


GOVERNING LISTING MATTERS

Between: Securities and Futures Commission (SFC) of
12" Floor, Edinburgh Tower, The Landmark, Central, Hong Kong;

And: The Stock Exchange of Hong Kong Limited (SEHK) of
1% Floor, One and Two Exchange Square, Central, Hong Kong.

Background

1. The Parties

1.1 The SFC is the statutory body established under the Securities and Futures
Commission Ordinance (Cap. 24) (SFC Ordinance) and will be governed by
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(d)  exercise its powers under sections 50 and 51 of the SFC Ordinance (or
sections 92 and 93 of the SFO) and issue a restriction notice or

suspension order;

(e) exercise its powers under section 47 of the SFC Ordinance (or section
25 of the SFO) and request the Chief Executive of the Hong Kong
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(f) resume any functions or responsibilities of SEHK as provided for by
this MOU; and




(a) market manipulation;

(b) insider dealing;

(©) licensing and supervision of intermediaries;
(d) disclosure of interests in securities;

(e) activities governed by the Codes on Takeovers and Mergers and Share
Repurchases;

® under the Rules, statutory filing of certain corporate disclosure
documents; and

“__‘—"-i-- ——

P




(d)  to establish and promulgate rules prescribing listing requirements for
the quotation of securities on, and in respect of such other matters as
are necessary or desirable for the proper and efficient operation and
management of, the stock market;

(e) to administer the Listing Rules fairly, in accordance with the general
principles set out in the respective rules, and having regard to the best
interest of each market and Hong Kong’s stock market as a whole and
in the public interest;

® to ensure that persons administering the Listing Rules are independent,
professional, and competent; and
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responsibilities.

44  The Listing Rules contain detailed requirements that relate to, among other
things, the following matters:

(a) criteria for initial and continuing listing;















(d) save in exceptional circumstances, if the SFC decides to exercise any
of its power and functions under the Rules, it shall do so within
SEHK’s timetable for processing the listing application so as to avoid
any unreasonable delay;

(e) in particular, if the SFC has any comments on a listing application, it

shall, save in exceptional circumstances, pass them in writing to SEHK
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raise the comments and address any responses thereto;
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(e) the SFC and SEHK shall use their best endeavours to inform each
other of, and to liase in relation to, any complaint received or any
alleged or suspected misconduct that relate to the other’s regulatory

functions.

SFC Oversight of SEHK s Listing Function
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10.1  Reports. The parties agree that SEHK shall supply the SF C with:

(a) on or before the 15™ of each month, an “Activity Report” (in a format
as agreed to from time to time) and containing such information as
would enable the SFC to understand the activities of SEHK in relation
to its responsibilities in all listing-related matters for the preceding
month;

(b) annexed to the Activity Report, the following copy materials relating
to the preceding month:

(1) agendas (without attachments) and minutes of meetings of the
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(i)  any written reasons for decisions made under the Listing Rules
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any matters or issues relating to SEHK’s regulation of listed companies
or SFC’s oversight of SEHK in listing-related matters; and

(d) any pollcy or other matters mcludmg potential changes to the Listing
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the SFC.
Proper minutes shall be kept of these meetings.

10.4  Audits. The parties agree that SFC shall from time to time conduct audlts or
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11.3 The partles further agree that, subject to paragraph 3.3 above, this MOU shall
remain in full force and effect unless and until the partles agree in writing to

appendlces to the MOU may be revised by an exchange of letters between the
Chairman of the SFC and the Chairman of SEHK without amending, restating,

or re-signing this MOU.

11.4 Relevant previous agreements between the parties, namely the Amended and
Restated Memorandum of Understanding Governing Listing Matters dated 6
March 2000, its Amended and Restated Addendum also dated 6 March 2000,
and the two First Supplements dated 21 August 2000, shall have no further

effect.
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Appendix |

DEED OF AGREEMENT




BETWEEN:

Tha Connwitioe and Futnrec rﬂ iSSiOll (“SFC”) Of 12th ﬂoor:v Edlnburgh




“business day” means a day on which the SEHK is open for business in Hong
Kong;

“Deed” means this Deed as amended from time to time;

“Listing Agreement” means the Listing Agreement required to be entered into
between the SEHK and an issuer of securities under the relevant Listing

Rules;

“Listing Rules” means the Rules Governing the Listing of Securities on the
SEHK and the Rules Governing the Listing of Securities on the Growth
Enterprise Market of the SEHK;

“New Requirements” means the filing requirements under the Rules and
described in Recital (A) above;

“Payment Days” means the date on which the Rules come into effect and the
corresponding date in each successive month during the term of this
Deed, and “Payment Day” shall be construed accordingly, provided
that —
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day of that month shall be taken as the Payment Day for that
month; and
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2. Condition precedent

21.  This Deed is conditional upon the Rules being enacted and taking effect in a
form that incorporates the New Requirements.

