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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, as well as the development
of the profession of Chartered Secretary and Chartered Governance Professional in Hong Kong and throughout the mainland
of China (the Mainland). HKICS was first established in 1949 as an association of Hong Kong members of The Chartered
Governance Institute - formerly known as The Institute of Chartered Secretaries and Administrators (ICSA) of London. It was
a branch of The Chartered Governance Institute in 1990 before gaining local status in 1994 and has also been The Chartered
Governance Institute's China Division since 2005. HKICS is a founder member of Corporate Secretaries International
Association Limited (CSIA), which was established in March 2010 in Geneva, Switzerland. In 2017, CSIA was relocated to
Hong Kong where it operates as a company limited by guarantee. CSIA aims to give a global voice to corporate secretaries
and governance professionals. HKICS has over 6,000 members and 3,200 students.
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CSJ President’s Message

Before turning to the theme of our
journal this month, | would like to
congratulate everyone involved in our
latest Corporate Governance Conference
(CGQ) held last month. Qur CGC 2020 will
be reviewed in the November edition of

CSj so watch this space for a full tour of
the proceedings, but, in the meantime,

| would like to convey my personal
thanks, and the thanks of our Institute, to
everyone who contributed to making the
event another highly successful addition
to our CGC series.

Our CGC 2020 was eloquent testimony to
the changes that have been taking place in
our profession - not only in terms of the
broader governance scope of the discussions,
but also in terms of the more diverse
backgrounds of those speaking at, and
attending, the event. Governance is a wider
remit than company secretaryship, and while
company secretaries play a leading role in
advising on good governance practices, and
designing and implementing the necessary
internal controls to hardwire those practices
into organisations' operations, they cannot
act alone. Good governance is achieved via
an interdisciplinary collective effort involving
directors and company executives of course,
but also other professional practitioners

and many players in the wider market

and society - such as investors, regulators
and academics.

October 2020 04

The governance alliance

In this context, our Institute, both locally
and globally, has been broadening its
membership base and expanding its
reach into the wider community of
governance stakeholders. This month's
CSj - a special Mainland edition -
confirms that this same trend can

be seen in the Mainland. In his cover
story, Kenneth Jiang FCIS FCS(PE),

Chief Representative of our Beijing
Representative Office, updates us on

the expansion of our Mainland China
Technical Consultation Panel (MCTCP) to
include directors, for example. Mr Jiang
points out that the 'governance duo’,
namely board secretaries and company
directors, have long been interdependent
agents of good governance practices

in companies.

The Chair of our MCTCP and Institute
Vice-President, Dr Gao Wei FCIS FCS(PE),
gives further detail in his cover story

on how this expanded community of
governance professionals has been
working in practice. Dr Gao has played a
critical role in putting together research
teams under the MCTCP to address
compliance and other governance
issues. These teams have the benefit of a
wide scope of expertise and experience
and have helped the Institute build

its reputation as a respected voice in
compliance and governance issues in
the Mainland.

CSj this month also provides personal
testimonies from our members and
Affiliated Persons (APs) about working
as governance professionals in the

Mainland. Our In Profile article interviews
four board secretaries about their work
experience and their views on how the
board secretary role is changing in the
Mainland.

It is heartening to hear how our
Institute's professional development
services in the Mainland have helped

this month's authors and interviewees in
their careers in governance. As Dr Gao
points out in his cover story, we have
been providing professional development
training in the Mainland since the

early 1990s, even before we set up our
representative office in Beijing in 1996.
We launched our AP programme in 2004,
and Dr Gao was himself among the first
batch of recruits to that programme.

Dr Gao very quickly thereafter became
qualified by passing all our professional
examinations. | cannot think of a better
tribute to our Mainland work than the
contribution we have made in helping our
peers in the Mainland make a success of
their careers as governance professionals.

2 “ ﬂv—~—¢~ Al = 4

Gillian Meller FCIS FCS
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CSJ Cover Story

Cross-border
compliance

Dr Gao Wei FCIS FCS(PE), Vice-President,
The Hong Kong Institute of Chartered
Secretaries, reviews the Institute's

work promoting good governance and
facilitating cross-border compliance in
Hong Kong and the Mainland.
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As a leading international corporate
governance professional organisation,
the Institute has been committed to
promoting good corporate governance
concepts and practices, and enhancing
the governance skills and status of
governance professionals in Hong Kong
and the Mainland.

Before Tsingtao Brewery became the first
Mainland company to list on the Hong
Kong Stock Exchange (HKEX) in 1993, the
Institute had already been invited by the
China Securities Regulatory Commission
(CSRC) to provide advice, counseling and
professional training to help Mainland
companies list overseas. By referring to the
company secretary system of Hong Kong,
including job description, scope of duties
and terms of appointment, the Institute
assisted authorities in the Mainland to
formulate the duties and requirements of
board secretaries of Mainland companies
looking to list overseas.

Since then, the Institute has continued
its mission to promote professional
developments in the Mainland. It
established its representative office in
Beijing in 1996. In 2004, the Institute
launched the Affiliated Persons (AP)
programme in the Mainland. | was in the
first batch of board secretaries to join
the AP programme. | decided to take, and
then passed, the professional qualification
examinations of the Institute in 2009
and launched my professional career in
corporate governance.

