HKEx LISTING DECISION

Cite as HKEx-LD22-3 (February 2001) (Withdrawn in September 2009)
	

	[The principle underlying this Listing Decision was codified in Main Board Rule 14.45 in March 2004.] 


	Summary

	Name of Party
	Company A - a listed company

	Subject
	Determination of "closely allied group of shareholders"

	Listing Rule
	Rule 14.10

	Decision 
	Various factors (as set out below) need to be considered


Summary of Facts

Company A proposed to enter into a transaction which constituted a major transaction under Chapter 14 of the Listing Rules and which therefore required shareholders' approval.

The controlling shareholder of Company A did not hold more than 50% in nominal value of the securities giving the right to attend and vote at general meetings.  Company A enquired as to whether the Exchange would be prepared to accept a "written approval" signed by the controlling shareholder and one other shareholder for the purpose of Rule 14.10 of the Listing Rules and thus obviate the need to convene a shareholders' meeting.

Neither the controlling shareholder nor the other shareholder had a material interest in the transaction.

Analysis

Rule 14.10 provides as follows:

"A major transaction must be made conditional on approval by shareholders. Such approval may be obtained either by convening a general meeting of the issuer or by means of the written approval of the transaction by a shareholder who holds or shareholders who together hold more than 50 per cent. in nominal value of the securities giving the right to attend and vote at such general meeting. The Exchange will normally require that any shareholder shall abstain from voting at that general meeting and will not accept the written approval of any such shareholder if such shareholder has a material interest in the transaction. In that event, a statement that such shareholder will not vote must be included in the circular to shareholders.

Note:
Where the Exchange permits a written certificate of shareholders’ approval to be given in lieu of a resolution passed at a shareholders’ meeting, the certificate must be signed by a single shareholder or a closely allied group of shareholders."
Generally speaking, the Exchange takes into account the following factors to determine whether a group of shareholders constitutes a "closely allied group of shareholders" for the purpose of this Rule:

1. the number of persons in the group;

2. the nature of the relationship including any past or present business association between two or more of them;

3. the length of time each of them has been a shareholder;

4. whether they would together be regarded as "acting in concert" for the purposes of the Code on Takeovers and Mergers; and

5. the way in which they have voted in the past on shareholders' resolutions other than routine resolutions at an annual general meeting.

It is the listed issuer's responsibility to provide sufficient information to the Exchange to demonstrate that the group of shareholders is a "closely allied group of shareholders".

Decision 


