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Redefining the game: HKEX Listing Rule amendments remove
class meeting requirements for PRC issuers in share issuance
and repurchase
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Introduction 3|

The Hong Kong Stock Exchange (the "Exchange") has amended certain Listing Rules relating to PRC
incorporated issuers, which came into effect on 1 August 2023. The major amendments include:
EBRARZAMBIRAT ( "BMXM" ) ERITETEXTFERIIARITAR (L) £32, BXRETF 2023 F8 A 1
RER. TEEITREEE:

¢ removing the class meeting and related requirements for the issuance and repurchase of shares by
PRC issuers;
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e removing the requirement for disputes involving H shareholders to be resolved through arbitration;

HFRIE R H BRI FISRLM RS TUBRATE ;

e amending the documentary requirements for new listing applications to reflect the PRC’s new filing
requirements for overseas listings of Mainland-based companies; and
EITEXH EHERERMAIE, DRMER TRt BRI EHRFEERHT, &

e allowing the limits on general mandate for issuance of new shares and scheme mandate for share
schemes to be calculated with reference to a PRC issuer’s total issued shares (instead of referencing
to each of domestic shares and H shares).
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Background 5%

The Exchange published its consultation paper on 24 February 2023 to seek views and comments on

proposed changes to the Rules Governing the Listing of Securities on the Exchange (the "Rules") following
updates to PRC regulations and other proposed Rules amendments relating to PRC issuers.
2023 F 2 B 24 B, BRRAHIREEAHMENFEIENZNMIELR (FBRaRZAAERATIESE EHANY (" (k£

) ) #EET, UREMEXFERITAR (EHAN) ERETIREER.

In the consultation conclusions published on 21 July 2023, The Exchange announced the adoption of the

proposed amendments, with minor adjustments. These amendments officially took effect on 1 August 2023.
2023 F 7 B 21 H, BRRATFIANESEEEH, BRAATRREENETTHBEERRE, §XEITEeTF 2023548 8 1 HIE
ER.

The driving force behind these changes was the introduction of a new regulatory framework in the PRC for
the overseas listing of PRC enterprises including:

THERSLRERE R AR TR ERN S EEEEEHILISTTINERERSR, BXEEXHEE:

e the "Decision of the State Council to Repeal Certain Administrative Regulations and Documents"
issued by the State Council of the PRC on 17 February 2023; and
FEESRT 2023 F 2 B 17 BRHA (ESRXTELLESDITBIEMFNHRIRE) | &

e the "Trial Administrative Measures of Overseas Securities Offering and Listing by Domestic
Companies" and related guidelines issued by the China Securities Regulatory Commission ("CSRC")
on 17 February 2023
TEIESSEEEERS ( "HEIEKS" ) T 2023 F£2 8 17 BAHH (BRESEINTIES EhEmEiRT
7ME) FerBxiEs|


https://www.hkex.com.hk/-/media/HKEX-Market/News/Market-Consultations/2016-Present/February-2023-Mainland-China-Regulation/Consultation-Paper/cp202302.pdf
https://www.hkex.com.hk/-/media/HKEX-Market/News/Market-Consultations/2016-Present/February-2023-Mainland-China-Regulation/Consultation-Paper/cp202302_c.pdf
https://www.hkex.com.hk/-/media/HKEX-Market/News/Market-Consultations/2016-Present/February-2023-Mainland-China-Regulation/Conclusions-(Jul-2023)/cp202302cc.pdf
https://www.hkex.com.hk/-/media/HKEX-Market/News/Market-Consultations/2016-Present/February-2023-Mainland-China-Regulation/Conclusions-(Jul-2023)/cp202302cc_c.pdf
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(collectively, the "New PRC Regulations")®.

(BFR, "REFRER" ).

The New PRC Regulations came into effect on 31 March 2023.
FEFNEIET 2023 £ 3 B 31 B&ER.

Major amendments to the Rules {(EHiN) BWEBEITHNS

The major amendments to the Rules are summarised in the tables below:

(LA EEETRART !

Consequential amendments to the Rules { LMY tAR{ELT

Subject EIR Amendments {&iTHAR

Class meeting requirements IR SINE

e Remove the class meeting requirement relating to the issuance
and repurchase of shares by PRC issuers following the repeal of
the Special Regulations and the Mandatory Provisions

Class meeting and R (RSB R (BEER) R, MRSTERTARTHERR
other requirements DERILBIRIRSWNE

relating to the e Retain the requirements for H shareholders’ approval for matters
issuance and affecting the listing or trading of H shares on the Exchange
repurchase of shares (REBS/NN H BRTEBARIFT EESEsEIEERE H BRERRIENHE

by PRC issuers Other additional requirements Hftt{g%&E

S5rhELiT A& THEMER

e Require the issuance or repurchase of shares to be approved by
HREXARAIBRFNE ordinary resolution (rather than special resolution) in general
REfEREME meetings
RATHEMRDRT AR LEEBRNE (MIHFHIRINZE) #E
e Exempt the shareholders’ approval requirement for pre-emptive
issuance of shares

RIRB RN RATIRIDIEE BRIRILERE

! The Special Regulations on the Overseas Offering and Listing of Shares by Joint Stock Limited Companies (575 B A B4 A BR A 7
AN AR L AT B E) issued by the State Council of the PRC on 4 August 1994 (the "Special Regulations") and the
Mandatory Provisions for Companies Listing Overseas set forth in Zheng Wei Fa (1994) No. 21 issued on 27 August 1994 by the
State Council Securities Policy Committee and the State Commission for Restructuring the Economic System (the "Mandatory
Provisions") were repealed, following the implementation of the New PRC Regulations.

