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June 2016

Listing Regulatory (Review) Committee

June 2016 SFC / HKEx Joint Consultation

Proposed Enhancements to the Stock Exchange’s Decision-Making 
and Governance Structure for Listing Regulation

An overview of the proposals

Part 1 – New listing approval + review process

{Pre-IPO enquiry}

New listing application

Listing Department
A case with an LRC matter?

Yes No

             

Listing Committee

Listing Regulatory Committee              

Reject / Approve

Approve / Reject
application

Rejected

LD refer 
case to LRC

AP returned
(not substantially
complete)

• LD continues to be 
able to reject a case 
on suitability / policy 
ground without 
reference to LC or 
LRC.

• LD will notify the 
applicant (via 
sponsor) as soon as 
reasonably 
practicable of its
decision to refer a
case to LRC.

• The designation and 
referral to LRC of an 
LRC case are not 
reviewable under LR 
Chapter 2B.

Only LC has 
power to give 
in-principle
listing
approval for a 
non-LRC 
case.

Only LRC has power 
to give in-principle
listing approval for an 
LRC case.

LRC matters: Include listing 
suitability concerns and 
broader policy implications
(see para. 73 of Consultation 
Paper):
• For suitability, see GL68-

13
• Other policy issues:

o novel, potentially 
controversial or 
sensitive nature

o the decision will have 
general effect within the 
meaning of LR2.04 
(imposing of conditions 
and granting of
waivers)

LD is responsible for 
designating a matter as an 
LRC matter.

LC exercises 
discretion to
refer an LRC
matter

There is no 
LRC matter

• LC has 
discretion to 
designate an
IPO 
application
presented to it
as an LRC 
IPO case even 
though LD has 
not designated 
it as one.

• LD will notify 
the applicant 
(via sponsor) 
as soon as 
reasonably 
practicable of 
LC’s decision 
to refer the 
case to LRC.

•No change in current review 
process except LRC replaces 
LC for 2     review

•LD decision to return AP or 
reject listing application: 
subject to 1st review by LC and 
2nd review by LRC

Rejected

LRRC has
review
jurisdiction over 
LRC cases:
• 1st review 

over cases 
rejected by 
LRC

• 2nd review  
over cases 
rejected by 
LD as
endorsed by 
LRC

LRC has review 
jurisdiction over non-
LRC cases:
• 1st review of cases 

rejected by LC
• 2nd review of cases 

rejected by LD as
endorsed by LC

• 2nd review of cases 
returned by LD as
endorsed by LC

Review

Review

Review

• LRC and LRRC will 
routinely publish 
their decisions.

• LRC / LRRC may 
permit an IPO 
decision to be 
published on no-
names basis under 
exceptional 
circumstances.

• Informal and confidential pre-
IPO enquiries continue to be 
available.

•LD may request LRC to give 
preliminary indication on LRC 
matters.

•All preliminary indications or 
guidance on any pre-IPO 
enquiry are not reviewable
under LR Chapter 2B,
regardless of whether 
guidance is provided by LD, 
LC or LRC.

• Listing application 
will not be 
automatically 
referred to LRC 
simply because it 
falls within GL68-13.

• Will be referred only 
if there is reasonable 
doubt as to suitability 
for listing

Sponsors are 
expected to 
assess 
suitability 
issues.

Review

Key:
LC – Listing Committee
LD – Listing Department
LR – Listing Rules
LRC – Listing Regulatory Committee
LRRC – Listing Regulatory (Review) Committee

LC provides
non-binding
comments

nd
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Part 2 – Listed company matters + review process

A new transaction / matter

Listing Department
A case with an LRC matter?

                           

Listing Regulatory Committee

LD 
refers 
the 
case to 
LRC

Yes No

LC 
overturns 
LD 
decision

                LD makes 
decision

• Arrangements will 
be made for LC to
consider an LRC 
matter before it 
proceeds to LRC.

• LC will give non-
binding views to 
LRC.

• View of LC will be 
made known to 
listed issuer.