Promoting cross-border compliance
After years of hard work, the Institute's
professional training is highly praised
and recognised by the majority of listed
companies and regulatory agencies in
Hong Kong and the Mainland. The value
of the platform and network provided

by the Institute's AP programme has

also become increasingly recognised. At
the same time, with the launch of the
A+H listing model and the increase in
director responsibilities and penalties by
regulatory bodies in Hong Kong and the
Mainland, major differences in regulatory
approaches, resulting from the different
legal systems and listing rules, started

to appear. This poses challenges for the
cross-border compliance work of board
secretaries. In this context, the top priority
of the Institute in the Mainland has been
to reflect the thoughts of APs, to raise
issues of common concern for listed
companies to the supervisory authorities,
to guide and encourage board secretaries
to brainstorm new ideas, and to promote
and strengthen the technical research
capabilities of members.

In 2014, | was honoured to be elected as
a Vice-President of the Institute to assist
the Council with the implementation

of the Institute's Mainland strategy.

In order to address the governance
concerns of practitioners in the Mainland,
and provide professional guidance to
international professional institutions,

we began setting up a research team to
compile our Guidelines on Practices of

Highlights

CSJ Cover Story

Inside Information Disclosure of A+H
Companies (the Guidelines) and other
relevant practical guidelines. In 2017, the
Institute established its Mainland China
Technical Consultation Panel (MCTCP) to
further strengthen practical research. |
act as Chairman of the MCTCP and work
with more than 10 members who are all
senior members of the Institute, board
secretaries and practising lawyers. We
organised members and APs into research
groups to carry out corporate governance
related research projects, and to compile
relevant practical guidelines to solve
practical problems in members' work,
which built a consensus of members.

In 2012, |, together with PH Chik, the
team's legal adviser, and Kenneth Jiang
FCIS FCS(PE), Chief Representative of the
Institute’s Beijing Representative Office,
as well as several senior board secretaries,
started to compile and eventually issued
the Guidelines (First Edition) in 2014. This
is the first guideline in the industry that
incorporates inside information control
into the corporate internal control and
management process. In 2019, following
relevant changes in Hong Kong and

the Mainland, the second edition of

the Guidelines was released. Now we

e the differences in regulatory approaches in Hong Kong and the Mainland
pose challenges for the cross-border compliance work of board secretaries

e the Institute has been able to bring together board secretaries and other
governance practitioners from Mainland and overseas-listed companies to

solve problems of common concern

® the Institute intends to extend its Affiliated Persons programme to directors
and to act as a platform that gathers a wider range of board secretaries,
directors and senior governance team members from Hong Kong and the
Mainland to promote better governance practices

October 2020 07
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are working on the third edition of the
Guidelines which we target to release in
early 2021. At the request of requlatory
authorities, we conducted research into
regulatory aspects of the Shanghai-Hong
Kong and Shenzhen-Hong Kong Stock
Connect schemes. In February 2020,

we submitted research reports to CSRC
and the Shanghai and Shenzhen stock
exchanges. We are now compiling our
Guidelines on Practices of Connected
Transactions of A+H Companies, which
is planned to be completed by the end
of this year to provide assistance to
practitioners in solving complex practical
problems in connected transactions in
both Hong Kong and the Mainland.

At present, resolving corporate
governance issues on a practical level

is one of the most pressing problems

in the world, a task made harder due to
the complexity of corporate governance
practices, and the different legal systems,
political systems, capital markets, equity
structures and cultures involved. No
single governance model can solve all
governance problems, but good corporate
governance concepts and standards are
gradually converging across the world,
and corporate governance professionals
are increasingly expected to follow these
legal frameworks and standards to solve
their own governance problems.

Mainland companies listed in Hong

Kong need to follow relevant laws and
regulations of both Hong Kong and the
Mainland at the same time. They are faced
with the differences in requlation under
the civil law and common law approaches
and the reality that regulatory authorities
do not always grasp the cross-border
practical issues. In this context, the
Institute's Mainland research is positioned
to solve common problems encountered

October 2020 08

in listing practices on both sides. In order
to lead the professional development of
corporate governance, it is highly valuable
to bring practitioners together to use their
professional skills and collective wisdom
to address practical challenges, and
communicate with requlatory agencies in
Hong Kong and the Mainland.

In 1994, the Special Provisions of the
State Council Concerning the Floatation
and Listing Abroad of Stocks by Limited
Stock Companies (Special Provisions)

and the Prerequisite Clauses for Articles
of Associations of Companies Seeking

for Listing Overseas (the Prerequisite
Clauses) were released and implemented.
At the time, these regulations made a
historical contribution to standardising
the governance of enterprises from the
Mainland looking to list overseas. However,
after 25 years of development, the
governance level of Mainland companies
listed overseas has greatly improved.

The Company Law in the Mainland has
undergone five revisions, while the Special
Provisions and Prerequisite Clauses have
not been revised. Some provisions of
these regulations not only have serious
restrictions on the capital transactions and
development of overseas listed companies,
but also violate the Company Law, which
causes great compliance risks.

