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From 1January 2022, amendments to the Hong Kong Stock
Exchange Main Board Listing Rules came into effect. These
amendments will impact Bermuda, British Virgin Islands and
Cayman Islands companies contemplating a listing in Hong
Kong as well as existing issuers.
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Under the revised listing regime, a unified approach is now
adopted in terms of shareholder protection irrespective of the
jurisdiction of incorporation of the issuer. The following
highlight the key features of the new listing regime which are
relevant to Bermuda, British Virgin Islands and Cayman Islands
issuers:
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* Appendix 3 to both the Main Board and GEM Listing Rules is
amended to set out the Core Shareholder Protection
Standards which all issuers are required fo observe.
Shareholders of all issuers must be afforded with such
minimum level of shareholder protection standards
including:
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a. general meetings: an issuer must hold an annual general
meeting for each financial year, not calendar year with
reasonable written notice (usually at least 21 days for an
AGM and at least 14 days for an EGM) to be given to
members for each such general meeting; members have
the right to speak and vote at general meetings unless
members are required to abstain from voting by the Listing
Rules; the threshold for the right of members to requisition
an EGM or to add resolutions to a meeting agenda cannot
be set higher than 10% of the issuer’s voting rights, on a one
vote per share basis;
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b. voting rights: members who are required under the Listing
Rules to abstain from voting on any particular resolution or
restricted fo voting only in respect of any particular
resolution must not cast any vote in contravention of this
requirement or restriction;
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c. appointment of directors: directors (whether appointed to
fill a casual vacancy on or as an addition fo the board of
directors) shall hold office until the first annual general
meeting of the issuer after his/her appointment, and shall
then retfire and be subject to re-election;
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d. variation of shareholder rights: any proposed changes fo
the rights of a class of shareholders with “super-majority
vote” must be approved by such class of shareholders;
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e. amendments of constitutional documents: a “super-majority
vote” of members in general meeting is required to approve
any changes fo the issuer’s constitutional documents;
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f. removal of auditors: the company’s auditors can be
removed by ordinary resolution;
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g. voluntary winding-up: a “super-majority vote” of members
in general meeting is required to approve a voluntary
winding-up of an issuer.
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Existing overseas issuers are required fo incorporate the above
Core Shareholder Protection Standards into their constitutional
documents unless the Stock Exchange is safisfied that the
domestic laws, rules and regulations to which the issuer is
subject provide for the same protection. Existing overseas

issuers will need to amend their constitutional documents to
conform to such standards (if not already incorporated) not
later than their second annual general meeting following 1
January 2022.
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Any new overseas listing applicant must af the time of
submitting its listing application with the Stock Exchange
confirm its compliance with the Core Shareholder Protection
Standards as set out in the new Appendix 3 with the support of
a legal opinion.
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For on-going compliance review (including revisions to
constitutional documents) or in preparation of a prospective
IPO in Hong Kong, our equity capital markets team in our
Hong Kong office has the expertise and experience to provide
the necessary legal advice for Bermuda, British Virgin Islands
and Cayman Islands domiciled issuers. To find out more,
please contact our corporate team members in Hong Kong.

HFRENANTS (DEMARSRINET) DeEES
EHTERATER, RIVETENFRAOBA A AN 5K
BHEXOELMARNER, THESEARS. FEENHST
RBEDEIBNL T ARELBOERLN. RTRESEL,
BRRRINEESN L UARRR.

@ Subscribe for more

1A “super-majority vote” means at least three-fourths of the voting rights of the members holding shares in that class present and voting in person or by proxy at a

separate general meeting of members of the class where the quorum for such meeting shall be holders of at least one third of the issued shares of the class. This is

unless it can be demonstrated that shareholder protection will not be compromised by a lower voting threshold (e.g. simple majority votes in favour of the relevant
resolutions with a higher quorum requirement) and in such case a “super-majority vote” is deemed to be achieved.
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For further information or professional advice, please contact our feam below:
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Carey Olsen Hong Kong LLP
Suites 3610-13

Jardine House

1 Connaught Place

Central

Hong Kong SAR

T +852 3628 9000
E hongkong@careyolsen.com

Visit our corporate team at
careyolsen.com
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This briefing is only intended fo
provide a very general overview
of the matters to which it relates.
It is not intended as legal advice
and should not be relied on as
such. © Carey Olsen 2022.
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