
Dealing Restrictions and Disclosure 
Requirements – Key Concepts
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SFO RESTRICTIONS on dealing in securities 
of the offeree, to the extent that the 
party dealing knows that the information 
that the offer is contemplated or is no 
longer contemplated, is inside 
information, other than for the purpose of 
the takeover.  There is an exemption for 
the offeror for stake building

Code RESTRICTIONS on dealing in any 
securities of the offeree company by any 
person (not being the offeror) who is in 
possession of confidential price sensitive 
information (Rule 21.1)

Code RESTRICTIONS on dealing in 
securities of the offeror by any person 
who is in possession of confidential price 
sensitive information, except where the 
offer is not price sensitive in relation to 
those securities (Rule 21.1)

Code RESTRICTIONS on: (i) the offeror and persons 
acting in concert with the offeror selling offeree
securities (Rule 21.2); (ii) dealings/transactions by the 
offeror and persons acting in concert with it in offeror
securities if the offer is a securities exchange offer (Rule 
21.3); and (iii) securities borrowing and lending in 
respect of relevant offeree securities (and Offeror
securities in a securities exchange offer) (Rule 21.7) by 
the parties listed therein

Code DISCLOSURES required for dealings in any of their 
relevant securities by the offeror, the offeree or any 
associates: (i) on their own account (public disclosure) 
(Rule 22.1(a)); (ii) for the account of discretionary 
investment clients (public disclosure) (Rule 22.1(b) (i)); 
and (ii) for the account of non-discretionary investment 
clients (private disclosure) (Rule 22.2)

DAILY 
DISCLOSURES

PERIODIC 
DISCLOSURES

Announcement of firm 
intention to make an 
offer must DISCLOSE
interests of the offeror, 
and any person acting in 
concert with it, in the 
offeree company as listed 
in Rule 3.5 (c) - (h) (to 
the extent that any such 
arrangements exist)

Offer document must  
DISCLOSE certain 
information on interests 
and dealings as listed in 
Paragraph 4, Schedule 1 
of the Code, including 
those of connected 
discretionary fund 
managers and principal 
traders (unless exempt)

SFO DISCLOSE of interests of persons in 5% or more (or through full % thresholds) of the voting 
shares of offeree/offeror companies listed on the Hong Kong Stock Exchange and the interests 
of directors

Prior to Offer 
Period
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