
1 

HKEX GUIDANCE LETTER 
HKEX-GL99-18 (July 2018) 
 

Subject Guidance on assessment of a sponsor’s independence 

Listing Rules Main Board Rule 3A.07 

GEM Rule 6A.07 

Author IPO Vetting Team 

 
 
Important note: This letter does not override the Listing Rules and is not a substitute for 
advice from qualified professional advisers.  If there is any conflict or inconsistency between 
this letter and the Listing Rules, the Listing Rules prevail.  You may consult the Listing 
Department on a confidential basis for an interpretation of the Listing Rules or this letter. 
 
 
Purpose 
 
1. This letter provides guidance on assessment of a sponsor’s independence. 
 
 
Relevant Listing Rules 
 
2. Main Board Rule 3A.07 (GEM Rule 6A.07) provides that at least one sponsor of a new 

applicant must be independent of it and requires the sponsor to declare its 
independence or lack of independence in accordance with the terms set out in 
Appendix 17 to Main Board Rules (Appendix 7K to GEM Rules).  It also set forth 
circumstances where the sponsor is not independent. 

 
 
Guidance 
 
3. The role of sponsors is critical in maintaining market quality and this is reflected in the 

requirements of Chapter 3A of the Main Board Rules (Chapter 6A of the GEM Rules), 
which were the results of: 

 
(a) the Consultation Conclusions on the Regulation of Sponsors and Independent 

Financial Advisers jointly published by the Exchange and the Securities and 
Futures Commission (“SFC”) on 19 October 2004; and 

 
(b) the Consultation Conclusions on the Regulation of IPO Sponsors published by 

the SFC in December 20121. 
 
4. The assessment of independence is a fundamental responsibility of the sponsor, 

together with the directors of the listing applicant.   

                                                 
1
 The new sponsor regulation became effective on 1 October 2013. 

http://en-rules.hkex.com.hk/en/display/display.html?rbid=4476&element_id=2129
http://en-rules.hkex.com.hk/en/display/display.html?rbid=4476&element_id=334
http://en-rules.hkex.com.hk/en/display/display.html?rbid=4476&element_id=2101
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5. In principle, the factors that a sponsor and an applicant should consider when 

determining whether the requirements of Main Board Rule 3A.07(9) (GEM Rule 
6A.07(9)) are satisfied include, but are not limited to:  

 
(a) the nature of the relationship among the parties involved; 

 
(b) when the business relationship in question commenced;  

 
(c) whether the parties in question were involved, directly or indirectly, in sourcing 

the engagement; and  
 
(d) the nature and materiality of other relevant business relationships. 

 
6. Many sponsor firms and financial institutions have invested considerable time and 

effort to establish comprehensive systems for reviewing conflicts of interest and 
assessing independence in various circumstances.  However, the sponsor should not 
merely rely on the existence of such measures when assessing its independence, 
without taking into account other factors, including those in paragraph 5 above. 

 
7. Certain sponsor firm is or had been the compliance adviser of a GEM listed issuer, 

and may be appointed as a sponsor when the GEM listed issuer applies for transfer of 
listing to the Main Board.  If the proposed sponsor’s role will involve, among other 
things, the review of the GEM listed issuer’s compliance records during the period 
when it acted as the GEM listed issuer’s compliance adviser, such relationship will 
reasonably give rise to a perception that it may not objectively assess the GEM listed 
issuer’s compliance records.  In such cases, the GEM listed issuer should appoint 
another sponsor acting as the primary channel of information under Main Board Rule 
3A.10. 

 
8. In the event a sponsor’s controlling shareholder is a partnership, questions arise as to 

how the requirements under Main Board Rule 3A.07 (GEM Rule 6A.07) should be 
applied.  The Exchange considers: 

 
(a) for partnerships and other legally recognised entities that are not bodies 

corporate, the analysis should be based upon the legal characteristics of the 
entity in question.  A basic partnership structure would likely be treated as a 
group of persons for these purposes, given the individual liability and powers to 
bind the partnership normally held by general partners.  For more complex 
partnership arrangements involving limited partners and/ or other features, the 
partnership may be considered as analogous to a body corporate, and treated in 
a manner consistent with that of a “company” for purposes of the Rules; 

 
(b) the legal characteristics of the partnership will also affect the determination of 

“associates” under the Rules.  It is not accurate to equate such a review to each 
shareholder of a company because, unlike partners, shareholders generally have 
no liability beyond their equity investments and have no powers to bind the 
corporation; and 

 
(c) a sponsor should consider the following factors, among others: 

http://en-rules.hkex.com.hk/en/display/display.html?rbid=4476&element_id=2115
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(i) the current conflict declaration arrangements for partners and staff within 

the sponsor’s global organisation; 
 

(ii) the systems and controls that currently exist for reviewing the 
independence obligations of the sponsor, the partnership and other related 
entities for purposes of ensuring compliance with legal, regulatory and 
professional standards; and 

 
(iii) whether such systems are currently able, or capable of being modified 

without undue effort or expense, to review the independence of the 
partnership and other related entities or individuals for purposes of 
assessing independence as defined in the Rules. 

 
 

*** 
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HKEX GUIDANCE LETTER  
HKEX-GL98-18 (July 2018) (Updated in August 2022) 

 
Subject Guidance on disclosure in listing documents – listing applicants’ names; 

statistics and data quoted; listing document covers; non-disclosure of 
confidential information; and material changes after trading  record 
period 

Listing Rules Main Board Rules 2.03(2), 2.13(2), 3A.05, 3A.13, 9.07, 11.12, 11.15, 
paragraph 4 of  Practice  Note 21, paragraphs  2 and 38 of  Appendix 1A 
and Appendix 19 
GEM Rules 2.06(2), 2.18, 6A.05, 6A.13, 12.15, 14.23, 14.27, 17.56(2), 
paragraph 4 of Practice Note 2, paragraph 38 of Appendix 1A and 
Appendix 7G 

Related 
Publication 

N/A 

Author IPO Vetting Department 

 
Important note: This letter does not override the Listing Rules and is not a substitute for 
advice from qualified professional advisers. If there is any conflict or inconsistency between 
this letter and the Listing Rules, the Listing Rules prevail. You may consult the Listing Division 
on a confidential basis for an interpretation of the Listing Rules or this letter. 

 
Purpose 

 
1. This letter provides guidance on disclosure of various matters in a listing document: (a) 

appropriateness of listing applicants’ names; (b) statistics and data quoted; (c) listing 
document covers; (d) non-disclosure of confidential information; and (e) material 
changes in financial, operational and/ or trading positions after trading record period. 

 
Relevant Listing Rules 

 
2. Main Board Rule 2.03(2) (GEM Rule 2.06(2)) provides that the Listing Rules are 

designed to ensure that the issue and marketing of securities is conducted in a fair and 
orderly manner and that potential investors are given sufficient information to enable 
them to make a properly informed assessment of an issuer. 

 
3. Main Board Rule 2.13(2) (GEM Rule 17.56(2)) requires, among other things, that the 

information contained in the document must be accurate and complete in all material 
respects and not be misleading or deceptive. 

 
4. Main Board Rule 3A.05 (GEM Rule 6A.05) provides that a new applicant and its 

directors must assist the sponsor to perform its due diligence work and to enable the 
sponsor to gain access to all relevant records in connection with the listing application. 

 
5. Main Board Rule 3A.13 (GEM Rule 6A.13) requires each sponsor to submit a 

declaration under Appendix 19 to Main Board Rules (Appendix 7G to GEM Rules). 



2  

The sponsor is required to confirm, among other things, that it has made reasonable 
due diligence inquiries and has reasonable grounds to believe that the applicant 
complies with the Listing Rules, and that the listing document is true, accurate, complete 
and not misleading in all material respects. 

 
6. Main Board Rule 9.07 (GEM Rule 12.15) provides that the listing document must not be 

issued until the Exchange has confirmed that it has no further comments. 
 
7. Main Board Rule 11.12 (GEM Rule 14.23) provides that the directors of an issuer are 

responsible for the information contained in the listing document. 
 
8. Main Board Rule 11.15 (GEM Rule 14.27) provides that a listing document may include 

illustrations of a pictorial or graphic nature provided that such illustrations are not 
misleading or likely to mislead in the form and context in which they are included. 

