AMENDMENTS TO THE GEM LISTING RULES

Part A

This part sets out the amendments to the GEM Listing Rules that will take effect from 1 January
2024 following this paper.
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Chapter 1

GENERAL

INTERPRETATION

1.01

“close associate”

(b) inrelation to a company means.—

Notes: This definition is:—

2 extended so as to apply to Spensers;

by-virtue-ofrule-6A-31-underwriters, by
virtue of rules 16.13, 16.15 and 29.22,

and significant shareholders, Sponsors
and underwriters by virtue of rule
10.12;




“corporate communication”

any document issued or to be issued by an issuer
for the information or action of holders of any of its
securities or the investing public, including but not
limited to:—

(b) the interimhal-year report and, where
applicable, its summary interimhal-year
report;

(c) [Repealed 1 January 2024lthe—quarterly
report;




2.13

2.15

2.20

Chapter 2

GENERAL

INTRODUCTION

Characteristics of GEM

(2) A listed issuer is required to publish audited annual accounts and half-year

and—guarterlyinterim reports, which reperts—need not be audited (see
Chapter 18);_and

(4) The directors of an issuer are collectively and individually responsible for
ensuring the issuer’s full compliance with the GEM Listing Rules;-and.

role in upholding and maintaining the standard of GEM issuers and hence the
market’s confidence in GEM.

Disclaimer and GEM characteristics statements

Any listing document or circular and every annual report and accounts (including,
where applicable, a summary financial report)_and interim report;-hat-year (including,
where applicable, a summary interimhalf-year report) and-guarterlyreportissued by
an issuer pursuant to the GEM Listing Rules (excluding any Explanatory Statement
issued pursuant to rule 13.08) must contain, at a prominent position in the document,
and in bold type, a statement in the following terms concerning the characteristics of
GEM:—




4.06A
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Chapter 4
GENERAL

REVIEW PROCEDURE

Review cases of a-comphance-officeroran authorised representative to be
considered by the GEM Listing Committee and the GEM Listing Review Committee

(1)

(2)

(8)

Where the Listing Division decides that a person’s appointment as an
issuer's cempliance—officer—appointed—under—+ule—5-19—er—authorised
representative under rule 5.24 should be terminated, that compliance-officer

er-authorised representative—as-the-case-may-be; shall have the right to
have that decision referred to the GEM Listing Committee for review.

Where the GEM Listing Committee endorses, modifies or varies the Listing
Division’s decision, that eempliance-officeror-authorised representative,—as
the-case-may-be; shall have the right to have that decision reviewed by the
GEM Listing Review Committee, whose decision shall be conclusive and
binding on both the listed issuer and that eompliance-officeror-authorised

representativeas-the-case-may-be.

Conduct of review hearing

In the case of a review hearing sought by a—compliance—officer—or-an
authorised representative under rule 4.06A, the compliance—officer—or
authorised representative-as-the-case-may-be; shall have the right to attend
the review hearing, to make submissions and may be accompanied by his
legal adviser.




4.15

Aggrieved party

Any person, other than a listed issuer, a new applicant, its Sponsor-and-compliance
officer, Compliance Adviser or authorised representatives, who is aggrieved by a
decision of the Listing Division or the GEM Listing Committee may express his views,
in writing, to the Chairman of the GEM Listing Committee. The GEM Listing
Committee may, in its sole discretion, decide to fully review the matter, having regard
to the rights of any third party which may have been created in reliance upon the
earlier decision.




Chapter 5

GENERAL

DIRECTORS, COMPANY SECRETARY, BOARD COMMITTEES, AUTHORISED
REPRESENTATIVES AND CORPORATE GOVERNANCE MATTERS

" "

5.19 [Repealed 1 January 2024]Every-issuer-must-ensure-that—at-all-times—one-ofits
, . il . he i , :

officer-
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5.20 [Repealed 1 January 2024]Fhe-compliance-officersresponsibilities-mustinclude—as
" ,I llowd :

5.21 [Repealed 1 January 2024]A-person-appointed-as-the-compliance-officershould-only

5.22 [Repealed 1 January 2024]

5.23 [Repealed 1 January 2024]H-at-any-time;the-issuerfails-to-appoint-or-dees-het-have




Securities transactions by directors

Absolute prohibitions

5.56 (a) A director must not deal in any securities of the listed issuer on any day on
which its financial results are published and:

(i) during the period of 30 days immediately preceding the publication date
of the quarterly results (if any) and half-year results or, if shorter, the
period from the end of the relevant quarterly or half-year period up to
the publication date of the results,

Disclosure

5.68 In relation to securities transactions by directors, an issuer shall disclose in its

interimhalf-year reports (and summary interimhalf-year reports, if any) and the
Corporate Governance report contained in its annual reports (and summary financial

reports, if any):




Chapter 6A

GENERAL

SPONSORS, COMPLIANCE ADVISERS, OVERALL COORDINATORS
AND OTHER CAPITAL MARKET INTERMEDIARIES

Appointment of a Compliance Adviser

6A.19 Alisted issuer must appoint a Compliance Adviser for the period commencing on the
date of initial listing of the listed issuer’s equity securities and ending on the date on
which the listed issuer complies with rule 18.03 in respect of its financial results for
the firstseeend full financial year commencing after the date of its initial listing.

Miscellaneous
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6A.31 [Repealed 1 January 2024]+relation-to-any-applicationforlisting-by-a-listed-issuer




6A.32 [Repealed 1 January 2024]Fhe listing-documentintrespectofany-new-applicantmust
omph—with-rule 6A- 102} —as-applicable—All-otherlisting-documents—and-circula




6A.33 [Repealed 1 January 2024lir—eircumstances—of-any-doubt-asto-the prospective

6A.34 [Repealed 1 January 2024]+n4elaﬂen—teﬁn—appheaaeﬂ—fer—hsnng—by—a44sted—rssue¥

6A.35 [Repealed 1 Januarv 2024]3Fhe—Gem1ehanee—Ad+Ase+Lmest—pHe|Lte—the—rs&*e—ef—a
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6A.37
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Chapter 7

GENERAL

ACCOUNTANTS’ REPORTS AND PRO FORMA FINANCIAL INFORMATION

Accounting standards

7.14

Notes:

4, An overseas issuer with a dual listing that adopts one of the alternative
standards referred to in Note 2 above (other than issuers incorporated in a
member state of the European Union which have adopted EU-IFRS) for the
preparation of its accountants’ reports must adopt HKFRS or IFRS if it de-
lists from the jurisdiction of that alternative standard and must do so for any
annual_and; interim and-guartery-financial statements that fall due under the
GEM Listing Rules, and are published, after the first anniversary of the date
of its de-listing.

