ratio calculation in respect of a connected transaction and submit alternative size test(s) to the Exchange for consideration?


	Main Board Rule 14.20/ GEM Rule 19.20 provides certain exceptions to classification rules for notifiable transactions.   The Exchange may apply the same principle to a connected transaction where any percentage ratio produces an anomalous result or is inappropriate to the sphere of activity of the listed issuer.  The listed issuer must consult the Exchange in such circumstances and must provide alternative tests which it considers appropriate together with information justifying the use of the alternative tests. 

[This FAQ is superseded by Main Board Rule 14A.80/ GEM Rule 20.78 introduced in July 2014.]



	1 July 2014
	7
	48.

(Released on 28 November 2008)


	14A.33(3),

14A.34,

14A.35(2) 
	20.33(3),

20.34,

20.35(2)
	A listed issuer is required to set annual cap(s) for each continuing connected transaction not falling under Main Board Rule 14A.33/ GEM Rule 20.33.  Where the agreement for such transaction covers a period of over 1 year, should the listed issuer calculate the percentage ratios using the aggregate amount of the annual caps for the entire period of the agreement?


	No, the listed issuer would not be required to use the aggregated amount of the continuing connected transaction over the entire period of the agreement for calculating the percentage ratios.   The transaction will be classified by reference to the percentage ratios calculated using the largest annual cap.    

[This FAQ is superseded by Main Board Rule 14A.78/ GEM Rule 20.76 introduced in July 2014.]

	1 July 2014
	7
	52.

(Released on 28 November 2008)


	14A.36
	20.36
	Main Board Rule 14A.36 provides that a listed issuer must re-comply with Main Board Rules 14A.35(3) and (4) if the cap under Main Board Rule 14A.35(2) is exceeded.  

Is the listed issuer required to re-comply with Main Board Rules 14A.35(3) and (4) before the existing cap has been exceeded? 
	Yes.  The listed issuer must ensure compliance with the Listing Rules.  The listed issuer should put in place adequate control procedures to monitor the actual transaction amount of the continuing connected transactions and to take appropriate actions to re-comply with Main Board Rules 14A.35(3) and (4) for the revised cap before the existing cap has been exceeded.  

[This FAQ is superseded by Main Board Rule 14A.54(1) / GEM Rule 20.52(1) introduced in July 2014.]


	1 July 2014
	7
	54.

(Released on 28 November 2008)


	14A.59(6)


	20.59(7)


	Does Main Board Rule 14A.59(6)/ GEM Rule 20.59(7) apply to the acquisition or disposal of a company whose assets include properties? 
	It would depend on the specific facts and circumstances of the case. 

Main Board Rule 14A.59(6)/ GEM Rule 20.59(7) applies if the primary significance of the asset being acquired or disposed of is its capital value.  

In the case of an acquisition or disposal of a company whose assets consist solely or mainly of properties, the Exchange would normally consider that Main Board Rule 14A.59(6)/ GEM Rule 20.59(7) applies and an independent valuation of the properties prepared in accordance with Chapter 5 of the Main Board Rules/ Chapter 8 of the GEM Rules should be included in the circular issued to shareholders in connection with the acquisition or disposal. 

[This FAQ is superseded by Main Board Rule 14A.70(7)/ GEM Rule 20.68(7) introduced in July 2014.]


	2 July 2010
	7
	58.

(Released on 28 November 2008)
	14A.65(3)(b)(i)
	20.65(3)(b)(i)
	A listed issuer which is not a banking company has formed a 30:70 joint venture with its holding company.   By virtue of the holding company’s 70% interest in the joint venture, the joint venture is (1) a connected person of the listed issuer and (2) a company falling under Main Board Rule 14A.13(2)(a)(ii)/ GEM Rule 20.13(2)(a)(ii).  

The listed issuer and its holding company propose to provide guarantees for a loan granted to the joint venture by a bank in proportion to their respective interest in the joint venture.   The guarantee given by the listed issuer is on several (and not a joint and several) basis.  

Can the listed issuer rely on Main Board Rule 14A.65(3)(b)(i)/ GEM Rule 20.65(3)(b)(i) such that the bank guarantee given by the listed issuer would be exempt from reporting, announcement and independent shareholders’ approval requirements? 


	No.  The exemption under Main Board Rule 14A.65(3)(b)(i)/ GEM Rule 20.65(3)(b)(i) only applies to provision of financial assistance (as defined by Main Board Rule 14A.10(4)/ GEM Rule 20.10(4) to include providing a security for or guaranteeing a loan) by the listed issuer to a company falling under Main Board Rule 14A.13(2)(a)(ii)/ GEM Rule 20.13(2)(a)(ii) and it is not a connected person of the listed issuer.   

Given that the joint venture is a connected person of the listed issuer, the guarantee given by the listed issuer for the benefit of the joint venture will be subject to the reporting, announcement and independent shareholders’ approval requirements unless it is otherwise exempt under Main Board Rule 14A.65(2) or 14A.66(2)(a) / GEM Rule 20.65(2) or 20.66(2)(a).

[This FAQ is superseded by the revised Main Board rule 14A.65(3) and GEM rule 20.65(3) introduced on 3 June 2010 which provide an exemption to the circumstances described.]



	3 July 2018
	7
	62

(Released on 28/11/2008)
	13.36(2)(b), 13.36(6)
	17.41(2),

17.42C
	A listed issuer proposes to issue convertible notes which are convertible into new shares of the issuer. According to the terms of the convertible notes, the conversion price will be determined based on the closing price of the shares of the listed issuer on the trading day immediately before the conversion.

The listed issuer notes that based on the recent closing prices of its shares trading on the Exchange, the total number of new shares that may be issued upon conversion of the convertible notes would not exceed the number of new shares that can be issued under the existing general mandate.

Is it acceptable if the listed issuer uses its general mandate for such issue?


	In the circumstances described, the number of conversion shares estimated by the listed issuer based on recent closing prices of its shares cannot reflect the actual number of conversion shares that may be issued by the listed issuer according to the terms of the convertible notes. This is because the conversion price, and therefore the actual number of conversion shares, will only be determined upon the conversion of the notes.

The listed issuer must demonstrate that its existing general mandate is sufficient to cover the number of new shares that may be issued upon full conversion of the convertible notes based on the terms of the notes. In particular, it should take into account the lowest possible conversion price, i.e. the maximum number of new shares that may be issued. In the present case, if the maximum number of conversion shares exceeds the number of new shares that can be issued under the general mandate, the listed issuer must seek a specific mandate from its shareholders for issuing the conversion shares as required under Main Board Rule 13.36(1) / GEM Rule 17.39 before it issues the convertible notes.

[This FAQ is superseded by the guidance letter GL80-15 published in May 2015 (updated in July 2018).]



	29 May 2015
	7
	64.

(Released on 28 November 2008)
	13.36(5)
	17.42B
	A listed issuer, whose shares are already listed on the Exchange, proposes to raise funds through placing of warrants that allow subscription of new shares of the issuer.   As the warrants represent a new class of equity securities of the listed issuer, how should the listed issuer comply with the pricing requirement under Main Board Rule 13.36(5) / GEM Rule 17.42B in respect of such placing of securities for cash?


	The listed issuer should demonstrate that the issue price of the warrants and the subscription price payable upon exercise of the warrants in aggregate would not represent a discount of 20% or more to the benchmarked price of the shares set out in Main Board Rule 13.36(5) / GEM Rule 17.42B.

[Please refer to the guidance in the Listing Decision HKEx-LD90-2015.]

	3 July 2018
	7
	72

(Released on 28/11/2008)
	13.36, 28.05
	17.39 to 17.42C, 34.05
	A listed issuer has some outstanding convertible bonds that are convertible into new shares of the issuer according to the terms of such bonds. These convertible bonds were issued by the listed issuer two years ago using the general mandate then available.

Prior to the maturity date of the convertible bonds, the listed issuer and the holders of the convertible bonds propose to extend the maturity date and the conversion period of the bonds for one year and other terms of the bonds will remain unchanged. Is such proposal subject to the requirements relating to pre-emptive rights under Main Board Rule 13.36 / GEM Rules 17.39 to 17.42B?
	Yes. In the circumstances described, the proposed extension of the maturity date and the conversion period of the convertible bonds is effectively a new arrangement with the bond holders that involves issue of new shares of the listed issuer. The listed issuer must obtain shareholders' approval of such proposal at general meeting under Main Board Rule 13.36(1) / GEM Rule 17.39 unless it has an existing general mandate that is sufficient to cover all new shares that may be issued upon conversion of the outstanding convertible notes during the extended period. The listed issuer is also reminded that under Main Board Rule 28.05 / GEM Rule 34.05, any alterations in the terms of convertible debt securities after issue must be approved by the Exchange except where the alterations take effect automatically under the existing terms of such convertible debt securities.

[This FAQ is superseded by the guidance letter GL80-15 published in May 2015 (updated in July 2018).]



	31 December 2009
	8
	3.

Issue 1

(Released on 28 November 2008)
	2.07A(2A),

13.56
	16.04A(2A),

17.60
	How will the deeming procedure affect an investor who holds his shares in the listed issuer through the Central Clearing and Settlement System (“CCASS”) and who has been receiving hard copies of corporate communications through his broker?
	Main Board Rule 13.56 and GEM Rule 17.60 require an issuer, as soon as practicable following a request to Hong Kong Securities Clearing Company (“HKSCC”) and at the expense of the issuer, to send copies of any corporate communications to any person whose listed securities are held in CCASS and who has notified the issuer from time to time through HKSCC that such person wishes to receive corporate communications.

An investor who holds his shares in the listed issuer through CCASS (i.e. in the name of HKSCC Nominees Limited) and who has been receiving hard copies of corporate communications through his broker will continue to be sent corporate communications through his broker.  Where the listed issuer intends to avail itself of the deeming procedure, the listed issuer’s request for consent to website communication will be sent to the investor’s broker by the share registrar.  We would recommend that such investor liaise with his broker regarding responding to such request.  Where no response is received by the listed issuer within the 28-day deadline, that investor will be deemed to have consented to website communication.

[This FAQ is superseded by FAQ No. 40A (Series 8) published on 31 December 2009.]


	30

September 2009
	8
	11.

Issue 3

(Released on 28 November 2008)
	3.24

(effective up to 31 December 2008)
	5.15

(effective up to 31 December 2008)
	If a listed issuer is facing difficulties in appointing a qualified accountant as required under Main Board Rule 3.24 / GEM Rule 5.15, is there a transitional arrangement prior to the removal of the requirement under the relevant Rules? 
	There is no transitional arrangement prior to the removal of the requirement in relation to appointment of qualified accountant. If an issuer is facing difficulties in complying with this requirement, it should consult the Exchange on the issue. 

[Main Board rule 3.24 and GEM rule 5.15 were repealed on 1 January 2009.  This FAQ is no longer relevant after the rule amendments.] 



	30

September 2009
	8
	22.
Issue 8

(Released on 28 November 2008)
	13.25A 13.25B


	17.27A

17.27B


	When does a listed issuer need to submit its first Monthly Return and Next Day Disclosure Return?


	The first Next Day Disclosure Return to be submitted by listed issuers under the new regime will be in respect of any changes in issued share capital on 1 January 2009, which will need to be submitted by “not later than 30 minutes before the earlier of the commencement of the morning trading session or any pre-opening session” (i.e. by 9 a.m.) on 2 January 2009.
 

The first Monthly Return to be submitted by a listed issuer under the new regime will be in respect of January 2009 and will need to be submitted by 9 a.m. of the fifth business day in February 2009, which is 6 February 2009.

Early adoption of the new Monthly Return regime by listed issuers in respect of movements in their securities occurring in December 2008 is also encouraged.

[This is a transitional arrangement for rule amendments made in January 2009.]



	1 April 2015
	8
	33.

Issue 12

(Released on 28 November 2008)
	13.39(4)
	17.47(4)
	Is voting by poll mandatory at all general meetings held on or after 1 January 2009 even though the notice of general meeting was given before that date?
	Yes, voting by poll is mandatory at all general meetings held on or after 1 January 2009.

[This is a transitional arrangement for rule amendments made in January 2009.]

	30

September 2009
	8
	34.

Issue 12

(Released on 28 November 2008)
	13.39(4)
	17.47(4)
	In the case of H-share issuers, 45 days notice of shareholder meetings is required under the “Mandatory Provisions for Companies Listing Overseas” for all resolutions. There could therefore be a situation where an H-share issuer has despatched a 45-day notice of a general meeting to be held on or after 1 January 2009.  Will voting by poll be required at that meeting even though the H-share issuer did not know of the new mandatory voting by poll requirement when it despatched the notice?


	We understand that H-share issuers must in any event comply with Article 104 of the “Company Law of the People’s Republic of China” which requires, among other things, that shareholders attending a shareholders’ general meeting have “one vote for one share held”. Therefore, in our view, an H-share issuer complying with Article 104 will also be acting consistently with the new Listing Rule voting by poll requirement.

[This is a transitional arrangement for rule amendments made in January 2009.]



	2 July 2010
	8
	44

Issue 7

(Released on 28 November 2008)
	14.38

18.07
	N/A
	A listed issuer proposes to enter into a transaction involving exploration of natural resources. The transaction will constitute a discloseable transaction under Chapter 14 of the Main Board Rules. It will also fall within Main Board Rules 18.07(1) and (2).  

The proposed transaction is subject to the circular and shareholders’ approval requirements under Main Board Rule 18.07(2).   Is the listed issuer still required to publish a further announcement containing information required under Main Board Rule 14.38?


	The further announcement requirement under Main Board Rule 14.38 applies to a discloseable transaction that falls under Main Board Rule 18.07(1).  

In the present case, the proposed transaction will also fall under Main Board Rule 18.07(2) and a circular will be required to be issued. A further announcement for the proposed transaction under Main Board Rule 14.38 is not required because the information required under this Rule will be included in the relevant circular to be issued by the listed issuer under Main Board Rule 18.07(2).

[Main Board rules 14.38 and 18.07 were repealed and a new chapter 18 was introduced on 3 June 2010.  This requirement is no longer applicable after the rule amendments.]



	1 February 2011


	8
	47

Issue 14

(Released on 28 November 2008)
	14A.10(4A)/ 14A.75
	20.10(4A)/ 20.75
	Can a General Property Acquisition Mandate be approved by shareholders other than in annual general meetings?
	The initial General Property Acquisition Mandate can be approved by shareholders at an extraordinary / special general meeting of the listed issuer. In such cases, the General Property Acquisition Mandate will be in force until the next annual general meeting of the listed issuer, or until revoked or varied by ordinary resolution of the shareholders in a general meeting, whichever occurs first. Subsequent General Property Acquisition Mandates should normally be approved by shareholders in annual general meetings of the listed issuer.

[Main Board rules 14A.10(4A) and 14A.75 and GEM rules 20.10(4A) and 20.75 were repealed on 1 February  2011.  This FAQ is no longer relevant after the rule amendments.] 



	1 July 2014
	8
	48.

Issue 14

(Released on 28 November 2008)


	14A.72(2),

14A.73(2)(b),

14A.73(3)
	20.72(2),

20.73(2)(b),

20.73(3)
	For a Qualified Property Acquisition falling under Main Board Rule 14A.72 / GEM Rule 20.72, what are the requirements for the letter from the independent board committee and letter from the independent financial adviser?
	Please refer to Main Board Rules 14A.21 and 14A.22 / GEM Rules 20.21 and 20.22 regarding the requirements for the letters from the independent board committee and independent financial adviser respectively.

[This FAQ is superseded by Main Board Rule 14A.101 / GEM Rule 20.99 introduced in July 2014.  Under the amended Rule 14A.101, this transaction is no longer subject to the requirements to seek shareholder approval, establish an independent board committee and appoint an independent financial adviser.]



	30

September 2009
	8
	55.

Issue 17

(Released on 1 January 2009)
	Form B/H/I in Appendix 5

see also:

9.11(3a)

9.16(13)

3.20A


	Form A/B/C in Appendix 6

see also:

12.23(2a)

12.26(9)

5.12A


	Are there any transitional arrangements for the submission of DU Forms by new applicants prior to 1 January 2009? 


	If the issue date of the listing document is before 1 January 2009, the new applicant should submit the old DU Forms as 15-day documents.  If the new applicant is subsequently listed, its directors must submit new Undertaking Forms referred to in Main Board Rule 3.20A / GEM 5.12A before 31 March 2009.

However, early adoption (prior to the implementation date) of the new DU Forms by a new applicant is acceptable subject to the following conditions:

(1) the new applicant must procure that its directors/ supervisors comply with the requirements of Main Board Rule 9.11(3a) / GEM Rule 12.23(2a) if old DU Forms have yet to be submitted to the Exchange. The form (DU001M for Main Board and DU001G for GEM)  for this purpose is available on the ESS and HKEx website at http://www.hkex.com.hk/issuer/nla/guidelines.htm;  

(2) the new applicant must disclose its directors’ biographical details in the listing documents pursuant to the new requirement under paragraph 41 of the Main Board Rules or its GEM Rule equivalent; and

(3) Independent non-executive directors (“INED”) of the new applicant must submit a written confirmation pursuant to the new requirement in Main Board Rule 3.13 / GEM Rule 5.09 at the same time the INEDs submit the new DU Forms to the Exchange. 

(4) Execution of DU Forms in the new format will save the director the need to execute and submit to the Exchange a new Undertaking pursuant to Main Board Rule 3.20A / GEM Rule 5.12A.

If the issue date of the listing document is on or after 1 January 2009, the new applicant is required to submit to the Exchange:

(1) if the new applicant has not, on 28 November 2008, filed with the Exchange any old DU Form with respect to any director/supervisor, either (a) a confirmation referred to in Main   Board Rule 9.11(3a) or GEM Rule GEM Rule 12.23(2a) signed by such director/supervisor as soon as practicable or (b) an old DU Form signed by such director/supervisor as a 15-day document; and

1. the new DU Forms referred to in Main Board Rule 9.16(13) or GEM Rule 12.26(9) after the issue date of the listing document and before the listing date, irrespective of whether the old DU Forms have been filed with the Exchange as 15-day documents.

[The transitional arrangement for rule amendments described in this FAQ is no longer relevant.]



	1 April 2015
	8
	56.

Issue 17

(Released on 1 January 2009)
	3.20A and Part 2 of Appendices 5B and 5H
	5.12A and Part 2 of Appendices 6A and 6B
	How do the amendments to the DU Forms affect existing directors and supervisors who were appointed before the implementation date?
	Existing directors

Where an existing director was appointed before the implementation date and continues to hold office, he is required to execute and submit to the Exchange a new undertaking in the form set out in Part 2 of the new DU Forms save for the omission of the declaration set out in paragraph (i). The Exchange has prepared an abridged version of the new DU Forms (Undertaking Forms) for the purposes of this exercise and blank copies of the Undertaking Forms will be sent to the Authorised Representatives of all listed issuers before the implementation date. A PDF version of each type of the Undertaking Forms will also be made available for downloading on the HKEx’s website at:

http://www.hkex.com.hk/listing/epp/cft_MB.htm for Main Board;

http://www.hkex.com.hk/listing/epp/cft_GEM.htm for GEM; 

and the ESS before the implementation date.  Directors may choose to download the Undertaking Forms for execution.