 
9. Paragraph 38 of Appendix 1A to the Main Board Rules (Paragraph 38 of Appendix 1A 

to the GEM Rules) requires disclosure of a statement by the directors of any material 
adverse change in the financial or trading position of the group since the end of the 
period reported on in the accountants’ report, or an appropriate negative statement. 

 
10. Paragraph 4 of Practice Note 21 to the Main Board Rules (Paragraph 4 of Practice Note 

2 to GEM Rules) provides that sponsors are expected to document their due diligence 
planning and significant deviations from their plans. 

 
11. Paragraph 2 of Appendix 1A to the Main Board Rules (GEM Rule 2.18) requires the 

directors’ responsibility statement to include the accuracy and completeness of 
information in listing documents. 

 
Guidance 

 
Overall 

 

12. The following guidance is formed based on the basic requirement that the content of 
listing documents must provide potential investors sufficient, true and accurate 
information to enable them to make a properly informed assessment of an issuer and 
of the securities for which listing is sought. 

 
 Listing applicants’ names 

 

13. The name of an applicant is essentially a commercial matter. However, the Exchange’s 
experience is that a name could be misleading. For example, during a technology boom, 
more applicants bear names with words such as “High-Tech”, “Bio- Tech”; and there 
has been a trend for companies to brand themselves as “green” in view of the increasing 
awareness of environmental concerns. If such “branding” is not reasonable, there is a 
risk of misleading the market. 

 
14. The Exchange’s focus is to ensure the description of the applicant’s business in the 

listing document, including its name, appropriately reflects its present and future 
business engagements as required under Rule 2.13 (GEM Rule 17.56). This is 
assessed based on the specific circumstances of each applicant, including its history, 
committed development plan and its level of involvement at different stages. 

 

http://en-rules.hkex.com.hk/en/display/display.html?rbid=4476&element_id=2421
http://en-rules.hkex.com.hk/en/display/display.html?rbid=4476&element_id=1970
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Statistics and data quoted in listing documents 
 

15. It is common to include in listing documents statistics, data or extracts from the following 
three main categories: 

 
(a) public official documents or statements; 
(b) a report of an expert; and 
(c) commissioned/ non-commissioned research reports. 

 
16. For information sourced from public official documents or statements, we recognise the 

difficulty in assessing the competence of the public sources producing the official data, 
which in some cases may be the only available source of information on a particular 
topic. We therefore allow risk factors and other language limiting directors’ and 
sponsors’ responsibilities in ensuring the accuracy, reliability and/ or completeness of 
the information. 

 
17. For information sourced from expert reports, the use of cautionary language in the 

listing document to limit directors’ and sponsors’ responsibilities is not allowed as it will 
be inconsistent with their responsibilities under the Rules that they have to, among other 
things, exercise reasonable care when selecting an expert to prepare a report for 
inclusion in a listing documents. 

 
18. For information sourced from commissioned/ non-commissioned research reports, 

given the availability of data and research reports  from various  sources,  directors and 
sponsors should make reasonable enquiries to confirm the accuracy and 
completeness of the information, and make appropriate judgment in choosing what data 
to be used and how it is presented in the listing document. 

 
19. Directors and sponsors may face practical difficulties in independently verifying the 

information in the commissioned/ non-commissioned research reports. It would 
therefore be appropriate to include cautionary language in this regard to bring to 
investors’ attention the uncertainties involved. 

 
20. In this respect, the Exchange: 

 
(a) allows cautionary language along the following lines: “ We believe that the source[s] 

of this information [is an/ are] appropriate source[s]  for  such information and have 
taken reasonable care in extracting and reproducing such information. We have no 
reason to believe that such information is false or misleading or that any fact has 
been omitted that would render such information false or misleading. The 
information has not been independently verified by us, the Sponsor, the [Overall 
Coordinator(s)], the Underwriters or any other party involved in the Global Offering 
and no representation is given as to its accuracy.”; and (Updated in August 2022) 

 
(b) expects disclosure that the directors and sponsors have exercised reasonable care 

in selecting and identifying the named information sources, in compiling, 
extracting, and reproducing the information, and in ensuring no material omission 
of the information. 

 
21. Nevertheless, directors and sponsors are responsible for taking steps to ensure that 

information is reasonably represented in the listing document under the relevant Rules. 
Any qualifying language proposed to be included in the listing document should not 
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violate this standard. 
 
22. Where an applicant discloses statistics, data or information published on the 

Exchange’s website, directors and sponsors must obtain consent from the Exchange’s 
Legal Services Department for such disclosure. 

 
Listing document covers 

 

23. The general rule is that information contained in or conveyed by a listing document 
cover should be accurate and complete in all material aspects and should not be 
misleading or deceptive so as to enable a reasonable investor to form a valid and 
justifiable opinion of an applicant. 

 
24. When assessing whether a listing document cover is acceptable, we consider: 

 
(a) the likely overall impression given by it; 

 
(b) whether the use of illustrations or examples to highlight an aspect of disclosure in 

a listing document is appropriate; 
 

(c) whether the illustrations shown on a listing document cover are properties/ 
employees of an applicant; 

 
(d) whether the graphs and other diagrams are drawn to scale, and what is depicted 

is a fair representation of the position with all relevant information provided; and 
 

(e) whether the logo shown has been registered, and if not, the likelihood that the logo 
may infringe other parties’ intellectual property right. 

 
25. Matters that we consider to be unacceptable on the front and/ or back cover of a listing 

document include, but not limited to: 
 

(a) products, buildings, premises, trademark, logos that are not the applicant’s 
properties; 

 
(b) images of a globe or continents, unless the applicant has substantial global or 

international presence; 
 

(c) any design that may present the offering’s favourable characteristics as certain or 
more probable, e.g. upward arrows on graphical information; 

 
(d) artistic impressions of properties which have not yet been completed; and 

 
(e) any design that gives more prominence to a sponsor/ overall coordinator / lead 

manager than to an applicant, e.g. by using an exceptionally large font size for their 
names. (Updated in August 2022) 

 
26. Before noon on the day when an applicant would like to obtain the Exchange’s clearance 

for bulk-printing a listing document cover, it should provide a written confirmation from 
the applicant or the sponsor that (a) the logo shown has been registered, and if not, the 
legal advisers’ view, with basis, on the likelihood that the logo may infringe other parties’ 
intellectual property right; and (b) the listing document covers (both English and Chinese 
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versions) meet the principles set out in this guidance letter. 
 
27. As a facilitative measure, we will issue a separate letter confirming the applicant’s stock 

code, Chinese and English stock short names and that the Exchange has no further 
comment on the listing document covers. 

 
Non-disclosure of confidential information 

 

28. The Exchange only accepts non-disclosure of confidential information under very 
special situations. Applicants must demonstrate good cause why the information cannot 
be disclosed. All requests for non-disclosure of confidential information are considered 
on a case-by-case basis. 

 
29. In determining whether to allow an applicant not disclosing certain confidential 

information in a listing document, we take into account the following: 
 

(a) whether the inconvenience caused to the applicant by the disclosure outweighs 
the investors’ information needs; 

 
(b) whether the alternative information disclosed in the listing document provides 

investors with sufficient, true and accurate information to enable them to make   a 
properly informed assessment of the issuer and its securities as a whole; and 

 
(c) the directors’ views and the sponsor’s declaration under Main  Board  Rule  3A.13 

(GEM Rule 6A.13) and Appendix 19 to the Main Board Rules (Appendix 7G to 
GEM Rules) on whether a listing document contains all material information to 
enable a reasonable investor to make a properly informed assessment of the 
issuer and its securities. 

 
30. The Exchange expects sponsors to have access to all information of the applicant 

necessary to enable them to complete their due diligence process. If a sponsor is 
prevented from access to certain information by law (“Restricted Information”), the 
sponsor must demonstrate the steps it has taken to fulfill its obligations under Chapter 
3A of the Main Board Rules (Chapter 6A of the GEM Rules) despite not having access 
to the Restricted Information. The Exchange will not accept a sponsor confirming 
completion of the due diligence process with a qualification solely due to the applicant’s 
internal policy on access restriction for confidential information, even if alternative due 
diligence work has been performed. 

 
Disclosure of material changes after trading record period 

 

31. An applicant must disclose material adverse changes to its financial and/ or trading 
position after the trading record period in its listing document. 