Pro Forma Financial Information

7.31
(5) The unadjusted information must be derived from the most recent:

(a) audited published financial statements, published interimhal-year
reports or published interimhalfyear or annual results
announcements;

12



9.24

Chapter 9
GENERAL

TRADING HALT, SUSPENSION AND RESUMPTION OF DEALINGS,
CANCELLATION AND WITHDRAWAL OF LISTING

Transfer of listing

(1) Anissuer with equity securities listed on GEM, which satisfies the requirements
as set out in Main Board Listing Rule 9A.02_or 9B.03, may apply for a transfer
of its listing from GEM to the Main Board. The relevant provisions are set out
in Chapters 9A and 9B of the Main Board Listing Rules.

13



11.04

11.07

11.12A

Chapter 11

EQUITY SECURITIES

QUALIFICATIONS FOR LISTING

Preliminary

Full and accurate disclosure of any business or interest of each director, controlling
shareholder and, in relation only to the initial listing document, substantial
shareholder and the respective close associates of each that competes or may
compete with the business of the group and any other conflicts of interest which any
such person has or may have with the group must be disclosed in each listing
document and circular required pursuant to the GEM Listing Rules (excluding any
Explanatory Statement issued pursuant to rule 13.08) and in the annual report and

accounts_and interim;-half-year report and-guartery-reports-of the listed issuer.

General conditions applicable to all issuers

The issuer must have persons appointed to the following offices and, or to perform
the following roles and the issuer must ensure that such persons have satisfied the
following rules prior to appointment:—

3) [Repealed 1 January 2024]cempliance-officer—rule 5-19:;

Additional conditions applicable to new applicants

Conditions for listing

A new applicant must satisfy either the cash flow test (see sub-paragraphs (1) to (3)
below) or the market capitalisation/ revenue/ research and development test (see
sub-paragraph (4) below).

The cash flow test

Q) A new applicant or its group (excluding any associated companies, joint
ventures and other entities whose results are recorded in the issuer’s
financial statements using the equity method of accounting or proportionate

14
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®3)

consolidation) must have an adequate trading record of at least two financial
years comprising a positive cash flow generated from operating activities in
the ordinary and usual course of business before changes in working capital
and taxes paid. Such positive cash flow from operating activities carried out
by the new applicant, or its group, that are to be listed, must be of at least
HK$30,000,000 in aggregate for the two financial years immediately
preceding the issue of the listing document;-

Note: A statement of cash flow prepared using the indirect method for
submission to the Exchange for the purpose of satisfying rule
11.12A(1) must also be included in the prospectus for disclosure
purpose, if it is not already included in the accountants’ report.
Details regarding cash flow statements prepared under the indirect
method are further described under the relevant accounting
standard dealing with cash flow statements in accordance with
HKFRS, IFRS or CASBE.

The applicant must have had continuity of ownership and control throughout
the full financial year immediately preceding the issue of the listing document
and up until the date of listing; and

The applicant must have been under substantially the same management
throughout the 2-two full financial years immediately preceding the issue of
the listing document and up until the date of listing.

The market capitalisation/ revenue/ research and development test

(4

A new applicant must have each of the following:

(a) an adequate trading record of at least two financial years;

(b) continuity of ownership and control throughout the full financial year
immediately preceding the issue of the listing document and up
until the date of listing;

(©) management continuity throughout the two full financial years
immediately preceding the issue of the listing document and up
until the date of listing;

(d) a market capitalisation of at least HK$250,000,000 at the time of
listing;
() revenue of at least HK$100,000,000 in aggregate for the two

financial years immediately preceding the issue of the listing
document, with a year-on-year growth of revenue over the two
financial years;

6] expenditure _on research and development of at least
HK$30,000,000 in aggregate for the two financial vyears
immediately preceding the issue of the listing document; and

15



11.14

[(s)] expenditure on research and development amounting to at least
15% of its total operating expenditure for each of the two financial
years immediately preceding the issue of the listing document.

Note 1. For the purpose of rule 11.12A(4)(e), only revenue arising from the
principal activities of the new applicant and not items of revenue
and gains that arise incidentally will be recognised. Revenue
arising from “book” transactions, such as banner barter
transactions or_writing back of accounting provisions or other
similar _activities resulting from mere book entries, will be

disregarded.

Note 2: For the purpose of rules 11.12A(4)(f) and (4)(q), the Exchange will
publish guidance on the Exchange’s website, as amended from
time to time, on the items that qualify as: (a) expenditure on
research and development; and (b) total operating expenditure.

The Exchange may accept a trading record period of less than two financial years for
the purposes of rule 11.12A(1) (and an accountants’ report covering a shorter period
than that specified in rule 11.10) and waive or vary the ownership and management
requirements in rule 11.12A(2) and (3) for prospective new applicants with reasons
acceptable to the Exchange in the following cases:

16



Chapter 13

EQUITY SECURITIES

RESTRICTIONS ON PURCHASE, DISPOSAL AND SUBSCRIPTION

Restrictions and notification requirements on issuers purchasing

13.08

Notes:

their own shares on a stock exchange

Procedures to be complied with

1 The Explanatory Statement need not contain the statement set out
in rule 2.20 concerning the characteristics of GEM nor information

on the interests (if any) of the-Compliance-Adviser{asreferred-to
inrale-6A-3b-and-all directors, controlling shareholders and their

respective close associates (as referred to in rule 11.04).

