June 2016

Chartered Secretaries.
More than meets the eye.
NErmE. Bt . BHME.
The journal of The Hong Kong
Institute of Chartered Secretaries

EBRETMRELEETN

Governance
needs you
ACRU 2016 review

HKICS AML/CFT Charter
ESG reporting
Board communication

\V

CHARTERED
SECRETARIES
RIS



BTN

THE OPEM UNIVERSITY
OF HONG KONG

BFEM-&TEH
Government eslabilished - Dwersified and iInnpvative

Lee Shau Kee School of
Business and Administration
Full-time / Part-time

Master’s Programmes
(Face-to-Face'Mode)

T® Master of Corporate Finance and Compliance
™ Master of Global Business and Marketing

& Master of Business Administration

™ Master of Corporate Governance'

™™ Master of Human Resource Management
™ Master of Professional Accounting?

Q. : (852) 2768 6940; (852) 271 1/ 2 100
54 : basadmissions@ouhk.edu.hk Eig
& : www.ouhk.edu.hk/ba

1 Recognized by the Hong Kong Institute
the: Institite of Chartered Secretaries ar Tinistr
2 Recognized. by the Hong Kong Institute of Cer
(HKICEA)and the &ssociation of Chartered Certifiod A

r h.,f_




-

\>

CHARTERED
SECRETARIES
$55TkE

The Hong Kong Institute of Chartered Secretaries (HKICS) Our sincere gratitude to the Companies
Registry, Financial Services and the Treasury

Bureau, Hong Kong Exchanges and Clearing
Secretaries and governance professionals attended Limited, Securities and Futures Commission,

proudly announces that over 1,700 Chartered

supporting organisations and the participants in
Update conference on May 20 2016. making HKICS's largest annual conference a success.

Co-sponsors

e I o
CR| 22:5e: HKEX @ iE
COMPANIES REGISTRY é ig § E Fﬁ S E {-:

Platinum Sponsor Gold Sponsors

. Diligent @ comene “3 Blucerint  Board [
Computershare  VISTRA

Governance Services

Silver Sponsors

IBDO BoardRoom Boardvantage CLP@®Z Intertrust xpmG

Sl Bugindds Sodtons

@ o2 SWCS m e i {ricor = usmtEgamkEs
SHUN TAK HOLDINGS &{ mﬂi.ﬂi#‘;s;h'r!nfgﬁmmT TREST

Please visit the HKICS website for details: www.hkics.org.hk/ACRU2016.

The Hong Kong Institute of Chartered Secretaries SBEFHNEAE (Incorporated in Hong Kong with limited liability by guarantee)



Good governance comes with membership

About The Hong Kong Institute of Chartered Secretaries

The Hong Kong Institute of Chartered Secretaries (HKICS) is an independent professional body dedicated to the
promotion of its members' role in the formulation and effective implementation of good governance policies in
Hong Kong and throughout China, as well as the development of the profession of the Chartered Secretary.

The HKICS was first established in 1949 as an association of Hong Kong members of the Institute of Chartered
Secretaries and Administrators (ICSA) of London. It became a branch of ICSA in 1990 before gaining local status in
1994, and today has over 5,800 members and 3,200 students.

Council 2015/2016

Ivan Tam FCIS FCS - President

Dr Gao Wei FCIS FCS(PE) - Vice-President
Paul Stafford FCIS FCS - Vice-President
Dr Eva Chan FCIS FCS(PE) - Treasurer
Jack Chow FCIS FCS

David Fu FCIS FCS(PE)

Ernest Lee FCIS FCS(PE)

Stella Lo FCIS FCS

Paul Moyes FCIS FCS

Douglas Oxley FCIS FCS

Bernard Wu FCIS FCS

Wendy Yung FCIS FCS

Dr Maurice Ngai FCIS FCS(PE) - Ex Officio
Edith Shih FCIS FCS(PE) - Past President

Membership statistics update
As of 30 April 2016, the Institute's
membership statistics were as follows:
Students: 3,254

Graduates: 477

Associates: 5,044

Fellows: 546

Committee chairmen
Audit Committee:

Jack Chow FCIS FCS

Education Committee:

David Fu FCIS FCS(PE)

Human Resources Committee:
Edith Shih FCIS FCS(PE)
Membership Committee:

Dr Eva Chan FCIS FCS(PE)
Nomination Committee:

Edith Shih FCIS FCS(PE)
Professional Development Committee:
Paul Stafford FCIS FCS

Secretariat

Samantha Suen FCIS FCS(PE) Chief Executive

Mohan Datwani FCIS FCS(PE) Senior Director and Head

of Technical & Research

Louisa Lau FCIS FCS(PE) Registrar

Candy Wong Director, Education and Examinations

Lydia Kan FCIS FCS(PE) Director, Professional Development
Carman Wong FCIS FCS Company Secretary

Karen Ho Senior Manager, Finance and Accounting
Kenneth Jiang FCIS FCS(PE), BRO Chief Representative

The Hong Kong Institute of Chartered Secretaries

(Incorporated in Hong Kong with limited liability by guarantee)
3/F, Hong Kong Diamond Exchange Building, 8 Duddell Street, Central, Hong Kong

Tel: (852) 2881 6177

Email: ask@hkics.org.hk (general)
member@hkics.org.hk (member)

Website: www.hkics.org.hk

Beijing Representative Office

Fax: (852) 2881 5050

ecpd@hkics.org.hk (professional development)
student@hkics.org.hk (student)

Rm 15A04, 15A/F, Dacheng Tower, No 127 Xuanwumen West Street

Xicheng District, Beijing, 100031, China
Tel: (86) 10 6641 9368

Fax: (86) 10 6641 9078

Email: bro@hkics.org.hk

Institute of Chartered Secretaries and Administrators

Governance Institute of Australia
Level 10, 5 Hunter Street

Sydney, NSW 2000

Australia

Tel: (61) 2 9223 5744

Fax: (61) 2 9232 7174

Chartered Secretaries Canada
202-300 March Road

Ottawa, ON, Canada K2K 2E2
Tel: (1) 613 595 1151

Fax: (1) 613 595 1155

The Malaysian Institute of Chartered
Secretaries and Administrators

No. 57 The Boulevard

Mid Valley City

Lingkaran Syed Putra

59200 Kuala Lumpur

Malaysia

Tel: (60) 3 2282 9276

Fax: (60) 3 2282 9281

Governance New Zealand
PO Box 444

Shortland Street

Auckland 1015

New Zealand

Tel: (64) 9 377 0130

Fax: (64) 9 366 3979

The Singapore Association of the Institute of
Chartered Secretaries & Administrators

149 Rochor Road, #04-07 Fu Lu Shou Complex
Singapore 188425

Tel: (65) 6334 4302

Fax: (65) 6334 4669

Chartered Secretaries Southern Africa
PO Box 3146

Houghton 2041

Republic of South Africa

Tel: (27) 11 551 4000

Fax: (27) 11 551 4027

The Institute of Chartered Secretaries &
Administrators

Saffron House, 6-10 Kirby Street
London ECTN 8TS

United Kingdom

Tel: (44) 20 7580 4741

Fax: (44) 20 7323 1132

The Institute of Chartered Secretaries &
Administrators in Zimbabwe

PO Box CY172

Causeway Harare

Zimbabwe

Tel: (263) 4 702170

Fax: (263) 4 700624

\V;

CHARTERED
SECRETARIES
TS

CSj, the journal of The Hong Kong Institute of
Chartered Secretaries, is published 12 times a year
by Ninehills Media and is sent to members and
students of The Hong Kong Institute of Chartered
Secretaries and to certain senior executives in the
public and private sectors.

Views expressed are not necessarily the views of
The Hong Kong Institute of Chartered Secretaries

or Ninehills Media. Any views or comments are for
reference only and do not constitute investment

or legal advice. No part of this magazine may be
reproduced without the permission of the publisher
or The Hong Kong Institute of Chartered Secretaries.

Circulation: 8,200

Annual subscription: HK$2600 (US$340)
To subscribe call: (852) 3796 3060 or
email: enquiries@ninehillsmedia.com

Editorial Committee

Kieran Colvert Low Chee Keong

Mohan Datwani Philip Miller
Paul Davis Samantha Suen
Lydia Kan Xie Bing

Ernest Lee

Credits

Kieran Colvert Harry Harrison
Editor lllustrator (cover)
Ester Wensing Images

Art Director iStockphoto

Contributors to this edition
Katherine Ng

Hong Kong Exchanges and Clearing Ltd
Christine Chow

Hermes Investment Management
Anne-Marie Godfrey

Akin Gump

Advertising sales enquiries
Ninehills Media Ltd

Tel: (852) 3796 3060

Jennifer Luk

Email: jennifer@ninehillsmedia.com

Ninehills Media Ltd

12/F, Infinitus Plaza

199 Des Voeux Road

Sheung Wan

Hong Kong

Tel: (852) 3796 3060

Fax: (852) 3020 7442

Internet: www.ninehillsmedia.com
Email: enquiries@ninehillsmedia.com
© Copyright reserved

ISSN 1023-4128

ninshills

media



Contents

Cover Stories

Governance needs you: ACRU 2016 review 06

Regulators at the Institute's latest Annual Corporate and Regulatory Update (ACRU)
conference highlighted the roles directors, professional practitioners and regulators need
to play to ensure good governance standards are maintained in Hong Kong.

New guidance on ESG reporting 14

Katherine Ng, Senior Vice-President, Hong Kong Exchanges and Clearing Ltd, highlights
the new guidance materials on the Exchange's website relating to environmental, social
and governance (ESG) reporting.

In Profile
Asking the right questions 18

In this interview with CSj, Christine Chow, Associate Director, Hermes EQS, Hermes
Investment Management, discusses her career and shares some tips on how to get the
most out of the shareholder engagement process.

In Focus
AML/CFT compliance: a new HKICS initiative 22

CSj takes a look at a new initiative launched by the Institute to promote anti-money
laundering and counter-financing of terrorism (AML/CFT) in the corporate service
provider(s) sector in Hong Kong.

Board communication: new CSIA guidance 26

A new set of guidelines published last month by the Corporate Secretaries International
Association (CSIA) aims to help corporate secretaries fulfill their role supporting the
board's information needs.

Technical Update

Hong Kong's new OFC regime 30

Anne-Marie Godfrey, Partner, Akin Gump, highlights the features and discusses the
implications of the government's proposed open-ended fund company (OFC) regime
for Hong Kong.

HKICS News
President’s Message 04
Institute News 34
Student News 45

Careers 48

VISTRAY

“ibere Spammmry
|BDO Bumn]
Bouardvantage CLPﬂ

Infertrst KO

LELLY. e

e ]

Bl ui

W= EANTARARHE

I

CHARTERED
[ SECRETARIES



CSJ President’s Message

First of all, | would like to thank
everyone involved in last month's
Annual Corporate and Regulatory Update
(ACRU). We have seen ACRU go from
being a small-scale seminar to the major
conference it is today and this latest
ACRU, the 17th in the series, attracted

a record attendance of 1,700 people.

| would like to take this opportunity

to express our special thanks to the
speakers; the sponsors and supporting
organisations; the secretariat for the
hard work in putting the event together;
but also to the attendees who ensured

a lively debate with their questions. It
is, after all, this direct dialogue between
regulators and market practitioners
which has been the crucial ingredient of
ACRU's success.

This month's CSj brings you a review of
ACRU 2016 (see pages 6-17), but it also
covers another highly significant event
held by our Institute last month - the
launch of a new initiative to strengthen
Hong Kong's anti-money laundering and
counter-financing of terrorism (AML/
CFT) defences. As noted in the review of
this initiative (see pages 22-25) in this
month's journal, our Institute has played
a key role in the AML/CFT fight over the
years. We launched our first guideline

in this area in 2008. It has become
increasingly clear, however, that we need
to go further than providing guidelines,
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Join us in the

AML/CFT fight

and it is in this context that our
Institute has now unveiled its HKICS
AML/CFT Charter.

Under the self-regulatory model
permitted by the Financial Action Task
Force (FATF), the Charter requires
subscribing organisations to demonstrate
that they meet the Charter's standards
on AML/CFT. These standards are set

out in the HKICS AML/CFT Guideline,
which was launched in tandem with the
Charter. The Guideline is freely available
on our website and we hope that it will be
useful to all corporate service providers
(CSPs), irrespective of whether they are
our members. The Charter goes further,
however, and confers a mark of quality
on those organisations who publicly sign
up to abide by the Guideline's standards
and apply to become an HKICS AML/CFT
Organisation.

As you might expect, this initiative

has been a major undertaking by our
Institute and has been over two years

in the making. | would like to thank

our two former Presidents, Natalia

Seng and Samantha Suen, now HKICS
Chief Executive, for the original idea of
establishing a self-regulatory option

for CSPs in Hong Kong. This was then
championed by Paul Moyes, HKICS
Council Member and Chair of the

HKICS Professional Services Panel, and
given shape by Mohan Datwani, HKICS
Senior Director and Head of Technical &
Research, who drafted the materials and
took in comments from the government
and the founding subscribers.

| would also like to express gratitude for all
the support extended by the members of
our AML/CFT Charter Advisory Board on
standard setting and disciplinary related
matters. The Advisory Board comprises:
Edith Shih, our former President and Senior
Vice-President of the UK's Institute of
Chartered Secretaries and Administrators
(ICSA); Anthony Rogers, former Vice-
President of the Court of Appeal; and Dr
PM Kam, former Chief Executive Officer

of the Financial Reporting Council. The
Institute will continue to update members
on the progress of this initiative, as well the
developing regulatory regime relating to
AML/CFT issues.