The Undertaking Forms should only be completed on or after the implementation date.  Completed Undertaking Forms must be lodged with the Exchange on or before 31 March 2009 pursuant to Main Board Rule 3.20A / GEM Rule 5.12A.

If a director of a newly listed issuer has submitted a new DU Form pursuant to Main Board Rule 9.16(3) / GEM Rule12.23(2a) before the implementation date, he is not required to submit another new DU Form or Undertaking Form after the implementation date. 

Existing supervisors

Existing supervisors appointed by a PRC listed issuer who have submitted old DU Forms will not be affected by the implementation of the Rule change.

[This is a transitional arrangement for rule amendments made in January 2009.]

	1 April 2015
	8
	57.

Issue 17

(Released on 1 January 2009)
	Form B/H/I in Appendix 5

 
	Form A/B/C in Appendix 6


	Which DU Form should a director or supervisor execute if he was appointed before the implementation date but has not submitted a DU Form?
	Where a director or supervisor is appointed before the implementation date, he is still required to submit an old DU Form as soon as practicable after his appointment.  However, if he has not yet submitted the old DU Form before the implementation date, he must execute and submit the new DU Form as soon as practicable after the implementation date. The new DU Forms may only be completed on or after the implementation date.  

[This is a transitional arrangement for rule amendments made in January 2009.]



	1 April 2015
	8
	58

Issue 17 

(Released on 1 January 2009)
	Form B/H/I in Appendix 5

 
	Form A/B/C in Appendix 6


	Who should submit the new DU Forms? 

	Directors and supervisors who are appointed on or after the implementation date are required to execute and submit the new DU Form as soon as practicable after his appointment.  For the avoidance of doubt, the following persons should also execute and submit the new DU Forms : 

· directors and supervisors whose appointments were announced or confirmed before the implementation date but such appointments will not become effective until on or after the implementation date; and

· directors and supervisors who have submitted old DU Forms before the implementation date but whose appointments are to take effect only on or after the implementation date.    

[This is a transitional arrangement for rule amendments made in January 2009.]

                 

	1 April 2015
	8
	62

Issue 18

(Released on 1 January 2009)
	Appendix 10,

Rule A.3
	5.56
	What is the black out period for an issuer with a financial year ended/ending:

· 31 December 2008;

· 31 January 2009;

· 28 February 2009; and

· 31 March 2009

and publishing its annual results in:

· March 2009;

· April 2009;

· May 2009;

· June 2009; and

· July 2009?


	The new Rule comes into force on 1 April 2009.  As it is not retrospective, the earliest date on which the 60-day period can start is 1 April 2009.  

Example A:

For an issuer with a financial year ended 31 January 2009 or 28 February 2009 publishing its annual results on 15 May 2009, the black out period would, if the Rule were retrospective, start from 15 March 2009. However, since the earliest date on which the 60-day period can start is 1 April 2009, the black out period will start on 1 April 2009.

Example B:

The new Rule provides that the black out period is either 60 days preceding the publication date of the annual results or, if shorter, the period from the end of the relevant financial year up to the publication of the results.

  

For an issuer with a financial year ended 31 March publishing its annual results on 15 May, the black out period begins on 1 April because that period (i.e. from its financial year end to the publication of the results) is shorter than 60 days. 

Please refer to the black out period table at the end of these FAQs.

Note: Updated 13 March 2009
[This is a transitional arrangement for rule amendments made in April 2009.]



	1 April 2015


	8
	66

Issue 18

(Released on 1 January 2009)
	Appendix 10,

Rule A.3
	5.56
	New Rule A.3(b) states that an issuer must notify the Exchange in advance of the commencement of each black out period.  Does the new Rule apply to a black out period which starts before and ends on or after 1 April 2009 (i.e. the effective date of the new Rule)? 

 
	Yes.  In this case, the issuer must notify the Exchange by 1 April 2009. 

Note: Updated 13 March 2009
[This is a transitional arrangement for rule amendments made in April 2009.]



	1 April 2015


	8
	70

Issue 3

(Released on 1 January 2009)
	Appendix 14, Code Provision C.2.2
	Appendix 15, Code Provision C.2.2
	The new Code Provision will be effective on 1 January 2009.  

Do listed issuers with financial year end on 31 December 2008 need to comply with the new Code Provision?  

How should listed issuers with financial year end on 31 March 2009 apply the new Code Provision in its annual report for the year ended 31 March 2009?


	Listed issuers with financial year end on 31 December 2008

As the new Code Provision will be effective on 1 January 2009, listed issuers with financial year end on 31 December 2008 do not need to comply with the new Code Provision.  However, they are encouraged to disclose in their annual reports for the year ended 31 December 2008 the latest development of the company to comply with the new Code Provision.

Listed issuers with financial years ending after 31 December 2008

As the new Code Provision will be effective on 1 January 2009, listed issuers with financial years ending after 31 December 2008 have to disclose in their annual reports whether they have complied with the new Code Provision or explain why they did not carry out a review.  For example, listed issuers with a financial year ended on 31 March 2009 have to disclose that they have carried out a review subsequent to 1 January 2009.

[This is a transitional arrangement for rule amendments made in January 2009.]



	1 July 2014
	9
	21.

(Released on 14 December 2009)


	14A.35(2)
	20.35(2)
	Listco will issue an announcement regarding the renewal of an agreement for certain continuing connected transactions.  

The Listing Rules require Listco to disclose the amount of the cap for the transactions and the basis for the cap.  Is it necessary to disclose the historical amounts of the transactions?


	For continuing connected transactions, the Rules provide that an issuer must determine the cap by reference to previous transactions and figures which are readily ascertained from published information of the issuer.  If there are no previous transactions, the cap must be based on reasonable assumptions, details of which must be disclosed.

In this case, we would expect Listco to disclose the amounts of the previous transactions as the information is relevant to determining the cap.

[This FAQ is superseded by Main Board Rule 14A.68(4)/ GEM Rule 20.66(4) introduced in July 2014.]



	1 July 2014
	10
	8.

(Released on 17 September 2010)


	14A.33(4), 14A.33(5)  
	20.33(4),

20.33(5)
	Before the Rule amendments Listco entered into a framework agreement for continuing connected transactions, for example, selling products to a connected person.   They are subject to annual review, reporting, announcement and shareholder approval requirements.  

(a)
Can Listco apply the “insignificant subsidiary exemption” (or “passive investor exemption”) to the transactions after the Rule amendments? 

(b)
If the answer to (a) is yes and the connected person has met the conditions for the exemptions since 1 January 2010, does Listco have to comply with the reporting and annual review requirements for the transactions conducted before the Rule amendments (i.e. from 1 January to 2 June 2010) when it prepares its annual report for year ending 31 December 2010? 


	(a)
Listco may apply the exemption to the transactions after the Rule amendments if the connected person qualifies for the exemption at the time of each transaction.  Listco should consult the Exchange and announce that it will apply the exemption to the transactions. 

(b)
No. 

[This is a transitional arrangement  for rule amendments made in June 2010.]

	1 July 2014
	10
	10.

(Released on 20 May 2010)


	14A.32(1)
	20.32(1)
	Before the Rule amendments Listco has entered into an agreement to acquire a target from a connected person.  As some percentage ratios exceed 2.5%, the connected transaction is subject to the shareholder approval requirement.  

The general meeting for approving the transaction has yet to be held when the Rule amendments become effective.   If all the percentage ratios are less than 5%, can Listco apply the de minimis exemption from shareholder approval requirement under this new Rule?


	No. Listco should comply with the connected transaction requirements applicable at the time of entering into the transaction.   

[This is a transitional arrangement  for rule amendments made in June 2010.]

	1 July 2014
	10
	10A.

(Released on 17 September  2010)


	14A.32(1)
	20.32(1)
	In January 2010, Listco entered into an agreement with a connected person at the subsidiary level for some continuing transactions in the three years ending 31 December 2012.   They are subject to the annual review, reporting and announcement requirements.

After the Rule amendments, can Listco apply the new de minimis threshold of 1% to exempt the transactions under this agreement?  If yes, does Listco have to comply with the reporting and annual review requirements for the transactions conducted before the Rule amendments (i.e. from 1 January to 2 June 2010) when it prepares its annual report for year ending 31 December 2010?   


	Listco may announce that it will apply the exemption to these transactions.   

Reporting and annual review of the transactions conducted in year 2010 will not be required in Listco’s next annual report if the percentage ratios of these transactions are, in aggregate, less than 1%.

[This is a transitional arrangement for rule amendments made in June 2010.]



	1 July 2014
	10
	14A.

(Released on 17 September 2010)


	14A.37, 14A.38, 

14A.46


	20.37, 

20.38,

20.46
	From January to May 2010, Listco entered into some non-exempt continuing connected transactions (the Transactions) with Entity A.  Entity A was a connected person only because it was a promoter of Listco.  

Promoters are no longer connected persons after the Rule amendments.  Will the Transactions be subject to the reporting and annual review requirements when Listco prepares its annual report for the year ending 31 December 2010?
	No.  

[This is a transitional arrangement for rule amendments made in June 2010.]

	1 July 2014
	10
	15.

(Released on 20 May 2010)


	14A.13(1)(b)
	20.13(1)(b)
	Subsidiary A is 60% owned by Listco and 40% owned by Mr. X.   It proposes to issue new shares to independent third parties.  There is no arrangement for Mr. X to sell his existing shares in Subsidiary A.  

The deemed disposal is a connected transaction for Listco under this Rule only because Mr. X is controller of Subsidiary A.  Under Note 4 to the Rule, it is exempt from the connected transaction requirements if there is no change in the Mr. X’s shareholding in Subsidiary A.  

The proposed issue will dilute Mr. X’s interest in Subsidiary A to about 36%.   Does it qualify for the exemption?

 
	Yes.  Although the transaction will result in a dilution of Mr. X’s interest in Subsidiary A, there is no change in the number of shares held by him.  We would accept that the conditions for the exemption in Note 4 are met in this case.

[This FAQ is superseded by Main Board Rule 14A.28/ GEM Rule 20.26 introduced in July 2014.  Under the amended rules, this transaction is not a connected transaction.]

	1 April 2015
	17
	1. 

(Released on 19 December 2011)


	Revised, repealed and new Rules
	Revised, repealed and new Rules
	What is the implementation date for these Rules?
	They will be effective from 1 January 2012.

For Main Board Rule 3.29 and GEM Rule 5.15, the compliance dates are staggered according to when a person became the company secretary of an issuer. A person who was a company secretary of an issuer:

(a) on or after 1 January 2005 must comply 

with this Rule for the financial year commencing on or after 1 January 2012;

(b) 
between 1 January 2000 to 31 December 

2004 must comply with this Rule for the

financial year commencing on or after 1 January 2013;

(c) between 1 January 1995 to 31 December 

1999 must comply with this Rule for the financial year commencing on or after 1 January 2015; and 

(d) on or before 31 December 1994 must

comply with this Rule for the financial year commencing on or after 1 January 2017.

Note:  Rule reference updated in July 2014.

[This is a transitional arrangement for rule amendments made in January 2012.]
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	3.

(Released on 19 December 2011)

 
	Revised, repealed and new Rules
	Revised, repealed and new Rules
	What is the implementation date for these Rules?
	They will be effective from 1 April 2012. 

For Main Board Rule 13.90 and GEM Rule 17.102, issuers are encouraged to publish the up-to-date, consolidated version of their constitutional documents on the HKEx website (and on their own websites) as soon as possible after 1 January 2012, but in any event, no later than 1 April 2012.

[This is a transitional arrangement for rule amendments made in April 2012.]
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	17
	4.

(Released on 19 December 2011)

 
	Revised Appendix 14 and Appendix 23
	Revised Appendix 15 and Appendix 16
	What is the implementation date for the revised Corporate Governance Code?
	Appendix 23 of the Main Board Rules has been merged with Appendix 14 and Appendix 16 of the GEM Rules has been merged with Appendix 15.  The revised Corporate Governance Code will be effective on 1 April 2012.

In its first interim/half year or annual report covering a period after 1 April 2012, the issuer must state, in that report, whether it has, for that period, complied with the Code Provisions (CPs) in the revised Code as well as the former Code.  Issuers may adopt the revised Code at an earlier date than 1 April 2012.

For CP A.3.2, issuers may publish an updated list of their directors and their role and function on the HKEx website (and on their own websites) starting from 1 January 2012. If issuers do not comply with this CP by 1 April 2012, they must explain why not in their Corporate Governance Reports.

For CPs A.5.3, B.1.3 and C.3.4, issuers may publish their nomination, remuneration and audit committees’ terms of reference on the HKEx website (and on their own websites) starting from 1 January 2012. If issuers do not comply with any of these CPs by 1 April 2012, they must explain why not in their Corporate Governance Reports.

[This is a transitional arrangement for rule amendments made in January 2012.]


	1 April 2015
	17
	5.

(Released on 19 December 2011)

 
	Appendix 14
	Appendix 15
	If an issuer has a 31 December financial year-end, is it required to report its compliance with the revised Corporate Governance Code in its interim report:

(a) for the 6 months ended 30 June 2012 (i.e. from 1 January to 30 June 2012); or

(b) for the 6 months ended 30 June 2013 (i.e. from 1 January to 30 June 2013)?
	An issuer must state in its first interim/half year or annual report covering a period after 1 April 2012 whether it has, for that period, complied with the Code Provisions in the revised Code as well as with the former Code (see paragraph 16 of the Consultation Conclusions on Review of the Corporate Governance Code and Associated Listing Rules).

An issuer with a 31 December financial year-end must disclose in its interim/half year report covering the period from 1 January to June 2012 as follows:

· report on the old Code during the period from 1 January to 31 March 2012; and

· report on the revised Code from 1 April to 30 June 2012. 
[This is a transitional arrangement for rule amendments made in January 2012.]


	1 April 2015
	17
	6.

(Released on 19 December 2011)

 
	3.10A and 3.11
	5.05A and 5.06
	What is the implementation date for these Rules?
	Main Board Rule 3.10A and GEM Rule 5.05A must be complied with by 31 December 2012.

The requirements under Main Board Rule 3.11 that relate to Rule 3.10A and GEM Rule 5.06 that relate to GEM Rule 5.05A must also be complied with by 31 December 2012. 

[This is a transitional arrangement for rule amendments made in January 2012.]


	1 April 2015
	17
	7.

(Released on 19 December 2011)

 
	Appendix 16, Paragraph 24
	18.28
	For an issuer with 31 December financial year-end date, will it be required to:

(a) disclose the chief executive’s remuneration in the annual report to be issued on or after 1 January 2012 (i.e. to disclose the information for the financial year ending 31 December 2011); or

(b) disclose the remuneration of the chief executive for the financial year commencing on 1 January 2012?

	The issuer would be required to disclose the remuneration of its chief executive for the financial year commencing on 1 January 2012, i.e. option (b).

[This is a transitional arrangement for rule amendments made in January 2012.]


	1 April 2015
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	20A.

(Released on 19 December 2011)

 
	Code Provisions A.3.2, A.5.3, B.1.3 and C.3.4 
	Code Provisions A.3.2, A.5.3, B.1.3 and C.3.4
	Although the amended Corporate Governance Code does not come into effect until 1 April 2012, can an issuer upload the terms of reference of its board committees and its list of directors onto the HKExnews website from 1 January to 31 March 2012 and report on the revised Code for that period?
	Yes, and issuers are encouraged to upload the documents as soon as practicable after 1 January 2012.  Issuers may report on the revised Code from 1 January 2012 if it wishes.

[This is a transitional arrangement for rule amendments made in January 2012.]


	21 December 2015
	18
	1.

(Released on 31 August 2012)
	13.91
	17.103
	Is there a timeframe for raising the level of obligation of the ESG Reporting Guide to “comply or explain”?
	Subject to further consultation, we plan to raise the level of obligation of some recommended disclosures to “comply or explain” by 2015. To prepare for the consultation, we plan to conduct our first relevant survey of issuers’ financial reports to be published in 2014.

[This FAQ is no longer relevant because some of the recommended disclosures have been upgraded to “comply or explain” since 1 January 2016.]



	16 November 2018
	18
	3.

(Released on 31 August 2012)
	13.91, Appendix 16 Paragraphs 6 and 53, Appendix 27
	17.103, 18.07, 18.84, Appendix 20
	What is the implementation date of the amendments to the Rules and the Guide adopted in the “Consultation Conclusions on Review of the Environmental, Social and Governance Reporting Guide” published in December 2015?
	The amendments to Main Board Rule 13.91 and Main Board Rules Appendix 16 Paragraphs 6 and 53 (GEM Rules 17.103, 18.07 and 18.84), the upgrade of the General Disclosures under each Aspect of the Guide from recommended to “comply or explain”, and the amendments to the recommended disclosures will be effective for issuers’ financial years commencing on or after 1 January 2016. An ESG report, if not presented in the issuer’s annual report, should be published no later than three months after the publication of the issuer’s annual report; and the issuer’s annual report must be published no more than four months (in the case of a Main Board issuer) and three months (in the case of a GEM issuer) after the end of the financial year.

So, for an issuer with a financial year starting from 1 January, its 2016 ESG report must contain the information required under the General Disclosures of each Aspect of the Guide, or else it must give considered reasons. At the latest, a Main Board issuer with a financial year starting from 1 January must publish its 2016 annual report by 30 April 2017, and should publish its 2016 ESG report by 31 July 2017. However, if the issuer publishes its 2016 annual report earlier, say on 31 March 2017, then it should publish its 2016 ESG report by 30 June 2017.

The upgrade of the KPIs in the “Environmental” Subject Area from recommended to “comply or explain” will be effective for issuers’ financial years commencing on or after 1 January 2017. So, for an issuer with a financial year starting from 1 January, its 2017 ESG report must contain the information required under the “Environmental” KPIs (in addition to the information required under the General Disclosures of each Aspect of the Guide), or else it must give considered reasons. Similar to the example given above, a Main Board issuer with a financial year starting from 1 January must, at the latest, publish its 2017 annual report by 30 April 2018, and should publish its 2017 ESG report by 31 July 2018. However, if the issuer publishes its 2017 annual report earlier, say on 31 March 2018, then it should publish its 2017 ESG report by 30 June 2018.

[This FAQ is no longer relevant because all amendments to the Rules and the Guide adopted in the “Consultation Conclusions on Review of the Environmental, Social and Governance Reporting Guide” published in December 2015 are now effective.]

	1 April 2015
	19
	1.

(Released on 13 December 2012)
	Appendix 14, Code Provision A.5.6, Section L. (d)(ii)
	Appendix 15, Code Provision A.5.6, Section L. (d)(ii)
	What is the implementation date of the new measures on board diversity?
	The amendments to the Corporate Governance Code and Corporate Governance Report on board diversity will be effective from 1 September 2013. That means in its first interim/half year or annual report after 1 September 2013, the issuer must state, in that report, whether it has, for that period, complied with Code Provision A.5.6 in the revised Code.  