Dealing restrictions

13.11 The following dealing restrictions must be adhered to:—

(4)

an issuer shall not purchase its shares on GEM at any time after inside
information has come to its knowledge until the information is made publicly
available. In particular, during the period of 1 month immediately preceding
the earlier of:

(i) the deadline for the issuer to announce its results for any year_or; half-

year-or—guarter-year-period under rules 18.49 or; 18.78,-e+~18-79 or
quarterly or any other interim period (whether or not required under the

GEM Listing Rules),

17



Restrictions on disposal of shares following the listing of a new applicant

13.16A (1) A person or group of persons shown by the listing document issued at the time of
the issuer’s application for listing to be controlling shareholders of the issuer shall
not and shall procure that the relevant registered holder(s) shall not:—

(@)

(b)

in the period commencing on the date by reference to which disclosure of
the shareholding of the controlling shareholders is made in the listing
document and ending on the date which is 42six months from the date on
which dealings in the securities of a new applicant commence on the
Exchange, dispose of, nor enter into any agreement to dispose of or
otherwise create any options, rights, interests or encumbrances in respect
of, any of those securities of the issuer in respect of which he is or they are
shown by that listing document to be the beneficial owner(s); or

in the period of 42six months commencing on the date on which the period
referred to in rule 13.16A(1)(a) expires, dispose of, nor enter into any
agreement to dispose of or otherwise create any options, rights, interests or
encumbrances in respect of, any of the securities referred to in rule
13.16A(1)(a) if, immediately following such disposal or upon the exercise or
enforcement of such options, rights, interests or encumbrances, that person
or group of persons would cease to be a controlling shareholder.

18



14.19

14.30

Chapter 14

EQUITY SECURITIES

LISTING DOCUMENTS

Statement of business objectives

A new applicant must include in its listing document a statement of business
objectives, having due regard to the disclosure requirements under Rule 18.08A in

its annual reports and interimhal-year reports, and set out at least the following
information:—

Profit forecasts

A profit forecast appearing in a listing document should normally cover a period which
is coterminous with the issuer’s financial year-end. If, exceptionally the profit forecast
period ends at a half ergquarteryear-end, the interim report for that half erguarter
year must be audited. Profit forecast periods not ending on the financial year-end_or;
half er-guarteryear-end will not be permitted.

19



16.04

Chapter 16

EQUITY SECURITIES

PUBLICATION REQUIREMENTS

Methods of publication and dissemination

Without in anyway limiting the publication, notice or dissemination requirements
relevant to an issuer under applicable laws or the issuer’'s own constitutional
documents, the following documents shall be subject to the following minimum
publication requirements under these Exchange’s Listing Rules:—

2) all listing documents, annual reports and accounts (and, where applicable,
summary financial reports)_and interim;—hal-year reports (and, where
applicable, summary interimhal-year reports)-and-gquartery-reperts, and all
circulars to shareholders required under the GEM Listing Rules, must be
submitted for publication on the Exchange’s website in accordance with
rules 16.17 and 16.18; and

20



17.22

17.23

17.24

17.43

Chapter 17

EQUITY SECURITIES

CONTINUING OBLIGATIONS

Specific matters relevant to the issuer’s business

Continuing disclosure requirements

Where the circumstances giving rise to a disclosure obligation under rule 17.15
continue to exist at the issuer’s interimhalf-yearly-or-guarterly period end or annual
financial year end, the information specified under rule 17.17, as at such period end
or year end, shall be included in the interimhat-year—quarterly or annual report as
applicable.

Where an obligation arises under rules 17.19, 17.20, 17.21 or 17.43, the disclosures
required by these rules should be included in subsequent interimhalf-year-gquarterly
and annual reports for so long as the circumstances giving rise to the obligation
continue to exist.

Where the circumstances giving rise to a disclosure under rule 17.18 continue to exist
at the issuer’s interimhalfyearly-erguarterly period end or annual financial year end,
its interimhalf-year-guarterly or annual report must include a combined balance sheet
of affiliated companies as at the latest practicable date. The combined balance sheet
of affiliated companies should include significant balance sheet classifications and
state the issuer’s effective economic interest in the affiliated companies. If it is not
practicable to prepare the combined balance sheet of affiliated companies, the
Exchange, on the issuer’s application, may consider accepting, as an alternative, a
statement of the indebtedness, contingent liabilities and capital commitments as at
the end of the period reported on by affiliated companies.

General matters relevant to the issuer’s securities

Information on the pledging of securities in the issuer

21



Note:

1

Pursuant to rule 17.23, where any obligation arises under rule
17.43, the requisite disclosure made pursuant to this rule should
also be included in subsequent interimhai-year—guarterdy and
annual reports of the issuer for so long as the circumstances giving
rise to the obligation continue to exist, provided that such
disclosure shall not be required after the expiry of the periods
referred to in rule 13.16A.

Meetings

Board meetings

17.48 Anissuer shall publish an announcement at least 7 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—guarter-year or other period is to be
approved for publication.

Board decisions

17.49 An issuer shall announce immediately after (and for the purpose of providing details
of) the approval by or on behalf of the board of:—

®3)

Notes:

any preliminary announcement of profits or losses for any year, or any

interimhak-year—er—quartery report or results announcements for any or
other period; and

1.

The timing of board meetings is a matter for the convenience and
judgement of individual boards, but an issuer should announce
decisions on dividends and results as soon as practicable after they
have been taken. The directors are reminded that it is their direct
responsibility to ensure that such information is kept strictly
confidential until it is announced. In the case of a preliminary
announcement of results, issuers’ attention is drawn to the
provisions in Chapter 18 regarding disclosure of interimguarterhy;
half-year and annual results announcements.

22



Suspension on Failure to Publish Timely Financial Information

17.49A Without prejudice to the generality of rules 18.03, 18.49, 18.53,-18-66; and 18.78-and
1879, the Exchange will normally require suspension of trading in an issuer’'s
securities if an issuer fails to publish periodic financial information in accordance with
the Rules. The suspension will normally remain in force until the issuer publishes an
announcement containing the requisite financial information.

Changes

17.50 Anissuer must publish an announcement as soon as practicable in regard to:—

3) any change in its share registrar (see rule 11.08) (including any change in
overseas branch share registrar), secretary (see rule 5.14).—compliance

officer{seerule-5-19) or member of the audit committee (see rule 5.28);

(6) any revision of interim reports, guarterhy-reperts—annual reports or summary
financial reports, the reason leading to the revision of published financial
reports, and the financial impacts, if any.

Appointments outstanding

17.51 An issuer shall immediately inform the Exchange and publish an announcement
containing the relevant details and reasons if:

1) [Repealed 1 January 2024]there—remains-outstanding-the—appointmentof

Announcements, circulars and other documents

Review of documents

23



17.54

17.101

®3)

)

®3)

Any listing document or circular and every annual report and accounts_and
interim—half-yearand-guarterly report issued by an issuer pursuant to the
GEM Listing Rules (excluding any Explanatory Statement issued pursuant
to rule 13.08) must contain at a prominent position in the document, and in
bold type, a statement about the characteristics of GEM, in the form set out
in rule 2.20.