 
32. Sponsors and the applicants are best positioned to determine what information is 

material having regard to the specific facts and circumstances of each listing applicant. 
While this determination requires a degree of judgment, sponsors and the applicants 
should consider, as a minimum, whether there is any material adverse change which 
has taken place or is expected to take place in the near future, in the technological, 
market, economic, legal or operating environment in which the applicant operates. Non-
exhaustive examples include: 
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Financial 
 

(a) adverse change in the applicant’s financial performance after the trading record 
period; 

 
(b) adverse change in market interest rates, sell ing prices of key products sold    or 

services provided and purchase prices of key raw materials; 
 

Trading 
 

(c) loss of major customers/ suppliers or evidence of their deteriorating financial 
condition; 

 
(d) matters that affect the applicant’s sales, or material product returns/ recall 

requests from customers; 
 

(e) international sanctions on countries/ companies with which the applicant 
conducts business; 

 
Operational 

 

(f) loss of permits/ licences/ patents or other intellectual property; 
 

(g) change in laws and regulations (e.g. prohibiting adoption of structured  contracts) 
or government subsidising policies (e.g. government grants or preferential tax 
arrangements); 

 
(h) evidence of obsolescence of or physical damage to the applicant’s key production 

units/ assets/ inventories; 
 

(i) litigation/ potential litigation from stakeholders, or any adverse developments in 
existing material litigation or claims; or 

 
(j) loss of key personnel, significant labour disputes/ strikes. 

 
33. Applicants   should disclose in  the “Summary”, “Risk Factors” and “Financial 

Information” sections of the listing document (a) qualitative or quantitative disclosure 
with commentary on the adverse changes after the trading record period; and (b) how 
these changes affect their financial and/ or trading position, to enable investors to have 
a sense of materiality of such adverse changes. In this regard, the Exchange accepts 
qualitative or quantitative disclosure on financial information/ operating data such as 
revenue, gross profit/ loss, gross profit/ loss margin, average selling price and sale 
volume. However, disclosure of such information must be as updated as possible and 
will depend on the facts and circumstances of each case. 

 
34. If an applicant discloses its unaudited net profit/ loss figure, or financial information 

which allows investors assess the applicant’s estimated net profit/ loss since the end of 
the trading record period (e.g. disclosing both revenue and net profit margin), such 
disclosure constitutes a profit forecast/ estimate and is subject to requirements under 
Main Board Rules 11.17 and 11.18 (GEM Rules 14.29 and 14.30). 
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35. Any quantitative information (other than those that constitutes a profit forecast/ estimate 
in paragraph 34 above) relating to an applicant’s financial performance after the trading 
record period should be reviewed by the reporting accountants, and a statement must 
be included in the listing document  that such financial information  has been reviewed 
by the reporting accountants. The disclosure of the comparative financial information to 
such financial information is not required but if disclosed, should at least be reviewed 
by the applicant’s sponsor. 

 
 

**** 
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HKEX GUIDANCE LETTER  

HKEX-GL97-18 (July 2018) (Updated in March 2019) 

 

Subject Guidance for new applicants in the internet technology sector or that 

have internet-based business models (collectively, “Relevant 

Sectors”) 

Listing 

Rules 

Main Board Rules 2.13(2), 8.04, 8.10, 11.07, 14A.53, 17.03 

Paragraph 27A of Appendix 1A to the Main Board Rules 

Relevant 

Publications 

HKEX-GL68-13 – Guidance on suitability for listing for new 

applicants (“GL68-13”) 

Author IPO Advisory and Projects 

 

Important note: This letter does not override the Listing Rules and is not a substitute for 
advice from qualified professional advisers. If there is any conflict or inconsistency between 

this letter and the Listing Rules, the Listing Rules prevail.  You may consult the Listing 
Department on a confidential basis for an interpretation of the Listing Rules, or this letter. 

Unless otherwise specified, defined terms in the Listing Rules shall have the same 

meanings in this letter. 

 

1. Purpose 

 
1.1 This letter gives guidance on the Exchange’s approach to companies in Relevant 

Sectors with reference to the characteristics of such companies to facilitate their listing 
within the existing regulatory framework. 

 
2. Relevant Listing Rules 

 

2.1 Main Board Rule 2.13(2) provides that the information contained in an issuer’s 
document must be accurate and complete in all material respects and not be 

misleading or deceptive.  In complying with this requirement, the issuer must not, 
among other things: 

 
(a) omit material facts of an unfavourable nature or fail to accord them with 

appropriate significance; and 

 
(b) present favourable possibilities as certain or as more probable than is likely to be 

the case. 
 

2.2 Main Board Rule 8.04 states that both the issuer and its business must, in the opinion 
of the Exchange, be suitable for listing. 

 
2.3 Main Board Rule 11.07 states that as an overriding principle, all listing documents 

must contain such particulars and information which, according to the particular nature 

of the issuer and the securities for which listing is sought, is necessary to enable an 
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investor to make an informed assessment of the activities, assets and liabilities, 

financial position, management and prospects of the issuer and of its profits and 
losses and of the rights attaching to such activities. 

 
2.4 Main Board Rule 14A.53 states that a listed issuer must set an annual cap for 

continuing connected transactions. The annual cap must be expressed in monetary 
terms, determined by reference to previous transactions and figures in the published 

information of the listed issuer’s group, or if there were no previous transactions, set 

based on reasonable assumptions. 

 

2.5 Note 1 to Main Board Rule 17.03(3) states that the total number of securities which 

may be issued upon exercise of all options to be granted under the share option 
scheme must not in aggregate exceed 10% of the relevant class of securities of the 

listed issuer.  The note to Main Board Rule 17.03(4) states that the maximum 
entitlement of each participant under the share option scheme must not exceed 1% of 

the relevant class of securities in issue unless separately approved by the 
shareholders.  Main Board Rule 17.03(5) states that the period within which securities 

must be taken up under the option is limited to ten years from the date of grant of the 

option.  
 

2.6 (Deleted in March 2019) 

 

3. Guidance  

 
High Degree of Reliance  

 

3.1 Many companies in Relevant Sectors (especially internet-based companies) provide 
tailored products or services and leverage on their substantial shareholders’ main 

businesses or platform to promote its products or services.  This reliance can lead to 
extensive connected transactions under the Listing Rules.  

 
3.2 The Exchange normally considers reliance to be a matter of disclosure and requires a 

new applicant to disclose in its listing document details of its material reliance on 
various parties, such as a substantial shareholder, connected persons, a major 

supplier or a major customer. (Updated in March 2019)   

 

3.3 (Deleted in March 2019) 
 

3.4 The Exchange notes that the business models of many companies in Relevant 
Sectors at the early stage of their development often extensively use the services 

offered by the businesses of their parent company, or another connected person, to 
facilitate the sales and marketing of their own products or services.  For example, a 

new applicant may promote its products or services using the internet based social 

network platform of its parent company.  Companies in Relevant Sectors often have a 
high degree of reliance on their parent company or another connected person’s 

platform.  Given the nature of their industry and businesses, new applicants are 
usually unable to reduce their level of reliance in the foreseeable future.  Further, such 

reliance is typically not mutual and complementary and is usually more important to 
the new applicant than the parent company at the time of listing.  It is also unlikely that 
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the new applicant will be able to switch to using another platform, given the 

competition in the industry.  
 

3.5 Notwithstanding the above, the Exchange will not consider such new applicant to be 
unsuitable for listing if there are no red flags indicating its relationships with the parent 

company or another connected person are likely to be terminated or otherwise 
materially adversely change.  New applicants should refer to GL68-13 for factors the 

Exchange considers in evaluating whether operational reliance on another party would 

affect the new applicant’s suitability and relevant disclosure requirements. (Updated 
in March 2019)  

 
3.6 (Deleted in March 2019) 

 

3.7 The business models of many companies in Relevant Sectors often leverage on the 
platform of their parent company, or another connected person, to facilitate sales and 

marketing of their own products or services.  Such an arrangement constitutes a 
continuing connected transaction under the Listing Rules, for which issuers are 

required to set a monetary annual cap.  However, in such cases it is common for the 

new applicant to structure the payment for the use of such services as a percentage of 
the new applicant’s revenue generated through the connected person’s platform.  The 

Exchange evaluates connected transactions carefully on a case-by-case basis. 
(Updated in March 2019)  

 
Quantifying Caps for Continuing Connected Transactions 

 

3.8 There may be cases in which it is impractical for the new applicant to accurately 
estimate the amount of payment required under a cooperative agreement for the use 

of the platform of its parent company or another connected person where the payment 
is based on transaction volume as it may have a short operating history or be in a 

growth phase such that historical revenues would not be reliable for estimating future 
transaction volume.  Imposing an arbitrary monetary cap may be unduly burdensome 

and not in the interests of the new applicant’s shareholders after listing. 
 

