CHAPTER 11: MAIN BOARD LISTING
RULES

Corporate StrUCtUIE.........eeiiiieeeeee e 1111-010
Securities Trading of Directors........ccoeveeieeinieeniee e 1111-020
REGISTIS. .. 111-030
Disclosure of iNterest .........ocoveiieriieiie e 1111-040
Inside Information Provisions.........ccceecoererieeeeiie e 111-050

Notification, publication and shareholders’

approval reqUIremMeNts........coceeeeieeiiceeeeeee e e 111-060
Continuing Obligations under Chapter 13 of the

Main Board Listing RUIES ..........cooiiiiiiieiitib e 1111-070
Corporate Governance ...........cceeeeeen i A 1111-080

Hong Kong Company Secretary Checklist 2" Edition



Hong Kong Company Secretary Checklist 2" Edition

“K10308)50RS
jou st oduewI01ad U3 JT dATIRIUSSAIdar
PaZLIOYNE Uk JO UOTRUIWLId} S}
jsonboar 03 1omod a3 sey XL e
‘Juawade[dar
jurodde pnoys Auedwod ayy e
"XIMH 03 uonedyiou 1otxd
UM pajeuruiio} 9q AJUo p[nod S[01 Y], e
XIMH Pm paduerre A[reogmoads
O ‘parurodde aq 03 aaey sojeura)fe

|
A1e39109s

Auedwoo ayy

WM 1030911p

(Xa3H)
s8ueypxy

NP04S I[P PIM

‘Suoy SUOL] JO SPISINO I “XTMH oY} © IO SIOJIIP | UOIEDIUNVALIOD | SaArjejuasaidax 10°€
0] UDAT3 9 JSNUI S[TEIDP 0BJUOD) o IV Jo [eouEY > pasuoymy - G60'¢ aMy
INER)

SDUBLLIDAOD)

ajerodio)

S RVEN| _quNN uonoun,y uorjeudIsa(] / "ON 9y

ainpnuys ajesodiod 0LO-LLIb

© 2022 Wolters Kluwer Hong Kong Limited

911-010



Main Board Listing Rules

CTIJTT=ONIoI;d0p/sSmau
-JUaUWIdDIOJUd/SMaU/Sjuauiadunouue-nue

-SMaU/NH/Aemared/qapuonnqgrijsisa
Piyays sdde//:sdpy payrury surpog
(e1sy) UOIIEDTUNWIWODI[AL, V(] S9SeD)
"}IN0D) 9} JO SABI[ INOYIIM I0JIIP

e 3uraq woxy uoryedyenbsp 03

pes[ Aewr sannp ,SI030IIP JO Yoearyg

"SI01D9ITP
-predaI-3unyelropun-pue-uorereap
/A00gR[NI/S WOd XY 'sa[nI-ud//:sdpy
XTMH 03 I S1030311(] 0} PIedal Yim
Sunyelrepun pue uoneIed Yy}
JIuqns pue udls SN I03J03ITP Yoey
pd-a-seunguqg
“opImon/soop/adueurpiosaruedwod
JURSY A0S I MMM//:sdny A1ys13ay]
saruedwo)) ayy Aq paystqnd senng
,SI010911(] UO 9PIN5) Y pue §0’¢ [Ny

ur pagads se sannp ayj [YnJ 1SN

suorjerado pue
Juswdeuew
10J o[qrsuodsay

(s1030011p
QATINDIXI-UOU
juapuadapur
pue s1030311p
QATINDIXI-UOU
’S1030911p
DATINIIXD
apnpur)
SI030a11(]

(@15°¢1
o[y PUe V60'E
-80°¢ o[y

911-010

Hong Kong Company Secretary Checklist 2" Edition



Hong Kong Company Secretary Checklist 2" Edition

‘s1edk ¢ Jo porrad e 10§ sArp gy

UTYNIM XYH 03 PaU1ou 3q os[e Pnogs
a8ueyp Aue ‘uoryeudisal 19y "JOIA}
sadueyd yuanbasqns pue syrejap 30e3U0D
I3} X YH WIOJUT SN I0J3ITP yder
01 Xtpuaddy jo apo) [PPON

ay} ym Apdwod 3snwr 1030a11p Yoey
ua=3ue|

T0S¢SMAUGT /0T T/20T/SIUDWOUNOUUY
-A103eN33Y[/SMAN]/SY WO XY
"‘MMM//:sdpy pajrwar sSurpjoy
juawrdoranra(g astrdiauyg