[This is a transitional arrangement for rule amendments made in September 2013.]


	1 July 2014
	20
	18.

(Released on 28 February 2013)


	Paragraph 52 of Appendix 16 (Recommended Additional Disclosure)
	18.83
	For the annual review of continuing connected transactions by auditors, is it acceptable if the auditors provide a confirmation according to Practice Note 740 issued by the Hong Kong Institute of Certified Public Accountants?


	Yes.

[This FAQ is superseded by Main Board Rule 14A.56 / GEM Rule 20.54 introduced in July 2014.]

	1 July 2014
	20
	22.

(Released on 28 February 2013)


	14A.72, 14A.73
	20.72, 20.73
	Listco (being a Qualified Issuer) proposed to undertake a Qualified Property Acquisition through a joint venture with a Qualified Connected Person. 

Under the Rules, the announcement and the circular for the proposed transaction must contain information to demonstrate that the exemption conditions were met, including the confirmation from each of the independent board committee and the independent financial adviser that the proposed transaction is on normal commercial terms, fair and reasonable and in the interests of the issuer and its shareholders as a whole.

Is it necessary for the announcement to disclose the letters from the independent board committee and the independent financial adviser?


	It would be acceptable if the announcement states that the independent board committee and the independent financial adviser have provided the confirmation as required, and their letters are included in the circular. 

[This FAQ is superseded by Main Board Rule 14A.101 / GEM Rule 20.99 introduced in July 2014.  Under the amended Rule 14A.101, this transaction is no longer subject to the requirements to seek shareholder approval, establish an independent board committee and appoint an independent financial adviser.]

	1 April 2015
	26
	2.

(Released on 21 February 2014)
	14.07(5)
	19.07(5)
	How will the “equity capital ratio” be calculated for issuers whose shares have no nominal value?
	These issuers should compute the equity capital ratio by comparing the number of equity shares issued by the issuer as consideration with the issuer’s total number of shares in issue immediately before the transaction.

[This FAQ is superseded by amendments to Main Board Rule 14.07(5) (and the equivalent GEM Rules) effective 1 April 2015.]



	1 April 2015
	26
	3.

(Released on 21 February 2014)


	14.44,  14A.37
	19.44(2), 20.35
	For the purpose of Main Board Rules 14.44 and 14A.37 (and the equivalent GEM Rules), how will the written shareholders’ approval threshold be calculated if there is no nominal value?


	The shareholders giving the written approval must together hold securities representing more than 50% of the total voting rights attaching to all securities giving the right to attend and vote at the general meeting to approve the transaction. 

Note: Rule reference updated in July 2014.

[This FAQ is superseded by amendments to Main Board Rules 14.44 and 14A.37 (and the equivalent GEM Rules) effective 1 April 2015.]
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	26
	5.

(Released on 21 February 2014)


	App 1A (para 45(2)), App 1B (para 38(2)), App 1C (para 49(2)), App 1E (para 45(2)), App 1F (para 34(2))


	App 1A (para 45(3)), App 1B (para 38(3)), App 1C (para 49(3))
	These Rules require disclosure of information about any person who is interested in 10% or more of the nominal value of any class of share capital carrying rights to vote at general meetings of any other members of the group.  

How should issuers comply with these Rules if the shares of their group companies do not have nominal value?


	An issuer should disclose any person who is interested in securities representing 10% or more of the voting rights attaching to any class of securities giving the right to attend and vote at the general meeting of its group companies whose shares do not have nominal value.

[This FAQ is superseded by amendments to the relevant Rules effective 1 April 2015.]

	1 April 2015
	26
	6.

(Released on 21 February 2014)


	App 2B (para 5(3))
	App 2B (para 5(3))
	The Rule requires every share certificate issued by the issuer to specify the nominal value of each class of shares of the issuer.  

How should Hong Kong-incorporated issuers comply with this requirement after the abolition of nominal value under the New CO?


	This requirement does not apply to issuers whose shares do not have nominal value.  

[This FAQ is superseded by amendments to paragraph 5(3) of Appendix 2B of the Rules effective 1 April 2015.]

	1 April 2015
	26
	8.

(Released on 21 February 2014)


	3.13(1), 3A.07(1), 7.19(6), 7.24(5), 8.08, 8.09(2), 13.25A(1), 13.25A(2)(a)(xi), 13.25A(3)(a), 13.25A(4),  13.84(1), 14.66(6), 15.02(1), 17.09(3) and 19B.08; 

Note 1 to PN5 (paras 3.3(1)-(2), 3.4(1)-(2) and

3.5(1)-(2)); Note to PN15 (para 2); 

App 5E (para 3); App 8 (paras 2(1)(c) and 4(1)-(2)); App 12 (para 4(c)) 
	5.09(1), 6A.07(1), 10.29, 10.39, 11.23(7) and (9), 11.23(6), 17.27A(1), 17.27A(2)(a)(xi), 17.27A(3)(a), 17.27A(4), 17.96(1), 19.66(7), 21.02(1) and 23.09(3); 

Note 1 to Rules 18.17A(1)-(2),

18.17B(1)-(2),

18.58A(1)-(2),

18.58B(1)-(2),

18.71A(1)-(2) and

18.71B(1)-(2); App 1A (paras 45A(1)-(2) and

45B(1)-(2));

App 1B (paras

38A(1)-(2) and

38B(1)-(2));

App 1C (paras

49A(1)-(2) and

49B(1)-(2)); Note to PN3 (para 2)


	Under the New CO, “issued share capital” will be related to the total consideration paid or agreed to be paid for the shares issued, and no longer tied to nominal value. How will Hong Kong-incorporated issuers comply with the Rules that contain references to “issued share capital”?
	These issuers should generally compute the percentage or change in the issued share capital based on the number of issued shares.

[This FAQ is superseded by amendments to the relevant Rules effective 1 April 2015.]
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	26
	9.

(Released on 21 February 2014)


	10.06(1)(c), 13.36(2)(b) and 17.03(3)
	13.09(1), 17.41(2) and 23.03(3)
	Under the Rules, the limit on a general mandate to issue/ repurchase shares or a mandate to grant options under a share option scheme is calculated based on the “issued share capital” as at the date of the general meeting approving the mandate.  

How should Hong Kong-incorporated issuers comply with these Rules after abolition of the nominal value under the New CO?


	These issuers should compute the mandate limits based on their total number of shares in issue as at the date of the general meeting approving the mandates, subject to adjustment in the case of any subdivision and consolidation of shares after the general meeting.  

[This FAQ is superseded by amendments to Main Board Rules 10.06(1)(c), 13.36(2)(b) and 17.03(3) (and the equivalent GEM Rules)  effective 1 April 2015.]



	1 April 2015
	26
	11.

(Released on 21 February 2014)


	App 16 (paras  28 and 52)


	18.28 (directors’ remuneration only), 18.83, 24.20 (for overseas issuers) and 25.32 (for PRC issuers)
	Appendix 16 to the Main Board Rules (and the equivalent GEM Rules) contains financial statements disclosure requirements by reference to the various provisions of the Existing CO, for example, in paragraph 28 of Appendix 16. Given that these provisions in the Existing CO will be repealed or amended when the New CO becomes effective, what should issuers do in order to comply with the Appendix 16 requirements?
	All issuers (whether or not they are incorporated in Hong Kong) should include disclosures by reference to the provisions under the New CO (if any) which are equivalent to those under the Existing CO. To the extent that those new provisions increase the disclosure requirements beyond those under the Existing CO, non-Hong Kong-incorporated issuers are encouraged to comply with those requirements under the New CO.  

We intend to consult the market to garner views on how the disclosure requirements for financial statements under the Rules should be amended in view of the New CO provisions.

[This FAQ is superseded by amendments to Main Board Appendix 16 and GEM Chapter 18 effective for accounting periods ending on or after 31 December 2015.]
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	26
	14.

(Released on 21 February 2014)


	App 3 (para 2(1)) 
	App 3 (para 2(1))
	Under the New CO, having a common and official seal will be optional. How will the requirement under the Rules that all certificates for capital shall be under seal be satisfied by Hong Kong-incorporated issuers that do not have a seal?
	We may consider amending the relevant Rules as we think appropriate. In the meantime, we may consider seeking the consent of the Securities and Futures Commission under Main Board Rule 2.04 (and the equivalent GEM Rule) to grant a waiver of general effect from this requirement.

[This FAQ is superseded by amendments to paragraph 2(1) of Appendix 3 of the Rules effective 1 April 2015.]



	1 April 2015
	26
	15.

(Released on 21 February 2014)


	App 13a (para 3) and App 13b (para 3(1)); App 14, Code Provision E.1.3


	App 11a (para 3) and App 11b (para 3(1)); App 15, Code Provision E.1.3
	Does the reduced notice requirement in s. 571(1)(b) of the New CO mean that issuers can shorten the notice period for a general meeting at which a special  resolution is to be proposed?


	Hong Kong-incorporated issuers may shorten the notice period so long as it complies with the New CO requirements. Hong Kong-incorporated issuers should also bear in mind the requirement in Code Provision E.1.3 of Appendix 14 to the Main Board Rules (and the equivalent GEM Rule) that the notice to shareholders of a general meeting other than an annual general meeting must be sent at least 10 clear business days before the meeting.  Please note that the requirements under Main Board Appendices 13a and 13b  (and the equivalent GEM Rules) that the constitutional documents  of issuers incorporated in Bermuda or the Cayman Islands must stipulate that an extraordinary general meeting at which a special resolution is to be proposed shall be convened on at least 21 days’ notice will continue to apply. However, we intend to consult the market on whether to amend the relevant Rules to align the various notice period requirements.

[This FAQ is superseded by amendments to paragraph 3 of Appendix 13a and paragraph 3(1) of Appendix 13b of the Main Board Rules (and the equivalent GEM Rules) effective 1 April 2015.]
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	19.

(Released on 21 February 2014)


	Various
	Various
	The current Listing Rules contain cross-references to the Existing CO. Where can I find out more information about the comparable provisions in the New CO? 
	Please refer to the “Tables of Origins and Destinations” on the Hong Kong Companies Registry website for guidance (see relevant link in FAQ Error! Reference source not found. below).

We intend to update cross-references in the Listing Rules to the existing Companies Ordinance so that they align with the New Companies Ordinance.

[This FAQ is superseded by amendments to the relevant Rules effective 1 April 2015.]
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	26
	20.

(Released on 21 February 2014)


	N/A
	N/A
	When will the New CO come into effect?


	The New CO will come into effect on 3 March 2014.  Updates are available on the Hong Kong Companies Registry website (see relevant links in FAQ Error! Reference source not found. below).

[See the Consultation Paper on “Review of Listing Rules on Disclosure of Financial Information with Reference to the New Companies Ordinance and Hong Kong Financial Reporting Standards and Proposed Minor/Housekeeping Rule amendments” published by the Exchange in August 2014] 



	1 April 2015
	26
	21.

(Released on 21 February 2014)


	N/A
	N/A
	Will the New CO apply to issuers incorporated outside Hong Kong?


	Just as is the case with the Existing CO, the New CO applies primarily to companies incorporated in Hong Kong. However, certain provisions apply to companies which are incorporated outside Hong Kong or are subsidiaries of Hong Kong companies.  Please seek legal advice to understand what requirements apply to you. 

[See the Consultation Paper on “Review of Listing Rules on Disclosure of Financial Information with Reference to the New Companies Ordinance and Hong Kong Financial Reporting Standards and Proposed Minor/Housekeeping Rule amendments” published by the Exchange in August 2014] 
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	26
	22.

(Released on 21 February 2014)


	N/A
	N/A
	Where can I find out more information about the New CO?
	Further information can be found at the Hong Kong Companies Registry website.  Relevant websites are set out below.

New CO Overview:

www.cr.gov.hk/en/companies_ordinance/overview.htm  

New CO Full Text: 

http://www.cr.gov.hk/en/companies_ordinance/companies_ordinance.htm   

Highlights on Key Changes: http://www.cr.gov.hk/en/companies_ordinance/keychanges_index.htm  
Briefing Notes on each Part: http://www.cr.gov.hk/en/companies_ordinance/briefingnotes_index.htm   

Tables of Origins and Destinations: http://www.cr.gov.hk/en/companies_ordinance/reference-tables_index.htm  

Frequently Asked Questions: 

http://www.cr.gov.hk/en/faq/index.htm
[See the Consultation Paper on “Review of Listing Rules on Disclosure of Financial Information with Reference to the New Companies Ordinance and Hong Kong Financial Reporting Standards and Proposed Minor/Housekeeping Rule amendments” published by the Exchange in August 2014]  



	3 July 2018
	28
	21A

(Released on 1/7/2014)
	14A.92(2), 14A.76
	20.90(2), 20.74
	An issuer proposes a right issue which will be underwritten by its controlling shareholder. The underwriting fee will be charged at the market rate. 

Will the underwriting arrangement be exempt from the connected transaction Rules?
	The issue of shares to the controlling shareholder in his capacity as the underwriter will be fully exempt from the connected transaction Rules if the issuer has complied with Rule 7.21. 

The payment of fee to the controlling shareholder may be exempt from the announcement, reporting and shareholder approval requirement only if the underwriting fee is below the de minimis thresholds under Rule 14A.76.

(Added in July 2014)

[Main Board rule 14.92(2)(b) and GEM rule 20.92(2)(b) were repealed on 3 July 2018.  This FAQ is no longer relevant after the rule amendments.]



	1 April 2015
	28
	24.

(Released on 21 March 2014)


	14A.09,

14A.12(1)(a), 14A.14,

14A.28, 14A.76(1)(c), 14A.96, 14A.97, 14A.101
	20.08,

20.10(1)(a), 

20.12,

20.26, 

20.74(1)(c),

20.94, 20.95, 

20.99
	Before the Rule amendments becoming effective, Listco has entered into an agreement for certain connected transactions (one off or continuing), which is subject to all or some of the connected transaction requirements.

Can Listco apply the new/revised Rules to exempt the transactions from the announcement, circular and/or shareholders' approval requirements if it meets all the exemption conditions under the relevant new/revised Rules?


	No.  Listco should comply with the connected transaction requirements applicable at the time of entering into the agreement.  We may consider waivers from the shareholder approval requirement.

[This is a transitional arrangement for rule amendments made in July 2014.]

	1 April 2015
	28
	26.

(Released on 21 March 2014)


	14A.56
	20.54
	Before the Rule amendments becoming effective, will the Exchange accept auditors' confirmation for annual review of continuing connected transactions prepared using the wording provided in Practice Note  740 issued by the Hong Kong Institute of Certified Public Accountants?


	Yes. The amendment is only a codification of existing practice. 

[This is a transitional arrangement for rule amendments made in July 2014.]

	31October 2019
	3
	137
	2.07A
	16.04A
	Does HKEX have any plans to abolish the requirement to publish a printed copy of annual report and accounts or other financial reports or circulars?
	The Electronic Disclosure Project is one major step towards a paperless market.  We amended the Listing Rules in the following areas:

· electronic communication to shareholders;

We amended Main Board Rule 2.07A and GEM Rule 16.04A enabling a company to communicate electronically with its shareholders by means of a website if the shareholder concerned has agreed (generally or to the specific corporate communication) (and that agreement has not been revoked) or has been deemed to have done so
· reduction in the number of hard copies.

We reduced the number of hard copies of the documents required.  For details, please refer to the HKEX’s announcement of 1 August 2008 at:

http://www.hkex.com.hk/eng/newsconsul/hkexnews/2008/080801news.htm  

Furthermore, HKEX will closely work with the Securities & Futures Commission to explore other measures in relation to electronic filing and submission, which is one of the initiatives in the Government’s Economic Summit Report.  One possibility would be further automation of Disclosure of Interest filings.



	31

October 2019
	3
	3
	2.07C(1)(a)(i)
	16.17(1)(a)
	What are the operational hours of the e-Submission System?
	The operational hours of the e-Submission System on a business day will be between 6.00 a.m. and 11.00 p.m.

On a non-business day immediately preceding a business day, the e-Submission System will be available between 6.00 p.m. and 8.00 p.m.

A submission for publication can be made whenever the e-Submission System is operational.  However, the Listing Rules prohibit an issuer from submitting announcements and notices for publication (with certain limited exceptions) outside designated publication windows.

The e-Submission publication windows for announcements are set out in the questions in the “Timing of Publication” section.
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	3
	11
	2.07C(1)(a)(i)
	16.17(1)(a)
	I cannot gain access to the Internet in order to publish a document via the e-Submission System.  Can I send the document to HKEX by diskette instead?
	In normal circumstances the Listing Rules require an issuer to publish a document using the e-Submission System.  Submission to HKEX via diskette (or any other means) will not satisfy an issuer’s obligations under the Listing Rules.  HKEX will only accept e-mail (or any other means as announced by the Exchange from time to time) in contingency circumstances, such as a failure of both the e-Submission System and back-up system.  In these circumstances HKEX will contact all Authorised Persons to inform them of what contingency measures to take.

In all other circumstances, an issuer must make every effort to gain access to the e-Submission System in order to publish a document.  An issuer should first ensure that its own systems are not at fault and use alternative Internet connections (such as those of agents registered on the e-Submission System) if necessary.  It is important for the HKEX to understand from the issuer why a document cannot be submitted electronically via the e-Submission System.  HKEX will consider the reasons to determine if it should invoke contingency measures.  

For details of the contingency measures, you may refer to the Guide on Listed Company Information Dissemination and Related Trading Arrangements in the Event of Interruption to the HKEXnews Website Service or the Information Dissemination System published by the Exchange on the HKEX website at: http://www.hkex.com.hk/eng/rulesreg/listrules/listadmin/conting_mtl.htm. 
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	3
	64
	2.07C(1)(a)(i)
	16.17(1)(a)
	Where the day for submission for publication falls on a business day immediately preceding a day which is not a business day, there is a publication window of between 6.00 p.m. and 8.00 p.m. on the day immediately preceding the next following business day. What is the status of documents submitted during that window for publication? 
	A document submitted for publication during this window is treated in the same way as if it had been submitted prior to 11.00 p.m. the last preceding business day. Thus:

· it will be published on the HKEX website immediately upon submission through the e-Submission System; and

· if it requires pre-vetting by HKEX, it will need to have been cleared by 7.00 p.m. on the evening of the preceding business day.

(In the absence of any statutory holidays during the week, “preceding business day” and “next business day” referred to above would be Friday and the following Monday respectively.)
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	3
	122
	2.07C(1)(a)(i)
	16.17(1)(a)
	Are there any restrictions regarding the type of information I can submit for publication on the HKEX website? 
	Yes.  Information should only be submitted for publication on the HKEX website if it is information, communication or other material required to be published under the Exchange Listing Rules or the Takeovers Code, or otherwise as may be permitted by HKEX at its absolute discretion.