Corporate Governance Code

Issuers must state whether they have complied with the code provisions set
out in Part 2 of Appendix C1 for the relevant accounting period in their

interimhalf-year reports (and summary interimhat-year reports, if any) and
annual reports (and summary financial reports, if any).

An issuer may deviate from the code provisions (i.e. adopt action(s) or
step(s) other than those set out in the code provisions) provided that the
issuer sets out:

(b) in the interimhal-year reports (and summary interimhai-year
reports, if any), either:

(i) to the extent reasonable and appropriate, by referring to
the Corporate Governance Report in the preceding annual
report, and providing details of any changes for any
deviation not reported in that annual report with
Considered Reasons and Explanation. The references
must be clear and unambiguous, and the interimhalf-year
report (or summary interimhal-year report) must not
contain only a cross-reference without any discussion of
the matter.

24



18.01

18.02

18.03

Chapter 18

EQUITY SECURITIES

FINANCIAL INFORMATION
Introduction

This Chapter sets out the continuing obligations of a listed issuer with regard to the
disclosure of routine financial information on an annual_and; half-yearly and-guarterly
basis. It also sets out certain recommended disclosure items on discussion and
analysis (see rule 18.83) that listed issuers are encouraged to include in their
interimhalf-year and annual reports. These recommended disclosure items are not
obligatory, but merely items relating to good practice which are recommended for
disclosure. Additional requirements, relating to non-routine financial disclosure, are
set out in the following Chapters:

A listed issuer is required to prepare annual financial statements_and interim;-ha-

year reports-and-guarteryreports. The contents, timing and publication requirements
for each such financial statements or reports are set out in this Chapter.

Annual reports

Distribution
The listed issuer must send to:—
(2) every member of the listed issuer; and
2) every other holder of its listed securities,

a copy of either (i) the directors’ report and its annual financial statements and, where
the listed issuer prepares consolidated financial statements, the consolidated
financial statements, together with a copy of the auditors’ report thereon or (ii) its
summary financial report, not less than 21 days before the date of the listed issuer’s
annual general meeting and not more than four3 months after the date upon which
the financial period ended. The issuer may send a copy of its summary financial
report to a member and a holder of its listed securities in place of a copy of its annual
report and financial statements, provided that it complies with rule 18.81 and the
relevant provisions set out in sections 437 to 446 of the Companies Ordinance and
in the Companies (Summary Financial Reports) Regulation or, in the case of
overseas issuers, with provisions no less onerous than the above provisions for listed
issuers incorporated in Hong Kong.

25



18.08A

18.44

Notes:

6 Newly listed issuers will be required to prepare and publish the
relevant annual report or summary financial report (irrespective of
whether the period in question ends on a date before or after the
date on which dealings in the securities of the listed issuer
commenced) where the four3-month deadline for publishing the
report falls after the date on which dealings in the securities of the
listed issuer commenced. The requirements under rule 18.03 are
not applicable to the reporting period which ended immediately
before the listing of a newly listed issuer if the following is disclosed
in its listing document:—

Information to accompany directors’ report and annual financial statements

In each annual report and interimhal-year report published during at least the first 2
full financial years after listing, a statement by the directors must be included as to
the issuer’s achievement of its business objectives as stated in its listing document
at the time of listing under rule 14.19. The discussion in the statement should include
a balanced and concise analysis of the level of achievement of the business
objectives in terms of both qualitative and quantitative financial and non-financial
information. There should be a description of the principal risks and uncertainties
facing the company and a commentary on the directors’ approach to them, together
with an explanation of any material differences between the disclosure in the listing
document and actual business progress in the relevant period (including as to the
use of proceeds as indicated in the listing document).

The following information in respect of an issuer:-
Q) the full name and professional qualifications (if any) of:-

(@) the company secretary of the issuer; and

(b) [Repealed 1 January 2024lthe—compliance—officer—of-the—issuer

26



18.45

Information as to the mterests (|f any) of the—Gemplmnee—Aelwse#and—ﬁs—dweeter—

all dlrectors and controlllng shareholders of the issuer and thelr respectlve close
associates as referred to in rule 11.04.

Obligation to publish

18.48A A listed issuer must publish (in accordance with the requirements of Chapter 16) its

18.50

annual report, in respect of each financial year of the listed issuer, not later than four3
months after the date upon which the financial year ended.

Preliminary announcement of results for the financial year

Content of preliminary announcement

The preliminary announcement of results for the financial year must contain at least
the following information in respect of the group:

(6) a statement as to whether the listed issuer meets the code provisions set
out in Part 2 of Appendix C1. The listed issuer must also disclose any
deviations from the code provisions with Considered Reasons and
Explanation. To the extent reasonable and appropriate, such information
may be given by reference to the preceding interimhalf-year report or to the
Corporate Governance Report in the preceding annual report, and
summarising any changes since that report. The references must be clear
and unambiguous;

18.50B The preliminary announcements of results for the half-year, preliminary

announcements of results for the financial year, interimhal-year reports and annual
reports of a listed issuer must include the disclosures required under the relevant
accounting standards adopted and contain the information set out below in respect
of the group. This information may be included in the notes to the financial statements.
In the case of banking companies, the information on results and financial position
set out in the Guideline on the Application of the Banking (Disclosure) Rules issued
by the Hong Kong Monetary Authority must be provided in place of that set out in
rules 18.50B(1) and 18.50B(2).

27



InterimHalf-year reports

Obligation to prepare and publish

18.53 The listed issuer shall prepare, in respect of each of the first 6 months of each
financial year of the listed issuer, either (i) an interimhalf-year report, or (i) a summary
interimhalf-year report containing at least the information required by rules 18.55 and
18.82, respectively and publish the same (in accordance with the requirements of
Chapter 16) not later than three_ months45-days after the end of such period. The
listed issuer may send a copy of its summary interimhalf-year report to a member
and a holder of its listed securities in place of a copy of its interimhal-year report,
provided that such summary interimhalf-year report complies with the relevant
provisions of the Companies (Summary Financial Reports) Regulation governing
summary financial reports.