As early as 2009, we carried out

research work on the revision of the
Prerequisite Clauses, and submitted our
Recommendations on the Revision of the
Articles of Associations of Companies
Listed Qverseas to the former International
Business Department of CSRC. In May
2014, the Institute and the Board Secretary
Committee of the China Association

for Public Companies (CAPCO) jointly
established a research group. Based on an
extensive collection of appeals made by H

share companies, the group studied and
drafted the Recommended Amendments
to the Special Provisions and Prerequisite
Clauses to Improve the Environment for
H Share Companies Research Report.

The report was formally submitted to
CSRC by CAPCO and was approved by the
leaders of CSRC, but it was temporarily
shelved due to the revision of the
Securities Law.

On 22 October 2019, the State Council
approved CSRC's request for instructions
and issued the Official Reply of the
State Council regarding Adjusting the
Application of Provisions to Matters
Including the Notice Period for
Convention of Shareholders Meetings

by Overseas Listed Companies. With the
support of the International Cooperation
Department of CSRC and the majority of
H share companies, the MCTCP quickly
established a research team, which
published its Guidelines on Amendments
and Practices of the Related Requlations
on Notice Period for Holding Shareholder
Meetings in the Articles of Associations
of H Share Companies on 28 February
2020. This met the urgent need of H
share companies and has been widely
praised by our industry colleagues.

In the process of compiling these
guidelines, we reached a number of
conclusions. Theoretically, the required
notice period for shareholders' meetings
can be 20 days under the new rules.
However, in practice, due to various
factors such as the approval time of

the Stock Exchange, closing date of
shareholder accounts and shareholder
identification, the notice period for a
general meeting of shareholders can only
be shortened to 38 days, which surprised
both CSRC and HKEX. Preparing the
guidelines led us to the conclusions below.
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governance concepts
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gradually converging
across the world
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1. The Institute will use its professional
platform in the Mainland to
organise members, APs and related
professionals to compile relevant
practical guidelines. This research aims
to meet the expectations of regulatory
organisations and listed companies in
and outside the Mainland and serve
the Institute's purpose of leading the
development of corporate governance.

2. The professional platform of the
Institute can effectively bring
together board secretaries and other
corporate governance practitioners
from Mainland and overseas-listed
companies to solve problems of
common concern. The Institute
can rely on its members' practical
experience, knowledge and collective
wisdom, to quickly complete practice
guidelines of high quality.

3. The Institute plays an indispensable
role for professional institutions in
responding to general concerns on
behalf of the market, communicating
with regulatory agencies in Hong
Kong and the Mainland, and

promoting the revision of relevant
regulations.

Based on the above, and in response to the
requirements of CSRC, we have recently
consulted H share companies on the
amendments to the Prerequisite Clauses
and will report back to CSRC in the near
future in order to assist them in revising
relevant provisions and regulations.

Promoting the governance profession in
the Mainland

The new Securities Law approved on 1
January 2020 in the Mainland explicitly
stipulated that securities issued in the
Mainland are subject to a registration
system. The regulatory model has also
undergone a major change. Relevant
institutions and individuals involved in
listing should implement self-discipline

in governance matters, supervision

of information disclosure has been
strengthened, and the accountability and
sanctions imposed on directors and board
secretaries of listed companies who violate
regulations have been increased. Similarly,
reqgulators in Hong Kong are strengthening
the responsibilities and accountability of

CSj Cover Story

directors and senior managers, including
company secretaries. This demonstrates
that both directors and board secretaries

in Hong Kong and the Mainland will face
more scrutiny as the main parties in charge
of corporate governance.

Under the framework of corporate
governance of listed companies in the
Mainland, regulatory requirements and
endorsements by requlatory agencies
have given the board secretary a special
corporate governance regulatory function
and an indispensable position. For a long
time, board secretaries and directors

have formed a division of labour that
overlaps with one another in fulfilling
their corporate governance responsibilities
and ensuring compliance. The Institute’s
Council accordingly passed a resolution
this year to extend the AP programme to
directors. The Institute aims to provide
special training for directors, build a
communication platform for them, reflect
their professional demands and help with
their career development. In the future,
we hope that the Institute can actas a
platform that gathers a wider range of
board secretaries and directors from Hong

October 2020 09
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Kong and the Mainland, to discuss and
promote better governance practices.

Board secretaries today

With the rapid development of the
Mainland's economy after joining the
World Trade Organisation (WTQ), there
have been waves of overseas listings.
Central enterprises, private enterprises,
banks and other financial institutions have
moved to overseas markets. In this process,
overseas capital markets have adapted to,
and improved their understanding of, the
nature of Chinese companies. Similarly,
companies from the Mainland have learned
from, and adapted to, the convergence of
the different social cultures and capital
systems. From the perspective of reform
and the overseas listing of Chinese
companies, the internationalisation and
globalisation of Chinese companies actually
started with the internationalisation

of capital and shareholder structures,
followed by the internationalisation and
globalisation of industries.

HKEX has amended its listing rules to allow
Dual Class Structure companies to go
public, attracting Chinese companies such
as Xiaomi and Meituan, as well as Alibaba's
secondary listing last year. Conversely,

the Mainland has been learning from,
referencing and introducing international
best practices. The Mainland's new
Securities Law is a good example of this.
However, personally | am more worried
about whether the actual operation of
listed companies can be changed fast
enough to meet the requirements of the
new Securities Law. If the ideology and
internal procedures of listed companies
remain unchanged, there will be great risks
in the process of implementing the law.