Finally, before | go, | would like to mention
the forthcoming corporate governance
conference which we will be holding on 23-
24 September 2016. Like ACRU, our biennial
corporate conferences have been highly
successful events which have grown in
scale as well as reputation over the years.
This year's forum will be on the theme:
‘Corporate governance: inside and out -
forces shaping the corporate governance
landscape’ and has already attracted an
impressive line-up of speakers. Further
details are on the conference website:
www.hkics.org.hk/CGC2016. Discounts are
available until 15 July 2016 - sign up now
to avoid disappointment!
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Regulators at the Hong Kong Institute of Chartered Secretaries'
latest Annual Corporate and Regulatory Update (ACRU)
conference highlighted the roles directors, professional
practitioners and requlators need to play to ensure good

governance standards are maintained in Hong Kong.

hile the ultimate responsibility

for the corporate governance of a
company lies with its board of directors,
for good governance standards to be
maintained many different players,
including shareholders, corporate
managers, professional practitioners
and regulators, need to work together to
achieve that common goal. The Institute's
17th ACRU conference, held on 20 May
2016 at the Hong Kong Convention
and Exhibition Centre, focused on the
responsibilities of directors, professional
practitioners and regulators in upholding

good governance and effective compliance.

The role of directors

Carlson Tong, Chairman of the Securities
and Futures Commission (SFC), pointed
out in his congratulatory address to
ACRU 2016 that directors and senior
management are responsible for creating
the right corporate culture. 'When it
comes to raising the bar for corporate

Highlights

governance, | cannot stress enough how
critical it is that boards of directors and
senior management take the lead. At

the end of the day, these are the only
people who can set the tone for the right
corporate culture, he said.

1. Directors duties

Karen Ho, Consultant (Company Law),
Companies Registry, emphasised in

her ACRU presentation that the law
surrounding directors' duties of care, skill
and diligence was clarified in the rewrite
of the Companies Ordinance (Cap 622).
Under Section 465 of the law, directors are
subject to mixed objective and subjective
tests of their duties of care, skill and
diligence. Directors will be expected to
exercise the care, skill and diligence that
would be expected of someone carrying
out their role (this is the objective test), and
based on the general knowledge, skill and
experience that the director has (this is the
subjective test). The subjective test means

e directors and senior management are responsible for creating the right
corporate culture which is conducive to good governance

e a failure of directors to fulfill their duties continues to be a relatively common
factor behind breaches of the listing rules

e this year's ACRU confirmed that regulators in Hong Kong are keen to ensure
that the role of the company secretary is utilised to its full potential -
particularly as the officer responsible for compliance and advising directors on

corporate governance
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that a director - and this applies to non-
executive as well as executive directors

- with a higher degree of expertise or
experience can be held to a higher standard
of care, skill and diligence.

Stephen Jamieson, Senior Vice-President
and Head of Enforcement, Listing Division,
Hong Kong Exchanges and Clearing Ltd
(the Exchange), made the point that
directors in Hong Kong are also subject to
common law fiduciary duties. Moreover,
the listing rules make explicit directors'
duties to:

® act honestly and in good faith in the
interests of the issuer as a whole

e act for proper purpose

®  be answerable to the issuer for the
application or misapplication of its
assets

® avoid conflicts of interest and duty,
and

e disclose fully and fairly their
interests.

Mr Jamieson pointed out that a failure of
directors to fulfill their duties continues
to be a relatively common factor behind
breaches of the listing rules - this is one
of the top five themes that the Exchange
focuses on in its enforcement work.

In fact, 71% of investigations in 2015
included one or more of these themes:

1. directors' duties
2. companies delinquent in publishing
accounts resulting from internal

control deficiencies

3. heavily qualified accounts

June 2016 08

4. failure to address the Exchange's
concerns in a timely manner after
trading resumption, and

5. failure to cooperate with the
Exchange’s investigation.

He added that this is not only a message
for directors, but also for company
secretaries who are responsible for
ensuring that directors are aware of their
duties and responsibilities - in particular
their duty to ensure full compliance with
the listing rules and their responsibility for
ensuring internal controls.

2. Internal controls

Regulators in Hong Kong have paid
increasing attention to the role of

good internal controls in ensuring
compliance with the listing rules. Mr
Jamieson stressed that deficient internal
controls are often an underlying factor
in many disciplinary cases handled

by the Exchange. He reminded ACRU
attendees that the requirements on
internal controls in Hong Kong have been
tightened. For example, the Corporate
Governance Code requires listed
companies to establish and maintain
appropriate and effective internal control
systems, and requires:

®  management to provide a
confirmation to the board on the
effectiveness of the internal control
system, and

e the board to review the effectiveness
of the internal control system at least
annually and report to shareholders
that it has done so in its Corporate
Governance Report.

Mr Jamieson cited a recent disciplinary
case as an example of the risks to

(14

Company secretaries’
support for the board

is essential because it is
often imperfect internal
controls and lack of
knowledge of directors’
duties that lead to
breaches of the rules

”

Stephen Jamieson, Senior Vice-President
and Head of Enforcement, Listing
Division, Hong Kong Exchanges and
Clearing Ltd

companies of poor internal controls.
In March 2013, Interest-free and
unsecured financial assistance was
provided to the executive director
and chairman of Huazhong In-Vehicle
Holdings Company Ltd, together with
some of his associates. The assistance
was provided without any written
agreements and no announcement
was made regarding the matter until
September 2013. A statement was
then issued that the transactions were
ratified on the basis that the financial
assistance was provided on ‘normal
commercial terms.

The directors of Huazhong In-Vehicle
Holdings failed to:

e  disclose the transactions in a
timely manner

e seek shareholders' approval of the
connected transactions



e ensure accurate disclosure (the
financial assistance was not provided
on 'normal commercial terms')

® actin the interest of the company,
and

e act for a proper purpose.

However, the underlying issue highlighted
by Mr Jamieson was the failure of the
directors to ensure that the company
had adequate and effective internal
controls in place to respond to such

a misapplication of the company's
assets. ‘Underpinning all of this is the
deficiencies in internal controls, he
said. 'Poor internal controls, or the
failure to enforce internal control
procedures, can lead to rule breaches
and disciplinary action!

His advice, therefore, to companies is to
ensure that directors, senior management

and operation-level staff who are
involved in compliance matters have
experience and proper training. Moreover,
internal control procedures should be
reviewed reqularly and communicated to
everyone in the organisation.

In the case of Huazhong In-Vehicle
Holdings, in addition to a public censure
the company had to comply with a
number of measures designed to ensure
that the underlying internal control
deficiencies were addressed. These
included:

® aninternal control review

® the appointment of a compliance
adviser for two years, and

®  training for all directors on listing
rule compliance, including director's
duties, and notifiable and connected
transactions.
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The role of regulators

This year's ACRU conference confirmed
the recent trend for regulators in Hong
Kong to maintain both 'hard' and soft'
approaches to regulating the market.
‘Soft’ requlation, explained Michael
Duignan, Senior Director, Corporate
Finance Division, SFC, is about helping
companies to change behaviour.

Mr Duignan heads the Corporate
Regulation Team at the SFC which was
set up in December 2013 to, among other
things, encourage a compliance culture
among listed companies. Enforcement
actions give a regulatory system its
credibility, but regulators can also help to
identify and prevent problems before they
escalate into major compliance failures.

Michael Duignan commented in his ACRU
presentation that regulators, in their
disciplinary work, tend to focus on the
more egregious cases of poor governance,
but should bear that the majority of
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companies abide by the rules. 'I'm usually
deep down in the lake where the sharks
swim, but | try to remember that there
are many good companies in the market,
he said.

In his congratulatory address to the

ACRU 2016 conference, SFC Chairman
Carlson Tong reaffirmed the desire of the
SFC to seek a constructive dialogue with
companies in Hong Kong. ‘Every year, we
at the SFC look forward to ACRU as a
valuable opportunity to communicate with
those of you who have direct influence

on corporate governance and compliance
practices in the markets we regulate. ACRU

Compliance update

The Institute's ACRU conference

is one of the few forums in Hong
Kong where regulators and market
participants can engage in a direct
dialogue about regulatory compliance.
CSj highlights the major compliance
issues raised at this year's ACRU.

Trading halts and delisting policy
Christine Kan, Managing Director, Head
of Compliance and Monitoring, Hong
Kong Exchanges and Clearing Ltd,
addressed both the issue of minimising
trading halts and the possibility of a
policy change on delisting procedures
in her ACRU presentation. She
emphasised that avoiding unnecessary
trading halts comes down to good
planning. Companies should seek

early consultation with the Exchange
on complex or controversial issues

and should get any necessary
announcements ready well in advance.
She added that the Exchange turns
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allows us to explain our work and the
rationale behind it. We thank the HKICS for
its efforts to put together this important
industry event, he said.

Another key function of regulators is

to monitor the effectiveness of the
current requlatory regime, particularly
as new market trends emerge. Megan
Tang, Senior Director, Corporate Finance
Division, SFC, discussed some of the
trends the SFC has been monitoring over
the last year. She noted that 2015 was
a turbulent year for the market, and not
only because volatility in the PRC stock
market. The SFC is concerned about the

down many requests for trading halts
which are deemed to be unnecessary.
For example where a company
requests a trading halt to make an
announcement relating to the signing
of an agreement. The Exchange urges
companies to enter agreements outside
of trading hours, where possible.

This issue also came up in the
presentation by Pinky Tse, Director,
Corporate Finance Division, SFC. She
recommended ACRU attendees look up
the latest Takeovers Bulletin (available
on the SFC website: www.sfc.hk)

which addresses the issue of trading
suspensions. Ms Tse heads the Takeovers
Executive - the team at the SFC
monitoring compliance with the Codes
on Takeovers and Mergers and Share
Buy-Backs. Suspensions of trading are
often requested in takeover situations,
but the Takeovers Bulletin makes it clear
that trading suspensions designed to

level of share price volatility, particularly
of newly listed GEM companies. On
average, the price of shares newly listed
on the GEM market last year increased
seven times in the first day of trading (see
‘Most volatile newly listed GEM companies
in 2015' below). This is one of the reasons,
Ms Tang added, that the SFC is conducting
a thorough review of the GEM board.

Similar increases in some stocks has
been observed on the Main Board (see
‘Market snapshot: 2013-2015' below).
Ms Tang pointed out that this trend
might be connected with the large
number of companies with concentrated

facilitate negotiations between parties
are not acceptable.

Backdoor listing and shell activities
Christine Kan also addressed the
issue of backdoor listings and

shell activities. There is currently

a significant demand for shell
companies in Hong Kong as potential
vehicles for backdoor listings.
‘Backdoor listings damage the quality
of market, Ms Kan said. She confirmed
that the Exchange is reviewing the
adequacy of the existing rules (such
as the rules on reverse takeovers,
cash companies and sufficiency of
operations) in this area.

ESG reporting

Katherine Ng, Senior Vice-President,
Head of Policy, Listing Division, the
Exchange, addressed the issue of ESG
disclosure in Hong Kong. This issue

is covered in the second cover story,



authored by Ms Ng, in this edition of
CSj (see pages 14-17).

New Companies Ordinance

Just over two years ago, the new
Companies Ordinance (Cap 622) was
implemented. Transition to the new
regime has been largely smooth, but
Karen Ho of the Companies Registry
addressed some of the common
legal issues encountered since the
new law was implemented in 2014.
Her colleague, Hilda Chang, Deputy
Registry Manager (Registration),
Companies Registry, tackled the
new rules under the new Companies
Ordinance relating to the delivery of
annual returns. She also discussed
common errors in documents filed
with the Companies Registry.

Electronic filing
The Companies Registry has been
transitioning from paper-based

services to electronic services and last
year it launched its full-scale electronic
filing service. Wendy Ma, Deputy
Registry Manager, Companies Registry,
gave ACRU participants an update on
the latest developments in this area.
She focused on the new 'Company
Search Mobile Service' which enables
users to conduct company searches
using smartphone and mobile devices
(available at: www.mobile-cr.gov.hk).