• Issuer may make 
submissions to LRC
to address LC’s 
concerns.

LD may decide a post-IPO LRC 
matter (where appropriate after 
consultation with SFC).

LD makes 
decision

LRRC has 
jurisdiction of 1st

review over LRC 
matters only
decided by LRC.

LRC has review 
jurisdiction over 
non-LRC cases:
• 1st review of 

cases reject by 
LC

• 2nd review of 
cases rejected by 
LD and endorsed 
by LC

Review

Post-listing LRC 
matters comprise the 
same list of suitability 
/ broader policy 
issues in a post-
listing context.

LD seeks 
guidance 
of  LC

LC 
endorses 
LD 
decision

Review

Listed issuer may 
request a review of 
LD’s decision.

LRC decision
on LRC 
matter

LC provides 
non-binding 
comments

Review

Review

• Most post-
IPO non-LRC
matters to be 
decided by 
LD in first 
instance.

• LD may seek 
LC’s 
guidance.

• LC will 
decide any 
LR reserved 
matters that 
are not LRC 
matters.

LRC decision on 
non-LRC matter - 
FINAL

• LRC’s decision on a non-
LRC matter following a 
review of an LC decision 
is conclusive and binding.

• For non-LRC matters, 
LRC will replace Listing 
Appeals Committee as 
final review body for 
decisions under:
• Rule 2B.07(3) rejection 

of authorized 
representative

• Rule 2B.07(4) listing of 
suspension

Even for a non-LRC matter, LRC replaces 
Listing (Reviews) Committee and LRRC 
replaces Listing Appeals Committee for 
the following review decisions:
• Rule 2B.07(5) cancellation of listing
• Rule 2B.07(6) direction of resumption 

of trading

• Where LC overturns or varies an LD 
decision, LD will have the right to 
have the case reviewed by LRC.

• LD will notify listed issuer of LD’s 
decision to seek a review and will 
provide reasons within specified time 
frame. 

Listing Regulatory (Review) Committee

LRC will comprise:
• Chairperson of 

LC
• 2 Deputy Chairs 

of LC
• 3 senior 

executives from 
SFC’s 
Corporate
Finance Division

Decision by simple 
majority; no 
casting vote for 
Chairman.

LRRC will 
comprise:
• Chairperson of 

SFC
• CEO of SFC
• an NED of SFC
• 3 former 

members of LC

LD will notify listed 
issuer as soon as 
reasonably practicable
of its decision to refer 
the case to LRC.

LD will notify 
listed issuer as 
soon as 
reasonably 
practicable of 
LC’s decision 
to refer the 
case to LRC.

Key:
LC – Listing Committee
LD – Listing Department
LR – Listing Rules
LRC – Listing Regulatory Committee
LRRC – Listing Regulatory (Review) Committee

Listing Committee
Review

LC 
exercises 
discretion 
to refer 
an LRC 
matter
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Listing Department

Disciplinary case
A case with an LRC matter?

Yes                              No

Listing (Disciplinary) Committee

Listing Regulatory Committee

Listing (Disciplinary Review) Committee

Publication of decision

Review

LD is responsible for initiating 
disciplinary proceedings.

Each 
disciplinary 
hearing (first 
instance or 
review) will be 
chaired by a
member of 
LDCG.

Where an LRC matter is 
involved, LD will seek guidance 
of LRC before commencement 
of disciplinary proceedings.

• LRC will give 
guidance only on 
LRC matters 
without 
commenting on 
specific facts of 
the case.

• If proceedings 
are commenced 
by LD, any LRC 
guidance given 
will be put before 
LDC and made 
known to 
respondent prior 
to disciplinary 
hearing, with 
opportunity to 
make
submission to 
address such 
LRC matters.

• Listing Appeals Committee 
will be replaced.

• Decisions of LDRC are 
conclusive and binding.

LDC and LDRC 
will routinely 
publish their 
rulings.

