
Highlights
 Consultation conclusions 

on Codes amendments and 
related changes 

 New note to section 4.2 of the 
Introduction 

 Cold shoulder order imposed 
on Chan Shing for breach of 
mandatory offer requirement

 Quarterly update on the 
activities of the Takeovers 
Team 

Consultation conclusions on 
amendments to the Codes

We issued a consultation paper on 19 January 2018 proposing 
various amendments to the Takeovers Code and Share Buy-
backs Code. The consultation period ended on 19 April 2018 and 
26 submissions were received.

A conclusions paper issued on 13 July 2018 contains our 
responses to the public comments. The amended Codes were 
gazetted and became effective on the same day. 
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Codes amended to align with new listing regime

On 27 April 2018 the SFC announced that the Codes would be amended effective 30 April 2018 to bring them in line with the new 
listing regime for companies from emerging and innovative sectors. 

The new listing regime provides a concessionary route to secondary listing for Grandfathered Greater China Issuers. These are 
qualifying companies with a centre of gravity in Greater China which were primary listed on the New York Stock Exchange LLC, 
Nasdaq Stock Market or the Main Market of the London Stock Exchange Group plc (and belonging to the UK Financial Conduct 
Authority’s “Premium Listing” segment) on or before 15 December 2017.

The amendments provide that the Codes will not apply to these secondary-listed companies unless and until the bulk of trading has 
moved to Hong Kong and the company is treated as having a dual-primary listing in Hong Kong under the Listing Rules. This is set 
out in the new note to section 4.2 of the Introduction to the Codes as follows:

“A Grandfathered Greater China Issuer within the meaning of Rule 19C.01 of the Listing Rules with a secondary listing on the Stock 
Exchange will not normally be regarded as a public company in Hong Kong under this section 4.2. Where the bulk of trading in the 
shares of a Grandfathered Greater China Issuer migrates to Hong Kong such that it would be treated as having a dual-primary 
listing in Hong Kong pursuant to Rule 19C.13 of the Listing Rules, the Codes will apply to it.”

Public censure and cold shoulder order imposed on Chan Shing for 
breach of mandatory offer requirement 

On 7 Jd shoulder order against Chan Shing for breaching the 
mandatory general offer obligation under Rule 26.1 of the Takeovers Code. Chan is being denied direct or indirect access to the 
Hong Kong securities market until 6 June 2020. 

Chan is the chairman and managing director of Burwill Holdings Limited. He acquired additional shares on 28 April 2014 which 
increased his and his concert parties’ aggregate shareholding in Burwill to 34.45% from a lowest collective percentage of 31.96%, 
triggering a mandatory general offer under Rule 26.1(d) of the Takeovers Code. 

Chan’s action deprived Burwill’s shareholders of the right to receive a general offer. He has apologised for the breach and 
submitted that he was unaware that the acquisition might trigger a mandatory general offer obligation under the Takeovers Code. 
He has agreed to the disciplinary action against him.

Practitioners and parties who wish to take advantage of the securities markets in Hong Kong are reminded that they should 
conduct themselves in matters relating to takeovers, mergers and share buy-backs in accordance with the Takeovers Code. If they 
do not, they may find that the facilities of such markets are withheld by way of sanction in order to protect those who participate in 
them. 

A copy of the Executive Statement dated 7 Jd in the “Regulatory f rs 
& Mergers – Decisions & statements – Executive decisions and statements” section of the SFC website
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All issues of the Takeovers Bulletin are available under  
‘Published resources – Industry-related publications – 
Takeovers Bulletin’ on the SFC website at www.sfc.hk.

Feedback and comments are welcome and can be sent to 
takeoversbulletin@sfc.hk.

If you want to receive the Takeovers Bulletin by email, 
simply subscribe at www.sfc.hk and select Takeovers 
Bulletin. 
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 The Codes on Takeovers and Mergers and Share Buy-backs
 Practice notes
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 Previous Takeovers Bulletins

Quarterly update on the activities of the Takeovers Team
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