Hong Kong's proposed new OFC
regime

Salina Yan JP, Deputy Secretary for
Financial Services and the Treasury
(Financial Services), FSTB; and Joyce
Ho, Principal Assistant Secretary for
Financial Services and the Treasury
(Financial Services), FSTB; discussed
the new open-ended fund company
structure in Hong Kong. This issue
is covered in further detail on pages
30-33 of this edition of CSj.
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I’'m usually deep down
in the lake where the
sharks swim, but 1

try to remember that
there are many good
companies in the market

7

Michael Duignan, Senior Director,
Corporate Finance Division, Securities
and Futures Commission

Insolvency reform

Hong Kong's insolvency regime is set
out in the old Companies Ordinance
(Cap 32) which has been renamed
the Companies (Winding up and
Miscellaneous Provisions) Ordinance.
This legislation is currently under
review and Alvin Sin, Senior Solicitor,
and Coleman Wong, Senior Solicitor,
Official Receiver's Office, devoted
their ACRU presentations to an
overview of the major amendments
to Hong Kong's insolvency regime
contained in the Companies (Winding
Up and Miscellaneous Provisions)
(Amendment) Bill 2015. This Bill, the
speakers explained, is currently under
review by Hong Kong's Legislative
Council and is expected to be passed
within this legislative term.
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Market snapshot: 2013-2015

860 companies - market cap increased by *Of these 56 companies:
over 100% within six months

» 39 were loss - making
> 10 had P/E > 50x

eTotal market cap of these
56 companies: HK$399bn
as at 31 Dec 2015

139 companies - market cap increased
by over 500% within six month

*HSI range: 19,426 to

q 28, 47% fi |
5 TS 8,589 (+47% from low)

market cap
increased by over
1,000% within six
months

mmmmm  Notes: Change in market cap is based on month-end data only; the actual number of cases chould be more than shown above.
I= Profitability and P/E are based on data as at 31 December 2015.
I Source: Bloomberg

Volatility of newly-listed GEM companies

® Highly volatile post-1PO share price performance in 2015

=  Average first-day increase from offer price: seven times

Most volatile newly-listed GEM companies in 2015*

Company Business sector First day Highest Peak Decrease
price price market from
change Vs cap peak
from IPO IPO price (HK$'bn) (%)
price

Company A Software development +21 times +21 times 8.8 -98%

Company B Construction +17 times +17 times 5.0 -97%

Company C Magazine publishing +10 times +17 times | 47 ¢ -97%

Company D Video conferencing/multimedia +14 times +15 times -97%

audio -visual solutions

Company E Construction +12 times -97%

*Interms of price change from offer price to peak closing price
Note: Datas of 31 Jan 2016
Source: Bloomberg
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shareholdings. 'When a stock is held by
a small number of insiders it is easier
for them to increase the share price,
she said. This can create more interest
from other investors to buy the shares
and the upward pressure continues. The
SFC will continue to issue high share
concentration warnings and monitor
this issue.

The role of company secretaries

This year's ACRU confirmed that
regulators in Hong Kong are keen to
ensure that the role of the company
secretary is utilised to its full potential
- particularly as the officer responsible
for compliance and advising directors
on corporate governance. ‘The company
secretary does have an important role
to play', said Mr Jamieson in his ACRU
presentation. He acknowledged that
the role can be different for different
companies, but stressed that company
secretaries need to ensure that directors
are aware of their duties and that good
corporate governance standards are
maintained.

He also warned that company secretaries,
as members of senior management, are
subject to the sanctions regulators may
impose for breaches of the rules. ‘Actions
against company secretaries themselves
are rare, but their support for the board

is essential because it is often imperfect
internal controls and lack of knowledge of
directors' duties that lead to breaches of
the rules, he said.

Mr Jamieson added that the regulatory
framework in Hong Kong recognises the
importance of the company secretarial
role. For example Section F of the
Corporate Governance Code states

that, among other things, the company
secretary is responsible for:
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®  supporting the board by ensuring
good information flow within the
board, and that board policy and
procedures are followed, and

®  advising the board through
the chairman and/or the chief
executive on governance matters,
and facilitating induction and
professional development of
directors.

The listing rules require that all directors
should have access to the advice and
services of the company secretary to
ensure that board procedures, and all
applicable law, rules and regulations, are
followed. Listed companies are required

under the listing rules to appoint a
company secretary with the requisite
knowledge and experience, and who is
capable of discharging the functions of a

company secretary (Main Board Rule 8.17;

GEM Rule 5.14).

The Exchange works closely with
company secretaries since they are
usually the contacts for listing rule
compliance. Mr Jamieson discussed
a recent case which demonstrates
the importance of this function. The
Exchange made enquiries via the
company secretary, who was the
authorised person for regulatory
enquiries, but found that the company
did not respond. This resulted in the

- TR BN, ETUY R T

= 4 LEL TRl LT

Exchange launching an investigation into
whether the issuer and its directors were
failing to respond in a timely manner to
the Exchange's enquiries. ‘It turned out,
Mr Jamieson said, ‘that the company
secretary had not informed the directors
about the Exchange's enquiries. &3

The Institute’s 17th Annual
Corporate and Regulatory Update
was held on 20 May at the Hong
Kong Convention and Exhibition
Centre. The event attracted a record
attendance of 1,700 participants.

More photos of the event are
available on the HKICS website:
www.hkics.org.hk.
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Katherine Ng, Senior Vice-President, Hong Kong Exchanges
and Clearing Ltd, highlights the new guidance materials on
the Exchange's website relating to environmental, social and

governance (ESG) reporting.

usinesses are facing increasing

demands to recognise their
obligations to stakeholders and the
broader society. Managing and disclosing
ESG performance and practices makes
perfect business sense from multiple
perspectives. Studies, such as Grant
Thornton's 2014 report Corporate social
responsibility: beyond financials, have
shown that cost management, investor
and customer demand, brand building
and staff retention are some of the
top business drivers for ESG reporting.
It is also widely recognised that ESG
disclosure strengthens a company's risk
management and control.

A high level of ESG performance
and disclosure also makes sense
for Hong Kong's financial market.
Investors increasingly treat ESG

as a part of their investment
strategies. The UN Principles for
Responsible Investment (UNPRI -
see www.unpri.org] has over 1,500
signatories, from over 50 countries,
representing US$60 trillion of assets
under management. The first three
of the six principles are:

1. we will incorporate ESG issues
into investment analysis and
decision-making processes

® managing and disclosing ESG performance and practices makes perfect
business sense from multiple perspectives

® all companies listed on the Exchange are required to publish an ESG report

annually

®  to assist issuers with their ESG reporting, the Exchange has launched various

initiatives including a revamped ESG webpage and 12 issuer seminars in

March 2016

® the board should set a clear vision and key strategies for the company and
monitor management to ensure proper ESG reporting measures or systems

are in place
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2. we will be active owners and
incorporate ESG issues into our
ownership policies and practices, and

3. we will seek appropriate disclosure
on ESG issues by the entities in
which we invest.

We would like to have as much of that
US$60 trillion invested in our market
as possible. UNPRI represents just one
of many groups of investors seeking to
invest in responsible companies.

The role of the Hong Kong Exchanges
and Clearing Ltd (the Exchange) is to
ensure an orderly, fair and informed
market. It is increasingly recognised
that an 'informed market' calls for both
non-financial and financial information.



Investors are becoming more aware that
corporate financial statements alone are

not necessarily sufficient in determining
the company's access to capital, cost

of capital, the likely environmental and
social risks that it may face, and the way
in which these risks are managed. Whilst
in the past investors may have made
decisions based largely on a company's
track record, they are increasingly looking
to the future. ESG reporting reflects
management strength and the long-term
prospects of the company.

The Exchange introduced its revised £SG
Reporting Guide and other amendments
to the listing rules as a result of the
consultation on the review of the

guide conducted in 2015. The listing
rule amendments and the upgrade

of the disclosure obligations, except
those relating to environmental key
performance indicators (KPIs), to comply
or explain under the revised guide, have
been implemented for issuers' financial
years commencing on or after 1 January
2016. The upgrade in relation to the
environmental KPIs will be implemented
for issuers' financial years commencing
on or after 1 January 2017.

An issuer must publish an ESG report
on an annual basis (covering the same
period as its annual report) stating
whether it has complied with the
‘comply or explain' provisions of the
ESG Reporting Guide for the relevant
financial year. Where the issuer deviates
from the ‘comply or explain’ provisions,
it must give considered reasons in its
ESG report. Issuers are encouraged,
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Katherine Ng, Senior Vice-President,
Hong Kong Exchanges and Clearing Ltd

but not required, to report on the
recommended disclosures of the £SG
Reporting Guide.

Board commitment and role

For the company to fulfil its ESG
responsibilities, the board should set a
clear vision and key strategies for the
company and monitor management to
ensure proper ESG reporting measures or
systems are in place. Although companies
are expected to comply with all applicable
laws, it is up to the board to decide the
extent to which a company will undertake
additional voluntary ESG measures.

The board's role in the context of ESG
reporting is evolving but is largely defined
by its general responsibilities. The board's
specific roles may include the following.
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® The board can provide inspiration
and leadership for ESG projects.

e The board and senior management
should set the strategic direction,
including ensuring that the ESG
strategy reflects the company's
values and core business.

e  Directors should ensure that
appropriate structures are in place
for successful ESG reporting, for
instance, establishing a committee
that oversees ESG reporting within
the company. The committee may
monitor any conflicts that arise
between the company's short-
term and long-term goals and ESG
strategies. However, the board as a
whole is responsible for evaluating
and determining the company's
ESG-related risks and ensuring that
appropriate and effective ESG risk

The Exchange has made a step-
by-step guide to preparing an ESG
report available on its website. The
guide - How to Prepare an ESG
Report - sets out seven practical
steps for ESG reporting.

Step 1: Set up an ESG working
group. Issuers should establish an
ESG working group, comprising
members of senior management and
other members of staff who have
sufficient ESG knowledge to conduct
internal and external materiality
assessments (see Step 5) and to
write the ESG report, which reports
to the board.
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management and internal control
systems are in place.

e Directors can guide management in
communication of the company's
ESG stance.

e The board is accountable to
shareholders for information that is
provided. The board or its delegated
committee will oversee the integrity
of information communicated to
shareholders and stakeholders
regarding ESG reporting.

Training, education and capacity-
building programmes

Training and education on ESG
reporting across the company may raise
the awareness of management and
employees regarding the company's ESG
reporting responsibilities and thereby
improve the quality of the company's

Step 2: Understand the
requirements. The ESG working group
should first understand the reporting
requirements of the Exchange's ESG
Reporting Guide, the issuer's ESG

risks determined by the board and the
board's ESG strategy.

Step 3: Set the reporting boundary.
Issuers need to determine the scope
of the ESG report (that is what parts
of the business the issuer intends

to report on) based on the ESG risks
determined by the board. If there

is a change in the scope from
previous years, the ESG report should
explain the difference and reasons
for the change.

ESG reporting. A capacity-building
programme enables the employees of
the company to understand the potential
issues of ESG reporting, and enhances
their ability to conduct appropriate

ESG reporting, thereby avoiding
conflicting messages within the
company regarding ESG.

Communications and engagement with
stakeholders

Effective communications and
engagement with stakeholders regarding
ESG encourages stakeholders' support to
the company's ESG reporting.

To assist issuers with their ESG reporting,
the Exchange has launched various
initiatives since the publication of the
revised guide. Firstly, it launched a
revamped ESG webpage which includes
three main documents:

Step 4: Engage stakeholders.
Stakeholder engagement is the
process by which an issuer involves
parties who may be affected by the
decisions it makes, or can influence
the implementation of its decisions.

Step 5: Make a materiality
assessment. In deciding whether
to disclose the information under
a ‘comply or explain' provision, the
ESG working group should take
into account the information's
materiality (that is its importance
and relevance to the issuer's
business and operations).



1. Key Steps for ESG Reporting

2. aToolkit, and

3. Reporting Guidance on
Environmental KPIs.

The first document forms the core of these
new guidance materials - it sets out the
seven key steps for ESG Reporting. The
Toolkit provides a set of practical tools for
identifying the appropriate information
for disclosure. The Reporting Guidance

on Environmental KPIs contains data

Step 6: Collect information for
general disclosures and KPlIs. The ESG
working group is now ready to start
collecting information for the general
disclosures and the KPIs that the
issuer intends to report on. The ESG
working group may need to work with
other members of staff to compile
data from diverse sources, or to help
develop a process by which such data
could be collected in future.

Step 7: Write the ESG report.
Finally, the ESG working group can
start writing the ESG report. The ESG
report should include contents such
as the information called for under
the provisions of the Exchange's

collection methodologies and practical
guidance on how to collect the information
and calculate the data called for under
each of the KPIs in the 'Environmental’
Subject Area of the Guide. For each
Environmental KPI, the document sets out
‘what to report' and 'how to report.

Secondly, the Exchange conducted 12
‘How to report on ESG' seminars in March
2016, where over 2,400 listed company
representatives and market practitioners
registered to attend. During each training
session, the Exchange's trainers explained

ESG Reporting Guide; and be written
in a way that is balanced and easily
understood.

Appendix | to the Exchange's How to
Prepare an ESG Report provides a toolkit
on materiality assessment and other
templates to help the issuers decide
whether to comply with a provision in
the ESG Reporting Guide. Appendix II,
'Reporting Guidance on Environmental
KPIs', contains data collection
methodologies, practical guidance on
how to calculate the data, and advice
on how to collect the information
called for under each of the KPIs in the
environmental subject area of the ESG
Reporting Guide. It also provides the
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the new listing rules and the requirements
of the Exchange's revised ESG Reporting
Guide. This was followed by an ESG
expert's advice on the preparation of

an ESG report. Along with the training
materials mentioned in the main article,
ESG seminars in English, Cantonese and
Putonghua have been uploaded onto the
the Exchange's website (see the end text
for the webpage address).