UOTJBULIOJUT J09.LI0DUT

UTEJUOD JOU JSNUW J0JOIIP YOEd JO AD

€CAdTT=O0NJO1;00p/SMau
-JUaWDIOJUD/SMaU/SuauIadunouue-pue

-SMaU/NH/Aemare3/qapuonngrisIpa
Ay2ys sdde//:sdpy payrury (s8urpjoH)
[euoneuIaiu] $s900Ng 3U0 pue

© 2022 Wolters Kluwer Hong Kong Limited

911-010



Main Board Listing Rules

‘j10da1 [enuue

3y} Ul paje)s aq osTe prnoys uoneue[dxs
9y, ‘yuawarmbair sduapuadepur

AU} [N QHNI Y} SIOPISUOD 3T Aym
judwRdUNOUUE 3y} ur urefdxa 15w
Auedwiod a3 pue A[3urpiodde pauriogi
9q Isnuwx XPH ‘Ynm pardwos

3q J0U PTNOD MY A3 Jo Aue I
‘Auedwod

oy 03 Afenuue pue (g) 03 (1)ET°¢ My
03 yuensind souspuadapur uo XMNH

0} UOIBWLIJUOD USPLIM € JTUIqNS

snuw QNI yoee 4uaunurodde up

asnradxo
JuswRdeuew
[eueuy
paje[a1 10
Suryunoonoe 10
suonedyirenb
reuorssayoxd
UjiM AUO ISeI]
e qipgieoq
A3 JO (/110
c€iIsed iy
&

saduarIadxo
pue smara
juspuadapur
areys

(saaND
SI0109ITp

9ATINIIXI-UOU
juspuadapuy

ere-
0T ¥ oIy

‘Auedwod ayy jo pue

XHMH Jo 2¥1sqam ay ut paystqnd aq

0} dARY SIOIIP Y} JO SI[OI dA1dddSAI
pue sawe ‘sjuawaImbar sysazejur

JO JIJUOD JO uoneIeap / Surpen
sareys ayj [[e yim Aidwod pue xgH

0} 3upyelrapun ayj ulrs osfe prnoys
103091Ip M ‘d[qeonoeld se U0os se
apew 9q PINOYS JI030aI1p Jo jusurjurodde
M3U pue UOTJeUSISaI UO JUSWDUNOULY

911-010

Hong Kong Company Secretary Checklist 2" Edition



Hong Kong Company Secretary Checklist 2" Edition

‘paxmbaz st uosiad ayerodiod Adewrid
19 / SIY JO 2INSOISIp ‘1opraoxd a2inias
e woiJ St Arejaras Auedwod ayj Ju

1pd'0080011200202/1120/020T/1YS
/SMIUOD)SI]/ODPIISI]/SU'SMIUXINY
“Tmmm//:sdpy (0£09 2poD J003S)
P31 0D SenLINdag o[ 89
juswarmbar Yons aAtem ued XgH
suonedyirenb reuorssajoid Jo 1oATEAN

TeaA repueury
19d simoy g1 uey ssof ou :Zururery,

‘(dURUIPIO SIULIUNODDY

[eUOISSaJOI ] Y} Ul pauyap se)
juejunoode dorqnd pagnid e (2)

pue

{(@durUIpIQ srouonndeI] 2397 9y}
Ul pauyap Se) I9)sLLreq 10 I0JI0s e (q)

9)NM)TISUJ 2OUBUIDAOL) PaIdlIeyD)
Buoy Suop] ayJ, jo IoqudIA & (B)
:suonyedyirenb Teuorssajor g

joarayy
spxo2ardaay
pue sajnarax
e} 10 / pue
syuauraImbai
aouerdwod
UO SI0)AIIP
jo preoq

I ISIAPY

A1e39109G
Auedwo)

4 ¥1 xipuaddy
3 87°€ ANy

© 2022 Wolters Kluwer Hong Kong Limited

911-010



Main Board Listing Rules 7

1111-020 Securities Trading of Directors

Model Code for Securities Transactions by Directors of Listed Issuers
(Appendix 10) or code no less exacting has to be adopted. Directors must
observe all the restrictions on insider dealing and market misconduct.
These restrictions apply to the spouse of each director, minor child and
investment managers who manage the investment funds of the director.