Notes: 1 Newly listed issuers will be required to prepare and publish the
relevant interimhal-year report or summary interimhalf-year report
(irrespective of whether the period in question ends on a date
before or after the date on which dealings in the securities of the
listed issuer commenced) where the three-month45-day deadline
for publishing the report falls after the date on which dealings in the
securities of the listed issuer commenced. The requirements under
rules 18.53 and 18.54 are not applicable to the interimhalf-year
period which ended immediately before the listing of a newly listed
issuer if the following is disclosed in its listing document:—

@) the financial information required under Chapter 18 in
relation to interimhalf~year reports, in respect of such six-
month period (with comparative figures for the
corresponding six-month period of the immediately
preceding financial year);

(©) that it will not breach its constitutional documents, laws
and regulations of its place of incorporation or other
regulatory requirements as a result of not distributing such

interimhalf-year reports.

2 The figures in each interimhalfyear report and summary
interimhalf-year report are the sole responsibility of the directors
and they must ensure that the accounting policies applied to the
figures are consistent with those applied to annual financial
statements. If a change in the financial year is proposed, the
Exchange should be consulted as to the period or periods to be
covered by the interimhal-year reports or summary interimhat-

year reports.
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18.54

18.55

As soon as reasonably practicable after publishing any interimhalf-year report and,
where applicable, summary interimhalf-year report, the listed issuer must send a copy
of it to the persons specified in rule 18.03.

Content of interimhalf-year reports

Each interimhal-year report shall contain the disclosures required under the relevant
accounting standards adopted and the information set out below:

(4)

(5)

Notes:

a statement in relation to the accounting period covered by the interimhalf-
year report on whether the listed issuer meets the code provisions set out in
Part 2 of Appendix C1. An issuer may deviate from the code provisions (i.e.
adopt action(s) or step(s) other than those set out in the code provisions)
provided that the issuer sets out:

(b)

to the extent reasonable and appropriate, by referring to the
Corporate Governance Report in the preceding annual report, and
providing details of any changes for any deviation not reported in
that annual report with Considered Reasons and Explanation. The
references must be clear and unambiguous, and the interimhal-
year report must not only contain a cross-reference without any
discussion of the matter;

in respect of the required standard of dealings set out in rules 5.48 to 5.67,
a statement in relation to the accounting period covered by the interimhalf-
year report as to:

1

An issuer should comply with the relevant standard on interim
reporting in respect of its interimhal-year reports in accordance
with the requirements under HKFRS, IFRS, CASBE or the
alternative overseas financial reporting standard acceptable to the
Exchange referred to in rules 18.04 and 18.06 which is adopted for
the preparation of its annual financial statements.

Each interimhalf-year report must be reviewed by the issuer’s audit
committee. In the event that the audit committee disagreed with an
accounting treatment which had been adopted in the preparation
of the group’s interimhal-year report, full details of such
disagreement should be disclosed together with a quantification of
the financial effect arising from the disagreement. Where it is not
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18.63

18.64

10

possible to quantify the effect of the disagreement, or the effect is
not significant, a statement to this effect should be made.

If a change in the financial year is proposed, the Exchange should
be consulted as to the period or periods to be covered by the

interimhalf-year reports.

A listed issuer should apply the same accounting policies in its
interim financial statements as are applied in its annual financial
statements except where the change in accounting policy is
required by an accounting standard which came into effect during
the interim period. Accounting policies which have been
consistently applied and which were disclosed in the listed issuer’s
most recent published audited financial statements or for a newly
listed issuer in its recent prospectus may be omitted from the
interimhalf-year reports. Any significant changes in the accounting
policies, including those required by an accounting standard,
should be disclosed together with the reason for changing in the
accounting policy.

Each interimhalf-year report must contain, at a prominent position,
and in bold type, a statement about the characteristics of GEM, in
the form set out in rule 2.20.

An interimhat-year report shall contain the following information
required under other parts of the Listing Rules:

Information as to the mterests (|f any) of the—Gemplanee—AehAser—and—ms—d#eeter—

all directors and controlllng shareholders of the issuer and thelr respectlve close
associates as referred to in rule 11.04.

Each interimhalf-year report must state whether or not the information provided
therein has been audited (and if so, must set out a copy of the auditors’ report
thereon). In the event that any auditors’ report thereon (if any) is a modified report,
details of such modification must be set out in the interimhalf-year report.
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18.67 [Repealed 1 January 2024]As-seon-as-reasonablypracticable-afterpublishing-any

18.68 [Repealed 1 January 2024]Each-quarterly-report-shallcontain-at-least-thefollowing
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Notes: 1
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18.69 [Repealed 1 January 2024]
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18.70 [Repealed 1 January 2024]

18.71 [Repealed 1 January 2024]Statements—disclosing-interests—and-shortpesitions—in
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18.71C [Repealed 1 January 2024]Ferotherpersons-whose-interests-arerecorded-{or-inthe

18.72 [Repealed 1 January 2024]An-explanatory-statementrelating-to-the-activities-of the

18.74 [Repealed 1 January 2024]
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18.75 [Repealed 1 January 2024]formation-as-to-the-interests{(if-any)-of the- Compliance

18.76 [Repealed 1 January 2024)Each—quarterlyreportimust-state—whether-or-not-the

Preliminary announcement of results for each of the first 6 months of each financial
year

18.78 A listed issuer must publish (in accordance with the requirements of Chapter 16) a
preliminary announcement of the results for the first 6 months of each financial year,
containing at least the information set out below, on the Exchange’s website as soon
as possible, but in any event not later than the time that is 30 minutes before the
earlier of the commencement of the morning trading session or any pre-opening
session on the next business day after approval by or on behalf of the board of the
results. The issuer must publish such results not later than two months45-days after
the end of such period:

(2) the information in respect of the statement of profit or loss and other
comprehensive income and the statement of financial position as set out in
rule 18.50B comprising statement of profit or loss and other comprehensive
income for the current interim period, with comparative figures for the
comparable period of the immediately preceding financial year and
statement of financial position as at the end of the interim period, with
comparative figures as at the end of the immediately preceding financial
year. The listed issuer must include the notes relating to revenue, taxation,
earnings per share, dividends and any other notes that the directors
consider necessary for a reasonable appreciation of the results for the
financial period. The statement of profit or loss and other comprehensive
income and statement of financial position shall be as they appear in the
listed issuer’s full interimhal-year report;