Senior Vice-President, Hong Kong
Exchanges and Clearing Ltd

emissions factors for various types of
fuel and electricity consumed.

In addition, the Exchange has also
published FAQs on ESG reporting on
its website. Other online resources
such as international guidelines

and references on ESG reporting

and calculation methods for
environmental KPIs can also be found
on the Exchange's website.

The guide 'How to Prepare an ESG
Report'is available on the Exchange’s
website (www.hkex.com.hk - Rules &
Regulations/ Rules and Guidance on
Listing Matters/ Special Topics/ ESG
rules).
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Asking the right questions

The Sun Tzu Art of War for engagement

Christine Chow, Associate Director, Hermes EOS, Hermes Investment Management, is practised in
the art of engaging companies on their approach to environmental, social and governance issues.
In this interview with CSj, she discusses her career and shares some tips on how to get the most
out of the engagement process.
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Thanks for giving us this interview. Can we start with your
personal and professional background?

‘Certainly. | attended a convent school in Hong Kong from an early
age. Early childhood experience has the most profound impact

on one's personality. As Echo Chan or Sanmao, a famous female
Chinese author has said before, ‘characters determine your fate.
At Maryknoll Convent School, we were encouraged to explore our
interests freely, whilst sharing a common mission to serve society.
Teachers were our guides as well as our friends. We didn't spend all
our time at private tuition classes. We went into communities to
experience life. We visited hospitals and old people's homes. These
experiences gave me a wider understanding of society and the
challenges facing it - why do people live differently? Why are we
where we are? Why are they where they are? Is there a meaningful
way to live and to create a better world?

My work in environmental, social and governance (ESG) issues, in
ethics and sustainable investment, are part of a life principle that
has guided me throughout my career. | am very proud of the school
and am grateful for the education and upbringing that it offered.

| then went to the UK to finish my education, and joined
Schroders, an established international fund management
company. | was lucky enough to have had very good mentors and
colleagues. Many of them remain as lifelong friends.

Then | got married and my career took a different course. As a
woman, there are many choices you have to make in life and
when you make them, you don't know whether they are right

or wrong, or whether you will be happy or not. | left Schroders
and moved to Abu Dhabi in the Middle East. My husband had an
international career and his career took priority for a period of
time. This was a very difficult choice to make for a career woman.
In the following years, we lived in different parts of the world -
mostly places where | couldn't work.

That was when | decided to do a PhD on shareholder engagement
and responsible investment. That way | could look after my
newborn son but also deepen my understanding of an emerging
investment topic. That was back in 2004:

When you started your PhD, there wasn't much of a focus
on shareholder engagement — what got you interested in
that topic?

‘There were growing numbers of retail investors in the market,
mainly through retirement funds. This was especially true in Hong
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Kong when the Mandatory Provident Fund (MPF) was introduced.
People work hard for a living and save for retirement. When we
invest, it should be about making money work for us, not the
other way around, so generating a good financial return was

not enough for me - we should expect a good financial return
and good purpose with positive impact. It was a new and weird
concept at the time - and now of course everyone knows that
this is in line with the idea of responsible or impact investment.

At that time, shareholder engagement was mostly constrained
to a niche type of investment, commonly referred to as ethical
or socially responsible investment (SRI). In 2001, | remember
attending a meeting on ESG at the National Association of
Pension Funds (NAPF) in London. There were only about 20
people in the room - and that was the whole industry for ESG.
Our discussion topic was about drafting a questionnaire for
trustees so that they could ask fund managers questions about
ESG issues. We have come a long way since then. Now we have
a lot of focus on how to quantify ESG information and how to
integrate that data for company valuations. At Hermes, we have
been engaging with companies on ESG issues for many years.
Through constructive and purposeful engagement discussions, we
continue to drive positive change in the investment industry and
in companies.

Do you think the current ESG disclosure requirements in
Hong Kong are adequate? | recently did an interview with
Jonathan Labrey, Head of Asia Pacific at the International
Integrated Reporting Council, and he argued that simply

Highlights

® in addition to knowing about emissions and
emissions targets, investors want to know how ESG
issues impact the company's business model

® asgrowing numbers of retail investors enter the
market through retirement funds, questions need to
be asked about whether fund managers' investment
strategies are aligned with their values

® increasingly, socially-minded businesses are the
only ones attracting the new generation, so more
and more businesses will have to have that kind of
approach if they want to attract talent

June 2016 19



CSJ In Profile

(44

there are many different ways
to ask questions without being
unnecessarily confrontational

)

reporting on ESG metrics does not necessarily help investors
understand how ESG factors affect company strategy.

‘| think that is absolutely where we need to be going. At the
moment, there is a disclosure-based approach to ESG. We tend

to ask questions such as - what are your emissions and what are
your emissions targets? These are closed questions. We need to be
asking open questions. For example, in integrated reporting, we
have a framework that gets companies to think about the capitals
they have. We are not just talking about financial capital here, we
are talking about human capital, natural capital and social capital
as well - and how they can harness these capitals by integrating
them into the business model. This is not a disclosure-based
approach, this is a strategic approach!

Do you favour a principles-based approach to corporate
governance?

‘Yes. This is both the house view, as in the Hermes' view, and my
personal view. This is how we ask questions in an engagement
meeting as well. If you ask a company whether it has a

grievance system or an environmental management system,

the representatives will say 'yes' - but what does that tell you?
At Hermes, we have seven key steps to effective engagement -
from objective setting and preparation, to meetings and follow
up. We have a strategic approach that focuses on positive
change and milestones that take us forward. We use different
techniques and styles to engage depending on the culture and
policy framework. Some people consider engagement as a battle
between shareholders and companies. It could be, but | remember
the teachings of Sun Tzu in the Art of War, 'the greatest victory is
that which requires no battle’

There are many different ways to ask questions without being
unnecessarily confrontational. If you are asking about a company's
whistleblowing system, you can ask which departments get the
data and how they use it. When an issue has been identified, how
long will it take to escalate the information to the person who
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makes decisions? What if there is a difference of opinion? Has that
happened before? How did you deal with the situation? Who has
the authority or ability to close a case and why? If you ask these
types of questions, it helps you to understand the company and it
helps the company to improve too!

This is very relevant for company secretaries since part of
their remit is to ensure that the right questions are asked in
board meetings.

‘Yes. If you can find different ways of asking questions, you will
get different insights into the subject. It's like the story of the
blind scholars trying to understand an elephant [see ‘The parable
of the blind scholars' below]!

Your career has straddled both the academic and the business
worlds, do you think that has helped you juggle work and
personal commitments? It sounds like the PhD gave you
something that you could fit with your other commitments?
‘Yes, exposure to both the academic and business worlds has
allowed me to become flexible in my problem-solving approach
and in my ability to communicate complex and sensitive issues.
When | started my part-time PhD, | had no idea how it would
contribute to my career, but when | finished - that was six

years later in 2010 - | received a call from the PRI [Principles

for Responsible Investment - an investor initiative supported

by the United Nations, see www.unpri.org]. They had shortlisted
my thesis for an award in Sweden. My PhD examiner, Professor
Gordon Clark from the University of Oxford, highly recommended
that | should publish my results, and five years later, | have found
fulfillment in both academia and business.

The parable of the blind scholars

This story originated in India but has since been adopted
by many different cultures. There are different versions

of the story but essentially it concerns a group of blind
scholars debating the nature of an elephant. One by one
the scholars touch the elephant and base their conception
of the animal on whichever part of its anatomy they
encounter. One of them touches its trunk and argues that
the elephant is like a snake. Another one, feeling its leg,
insists that the elephant resembles a large column. A
heated argument breaks out since they all hold such wildly
different views.



You mentioned earlier that we have come a long way in our
attitudes to ESG over the years — do you think the social
contract for businesses is being rewritten?

‘This is the type of question that attracted me to my study.
What is the role of a business? Is it there to make money or is

it there to serve a social need? | think these are great questions
which have baffled people over decades. One of the first books
on this subject is The Social Responsibilities of the Businessman,
written by Howard Bowen in 1953.

Sixty years on, we have experienced different versions of
capitalism. | think attitudes are changing. The millennials,
for example, have a much stronger sense of the importance
of the mission of a business and the impact it can have. |
get that from teaching as well as from being in the start-
up space. Increasingly, socially-minded businesses are the
only ones attracting the new generation, so more and more
businesses will have to have that kind of approach if they
want to attract talent!

You have travelled a lot... what role do you think our
cultural assumptions play in our attitudes to issues like
ESG, ethical investment and sustainability?

‘The more | travel, the more | realise that far too often people
focus on the differences and a lot of those differences are just
on the surface. We need to look a lot deeper at what makes
people who they are, our values and our world view. On that
level, people are remarkably similar. We care about our families;
we want to have a work/life balance and we want to be happy.
We educate our children to be honest, diligent and responsible!
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1 think attitudes are changing.

The millennials, for example, have

a much stronger sense of the
importance of the mission of a
business and the impact it can have.

”

Do you think we will eventually have a globalised standard of
corporate governance?

‘That would be hampered by legal practices, but in terms of best
practices, yes. We should bear in mind, though, that it takes a
long time to negotiate what is the norm and what is achievable
and acceptable. Look at climate change, for example, or look at
board practices. Interpretations of acceptable practices amongst
companies are different. A lot of companies here have directors
who sit on multiple boards. The argument is usually that it is very
difficult to find good non-executives, but in Hong Kong we have
good access to talent. Is it really that difficult to find a diverse
pool of board talent? | have reservations:

What are your personal plans for the future?

‘In March this year | was elected governor of the London School
of Economics, my alma mater. As one of the first governors of
Chinese origin, this will be a great opportunity to contribute to
education and the opportunities it represents. In the years ahead,
| hope to work hard, play hard, make change and enjoy life. | will
try to continue with my dressage training (a type of equestrian
sport) as well. Continuous learning in multiple disciplines is good
for the brain!

Christine Chow was interviewed by Kieran Colvert,
Editor, CSj

Christine Chow is also Adjunct Associate Professor,
Department of Finance, Hong Kong University of Science
and Technology. Her article on responsible ownership
was published in the April 2016 edition of CSj.
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AML/CFT compliance:
a new HKICS initiative

CSj takes a look at a new initiative launched by the Hong Kong Institute of Chartered
Secretaries (HKICS) to promote anti-money laundering and counter-financing of
terrorism (AML/CFT) in the corporate service provider(s) sector in Hong Kong.

| n 2008 the HKICS issued guidelines that
explained the different stages of money
laundering and noted that corporate
service providers (CSPs) need to do their
part in the AML/CFT fight. The services
they provide, such as company formation,
provision of directors and registered
office, and other corporate-related
services, put them at money laundering
and terrorist financing (ML/FT) risks. The
role of the HKICS was to point to these
risks and develop best practices, including
a checklist for HKICS members. This put
HKICS members ahead of the curve in the
AML/CFT fight.

In 2012, aside from general laws and
regulations relating to the AML/CFT fight,
a specific law for financial institutions,
including banks, was enacted. This was
the Anti-Money Laundering and Counter-
Terrorist Financing (Financial Institutions)
Ordinance (AMLO). While it is specific to
financial institutions, there is currently,
four years on, talk to expand the coverage
of the AMLO to CSPs as part of the
designated non-financial businesses and
professions (DNFBP) sector.

Such an expansion would be in
accordance with the standards set
by the Financial Action Task Force
(FATF) - the source of the laws and
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regulations relating to the international
AML/CFT fight. Hong Kong is an active
member of FATF and therefore subject
to FATF Recommendation 22 requiring
jurisdictions to regulate CSPs as part of
the DNFBP sector.

If we backtrack a moment, during the
rewrite of the Companies Ordinance, the
HKICS put forward the idea that Hong
Kong should regulate CSPs. The HKICS saw
this as relevant to financial institutions

in their AML/CFT fight. This is because
CSPs are often the first line of defence for
financial institutions in the AML/CFT fight.
Certainly, it is CSPs business to know their
clients, and this knowledge is often more
intimate than that of financial institutions,
like banks, where the relationship is on a
more ad hoc or transactional basis.

Hong Kong passed on the opportunity

to requlate this area when the new
Companies Ordinance was enacted in
2012. In all fairness, the timing was
probably not right, as centre stage at

the time was the regulation of financial
institutions which must come first.
However, CSP regulation needed to be
revisited. For example, as recently as May
2016, Singapore passed regulations to
regulate CSPs. Hong Kong can and should
consider having similar requlations. The

HKICS remains committed to do its part
should there eventually be regulation

for 'registered agents' in Hong Kong. The
current situation where any unqualified
person over 18 may designate themselves
as a 'registered agent’ is untenable. The
necessary regulations could be added to
the Companies Ordinance or the AMLO.

Paul Moyes FCIS FCS, HKICS Council
Member and Professional Services Panel
Chair, believes that legislation equivalent
to that in Singapore will be brought in
in Hong Kong. ‘At the moment anyone
can set themselves up as a CSP in

Hong Kong and we have heard of some
appalling practices in the market. |
expect a licensing requirement to be
brought in to ensure that intermediaries
are licensed and accountable for their
activities, he says.