However, if an issuer currently publishes information available via the HKEX website that is not required by the Listing Rules or Takeovers Code then it can continue to do so by following the instructions given in the answer to question 30.
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	3
	16
	2.07C(2)
	16.18(1)
	Will my file be checked for viruses while it is being uploaded onto the e-Submission System?
	Yes.  The e-Submission System has in-built virus detection software and will reject a submission if the document being uploaded contains a virus.

However, you should check that a file is virus free before uploading it to the e-Submission System.
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	3
	22
	2.07C(3), Appendix 24
	16.18(2), App 17
	On what basis should I prioritise headline categories when I have chosen more than one?
	The issuer must make a judgement as to relative importance of the different types of information contained within the document to be published and set the priority of the headline categories accordingly.



	31

October 2019
	3
	26
	2.07C(3), Appendix 24
	16.18(2), Appendix 17


	Does HKEX have any guidelines for selecting headline categories?


	An issuer should make best efforts to choose headlines that it believes apply to the information submitted for publication.

However, if you have any questions on the selection of headline categories you can contact a case officer in the Listing Division.  Please use the link below to find the appropriate Listing Division team that is responsible for your company and also the contact number for that team.

http://www.hkex.com.hk/eng/listing/listreq_pro/listcontact/advisor.htm
If you wish to submit information for publication out of office hours and a Listing Division case officer is not available, you should select the headline categories that you think are most appropriate.  Following publication of the information on the HKEX website you may alter the headline categories, as necessary, up to 5 calendar days following publication.

You may refer to the Guide on Pre-vetting Requirements and Selection of Headline Categories for Announcements published by Exchange on the HKEX website at: http://www.hkex.com.hk/eng/rulesreg/listrules/guidref/guide_pre_vetting_req.htm.  The Guide contains a list of headline categories usually applicable to various types of announcements issued under specific Listing Rules.  
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	3
	27
	2.07C(3), Appendix 24
	16.18(2), Appendix 17
	What are the implications for not including all the relevant headline categories in a submission?


	The Listing Rules require that an issuer select all such headlines as may be appropriate from the list of headlines set out in Appendix 24 of the Main Board Listing Rules/ Appendix 17 of the GEM Listing Rules (which is also displayed in the e-Submission System) (Listing Rule MB 2.07C(3) & GEM 16.18(2)).  Consequently a failure to include all the relevant Tier 2 headline categories in a submission would technically constitute a breach of the Listing Rules.

HKEX will take appropriate action as necessary if we find that Tier-2 headline categories have been omitted from a submission.
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	3
	28
	2.07C(3), Appendix 24
	16.18(2), Appendix 17
	Is it sufficient to select only the headline category that is most relevant to the main topic of an announcement?


	No.  When submitting the announcement via the e-Submission System, the issuer must select all applicable headlines pursuant to the Listing Rules.  If the announcement is issued pursuant to multiple Listing Rule requirements, all relevant headlines that are related to those Listing Rule requirements must be selected. 

For example, if the issuer submits an announcement in relation to a discloseable transaction, the issuer should select the headline category “Discloseable Transaction”.  If the transaction constitutes inside information, the issuer should also select the headline category “Inside Information”. 
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	3
	30
	2.07C(3), Appendix 24
	16.18(2), Appendix 17
	How can an issuer continue to make “non-regulatory” information available to the public that is currently made available on the HKEX website?


	There may be information that an issuer currently publishes on the HKEX website that is not required by the Listing Rules or Takeovers Code.  An issuer, for the purposes of transparency and for the benefit of shareholders may wish to continue to make this information publicly available.  This information may or may not relate to information that has been already published under the requirements of the Listing Rules or Takeovers Code.  Typical examples of such information would include: presentation material in relation to a transaction for market analysts or media and reports issued by special or ad hoc committees of issuers.

If an issuer wishes to make non-regulatory information available to the public it should ensure that this information is beneficial and is made available for the purposes of transparency and even dissemination of information.

An issuer should submit this information via the e-Submission System as an announcement using the “Announcements & Notices” Tier 1 Headline.  The issuer should choose an appropriate Tier 2 headline for this announcement.  The Tier 2 headline should match that chosen for any related regulatory information.  However, an issuer should clearly differentiate the nature of the non-regulatory information being published in the Title of the submission.  If the non-regulatory information to be published does not relate to any previously published regulatory information, then “Other” under the subheading “Miscellaneous” may be chosen as the Tier 2 Headline for the submission.

The announcement should not itself include the non-regulatory information but should instead state that the relevant non-regulatory information is available on the issuer’s website.  The announcement should include a hyperlink to the relevant information on the issuer’s website.

Please note that if an issuer proposes to publish non-regulatory information that contains inside information, this information should be regarded as regulatory information and should be published in the normal manner according to the requirements of the Listing Rules.

HKEX and/or its subsidiaries are not responsible for the contents or any of the information of any websites linked with HKEX's website.  The inclusion of any hyperlink in a document published on the HKEX website does not imply endorsement by HKEX and/ or its subsidiaries of the linked sites and HKEX and/ or its subsidiaries are not liable for any loss or damage incurred or suffered arising out of, in connection with or as a result of any access to or interaction with any other websites via HKEX's website.
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	3
	77
	2.07C(3), 13.45(3), Appendix 24
	16.18, 17.49(3), Appendix 17
	If I submit a preliminary results announcement for publication, would it be sufficient to select only one headline category, e.g. “Final Results”? 
	In addition to “Final Results”, all appropriate headline categories must be selected, such as dividend, closure of books, and change in directors.  If the auditors have issued a modified report, the headline category “Modified Report by Auditors” must also be selected.

Issuers should not include in the preliminary results announcements information of a nature that would require pre-clearance under the Listing Rules.



	
	3
	155
	2.07C(4)(a)
	16.18(3)(a)
	What are the publication windows?
	A publication window is a period of the day when documents submitted through the e-Submission System are published immediately on the HKEX website.  Subject to certain limited types of announcements that can be published at all times during the operational hours of the e-Submission System, the current publication windows applicable to the Announcements and Notices Tier 1 Headline Category are as follows (these publication windows occur on business days unless otherwise specified):

On a normal business day:

· 6.00 a.m. to 8.30 a.m.

· 12.00 noon to 12.30 p.m. 

· 4.30 p.m. to 11.00 p.m. 

On the eves of Christmas, New Year and Lunar New Year when there is no afternoon session:

· 6.00 a.m. to 8.30 a.m.

· 12.30 p.m. to 11.00 p.m.

On a non-business day preceding a business day:

· 6.00 p.m. to 8.00 p.m. 

The above times are submission deadlines for publication.  A submission will be successful if approved at any time (up to and including the 59th second) prior to the deadline.

In order to enable HKEX to perform maintenance work on its systems, submissions for publication cannot be made via the e-Submission System at times other than those specified above.

As stated in the Exposure Conclusions document, we are continuing to explore ways to reduce the categories of announcements which require our pre-vetting.  Such a reduction should also help issuers to meet the submission deadline more easily.

Other documents, such as circulars and annual reports can be submitted during the operational hours of the e-Submission System (see question 3) and they will be published directly on the HKEX website.  For these documents, we would recommend submission during trading hours so as to avoid the peak publication period.



	31

October 2019
	3
	157
	2.07C(4)(a)
	16.18(3)(a)
	Which categories of announcements and notices can be published during trading hours (including lunchtime)?
	All notices and documents which are not announcements (e.g. Annual Reports, Listing Documents, Circulars, Exchange Traded Fund NAV statements etc.) can be published both during and outside of trading hours.

The following categories of announcements can be published during trading hours as well as outside trading hours:

· trading halt or suspension announcements;

· announcements that relate to clarification of news reports or unusual price/turnover movements (classified as “standard” or “super”); and

· overseas regulatory announcements;

All types of announcements can be published between 12.00 noon and 12.30 p.m. on a normal business day as well as outside trading hours.
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	3
	158
	2.07C(4)(a)
	16.18(3)(a)
	Can any documents other than announcements be published during trading hours? 
	Yes.  Documents other than announcements (e.g. annual reports, listing documents, circulars and Exchange Traded Fund NAV statements) can be submitted and published on the HKEX website during trading hours.  Only announcements (with certain exceptions as set out in the Listing Rules) submitted for publication on the HKEX website cannot be published during trading hours.

To avoid peak publication times, which we anticipate to be between 4.30 p.m. to 11 p.m., we would recommend that documents that are not time critical (such as annual reports and circulars) be submitted electronically for publication during trading hours.
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	3
	159
	2.07C(4)(a)
	16.18(3)(a)
	Are there special publication periods for the submission of annual reports or circulars for publication on the website? 


	No.  There are special publication windows only for announcements.  Documents such as annual reports and circulars can be submitted for publication at all times during the operational hours of e-Submission System; this includes trading hours.  

HKEX would recommend the submission of documents other than announcements for publication on the website during trading hours rather than the peak evening publication window (i.e. between 4.30 p.m. and 11 p.m.) when announcements would tend to be published.
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	3
	50
	2.07C(4)(b)
	16.03
	What announcement, notice or document types can I submit in a single language?


	An announcement can be submitted in a single language where permitted by the Listing Rules.  The types of announcements where single language publication is usually permitted include overseas regulatory announcements and the trading reports and pre-listing reports of structured product issuers.  However, overseas regulatory announcements can also be submitted in both English and Chinese.
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	3
	56
	2.07C(4)(b), 13.10B
	16.03, 17.12
	Can I submit an Overseas Regulatory Announcement in both English and Chinese for publication? 
	Yes.  An Overseas Regulatory Announcement can be submitted for publication in both English and Chinese and both files should be submitted simultaneously. An Overseas Regulatory Announcement can also be submitted for publication in only one language i.e. either in English or in Chinese. 
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	3
	55
	2.07C(4)(c), 2.07C(4)(d)
	16.18(1)(b), 16.18(1)(c)
	Can I submit the English and Chinese language files in two separate submissions one after the other?
	The Listing Rules usually require that, for documents where both English and Chinese versions must be published, both language versions be submitted for publication simultaneously.  However Annual Reports or Listing Documents can be published in two separate language submissions, one after the other.
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	3
	57
	2.07C(4)(c), 2.07C(4)(d)
	16.18(1)(b), 16.18(1)(c) 
	Can I submit a bilingual version of a document (e.g. annual report and accounts) for publication or do I have to separate a bilingual document into a purely English and a purely Chinese language version before submitting them for publication?
	You can submit a bilingual document for publication and you do not need to separate a bilingual document into a purely English and a purely Chinese language version before submitting them for publication.

However, you should submit a copy of a bilingual document under an English title on one submission and the same copy of the bilingual document under a Chinese title on a separate submission.  This is to ensure that visitors to both language versions of the HKEX website can access the bilingual document.
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	3
	34
	2.07C(6)(a)
	16.19(1)
	Can an issuer satisfy the requirement to have its own website by using the services of a third party (e.g. an agent?)
	Yes.  An issuer can use web hosting and management services of a third party to satisfy the requirement to publish announcements, notices or other documents.  The third-party website must be assigned a dedicated location on the Worldwide Web.  Also, the issuer remains responsible at all times for the content that it posts on that third party website.
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	3
	35
	2.07C(6)(a)
	16.19(1)
	Can an issuer have more than one website?


	An issuer must nominate one website (and only one) which complies with all the requirements of the Listing Rules with regard to “issuer’s own website” and the publication of documents on that website.

An issuer may maintain other websites for other purposes.
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	3
	36
	2.07C(6)(a)
	16.19(1)
	What operational standards must an issuer adhere to in order to meet the Listing Rule requirement to post announcements on its own website?


	Listing Rules MB 2.07C(6)(a) and GEM 16.19(1) require issuers to publish an announcement, notice or other document on a website within certain deadlines. 

We do not specify the minimum operational standards that an issuer should apply to a website that publishes information to comply with the above rules.  The demands placed upon an issuer’s website by visitors will vary greatly depending upon the extent of investor and shareholder interest at any one time.

Issuers are expected to take all “reasonable steps” to comply with the Listing Rules.  What constitutes “reasonable steps” will depend on the circumstances and the extent to which the issuer can control them.

We do not specify the web publication mechanism(s) by which an issuer may comply with the above rules.  There are a wide variety of mechanisms that will allow an issuer to comply with the above rules.  These mechanisms are often technically complex.  Also, the types of mechanisms that are available change rapidly over time.  Consequently, there is a high risk that technologically innovative solutions could be inhibited by any guidance issued by us.

Instead, we have set out a list of principles that issuers should be mindful of when publishing information on their website to comply with the above rules.  

The underlying rationale behind these principles is to ensure that the information published on the issuer’s website is easily and readily available to all in a manner that is independent from HKEX.  This is to ensure at all times, there is an alternative source of information apart from the HKEX website.

List of guiding principles

· Availability:  the website on which an issuer publishes information to comply with these rules must be available at all times (except for downtime required for essential maintenance reasons).  An issuer should take all reasonable steps to ensure the availability of its website during normal circumstances and in contingency circumstances.

· Ease of access:  the information an issuer publishes to comply with these rules must be easily accessible to a visitor to its website.  It should be clear to the visitor where the information is located and how he can locate and view the information.

· Security:  an issuer should take all reasonable steps to ensure that the information it publishes on a website to comply with these rules is secure to prevent any unauthorized tampering with the information once it has been published.

· Segregation:  an issuer should ensure that the information it publishes on a website to comply with these rules is clearly segregated from the information of other issuers. An issuer should also take all reasonable steps to segregate information that has been published to comply with these rules from other non-regulatory corporate information of the issuer.

· Control:  an issuer must at all times maintain control of the information it has published to comply with these rules.  An issuer must take all reasonable steps to ensure that the information it has published is not in the control of another party.

Independence from HKEX publication:  an issuer must ensure that the information it publishes to comply with these rules is independent from the copy of the same information published on an HKEX website.  An issuer should ensure that the availability of the information on its website does not rely upon the availability of the same information on an HKEX website.
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	3
	37
	2.07C(6)(a)
	16.19(1)
	Does an issuer’s own website need to be in both English and Chinese?


	An issuer should publish on its own website the same information that it has published on the HKEX website.  Consequently, if the information published on the HKEX website is in both English and Chinese, both language versions of that information should also be made available on the issuer’s own website.
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	3
	38
	2.07C(6)(a)
	16.19(1)
	Does the document published on the issuer’s own website have to be the same as that submitted to HKEX for publication? 


	Yes. The two documents must be identical.  This includes the file format and contents of the document.
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	3
	39
	2.07C(6)(a)
	16.19(1)
	Does an issuer have to display on its own website the headline categories and titles of the announcement, notice or document as published on the HKEX website? 


	No.  Publication of the announcement, notice or document on an issuer’s website will be sufficient to satisfy the requirements of the Listing Rules.
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	3
	42
	2.07C(6)(a)
	16.19(1)
	When does the deadline for posting a document on the issuer’s own website start to run? 
	The general deadline for publishing a document on the issuer’s own website is 1 hour after submission for publication of the document through the e-Submission System.  Where, however, a document is submitted after 7.00 p.m., the deadline for publication on the issuer's own website is 8.30 a.m. the following business day (see Listing Rules MB 2.07C(6)(a) and GEM 16.19(1)).
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	3
	43
	2.07C(6)(a)


	16.19(1)
	How can an issuer ensure even dissemination of information between both its own website and the HKEX website? 
	An issuer should take reasonable steps to ensure that information has been disseminated evenly between its own website and the HKEX website.

An issuer can gain comfort that it has taken all reasonable steps in this regard by publishing information on its website, only after:

· receiving an acknowledgement from the e-Submission System that its approval of a submission for publication was successful; and

· receiving an e-mail from HKEX confirming that its submission has been published on the HKEX website; and/or

· visually inspecting the HKEX website to check that its submission has been published there.

An issuer should adopt internal procedures that incorporate such assurances.
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	3
	44
	2.07C(6)(a)
	16.19(1)
	What are the implications of HKEX’s review and monitoring procedures on listed issuers’ compliance with the requirement to publish a document on its own website within an hour of publication on the HKEX website (or, where the document has been submitted to HKEX after 7.00 p.m. by no later than 8.30 a.m. the next business day)? 


	HKEX may from time to time review compliance standards for posting times of documents on issuer’s own websites. Listed issuers may be asked by HKEX to provide all relevant data in this regard. Issuers should maintain a log showing the date and time of the posting of their documents on their own websites.
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	3
	45
	2.07C(6)(a)
	16.19(1)
	Is an issuer permitted to publish a document on its own website when the same document cannot be published on the HKEX website for technical reasons? 
	HKEX has back-up systems in place to ensure that there is not a single point of failure for the HKEX website.  In the extreme circumstance of double point failure and both the main and back-up HKEX systems fail, HKEX will issue details of the contingency measures that all issuers should take.  It is likely that these contingency measures will require that issuers publish documents on their own website to provide an alternative source of this information.  HKEX will also publish headlines and titles of announcements and documents on an electronic bulletin board.  

You may refer to the Guide on Listed Company Information Dissemination and Related Trading Arrangements in the Event of Interruption to the HKEXnews Website Service or the Information Dissemination System published by the Exchange on the HKEX website at: http://www.hkex.com.hk/eng/rulesreg/listrules/listadmin/conting_mtl.htm. 
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	3
	48
	2.07C(6)(a)
	16.19(1)
	What procedures should an issuer follow if it has launched a new website, or the address of its existing website has changed? 
	HKEX maintains a list of the websites of listed companies.  This list can be accessed via the hyperlinks below:

http://www.hkexnews.hk/hyperlink/hyperlist.htm 

http://www.hkgem.com/aboutgem/links/e_hyper1.htm 

If there is any change of the issuer’s website information (either a launch of new website or change of website address), the e-Submission Administrator at the issuer should change the “Website” field in its “Company Details” page within ESS accordingly.  HKEX will use this information to update its lists of websites of listed companies mentioned above.

An issuer should ensure, if it changes its website, that all the information it has previously published under Listing Rule obligations continues to remain available for at least 5 years.
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	3
	40
	2.07C(6)(b)
	16.19(2)
	The Listing Rules require an issuer to ensure that published documents remain available on its website for 5 years.  Does this mean an issuer has to upload to its website all the documents that the issuer published within the 5 years previous to the implementation of this new rule? 
	No.  An issuer need only upload documents to its website that have been published after the implementation of the amended Listing Rules on 25 June 2007.