3.9 In relation to new applicants in Relevant Sectors, the Exchange proposes to grant 

waivers from strict compliance with the requirement to set a monetary annual cap 
under the Listing Rules and allow the annual cap to be set as a formula on a case-by-

case basis, provided that the new applicant demonstrates the necessity for such an 
arrangement in the circumstances of its case and the formula to be adopted is in line 

with historical and prevailing commercial practices.  The issuer will demonstrate to the 
Exchange that it merits the continuing connected transaction at the time it is to be 

renewed and that the circumstances continue to justify the granting of the waiver (e.g. 

if the business volume over the platform has sufficiently stabilised at that point so as to 
allow a monetary cap to be set). 

 
Extensive Use of Share Incentive Schemes  

 
3.10 Companies in Relevant Sectors often place greater emphasis on retaining and 

incentivising talented persons in order to develop their businesses.  This is often 
achieved through the grant of share options.  These companies, particularly those in 

the stage of rapid growth, may find the existing 10% overall cap and the one percent 
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cap on individual participants under Main Board Rule 17.03 to be unduly restrictive 

and burdensome.  Some companies may also find the limit of ten years for the 
securities under the option to be taken up to be too restrictive to allow them the 

flexibility to incentivise talents. 
 

3.11 Based on facts and circumstances of individual new applicant in Relevant Sectors, the 
Exchange may at its discretion, grant or reject a waiver from strict compliance with (i) 

the percentage cap requirement on outstanding share options under a share option 

scheme and allow a higher cap to be set; and (ii) the ten year limit within which 
securities must be taken up under the option and allow a longer period to be set.  

 

3.12 A new applicant that applies for such waiver should demonstrate the necessity for a 
higher cap/ longer option period in its case and clear criteria for granting share options 

under the scheme.  The Exchange also requires a new applicant to disclose, in its 
listing document, the material terms of the scheme and the circumstances when it may 

grant options beyond the 10% cap under the Main Board Rules.   
 

Unestablished Regulatory Environment 

 
3.13 Companies in Relevant Sectors often operate in sectors (e.g. Financial Technology, or 

FinTech) for which local laws and regulations are still evolving, and are still being 
drafted.  Some new applicants are uncertain as to how to demonstrate to the 

Exchange that they are in compliance given the evolving regulatory environment in 
which they operate. 

 

3.14 If the relevant laws and regulations applicable to a new applicant are still developing 
and are not expected to be promulgated in the near future, the Exchange would 

normally expect disclosure of the associated risks in the listing document to be 
sufficient.  In these circumstances, we would not expect a new applicant’s legal 

opinion regarding the new applicant’s compliance with local laws and regulations to 
cover its compliance with the unimplemented laws and regulations. 

 

3.15 However, if it is clear in the circumstances of the case that draft regulations affecting 
the new applicant’s business will be promulgated in the near future, the Exchange 

would normally expect the new applicant to demonstrate, with the support of a local 

legal opinion, that it is able to comply with the requirements (and any guidelines) of the 
draft regulations in the event that the draft regulations are promulgated in the form as 

set out in public notices of the regulations (e.g. in a government gazette). 
 

*** 
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HKEX GUIDANCE LETTER HKEX-GL94-18 
(April 2018) (Updated in January 2022) 

 
Subject (A) Suitability for Grandfathered Greater China 

Issuers and Non-Greater China Issuers that meet the 
conditions set out in Rule 8A.46  to list with weighted 
voting rights (“WVR”) structure and (B) the 
Contractual Arrangements of Grandfathered Greater 
China Issuers and Non-Greater China Issuers 

Listing Rules and 
Regulations 

Main Board Listing Rules 8.04, 8A.46, 19C.02 
 
HKEX-LD43-3 

 
Important note: This letter does not override the Listing Rules and is not a substitute 

for advice from qualified professional advisers. If there is any conflict or inconsistency 

between this letter and the Listing Rules, the Listing Rules prevail. You may consult 

the Listing Division on a confidential basis for an interpretation of the Listing Rules, 

or this letter. Unless otherwise specified, defined terms in the Listing Rules shall have 

the same meanings in this letter. 

 
1. Purpose (Updated in January 2022) 

 
1.1 This letter provides guidance on: 

 
(a) the factors that the Exchange will take into account when considering 

whether a Grandfathered Greater China Issuer or a Non-Greater China 
Issuer with a WVR structure that meets the conditions set out in Rule 
8A.46 is suitable for a dual primary listing under Chapter 19 or a 
secondary listing under Chapter 19C (for the avoidance of doubt, all other 
applicants shall refer to HKEX-GL93-18 for guidance on the assessment of 
suitability for listing with a WVR structure); 

(b) the use of contract-based arrangements or structures (“Contractual 
Arrangements”) to indirectly own and control part of its businesses by 
Grandfathered Greater China Issuers and Non-Greater China Issuers. 

 
1.2 (Deleted in January 2022) 

 
2. Relevant Listing Rules (Updated in January 2022)  
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2.1 Rule 1.01 states that: 
 
- Grandfathered Greater China Issuer means a Greater China Issuer that 

was (a) primary listed on a Qualifying Exchange on or before 15 
December 2017; or (b) primary listed on a Qualifying Exchange after 15 
December 2017, but on or before 30 October 2020 and controlled by 
corporate WVR beneficiaries as at 30 October 2020; 
 

- Non-Greater China Issuer means a Qualifying Issuer that is not a Greater 
China Issuer; and 

 
- Qualifying Issuer means an overseas issuer primary listed on a Qualifying 

Exchange, that is, either The New York Stock Exchange LLC, Nasdaq 
Stock Market or the Main Market of the London Stock Exchange plc (and 
belonging to the UK Financial Conduct Authority’s “Premium Listing” 

segment). 
 

2.2 Main Board Listing Rule 8.04 provides that in the opinion of the Exchange 
both the issuer and its business must be suitable for listing. 

 
2.3 Main Board Listing Rule 8A.46 states that Main Board Rules 8A.07 to 8A.36, 

8A.43 and 8A.441 do not apply to a Grandfathered Greater China Issuer or a 
Non-Greater China Issuer with a WVR structure that has or is seeking (a) a 
dual primary listing on the Exchange under Chapter 19, on the condition that 
the issuer satisfies the qualification requirements under Main Board Listing 
Rule 8A.06 and has a track record of good regulatory compliance of at least 
two full financial years on a Qualifying Exchange of primary listing; or (b) a 
secondary listing under Chapter 19C. 

 
2.4 Main Board Listing Rule 19C.02 states that an overseas issuer seeking a 

secondary listing under Chapter 19C must demonstrate to the Exchange that 
it is both eligible and suitable for listing. 

 

3.  Guidance (Updated in January 2022) 
 
Suitability 

 
3.1 The Exchange would normally consider a Grandfathered Greater China 

                                                
1  The exemption is only applicable to the WVR structure in effect at the time of an issuer’s dual 

primary listing or secondary listing on the Exchange.  
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Issuer and a Non-Greater China Issuer with a WVR structure that meet the 
conditions set out in Rule 8A.46 to be suitable for a dual primary listing under 
Chapter 19 or secondary listing under Chapter 19C if it is an innovative 
company by reference to the characteristics set out in paragraph 3.2 below.  

 
3.2 The Exchange considers an innovative company for the purpose of the 

Listing Rules would normally be expected to possess more than one of the 
following characteristics: 

 
(a) its success is demonstrated to be attributable to the application, to the 

company’s core business, of (1) new technologies; (2) innovations; 

and/or (3) a new business model, which also serves to differentiate the 
company from existing players; 
 

(b) research and development is a significant contributor of its expected 
value and constitutes a major activity and expense; 

 
(c) its success is demonstrated to be attributable to its unique features or 

intellectual property; and/or 
 
 

(d) it has an outsized market capitalisation / intangible asset value relative to 
its tangible asset value. 

 
3.3 The Exchange recognises that what is considered “innovative” depends on 

the state of the industry(ies) and market(s) in which an applicant operates, 
and will change over time as technology, markets and industries develop and 
change. For example, a new and “innovative” business model may cease to 

be so if it is adopted by numerous industry players over time. Conversely, a 
company may develop an “innovative” way of deploying existing technologies 
that qualifies it for listing with a WVR structure under Chapter 19 or Chapter 
19C. Accordingly, the fact that a particular company has qualified for listing 
with a WVR structure under Chapter 19 or Chapter 19C does not necessarily 
mean that another applicant with a similar technology, innovation or business 
model will also qualify for listing with a WVR structure under Chapter 19 or 
Chapter 19C. 