Absolute prohibitions:

a.

No dealing during the period of 60 days before the publication of
the annual results or, if shorter, from the end of the relevant financial
year up to the publication date of the financial results;

The no dealing period is 30 days for half yearly or/quarterly results
or, if shorter, the period from the end of the quaiteriy or half yearly
financial results up to the publication date of the results.

Notification to be made before dealing

a.

The company must have specified the chairman or a designated
director to receive notification;

A director must request for c'varance to deal either to the chairman
or to the director (other than himself);

A response has to be-given to the requesting director within 5
business days;

The deal has to be made within 5 business days of receipt of the
clearance tz deal;

The chairman has to send the request to the board of directors or to
the designated director;

There must be written records of the procedures in relation to the
above.

A director has an obligation to advise his co-trustee if he is acting as
trustee of a trust, trustee of a trustee of which he is a beneficiary as
well as his investment managers of his directorship in order that any
dealing in its securities can be notified to the company in a timely
order.

Hong Kong Company Secretary Checklist 2" Edition 11-020
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Note 1: Business day means any day on which the Exchange is open for
the business of dealing in securities;

Note 2: Disclosure of non-compliance and remedial action have to be
disclosed in the Corporate Governance Report pursuant to Appendix 14
Part 1G.

111-030 Registers

The company must maintain the following registers and notification be
filed with the Companies Registry:

a. NOTIFICATION OF PLACE OF DIRECTORS” AND CHIEF
EXECUTIVES REGISTER OF INTERESTS AND SHORT POSITIONS

b. NOTIFICATION OF PLACE OF REGISTER GF “INTERESTS
IN SHARES AND SHORT POSITIONS Ot 5UBSTANTIAL
SHAREHOLDERS

Note:

Business days in the Securities and Futures Ordinance (Cap 571) means
means a day other than—

a public holiday;

a Saturday; and

a gale warning day or a black rainstorm warning day as defined in section
71(2) of the

a. Substantial <hareholder means in relation to a company means a
person (including a holder of depositary receipts) who is entitled
to exercise, or control the exercise of, 10% or more of the voting
power at any general meeting of the company, provided always that
a depositary shall not be a substantial shareholder merely by reason
of the fact that it is holding shares of the issuer for the benefit of the
holders of depositary receipts. This definition is modified in the case
of Chapter 14A by the provisions of rule 14A.29.

b. Any change shall be filed within 10 business days.

https://apps.sfc.hk/edistributionWeb/gateway/EN/news-and-
announcements/news/enforcement-news/doc?refNo=21PR132

§11-030 © 2022 Wolters Kluwer Hong Kong Limited
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111-040 Disclosure of interest

e Adirector holding any number of shares or any shareholder holding
5% of shares has an obligation to file the relevant form to declare
his / her respective interest. Initial report has to be done within 10
business days once the director or individual holder is aware of the
shareholding.

* Subsequent reporting is to be done within 3 business days. For
director, this means any change in share number. For individual
holder, any change in one whole percentage point of shareholding
requires reporting.

* Appropriate codes for the nature of holding have to be inserted in
the forms. Changes in some of the nature of holding may need to be
reported pursuant to 2.9 of the Guidelines.

e If the change is small, 2.12.6 of the Guidelit:es should be checked to
ascertain if reporting can be exempteo:

* No netting off of the long and shet position. If there are separate
classes of shares, holding in different classes of shares should not be
aggregated too.

https://www.sfc.hk/-/media/EN/assets/components/codes/files-current/
web/outline-of-part-xv-of-tiie-securities-and-futures-ordinance-cap571-
disclosure-of- (Guidelines)

interests/outlineoipartxvofthesecuritiesandfuturesordinancecap571
disclosureofinierests.pdfhttps://www2.hkexnews.hk/shareholding-
disclosures/disclosure-of-interests?sc_lang=en

N111-050 Inside Information Provisions

Any possible breach will be referred by HKEx to the Securities &
Futures Commission (SFC). The Guidelines on Disclosure of Inside
Information has to be followed closely https://www.sfc.hk/-/media/EN/
assets/components/codes/files-current/web/guidelines/guidelines-on-
disclosure-of-inside-information/Guidelines-on-Disclosure-of-Inside-
Information.pdf.