Frankly speaking, these potential risks
are related to our culture. The Securities

October 2020 10

Law is mainly derived from the UK and
the US, and basically follows the logic

of the common law, while the Mainland
operates a civil law system. Tradition

on the Mainland emphasises goodwill,
integrity and intentions, while the common
law pays more attention to procedures,
documents and evidence. In the European
and US markets, as in Hong Kong where
the common law is enforced, the rules are
complex and sophisticated, seeking a good
balance between the protection of small
and medium-sized shareholders and the
commercial operation of listed companies.

Information disclosure in the capital
market is reflected in the company's
external communication, behind which is

a very complex business, management and
decision-making process that involves both
conscious and technical issues. We lack
theoretical and practical experience in this
area. The Institute has long-term domestic
and overseas market compliance experience,
is responsible for providing best practice
examples, and can also play a key role in
protecting the interests of the company,

as well as directors, supervisors and senior
management.

Going forward, as a summary, it is expected
that board secretaries should be aware of
the following four aspects.

1. Compliance and risk awareness.
This is a basic skill a board secretary
should have.

2. Industry and professional awareness.
The board secretary must not only
understand the securities market, but
also understand the management and
business of the company.

3. Capital and investment bank
awareness. This is a competitive

(44

it is highly valuable
to bring practitioners
together to use

their professional
skills and collective
wisdom to address
practical challenges

)

advantage of the board secretary and
should be carried forward.

4. Responsibility and accountability.
The board secretary must not only
have responsibility for the company
he/she works for, but also have
responsibility for the securities market
and the society. Listed companies
are direct users of the securities
laws and listing rules. The board
secretary has the most profound
and three-dimensional knowledge
of the relevant system, and should
make indispensable contributions to
the development of the securities
market and the internationalisation of
Mainland companies.

Dr Gao Wei FCIS FCS(PE)
Vice-President, The Hong Kong
Institute of Chartered Secretaries
(HKICS), and Chairman, HKICS
Mainland China Technical
Consultation Panel

Dr Gao has served as the Institute’s
Vice-President since 2014, and is
in charge of the implementation
and supervision of the Institute’s
Mainland strategy.
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Kenneth Jiang FCIS FCS(PE), Chief Representative of the
Institute's Beijing Representative Office, gives an update on the
work of the Institute in the Mainland in fiscal 2020.

Fiscal 2020 has been an extraordinary
year for The Hong Kong Institute of
Chartered Secretaries (the Institute).
Against a backdrop of political and
economical turmoil, as well as the
COVID-19 global pandemic, the Institute
has maintained its commitment to

its core mission of promoting quality
corporate governance in listed companies
in Hong Kong and the Mainland.

As the country celebrates the 70th
anniversary of the establishment of the
People's Republic of China, the Institute is
also celebrating 70 years of the presence
of Chartered Secretaries in Hong Kong,
as well as 25 years of the Institute as

an independent local professional body.
In December 2019, the Institute held a
70+25 double anniversary celebration in
Beijing, friends gathered together for a
review of the past, and joined hands to
create a new era of the profession.

In the beginning of 2020, before

Lunar New Year, COVID-19 broke out

in Wuhan. As an awarded Hong Kong
organisation for its charity work, the
Institute responded quickly and mobilised
its wholly owned subsidiary, HKICS
Consulting (Beijing) Ltd, to donate to the
frontline medical staff of Wuhan through
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Red Cross Society of China. The Institute
fulfilled its social responsibility as a
professional organisation and expressed
its determination to do its part to win the
battle against the pandemic. The Institute
also provided services to its members,
students and Affiliated Persons (APs) via
online and offline modes to minimise the
impact of the pandemic.

The Institute's AP programme continues to
enjoy broad-based support among listed
companies in and outside the Mainland. In
addition to attracting company secretaries
of H share companies, the Institute's
reputation has spread by word of mouth,
and board secretaries from increasing
numbers of red chip, A share, and to-
be-listed companies, as well as other
corporate governance practitioners, have
joined the Institute. As of 31 August 2020,
there were 177 APs - they are from 74 H
share companies, 34 red chip companies,
45 A+H share companies, and 13 A share
and to-be-listed companies, as well as 11
non-listed companies.

In Hong Hong and the Mainland, more
responsibilities have been placed on
directors and board secretaries. The
expectations regarding the professional
standards of directors, supervisors and

related corporate governance personnel
have also increased. In order to meet this
trend, the Institute's Council has decided
to expand the scope of recruitment of APs
starting from 1 July 2020. These corporate
governance related personnel can now
join the Institute as APs. The Institute

has tailor-made professional courses to
enhance their professional skills, and serves
as a platform to expand their professional
contacts; to speak up for them and
safeguard their rights and interests.

Responding to the latest international
developments in corporate governance,
and to reflect changes in the scope of
work and governance role of its members,
the Institute began to award the new
Chartered Governance Professional (CGP)
qualification to qualified members starting
in September 2018. The new qualification is
awarded alongside the existing Chartered
Secretary (CS) qualification.