Any document which has been uploaded to its website pursuant to a pre-existing Listing Rule (e.g. Listing Rules MB 2.07A(4); GEM 16.04A(4)) must remain on its website for the remainder of the period prescribed under that Rule.
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	3
	41
	2.07C(6)(b)
	16.19(2)
	If an issuer fails to ensure that published documents remain available on its website for 5 years, does this constitute a breach of the Listing Rules? 
	Yes and the breach should be rectified without delay. The Listing Rules state (MB 2.07C(6)(b) & GEM 16.19(2)) that an issuer must ensure that any document published on its website pursuant to these rules remains available on a continuous basis for at least 5 years.
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	104
	3A.03
	6A.03
	In the case of an announcement to be published by an IPO applicant, why is a sponsor required to provide a confirmation that the announcement has been cleared by HKEX (where such clearance is required under the Listing Rules) or that the document is required to be published by the IPO applicant (where such clearance is not so required)? 
	Under its undertaking pursuant to Listing Rules MB 3A.03 or GEM 6A.03, the sponsor must use reasonable endeavours to ensure that all information provided to HKEX during the listing application process is true in all material respects and does not omit any material information.

The purpose of the undertaking is to help ensure that the sponsor is aware of its responsibility under the Listing Rules with regard to the announcement.
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	178
	Chapter 6, 13.09, 13.10A, 14.37
	Chapter 9, 17.10, 17.11A, 19.37
	What is the trading halt/ suspension policy applicable to Main Board and GEM issuers in respect of publication of announcements containing inside information and/or notifiable transactions?
	Trading in the securities of an issuer may be halted or suspended due to publication failure (i.e. to publish an announcement on HKEX websites) where the subject matter of the announcement is information discloseable under Listing Rules MB 13.09/ GEM 17.10 or relates to a notifiable transaction and trading halt or suspension is required under Listing Rules MB 14.37/ GEM 19.37.  This is consistent with the principle set out in Chapter 6 of Main Board Rules/ Chapter 9 of GEM Rules on trading halts and suspensions, i.e. that halt or suspension is only required where the HKEXx considers it necessary for the protection of the investor or the maintenance of an orderly market.

Where an obligation to issue an announcement containing inside information has arisen for an issuer, it should publish the announcement during the next available publication window.  For example, where the issuer has signed an agreement in relation to a notifiable transaction that is inside information after trading hours on a normal business day, and an announcement is published on the HKEX website by 8.30 a.m. of the next business day (i.e. either during the publication windows from 4.30 p.m. to 11.00 p.m. of that business day, or between 6.00 a.m. to 8.30 a.m. of the next business day), no trading halt or suspension would be necessary. Similarly, where an agreement is signed after the morning trading session and an announcement is published on the HKEX website between 12.00 noon to 12.30 p.m. of the same business day, no trading halt or suspension is necessary.  In both circumstances where an announcement cannot be published before the next trading session, a halt or suspension in the trading of the issuer’s securities would be required until commencement of the trading session (morning or afternoon) after the publication of the announcement.  For example, where the announcement is published during the 12.00 noon to 12.30 p.m. publication window of the next business day, the issuer may apply for resumption of trading in its securities at 1.00 p.m. 

Where an issuer’s obligation to publish an announcement relating to inside information is triggered during trading hours (for example, where confidentiality cannot be maintained and an obligation to publish an announcement on inside information arises under Listing Rule MB 13.09/ GEM 17.10 or in the circumstances described in Listing Rules MB 14.37 / GEM 19.37), the issuer should request a halt or suspension in trading of its securities, and publish an announcement as soon as possible during the next publication window.  Resumption in trading of the issuer’s securities may take place during the commencement of the next trading session after the publication of the announcement.  

A resumption announcement should clearly set out that an application will be made for resumption in the trading of securities and the expected time of resumption (i.e. at the commencement of the next trading session after the publication of the announcement).

Issuers are reminded of their obligations to submit an announcement for clearance by the Exchange before publication where the subject matter of the announcement requires pre-vetting under the Listing Rules.  Please refer to the Guide on Pre-vetting requirements and Selection of Headline Categories for Announcements at http://www.hkex.com.hk/eng/rulesreg/listrules/guidref/guide_pre_vetting_req.htm which sets out categories of announcements requiring pre-vetting.  

Issuers are also reminded that they should manage their affairs, particularly with regard to the signing of agreements, to ensure that there will be continuous and informed trading of their securities save in exceptional circumstances.  It follows that, as far as practicable, issuers should seek to ensure that complex and lengthy announcements are disseminated as soon as possible during either the lunchtime publication window or outside trading hours to allow investors adequate time to consider the content of such disclosures.
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	139
	6.02, 6.03
	9.06, 9.07, 9.08
	Has there been any change in the procedure for requesting a trading halt or suspension?


	The procedure for requesting a trading halt or suspension has not changed as such.  As before, it will be necessary to liaise with the Listing Division of the HKEX and make a written request stating the specific reasons for requesting a trading halt or suspension.  If appropriate, the Listing Division of the HKEX will arrange for trading in the issuer’s securities to be halted or suspended. 

The change is with regard to the way in which the trading halt or suspension is notified to the market.  Under the pre-existing procedure, a trading halt or suspension is first notified to the market by means of a short notice prepared by HKEX which is published on the HKEX website. Under the new information dissemination model, the market will be notified by means of a trading halt or suspension announcement which is prepared by the issuer and submitted through the e-Submission System for publication on the HKEX website.

Where the announcement has already been submitted by the issuer for publication, HKEX will publish this announcement immediately via the HKEX website following a trading halt or suspension.  If the issuer has not submitted the announcement for publication before the trading halt or suspension, the issuer must do so as soon as possible after the trading halt or suspension has been effected.

The announcement must also be published on the issuer’s own website (if any), but does not have to be published in the newspapers.
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	65
	12.08
	16.13
	Will IPO allotment results continue to be published in newspapers?
	Main Board Listing Rule 12.08 (GEM Listing Rule 16.13) requires issuers to publish “an announcement of the results of the offer” and “the basis of allotment of the securities”.  This information should be published on the HKEX website via the e-Submission System.    There is no longer a requirement in the Main Board or GEM Listing Rules to publish the information required by Listing Rule 12.08 (GEM Listing Rule 16.13) in full as a paid advertisement in newspapers except where the issuer does not maintain its own website.

The information described by Listing Rule 12.08 (GEM Listing Rule 16.13) does not extend to publication of a full list of the allotment of securities to each and every applicant (“full IPO allotment results”).  As a matter of market practice, to help ensure that the commencement of trading will take place in an orderly fashion, some issuers choose to publish a full list of successful applicants in newspapers.  Other applicants choose to make use of internet or telephone based systems to provide an avenue for communication of the outcome of applications.

Implementation of Electronic Disclosure will not change the options available to applicants and we expect some applicants will opt for publication of a full IPO allotment result announcement in the newspapers.



	31

October 2019
	3
	31
	13.09, 13.10
	17.10, 17.11
	Included in the Headline Categories are: 

--Clarification of News or Reports – Standard or Super, 

- Clarification of News or Reports – Qualified 

-Unusual Price/Turnover Movements – Standard or Super

- Unusual Price/Turnover Movements – Qualified

What does “standard”, “super” and “qualified” mean?


	1. “Standard” announcements are:

(a) announcements made at the request of the HKEX under Listing Rules MB 13.10(2) / GEM 17.11(2) in response to unusual movements in price or trading volume or the possible development of a false market in its securities, and in the announcement the issuer only provides negative confirmations required under Listing Rules MB 13.10(2) / GEM 17.11(2). The wording of these announcements should follow Note 1 to Listing Rules MB 13.10(2) / GEM 17.11(2); and

(b) announcements made in response to media news and reports, announcements made to deny media news or reports, i.e. straight denial.

For example, an issuer issues a denial in response to news articles simply stating that the rumour is untrue and has no substance.  There would be no other information in the announcement.

2. “Super” announcements are announcements which are similar to the standard announcements except for modifications made:

(a) announcements made at the request of the HKEX under Listing Rules MB 13.10 / GEM 17.11 in response to unusual movements in price or trading volume or the possible development of a false market in its securities, and in the announcement the issuer only refers to its previously published information; and

(b) announcements made in response to media news and reports, where the issuer clarifies that only its previously published information should be relied on.

For example, an issuer issues a denial in response to certain news articles on a transaction or material business development.  The issuer denies the content of the articles and states that there is no material development and refers to previously published information such as a circular or announcement of the issuer.  

3. “Qualified” announcements are:

(a) announcements made at the request of the HKEX under Listing Rules MB 13.10(1) / GEM 17.11(1) in response to unusual movements in price or trading volume, disclosing information under the issuer’s general disclosure obligation to which such movements are or may be attributable. These announcements may also, in certain circumstances, be issued pursuant to both Listing Rules MB 13.10(1) / GEM 17.11(1) and Listing Rules MB 13.09 / GEM 17.10 where they contain information necessary to avoid a false market or inside information which needs to be disclosed under the Inside Information Provisions; and

announcements made in response to media news and reports, where the information underlying the media news or report is inside information, indicating that the media news or reports is largely accurate and requiring disclosure under Listing Rules MB 13.09 / GEM 17.10.



	31

October 2019
	3
	144
	13.09, 13.10A, 14.37
	17.10, 17.11A, 19.37
	What are the procedures issuers should follow prior to the morning pre-opening trading session or the afternoon trading session in reviewing the publication status of its announcement and considering whether notifying the HKEX that a trading suspension may be required? 
	The assessment of whether a trading halt or suspension will be required is based on the trading halt or suspension policy having regard to the two factors: nature of announcement and publication of the announcement on the HKEX website.

Trading halt or suspension arising from publication failures will be required where the subject matter of the announcement is information necessary to avoid a false market in the issuer’s securities or is inside information which needs to be disclosed under the Inside Information Provisions (Listing Rules MB 13.09/ GEM 17.10) or relates to a notifiable transaction and a trading halt or suspension is required under Listing Rules MB 14.37/ GEM 19.37.  For pre-vetted announcements, this determination will be agreed with the Listing Division of the HKEX before clearance of the announcement. For post-vetted announcement, the issuer will make the assessment.  In either case this assessment should be also generally reflected in the headline categories selected by the issuers.

An issuer should take reasonable steps to gain comfort that publication of its announcement on the HKEX website has been successful.  Such steps may include noting receipt of e-mail confirmation from HKEX and checking the HKEX website directly.  

Where, for whatever reason the publication of the announcement on the HKEX website is delayed (by reference to the trading halt or suspension policy above), the issuer should contact the Listing Division of the HKEX immediately and where appropriate, request a trading halt or suspension. 



	31

October 2019
	3
	12
	13.43
	17.48
	What is the procedure regarding the notification of board meetings?


	Issuers are required to inform HKEX and publish an announcement through the e-Submission System at least seven clear business days in advance of the date fixed for any board meeting at which the declaration, recommendation or payment of a dividend is expected to be decided or at which any announcement of the profits or losses for any year, half-year or other period is to be approved for publication. The announcement does not require publication in the newspapers.  It must be published on the HKEX website and on the issuer’s own website.



	31

October 2019
	3
	72
	13.45
	17.49
	How soon after a Board Meeting is held to approve preliminary announcements of financial results and/or dividends do the results have to be published? 
	Under Listing Rules MB 13.45/ GEM 17.49, an issuer must publish any preliminary results announcement immediately after approval by the Board.  Preliminary results that have been approved at a board meeting in the morning of a business day should be submitted for publication via the e-Submission System during the lunchtime publication window between 12.00 noon and 12.30 p.m. on a normal business day, or between 12.30 p.m. and 11.00 p.m. on the eves of Christmas, New Year and the Lunar New Year when there is no afternoon session.

Where the listed issuer expects that it would not be in a position to publish the preliminary results announcement during the lunchtime publication window on a normal business day, it should consider holding the board meeting in the afternoon so that the preliminary results announcement may be published after 4.30 p.m. on that business day, or failing that, between 6.00 a.m. and 8.30 a.m. on the following business day at the latest.

The directors have the direct responsibility to ensure that the information is kept strictly confidential until it is announced.  



	31

October 2019
	3
	73
	13.45
	17.49
	How soon after the holding of the board meeting approving preliminary results can a press conference be held? 


	Under the Listing Rules, the release of information by way of a formal announcement via the HKEX website is regarded as the formal channel of communication with the investing public. Listed issuers should manage the release of their financial results in accordance with these principles and requirements. Under Note 1 to Listing Rules MB 13.45/ GEM 17.49, issuers’ directors have the direct responsibility to ensure that the information is kept strictly confidential until it is announced.  The preliminary results announcement needs first to have been published on the HKEX website before a press conference/ analyst meeting can be held and one has to allow reasonable time from the time of submission for the announcement to be uploaded and published on the HKEX website. The listed issuer should also have proper procedures in place to ensure that this is the case. 

Listed issuers should take all reasonable steps to keep the preliminary results confidential before it is announced. What would amount to all reasonable steps would depend on the particular circumstances prevailing. As general guidance we recommend that listed issuers take steps, including but not limited to the following: 

· measures to ensure the timely delivery of the announcement to HKEX upon market close and immediately after the board meeting; 

· planned timetable that would allow reasonable processing time for HKEX to upload the announcement prior to press conference/analyst meetings; and 

· measures that would safeguard the accuracy and content of the announcement (including virus free soft copies files). 

Preliminary results announcements must be published, without delay, during time periods permitted on a business day by Listing Rules MB 2.07C(4)(a) and GEM 16.18(3)(a).



	31

October 2019
	3
	76
	13.45
	17.49
	After 4.30p.m. on a normal business day, can a press conference be held even though the preliminary results announcement has not yet been published? 
	No.  Note 1 to Listing Rule MB 13.45/ GEM 17.49 sets out specific requirements for listed issuers after board meetings for approval of results and dividends:

“…The directors are reminded that it is their direct responsibility to ensure that such information is kept strictly confidential until it is announced.”  

Under the Listing Rules, the release of information by way of a formal announcement via the HKEX website is regarded as the formal channel of communication with the investing public.  Listed issuers should manage the release of their financial results in accordance with these principles and requirements.  Listed issuers should therefore release formal announcements before the dissemination of financial results at the press conference / analyst meeting.



	31

October 2019
	3
	170
	13.52, 13.52A, 13.52B
	17.53, 17.53A, 17.53B
	Will the submissions for publication I make through the e-Submission System be vetted by HKEX prior to publication?
	No.  If an announcement requires pre-vetting by the Listing Division, an issuer must not submit that announcement for publication until clearance, by way of the usual indication that the Exchange has “no further comments”, has been obtained.

If an issuer wishes to submit an announcement or document for vetting the issuer should log onto the e-Submission System as a “Listing Related Matter” user.  The announcement or document can then be submitted to HKEX’s Listing Division and vetted if necessary.  Announcements or documents submitted as a “Listing Related Matter” user are not published by the e-Submission System.

It is the issuer’s responsibility to decide whether an announcement or document should be submitted for publication or submitted for vetting through the e-Submission System.  An issuer can consult HKEX’s published “Guide on pre-vetting requirements and selection of headline categories for announcements” (http://www.hkex.com.hk/eng/rulesreg/listrules/guidref/guide_pre_vetting_req.htm) for guidance on this matter.



	28 February 2020
	N/A
	017-2017
	N/A
	N/A
	Are there checklists to help GEM/ Main Board listing applicants and GEM transfer applicants to familiarize themselves with the amended Listing Rules?
	Although the amended GEM and Main Board Listing Rules will only be effective from the Rule Amendment Effective Date, we have uploaded documentary checklists and guidance materials for pre-release to assist GEM/ Main Board listing applicants and GEM transfer applicants in their applications that will be submitted on or after the Rule Amendment Effective Date. The relevant checklists are available at 

http://www.hkex.com.hk/Listing/Rules-and-Guidance/Forms/New-Applicants/Checklists-and-forms-for-applications-after-20180215?sc_lang=en and guidance materials (HKEXGL55-13) are available at http://www.hkex.com.hk/-/media/HKEX-Market/Listing/Rules-and-Guidance/Interpretation-and-Guidance/Guidance-Letters/gl55_13(20180215).pdf

	28 February 2020
	5
	1
	N/A
	3.09
	Will cancellations of listings continue to be handled by the GEM Listing Committee?
	Yes, the GEM Listing Committee will approve all delistings from GEM except for transfers of listings from GEM to the Main Board, as these are not regarded as withdrawals of listing from the Exchange.

	28 February 2020
	5
	3
	N/A
	Chapter 11 general
	Will the new GEM listing requirements apply to listing applicants whose applications are submitted before the commencement date?
	The transitional arrangement is set out on the last page of the Consultation Conclusions. For applicants who have submitted their formal application form on or before 2 May 2008, the old Rules continue to apply. For applicants submitting their formal application form after the 2 May 2008, the applicable listing qualifications and admission requirements will be those that are in effect on the date of listing.

	28 February 2020
	5
	4
	N/A
	11.04
	Can the management/ controlling shareholder have a business that competes with that of the GEM listing applicant?
	The existing Rule 11.04 has been revised. “Management shareholder” has been replaced by “controlling shareholder”. Where the interest of the controlling shareholder may have an impact on the ability of the listing applicant to carry out its business independently, the newly inserted paragraph 27A in Appendix 1 states that the applicant must be able to demonstrate its independence and make the prescribed disclosure in the listing document. This requirement will be the same as for the Main Board after the new Rules become effective.

	28 February 2020
	5
	5
	N/A
	11.05
	Will companies incorporated in jurisdictions outside Hong Kong, the PRC, Bermuda and the Cayman Islands be able to list on GEM?
	Yes. Please refer to our revised Joint Policy Statement with the Securities and Futures Commission dated 27 September 2013.

	28 February 2020
	5
	6
	N/A
	11.12A(1)
	If a company has achieved the requisite level of positive operating cash flow in less than 2 years, will it be eligible for listing?
	Subject to Rule 11.14, which covers infrastructure and mineral companies and exceptional circumstances under which the Exchange considers it desirable to accept a shorter trading period, all other companies which have less than two full financial years track record will not be eligible for listing on GEM. 

Applicants must have an accountants’ report with audited financial statements for at least two full financial years and the required operating cash flow must have been attained during this period.

	28 February 2020
	5
	7
	N/A
	11.12A(1)
	Please elaborate on the calculation of “positive operating cash flow”.
	For the purpose of satisfying Rule 11.10A, a new applicant must submit to the Exchange a statement of cash flows from operating activities using the indirect method as described under International Accounting Standard 

7 (IAS7) or Hong Kong Accounting Standard 7 (HKAS 7) for the two immediate preceding financial years. 

For the purpose of Rule 11.12A(1), under the indirect method described in HKAS7, positive cash flow from operating activities is determined by adjusting profit or loss for the effects of: 

(a)
non-cash items including depreciation, provisions, deferred taxes, unrealised foreign currency gains and losses, undistributed profits of associates, and minority interests; and 

(b)
all other items for which the cash effects are investing or financing cash flows. 

The figure we normally use to assess compliance can be illustrated by reference to the figure “3,740” under the example of indirect method statement of cash flows in Appendix A of HK Accounting Standard 7 (Update in October 2014). 

However, there is certain modification to that, and for the avoidance of doubt, changes during the period in inventories and operating receivables and payables must not be added back when arriving at the net operating cash flow, notwithstanding the requirement of paragraph 20 (a) of HKAS7. 

Applicants are reminded that only cash flow generated from operating activities in the ordinary and usual course of business will be counted towards the $20 million.