(6) a statement as to whether or not the interimhal-year results have been
reviewed by external auditors or the audit committee of the listed issuer;

(8)
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Note: A listed issuer should apply the same accounting policies in its
interimhalf-year financial statements as are applied in its annual
financial statements, except where the change in accounting policy
is required by an accounting standard which came into effect during

the interimhal-year period.
9)

Note:  Newly listed issuers will be required to prepare and publish the
relevant interimhal-year results (irrespective of whether the period
in question ends on a date before or after the date on which
dealings in the securities of the listed issuer commenced) where
the two-month45-day deadline for publishing the results falls after
the date on which dealings in the securities of the listed issuer
commenced. The requirements under rule 18.78 are not applicable
to the interimhalf-year period which ended immediately before the
listing of a newly listed issuer if the following is disclosed in its listing
document:—

(a) the financial information required under Chapter 18 in
relation to interimhal-year results announcements, in
respect of such six-month period (with comparative
figures for the corresponding six-month period of the
immediately preceding financial year); and

(b) that it will not breach its constitutional documents, laws
and regulations of its place of incorporation or other
regulatory requirements as a result of not publishing such
interimhalf-year results announcements.

18.79 [Repealed 1 January 2024]issuers preliminary-announcements-of results foreach-of
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Summary interimhalf-year reports

18.82 Summary interimhalf-year reports shall include, as a minimum, the following
information in respect of the listed issuer.—

4) where the accounting information contained in a summary interimhal-year
report has been audited by the listed issuer’s auditors, an opinion from the
auditors as to whether the summary interimhalf-year report is consistent with
the full interimhal-year report from which it is derived,;

(5) names of the director(s) who have signed the full interimhalf-year report on
behalf of the board of directors of the listed issuer;

(6) a statement to the effect that the summary interimhal-year report only gives
a summary of the information and particulars contained in the listed issuer’s

full interimhakl-year report;
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(7 a statement as to how an entitled person may obtain free of charge a copy
of the listed issuer’s full interimhal-year report from which the summary
interimhal-year report is derived; and

(8) a statement as to the manner in which an entitled person may in future notify
the listed issuer of his wishes to receive a copy of a summary interimhal-
year report in place of a copy of the full interimhat-year report from which it
is derived.

Recommended additional disclosure

18.83 Issuers are encouraged to disclose the following additional commentary on
discussion and analysis in their interimhalfyear and annual reports:
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Chapter 18A

EQUITY SECURITIES

MINERAL COMPANIES

CONDITIONS FOR LISTING OF NEW APPLICANT MINERAL COMPANIES

18A.04 The Exchange may accept a trading record period of less than two financial years for
rule 11.12A(1) (and an accountants’ report covering a shorter period than that
specified in rule 11.10) for a new applicant Mineral Company provided that its
directors and senior managers, taken together, have sufficient experience relevant
to the exploration and/or extraction activity that the Mineral Company is pursuing.
Individuals relied on must have a minimum of five years relevant industry experience.
Details of the relevant experience must be disclosed in the listing document of the
new applicant.
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Chapter 19

EQUITY SECURITIES

NOTIFIABLE TRANSACTIONS

Definitions
19.04
(12) “total assets” means.—

(a) in respect of a listed issuer, the total fixed assets, including
intangible assets, plus the total current and non-current assets, as
shown in its accounts or latest published hal-year—quarterly—or
other-interim reports (whichever is more recent), subject to any
adjustments or modifications arising by virtue of the provisions of
rules 19.16, 19.18 and 19.19; and

Provisions to deter circumvention of new listing requirements

Extreme transactions

19.06C An “extreme transaction” is an acquisition or a series of acquisitions of assets by a
listed issuer, which individually or together with other transactions or arrangements,
may, by reference to the factors set out in Note 1 to rule 19.06B, have the effect of
achieving a listing of the acquisition targets, but where the issuer can demonstrate
that it is not an attempt to circumvent the requirements for new applicants set out in
Chapter 11 of the GEM Listing Rules and that:

2) the acquisition targets meet the requirements of rule 11.06 and rule 11.12A
(or rule 11.14) and the enlarged group meets all the new listing requirements
in Chapter 11 of the GEM Listing Rules (except rule 11.12A).

Note:  Where the extreme transaction involves a series of transactions
and/or arrangements and the acquisition targets cannot meet rules
11.12A(2) and/or (3) or 11.12A(4)(b) and/or (c) (as the case may
be) due to a change in their ownership and management solely as
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19.16

19.22

19.54

a result of the acquisition by the issuer, the Exchange may grant a
waiver from strict compliance with these rules based on the facts
and circumstances of the case. In considering a waiver of rule
11.12A(3)_or 11.12A(4)(c), the Exchange will consider, among
others, whether the issuer has the expertise and experience in the
relevant business/industry of the acquisition targets to ensure the
effective management and operation of the acquisition targets.

Figures used in total assets, profits and revenue calculations

A listed issuer must refer to the total assets shown in its accounts or latest published

half-year—quarterly-er-otherinterim report (whichever is more recent) and adjust the
figures by:

D the amount of any dividend proposed by the listed issuer in such accounts
and any dividend declared by the listed issuer since the publication of such

accounts or half-year-gquarterly-er-other-interim report; and

Aggregation of transactions

In addition to the aggregation of transactions under rules 19.06B, 19.06C and 19.06E,
the Exchange may require listed issuers to aggregate a series of transactions and
treat them as if they were one transaction if they are all completed within a 12 month
period or are otherwise related. In such cases, the listed issuer must comply with the
requirements for the relevant classification of the transaction when aggregated and
the figures to be used for determining the percentage ratios are those as shown in its
accounts or latest published half-year—quarterly-or-otherinterim report (whichever is
more recent), subject to any adjustments or modifications arising by virtue of the
provisions of rules 19.16, 19.18 and 19.19.

Additional requirements for reverse takeovers

Notes:

3. Where the reverse takeover involves a series of transactions and/or
arrangements and the acquisition targets cannot meet rule 11.12A(2) and/or
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(3) or 11.12A(4)(b) and/or (c) (as the case may be) due to a change in their
ownership and management solely as a result of the acquisition by the
issuer, the Exchange may grant a waiver from strict compliance with these
rules based on the facts and circumstances of the case. In considering a
waiver of rule 11.12A(3) or 11.12A(4)(c), the Exchange will consider, among
others, whether the issuer has the expertise and experience in the relevant
business/industry of the acquisition targets to ensure the effective
management and operation of the acquisition targets.