In recent years, more corporate
governance responsibilities have been
placed on company/board secretaries by
regulators around the world. Benefitting
from this trend, and due to the Institute's
strategy of pursuing professional reform,
the professional qualification awarded



by the Institute has become increasingly
sought after by listed companies and
recognised by regulators in Hong

Kong and the Mainland. The Institute's
membership base in the Mainland has
increased steadily. As of 31 August 2020,
the number of registered students and
members in the Mainland amounted to
295 and 108, respectively.

To satisfy the great demand for quality
governance professionals in the Mainland,
and to help more professionals obtain

the CS/CGP dual designation, The Open
University of Hong Kong (OUHK) started
to offer a Postgraduate Programme

in Corporate Governance (PGPCG) in
Shanghai in 2016, and offered another
PGPCG in Shenzhen in 2019. A total of 44
PGPCG graduates have successfully applied
and become members of the Institute.

The PGPCG is mainly conducted through
distance learning, supplemented by a
face-to-face tutorial session every month
during the weekend. Students who
complete the programme will be qualified
to apply for credits under the Master of
Corporate Governance (MCG) programme
of OUHK. Upon successful completion of
the residential school held at OUHK in

Hong Kong, students will be entitled to a
Master of Corporate Governance degree,
and they may apply for full exemption
from the Institute's professional
examinations. Once they have gained the
requisite working experience, candidates
may apply for election to membership

of both the Institute and The Chartered
Governance Institute.

Since the launch of the Institute's AP
programme, 53 Enhanced Continuing
Professional Development (ECPD)
seminars have been held, attracting more

than 7,000 participants, including board
secretaries, directors, supervisors, relevant
staff of the office of the board secretary
and other senior managers. The seminars
have covered the latest regulatory
developments, board secretarial practices
and relevant corporate governance issues,
and were delivered by board secretaries
and other experienced professionals.

The aim is to offer an opportunity for
participants to get an understanding

of the latest requlatory framework and
discuss relevant practices, raise awareness
among directors, supervisors and senior
managers of good corporate governance
issues and increase recognition of the

®  against a backdrop of political and economical turmoil, as well as the COVID-19
global pandemic, the Institute has maintained its commitment to its core
mission of promoting quality corporate governance in listed companies in Hong

Kong and the Mainland

e the Institute is bringing together a wider range of board secretaries and
company directors from both Hong Kong and the Mainland to jointly promote
the corporate governance profession in the Mainland

® the Institute is cultivating corporate governance talents to facilitate the listing
of Mainland high-tech companies and new economy enterprises in Hong Kong
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importance of the work of the board
secretary. The Institute's CPD services
promote the effective fulfilment of the
governance role of the board secretary and
ultimately help to enhance the corporate
governance of listed companies.

The Institute conducted its first thematic
training for directors in Xishuangbanna

in May 2019 on the theme of Governance
of the Board of Directors and Practices

in Directors' Onboarding. The second
thematic training for directors was held
in Suzhou in September 2020, under the
theme Director Responsibilities, Core
Duties and Governance Practices. The
Institute will continue to actively plan
lectures on board dynamics training. This
training aims to promote and develop the
professional qualifications of Chartered
Governance Professionals, cultivate
outstanding corporate governance talents
as chief governance officers, and meet the
evolving requirements of international
corporate governance.

Physical attendance at the Institute's
seminars was not possible in the first

half of 2020 due to COVID-19. In order

to meet the urgent information needs of
members, APs, directors, board secretaries
and other senior managers, and to update
their knowledge on laws and regulations,
as well as to provide practical operation
plans, the Institute held its first free
webinar on 26 April 2020 in the Mainland.
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The webinar - titled Amendment of H
Share Companies' Articles of Associations
and Practical Focus of Information
Disclosure under the COVID-19 Epidemic
Situation- discussed practical steps to
overcome difficulties in revising the
company constitutional documents and
necessary clauses, as well as solutions on
accounting and information disclosure
under the pandemic. More than 200
people attended the webinar online. The
success of these events has enabled the
Institute to accumulate experience and has
laid a good foundation for the Institute to
explore this new mode of holding webinars
in the Mainland in the future.

In addition, to further facilitate
communication and sharing among
board secretaries, regular meetings

of the five Regional Board Secretary
Panels (RBSPs) in Beijing, Shanghai,
Shenzhen, Guangzhou and the Southwest
(Chongging and Chengdu) have been held
every year to discuss hot topics. Two RBSP
meetings/roundtable sessions were held
on 9 and 10 January this year in Beijing
and Shanghai respectively, featuring
thorough discussions on changes in laws
and regulations of notification periods

of Mainland and Hong Kong general
meetings. The events attracted over

80 board/company secretaries, senior
managers, regulatory representatives,
professional representatives, Institute
members, APs, as well as students from

Beijing and Shanghai. RBSP meetings in
Shenzhen, Guangzhou and the Southwest
were cancelled because of the pandemic.

Pulling together the intelligence and
experience of seasoned board secretaries
and other professionals, the Mainland
China Technical Consultation Panel
(MCTCP) was set up in 2017 to draw

up guidelines and conduct studies on
corporate governance practices pertinent
to the work of board secretaries and to
provide research support to requlators
in the formulation of policies and
development of rules and regulations.