Hong Kong Company Secretary Checklist 2" Edition 911-050
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Disclosure must be on a timely basis otherwise SFC may initiate legal
proceedings against the company and any one in breach. Case: China
Medical & HealthCare Group Limited

https://apps.sfc.hk/edistributionWeb/gateway/EN/news-and-
announcements/news/enforcement-news/doc?refNo=21PR48

Those who possess inside information should not use such information
for personal gain. Imprisonment is a possibility https://apps.sfc.hk/
edistributionWeb/gateway/EN/news-and-announcements/news/
enforcement-news/doc?refNo=21PR2.

Compensation to investors is a possibility:

https://apps.sfc.hk/edistributionWeb/gateway/EN/news-and-
announcements/news/enforcement-news/doc?refNo=221"R3

HKEx may also take enforcement actions against the directors and / or
the company when there is a breach of the Listirig Rules

https://www.hkex.com.hk/News/Reguratory-Announcements/
2022/220627news?sc_lang=en

Therefore, the classification of tran:actions and the corporate action
required e.g. announcement, holding of general meeting or obtaining of
shareholder resolutions shoulc b= followed in a timely manner:

Transaction |Assets |C0ns ideration [Profits |Revenue |Equity
type ratio ratio ratio ratio capital
XN\ ratio
Share less than |less than 5%  |less than |Less than |less than
transaction |5% 5% 5% 5%
Discloseable|5% or 5% or more  |5% or 5% or 5% or
transaction |more but [but less than |more but |more but [more but
less than |25% less than |less than [less than
25% 25% 25% 25%
Major 25% or  |25% or more (25%or |25% or  |Not
transaction [more but |but less than |more but |more but |applicable
—disposal |less than (75% less than |less than
75% 75% 75%
11-050 © 2022 Wolters Kluwer Hong Kong Limited
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Transaction |[Assets |Consideration |Profits |Revenue |Equity
type ratio ratio ratio ratio capital
ratio
Major 25% or  |25% or more [25% or |25% or  |25% or
transaction |more but |but less than |[more but |more but [more but
—acquisition|less than (100% less than |less than |less than
100% 100% 100% 100%
Very 75% or |75% or more |(75%or |75%or  |Not
substantial |[more more more applicable
disposal
Very 100% or |100% or more [100% or [100% or [100% or
substantial |[more more more more
acquisition ~\

Note: The equity capital ratio relates only to an acquizcition (and not a disposal)
by a listed issuer issuing new equity capital.

111-060

approval requirements

The table

Notification, publicati<.s-and shareholders’

below summarisez 'the notification, publication and

shareholders’ approval requirements which will generally apply to each

category of notifiable transaction. However, listed issuers should refer to
the relevant rules for *he specific requirements.

Notification:|Publication Circularto |Shareholders’ |Accountants’
to Exthange |of an shareholders |approval report
announcement
in accordance
with rule 2.07C
Share
transaction |Yes Yes No No! No
Discloseable
transaction |Yes Yes No No No
Major
transaction |Yes Yes Yes Yes? Yes®
Very
substantial
disposal Yes Yes Yes Yes? No’

Hong Kong Company Secretary Checklist 2" Edition
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Notification |Publication Circular to  [Shareholders’ |Accountants”
to Exchange |of an shareholders |approval report

announcement
in accordance
with rule 2.07C

Very

substantial

acquisition |Yes Yes Yes Yes? Yes*

Reverse

takeover Yes Yes Yes Yes?® Yes*

911-060 © 2022 Wolters Kluwer Hong Kong Limited