Pending regulation of 'registered agents’,
a more imminent problem for Hong Kong
is that financial institutions, especially
banks, are becoming increasingly, and
rightfully, worried about AML/CFT
regulations. In accordance with FATF and
AMLO requirements, financial institutions
need to conduct due diligence as part of
'know your client' (KYC) requirements,
along with other matters like record
keeping, continuous monitoring and
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HKICS AML/CFT Charter founding members with Salina Yan, JP. Deputy Secretary for Financial Services and the Treasury (Financial
Services), HKSAR Government (front row, fourth from left), AML/CFT Advisory Board member Dr PM Kam (front row, fourth from right),
and HKICS Council members and secretariat staff

training for senior management and staff.
In view of the resources that are required
to be committed on these topics, banks
are becoming selective as to who they

do business with. Revenue has to justify
the resources they need to put in when
establishing new, or maintaining existing,
client relationships.

The issue is compounded by the
increasingly complex global environment
out of which banks operate. This means
that the fallout of not getting AML/CFT
concerns right results not only in business
loss, but could lead to much larger global
fines and unquantifiable reputational
damages. Banks are thus increasingly
nervous and resorting to wholesale
de-risking of their client relationships

by not establishing new relationships

or terminating existing ones, at least in

perceived AML/CFT risk areas. When the
butterfly effect is multiplied, the ease

of doing business is affected. This is
happening in Hong Kong, especially where
the ability to open a bank account is not
regarded as a basic right as with certain
other jurisdictions.

Highlights

[t is in this context that the HKICS seeks
to help. FATF Recommendation 17 states
that [c]ountries [which includes Hong
Kong] may permit financial institutions to
rely on third parties to perform elements
[of] the [customer due diligence] CDD ...
to introduce business.... As to the first

e the new HKICS AML/CFT Guideline is open to all corporate service providers,
irrespective of whether they are HKICS members

e  the new HKICS AML/CFT Charter creates a self-regulatory accreditation
programme enabling corporate service providers to demonstrate compliance

with global standards

e the initiative will mean that accredited corporate service providers can
become a first line of defence for financial institutions in maintaining AML/

CFT standards
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the current situation
where any unqualified
person over 18 may
designate themselves
as a ‘registered agent’
is untenable

)

part of FATF Recommendation 17, that
is the use of intermediaries for customer
due diligence, under Part 2, Division 2,
Section 18 of AMLO, it is expressly stated
that ... a financial institution may carry
out customer due diligence measure by
means of an intermediary specified...'
which includes HKICS members. The
pre-conditions are that the intermediary
consents in writing to be the financial
institution's intermediary, and that the
information would be delivered up where
requested by the financial institution

to do so. This means the financial
institutions, including banks, should
consider using HKICS members for their
customer due diligence. They are well
justified to do so as CSPs, as discussed,
have more intimate knowledge of

their clients on a continuing basis and
the AMLO provides the necessary
statutory backing.

As to the second part of FATF
Recommendation 17, in fact financial
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institutions can take business referrals
from CSPs. The pre-condition, is that the
CSPs should have processes in place for
customer due diligence and other matters
approximating those of the financial
institutions, including banks.

The HKICS Guideline and Charter
The new HKICS initiative has two aspects.

1. The AML/CFT Guideline

The HKICS AML/CFT Guideline, which is
freely available on the HKICS website:
www.hkics.org.hk, provides practical
recommendations on areas such as
customer due diligence, record-keeping
requirements, and management and
staff training. Paul Moyes points out
that AML/CFT compliance can be quite
a complex area of practice and it isn't
always entirely clear what best practice
is. 'We have drafted the Guideline in

a way that makes it easy to use and it
makes explicit what best practice is,

he says.

The HKICS hopes that the Guideline will be
used as widely as possible. The Guideline
is open to all CSPs, irrespective of whether
they are our members, points out Ivan
Tam FCIS FCS, HKICS President. 'This is our
gift to the profession; adds Mr Moyes, ‘it
is there on the HKICS website for anyone
to download:

2. The AML/CFT Charter

The HKICS AML/CFT Charter is the first
AML/CFT self-regulatory initiative in Hong
Kong. The Charter requires subscribing
organisations to demonstrate that they
meet the Charter's standards on AML/
CFT - as set out in the HKICS AML/CFT
Guideline - and those standards are
equivalent to those imposed on financial
institutions. The Guideline is based on
the SFC AML/CFT Guideline applicable to
financial institutions, including banks.
Thus, any CSPs that adopt the Guideline
should be within the scope of FATF 17
because they follow the rules for
financial institutions.



Paul Moyes explains that any
organisation that wants to subscribe
to the Charter will need to employ, as
a member of its senior management,

a 'fit and proper' person as a named
Responsible Person who bears ultimate
responsibility for ensuring compliance
with the Charter. He adds that the
Responsible Person does not need to
be a member of the HKICS. 'We define
'fit and proper as it is defined in the
Companies Ordinance. That is, the
Responsible Person has to be a member
of the HKICS, the Law Society, the
Hong Kong Institute of Certified Public
Accountants (HKICPA) or equivalent
body, he says.

Organisations found to be involved in

a material breach of the Charter or its
related obligations will be removed from
the list of HKICS AML/CTF Organisations.
The HKICS is also permitted to share
any adverse findings, and the basis
therefore, with requlators and/or other
professional bodies for which the
Responsible Person may be subject

to discipline.
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Subscribers will, upon acceptance, be
certified to use the HKICS AML/CFT Logo
and be listed on the HKICS website as an
accredited HKICS AML/CFT Qrganisation.
Moreover, they and their 'fit and proper'
responsible person, who are subject to
HKICS discipline, would be placed on a
public list on HKICS's website at www.
hkics.org.hk, for public search purposes.
The assurance required for accreditation
involves identification of the CSP's AML/
CFT risks and an audit of the test of
controls in the context of the HKICS AML/
CFT Guideline.

What impact will this initiative have?
It is hoped that this initiative will put
Hong Kong ahead of the curve again in
the AML/CFT fight. For accredited HKICS
AML/CFT Organisations it will be a source
of reliance on customer due diligence
issues and for business referrals. As
mentioned above, the initiative also aims
to improve the ease of doing business in
Hong Kong.

Six Hong Kong and international CSPs
have signed up for the Charter, namely:

1. Ernst & Young Company Secretarial
Services Ltd

2. McCabe Secretarial Services Ltd

3. Reanda EFA Secretarial Ltd

4. SW Corporate Services Group Ltd
5. Tricor Services Ltd, and

6. Vistra Corporate Services (HK) Ltd.
The Charter also has the support of the
HKSAR government. The press launch

of the Charter was attended by Salina
Yan JP, Deputy Secretary for Financial

CSJ In Focus

Services and the Treasury (Financial
Services). ‘The HKICS is grateful for the
HKSAR Government's support and is
pleased that so many leading Hong Kong
and international CSPs have publicly
demonstrated their commitment in

the fight against money laundering,
terrorist financing and illegal tax evasion
by adopting the HKICS standards

which converge with those of financial
institutions, lvan Tam commented at

the press conference.

Mohan Datwani
HKICS Senior Director and Head of
Technical & Research

Kieran Colvert
Editor, CSj

The press conference and AML/
CFT Charter signing ceremony
took place on 17 May at the
HKUST Business School Central.

More information is available on
the AML/CFT Charter section of the
HKICS website: www.hkics.org.hk.
For enquires to join HKICS’s AML/
CFT Charter, please contact Mohan
Datwani via the HKICS website.

The HKICS has set up an AML/
CFT Charter Advisory Board to
advise on standard setting and
disciplinary related matters. The
Advisory Board comprises: Edith
Shih, former HKICS President and
Senior Vice-President of the UK
Institute of Chartered Secretaries
and Administrators (ICSA);
Anthony Rogers, former Vice-
President of the Court of Appeal;
and Dr PM Kam, former Chief
Executive Officer of the Financial
Reporting Council.
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Having access to the right information plays a major part in boards making the right
decisions. A new set of guidelines published last month by the Corporate Secretaries
International Association (CSIA) aims to help corporate secretaries fulfill their role
supporting the board's information needs.
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Keeping directors informed, whether
via the director induction process or
the preparation of board materials ahead
of board meetings, is one of the most
critical areas of corporate secretaries'
work and arguably the area where they
have the greatest influence on ensuring
the right outcomes.

This area, however, is also one of the most
challenging to get right - how do you
ensure directors have all the information
they need while avoiding information
overload? How should you navigate the
politics involved - particularly where
management wants to control the
information getting to the board, or
where information on the performance of
a particular individual needs to be passed
on in as sensitive a manner as possible?

A new set of guidelines published last
month by the Corporate Secretaries
International Association (CSIA) aims to
answer these and other tough questions
regarding board communication. The
Ten Practical Guidelines to Improving
Board Communication (available on

the CSIA website: www.csiaorg.com),
gives practical advice both at the
administrative and at the strategic level
to help corporate secretaries in this
complex area of practice.

Highlights

Inform directors about the wider
context

The first of the 10 guidelines (see

‘The CSIA 10 guidelines on board
communication' below) relates to the
scope of information the corporate
secretary needs to provide for the board
and urges corporate secretaries not

to limit themselves to providing only
information relating directly to the board
agenda items.

‘Many corporate secretaries may feel that
it is not their responsibility to source and
supply general information to the board;
the guidelines state. The CSIA reminds
practitioners, however, that ensuring that
directors have all the information they
need is part of the remit of the corporate
secretary role and starts on day one of the
director's term with the induction process
facilitated by the corporate secretary. The
guidelines urge corporate secretaries not
just to look at the ‘traditional’ sources of
information but to include information
that could be of value to the board in
respect of current decisions, future risks
and industry developments.

‘This proactive action is probably one of
the most meaningful and value-adding
steps you can take from a strategic
support perspective in enabling and
assisting the board, the guidelines state.

Understanding directors' information
needs

It may seem a rather obvious point,

but it is clearly crucial for corporate
secretaries to first understand what

are the information needs of the board
as a whole and of individual directors.
The CSIA guidelines stress the need for
corporate secretaries to ‘engage with
your directors to ensure you understand

Highlights
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the type and quantity of information
they would prefer. The CSIA suggests
keeping a register noting any specific or
special requirements, and recommends
engaging with management and other
key stakeholders on the information that
they would like to share with the board.

Navigate the politics

Playing the informational go-between
for the board can be a hazardous
occupation. There may be times when
management wants to control the
information getting to the board, or
when the board wishes to control the
information reaching stakeholders. The
CSIA guidelines provide useful advice on
how to navigate the politics involved in
information support, highlighting the
need for corporate secretaries never to
hide information from the board because
it would protect or suit management. ‘A
good cultural test is sometimes whether
bad news travels as fast as good news,
the guidelines point out.

The guidelines also stress that corporate
secretaries need to consider the

best means to impart information -
particularly where sensitive matters need
to be raised. ‘Personally raise matters
that would warrant the attention of

the board if not done by others - but

®  corporate secretaries should take accountability for all aspects of board
communication - ensuring that directors have all the information they need is
part of the remit of the corporate secretary role

® corporate secretaries should inform directors about the wider context,
including future risks and industry developments

®  corporate secretaries should never hide information from the board to protect

or suit management
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determine the best means to do so, a
private conversation with the chairman
might be a better option in certain
instances than a blanket email to all’ the
guidelines state.

Take accountability for board
communication

Another key point made by the CSIA
guidelines is that the corporate secretary
is 'not just a post box' when it comes to
board communication. While it may be
tempting to see the role as essentially
receiving and passing on information
without the need to make judgements
about its adequacy, appropriateness

or means of dissemination - the CSIA
stresses that corporate secretaries need to
take accountability for all aspects of board
communication.

The guidelines remind practitioners that
they need to make judgements about
what information the board needs and
the best format and process for board
communication. '‘Be proactive, the
guidelines suggest, ‘reach out to those
responsible for preparing submissions

- the corporate secretary can help to
materially improve the quality of board
papers using their unique knowledge of
the board's vantage point and information
needs. This also greatly assists in ensuring
your colleagues perceive you as a value
adding partner.

On a related point, Guideline 4 points

out the advantages of the corporate
secretary becoming the custodian of all
communication to the board. This helps to
ensure that the right information goes to

1. Become a gatherer of broad-based information.

2. Be an honest broker of information and communication between the board
and the executive/senior management team and avoid playing politics.

3. Engage with your directors to ensure you understand the type and quantity

of information they would prefer.

4. ldeally all information to the board should always be processed and
distributed through the office of the corporate secretary.

5. Always remember what the purpose of specific information is, when
determining its appropriateness, as well as the required format and process.

6. Develop a standard template to be used by management for all board

submissions.

7. You are not just a post box.

8. Consider the most appropriate means for communication.

9. Ensure you have a proper records management process and all
communicated documents are properly filed.

10. Rather communicate more than less.
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the right recipients, that confidential and
sensitive information is protected and that
there is a central repository of information
in case of any litigation or queries in future.

How much is enough?

Surprisingly, the tricky question of judging
how much information is appropriate,

is only addressed in the last of the 10
guidelines -'rather communicate more
than less. The principle, the guidelines
state, should be 'if in doubt, put it out:
However, this issue is addressed at greater
length, and from a different perspective,
in the introduction to the guidelines.