Since the Institute's Vice-President,

Dr Gao Wei FCIS FCS(PE), who is also
Chairman of the Institute's MCTCP,

has already updated readers on the
Institute's advocacy and research work
in the Mainland in the preceding cover
story, | will not go into detail about
these developments here. | would like to
highlight the importance, though, of the
creation of two new institutions under
MCTCP - the Board Secretary Panel and
the Directors Panel. The main purpose of
the Directors Panel is to build a training
and experience exchange platform for APs
who are directors and to be a voice for
their professional interests.

The ‘governance duo’, namely board
secretaries and company directors, are top
talents in corporate governance and have
long been interdependent advocates of
good governance practices in companies.
This is one of the reasons that individuals
can often switch easily between the

two roles. In the future, the Institute
hopes these two new institutions under
the MCTCP will bring together a wider
range of board secretaries and company
directors from both Hong Kong and the
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Mainland to jointly promote the corporate
governance profession in the Mainland.

Starting in 2011, the Institute has entered
into Memoranda of Understanding with
the stock exchanges in Shanghai and
Shenzhen, the China Association for
Public Companies and the Insurance
Association of China (IAC), and has
maintained close cooperation since then.
10 joint training sessions have been
coorganised with the Shanghai Stock
Exchange for board secretaries of A+H
companies. The training programme this
year was held online due to the pandemic
from 5-7 August. The Institute has also
coorganised six training programmes on
corporate governance practices with IAC
for governance professionals, such as
board secretaries of insurance companies
in the Mainland. This year's joint training
programme with IAC was postponed

due to the pandemic and will be held in
Kunming in December.

Following the establishment of a
relationship with the administrative
committees of Zhongguancun Science
Park and Shanghai Zhang Jiang High
Tech Park in 2018, the Institute has built
a similar cooperative relationship with
Shenzhen's Nanshan Association for
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Public Companies in 2019 and the Suzhou
Industrial Park Management Committee
in 2020. We have our eyes on the Greater
Bay Area and are actively exploring the
provision of assistance to high-tech
companies and new economy enterprises,
in particular helping enterprises that
intend to go public in Hong Kong to build
a good corporate governance framework.

We will work together with relevant
parties to provide timely training on
listing and corporate governance issues
in Hong Kong, cultivating corporate
governance talents to facilitate the listing
of Mainland high-tech companies and
new economy enterprises in Hong Kong.
In 2020, we will continue to maintain
close contact with these institutions,

and explore potential collaboration with
relevant government departments and
institutions in Zhejiang and Sichuan.

The Institute will continue to play to the
advantages of a professional institution,
and provide support for the development
and expansion of Mainland enterprises
under the pandemic and the Sino-US
trade war.

Looking ahead, we are presented with
both new challenges and opportunities.
The implementation of the Mainland's new

Securities Law, the COVID-19 pandemic,
complex developments in international
politics and new technologies have all
created new challenges in corporate
governance. Governance work has become
increasingly complex, and increasingly
important, making the role of corporate
governance professionals even more
critical. We will continue to participate
actively in the development of the
Mainland's capital markets, expand the
scope and content of our professional
services, and also explore new ways to
deliver our CPD training both online and
offline. We will provide more professional
and high-quality services and support to
governance professionals, including our
Mainland members, APs, students and
board secretaries. As a leader in corporate
governance, we will live up to our mission
and continue to lead the improvement of
corporate governance practices in Hong
Kong and the Mainland. We will work
together to overcome hard times, improve
the level of governance and contribute

to the cultivation of more outstanding
corporate governance professionals.

Chief Representative, Beijing
Representative Office of

The Hong Kong Institute of
Chartered Secretaries
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Towards a new identity
for the board secretary

Bridging governance and capital
market operations

Four board secretaries share their work experience in diverse areas such as cross-border compliance,
capital market operations, information disclosure and communication with foreign institutional
investors, as well as their views on the changing perceptions of board secretaries in the Mainland.

Sui Li, Board Secretary, Guangzhou Automobile Group Co Ltd
Guangzhou Automobile Group Co Ltd (GAC Group) is listed on the
Shanghai Stock Exchange (Stock Code: 601238) and the Hong Kong
Stock Exchange (Hong Kong Stock Code: 2238). It is mainly engaged
in the design and manufacture of vehicles and parts, automobile sales
and logistics, automobile finance, insurance and other related services.
Among all large, state-controlled automobile groups in the Mainland,
GAC Group was the first company to achieve dual A+H share listings.
In addition to her role as Board Secretary of GAC Group, Ms Sui is also
the head of the group's financial business division and chairman of
GAC Capital (GAC Capital) Co Ltd, a subsidiary of GAC Group.

Differences in the laws, legal systems and investor composition in
Hong Kong and the Mainland have led to differences in the roles of
the board and company secretaries, says Ms Sui. Working for an A+H
listed company, she needs to switch between these roles, and take
into account the differences in rules and markets in Hong Kong and
the Mainland from time to time. Listed companies need to coordinate
and take into account the differences in rules and markets between
the two places, and find a balance that meets

the needs and interests of all parties. She says for example,

H share investors tend to be specialised, institutionalised and have
recognisable investment strategies, so she carries out targeted
communication with shareholders and potential institutional
investors in Hong Kong and overseas at the company's results
roadshows, presenting data on its business operations and financial
conditions, helping investors learn about the company's long-term
investment value.
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as board secretaries of companies
with multiple listings, we should fully
understand the local politics, laws and
culture of our listing jurisdictions

)

Sui Li, Board Secretary, Guangzhou Automobile Group Co Ltd

‘The main responsibilities of a company secretary in Hong

Kong are looking after corporate governance and regulatory
compliance, while the work of a board secretary in the Mainland
can have a much wider scope. Overseeing a company's
compliance work is only one aspect of the work of board
secretaries - they also shoulder extremely challenging tasks
such as internal and external communication, investor relations,
media communications, capital market operations, share price
management and senior management oversight, she says.