Contents of circulars

Major transaction circulars

19.66 A circular relating to a major transaction must contain the following:—

9)

information as to the competing interests (if any) of the-Coempliance-Adviser

inrale-6A32)-and-each of the directors and any proposed director of the
issuer (excluding its subsidiaries) and his/her respective close associates
(as if each of them were treated as a controlling shareholder under rule
11.04);
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20.68

Chapter 20

EQUITY SECURITIES

CONNECTED TRANSACTIONS
Circulars
The circular must contain at least:

(15) information regarding the competing interests (if any) of the-Compliance

Adviserand-ts-directors—employeesand-close-associates{asreferredtoin
rle-6A-32)-and-each of the directors and any proposed director of the listed
issuer and his respective close associates as would be required to be

disclosed under rule 11.04 as if each of them was a controlling shareholder;
and
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23.05

23.07

Chapter 23

EQUITY SECURITIES

SHARE SCHEMES

Restriction on the time of grant of options or awards

An issuer may not grant any options or awards after inside information has come to
its knowledge until (and including) the trading day after it has announced the
information. In particular, it may not grant any options or awards during the period
commencing one month immediately before the earlier of:

(2) the deadline for the issuer to announce its results for any year_or; half-year
or-guarter-year-period under rule 18.49 or; 18.78,-6+18-79 or guarterly or
any other interim period (whether or not required under the GEM Listing
Rules),

Disclosure in annual report and interim report

The listed issuer must disclose in its annual report and interimhalf-year report the
following information in relation to options and awards granted and to be granted
under its share scheme(s) to: (i) each of the directors, chief executive or substantial
shareholders of the listed issuer, or their respective associates; (ii) each participant
with options and awards granted and to be granted in excess of the 1% individual
limit; (iii) each related entity participant or service provider with options and awards
granted and to be granted in any 12-month period exceeding 0.1% of the relevant
class of shares in issue; and (iv) other employee participants, related entity
participants and service providers by category:—
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Chapter 24

EQUITY SECURITIES

OVERSEAS ISSUERS

Chapters 17 and 18 - Continuing Obligations and Financial Information

Annual report and accounts and auditors’ report

24.18A ...

24.22

Notes:

3. An overseas issuer is also required to include a reconciliation statement in
its interimhalf-year—and—guartery report. The reconciliation statement
contained in the annual accounts or interimhalf-yearorguarterly report must
be reviewed by its auditor.

4, An overseas issuer with a dual listing that adopts one of the alternative

standards referred to in Note 2 above (other than issuers incorporated in a
member state of the European Union which have adopted EU-IFRS) for the
preparation of its annual accounts must adopt HKFRS or IFRS if it de-lists
from the jurisdiction of that alternative standard and must do so for any
annual_and; interim and-guartery-financial statements that fall due under the
GEM Listing Rules, and are published, after the first anniversary of the date

of its de-listing.

InterimHalf-yearreports-and-guarterly reports

If the overseas issuer publishes an interimhalf-yearoerguartery report in its country
of incorporation or other establishment, the Exchange may authorise it to publish that

report (as necessary, translated into English and Chinese) instead of the interimhalf-
year-orgquarterly report provided for in Chapter 18, provided that the information given

is equivalent to that which would otherwise have been required.
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Chapter 25

EQUITY SECURITIES

ISSUERS INCORPORATED
IN THE PEOPLE’S REPUBLIC OF CHINA

Chapters 17 and 18 — Continuing Obligations and Financial Information

InterimHalf-yearand-guarterly reports

25.34 If the PRC issuer publishes an interimhalf-year-orgquarterly report in the PRC, the
Exchange may authorise it to publish that report (if necessary, translated into English

and Chinese) instead of the interimhat-yearand-quartery reports provided for in
Chapter 18, provided that the information given is equivalent to that which would

otherwise have been required.
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31.03

31.16

Chapter 31

DEBT SECURITIES

CONTINUING OBLIGATIONS

Preliminary

Unless otherwise stated, the publication requirements contained in Chapter 16 apply
to all announcements (including notices) required of an issuer or guarantor under the
GEM Listing Rules, all listing documents, annual reports and accounts (including,
where applicable, summary financial reports), half-yearandinterim guarterly-reports
and circulars to holders of its listed securities required of an issuer under the GEM
Listing Rules and all other documents which are corporate communications required
of an issuer under the GEM Listing Rules.

Notification

Information relating to rights involving the share capital of another company

Where listed debt securities carry rights of conversion or exchange into or
subscription for the share capital of another company, or are guaranteed by another
company, the issuer must ensure that adequate information is at all times available
about the other company and about any changes in the rights attaching to the shares
to which such rights of conversion, exchange or subscription relate. This must include
the availability of the annual report and accounts of the other company together with
its half-yearly;-guarterly or other interim reports and any other information necessary
for a realistic valuation of such listed debt securities to be made.
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Announcements, circulars and other documents

Publication of circulars and other documents
31.21 The issuer shall publish:(—

(2) one copy of each of the English language version and the Chinese language
version (where applicable) of:—

(© any half-year-orguarterly-interim report prepared by the issuer as soon
as possible after it has been approved by the board of directors of the

issuer;
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Appendix D1A
CONTENTS OF LISTING DOCUMENTS
Equity Securities
In the case where listing is sought for equity

securities of an issuer no part of
whose share capital is already listed

Information about the issuer’s management

42. 8} The full names and professional qualifications, if any, of.—

(a) the secretary of the issuer.;

(b) [Repealed 1 January 2024]the—compliance—officer—of-the—issuer
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Appendix D1B

CONTENTS OF LISTING DOCUMENTS
Equity Securities

In the case where listing is sought for equity
securities of an issuer some part of
whose share capital is already listed

Information about the issuer’s management

35. 8} The full names and professional qualifications, if any, of.—

(a) the secretary of the issuer.;-and

(b) [Repealed 1 January 2024]the—compliance—officerto-the—issuer

Miscellaneous

43. Informatlon as to the interests (if any) ef—theépense#er—@emphanee—ﬁeelweer—as

6A%2—)—anel—of all dlrectors and controlllng shareholders of the issuer and thelr
respective close associates (as referred to in rule 11.04). (Note 8)
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Appendix D1C

CONTENTS OF LISTING DOCUMENTS
Debt Securities

In the case where listing is sought for debt securities

Financial information about the group and prospects of the group

42. (1) Where required by Chapter 7, a report by the reporting accountants in
accordance with that Chapter. In the case of an issuer the equity securities of
which are listed on GEM (or the holding company of which has its equity
securities listed on GEM), if more than 45-daystwo months have elapsed since
the last half-yearoergquarterhy-interim reporting date, a relevant interim financial
statement covering the period up to such date must be included in the listing
document or appended to it. If the interim financial statement is unaudited, this
fact must be stated.