 
3.4 The Exchange will review the facts and circumstances of each case to 

determine if an applicant has demonstrated that it is an innovative company 
for the purpose of this paragraph. The superficial application of new 
technology to an otherwise conventional business will not be sufficient to 
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demonstrate the characteristics set out in this paragraph. So, for example, 
the Exchange may consider that an applicant that operates a retail business 
with an online sales platform may not be suitable to list under Chapter 19C if 
it does not exhibit other distinctive features or characteristics.  

 
3.5 Applicants should note that the factors set out in this section 3 are neither 

exhaustive nor binding and the Exchange will take into account all relevant 
circumstances in its assessment of the applicant.  

 
3.6 The Exchange retains the discretion to find an overseas issuer not suitable 

for listing with a WVR structure under the concessionary route referred to in 
paragraph 2.3 above even if it satisfies the features set out in paragraphs 3.2 
to 3.4 and the applicant must, in any case, satisfy the general suitability 
requirement in Main Board Listing Rules 8.04 and 19C.02 (where applicable).  

 
3.7 In the event that a Grandfathered Greater China Issuer or a Non-Greater 

China Issuer applying for a dual primary listing under Chapter 19 or 
secondary listing under Chapter 19C seeks to demonstrate compliance with 
the PRC Foreign Investment Law through WVR after obtaining favourable 
legal advice and/or regulatory assurance from the relevant PRC government 
authorities, and the WVR in question will not exist indefinitely (for example, 
they are personal to the holder and incapable of being transferred, or are 
subject to sunset), the applicant must clearly explain and disclose the risk 
that its WVR may fall away and it may not be able to comply with the PRC 
Foreign Investment Law as a result. (Added in January 2022) 

 
4 Contractual arrangements  

 
4.1 Companies operating in an industry sector that is subject to foreign ownership 

restrictions often use Contractual Arrangements to indirectly own and control 
the part of their businesses which are subject to foreign ownership 
restrictions. 

 
4.2 The Exchange’s current approach in relation to Contractual Arrangements is 

set out in Listing Decision HKEX-LD43-3. Among other things, Contractual 
Arrangements are required to be narrowly tailored to achieve the applicant’s 

business purpose and minimise the potential for conflict with relevant PRC 
laws and regulations, and issuers will be required to demonstrate that they are 
able to comply with the applicable laws, rules and regulations. (Updated in 
January 2022) 
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4.3 The Exchange notes that the requirements of Qualifying Exchanges 
regarding Contractual Arrangements are not as extensive as the Exchange’s 

requirements and many of the Greater China Issuers listed on Qualifying 
Exchanges may have adopted Contractual Arrangements that do not fully 
comply with our existing guidance. These companies may find it undesirable 
or impractical to vary their corporate structures to incorporate all aspects of 
the Exchange’s requirements for Contractual Arrangements for the sake of a 

dual primary or secondary listing. (Added in January 2022) 
  

4.4  To facilitate the dual primary or secondary listing of Grandfathered Greater 
China Issuers, these issuers may dual primary or secondary list with their 
existing Contractual Arrangements in place (where there is no substantial 
change in the Contractual Arrangements since the issuer’s listing on their 

Qualifying Exchange), without complying with all of the requirements of HKEX-
LD43-3 subject to the suitability assessment (as set out in paragraph 4.4A 
below) but they must comply with the following requirements2:  

 
(a) provide the Exchange with a PRC legal opinion that their Contractual 

Arrangements comply with PRC laws, rules and regulations; and 
(b) comply with the disclosure requirements set out in Listing Decision 

HKEX-LD43-3. (Added in January 2022) 
4.4A In general, for the purpose of assessing suitability, the Exchange will consider 

the Contractual Arrangements, if any, of each Grandfathered Greater China 
Issuer and Non-Greater China Issuer on a case-by-case basis, taking into 
account, amongst other matters, the following factors:   

 
(a) the extent to which their existing Contractual Arrangements depart from 

the standard Contractual Arrangements contemplated under Listing 
Decision HKEX-LD43-3;  

 
(b) the materiality of the operations conducted via their Contractual 

Arrangements to their financial position and prospects; and  
 
(c)  the reasons for the adoption of the Contractual Arrangements. (Added in 

January 2022) 
 
4.5  (Deleted in January 2022) 
 
                                                
2  The treatment described in this paragraph also applies to Non-Greater China Issuers so that they 

would be able to dual primary or secondary list with their existing Contractual Arrangements, if 
they have them. 
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4.6  (Deleted in January 2022) 
 

4.7 All applicants with Contractual Arrangements are reminded to monitor any 
future changes in the relevant PRC laws and regulations over Contractual 
Arrangements before and after listing on the Exchange and ensure 
compliance.  (Added in January 2022)  
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HKEX GUIDANCE LETTER HKEX-GL93-18          
(April 2018)(Updated in January 2022) 

 
Subject Suitability for an applicant (other than 

Grandfathered Greater China Issuers or Non-
Greater China Issuers with a weighted voting rights 
(“WVR”) structure applying for (i) a dual primary 
listing under Chapter 19 that meet the conditions 
set out in Rule 8A.46; or (ii) a secondary listing 
under Chapter 19C) to list with a WVR structure in 
compliance with Chapter 8A 
 

Listing Rules and 
Regulations 

Main Board Listing Rules 8.04, 8A.04, 19C.02 
 
HKEX-LD43-3 

 
Important note: This letter does not override the Listing Rules and is not a 

substitute for advice from qualified professional advisers. If there is any conflict or 

inconsistency between this letter and the Listing Rules, the Listing Rules prevail. 

You may consult the Listing Division on a confidential basis for an interpretation of 

the Listing Rules, or this letter. Unless otherwise specified, defined terms in the 

Listing Rules shall have the same meanings in this letter. 

 
1. Purpose (Updated in January 2022) 

 
1.1 This letter provides guidance to an applicant1 on the factors that the 

Exchange will take into account when considering whether an applicant is 
suitable for listing with a WVR structure that is required to comply with the 
safeguards of Chapter 8A2.  

 
1.1A For Grandfathered Greater China Issuers or Non-Greater China Issuers with a 

WVR structure applying for (i) a dual primary listing under Chapter 19 that meet 
the conditions set out in Rule 8A.46; or (ii) a secondary listing under Chapter 
19C, please refer to HKEX-GL94-18 for guidance on the factors that the 
Exchange will take into account when considering whether it is suitable for 
listing. 

 
1.2 This letter also sets out the Exchange’s approach in relation to an issuer 

                                                
1  For the avoidance of doubt, this guidance letter also applies to Non-Grandfathered Greater 

China Issuers with a WVR structure applying for a secondary listing under Chapter 19C (or a 
dual primary listing under Chapter 19) because they are required to comply with the WVR 
safeguards of Chapter 8A.  

2  Main Board Listing Rules 8A.07 to 8A.36, 8A.43 and 8A.44. 
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relying on its WVR structure to demonstrate compliance with the PRC 
Foreign Investment Law. 

 
2. Application of this Guidance Letter 

 
2.1 The concept of proportionality between the voting power and equity interest 

of shareholders, commonly known as the “one-share, one-vote” principle, is 

an important aspect of investor protection as it helps align controlling 
shareholders’ interests with those of other shareholders and makes it 

possible for incumbent management to be removed, if they underperform, by 
those with the greatest equity interest in an issuer. 

 
2.2 The Exchange believes that the “one-share, one vote” principle continues to 

be the optimum method of empowering shareholders and aligning their 
interests in a company. Consequently, the Exchange will exercise its 
discretion to find an applicant suitable to list with a WVR structure sparingly. 
Demonstration of the characteristics in this guidance letter may not of itself 
satisfy the Exchange of an applicant’s suitability to list with a WVR structure. 

The Exchange retains discretion to reject an application for listing with a WVR 
structure even if the applicant meets the requirements in this guidance letter. 