	28 February 2020
	5
	8
	N/A
	11.12A(1)
	How will the positive cash flow test be applied to the cash flow generated by associated companies and jointly controlled entities?
	Cash flow from associated companies and jointly controlled entities will be excluded for the purpose of measuring the HK$20 million threshold.

	28 February 2020
	5
	9
	N/A
	11.12A(1)
	What preparation method and form of disclosure is required for the cash flow statement?
	See Note to Rule 11.12A(1). The cash flow statement should be prepared under the indirect method and be contained within the prospectus, if not already forming part of the accountant’s report.

	28 February 2020
	5
	10
	N/A
	11.12A(2) and (3)
	What is the time requirement for ownership and management continuity for a GEM IPO applicant under the new Rules?
	The Exchange will look for management continuity for at least 2 completed financial years and ownership continuity for at least 1 completed financial year immediately before the issue of listing document. In both cases continuity must continue to the date of listing.

	28 February 2020
	5
	12
	N/A
	11.23
	For the purpose of satisfying the market capitalization requirement of HK$100 million and the public float requirements, should GEM applicants be required to meet these requirements at the time of application, or at the time of listing?
	As in current listings on GEM or the Main Board, the requirements refer to the time of listing. In practice, however, at the time when a listing is applied for, the issuer must be able to satisfy the Exchange that there is a reasonable likelihood of the requirements being met at the expected time of listing.

	28 February 2020
	5
	14
	N/A
	Chapter 9A general
	Does the new streamlined transfer process replace the previous de-listing/ relisting regime?
	Although the de-listing/re-listing regime will not be formally abolished, the Exchange will encourage issuers to use the new streamlined regime. As there will be substantial savings in time and cost, instances of using the previous mode of transfer are expected to be rare.

	28 February 2020
	5
	18
	9A.02, Appendix 1 Para 27A
	N/A
	Will a transfer applicant have to be released from all financial assistance provided by core connected persons before transferring to the Main Board?
	Normally the Main Board requirement for financial independence will be strictly applied as in a Main Board IPO application. 

However, the Exchange is aware that release of financial assistance from core connected persons may be disruptive to the GEM company’s normal business and may not be in the interest of shareholders as a whole. 

Transfer applicants should note that the revised GEM Listing Rules require GEM IPO listing applicants to comply with the same independence requirement as Main Board IPO listing applicants. 

(Updated in July 2014)

	28 February 2020
	5
	19
	9A.02(2)
	N/A
	Please use an example to illustrate the earliest possible transfer application date.
	If a GEM issuer has a December financial year end and it is listed on GEM during 2008, it will have fulfilled the requirement of rule 9A.02(2) when the annual report for the financial year 2009 has been published and distributed to its shareholders, which is expected to be within the first three months of 2010.

	28 February 2020
	5
	23
	9A.03
	N/A
	Can fund-raising be conducted during the transfer process from GEM to the Main Board?
	The Exchange does not intend to impose any general prohibition on fund-raising at or close to the time of transfer provided all relevant provisions of the Listing Rules are fulfilled for both corporate actions. 

We note that, in practice, there may be additional execution complexities and/ or potential conflicts with the timetables for running multiple corporate actions concurrently, and issuers should plan carefully in this regard.

	28 February 2020
	5
	24
	9A.04
	N/A
	What about transfer of infrastructure, investment and Mineral Companies from GEM to Main Board? What are the additional requirements?
	The general principle is that the GEM transferee will have to satisfy all the disclosure requirements applicable to such companies as if in a fresh IPO application for the Main Board, because such information may not have been provided whilst listed on GEM. 
For relevant Listing Rules requirements, please see chapters 18, 21 and Rule 8.05B as applicable. The additional information must be circulated  to the shareholders in writing. 
Note: Amended in July 2010 after a new Chapter 18A for Mineral 

Companies was introduced in the GEM Rules on 3 June 2010.

	28 February 2020
	5
	25
	9A.06(3)
	N/A
	Will a transfer applicant be required to comply only with the listing requirements set out in the checklist?
	A transfer applicant is required to comply with all applicable Main Board listing requirements. The checklist is provided as an aid only and does  not form part of the Listing Rules. It is the transfer applicant’s responsibility to satisfy the Exchange as to fulfillment of all applicable requirements.

	28 February 2020
	5
	32
	10.08(5)
	N/A
	Please elaborate on the moratorium on new share issues by a listing transfer applicant.
	A GEM-listed company is restricted under GEM Listing Rule 17.29 from issuing new securities within 6 months of listing.  As there is a one full financial year waiting period before a GEM company can apply for transfer, this 6-month moratorium will invariably have expired by the time it qualifies for a Main Board listing. After being successfully transferred, Rule 10.08(5) disapplies the equivalent moratorium. This means that after transferring to the Main Board, the company is free to issue new securities immediately, provided that the plan to raise funds has been prominently disclosed in the listing document. (Updated in February 2018)

	28 February 2020
	5
	33
	Practice Note 15
	N/A
	In a case of transfer of listing from GEM to the Main Board, will the 3-year cooling period for spin-offs run from the listing on GEM or the listing on the Main Board?
	Practice Note 15 has been amended so that the 3-year cooling period runs from the original date of listing on GEM, instead of from the date of listing on Main Board pursuant to the transfer. 

See Note to Paragraph 3 of PN 15.

	28 February 2020
	N/A
	022-2017
	N/A
	N/A
	What is the progress on the proposals for the delisting requirements for GEM?
	We are currently consulting on the delisting requirements for both the Main Board and GEM under our Consultation Paper on Delisting and Other Rule Amendments published in September 2017. The consultation period ended on 24 November 2017. The conclusion of this consultation will be announced shortly.

	28 February 2020
	N/A
	023-2018
	N/A
	N/A
	If a listing application will lapse on or after the Rule Amendment Effective Date, can the applicant withdraw its listing application prior to lapsing and resubmit an application before the Rule Amendment Effective Date to extend the period under which the application will be vetted under the Existing Rules?
	No, the treatment for Renewed Applications submitted before the Rule Amendment Effective Date as explained in FAQ 0152017 will not apply to any listing application withdrawn prior to its lapse without the prior consent of the Exchange. The resubmitted application will be vetted under the Existing Rules but any subsequent renewal will be vetted under the amended Listing Rules.

	1 October 2020
	2
	3
	13.51A
	17.52A
	Does the new rule apply to financial reports with glossy covers published by a listed issuer pursuant to the Main Board Listing Rules/GEM Listing Rules?  If yes, is it acceptable for the listed issuer to disclose its stock code in the corporate or shareholder information section instead of the cover pages of the documents?
	Financial reports are considered documents subject to Main Board Rule 13.51A/ GEM Rule 17.52A (the “Rule”).  However, the Exchange would accept that the purpose of the Rule would be satisfied, in the circumstances described, provided that the stock code is displayed prominently in the corporate or shareholder information section of the document. This application of the Rule represents a modification to the strict wording of the Rule for which consent from the Securities and Futures Commission has been obtained under Main Board Rule 2.04/GEM Rule 2.07.



	1 January 2022
	N/A
	062-2019
	4.03, 19.20, 19.47
	7.02, 24.13
	(i)
Are there any transitional arrangement under the FRCO for an overseas auditor or reporting accountant who has accepted an appointment to carry out a PIE Engagement for an overseas issuer or applicant but not yet completed such PIE Engagement before the Effective Date of 1 October 2019?

(ii)
A SNO is required for initial recognition application to the FRC.  When an existing overseas issuer or applicant (who has already appointed an overseas auditor or reporting accountant) making the application of a SNO to the Exchange, does the relevant issuer or applicant need to submit the information as set out in FAQ No. 061-2019?


	(i)
Yes.  Section 90 of the FRCO sets out the following transitional arrangement which is applicable to an overseas auditor or reporting accountant who has accepted an appointment to carry out a PIE Engagement for an overseas issuer or applicant but not yet completed such PIE Engagement before 1 October 2019. 

By 18 September 2019 (where applicable)

•
The overseas auditor or reporting accountant intending to continue to carry out the PIE Engagement for the overseas issuer or applicant should inform the FRC of such intention by written notice in a specified form, thereby becoming a Recognized PIE Auditor (provisional).

By 16 November 2019

•
The overseas issuer or applicant is required to make an application for its overseas auditor or reporting accountant with the FRC no later than 45 days before 31 December 2019 (i.e. 16 November 2019) if it expects the PIE Engagement could not be completed by 31 December 2019 and/or intends the appointment of the overseas auditor or reporting accountant to continue beyond 31 December 2019.  If such an application is made, the provisional recognition will continue until the application is determined by the FRC (which may be after 31 December 2019). 


If the overseas audit firm has not accepted an appointment to carry out a PIE Engagement for the overseas entity but is expected to do so after 1 October 2019, the overseas entity is strongly encouraged to make an application for the recognition of its overseas audit firm with the FRC 45 business days before it appoints the overseas audit firm to allow for sufficient time for the FRC to consider the application.  For details, please refer to the FRC’s FAQ no. 8 at: https://www.frc.org.hk/en-us/Documents/recognition-and-oversight/FAQ.pdf.
(ii) 
No.  Since the relevant issuer or applicant has already appointed the overseas audit firm which is acceptable to the Exchange before the Effective Date, when making the application of a SNO to the Exchange, it does not need to submit the information as set out in FAQ No. 061-2019, but should notify the Exchange of its intention to continue engaging that audit firm for its PIE Engagement after the Effective Date.



	1 August 2023
	N/A
	070-2019
	Rules 13.51(1), 19A.53, Paragraph (a) of Section 1 of Appendix 13D


	Rules 17.50(1), 25.40, Paragraph (a) of Section 1 of Appendix 11C
	According to the circulars issued by the State Council of the PRC and the China Securities Regulatory Commission on 22 and 25 October 2019, the notice period for general meetings of PRC issuers (and other related matters) shall be governed by the Company Law of the PRC, but not the Special Regulations on the Overseas Offering and Listing of Shares by Joint Stock Limited Companies issued by the State Council (the Regulations).  This will shorten the notice period for general meetings from 45 days to 20 days for annual general meetings and 15 days for special general meetings.  The circular also advised PRC issuers to amend their articles of association accordingly. 

Under Appendix 13D to the Main Board Rules / Appendix 11C to the GEM Rules, a PRC issuer’s articles of association must include the Mandatory Provisions issued by PRC regulatory authorities.   A PRC issuer asks whether its articles of association, as amended, would continue to comply with the requirement of Appendix 13D / Appendix 11C.


	Yes.  Under Main Board Rule 19A.53 / GEM Rule 25.40 a PRC issuer shall observe and comply with the Company Law, the Regulations and the PRC issuer’s articles of association.  The PRC issuer would be in compliance with the Rules.

The issuer is also reminded that under Main Board Rule 13.51(1) / GEM Rule 17.50(1) it must, at the same time as it dispatches a circular to shareholders on the proposed amendments, submit to the Exchange a confirmation from its legal adviser that the amendments to the articles of association conform to the Listing Rule requirements and the PRC laws and regulation.   

	1 August 2023
	N/A
	075-2021
	19A.50(2), (3), (4), (5)
	25.37(b), (c), (d), (e)
	Does the PRC issuer meet the requirements of the Rule to publish documents online if the information is contained in other documents already published on the HKEX website and the issuer’s website, for example:

· For Rule 19A.50(2), if a monthly return has been published;

· For Rule 19A.50(3), if an annual report has been published; 

· For Rule 19A.50(4), if special resolutions have been published in circular or notice of general meeting;

· For Rule 19A.50(5), if details of securities repurchased since the end of the last financial year is included under remark section in the monthly return?
	Yes.

	1 January 2022
	1
	68.
	Appendix 3

Paragraphs 4(4) and 4(5)
	Appendix 3 Paragraphs 4(4) and 4(5)
	In respect of the nomination of a person for election as a director, when does the nominee have to submit his confirmation of acceptance of such nomination?  


	The confirmation of acceptance of the nomination should be submitted to the issuer at the same time as the nomination of the person for election as a director.

[Updated in February 2020]



	1 January 2022
	9
	23.
	2.07A, 

13.51(1), Appendix 3 paragraph 5
	16.04A, 

17.50(1), Appendix 3 paragraph 5
	Listco proposes to send corporate communications to its shareholders using electronic means.  For this purpose, Listco will put in place adequate arrangements that comply with Main Board Rule 2.07A and all applicable laws and regulations.  It will also seek shareholder approval for amending its articles of association to allow it to use electronic means to communicate with its shareholders.   

Listco’s proposed amendments to its articles of association will comply with (i) the laws of its place of incorporation and (ii) the Listing Rules except Paragraph 5 of Appendix 3 to the Main Board Rules.  

Under Paragraph 5 of Appendix 3, an issuer’s articles of association must provide that a copy of its director’s report or the summary financial report must be delivered or sent by post to the registered address of every member. 

Would the Exchange consider that the proposed amendment of the articles of association by Listco a breach of Paragraph 5 of Appendix 3 to the Main Board Rules?


	The purpose of Main Board Rule 2.07A is to facilitate issuers’ greater use of electronic means to communicate with shareholders to the extent permitted under applicable laws and regulations and their own constitutional documents. For this purpose, Paragraph 5 of Appendix 3 should be read in conjunction with Rule 2.07A.  

Provided that Listco’s proposal has satisfied all the requirements under Rule 2.07A and is permitted under all applicable laws and regulations, the proposed amendments to its articles of association would not be regarded as a breach of Paragraph 5 of Appendix 3.  


	 1 January 2022
	25
	1.
	Chapter 19, Revised JPS paragraphs 16, 94 and 95.
	Chapter 24, Revised JPS paragraph 16. 

[Secondary listing provisions not applicable.]
	What companies are affected by the Revised JPS and these FAQs?
	The Revised JPS and these FAQs, are relevant to companies that:

(a) are incorporated outside of Hong Kong, the People’s Republic of China, Bermuda and the Cayman Islands and have, or are seeking, a primary or dual primary listing on the Exchange’s markets; or

(b)  are incorporated outside Hong Kong with a centre of gravity outside Greater China that have, or are seeking, a secondary listing on the Exchange’s markets.



	1 January 2022
	25
	2.
	Chapter 19, 

2007 Joint Policy Statement Regarding the Listing of Overseas Companies (“2007 JPS”)
	Chapter 24, 

2007 Joint Policy Statement Regarding the Listing of Overseas Companies (“2007 JPS”)
	What 2007 JPS provisions have been retained in the Revised JPS and which have not?
	A destination table, mapping 2007 JPS provisions to the Revised JPS, forms the Appendix to these FAQs.

	1 January 2022
	25
	3.
	Chapter 19, Revised JPS paragraphs 63, 65, 66, 88 and 89 and the Main Board Rule Application Table for Overseas Issuers of Equity Securities (“Rule Application Table”)
	Chapter 24 

[Secondary listing provisions not applicable.]
	Does an overseas company with, or seeking, a secondary listing need to disclose that it has been granted an “automatic waiver”?
	Yes.

An overseas company seeking a secondary listing must disclose in its listing document the details of the “automatic waivers” it has been granted under the Revised JPS.

Any overseas company with, or seeking, a secondary listing must also disclose these details in the relevant section of their Company Information Sheet submitted through HKEX-ESS for publication on the HKEX website. 

The disclosures in a listing document and Company Information Sheet mentioned above must include the full details of the waiver including any limitations or restrictions, and state that the company will, instead, follow the relevant foreign laws and regulations that are applicable to it as set out in the summary of foreign laws and regulations section of its Company Information Sheet.



	1 January 2022
	25
	4.
	Chapter 19. Revised JPS paragraphs 20 to 22, 88 and 89 and the Rule Application Table.
	Chapter 24, Revised JPS paragraphs 20 to 21 and the Rule Application Table (to the extent that it applies).

[Secondary listing provisions not applicable.]
	Will the Exchange grant the “automatic waivers” and “common waivers”, set out in the Rule Application Table, to issuers that were listed before 27 September 2013?
	“Automatic Waivers”

To enjoy “automatic waivers”, overseas companies that were secondary listed before 27 September 2013 must:

(a) confirm to the Exchange that they meet the criteria for these waivers set out in Section 5 of the Revised JPS;

(b) comply with the limitations and restrictions described for an “automatic waiver” in the Rule Application Table; and

(c) disclose the details of the “automatic waiver” in the relevant section of their Company Information Sheets submitted through HKEX-ESS for publication on the HKEX website (see Question 5)

“Common Waivers”

An overseas company that was listed before 27 September 2013 may apply for the “common waivers” set out in the Rule Application Table.

The Exchange will consider such waiver applications on their individual merits and in light of all relevant facts and circumstances.  The waiver applicant must meet all the conditions of the waiver.

An overseas company should not apply for a “common waiver” if it has previously made an unsuccessful application for the same waiver and its circumstances have not materially changed.

As a condition of granting the waiver, the overseas company must submit through HKEX-ESS for publication on the HKEX website an up-to-date Company Information Sheet that meets the requirement of paragraph 65 of the Revised JPS and includes a description of the waiver (see Question 5).



	1 January 2022
	25
	5.
	Chapter 19, Revised JPS, paragraphs 63 to 66.
	Chapter 24 , Revised JPS, paragraphs 63, 65 and 66.

[Secondary listing provisions not applicable.]
	Do overseas companies that were listed before 27 September 2013 need to publish a Company Information Sheet?
	The Exchange encourages all overseas companies that were listed before 27 September 2013 to submit a Company Information Sheet (that complies with paragraph 65 of the Revised JPS) through HKEX-ESS for publication on the HKEX website at their earliest convenience.

If an overseas company has not already done so, the Exchange will require an overseas company to submit a Company Information Sheet through HKEX-ESS for publication on the HKEX website when:

(a) it requests a waiver from the Rules or another Exchange requirement (see Revised JPS, paragraph 63(a) and Question 4);

(b) there is a material change to the laws and regulations in its home jurisdiction or primary market (see Revised JPS, paragraph 63(b));

(c) there is a material change to the overseas taxes applicable to its Hong Kong shareholders (see Revised JPS paragraph 63(c)); or

(d) for Hong Kong Depositary Receipt issuers, there is a material change to the terms and conditions of its depositary agreement or deed poll (see Revised JPS paragraph 63(d)).



	1 January 2022
	25
	6.
	Chapter 19, Revised JPS, paragraph 65.
	Chapter 24, Revised JPS, paragraph 65.
	How often does an overseas company need to update its Company Information Sheet?
	An overseas company must submit an updated Company Information Sheet through HKEX-ESS for publication on the HKEX website after any material change to the information disclosed in the document.

This requirement supersedes any previous undertaking given by an overseas company to publish its Company Information Sheet on a yearly basis.