She adds, for example, that many board secretaries in the
Mainland are also responsible for capital market operations.

Ms Sui also serves as the chairman of GAC Capital and seeks to
help modernise the auto industry. Part of her responsibility is
to oversee the sourcing of high-quality resources upstream and
downstream in the supply chain, and to work on mergers and
acquisitions to support the development of the group's main
business. All these tasks require a responsible, pioneering and
innovative mindset.

During the COVID-19 pandemic, the corporate governance,
information disclosure, investor relations, capital markets
operations and other tasks of the board secretary have been
carried out as usual. However, the pandemic has led to travel
restrictions in many places, affecting the movement of people
across borders. Ms Sui suggests that companies adopt both
online and offline communication strategies, and carry out daily
communication with investors through emails, telephone and
video calls and web conferences. ‘At the same time, you need to
factor in additional staff resources when you are setting up a
work team. In addition to the main team members, there should
be backup members. Overseas staffing of your professional
teams is also important and should be taken into consideration,
she says.
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Looking ahead, due to the effects of the pandemic, competition
in the auto industry is more intense, with many mergers and
reorganisations of small and medium-sized enterprises. Ms

Sui said practitioners need to strengthen communication with
investors and industry peers in their work, and look for more
investment opportunities in the industry that are conducive to
the company's development.

With the opening of the Shanghai-Hong Kong and Shenzhen-
Hong Kong Stock Connects, together with the inclusion of

A share companies in indexes such as MSCI and S&P Dow Jones,
the Mainland's securities market, as well as its governance
practices, are gradually integrating into the international
market. ‘Due to differences in politics, economy, law and
culture, there are inevitably differences in regulatory systems
and concepts at home and abroad. As board secretaries of
companies with multiple listings, we should fully understand
the local politics, laws and culture of our listing jurisdictions.
Only by actively adapting to new situations, and adjusting one's
role from time to time, can we ensure compliance, she says.

Xie Jilong, Board Secretary, CRRC Corporation Ltd

CRRC Corporation Ltd is engaged in the research, development
and manufacturing of rail transit equipment. It is a large state-
owned enterprise listed on the Hong Kong Stock Exchange
(Hong Kong Stock Code: 1766) and Shanghai Stock Exchange
(Stock Code: 601766). Xie Jilong FCIS FCS is the board secretary
of CRRC Corporation Ltd.

Highlights

e (differences in the laws, legal systems and investor
composition in Hong Kong and the Mainland have led
to differences in the roles of the board and company
secretaries

® investor relations and capital market operations play a
larger part in the roles of board secretaries, compared
with the roles of company secretaries in Hong Kong

®  board secretaries working for A+H share companies
need to have a good understanding of the differences
in politics, economy, laws and culture, as well as the
different investment strategies of investors, in Hong
Kong and the Mainland
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the board secretary is the
fulcrum that holds various
relationships in balance
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Xie Jilong FCIS FCS, Board Secretary, CRRC Corporation Ltd

‘The core value of corporate governance is to properly handle the
sometimes conflicting interests of shareholders and managers,
which arise from the separation of ownership and management;
Mr Xie says. He believes that the board secretary of an A+H share
company should be able to confidently keep close contact with
regulatory bodies in Hong Kong and the Mainland and also have
active communication with them. When major problems occur,
all parties should take action once a preliminary agreement has
been reached.

‘First of all, it is necessary to work out with lawyers a solution
suitable to the company, and then communicate with regulators
in Hong Kong and the Mainland to see if they agree with the
company's view. Secondly, regulators in both Hong Kong and the
Mainland tend to share similar regulatory opinions. The company
should bear in mind that both regulatory bodies communicate
with each other on major issues relating to listed companies.
Before the company talks with regulators, it should identify which
body has a greater business impact on the company, or keeps

a closer eye on the company, and then communicate with that
regulator as a priority. In this way, the chances of being approved
by both regulators will be largely improved, Mr Xie says.

He also shares that the pandemic has presented challenges to
the company's output and operations - preventing the spread of
the pandemic and the resumption of production have become
top priorities. Against that backdrop, the most important work
of the board secretary is still, however, to ensure that the
company's operation as an A+H listed company complies with
the regulatory rules in Shanghai and Hong Kong.

Recently, as a result of the pandemic, the capital market has been
more volatile, affecting the company's stock price. During this
period, the board secretary's role in market value management
has become more important than ever. 'As part of the company's
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executive, and as the bridge between the company and the
capital market, | provide advice on the company's operations
and ensure that the company's operations are in compliance
with relevant laws and regulations. | also work on information
disclosure and investor communications, Mr Xie says.