‘Management prefers bombarding
directors with as much information as
possible to avoid being accused of opacity,
whilst directors often complain that they
are receiving too much information and
it is being presented to them in ways that
don't highlight the key issues in order to
stimulate the requisite discussion and
debate, leading to less transparency and
neither party's objectives really being
achieved, the guidelines state.

Clearly, the danger of information
overload is very real and practitioners
do need to consider whether the
proposed information provided to
directors will actually assist them to
perform their fiduciary duties, oversight
role and to comply with legislative and
requlatory requirements.

Embrace technology

The guidelines note that the usage of
board portals has become relatively
common and urges corporate secretaries
to consider utilising such a solution, 'if
affordable for your organisation’ They
also list some of the more prominent
advantages of using board portals,
including those listed below.
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keeping directors informed... is
one of of the most critical areas
of corporate secretaries’ work and
arguably the area where they have
the greatest influence on ensuring

the right outcomes

”

Using digital board packs reduces
paper and printing.

Use of a board portal increases
security, some examples include:

0 In most instances more than

one password is required
to access the device, thus
eliminating the risk of
unauthorised access of
information.

o  Devices can be wiped easily

and remotely, if stolen or
misplaced. The risk of hard
copy documents being left
to lie around and accessed is
eliminated.

o  The ability to email or forward

documents can generally

be limited or eliminated
completely, thus again reducing
the risk of unauthorised
distribution of information.

Materials can be distributed quickly
and easily accessed from remote
locations.

Virtual assembly is possible over a
period of time, thus allowing the
corporate secretary to commence
with portions of the board pack on
receipt, whilst other documents are
still awaited.

Changes in the order of
documentation, late additions or
replacements can easily be made,
whilst the main portions of the
board pack can be made available,
allowing directors to commence with
preparation, whilst further additions
can follow.

The board pack is immediately
accessible once ‘live! This greatly
assists when directors are travelling
and eliminates courier costs,
additional time requirements to
courier and other logistical and
delivery annoyances.

Improved management of conflicts
of interest is possible as access can
be restricted for those directors
not entitled to view documents (if
so required by local legislation or
governance practices).
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Board portals enable easy access to
archives of past minutes, meeting
materials, charters and other general
information.

Effective and efficient management
of written resolutions, as voting is
generally possible by a click of a
button.

Reduced costs when compared to
printing.

Notes and comments can be

made electronically on the board
documents and, in some of the
solutions, shared with other directors
or kept private (based on the
director's choice in each instance). &
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Hong Kong’s
new OFC regime

Anne-Marie Godfrey, Partner, Akin Gump, highlights the features and discusses the implications

of the government's proposed open-ended fund company (OFC) regime for Hong Kong.
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nder the current legal and regulatory
U regime relating to the establishment
of investment funds in Hong Kong, an
open-ended investment fund in Hong Kong
can only take the form of a unit trust. This
is mainly due to the restrictions on capital
reductions in the Companies Ordinance
(Cap 622) (CO) which do not allow for
a Hong Kong company to vary its share
capital to meet shareholder subscription
and redemption requests. On 15 January
2016, the Hong Kong government
published the Securities and Futures
(Amendment) Bill 2016 (Amendment
Bill), which will amend the Securities and
Futures Ordinance (Cap 571) (SFO) and
other existing legislation to introduce
a framework for the establishment and
regulation of open-ended fund companies
(OFCs) in Hong Kong.

Following a public consultation conducted
in March 2014, the Financial Services

and the Treasury Bureau published the
conclusions of the public consultation

on 15 January 2016 and the Amendment
Bill was gazetted on the same day.

The Amendment Bill provides a broad
legal, requlatory and tax framework for
the proposed OFC regime and will be
supplemented by subsidiary legislation
containing more detailed provisions as
well as guidelines and codes issued by
the Securities and Futures Commission
(SFC). The aim of the Amendment Bill is to
provide additional choice in terms of fund
structures and to promote fund product
manufacturing in Hong Kong, with the
overall goal being to strengthen Hong
Kong's position as an international asset
management centre.

The legislation provides for open-

ended collective investment schemes
established in company form under the
SFO (as opposed to under the CO for

a conventional Hong Kong company),
with limited liability and variable share
capital. OFCs will share many of the same
characteristics as conventional Hong
Kong companies, including a constitutive
document and a board of directors who
are subject to fiduciary duties. It is also
anticipated that the winding-up rules
applicable to OFCs will closely follow the
process provided for in the Companies
(Winding Up and Miscellaneous
Provisions) Ordinance (Cap 32).

As OFCs are designed to be investment
vehicles, they will have greater flexibility
than conventional companies. They may:

® vary their share capital to meet
investor subscription and redemption
requests

e  (istribute assets out of share capital
subject to solvency and disclosure
requirements

®  be structured using an umbrella fund
structure, allowing for subfunds
where the assets of each subfund
are managed in accordance with the
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investment objectives and policies
specific to that subfund, and

® take the form of a publicly or
privately offered fund.

The launching of OFCs is expected to
increase the saleability of Hong Kong-
based funds to offshore investors who
are more familiar with corporate fund
structures as opposed to unit trusts. The
fact that such funds may be structured as
umbrella funds enhances their flexibility.

The existing profits tax exemption regime
for investment funds registered with the
SFC will apply equally to publicly offered
OFCs. A profits tax exemption will also

be extended to privately offered OFCs
with their centre of management and
control outside of Hong Kong. The request
of industry players during the public
consultation for the profits tax exemption
to also apply to privately offered OFCs
with their centre of management and
control in Hong Kong will require further
consideration and consultation with
industry in light of the potential for abuse.

OFCs will not be required to be licensed
corporations under the SFO, but will have

e open-ended investment funds in Hong Kong can currently only take the form of

a unit trust

® the new regime provides for open-ended collective investment schemes
established in company form under the SFO, with limited liability and variable

share capital

e the new OFC regime is expected to increase the variety of structures available
for Hong Kong-based funds initially in the public funds arena and most likely

thereafter for use as private funds
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the overall goal is to
strengthen Hong Kong’s
position as an international
asset management centre

7

to be registered with the SFC before they
can be incorporated by the Companies
Registry.

®  An OFC's investment management
functions must be delegated to an
investment manager approved by its

board of directors and licensed by, or

registered with, the SFC to carry on

Type 9 (asset management) regulated

activity.

®  An OFC's assets must be entrusted
to an independent custodian and
must be segregated from the assets
of the investment manager. The
independent custodian may be
Hong Kong-incorporated or may
be an overseas custodian that is
acceptable to the SFC and meets the
requirements in the SFC Handbook.

® |n addition to appointing an
investment manager and custodian,
each OFC must appoint at least two
directors and an auditor.

e The Amendment Bill designates each
of a director, investment manager
and custodian a 'specified officer’
and states that any provision in
an OFC's constitutional document
purporting to exempt a specified
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officer from liability in connection
with the specified officer's
misconduct will be void.

® The investment scope of privately
offered OFCs is limited to assets that
may be managed by Type 9 (asset
management) licensed entities, with
a 10% de minimislimit for investing
in other asset classes.

e  Publicly offered OFCs will be
able to invest in asset classes in
accordance with the SFC's product
code requirements and authorisation
conditions, consisting mainly of
securities, futures and over-the-
counter derivatives.

The SFC will be the primary regulator
responsible for the registration and
regulation of OFCs under the SFO and
will be empowered to make subsidiary
legislation (the OFC Rules) and to publish
related guidelines or codes (the OFC
Code) to regulate and provide guidance
on the incorporation, management,
operation and business of OFCs. The
Companies Registry will be responsible
for the incorporation and administration
of statutory corporate filings of OFCs. As
with conventional Hong Kong companies,
the Companies Registry will keep

information records on each OFC, and
such information will be made available
for public access.

Next steps

The Amendment Bill was given its first
reading by the Legislative Council on

27 January and a Bills Committee was
formed on 29 January. The most recent
meeting held by the Bills Committee
was on 12 April 2016, where drafting
issues and concerns regarding the
regulatory framework for OFC directors
were addressed. The Amendment Bill
must still be given a second reading and
a third reading before it is enacted by
the Legislative Council, after which it
will come into operation on a day to be
designated by the secretary for financial
services and the treasury by notice
published in the Gazette.

The making of detailed operational
requirements of the OFC regime will
follow the establishment of the basic
framework by the Amendment Bill. These
requirements are expected to be set

out in the OFC Rules and the OFC Code,
both of which will be subject to separate
public consultation by the SFC.

Anne-Marie Godfrey
Partner, Akin Gump
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Forces Shaping the Corporate
Governance Landscape

HKICS presents:

10th Biennial
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Conference 2016
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Professional Development

6 April

Disclosure of inside
information, disclosure of
interests and model code
(re-run)

Chair: Ernest Lee FCIS FCS(PE), Institute Council Member, and
Partner, Assurance, Professional Practice, Ernst & Young
Speaker: Daniel Wan, Partner, Francis & Co in association with
Addleshaw Goddard (Hong Kong) LLP

11 April

Concept, red flags and
sanction of market
misconduct under SFO

Chair: Mohan Datwani FCIS FCS(PE) CAMS, Solicitor, Senior
Director and Head of Technical & Research, HKICS
Speaker: Jason Wong, Principal, Risk Advisory Service, BDO Ltd

20 April
ESG reporting made easy

Chair: Eric Chan FCIS FCS(PE), Chief Consultant, Reachtop
Consulting Ltd
Speakers: Ashley Hegland, Senior Advisor, Sustainability, Ruder
Finn Asia; and Mark Harper, Senior Manager, ESG
Advisory, Business Environment Council
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7 April
Cross-border insolvency and
litigation funding

Chair: Mohan Datwani FCIS FCS(PE) CAMS, Solicitor, Senior
Director and Head of Technical & Research, HKICS
Speaker: Stephen Briscoe, Managing Director, Briscoe Wong
Advisory

14 April
Emerging risks in China's new
normal

Chair: Dr Davy Lee FCIS FCS(PE), Institute Past President, and
Group Company Secretary, Lippo Group
Speaker: Brent Carlson, Director, AlixPartners

25 April

Company secretarial practical

training series: how to handle

corporate changes - such as,

company name, officer, '

auditor, accounting reference |

date (re-run)

Chair: Jenny Choi FCIS FCS(PE), Institute Professional Services

Panel Member, and Senior Manager, Ernst & Young Tax
Services Ltd

Speaker: Ivy Chow FCIS FCS, Senior Manager, Corporate Services,
Tricor Services Ltd




CSJ Institute News

4 May

From whistleblowing to
investigations — what should
senior management do when
an internal fraud is
discovered?

Chair:

Speaker:

Natalia Seng FCIS FCS(PE), Institute Membership
Committee Vice-Chairman, and Chief Executive Officer -
China & Hong Kong, Tricor Group/Tricor Services Ltd
Greg Hallahan, Managing Director, Global Risk and
Investigations Practice, FTI Consulting

10th Corporate Governance
Conference to be held in September
The Institute's 10th biennial Corporate Governance
Conference (CGC) under the theme of ‘Corporate
governance inside and out - forces shaping the
corporate governance landscape’, will bring together
thought leaders from the corporate governance, legal,
regulatory, risk and finance, and other fraternities,
locally and internationally to share perspectives of
corporate governance for navigating the challenges
ahead. For details, please refer to the conference
website: www.hkics.org.hk/CGC2016.

Date Time Topic ECPD points
20 Jun 2016 6.45pm - 8.15pm Ethics and sustainability 1.5
24 Jun 2016 2.00pm - 3.30pm Stock connect and its mechanisms behind the scene 1.5
6 Jul 2016 4.00pm - 5.30pm An overview of intellectual property in Hong Kong and topical 1.5
issues and misconceptions
11 Jul 2016 6.45pm - 8.45pm SFC means enforcement business 2
26 Jul 2016 4,00pm - 6.00pm Tax implications of share awards and share option benefits 2

For details of forthcoming seminars, please visit the ECPD section of the Institute’s website: www.hkics.org.hk.

Members are reminded to observe the MCPD deadlines set out below. Failing to comply with the MCPD policy may constitute grounds
for disciplinary action by the Institute's Disciplinary Tribunal as specified in Article 27 of the Institute's Memorandum of Articles.

CPD year Members who qualified between =~ MCPD or ECPD
points required

Point accumulation Declaration

deadline deadline

2015/2016

2016/2017

1 January 1995 - 31 July 2015

1 January 1995 - 31 July 2016

15 (at least 3 ECPD points)

13.5 (at least 2.5 ECPD points) 30 June 2017

31 July 2016 31 August 2016

31 July 2017

All graduates are required to comply with the Institute's MCPD requirements from 2015/2016 CPD year and onwards.
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Professional Development (continued)
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At the seminar

Institute Chief Executive
Samantha Suen presenting a
souvenir to Ellie Pang

Institute Chief Executive
Samantha Suen presenting a
souvenir to He Longcan

SRBRSHE. ABERAEAEE
HE, EHRS. EXENHNIBATE
%, ANERVSS0HRE, I8S
NBARBLENAE, FIBEFTRAS. ¥
rROBENIBSER; HRERIKED
&, IRERRFEN LHATZERK
BUBA, OBRRHTERME, &
NERBIBTMERMERRAS, BAR
BERIEN TN HTIGIEE; BIRIRA
FR@hE, NYhBERHRTEN,
EHATEMEE, BIBH. REE

KiCRRBESWMFHTERE, ANA
KRB HEThE; REMBREDE,
IRREBFNRLLE, HBETER
HRRRKREREGNIY, RIFFIHZ
hERUZRI, SILAH.