 
3. Relevant Listing Rules 

 
3.1 Main Board Listing Rule 8.04 provides that in the opinion of the Exchange 

both the issuer and its business must be suitable for listing. (Updated in 

January 2022) 
 

3.2 Main Board Listing Rule 8A.04 states that a new applicant seeking a listing 
with a WVR structure must demonstrate that it is both eligible and suitable for 
listing with a WVR structure. 

 
 
3.3  Main Board Listing Rule 19C.02 provides that an overseas issuer seeking a 

secondary listing under Chapter 19C must demonstrate to the Exchange that 
it is both eligible and suitable for listing. (Added in January 2022) 

 
4. Guidance 

 
Suitability to list with a WVR structure 
 

4.1 An applicant must demonstrate that, in addition to the other requirements for 
listing as set out in the Main Board Listing Rules, it has met the following 
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characteristics for the purpose of demonstrating to the Exchange that it is 
suitable for listing in Hong Kong with a WVR structure.  
 

4.2  Innovative company 
 

The applicant must be an innovative company. The Exchange considers an 
innovative company for the purpose of the Main Board Listing Rules would 
normally be expected to possess more than one of the following 
characteristics: 
 
(a) its success is demonstrated to be attributable to the application, to the 

company’s core business, of (1) new technologies; (2) innovations; 

and/or (3) a new business model, which also serves to differentiate the 
company from existing players; 
 

(b) research and development is a significant contributor of its expected 
value and constitutes a major activity and expense; 

 
(c) its success is demonstrated to be attributable to its unique features or 

intellectual property; and/or 
 

(d) it has an outsized market capitalisation / intangible asset value relative to 
its tangible asset value. 

 
The Exchange recognises that what is considered “innovative” depends on 

the state of the industry(ies) and market(s) in which an applicant operates, 
and will change over time as technology, markets and industries develop and 
change. For example, a new and “innovative” business model may cease to 

be so if it is adopted by numerous industry players over time. Conversely, a 
company may develop an “innovative” way of deploying existing technologies 

that qualifies it for listing with a WVR structure. Accordingly, the fact that a 
particular company has qualified for listing with a WVR structure does not 
necessarily mean that another applicant with a similar technology, innovation 
or business model will also qualify for listing with a WVR structure. 

 
The Exchange will review the facts and circumstances of each case to 
determine if an applicant has demonstrated that it is an innovative company 
for the purpose of this paragraph. The superficial application of new 
technology to an otherwise conventional business will not be sufficient to 
demonstrate the characteristics set out in this paragraph. So, for example, 
the Exchange may consider that an applicant that operates a retail business 
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with an online sales platform may not be suitable to list with a WVR structure 
if it does not exhibit other distinctive features or characteristics. 

 
4.3  Success of the company 

 
The applicant must demonstrate a track record of high business growth, as 
can be objectively measured by operational metrics such as business 
operations, users, customers, unit sales, revenue, profits and/or market value 
(as appropriate) and its high growth trajectory is expected to continue. 

 
4.4  Contribution of WVR holders 

 
Each WVR beneficiary must have been materially responsible for the growth 
of the business, by way of his skills, knowledge and/or strategic direction in 
circumstances where the value of the company is largely attributable or 
attached to intangible human capital. 

 
4.5  Role of WVR holders 

 
(a) Each WVR beneficiary must be an individual who has an active executive 

role within the business, and has contributed to a material extent to the 
ongoing growth of the business; and 

 
(b) each WVR beneficiary must be a director of the issuer at the time of listing. 

 
4.6  External validation 

 
The applicant must have previously received meaningful third party 
investment (being more than just a token investment) from at least one 
sophisticated investor3 (which must remain at IPO). Such investors will be 
required to retain an aggregate 50% of their investment at the time of listing 
for a period of at least six months post-IPO4 (subject to exceptions for de 

                                                
3  The Exchange considers an investor to be sophisticated by reference to factors such as net 

assets or assets under management, relevant investment experience, and the investor’s 
knowledge and expertise in the relevant field. 

4  Where the applicant is a Non-Grandfathered Greater China Issuer seeking a dual primary listing 
or a secondary listing, references to “IPO” in paragraph 4.6 are to the applicant’s listing on the 
Qualifying Exchange provided that save for the adoption of the WVR safeguards under Chapter 
8A of the Listing Rules, there is no substantial change in the WVR structure between the date 
of the applicant’s listing on the Qualifying Exchange and the date of the applicant’s listing in 
Hong Kong. For other applicants which have a primary listing elsewhere, they should consult 
the Exchange at an early stage if there are difficulties in complying with the requirement. We 
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minimis investments by specific investors provided that the main investors 
are in compliance). The Exchange would not normally require an applicant to 
demonstrate that it has received meaningful third party investment if the 
applicant is a spin-off from a parent company5. 

 
4.7 The Exchange reserves the right to reject an applicant on suitability grounds 

if its WVR structure is an extreme case of non-conformance with governance 
norms (for example if the ordinary shares would carry no voting rights at all). 

 
4.8 Applicants should note that the factors set out in this section 4 are neither 

exhaustive nor binding and the Exchange will take into account all relevant 
circumstances in its assessment of the applicant. 

 
5. PRC Foreign Investment Law  

 
5.1 Under existing PRC laws, certain industry sectors are subject to foreign 

investment restrictions.   Under the Foreign Investment Law, foreign 
investment refers to the investment activity directly or indirectly conducted by 
a foreign natural person, enterprise or other organisation. (Updated in 

January 2022) 
 
5.2  (Deleted in January 2022) 

 
5.3  The Exchange’s current approach in relation to issuers operating in restricted 

industries is set out in HKEX-LD43-3. The Exchange will continue to examine 
each case on its individual merits to determine whether the arrangements an 
issuer proposes will provide appropriate investor protection.  Under this 
approach, an issuer will be required to demonstrate that it is able to comply 
with, amongst other things, the requirements of the PRC Foreign Investment 
Law , which was promulgated in March 2019 and became effective on 1 
January 2020. (Updated in January 2022)      

 
5.4 With the Foreign Investment Law having come into effect, it is possible that 

an issuer with a WVR structure operating in an industry subject to foreign 
ownership restrictions may potentially use weighted voting rights with a view 
to demonstrating that it is under de facto control of PRC citizens if the WVR 

                                                
may only consider references to “IPO” herein to mean the applicant’s listing on the overseas 
stock exchange in exceptional circumstances. (Added in January 2022) 

5  For the purpose of assessing the eligibility and suitability of an applicant to list with a WVR 
structure, a spin-off applicant will be assessed on a stand-alone basis separate from the 
characteristics and track record of the parent (irrespective of whether the parent is listed on the 
Exchange or an overseas exchange). 
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holders are PRC citizens. (Updated in January 2022) 
 

5.5 In the event that an applicant seeks to demonstrate compliance with the PRC 
Foreign Investment Law through WVR after obtaining favourable legal advice 
and/or regulatory assurance from the relevant PRC government authorities, 
and the WVR in question will not exist indefinitely (for example, they are 
personal to the holder and incapable of being transferred, or are subject to 
sunset), the applicant must clearly explain and disclose the risk that its WVR 
may fall away and it may not be able to comply with the PRC Foreign 
Investment Law as a result. (Updated in January 2022) 
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HKEX GUIDANCE LETTER 
HKEX-GL92-18 (April 2018) (Updated in October 2019 and April 2020) 

 
Subject Suitability for Listing of Biotech Companies 

Listing Rules and 
Regulations  

Main Board Listing Rules 9.09, 14.20 and 18A.03(1), and 
Practice Note 18 to Main Board Listing Rules 
 

Related 
Publications 

Guidance Letter HKEX-GL43-12 – Guidance on Pre-IPO 
investments (“GL43-12”) 
 
Guidance Letter HKEX-GL85-16 – Guidance on Placing to 
connected clients, and existing shareholders or their 
close associates, under the Rules (“GL85-16”) 
 
Guidance Letter HKEX-GL107-20 – Guidance on 
Disclosure in listing documents for Biotech Companies 
(“GL107-20”) 
 

Author IPO Vetting, Listing Division 

 
Important note: This letter does not override the Listing Rules and is not a substitute for 

advice from qualified professional advisers. If there is any conflict or inconsistency 

between this letter and the Listing Rules, the Listing Rules prevail. You may consult the 

Listing Division on a confidential basis for an interpretation of the Listing Rules, or this letter. 

Unless otherwise specified, defined terms in the Listing Rules shall have the same 

meanings in this letter. 