He believes that it is very important for listed companies in

the Mainland to hire a professional and competent board
secretary. After the promulgation and implementation of the
Mainland's new Securities Law and its new registration system,
the importance of information disclosure and compliance
management has increased significantly. ‘As the link between
the company and the capital market, the board secretary must
not only master relevant laws and regulatory knowledge such
as the Company Law, Securities Law and Listing Rules, but must
also be familiar with the company's articles of association and
information disclosure rules, as well as those relating to financial
accounting and company management. Only in this way can
the board secretary ensure compliance with relevant laws and
regulations, Mr Xie says.

In addition, being in a complex web of relationships between
regulators, shareholders, board of directors and senior
management, board secretaries should not only uphold legal
and regulatory principles, but also find a balance in the complex
relationship. ‘The board secretary is the fulcrum that holds
various relationships in balance, he says.

Mr Xie has been very supportive of the work of the Institute for
some time. 'In recent years, the Institute and the Shanghai Stock
Exchange have organised a number of training sessions for A+H
listed companies. The Institute has also provided professional
materials, such as guidelines on the practices of inside
information disclosures of A+H companies, which has improved
the governance expertise of members, he says.



As domestic and foreign capital markets continue to evolve, Mr
Xie believes that the demand for board secretaries will continue
to increase. 'l expect that the board secretary will become more
professionalised in the future; there is a lot of space for future

development, he says.

Zhu Xu, Board Secretary, China Vanke Co Ltd

China Vanke Co Ltd (Vanke) is listed on the Shenzhen Stock
Exchange (Stock Code: 000002) and the Hong Kong Stock Exchange
(Hong Kong Stock Code: 2202). It is one of the largest real estate
developers in the Mainland. Its business includes residential
development, property management, commercial real estate,
logistics, tourism and education.

The responsibilities of a board secretary, says Zhu Xu ACIS ACS,
who is both the Board Secretary and a Partner of Vanke, focus
on the company's governance and compliance work, including
information disclosure, board governance, internal risk control,
shareholder and investor communications. However, since each
company is unique, it is necessary to establish a system in order
to promote the efficient flow of information, optimise decision-
making processes at all levels and ensure that company decision-
makers have all of the information they need.

‘Vanke's shareholders are diverse, so as the board secretary, |
must communicate with the directors on plans in advance, she
says. For companies listed in Hong Kong and the Mainland,
cross-border compliance is also complicated and needs to be
carried out carefully. A team familiar with regulations in the two
places is very valuable to the company. The board secretary also
plays an important role in investor relations, assisting the board
of directors in answering difficult questions raised by investors.
‘Vanke's investors come from different countries. The board
secretary needs to be proficient in Chinese and English, and
understand the mindsets of different investors, she says.
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Zhu Xu ACIS ACS, Board Secretary, China Vanke Co Ltd

Finding easier access to capital, which is the lifeblood of the
company, also tests the skills of the board secretary. Ms Zhu
emphasises that the board secretary needs to have a wide range
of knowledge and skills. In particular, board secretaries should
have strong knowledge in fields such as finance, accounting, law
and human resources - especially when the company is preparing
to go public. 'In the early stage of listing, the board secretary
needs to make preliminary preparations within the company and
communicate with the reqgulatory authorities; she says.

She also shares that the COVID-19 pandemic has presented many
challenges for the company's operations. 'We insist on regularly
publishing reports, using co-editing software to improve our
work efficiency, and switching our regular communications

with investors to live video broadcasts with Chinese and English
subtitles, she says.

She points out that the challenge board secretaries will face in the
future is how to make investors better understand the company's
strategy and long-term goals. The board secretary needs to
organise more activities for listed companies designed to ensure
that investors see the company's business and services with

their own eyes, so they can truly understand how the company
operates; Ms Zhu says.

Dr Jin Xiaobin, former Board Secretary, Haitong Securities
Co Ltd

Haitong Securities Co Ltd is listed on the Shanghai Stock Exchange
(Stock Code: 600837) and the Hong Kong Stock Exchange (Hong
Kong Stock Code: 6837). It is one of the first securities companies
established in the Mainland that engages in proprietary trading

of securities, as well as the opening, verification, selling and
investment consulting of securities accounts. Since joining

the company in 1998, Dr Jin Xiaobin FCIS FCS has held various
positions in the company and its subsidiaries.
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Dr Jin summarises his duties as a board secretary. He says, in
addition to the responsibilities stipulated by the company's
articles of association and regulatory bodies, the board secretary
should perform five major duties - acting as the official
spokesperson of the company, contact person of the regulatory
department, coordinator between shareholders and company
management, participant of the company's capital operation and
executor of the company's compliance work. Board secretaries, he
points out, play a pivotal role in maintaining the company's brand
image, innovation and value.

Dr Jin says, as the board secretary of a company listed in Hong
Kong and the Mainland, he has to make sure the company
complies with various regulations of Hong Kong and Mainland
regulatory bodies, such as investor relations, internal risk
management and environmental, social and governance (ESG)
requirements. Good governance requires board secretaries to
treat investors in both places equally, ensure the consistency
of information disclosure and respond to questions raised by
different investors.

For example, the differences in the composition of investors

in Hong Kong and the Mainland may lead to different market
reactions. Hong Kong investors are mainly professional
institutional investors, while investors from the Mainland are
mainly independent investors. ‘Independent investors and
institutional investors may have different information needs.

For example, when a hedge fund discovers that a company is
encountering emergencies, i