ERPEFNENAILHE, PEESERT 1994 & 8 B 4 BATN (ESHRXTRIOBRATRIMEEROR EMAMEIE) (" USRIRE) " )
RESRIESZERERERESFHNEZRST 1994 F 8 B 27 BRAH (BIR/H EHAEERMEREFD (EER (1994) 21 5XH4)

(" (RERM) " ) CHIKRR.
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Subject EIR Amendments (EiTRAS

Arbitration clause
and related
requirements

(RN KIRE

Definitions of
"domestic shares"
and "H shares" and
references to
"classes" of shares
WRIR” 5 H IR
XEBafn "X ARk

Requirements
relating to articles of
association
BXABFEEHNE
Other Rule
amendments
consequential on the
repeal of the Special
Regulations and the
Mandatory Provisions

Remove the exemption for the issuance of shares under a PRC
issuer’s plan adopted at the time of its establishment and
implemented within 15 months from the date of the approval by
the CSRC, which is specified in the Mandatory Provisions and not
the New PRC Regulation

IBRTE (BEFRKD) FREEFEFENFARAEN, BXFERTARE
HZBSRH T EIE RS ER RS 15 B LRt ImRi TR
I EIERAYEASR

Remove the relevant Rules requiring the use of arbitration to
settle disputes involving H shareholders and arising from the
articles of association or the PRC Company Law

EREX H RIFEARLBERRFE (A7E) slERENFREY
R RAVTERRLE

Shareholders of a PRC issuer may now enforce their rights under
the articles of association in the same approach as shareholders
of other overseas issuers
FERITARNRERATERT AR FIF], —IEE/NRITAR
RIR

Amend the definition of "H shares" under Rule 19A.04 to refer to
the shares of a PRC issuer which are listed on the Exchange
11758 19A.04 &R "H IR" MENN: FERITAEARZA LR
Remove Rule 13.26(2), which provides that a PRC issuer shall
not apply for the listing of any foreign shares on a PRC stock
exchange unless the Exchange is satisfied that the relative rights
of the holders of overseas listed foreign shares are adequately
protected

BRSS 13.26(2)5%%: FERITANMSHBEEIHIINEREFEIESZZMA
£, BB EREIRS SN BRAIFE ARSTEXIIN ARG D R IE

Remove the requirement for PRC issuers’ articles of association
to include the Mandatory Provisions and the ancillary provisions

MPRFERITANATERRES (BB RIHEATE

Remove the description of the differences between PRC and
Hong Kong legal systems and market practices and simplify the
preamble of Chapter 19A

pRE X ERML AR E N AIRGIERARE, FHEWSET A B/

A=
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Subject EHIR Amendments {&iJTAR

B (ISRIHE) & (BE
FM) RERmIELRY (L
HHI) HfthtER ST

Consequential Rule
amendments to
reflect the PRC new
filing requirements
for overseas listings
of Mainland
companies
REPRER A2 E)E L
THRYFRERAGHERI{ELT

Align the timing requirement for PRC issuers to despatch
circulars and listing documents with requirements applicable to
other issuers
BHERTASHEIMMRIT AT RIBER R LS HRIREIER L —
Remove references to the Special Regulations and the Mandatory

Provisions

MER (FSBIME) K (B&EFR) Bidid

Require new applicants (whether incorporated in the PRC or
other jurisdictions) to submit, at least four clear business days
before the expected hearing date, a notification issued by the
CSRC confirming their completion of the PRC filing procedures,
where the new applicant’s application for listing on the Exchange
is required to be filed with the CSRC

IFTERIE AR AT LB AEFEIESSEER, BEXZHMHEBEA (7e
EEFEREREHMEZERXAZINTE) TR E HEEDR
INEVN HEHRAZAFEIE S A HATIAFTERIS A SR EE e FRIE
B, WARHESTKRTEEERER.
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Other proposed amendments to the Rules ( E#iN) EfthiSiTaEiY

Subject IR Amendments {EiTHAZR

Mandate limits on
share issuance

RITHRAIZAN PRER

Requirements for
directors, officers
and supervisors of
PRC issuers
XFHERITAEE. BR
BEEARREFNE

Requirements on
compliance advisers
and sponsors
KFEMEDFRE ARG

—

KE

Requirements
relating to online
display or physical

Amend Rule 19A.38 such that the general mandate and the
scheme mandate would be subject to an overall cap of 20% and
10% respectively of a PRC issuer’s total issued shares

EIT (LAY 58 19A.38 &%, AR RDITRIERE EBRS B
FERITAZEBERITIRIEY 20%F0 10%

Retain the current Rules that new share issuance for cash under
the general mandate and the exercise price of share options
under a share option scheme are benchmarked to the market
price of H shares