 
1. Purpose 

 
1.1 This letter provides guidance on the factors that the Exchange will take into account 

when considering whether an applicant is suitable for listing under Chapter 18A of 
the Main Board Rules (“Chapter 18A”) and, after its listing, the application of certain 
rules on notifiable transactions and connected transactions to such issuers listed 
under Chapter 18A. 

 
2. Relevant Listing Rules 

2.1 Main Board Listing Rule 14.20 states that where any calculation of the percentage 
ratio produces an anomalous result or is inappropriate to the sphere of activity of the 
listed issuer, the listed issuer may apply to the Exchange to disregard the calculation 
and /or apply other relevant indicators of size, including industry specific test(s). The 
listed issuer must seek prior consent of the Exchange if it wishes to apply this rule 
and must provide alternative test(s) which it considers appropriate to the Exchange 
for consideration. The Exchange may also require the listed issuer to apply other 
size test(s) that the Exchange considers appropriate. 
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2.2 Main Board Listing Rule 18A.03(1) states that an applicant that has applied for listing 

under Chapter 18A must demonstrate to the Exchange’s satisfaction that it is both 

eligible and suitable for listing as a Biotech Company. 
 
3. Suitability Criteria 

3.1 An applicant applying for listing under Chapter 18A must meet the definition of a 
Biotech Company as defined in that chapter. 

3.2 A Biotech Company that does not meet either the profit test in Main Board Listing 
Rule 8.05(1), the market capitalisation/revenue/cash flow test in Main Board Listing 
Rule 8.05(2) or the market capitalisation/revenue test in Main Board Listing Rule 
8.05(3) (together, the “Financial Eligibility Tests”) for listing on The Stock 
Exchange of Hong Kong Limited could be permitted to list under Chapter 18A if it 
can demonstrate the following features: 

 
(a) the Biotech Company must have developed at least one Core Product beyond 

the concept stage. The Exchange would consider a Core Product to have been 
developed beyond the concept stage if it has met the developmental milestones 
specified for the relevant type of product (see paragraph 3.3 below); 

 
(b) it must have been primarily engaged in research and development (“R&D”) for 

the purposes of developing its Core Product(s); 
 

(c) it must have engaged in R&D of its Core Product(s) for a minimum of 12 months 
prior to listing.  Non-exhaustive examples include the following: 

(i) in the case of a Core Product which is in-licensed or acquired from third 
parties, the applicant must be able to demonstrate R&D progress since 
the in-licensing/acquisition.  For example, the applicant’s in-licensed or 
acquired products (1) progressed from preclinical stage to clinical stage, 
(2) progressed from one clinical phase to the next phase of clinical trial, 
or (3) obtained regulatory approval from the Competent Authority to 
market the Core Product; and 

 
(ii) in the case of a Core Product which has been commercialised in a given 

market for specified indication(s) and the Biotech Company intends to 
apply a portion of the listing proceeds to, for example, (1) expand the 
indications of the commercialised Biotech Product, or (2) launch it in 
another market, the Exchange would expect further R&D expended on 
the Core Product in connection with the clinical trials required by the 
Competent Authority to either bring the Core Product for (1) a new 
indication; or (2) commercialisation in a new regulated market (Added in 

April 2020); 
 

(d) it must have as its primary reason for listing raising funds for R&D to bring its 
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Core Product(s) to commercialisation.  For Biotech Companies that develop 
medical devices which have a short development cycle, the Exchange may take 
into account these Biotech Companies’ business plan and development stage of 

the pipeline products such that they may allocate a portion of listing proceeds to, 
for example, set up production facilities that will be primarily used for the 
manufacturing of Core Product(s) to bring it to commercialisation, and establish 
sales, marketing and medical teams to commercialise its Core Product(s) 
(Added in April 2020); 
 

(e) it must have registered patent(s), patent application(s) 1  and/or intellectual 
property in relation to its Core Product(s); 

 
(f) if the applicant is engaged in the R&D of pharmaceutical (small molecule drugs) 

products or biologic products, it must demonstrate that it has a pipeline of those 
potential products; and 

 
(g)  it must have previously received meaningful third party investment (being more 

than just a token investment) from at least one Sophisticated Investor at least six 
months before the date of the proposed listing (which must remain at IPO). This 
factor is intended to demonstrate that a reasonable degree of market acceptance 
exists for the applicant’s R&D and Biotech Product. Where the applicant is a spin-
off from a parent company, the Exchange may not require compliance with this 
factor if the applicant is able to otherwise demonstrate to the Exchange’s 

satisfaction that a reasonable degree of market acceptance exists for its R&D 
and Biotech Product (for example, in the form of collaboration with other 
established R&D companies). 

 
(i) The Exchange will assess whether an investor is a “Sophisticated 

Investor” for the purpose of applications for listing under Chapter 18A on 
a case by case basis by reference to factors such as net assets or assets 
under management, relevant investment experience, and the investor’s 

knowledge and expertise in the relevant field.  
 
For this purpose, the Exchange would generally consider the following 
as examples, for illustrative purposes only, of types of Sophisticated 
Investor: 

(1) a dedicated healthcare or Biotech fund or an established 
fund with a division/department that specialises or focuses 
on investments in the biopharmaceutical sector; 

                                                
1 For registered patents and applications, Rule 18A.04(2)(h) requires a Biotech Company to disclose 
in its listing document details of any patent(s) granted and applied for in relation to the Core Product(s) 
(unless the applicant is able to demonstrate to the satisfaction of the Exchange that such disclosure 
would require the applicant to disclose highly sensitive commercial information), or an appropriate 
negative statement (Added in April 2020). 
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(2) a major pharmaceutical/healthcare company; 

(3) a venture capital fund of a major pharmaceutical/healthcare 
company; and 

(4) an investor, investment fund or financial institution with 
minimum assets under management of HK$1 billion. 

 
(ii) The Exchange will assess whether a third party investment is a 

meaningful investment in the circumstances on a case by case basis by 
reference to the nature of the investment, the amount invested, the size 
of the stake taken up and the timing of the investment. As an indicative 
benchmark the following investment amount will generally be considered 
as a “meaningful investment”: 

(1) for an applicant with a market capitalisation between HK$1.5 
billion to HK$3 billion, an investment of not less than 5% of 
the issued share capital of the applicant at the time of listing; 

(2) for an applicant with a market capitalisation between HK$3 
billion to HK$8 billion, an investment of not less than 3% of 
the issued share capital of the applicant at the time of listing; 
and 

(3) for an applicant with a market capitalisation of more than 
HK$8 billion, an investment of not less than 1% of the issued 
share capital of the applicant at the time of listing. 

 
3.3 For the purpose of paragraph 3.2(a) above, the Exchange would consider the 

following to demonstrate that a Regulated Product has developed beyond the 
concept stage. 

 
(a)  Pharmaceutical (small molecule drugs) 

 
(i) In the case of a Core Product that is a new pharmaceutical (small 

molecule drug) product, the applicant must demonstrate that it has 
completed Phase I2 clinical trials and that the relevant Competent 
Authority has no objection for it to commence Phase II3 (or later) 
clinical trials. 

 
(ii) In the case of a Core Product that is a pharmaceutical (small molecule 

drug) product which is based on previously approved products (for 
                                                
2  Clinical trials on human subjects categorised as Phase I clinical trials by the FDA (or an equivalent process 

regulated by another Competent Authority). Where the applicant is conducting a combined clinical trial (for 
example a combined Phase I/Phase II clinical trial) the applicant will need to demonstrate to the Exchange’s 
satisfaction that the safety profile of the combined clinical trial is at least equivalent to the completion of Phase 
I clinical trials. 

3 Clinical trials on human subjects categorised as Phase II clinical trials by the FDA (or an equivalent process 
regulated by another Competent Authority). 
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example, the 505(b)(2) application process of the US Food and Drug 
Administration (“FDA”) in the US), the applicant must demonstrate that it 
has successfully completed at least one clinical trial conducted on human 
subjects, and the relevant Competent Authority has no objection for it to 
commence Phase II3 (or later) clinical trials. 

(iii) For an in-licensed or acquired Core Product, the Exchange expects the 
Biotech Company to complete at least one clinical trial regulated by the 
relevant Competent Authority on human subjects since the in-licensing or 
acquisition. If the applicant has not completed at least one clinical trial for 
the in-licensed or acquired Core Product, the Exchange will evaluate why 
no clinical trial has been completed and whether substantive R&D work 
and process(es) equivalent to the completion of one clinical trial on 
human subjects have been performed by the Biotech Company. The 
Exchange will not consider any administrative process as substantive 
R&D work and process(es) (Added in April 2020).  

