
Part 3: Spin-offs (PN15) 

Topic Existing requirements Proposed new requirements 

Scope of PN15 for listed 
holding companies 

• Where a listed subsidiary spins off a 
business, its listed holding company is 
also separately subject to PN15 in 
respect of the same spin-off 
 

• Listed holding company exempt from PN15 where 
the spin-off is proposed by its subsidiary, which is 
itself listed on the Stock Exchange and subject to 
PN15 (avoids duplicative compliance) 

Regulatory approval 
process 

• ParentCo must submit a detailed 
proposal and obtain the Stock 
Exchange’s prior approval before 
proceeding with any spin-off 
 

• New self-assessment route: eligible ParentCo can 
rely on its own board confirmation of PN15 
compliance, without prior Stock Exchange approval, 
if:  
(i) market capitalisation ≥HK$10 billion;  
(ii) principal business revenue ≥HK$1 billion; 

and  
(iii) Remaining Group represents >50% of the 

group’s revenue and total assets 
• New self-assessment route applies to Main Board 

issuers only; GEM issuers remain subject to prior 
approval 

Spin-off announcement 
disclosure 

• No prescribed content requirements for 
the spin-off announcement 
 

• Mandatory disclosure of SpinCo/Remaining Group 
business description, two years’ revenue and net 
profit for SpinCo, spin-off structure and venue, 
ParentCo’s expected shareholding before/after, 
funds to be raised and use of proceeds, and a 
board fairness confirmation 

Assured entitlement • ParentCo must offer existing 
shareholders an assured entitlement to 
SpinCo shares (by preferential offering or 
distribution in specie), waivable by 
minority shareholder resolution 
 

• Requirement removed entirely for all spin-offs, 
regardless of listing venue or whether ParentCo is 
primary or secondary listed 

Moratorium period after 
initial listing 

• Listing Committee will not normally 
consider a spin-off proposal within three 
years of the ParentCo’s initial listing 
(subject to case-by-case waivers) 
 

• Moratorium shortened to one year, assessed as at 
the date the SpinCo lodges its listing application 

• Full exemption for secondary listed issuers and for 
dual-primary listed issuers with ≥2 consecutive 
financial years’ prior listing on a PRC or Recognised 
Stock Exchange 

Shareholder approval 
threshold for spin-offs 

• Shareholders’ approval required where 
any notifiable transaction percentage 
ratio reaches ≥25% 

• Threshold raised to ≥50%, aligning with the 
proposed major transaction threshold under the 
notifiable transaction regime 

Read the full legal update: 

HKEX phase 2 listing framework competitiveness review: Proposed reforms to notifiable transactions, connected transactions and spin-offs 

https://www.jsm.com/publications/2026/hkex-phase-2-listing-framework-competitiveness-review-proposed-reforms-to-notifiable-transactions-connected-transactions-and-spin-offs/