3. Term and Termination

31. Subiect to Clause 2 above and Clause 6.3 below, this Deed shall commence




4. Payment
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Deed. SFC acknowledges and confirms to the SEHK that such payment is
intended and shall be used by the SFC predominantly for the purpose of
defraying the SFC’s costs of administering the New Requirements.

42.  Subject to Clause 4.3 below, the said HK$20 million per year shall be paid in
twralue anualmanthlv inctalments, and hy direct credit_to_sugh bank account in

S e

—

=
-

.

—
-

-l—

e

—

Mp

notice of in writing to the SEHK. One such instalment shall be paid on each
Payment Day.

43. If this Deed terminates on a day which does not fall on the eve of a Payment
Dou tha, I35t inctalment made ta the SE(T shall he_annartinned on_a_oro rata




6.3  Severance: Should any provision of this Deed be held to be invalid for any
reason, such invalidity shall not affect the validity of any other provisions, and
this Deed shall be interpreted and construed as if it had been executed without
the invalid portion, unless the invalid portion materially adversely affects the
purpose or intent of this Deed, in which event this Deed shall be terminated and
gbe parties may negotiate and enter into another valid agreement on the subject
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Appendix III

EYFMPTIONS FROM THE STATUTORY FILING

REQUIREMENTS ON LISTING APPLICATIONS

1. Capitalization issues

Listing of securities issued or allotted by a capitalization issue pro rata (apart
from fractional entitlements) to existing shareholders, whether or not they are
shareholders whose addresses registered in the books of the corporation are in
a place outside Hong Kong and to whom the securities are not actually issued
or allotted because of restrictions imposed by legislation of that place;

2. Scrip dividends

Listing of securities issued or allotted pursuant to a scrip dividend scheme
which has been approved by the corporation in general meeting;
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Listing of securities offered on a pre-emptive basis, pro rata (apart from
fractional entitlements) to existing holdings, to holders of the relevant class of
shares in the corporation, whether or not they are shareholders whose
addresses registered in the books of the corporation are in a place outside
Hong Kong and to whom the securities are not actually offered because of
restrictions imposed by legislation of that place;

4. Substitutions

Listing of shares issued in substitution for shares listed on a recognized stock
market, if the issue of the shares does not involve any increase in the issued
share capital of the corporation; and

5. Employee share option schemes
Listing of shares issued or allotted pursuant to the exercise of options granted

to existing employees as part of their remuneration under a scheme approved
by the shareholders of the corporation in a general meeting.



Appendix IV

LISTING OF SECURITIES ARISING FROM CERTAIN TRANSACTIONS

l. Top-up placements

[ ictina Af charac icened ar allatted tn an existing shareholder of a Qo;i)p_ration







Appendix VI

PROCEDURES FOR LISTING OF COLLECTIVE INVESTMENT SCHEMES
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2. Where a CIS which has already been authorised by the SFC pursuant to
Section 15 of the Securities Ordinance or Section 104 of the SFO,
subsequently applies for a listing of the interests in it on the SEHK, the SEHK
agrees to consult with the SFC, prior to granting or refusing to grant such a
listing, to confirm that the CIS is still authorised and to discuss any concerns
that the SEHK may have regarding the CIS. The SFC agrees that it will issue
a letter to the CIS confirming that it has been and still is duly so authorised in
order to enable it to comply with Rule 20.15(5) of the Listing Rules.

3. Where the SEHK receives an application for listing of interests in a CIS which
has not been authorized by the SFC pursuant to Section 15 of the Securities
Ordinance or Section 104 of the SFO and which does not mtend to obtam such
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Appendix VII
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1. SEHK will pass its comments on any draft document submitted to it for

approval that relates to a matter covered by the Hong Kong Codes on
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Appendix VIII

STANDARD FORMS

L. For listing applicants.

[Listing Applicant’s Letterhead]

The Head of the Listiné Division
g [ - - e
‘ _

The Stock Exchange of Hong Kong Limited

[date of application]

Dear Sirs/Madams,

Annlication for the Listing of Securities of [name of listing applicant]

:
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