Listing 
Disciplinary 
Chairperson 

Group

LDCG will 
consist of 
practising or 
retired senior 
counsel or 
other 
individuals of 
equivalent 
qualification 
appointed by 
Listing 
Nominating 
Committee.

Part 3 – Listing policy and disciplinary matters

Proposal of listing policy matter

Listing Department

                        Listing Committee

Listing Policy Committee

LC provides non-
binding comments

A listing policy matter may be 
initiated by any LRC member, 
HKEx Head of Listing or LC 
(including Listing (Disciplinary 
Committee) and Listing 
(Disciplinary Review 
Committee).

LPC matters include:
• proposed new LR and 

amendments
• consultation papers / 

conclusions
• oversight of LD
• other matters referred to by 

LRC, LC or HKEx Head of 
Listing

LD will present to LC in 
advance of LPC meeting a 
mater to be discussed.

• Views of LC will be 
disseminated by LD to LPC.

• LPC may also request LC to 
give its views.

• LPC will steer HKEx’s work on LR 
amendments and overall listing policy.

• LPC will comprise:
• Chairperson of LC
• 2 Deputy Chairs of LC
• HKEx Chief Executive
• Chairperson of Takeovers Panel
• SFC’s CEO
• 2 directors from SFC’s Corporate

Finance Division
• HKEx board may express a view
• Decision by simple majority; no casting 

vote for Chairman.

LPC has primary responsibility 
for appraising senior 
executives of LD in their 
performance.

Key:
LC – Listing Committee
LD – Listing Department
LDC – Listing (Disciplinary) Committee
LDCG – Listing Disciplinary Chairperson Group
LDRC – Listing (Disciplinary Review) Committee
LPC – Listing Policy Committee
LR – Listing Rules
LRC – Listing Regulatory Committee
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Part 4 – Memberships

Committee SFC representatives LC representatives HKEx representatives

Listing Regulatory 
Committee*

(LRC)

• Executive Director of 
Corporate Finance Division#

• 2 senior Directors of Corporate 
Finance Division

• Chairperson of LC# (to act as 
Chairperson of LRC)+

• 2 Deputy Chairpersons of LC

N/A

Listing Policy 
Committee*

(LPC)

• Chairperson of Takeovers
Panel#+

• Chief Executive Officer of 
SFC#+

• Executive Director of 
Corporate Finance Division#

• 1 senior Director of Corporate 
Finance Division

• Chairperson of LC#

• 2 Deputy Chairpersons of LC
(including 1 investors’ 
representative+)

Chief Executive of HKEx+

Listing Regulatory 
(Review) Committee

(LRRC)

• Chairperson of SFC#

• CEO of SFC#

• 1 non-executive director of 
SFC

• 3 former members of LC+
(including 1 investors’ 
representative)

N/A

* Members of the LPC and LRC shall be appointed by the HKEx board either as ex officio members or in accordance with the relevant 
  nominations made by the Listing Nominating Committee or the Executive Director of the SFC, as applicable.

# Ex officio member

+ Or an alternate where appropriate.

  In respect of the LRC, the alternate for each member from LC will (subject to availability and conflicts) be selected by rotation from his or her
  designated pool of alternates comprising other existing LC members and each alternate for the members from the SFC will be a Senior Director of
  the Corporate Finance Division or, if none is available, any other Senior Director selected by the Executive Director of the Corporate Finance
  Division, SFC (or where he or she is conflicted, by the Chief Executive Officer of the SFC).

  In respect of the LPC, apart from the alternates specified, other members will not be able to appoint alternates or proxies to act or vote in their
  absence.

  In respect of the LRRC, the Listing Nominating Committee (LNC) shall nominate four additional individuals who formerly served on the LC,
  including at least one individual who represents the interests of investors, to act as alternates for the LNC-nominated members.

Listing Disciplinary Chairperson
Group

(LDCG)

To consist of at least 5 practising or retired senior counsel (or other individuals of
equivalent qualification)

Nominated by Listing Nominating Committee, appointed by HKEx board
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