	28 September 2023
	27
	1.


	2.07C(3), 
Appendix 24 
	16.18(2), Appendix 17 
	How should an issuer select headline categories when submitting an announcement for publication on the HKExnews website? 
	Rule 2.07C(3) requires an issuer to select all appropriate headlines from the list of headlines set out in Appendix 24 of the Listing Rules. As a general principle, an issuer should select all headlines that are applicable to the content of the announcement. If an announcement relates to more than one subject matter or is issued to satisfy different Rule requirements, all headlines relating to the subject matters and the Rule requirements must be selected. An issuer should not select the headline(s) under “Other” unless all other headlines in Appendix 24 are not applicable to its announcement. 
Issuers may also refer to the following Exchange’s guidance materials for the selection of headline categories: 
· Guide on pre-vetting requirements and selection of headline categories for announcements available at http://www.hkex.com.hk/listing/suppmat/guide_pr e_vetting_req.htm which sets out the generally applicable headline categories for various types of announcements issued under specific Listing Rules.
· The Exchange’s letter to issuers of 25 July 2007 available at http://www.hkex.com.hk/eng/rulesreg/listrules/listl etter/documents/20070725.pdf which sets out the examples of common errors made by issuers in selecting headlines for certain types of announcements and circulars. 

	28 September 2023
	27
	2.
	2.07C(3), 
Appendix 24 
	16.18(2), Appendix 17 
	
New 
headline 
categories “Other - Business Update”, “Other – Trading Update”, “Other - Corporate Governance Related Matters”, “Other - Litigation”, and “Other – Miscellaneous” were introduced in April 2014. 
Please explain which types of announcements may fall under these headlines. 


	The new headlines are introduced to give investors more information about the nature of the announcements falling under the headline category “Other”. Issuers should select these new “Other” headline categories only if there are no other applicable headlines. 
The following types of announcements may fall under the new headline categories: 
(i) Other - Business Update 
· Updates on business activities of the issuer group, for example, the signing of a business contract, a letter of intent to acquire/dispose of assets or a business cooperation agreement, public tender for acquisition/disposal, status update on a project, etc. 
(ii) Other - Trading Update 
· Periodic updates of sales and other key performance indicators, for example, sales turnover, key performance indicators such as same store sales, new orders booked, monthly premium income for insurance companies, interim management accounts, etc. 
(iii) Other - Corporate Governance Related Matters 
· Report on internal control review, updates of corporate governance matters, for example, change in corporate personnel, etc. 
(iv) Other - Litigation

- Status update on litigation, arbitration or other legal proceedings
(v) Other - Miscellaneous

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



	28 September 2023
	27
	3.
	2.07C(3), 
Appendix 24 
	16.18(2), Appendix 17 
	Can investors search for announcements published before 1 April 2014 using the new headlines “Other – Business Update”, “Other - Trading Update”, “Other - Corporate Governance Related Matters” and “Other - Litigation”? 
	No. These new headlines only apply to announcements published by issuers after 1 April 2014. 
Investors can use the headline “Other (before 1 April 2014)” to search for similar types of announcements published before 1 April 2014. 
 

	28 September 2023
	27
	4.
	2.07C(3), 
Appendix 24 
	16.18(2), Appendix 17 
	Why did the Exchange introduce six new headline categories for overseas regulatory announcements? Please give examples for the use of these new headline categories. 
	Overseas regulatory announcements contain regulatory information released by an issuer or its subsidiary to other stock exchanges. Since overseas regulatory announcements may be published in one language only (either Chinese or English), the new headlines (in both languages) provide readers with information about the nature of the announcement. 
If an overseas regulatory announcement is to be published in one language only, the issuer should only select these new headline(s) under “Overseas Regulatory Announcement”. 
The following are examples of announcements that may be published under these new headline categories.  
(i) Overseas 
Regulatory Announcement 
– Corporate Governance Related Matters 
· Social responsibility report, internal control report and independent directors’ review report, etc. 
(ii) Overseas Regulatory Announcement - Business Update 
· Signing of sales contracts or cooperation agreements, periodic update on group reorganization, financial or capital arrangements with subsidiaries, and surplus cash management report, etc. 
(iii) Overseas Regulatory Announcement – Trading Update 
· Financial results summary or reports of the issuer or its subsidiaries, Forms 10-K/10-Q filed with the U.S. Securities and Exchange Commission, interim management statements, and periodic updates on sales performance, etc. 
(iv) Overseas Regulatory Announcement – Board/Supervisory Board Resolutions 
· Resolutions approved by the board of directors or the board of supervisors. 
(v) Overseas Regulatory Announcement – Issue of 
Securities and Related Matters –

· Listing documents/notices/allotment results for listing of bonds or foreign listed shares (e.g. A shares of PRC issuers), overseas debt issuance program updates, periodic announcements on interest payments and credit ratings, and conversion/repurchase/cancellation of overseas listed bonds, etc. 
(vi)  Overseas                  Regulatory Announcement – Other 
-  Issuers should only choose this headline for an overseas regulatory announcement if none of the above headlines is applicable

	28 September 2023
	27
	5.
	2.07C(3), 
Appendix 24 
	16.18(2), Appendix 17 
	Listco A is dually listed in Hong Kong and on a PRC stock exchange. It proposes to release its quarterly results in the PRC market in order to comply with the PRC listing rules.  
At the time of releasing its quarterly results in the PRC market, Listco A will publish the following two announcements on the HKExnews website: 
(i) an overseas regulatory announcement (in Chinese only) which contains the quarterly results released in the PRC; and 
(ii) a separate announcement (in both English and Chinese languages) about inside information which contains key financial figures extracted from the overseas regulatory announcement in (i). 
Which headline(s) should Listco A select for these two announcements? 

	Listco A should select the headline “Overseas Regulatory Announcement – Trading Update” for the announcement (i). For the other announcement (ii), Listco A should select the headline “Quarterly Results” and also the headline “Inside Information”. 

	28 September 2023
	27
	6.
	2.07C(3), 
Appendix 24 
	16.18(2), Appendix 17 
	Listco B is dually listed in Hong Kong and the UK. It proposes to release an interim management statement containing financial updates in the UK market.  
Listco B considers that the interim management statement constitutes inside information. Therefore it will publish the statement in both English and Chinese languages on the HKExnews website. 
Which headline(s) should Listco B select for this announcement? 

	Listco B should select the headlines “Inside Information” and “Overseas Regulatory Announcement - Trading Update” for its interim management statement. 

	28 September 2023
	27
	7.
	2.07C(3) 
	16.18(2) 
	How should an issuer decide on the title of its announcement? 
	The title of an announcement should give readers a quick understanding of the relevance and importance of the information disclosed in the announcement. Therefore the announcement title should be precise and meaningful. Issuers should avoid using titles that are too generic and do not describe the content of the announcement. Examples of these generic titles include “announcement”, “voluntary announcement” and “other announcement”. 


	28 September 2023
	27
	8.
	2.07C(3), 
13.46, 
13.48 
	16.18(2), 
18.03, 
18.53 
	An issuer has a financial year end date of 31 March. When submitting its interim report for the six months ended 30 September 20x7 and annual report for the year ended 31 March 20x8 for publication on the HKEX website, what titles should it use in the designated free-text fields?


	The title of a document should be precise and meaningful to give readers a quick understanding of the relevance and importance of the information disclosed in the document. See No. 7 of FAQ Series 27.  
The title for the issuer’s interim report should be: 
(a) “Interim report for the six months ended 30 September 20x7”; or  
(b) “20x7/x8 interim report”. 
The title for the issuer’s annual report should be: 
(a) “Annual report for the year ended 31 March 20x8”; or  
(b) “20x7/x8 annual report”. 
Issuers with financial year end dates other than 31 December should follow this guidance. 


	31 December 2023 
	24
	2 
	9.03(3),

9.11(1),

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

12.22(1),

Guidance Letter HKEX-GL55-13


	What are the “other relevant documents”/ “other documents” referred to in the Listing Rules that should be submitted and included in the CD –ROMs at the same time of filing a listing application?

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



	31 December 2023
	17
	11D.
	3.13
	5.09
	Once an INED has submitted to the Exchange the initial written confirmation concerning the INED’s independence comprising all the information required by Main Board Rule 3.13/ GEM Rule 5.09, what information must be included in the INED’s annual confirmation of independence required to be provided to the issuer?


	Each INED is required to submit to the Exchange, at the same time as the submission of Form B/ H in Appendix 5 of the Main Board Rules or Form A/ B in Appendix 6 of the GEM Board Rules, a written confirmation regarding the INED’s independence which must contain all the information required by Main Board Rule 3.13(a), (b) and (c)/ GEM Rule 5.09(a), (b) and (c). Each INED must provide to the issuer an annual confirmation regarding the INED’s independence which must contain the information required by Main Board Rule 3.13 (a) and (c)/ GEM Rule 5.09 (a) and (c).

(Previously published in Series No. 8 No. 9)

	31 December 2023
	8
	1
	2.07A(2A)
	16.04A(2A)
	How should listed issuers manage the process of obtaining consent from shareholders and keeping track of their status having regard to the 12-month ban on further deeming of consent?
	Good shareholders’ database management by the listed issuer is the key to keeping track of the mode of communication applicable to each individual shareholder and any unexpired 28-day waiting period or 12-month ban on further deeming.

If a listed issuer wishes to seek deemed consent upon a person becoming a shareholder, it will need to manage the fact that the 12-month period will vary from shareholder to shareholder. A listed issuer may wish to seek deemed consent from all relevant shareholders on the same date so that it will be much easier to keep track of the 12-month periods. 

A listed issuer can at any time encourage and invite shareholders to sign up to electronic communications, e.g. as part of its standard shareholder mailings. However, a shareholder cannot be deemed to have consented to any consent request from the listed issuer sent for the purposes of the “deeming procedure” (i.e. the procedure under Main Board Rule 2.07A(2A) (GEM Rule 16.04A(2A)) less than 12 months after a previous request made to him for the purposes of the deeming procedure in respect of the same class of corporate communications.

[Updated in February 2020]

	31 December 2023 
	8
	2
	2.07A(2A)
	16.04A(2A)
	If a shareholder ceased to be a shareholder but subsequently becomes a shareholder again, can the listed issuer rely on consent previously given by this shareholder?
	No. A consent from a shareholder is only valid if it is given after acquiring the shares. The shareholder will be treated as a new shareholder and the issuer must send hard copies of all corporate communications unless and until a new consent from the shareholder is expressly given or deemed.

[Updated in February 2020]


	31 December 2023
	8 
	4.

Issue 1
	2.07A(2A)
	16.04A(2A)
	Can a listed issuer, in its request for consent under the deeming procedure, offer electronic means of communication (such as CD or email) in addition to publication on its website?
	Yes.  Although the deeming procedure can only be invoked to deem consent from a shareholder to website communication, the listed issuer is not precluded, when requesting consent under the deeming procedure, from using the opportunity to solicit express consent from the shareholder to other electronic means (such as receiving the corporate communication on a CD or by email).  If no response is received at the end of the 28-day waiting period and provided that all the relevant conditions under the deeming procedure have been satisfied, the shareholder will be deemed to have consented to website communication.



	31 December 2023
	8
	6
	2.07A(2A),

2.07B
	16.04A(2A),

16.04B
	Main Board Rule 2.07B (GEM Rule 16.04B) provides that an issuer that avails itself of that Rule must make adequate arrangements to ascertain in which language its shareholders wish to receive its corporate communications. The Note under Main Board Rule 2.07B (GEM 16.04B) sets out an example of what the Exchange will normally regard as an adequate arrangement.

However, an issuer that avails itself of the deeming procedure under Main Board Rule 2.07A(2A) (GEM Rule 16.04A(2A)) may not be able to follow this example exactly, in particular paragraph (3) under the Note.

Can an issuer deviate from the example?


	Yes. The Note is merely a non-exhaustive example of how to comply with the Rule. An issuer that wishes to use the deeming procedure under Main Board Rule 2.07A(2A) (GEM 16.04(2A)) may modify the example to suit its own circumstances, so long as the arrangement is adequate for the purpose of Main Board Rule 2.07B (GEM Rule 16.04B).

If an issuer is not sure whether its arrangement is adequate, the issuer should consult the Exchange.
[Updated in February 2020]


	31 December 2023
	8
	5
	2.07A(2A)(d)
	16.04A(2A)(d)
	Main Board Rule 2.07A(2A)(d)(GEM Rule 16.04A(2A)(d)) requires the listed issuer to notify intended recipients of corporate communications made available on its website only of the presence of the corporate communication on the website, the address of the website, the place on the website where it may be accessed and how to access the corporate communication. To whom and how should such a notification be sent?
	After a request for consent has been sent for the purposes of the deeming procedure, there will essentially be three classes of shareholders for the purpose of website communication.

1. Shareholders who reply that they wish to continue to receive a hard copy do not need to be sent a separate notification about website communication as they are to be sent a hard copy.

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

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



	31 December 2023 
	8
	36
	13.51(2),

Form B/H in Appendix 5 


	17.50(2),

Form A/B in Appendix 6 


	Is a director of a listed issuer required to sign a new declaration and undertaking form if he is or is proposed to be re-designated from an executive director to a non-executive director, or vice-versa?
	No. 

However, in accordance with Main Board Rule 13.51(2) (GEM Rule 17.50(2)), an issuer must inform the Exchange of the re-designation of a director immediately after such re-designation takes effect, and the issuer must simultaneously make arrangements to ensure that an announcement of the re-designation of the director is published in accordance with Main Board Rule 2.07C or Chapter 16 of the GEM Rules as soon as practicable. 

[Updated in February 2020]



	31 December 2023
	8
	40A.

Issue 1
	13.56
	17.60
	How could an issuer send hard copies of its corporate communications to investors whose shares are held in the Central Clearing and Settlement System (“CCASS”) either directly or indirectly through a broker or custodian (“CCASS Investors”) as such shares were held in the name of HKSCC Nominees Limited and the names of CCASS Investors do not appear on the issuer’s register of members?
	An issuer can post on its website a notification of the publication of corporate communication together with a request form. A CCASS investor who wishes to receive a hard copy of the corporate communication, would need to complete and return the request form to the share registrar or other agent of  the issuer . The issuer can then send the CCASS investor a hard copy.

WIssuers should have in place an arrangement to track the preference of CCASS Investors to ensure, on a best efforts basis, that CCASS Investors who have previously indicated their preferences to receive hard copies of corporate communications  do not have to complete and return a request form for every corporate communication, unless they ceased to be shareholders of the issuer.

[Updated in February 2020] 


	31 December 2023
	8
	52
	Form B/ H/ I in Appendix 5
	Form A/ B/ C in Appendix 6
	Where a person is appointed a director or supervisor by more than one listed issuer, is he required to submit a DU Form for each listed issuer appointing him?
	Yes. The director or supervisor must submit a DU Form for each listed issuer appointing him.

Note: Updated in March 2019

	31 December 2023
	8
	54.

Issue 17
	Form B/H/I in Appendix 5
	Form A/B/C in Appendix 6
	Does the Exchange accept faxed copies of the executed DU Forms?
	No. The Exchange only accepts the signed original of the executed DU Forms.

Note: Updated in March 2019



	1 January 2024
	5
	16
	9A.02
	9.24
	Is shareholders’ approval required for transfer of listing under the Listing Rules?
	No. However, it may be required under the transfer applicant’s constitutive documents, or under applicable company law in the jurisdiction of incorporation of the transfer applicant. [Updated in February 2020]

	1 January 2024
	8
	59
	Form B/ H/ I in Appendix 5,

Paragraph 10 of Appendix 28, 13.51(2)
	N/A
	How should the directors/ supervisors of an issuer seeking to transfer from GEM to the Main Board complete paragraph 2 of Part 1 of Form B/ H/ I in Appendix 5?
	Directors and supervisors of Eligible Issuers under paragraph 8 of Appendix 28 of the Main Board Rules should state in the forms that their personal details have been set out in the announcement.

GEM transfer applicants that are not Eligible Issuers under paragraph 8 of Appendix 28 of the Main Board Rules are considered new listing applicants and their directors and supervisors should state in the forms that their personal details have been set out in the listing document.

[Updated in February 2020]

	1 January 2024
	N/A
	008-2017
	N/A
	N/A
	When did the Listing Rules amendments take effect?
	The amended Main Board and GEM Listing Rules took effect on 15 February 2018 (“Rule Amendment Effective Date”)

	1 January 2024
	N/A
	009-2017
	N/A
	10.11A, 

10.12(1A), 

11.12A, 

11.14(3), 

11.23(2), 11.23(6), 

11.23(9), 

13.16A, 

PN6
	What are the changes to the GEM Listing Rules?
	The changes to the GEM Listing Rules are summarised below:
Existing

New

Minimum cash inflow from operating activities before changes in working capital for the two financial years immediately preceding the issue of the listing document

HK$20 million in aggregate

HK$30 million in aggregate

Minimum market capitalisation at the time of listing

HK$100 million

HK$150 million

Minimum public float value at the time of listing

HK$30 million

HK$45 million

Post-IPO lock-up period on controlling shareholders

No sales of shares for the first six month upon listing.

Sales of shares in the next six months permitted but must retain control

No sales of shares for the first year upon listing. Sales of shares in the next year permitted but must retain control

Offering structure

No restriction – subject to full disclosure in the listing document

Mandatory public offering of at least 10% of the total offer size

Placing to selected individuals

Selected individuals are allowed to participate in the placing provided full disclosure is made in the listing document

Placing to core connected persons, connected clients and existing shareholders, and their respective close associates requires waiver/ consent of the Exchange (similar to the relevant requirements under Appendix 6 to the Main Board Listing Rules and HKEX-GL85-16)
Offering

mechanism

No specific requirement under GEM Listing Rules

The allocation of offer shares between the public and placing tranches and the clawback mechanism to be in line with Practice Note 18 to the Main Board Rules



	1 January 2024
	N/A
	010-2017
	8.08(1)(b), 8.09(1), 8.09(2)
	N/A
	What are the changes to the Main Board Listing Rules?
	The minimum market capitalisation at the time of listing will increase from HK$200 million to HK$500 million.

	1 January 2024
	N/A
	011-2017
	3A.02, 9A.01A, Appendix 28 Paragraph 9
	N/A
	What are the changes to the GEM transfer mechanism?
	The changes to GEM transfer mechanism are summarised below:

Existing

New

Sponsor

Not Required

Required and must be appointed at least two months before the submission of the listing

Publication requirement
· Announce-ment of an application to transfer to Main Board

· Detailed transfer announce-ment
· Announce-ment of an application to transfer  to Main Board

· Application Proof

· Listing Document

· Formal notice
Certain GEM transfer applications note under transitional arrangements requires the issue of detailed transfer announce-ments only
Initial listing fee

50% of the Main Board initial listing fee

Standard initial listing fee for Main Board

Note:

A GEM transfer application submitted by an Eligible Issuer (as defined in Main Board Rule 9A.01A) that has not changed its principal business and controlling shareholder since listing on GEM, and is not an infrastructure or a mineral company.  See FAQ No. 014-2017 for further information.