‘RABXZREERLICENERK,
HEHEEXR" , PECREISERE
WEXEUS, MBRAEBXZVIE
EAEM. MM BoHERN, &
TEBERBEZR, BEERLOM

oH. BSLENWRABNH,, 1t
MR REIRAB @A, HOIRTRD
BRT, RELOBHERS.

XTFRUWHERENERME, tRT,
BITHEamERNNNEING R, R
TWERRNAEDD. PELKESET
BRUSHAERZEASREDRERE
WHEFREWET, HEREBREP
GHBAREER, AELRKHASRIM
AR RRE.

RBESHMPRTEE, BIBE. 6

The Institute held the 40th Affiliated Persons (AP) ECPD Seminars
on 'risk management and governance control’ in Luoyang city,
Henan province, between 26 and 29 April 2016. The seminars
attracted over 130 participants from H-share, A+H share, red-chip,
A-share and to-be-listed companies.

Nine speakers shared their views and knowledge around the theme.
Institute Vice-President Dr Gao Wei FCIS FCS(PE) introduced the
findings of the recent HKICS/KPMG China research report

Risk management - looking in the new normal in Hong Kong.

Other speakers included: He Longcan, Vice-Secretary-General of the
China Association for Public Companies; Ellie Pang, Vice-President,
Policy and Secretariat Services Unit, Listing Department, Hong Kong
Exchanges and Clearing Ltd; Huang Wensheng, Vice-President

and Board Secretary of China Petrochemical Corporation; Xie

R NHEER. RHDHTR. TEL

Bing, Board Secretary of China Southern Airlines; and other senior
professionals. They covered a wide range of topics including:
effective board operations; environmental, social and governance
(ESG) reporting; the theory and practice of listed companies' risk
management and internal control; the major information disclosure
requlations in Mainland China and Hong Kong; and investor
relations management and corporate social responsibility. A group
discussion followed the presentations in which speakers and the
audience shared their experience and views.

The Institute would like to thank the speakers, participants, event
associate organisers (Shinewing CPA and YTO Group Corporation),
and supporting organisations (Computershare Hong Kong Investor
Services Ltd and Ping An Property & Casualty Insurance Company
of China Ltd), for their support.
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Advocacy

The Institute launched a new intitiative last month designed

to assist corporate service providers (CSPs) in their anti-money
laundering and counter-financing of terrorism (AML/CFT) fight.
The initiative comprises the HKICS AML/CFT Guideline, which is
freely available on the HKICS website, setting standards in due
diligence, and the HKICS AML/CFT Charter which provides a self-
regulatory route for CSPs to demonstrate compliance with AML/
CFT best practice.

At the launch ceremony, six leading CSPs, namely: Ernst & Young
Company Secretarial Services Ltd; McCabe Secretarial Services
Ltd; Reanda EFA Secretarial Ltd; SW Corporate Services Group
Ltd; Tricor Services Ltd; and Vistra Corporate Services (HK) Ltd;
signed up for the HKICS AML/CFT Charter.

The Guideline and Charter were developed as part of HKICS's
broader remit to promote good governance and to assist Hong
Kong in its compliance with its international obligations under
the Financial Action Task Force (FATF).

Ivan Tam and six founding members of the HKICS AML/CFT Charter
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The ceremony was attended by Salina Yan JP, Deputy Secretary
for Financial Services and the Treasury (Financial Services) of the
HKSAR Government, the CSPs mentioned above, as well as HKICS
members and guests.

The Institute also hosted a cocktail reception in the evening at
the China Club to celebrate the launch of the HKICS AML/CFT
Charter, which was attended by the Charter's founding members,
government officials, regulatory bodies and peer associations.

The Guideline and Charter are reviewed in the ‘In Focus'section of
this month’s journal (see pages 22-25). For further details, please
refer to the dedicated 'HKICS AML/CFT Charter' section on the
Institute website: www.hkics.org.hk.

At the HKICS AML/CFT Charter cocktail reception
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The Commissioner of the Ministry of Foreign Affairs of the PRC in
HKSAR, Song Zhe invited the Hong Kong Coalition of Professional
Services (HKCPS) to attend a luncheon at the Commissioner's
office on 20 May 2016. Institute President Ivan Tam FCIS FCS; Past
President April Chan FCIS FCS(PE); Council member Bernard Wu
FCIS FCS; Membership Committee member Bill Wang FCIS FCS;
Young Group member Eric Fung ACIS ACS; together with seven
mentors and mentees of the 2016 Chartered Secretary Mentorship
Programme attended the luncheon, as well as other member bodies
of HKCPS.

The Institute participated in the Joint Professional Career Day
organised by the Education Bureau and the Young Coalition
Professional Group (YCPG) of the Hong Kong Coalition of
Professional Services (HKCPS). Jerry Tong FCIS FCS was the
Institute's representative on this project's taskforce. Under the
project, nearly 180 Form 4 and 5 students participated in the first
career day in Tsuen Wan on 30 April 2016. The Institute took the
opportunity to introduce the Chartered Secretarial profession to the
young students and will join the other two career days arranged by
YCPG in July 2016 to be held in Wan Chai and Tai Kok Tsui.

On 4 May 2016, Institute Past President and Senior Vice-President
of ICSA Edith Shih FCIS FCS(PE) donated HK$240,000 to The
Chartered Secretaries Foundation Ltd (CSFL) for the establishment
of a five-year scholarship scheme dedicated to students of

the Open University of Hong Kong's Shanghai Postgraduate
Programme in Corporate Governance. The scholarship is named
'HKICS Edith Shih Corporate Governance Scholarship' The
Institute and CSFL thanks Ms Shih for her generosity.

A donation presentation ceremony was held after the CSFL
Executive Committee meeting with Edith Shih (middle) and the
CSFL Executive Committee members

The HKICS has joined with four
Asian professional and industry
bodies to form the ASEAN
Corporate Secretaries Network
(ACSN). This new grouping will
explore areas of collaboration and
organise joint conferences and
research projects in the corporate
secretarial and governance fields.

The four bodies joining the
HKICS in this venture are:

1. Chartered Secretaries
Institute of Singapore (CSIS)

2. Indonesian Corporate
Secretary Association
(INCSA)

3. The Malaysian Institute
of Chartered Secretaries
and administrators
(MAICSA), and

4. Thai Listed Companies
Association (TLCA).

Institute Chief Executive
Samantha Suen FCS FCIS(PE)
attended a meeting with
representatives from these
bodies on 22 April 2016 in
Singapore. Dr Tan Wee Liang
FCIS and Grace Tan FCIS
both of CSIS were elected

as Chairman and Secretary
of ACSN respectively for
2016/2017.

Inaugural meeting of the ASEAN Corporate

Secretaries Network

oy
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Advocacy (continued)

The 'Passing the Torch' project 2016, funded by the Chartered Secretaries Foundation Ltd (CSFL), and sponsored by the Hong Kong
Companies Registry, passed into its second stage. Four groups of selected students from the Hong Kong University of Science and
Technology (HKUST), quided by Institute representatives, delivered interactive workshops on ethics and governance to students of the
following schools and educational institutes in April 2016 respectively.

= i ]

At Tsing Yi IVE At Po Leung Kuk Wu Chung College At Po Leung Kuk Choi Kai Yau School

Date Name of school/ institute HKICS representative

19 April 2016 Po Leung Kuk Choi Kai Yau School Angus Pang ACIS ACS
(IRREBRU4BHW)

20 April 2016 Vocational Training Council (VTC) Alex Wong FCIS FCS
Tsing Yi IVE

21 April 2016 Po Leung Kuk Wu Chung College Hammond Luk FCIS FCS
(RRBIAEDE)

28 April 2016 Po Leung Kuk Ngan Po Ling College ~ Michelle Ho FCIS FCS
(RRBEAEEL B

Institute President Ivan Tam FCIS FCS has been re-appointed

a member of the Departmental Advisory Committee of the At the Council meeting held on 31 May 2016,
Department of Accountancy of the City University of Hong Kong _-; Stella Lo Sze Man FCIS FCS was co-opted
from 1 September 2016 to 31 August 2019. 9 as a Council member of HKICS with effect

L. ~ from 1 June 2016. Ms Lo is currently Group
Vice-Chairman of the Institute's Education Committee Polly Company Secretary of Guoco Group Ltd.

Wong FCIS FCS(PE) has been re-appointed a member of the
Advisory Peers Group of The Open University of Hong Kong from
1 September 2016 to 31 August 2019.
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w2 M k% DPostgraduate Programme in

THE OPEN UNIVERSITY
OF HONG KONG

L e 5

Lee Shan Kee School of Business and Administration

Corporate Governance

[2 Years Distance Learning Programme (60 credits)]

Programme Aims

This postgraduate programme aims to provide practical knowledge and skills
for those who wish to pursue or further advance their careers as Company
Secretaries and Corporate Governance professionals.

On successful completion of the programme, students should be able to
demonstrate a comprehensive understanding of the theoretical, practical,
comparative and international dimensions of corporate administration and
company secretarial practices in changing business and regulatory contexts,
evaluate the various theories underpinning good corporate governance, and
offer financial and legal advice on the conduct of business.

Programme Structure

Applications for this programme will only be open for the Autumn Term
which commences in September.

Course Code Course Title

ACT B861 Accounting for Corporations

FIN B862 Treasury and Financial Management

MKT B890 International Management Strategy

ACT B864 Tax Framework

LAW B868 Corporate Law

CGV B897 Corporate Administration and Secretaryship
CGV B898 Issues in Corporate Governance*

FIN B851 Financial Planning and Risk Management

Entry Requirements

Applicants to this programme must meet one of the following entry
requirements:

a.  arecognized degree in a business-related area (or its equivalent); or

b.  a recognized degree in a non-business area (or its equivalent), plus
three years of supetvisory/managerial expetience.

Tuition Fee

1. Application fee: RMB 200
2. Tuition fee: RMB 79,200
3. Fee for the Residential School in Hong Kong (one week): RMB 1,500

Conferment of Award

Upon successful completion of all prescribed courses
for  Postgraduate  Programme in  Corporate
Governance, students will need to transfer all credits
earned to the Master of Corporate Governance
programme of The Open University of Hong Kong,
They will be granted the degree certificate and
transcript of the Master of Corporate Governance in
Hong Kong after completing the Residential School.
Graduates of the Master of Corporate Governance
MCG) programme are eligible to apply for full
exemption from the examinations of International
Qualifying Scheme (IQS) of The Institute of Chartered
Secretaries and Administrators (United Kingdom)
(ICSA) and The Hong Kong Institute of Chartered
Secretaries (HKICS).

Application

1. Deadline: 31 August 2016
2. Completed application should be sent to East
China University of Science & Technology
Room 101,166 Meilong Road, Xuhui District,
Shanghai
3. Required documents for application:
- A completed application form
- 2 passport photos 2.5 x 3 cm in size with the
applicant’s name written at the back
- The applicant’s identity card and two
photocopies
- The applicant’s original academic credentials
(e.g. award certificates and transcripts of
studies) and 2 sets of photocopies
- The applicant’s original supporting documents
of work experience and 2 sets of photocopies

(All
verification.)

original documents will be returned after

Enquiries

East China University of Science and Technology
Address: Room 101, 166 Meilong Road, Xuhui
District, Shanghai

Contact person: Ms Hua, Mr Kong

Tel: 021 — 64251865 / 64251139 / 18917101865 /
18917101139

Email: peixun@ecustmde.com

Open University of Hong Kong

Contact person: Mr Johnny Lui

Tel: 27686930

Email: jlui@ouhk.edu.hk

[For further information, please refer to http://www.ouhk.edu.hk/BA/]
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Membership

Congratulations to our new graduates listed below.

Lam Hoi Shan Ngan Pui Shan, Jane

Lau Wai King, Sarita Yeung Chi Kit

The Institute encourages graduates and associates to apply for
election to associateship and fellowship. Interested graduates
and associates are welcome to visit the 'Membership' section

of the Institute website (www.hkics.org.hk) for more details. For
enquiry, please contact Vicky Lui at: 2830 6088, or Melani Au at:
2830 6007, or email: member@hkics.org.hk.

The Institute would like to congratulate the following fellows
elected in March 2016.

Hung Man, Michelle FCIS FCS

Ms Hung is General Counsel and Company
Secretary of COSCO Pacific Ltd (Stock Code:
1199), and is responsible for all legal, corporate
governance, compliance and company secretarial
matters of the company. In order to maintain

a high standard of corporate governance, she
also serves as a member of the corporate governance and risk
management committees of COSCO Pacific Ltd. With around 20
years of experience, she has received awards recognising her
professionalism and dedication in corporate governance and
legal areas. Ms Hung holds a bachelor's degree in law from The
University of Hong Kong. She is currently a practicing solicitor
of the High Court of the HKSAR and is qualified in England

and Wales. She has been a member of the Institute's Technical
Consultation Panel since 2012.

