Practice Note 22 (PN22) — Material contracts and documents on
display

1. This Practice Note aims to provide guidance on the interpretation of material
contracts under the Code requirements.

2. Paragraph 9 of Schedule Il to the Takeovers Code requires disclosure in the
offeree board circular of details of every material contract entered into by the
offeree company or any of its subsidiaries after the date two years before
commencement of the offer period. A similar requirement exists for the offeror
during a securities exchange offer under paragraph 26 of Schedule I.

3. Under Note 1(i) to Rule 8


https://www.sfc.hk/en/Regulatory-functions/Corporates/Takeovers-and-mergers/DoDmain

offer period, the same tests as those set out in the Listing Rules to determine
whether a transaction is a discloseable transaction are applied. The Executive
believes this approach with respect to material contracts will help bring the two
sets of regulatory requirements into further alignment to assist compliance by
issuers and market practitioners.