	1 January 2024
	N/A
	012-2017
	9A.01A
	10.11A,

10.12(1A),

11.12A,

11.14(3),

11.23(2),

11.23(6),

11.23(9),

13.16A, PN6
	How will the changes affect new listing applicants?
	New listing applicants will be affected by the following changes:
Before the Rule Amendment Effective Date

On and after the Rule Amendment Effective Date

GEM listing applicants

Applications will be processed under the Main Board or GEM Listing Rules in force immediately before the Rule Amendment Effective Date, with only one renewal of such applications permitted thereafter

Applications will be processed under amended GEM Listing Rules (see FAQ No. 009-2017) and any subsequent GEM transfer applications will be processed under the amended Main Board Listing Rules (see FAQ No. 010-2017)

Main Board listing applicants

Applications will be processed under amended Main Board Listing Rules (see FAQ No. 010-2017)



	1 January 2024
	N/A
	013-2017
	Appendix 28

Paragraph 1
	N/A
	What are the transitional arrangements and to whom do they apply?
	The transitional arrangements apply to GEM transfer applications submitted by Eligible Issuers (as defined in Main Board Rule 9A.01A) during the three-year period starting from 15 February 2018 to 14 February 2021 (both dates inclusive)  (“Transitional Period”).
The transitional arrangements are summarised as follow:

Before the Rule Amendment Effective Date

Transitional Period

After the end of the Transitional Period

· processed under the GEM streamlined process (i.e. no need to appoint a sponsor or issue a listing document), with only one renewal of such application permitted thereafter; and

· eligibility for the Main Board will be assessed in accordance with the Main Board Listing Rules in force immediately before the Rule Amendment Effective Date

· processed under 
the transitional arrange-ments set out in paragraph 144 of the GEM Consultation Conclusions; and

· eligibility for the
Main Board will be assessed in accordance with the Main Board Listing Rules in force immediately before the Rule Amendment Effective Date

· processed under the amended Main Board Listing Rules (see FAQ No. 010-2017)



	1 January 2024
	N/A
	014-2017
	9A.01(A)(2)
	12.09(1)
	What is a “valid” listing application under the definition of an “Eligible Issuer”?
	A GEM listing application that was submitted to the Exchange on or before 16 June 2017 and (i) has not been rejected or returned by the Exchange or withdrawn by the applicant; and (ii) if lapsed, renewed within three calendar months from the lapse date (the “Renewed Application”).

	1 January 2024
	N/A
	015-2017
	N/A
	N/A
	Under what circumstances will a listing transfer application continue to be vetted under the Listing Rules in effect before the Rule Amendment Effective Date (the “Existing Rules”) after the Rule Amendment Effective Date?
	All valid applications as of the Rule Amendment Effective Date will continue to be vetted under the Existing Rules after the Rule Amendment Effective Date.
If the Renewed Application is submitted before the Rule Amendment Effective Date, the subsequent renewal of the Renewed Application after the Rule Amendment Effective Date will continue to be vetted under the Existing Rules. Any further renewals will be vetted under the amended Listing Rules.
If the Renewed Application is submitted after the Rule Amendment Effective Date, any subsequent renewal of the Renewed Application will be vetted under the amended Listing Rules.

	1 January 2024
	N/A
	016-2017
	N/A
	3.01, 3.02
	Who will approve GEM listing applications going forward?
	GEM listing applications will be approved by the Listing Committee with effect from 1 January 2020 (see link to press release dated 18 October 2019).  

	1 January 2024
	N/A
	019-2017
	Practice Note 21 Paragraph

2, Appendix

28 Paragraph

4(2),

Appendix 28

Paragraph 5
	N/A
	What due diligence is a sponsor expected to perform on a GEM transfer applicant that plans to issue a GEM transfer announcement under the transitional arrangements?
	A sponsor is expected to conduct due diligence on the GEM transfer applicants’ activities during the most recent full financial year and up to the date of the GEM transfer announcement to ensure that the information in the GEM transfer announcement is accurate, complete and not misleading.
The standards expected of a sponsor are those set out in paragraph 17 of the Code of Conduct for Persons Licensed by or Registered with the Securities and Futures Commission, except for provisions referring to the preparation of a listing document, application proof, the contents of a listing document and an expert report. The principles under paragraph 2 of Practice Note 21 to the Main Board Listing Rules are also applicable. SFC has published additional guidance in the form of “Frequently Asked Questions” are available at: http://www.sfc.hk/web/EN/faqs/listings-and-takeovers/
Details of the sponsor’s due diligence for cases covered by the Transitional Arrangements are set out in paragraphs 4 and 5 of Appendix 28 to the Main Board Listing Rules.

	1 January 2024
	N/A
	018-2017
	3A.19,

9.11(17a),

9.11(30),

9A.13,

10.07(4),

12.01B
	9.20
	What are the facilitative measures for GEM transfer applicants after the removal of the GEM streamlined process?
	Facilitative measures are as follows:
(a) Dispensation from the following requirements for GEM transfer applicants which follow Chapter 9 application procedures1 (see new Main Board Rule 9A.03(1A) and Main Board Rule 9A.03(1B)):

· Main Board Rule 9.11(17a): production of certificate of incorporation;

· Main Board Rule 9.11(30): production of a HKSCC notice that the securities to be listed are Eligible Securities; and

· Main Board Rule 12.01B: publication of Post Hearing Information Pack requirement.
(b) Dispensation from the post-IPO lock-up on controlling shareholders requirement is maintained (Main Board Rule 10.07(4)), provided that any plan by the controlling shareholders of the issuer to dispose of their interests in the issuer in the next 12 months has been prominently disclosed in the listing document.
(c) Dispensation from the restriction on post-listing fund-raising is maintained (Main Board Rule 10.08(5)), provided that any plan to raise funds within six months from the date of the transfer of the issuer’s listing to the Main Board has been prominently disclosed in the listing document.
(d) Dispensation from the compliance adviser requirement under Main Board Rule 3A.19 is maintained (Main Board Rule 9A.13 and new Main Board Appendix 28, paragraph 16).
(e) The GEM delisting procedures under Chapter 9 of the GEM Rules do not apply to GEM transfer applications.
Note 1: These GEM transfer applicants include those (i) GEM transfer applicants that are subject to the new Main Board Rules; and (ii) GEM transfer applicants under the transitional arrangements, but have changed in businesses and/or controlling shareholders since listing on GEM or are infrastructure or mineral companies.

	1 January 2024
	N/A
	020-2017
	3A.02,

3A.02B,

Appendix 28

Paragraph 4
	N/A
	Do the sponsor regime requirements implemented in 2013 apply to a GEM transfer?
	Yes, a GEM transfer applicant must appoint a sponsor to assist it in its application at least two months prior to the submission of the listing application. Where the GEM transfer requires the publication of a listing document, the sponsor must also submit a substantially complete application proof under Main Board Rule 9.03(3).


FAQ 62 (Series 8): The new Rule A.3(3) of Appendix 10 of the Main Board Listing Rules (GEM Rule 5.56(a)) will come into effect on 1 April 2009.  As it does not have retrospective effect, the earliest date on which the 60-day period can start to run is 1 April 2009.  To help issuers ascertain their black out periods during the initial stage of the new Rule, the table below sets out the black out period applicable to issuers with different financial year ends publishing their results on or after 1 April 2009.

	
	Black out period

	Date of publication of annual results
	For issuers with 31/12/08 financial year end  
	For issuers with 31/01/09 financial year end  
	For issuers with 28/02/09 financial year end  
	For issuers with 31/3/09 financial year end 

	1/3/09- 31/3/09
	One-month before the publication date of the annual results1
	N/A

	1/4/09- 30/4/09
	One-month before the publication date of the annual results1

	1/5/09-31/5/09
	From 01/04/09 to the publication date of the annual results2

	1/6/09- 31/7/09
	60 days before the publication date of the annual results




Notes:

1
The one-month period is based on the Listing Rules prior to 1 April 2009.

2
The black out period for an issuer with a financial year ended 31 January 2009 or 28 February 2009 publishing its annual results on, say 15 May 2009, will in theory start on 15 March 2009. However, since the earliest date on which the 60-day period can start is 1 April 2009, the black out period will start on 1 April 2009.

FAQ (Series 25) DESTINATION TABLE

	
	2007 JPS
	REVISED JPS

	Shareholder Protection Matters

	1.
	2007 JPS Schedule Item 1(a)

For any change to an overseas company’s constitutional document, however framed, there should be a general requirement for the company to obtain the approval of members on terms comparable to those required of a Hong Kong incorporated public company

(e.g. currently a three-quarter majority vote in general meeting is required).
	Revised JPS paragraphs 31 to 33

A super-majority vote of members is required to approve:

(a) changes to the rights attached to any class of shares of an overseas company (vote by members of that class);

(b) material changes to an overseas company’s constitutive documents, however framed; and

(c) voluntary winding up of an overseas company.

Some jurisdictions have a super-majority threshold of a three-quarter or a two-third majority of votes by members present at the general meeting with no special requirement as to the quorum. Others impose a higher quorum requirement with a lower majority, such as, a quorum of 50% of share capital plus a majority of more than 50% of share capital, or a quorum of two-thirds of share capital plus a simple majority approval by those members present.

We require a super-majority vote to mean at least a two-thirds majority where an overseas company has a low quorum requirement (e.g. two members). When an overseas company’s threshold for deciding the matters set out above is a simple majority only (50% plus 1 vote), these matters must be decided by a significantly higher quorum.



	2.
	2007 JPS Schedule Item 1(b)

Rights attached to any class of shares of an overseas company may only be varied with the approval of members on terms comparable to those required of a Hong Kong incorporated public company (e.g. currently a three-quarter majority vote in general meeting is required, subject to rights of members holding not less than 10% of the nominal value of the issued shares of that class to make a petition to the court to have the variation cancelled).


	See Item 1

	3.
	JPS Schedule Item 1(c)

Notwithstanding anything in the constitutional document of an overseas company, any alteration in the constitutional document to increase an existing member’s liability to the company is not binding unless such liability increase is agreed by such member in writing.


	Revised JPS paragraph 34

There should not be any alteration in an overseas company’s constitutional document to increase an existing member’s liability to the company unless such increase is agreed by such member in writing.

	4.
	JPS Schedule Item 1(d)

Voluntary winding up of an overseas company must be approved by members on terms comparable to those required of a Hong Kong incorporated public company (e.g. currently a three-quarter majority vote in general meeting is required).


	See Item 1.

	5.
	JPS Schedule Item 1(e)

Appointment, removal and remuneration of auditors must be approved by members on terms comparable to those required of a Hong Kong incorporated public company (e.g. currently a majority vote in general meeting is required).
	Revised JPS paragraph 35

Appointment, removal and remuneration of auditors must be approved by a majority of an overseas company’s members or other body that is independent of the board of directors, for example the supervisory board in systems that have a two tier board structure.



	6.
	JPS Schedule Item 1(f)

An overseas issuer must ensure that its branch register of members in Hong Kong shall be open to inspection by members.  Closure of the register on terms comparable to the current provisions of Hong Kong law will be allowed.
	Revised JPS paragraph 70(d)

An applicant is encouraged to notify the SEHK at an early stage of the nature of the securities it plans to issue and list, particularly as to how its branch register of members in Hong Kong is maintained and when the register is open to inspection by members.  The overseas company must also inform members of the conditions for inspection.



	7.
	JPS Schedule Item 1(g)

The circumstances under which the minority shareholders of an overseas company may be bought out or may require an offeror to buyout their interests after a successful takeover or share repurchase must be clearly stated.


	Not retained.

	8.
	JPS Schedule Item 2(a)

Overseas companies are required to hold a general meeting each year as its annual general meeting. Not more than 15 months shall elapse between the date of one annual general meeting of the company and the next.


	Revised JPS paragraph 36

An overseas company is required to hold a general meeting each year as its annual general meeting. Generally not more than 15 months should elapse between the date of one annual general meeting of the overseas company and the next.

	9.
	JPS Schedule Item 2(b)

Members holding not less than 5% of the paid up capital of the overseas company may require the company to convene an extraordinary general meeting and may request the company to circulate a resolution proposed by the requisitionists to members entitled to receive notice of that meeting.


	Revised JPS paragraph 39

Members holding a minority stake in an overseas company must be allowed to convene an extraordinary general meeting and add resolutions to a meeting agenda. The minimum level of members’ support required to convene a meeting must be no higher than 10%.

	10.
	JPS Schedule Item 2(c)

Overseas companies must ensure that any annual general meeting or any extraordinary general meeting at which a resolution that requires the approval of members by three-quarter majority vote will be proposed shall be convened on at least 21 days’ written notice; and that any other general meeting shall be convened on at least 14 days’ notice.


	Revised JPS paragraph 37

An overseas company must give its members reasonable written notice of its general meetings.

	11.
	JPS Schedule Item 2(d)

Overseas companies must adopt general provisions as to meetings and votes on terms that are comparable to those required of a Hong Kong incorporated public company.


	Not retained.

	12
	JPS Schedule Item 2(e)

Proxies/corporate representatives may be appointed by any recognised clearing house within the meaning of section 1 of Part 1 of Schedule 1 to the Securities and Futures Ordinance (Cap. 571) for attending general meetings and creditors meetings on terms comparable to those permitted under Hong Kong law; and such proxies/corporate representatives should enjoy statutory rights, including the right to speak in such meetings, comparable to those appointed with respect to a Hong Kong incorporated public company.
	Revised JPS paragraphs 40 and 41

A recognised Hong Kong clearing house must be entitled to appoint proxies or corporate representatives to attend general meetings and creditors meetings.  These proxies/corporate representatives should enjoy statutory rights comparable to those of other shareholders, including the right to speak and vote. 

Where the laws of an overseas jurisdiction prohibit a recognised clearing house from appointing proxies/corporate representatives, the overseas company must make the necessary arrangements with Hong Kong Securities Clearing Company Nominees Limited (“HKSCC Nominees”) to ensure that Hong Kong investors holding shares through HKSCC Nominees enjoy the rights to vote, attend (personally or by proxy) and speak at general meetings.



	13.
	JPS Schedule Item 2(f)

The right of members of an overseas company to demand a poll must be comparable to that available to members of a Hong Kong incorporated public company.


	Not retained.

	14.
	JPS Schedule Item 3(a)

Appointment of a director is required to be voted on individually.

Unanimous approval of members is required to pass a resolution permitting appointment of two or more directors by a single resolution.


	Not retained.

	15.
	JPS Schedule Item 3(b)

A director is required to declare any material interest in any contract with the overseas company at the earliest meeting of the board of directors of the company.


	Not retained.

	16.
	JPS Schedule Item 3(c)

An overseas company is required to include in notices of its intention to move a resolution at a general meeting or class meeting, particulars of the relevant interests of directors in the matter dealt with by the resolution.


	Not retained.

	17.
	JPS Schedule Item 3(d)

The circumstances under which an overseas company may make loans, including quasi loans and credit transactions, to a director must be confined to circumstances no less stringent than those permitted for a Hong Kong incorporated public company.


	Not retained.

	18.
	JPS Schedule Item 3(e)

Any payment to a director or past director of an overseas company as compensation for loss of office or retirement from office is required to be approved by members of the company on terms comparable to those required of a Hong Kong incorporated public company (e.g. currently a majority vote in general meeting is required).


	Not retained.

	19.
	JPS Schedule Item 4(a)

Any alteration of share capital in an overseas company must be approved by members on terms comparable to those required of a Hong Kong incorporated public company (e.g. currently a majority vote in general meeting is required).


	Not retained.

	20.
	JPS Schedule Item 4(b)

Any reduction of share capital in an overseas company must be subject to confirmation by the court and be approved by members on terms comparable to those required of a Hong Kong incorporated public company (e.g. currently a three-quarter majority vote in general meeting is required).


	Not retained.

	21.
	JPS Schedule Item 4(c)

An overseas company may only redeem its shares out of distributable profits or fresh proceeds from a new issue of shares or under other circumstances comparable to those under which a Hong Kong incorporated public company may be allowed to make such redemption.


	Not retained.

	22.
	JPS Schedule Item 4(d)

An overseas company may only distribute its assets to its members in circumstances comparable to those under which a Hong Kong incorporated public company may be allowed to make such distribution, that is, out of realised profits and if out of assets, the remaining net assets must not be less than the share capital plus undistributable reserves.


	Not retained.

	23.
	JPS Schedule Item 4(e)

The circumstances under which an overseas company may give financial assistance for the acquisition of its own shares must be clearly stated.


	Not retained.

	24.
	JPS Schedule Item 5(a)

An overseas company must state whether the statutory securities regulator of the overseas company’s home jurisdiction (i) is a full signatory of the ISOCO Multilateral Memorandum of Understanding Concerning Consultation and Cooperation and the Exchange of Information; or (ii) has entered into an appropriate bi-lateral agreement with the SFC which provides adequate arrangements with the SFC for mutual assistance and exchange of information for the purpose of enforcing and securing compliance with the laws and regulations of that jurisdiction and Hong Kong.
	Revised JPS paragraphs 42 to 45
The statutory securities regulator in an overseas company’s jurisdiction of incorporation and place of central management and control (if different) must: 

(a) be a full signatory of the IOSCO Multilateral Memorandum of Understanding Concerning Consultation and Cooperation and the Exchange of Information (“IOSCO MMOU”);
 or

(b) have entered into an appropriate bi-lateral agreement with the SFC which provides adequate arrangements with the SFC for mutual assistance and exchange of information for the purpose of enforcing and securing compliance with the laws and regulations of that jurisdiction and Hong Kong.

This will enable the SFC to seek regulatory assistance and information from the overseas statutory securities regulator thereby facilitating the SFC’s investigations and enforcement actions where an overseas company has its records, business operations, assets and management outside Hong Kong.

The SEHK may make exceptions from the above requirements, in an individual case.  The SEHK will not do so without the SFC’s explicit consent.

The SEHK will consider the following factors to determine an overseas company’s place of central management and control:

(a) the location from where the company’s senior management direct, control, and coordinate the company’s activities;

(b) the location of the company’s principal books and records; and

(c) the location of the company’s business operations or assets.



	25.
	JPS Schedule Item 5(b)

If neither (i) or (ii) applies, the overseas company must explain what other regulatory cooperation exists between its home securities regulator and the Hong Kong securities regulator.


	See Item 24.

	
	“Nexus Test”
	

	26.
	Applicants should demonstrate a nexus between its place of incorporation and place of principal business operations.

(2007 JPS, “Factors Affecting Eligibility for Listing Particular to Overseas Companies”, second paragraph, page 5)


	Not retained.


�	Current signatories to the IOSCO MMOU can be viewed here: � HYPERLINK "http://www.iosco.org/library/index.cfm?section=mou_siglist" �http://www.iosco.org/library/index.cfm?section=mou_siglist�


�	Details of the SFC’s cooperative arrangements with overseas regulators can be viewed here: � HYPERLINK "http://www.sfc.hk/web/EN/about-the-sfc/collaboration/overseas/" �http://www.sfc.hk/web/EN/about-the-sfc/collaboration/overseas/�
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