Mak Soek Fun, Angela FCIS FCS

Ms Mak is the Chief Financial Officer and
Executive Director of TOM Group Ltd (Stock
Code: 2383). She was also reappointed as the
Company Secretary of the company in 2007. As
a senior executive, she is responsible for overall
direction, strategic planning and control of all
financial matters and legal functions of the company. She holds
bachelor's degrees in commerce and in law from the University
of New South Wales in Australia, and she is a solicitor in New
South Wales (Australia), England and Wales and Hong Kong.
Prior to joining TOM Group Ltd, she was a Senior Group Legal
Counsel of Hutchison Whampoa Ltd.
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Zhou Dongzhou FCIS FCS

Mr Zhou is Company Secretary and Secretary
to the Board of China Coal Energy Company
Ltd (Stock code: 1898). He is responsible for
overseeing company secretarial, compliance,
investor relations and capital management
issues. With his extensive experience in the
corporate governance of a listed company, Mr Zhou was
elected Vice-Chairman of the Listed Companies Association of
Beijing (ALR LA HE) in 2013. He is also a permanent
member of the Board Secretary Committee of the China
Association for Public Companies ((PE EHRAZHE). He has
also received awards in recognition of his contribution and
professionalism in company secretarial and investor relations
areas. Mr Zhou graduated from the China University of Mining
and Technology with a bachelor's degree in arts and a master's
degree in engineering. He joined the Institute Affiliated Persons
programme in 2010 and has actively participated in the
Institute's training programmes in Mainland China.
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Chartered Secretary Mentorship
Programme - mentors training

On 27 April 2016, nearly 30 mentors
attended a training workshop conducted
by Mary Cheung, a renowned trainer in
professional image and interpersonal skills.
During the session, Ms Cheung shared

her personal experience and provided
practical tips for mentors during the
mentoring process.

Membership Committee Chairman Dr Eva
Chan FCIS FCS(PE) presenting a souvenir to
Mary Cheung

Community Service — low-carbon living
workshop (re-run)

Due to the overwhelming response to this
workshop in January 2016, the Institute
organised another visit to the Tai Po Green
Hub on 30 April 2016. Members, graduates
and secretariat colleagues spent a ‘green’
weekend starting with a guided tour which
was followed by a low-carbon cookery class.  Visiting Tai Po Green Hub

Members' Networking — workshop on business etiquette

The Institute organised a workshop on business etiquette conducted by Mary Cheung on
9 May 2016, which over 90 members and graduates attended. Ms Cheung shared real-life
examples and her personal experience, which helped participants gain knowledge and
skills in enhancing their professional image and business manner. The workshop was well
received by the participants.

Membership Committee member At the workshop
Louisa Yuen FCIS FCS(PE) presenting
a souvenir to Mary Cheung

Date Time

14 June 2016  6.30pm-8.30pm

16 June 2016 6.45pm - 8.30pm
24 June 2016 6.45pm - 8.30pm
25 June 2016 10.00am - 12.00pm
30June 2016 7.00pm - 10.00pm

Event

Welcome reception for new graduates and associates (by invitation only)

Members' Networking - energising life with laughter yoga

Young Group - glamorous grooming in Summer

Chartered Secretary Mentorship Programme - positive thinking workshop (by invitation only)

YCPG Joint Professional Networking Party - ‘Hawaii Aloha'

For details of forthcoming membership activities, please visit the Events section of the Institute's website: www.hkics.org.hk.
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A bird’s eye view

Company secretaries need to be proficient o
in a wide range of practice areas. CSj, .
the journal of The Hong Kong Institute of .
Chartered Secretaries, is the only journal .
in Hong Kong dedicated to covering these .
areas, keeping readers informed of the .
latest developments in company secretarial J
practice while also providing an engaging U
and entertaining read. Topics covered .
regularly in the journal include: .

LLLLLL L L

regulatory compliance

corporate governance

corporate reporting

board support

investor relations

business ethics

corporate social responsibility
continuing professional development
risk management, and

internal controls

Board portals

Subscribe to CSj today to stay informed and engaged with the
issues that matter to you most.

Please contact:

Paul Davis on +852 3796 3060 or paul@ninehillsmedia.com

\,

n ] n 9 h ] l IS CSj, the journal of The Hong Kong Institute of Chartered CH ARTERED

Secretaries (www.hkics.org.hk), is published 12 times a

m e d i a year by Ninehills Media (www.ninehillsmedia.com). SECRETAR] ES
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International Qualifying Scheme (1QS) examinations

CSJ Student News

This free seminar will include information on the International Qualifying Scheme (IQS).

Candidates who are prevented by A member of the Institute will share her valuable experience on the career prospects
illness from attending a scheduled of Chartered Secretaries. This seminar is open to the public. Members and students are
International Qualifying Scheme (1QS) welcome to recommend the seminar to colleagues and friends interested in learning more
examination must submit a satisfactory about the Chartered Secretarial profession.

medical certificate when applying

for examination postponement. Such

o . Date:
application must be submitted to the

Wednesday 20 July 2016

Institute within three calendar weeks Time:

7pm - 8.30pm

from the end of the examination diet.

That is. for th o Venue: Joint Professional Centre, Unit 1
atls, c.)rt € June examination, on or G/F, The Center, 99 Queen's Road Central, Hong Kong
before Friday 24 June 2016.
Examination timetable
Tuesday Wednesday Thursday Friday
6 December 2016 7 December 2016 8 December2016 9 December 2016

9.30am - 12.30pm Hong Kong Financial ~ Hong Kong

Strategic and Operations

Accounting Corporate Law Management

Corporate Financial
Management

2.00pm - 5.00pm Hong Kong Taxation ~ Corporate Governance  Corporate Administration

Corporate Secretaryship

Please enrol between 1 and 30 September 2016.

Studentship

The Institute held an Academic Advisory Panel Luncheon
on 22 April 2016 at the Hong Kong Bankers Club with
representatives from local universities. Institute Education
Committee Chairman and Vice-Chairman David Fu FCIS
FCS(PE) and Polly Wong FCIS FCS(PE); Education and
Examinations Director Candy Wong, hosted the lunch.
They provided an update on recent developments and
future activities of the Institute to the guests listed below
(in alphabetical order).

e Professor Chan Koon Hung, J. K Lee Chair Professor of
Accountancy, Faculty of Business, Lingnan University

e  Professor Agnes Cheng, Chair Professor and Head, School of
Accounting and Finance, The Hong Kong Polytechnic University

e Professor David Donald, Professor, Faculty of Law,
The Chinese University of Hong Kong

®  Professor CK Low, Associate Professor in Corporate Law,
The Chinese University of Hong Kong

e Dr Derek Chan, Associate Professor in Accounting (Area Co-
ordinator), Faculty of Business and Economics, The University ®  Dr Mark Ng, Assistant Professor, Department of Business

of Hong Kong

Administration, Hong Kong Shue Yan University
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Studentship (continued)

®  Dr Brossa Wong, Associate Dean, School of Business,

Hang Seng Management College

®  Dr Raymond Wong, Assistant Professor, Department of
Accountancy, City University of Hong Kong

®  Dr Davy Wu, Senior Lecturer, Department of Accountancy
and Law, Hong Kong Baptist University

e DrSusana Yuen, Associate Professor, Lee Shau Kee School of
Business Administration, The Open University of Hong Kong

Attendance at annual general meetings
of listed companies

The Institute arranged student
ambassadors to attend the annual general
meetings (AGMs) of the following five
listed companies on 5, 11,12 and 13 May
2016 respectively.

The Institute thanks the following listed
companies for their generous support

for the programme (in alphabetical order).

e  CLPHoldings Ltd

e (CKHutchison Holdings Ltd

®  Hutchison Telecommunications Hong
Kong Holdings Ltd

e Sing Lee Software (Group) Ltd

e Swire Pacific Ltd
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CSJ Student News

Hong Kong Shue Yan University

Winnie Li ACIS ACS, Chairman, Education Sub-Committee,
HKICS, attended Hong Kong Shue Yan University Annual
Scholarship Award Ceremony on 29 April 2016 and presented
the Chartered Secretaries Scholarships and Subject Prizes
donated by The Chartered Secretaries Foundation Ltd to the
students listed below.

e  Chartered Secretaries Scholarship - Law & Business
Wong 0i Ying Anson, law & business student (Year 4)

e  Chartered Secretaries Scholarship - Business
Administration
Chan Siu Tung, business administration student (Year 1)

e  Chartered Secretaries Subject Prize - Company Law
Yu Siu Yan, accounting student (Year 3)

e  Chartered Secretaries Subject Prize - Corporate
Governance
Leung Bea Joy Gabitanan, law & business student (Year 4)

Hong Kong Baptist University

Candy Wong, Director, Education and Examinations, attended
Hong Kong Baptist University (HKBU) Scholarship & Bursary
Donors' Tea Reception on 26 April 2016, at which the
following Chartered Secretaries Scholarship and Subject Prize
were presented.

e  Chartered Secretaries Scholarship
Wang Runze, accounting student (Year 3)

e  Chartered Secretaries Subject Prize - Company Law
Cheung Ki Yan, Accounting student (Year 3)
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At HKBU Scholarship & Bursary Donors' Tea Reception
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CSj is the
corporate governance in Hong Kong.

dedicated to

Each issue is distributed to over
members of HKICS, and read by approximately
individuals.

CSj is the most effective way to source your

colleagues.

. To advertise your vacancy in the Careers section,
please contact Paul Davis: paul@ninehillsmedia.com
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Company Secretarial Professionals

Our Corporate Services Division is fast
growing and we are looking for company
secretarial professionals to join us.

Requirements:

>
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>

® Self-motivated, well-organized, detail-minded,

® Excellent command of both written and spoken

Degree holder and minimum 1 year relevant
experience;

Registered students of HKICS preferred;

Experience in handling assignments of Hong
Kong-listed companies preferred but not
essential;

good interpersonal skills and willing to
take challenges;

English and Chinese;

Candidates who are members of HKICS with
7 years solid experience and with special

focus in listed companies will be considered
for an executive position.

www.tricorglobal.com
Member of BEA Group

We offer to successful candidates:

® 15-day annual leave (20-day for managers)
® 5-day work, study / examination leave

® Qualifying premium upon completion of
HKICS examinations

® Excellent job exposure and career prospects

Applicants should send their full C.V. and
expected salary to:

HR Manager, Level 54, Hopewell Centre,
183 Queen’s Road East, Hong Kong or by
email to: hr@hk.tricorglobal.com or

by fax to 2543-7124.

Please quote reference: "Company Secretarial
Professionals" on your application.

Personal data provided by job applicants will
be used strictly in accordance with the
employer’s personal data policies, a copy of
which will be provided immediately upon
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The Employer of Choice
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Are you confident with the practical legal and
compliance requirements under the new
Hong Kong Competition Ordinance?
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Introducing Lexis® Practical Guidance - Commercial

Whatever the challenge, Lexis® Practical Guidance - Commercial is the place to start for wide-ranging commercial
matters. Streamline your work and leverage on-point guidance from the legal experts, with unprecedented speed and
efficiency.

Made in Hong Kong, for Hong Kong

In this brand new comprehensive solution you will find practical information related to a host of laws such as the new
Companies Ordinance (Cap 622) and subsidiary legislation, as well as focused content on theHong Kong Competition
Ordinance (Cap 619).

What topics are covered?

Company secretaries needing to understand related commercial matters can efficiently access a broad range of
guidance and practical resources across anti-competitive agreements and abuse of market power, contracts,
consumer protection, data protection, franchising, information technology, intellectual property and much more.

Lewls® Practics’ Guldanoe  HOMG KONG COMMERCIAL

[ =L
| = =TT e ?F Discover Lexis® Practical Guidance today by
:_-_ o7 e registering a free trial account at
' —— www.lexisnexis.com.hk/pgcommerciall
- or book a personalized consultation by
mmm;;__ T contacting our Customer Support on (+852) 2179 7888.

@ LexisNexis:

LexisNexis, Lexis and the Knowledge Burst logo are registered trademarks of Reed Elsevier Properties Inc., used under licence.
Copyright 2015 LexisNexis, a division of Reed Elsevier Inc. All rights reserved.



The World’s Most
Successful Board Portal

With 120,000+ users globally, Diligent Boards™ is the Most Used
Board Communications and Collaboration Tool in the World

Combining pioneering features, unparalleled technology and
remarkable performance, Diligent Boards enables users to:

» Digitally compile, distribute and access board materials SCHEDULE A DEMO:

via simple and intuitive interface
» +852 3008 5657
» Work online or offline from any global location
» info@diligent.com
» Benefit from world-class, market leading security features
» www.diligent.com

» Utilize award-winning 24/7 service from Diligent experts

. Diligent

Diligent s a trademark of Diligent Corporation, registered in the United States. All third-party trademarks "i" m @/
* @ 8Y BRIGHTLINE

2 Download on the
are the property of their respective owners. ©2016 Diligent Corporation. Allrights reserved. & AppStore