REE (LR IMENE, BMRIE—RENURESRITHR, LURIREE
RRHIGT AT RERR M EA AN, AL H BRTpiNtg AR E

Remove the requirements for directors, officers and supervisors
of PRC issuers to provide undertakings to the issuers and their
shareholders to comply with the Company Law of the PRC and
the articles of association

MEEFERITAES. SREEARKRBERAERITARERKELERE
FHE (AFHE) FIRE=ERE

Move certain requirements on compliance advisers from Chapter
19A (for PRC issuers) to Chapter 3A (for all issuers), being the
requirements for issuers to provide access to their compliance
advisers at all times and the compliance advisers to inform the
issuers on a timely basis of any amendment to the Listing Rules
and applicable laws and regulations in Hong Kong

BETNARE GHFERITA) BXREMNMEINETRE BIARITAR
HREESHMIAIRERTEAR, LAREMREMNETSRAEITA (il
W) MERNESEEEMAIEHAET) BEB=AT FAERIT
A)

Other requirements in Chapter 19A relating to the role of
sponsors and compliance advisers and their termination and
replacement will be removed as Chapter 3A contains similar
requirements

HMTE= AZEESELFE, BREHN A BEPXTREATNSHRIG
BASRUAR & PRI ERF AR SRR RIRIE X RE

Remove the requirements in Chapter 19A relating to (i) online
display or physical inspection of documents and (ii) disclosure of
material differences in laws and regulations between the PRC and
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inspection of Hong Kong in the listing documents of PRC new applicants
documents and bR (LRI S+ ABESREX (i) W ERERSHESRERTARRALL
disclosure in the WMEFLR (i) EREFRHBARN LGP RERERMREEEEE
listing documents MNFEESIEXIE

KFM ERRXH K RRE

SRR MU SR _ L3

HEERYHLE

.

Key Takeaways EiEi#H

With these amendments, the Exchange aims to streamline the listing regime and offer a consistent
framework for investor protection, irrespective of the place of incorporation of issuers.

R BMET SR EHHIE, FRE—ERIREERERE, MeRTATEEEMIL.

PRC issuers are urged to adhere to their current articles of association, particularly with respect to class
meetings and other provisions mandated under the previous Mandatory Provisions, until they amend their
articles of association to remove such provisions. In general, where PRC issuers propose to amend their
articles of association to remove the class meeting requirements, they should obtain approvals of domestic
shareholders and H shareholders at separate class meetings based on their existing articles of association.
FERITARETHINENATER, THEBXREIRESWAINEUREMRE (LEEX) fIEiie, EEHEME
EITARIEREMBRIIENE, —RME, WPERTAERNETEATERUBREIIREFSNANE, NMREEREATE
SEFRBRBIRERIN, MEERNRRIRERN H RERARLE,
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Stephenson Harwood is a law firm of over 1300 people worldwide, including 200 partners. Our people are
committed to achieving the goals of our clients - listed and private companies, institutions and individuals.

TEEEINESHESIAERY 1300 BRT, HPEHE 200 SMEKA, BAFARNNEFEMRELBR — ZFE

FEEMRFAAEI, SAHHGFTA.

We assemble teams of bright thinkers to match our clients' needs and give the right advice from the right
person at the right time. Dedicating the highest calibre of legal talent to overcome the most complex

issues, we deliver pragmatic, expert advice that is set squarely in the real world.

BAMEES T A REIENTIAR, EERHESFIER, EREINTHARESNARAZFRERISIESRIZE
W, RERAANESNE, NTRRESRINEE, FMNEFHILRER, RESSAMmEAIEY .

Our headquarters are in London, with eight offices across Asia, Europe and the Middle East. In addition, we
have forged close ties with other high quality law firms. This diverse mix of expertise and culture results in
a combination of deep local insight and the capability to provide a seamless international service.

HAMNSEORECH, FEILMN, RUMNFIFRIBXIZE/\1MIELL. AL, FHIESEATRREEITEY 7 REAYE
R, EESTUNTWARMIZENWL, BAINMSSREREERINERS, RithAsEHRHTENERRMLIRS.

© Stephenson Harwood 2024. Any references to Stephenson Harwood in this communication means Stephenson Harwood and/or its
affiliated undertakings. Any reference to a partner is used to refer to a partner of Stephenson Harwood or a partner of Wei Tu Law Firm.
The association between Stephenson Harwood and Wei Tu Law Firm is not in the form of a partnership or a legal person.

© Stephenson Harwood 2024, #4AX+, PEERNESAMISSEEENESMA/AEKETINE. SIAHEDEEERNESMIHFREINREST
HIAIKA, BIESSHINA. BEERINESHSHEMENSESMIUBKEHIFSKaEAR.

Full details of Stephenson Harwood LLP and its affiliated undertakings can be found at www.shlegal.com/legal-notices.
BXTEERIMESFT LLP f/SEBENEIFMER, EHaMG www.shlegal.com/legal-notices

Information contained in this briefing is current as at the date of first publication and is for general information only. It is not intended to
provide legal advice.
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