Information about the issuer’s management

47. (2) The full name and professional qualifications, if any of:—

@) the secretary of the issuer.;-and

(b) [Repealed 1 January 2024]the-comphance-officerofthe-issuer(if
any):

Miscellaneous

54. Information as to the interests (if any) ef-the-Spenser{(irequired)-and-its-directors;
employees-and-close-associates{asreferred-to-inrule- 6A-32)-and-of all directors and

controlling shareholders and, in relation only to the initial listing document, substantial
shareholders of the issuer and their respective close associates (as referred to in
11.04).
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Regulatory Forms
FORMS RELATING TO LISTING
FORM A

Application Form - Equity securities
(of an issuer no part of whose share capital is already listed)

14, Particulars of the authorised representatives of the issuer (see rule 5.245:19 of the
GEM Listing Rules):
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Regulatory Forms

FORMS RELATING TO LISTING
FORM B

Application Form - Equity securities
(of an issuer part of whose share capital is already listed)

NOTES

(2) [Repealed 1 January 2024]Please-refertorule 6A-34-of the- GEM-Listing-Rules—n
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Regulatory Forms

FORMS RELATING TO LISTING
FORM C
Application Form - Debt securities

NOTES

2) Please refer to rules—6A-34-and 27.04 of the GEM Listing Rules for guidance.-tn
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Appendix C1

CORPORATE GOVERNANCE CODE

INTRODUCTION

Part 2 — Principles of good corporate governance (“Principles”), code provisions and
recommended best practices

What is “comply or explain”?

1. Issuers must state whether they have complied with the code provisions for the
relevant accounting period in their annual reports (and summary financial reports, if

any) and interimhat-year reports (and summary interimhal-year reports, if any).

2. If an issuer considers that it can adopt the Principles without applying the code
provisions, it may deviate from the code provisions (i.e. adopt action(s) or step(s)
other than those set out in the code provisions) provided that the issuer sets out:

(b) in the interimhak-year reports (and summary interimhal-year reports, if any)
either:
(i) to the extent reasonable and appropriate, by referring to the

Corporate Governance Report in the preceding annual report, and
providing details of any changes for any deviation not reported in
that annual report with Considered Reasons and Explanation. The
references must be clear and unambiguous, and the interimhal-
year report (or summary interimhalf-year report) must not contain
only a cross-reference without any discussion of the matter.

PART 1 - MANDATORY DISCLOSURE REQUIREMENTS

E. BOARD COMMITTEES

The following information for each of the audit committee, remuneration committee,
nomination committee, risk committee (if any), and corporate governance functions:

60



D.

(d)

a summary of the work during the year, including:

(i)

for the audit committee, a report on how it met its responsibilities in its review
of the quarterly_(if relevant), half-yearly and annual results, and unless
expressly addressed by a separate risk committee, or the board itself, its
review of the risk management and internal control systems, the
effectiveness of the issuer’s internal audit function, and its other duties under
the Corporate Governance Code. Details of non-compliance with rule 5.28
(if any) and an explanation of the remedial steps taken by the issuer to
address non-compliance with establishment of an audit committee;

PART 2 — PRINCIPLES OF GOOD CORPORATE GOVERNANCE,
CODE PROVISIONS AND RECOMMENDED BEST PRACTICES

AUDIT, INTERNAL CONTROL AND RISK MANAGEMENT

D.1 Financial reporting

D.3

Recommended Best Practices

D.1.5 An issuer should announce and publish quarterly financial results within 45

days after the end of the relevant quarter. These should disclose sufficient
information to _enable shareholders to assess the issuer’s performance,
financial position and prospects. An issuer’s quarterly financial results
should be prepared using the accounting policies of its half-year and annual
accounts.

D.1.6 Once an issuer announces gquarterly financial results, it should continue to

do so for each of the first 3 and 9 months periods of subsequent financial
years. Where it decides not to continuously announce and publish its
financial results for a particular qguarter, it should announce the reason(s) for
this decision.

Audit Committee

Code Provisions
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D.3.3 The audit committee’s terms of reference should include at least:-

Review of the issuer’s financial information

(d) to monitor integrity of the issuer’s financial statements and annual
report and accounts, half-yearinterim report and, if prepared for
publication, quarterly reports, and to review significant financial
reporting judgements contained in them. In reviewing these reports
before submission to the board, the committee should focus
particularly on:-
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Part B

This part sets out further housekeeping Rule amendments on the GEM Listing Rules that will
take effect from 31 December 2023 following the Consultation Conclusions on Proposals to
Expand the Paperless Listing Regime and Other Rule Amendments published on 30 June
2023.

*kkkk

Chapter 21

EQUITY SECURITIES

OPTIONS, WARRANTS AND SIMILAR RIGHTS

Issue of new warrants to existing warrantholders
and/or altering the terms of existing warrants

21.07 ...

) the application—for-the listing—of-therew Warrahts—must-be—accompanied—by
relevant circular to shareholders must contain a statement by the directors that
the issuer has obtained a legal opinion; from a lawyer of the relevant jurisdiction,
confirming-that the warrant proposal complies with the relevant provisions of the
issuer’s constitutive documents and the terms of the existing warrant instrument;
and
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(hi)

(i)

(i)

Appendix C1

CORPORATE GOVERNANCE CODE

PART 1 - MANDATORY DISCLOSURE REQUIREMENTS

BOARD OF DIRECTORS

relationship (including financial, business, family or other material/relevant
relationship(s)), if any, between board members and in particular, between the
chairman and the chief executive;

if any director is appointed during the accounting period covered by the annual report,
the date on which each such director had obtained the legal advice referred to in Rule
5.02D, and such director has confirmed he understood his obligations as a director of
a listed issuer; and

how each director, by name, complied with code provision C.1.4.
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