(b)  Biologics 
 

(i) In the case of a Core Product that is a new biologic product, the applicant 
must demonstrate that it has completed Phase I2 clinical trials and the 
relevant Competent Authority has no objection for it to commence Phase 
II3 (or later) clinical trials. 

 
(ii) In the case of a Core Product that is a biosimilar, the applicant must 

demonstrate that it has completed at least one clinical trial conducted on 
human subjects, and the relevant Competent Authority has no objection 
for it to commence Phase II (or later) clinical trials to demonstrate bio- 
equivalency. 

 
(iii) For an in-licensed or acquired Core Product, the Exchange has the same 

expectation as set out in paragraph 3.3(a)(iii) above (Added in April 

2020). 

(c)  Medical devices (including diagnostics) 
 

In the case of a Core Product that is a medical device (which includes diagnostic 
devices), the applicant must demonstrate that: 

 
(i) the product is categorised as Class II medical device (under the 

classification criteria of the relevant Competent Authority) or above; 
 
(ii) it has completed at least one clinical trial on human subjects (which will 

form a key part of the application required by the Competent Authority or 
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the Authorised Institution4); and 
 

(iii) either the Competent Authority or the Authorised Institution has endorsed 
or not expressed objection for the applicant to proceed to further clinical 
trials; or the Competent Authority (or, in the case of member(s) of the 
European Commission, an Authorised Institution) has no objection for 
the applicant to commence sales of the device. 

 
3.4 Other Biotech Products 
 
 The Exchange will consider Biotech Products which do not fall into the categories 

set out in paragraph 3.3 on a case by case basis to determine if an applicant has 
demonstrated that the relevant Biotech Product has been developed beyond the 
concept stage by reference to, amongst other things, the factors described above in 
paragraph 3.3, and whether there is an appropriate framework or objective 
indicators for investors to make an informed investment decision regarding the 
listing applicant. A determination to accept such a listing application would be a 
modification that may only be made with the consent of the Securities and Futures 
Commission under Main Board Listing Rule 2.04. If the applicant is determined to 
be eligible for listing under Chapter 18A, references in this guidance letter and in 
Chapter 18A to “Core Products” shall be taken as referring to the Biotech Product of 
the applicant in question.  

 
(a) The Exchange will categorise a Biotech Product as it is categorised by its 

Competent Authority. If a Biotech Product is regulated as a pharmaceutical, 
biologics, or medical device, a Biotech Company cannot re-classify such 
products as “Other Biotech Product” because it is unable to fulfil any of the 
requirements of the relevant category (Added in April 2020); 

 
(b) Where there is no regulatory regime which sets out external milestones or an 

objective framework to assess the development progress, market and clinical 
relevance of a product under the “Other Biotech Product” category, the Exchange 
will consider, for example (Added in April 2020):  

 
(i) the number, selection process and diversity of the test sampling 

population, and availability of data from pre-clinical and clinical trials;  
 
(ii) time-frame and impediments to commercialisation;  

 

                                                
4 An institution, body or committee duly authorised or recognised by, or registered with, a Competent Authority 

or the European Commission for conducting, assessing and supervising clinical trials in the relevant clinical 
fields. The Exchange may, at its discretion, recognise another institution, body or committee as an Authorised 
Institution on a case by case basis. 
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(iii) whether the pre-clinical and clinical results have been published in 
medical/scientific journals.  The Exchange will take into account the 
impact factor of the journals; and 

 
(iv) where Competent Authorities have published relevant guidelines, their 

views and aspects of a comparable framework and/ or objective 
indicators of “Other Biotech Products”. 
 

3.5 Applicants should note that the factors set out in this section 3 are neither exhaustive 
nor binding and the Exchange will take into account all relevant circumstances in 
its assessment of the suitability of the applicant for listing. 

 
4. Ownership continuity of a new applicant that is a Biotech Company 

 
4.1 The Exchange will review any change in ownership of the applicant in the 12 months 

prior to the date of the listing application in assessing the suitability of the applicant 
for listing. 

 
5. Subscription of shares by existing shareholders 

 
5.1 Biotech Companies listed under Chapter 18A are expected to have significant 

ongoing funding needs in order to develop their Core Product to commercialisation. 
Existing investors in a Biotech Company are likely to have subscribed for shares in 
the company on the basis of their confidence in the company’s prospects, and may 
wish to be able to continue to participate in the company’s fundraisings to prevent a 
dilution to their shareholding. Historically, in the US, a significant majority of existing 
shareholders at IPO will continue to participate in the issuer’s fundraisings post-IPO. 

 
5.2 Given the likely significant funding needs of Biotech Companies and the importance 

of existing shareholders in meeting the funding needs of these companies, existing 
shareholders are allowed to participate in the IPO of a Biotech Company provided 
that the applicant complies with Main Board Listing Rules 8.08(1) and 18A.07 in 
relation to shares held by the public.  For the avoidance of doubt, the Existing 
Shareholders Conditions in GL85-16 do not apply to Biotech Companies. For 
example:  

 
(i) an existing shareholder holding less than 10% of shares in the Biotech 

Company may subscribe for shares in the IPO as either a cornerstone 
investor or as a placee. In the case of subscription as a placee, the applicant 
and its sponsor must confirm that no preference in allocation was given to 
the existing shareholder. In the case of subscription as a cornerstone 
investor, the applicant and its sponsor must confirm that no preference was 
given to the existing shareholder other than the preferential treatment of 
assured entitlement at the IPO price and the terms must be substantially the 
same as other cornerstone investors. 
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(ii) an existing shareholder holding 10% or more of shares in the Biotech 
Company may subscribe for shares in the IPO as a cornerstone investor 
(Added in April 2020). 

 
5.3 An existing shareholder with a contractual anti-dilution right may exercise such right 

and subscribe for shares in the IPO in accordance with the existing requirements 
under paragraph 3.10 of GL43-12 (Added in April 2020). 
 

5.4 Where allocations will be made to core connected persons, the Biotech Company 
must apply for, and the Exchange will ordinarily grant, a related Rule 9.09 waiver, if 
applicable (Added in April 2020). 

 
6. Calculation of percentage ratios 

6.1 Since Biotech Companies listed under Chapter 18A are not required to meet any of 
the Financial Eligibility Tests at the time of listing, the application of the revenue ratio 
and the profit ratio to any proposed transaction that these issuers propose to 
undertake may not be appropriate in some cases. 

6.2 The Exchange may exercise its discretion under Rule 14.20 to disregard the revenue 
ratio and profit ratio for Biotech Companies listed under Chapter 18A and consider 
other relevant indicators of size, including industry specific tests suggested by the 
issuer, on a case by case basis. The listed issuer must provide alternative tests 
which it considers appropriate to the Exchange for consideration. 

 
7. Accountants’ report 

 
7.1 Biotech Companies applying for a listing under Chapter 18A with an accountants’ 

report covering two financial years are reminded that they must apply for a certificate 
of exemption from the relevant disclosure requirements under the Third Schedule of 
the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32 of 
the Laws of Hong Kong). 

 
8. Clawback mechanism 

 
8.1 Biotech Companies potentially carry additional risks to retail investors.  Where 

Biotech Companies wish to propose any modification to the minimum public 
subscription requirement under Practice Note 18 of the Rules in an IPO, they must 
provide compelling reasons for such modification to the Exchange, which will be 
considered on a case-by-case basis (Added in April 2020). 

 

 
**** 
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HKEX GUIDANCE LETTER  
HKEX-GL91-18 (February 2018) (Updated in August 2022) 

 

Subject Reallocation of shares from placing tranche to the public 
subscription tranche in an initial public offer 

Listing Rules Practice Note 18 of the Main Board Listing Rules (“PN 18”) 

Practice Note 6 of the GEM Listing Rules (“GR PN 6”)1 

Related 
Publications 

HKEX-GL90 -18 (February 2018) – Pricing Flexibility for Initial 
Public Offerings (“IPO”) 

HKEX-GL85-16 – Placing to connected clients, and existing 
shareholders or their close associates, under the Rules 

HKEX-LD60-1, HKEX-LD60-2 - PN 18 Waiver applications 

Author IPO Advisory and Projects 

 
Important note: This letter does not override the Listing Rules and is not a substitute for 
advice from qualified professional advisers. If there is any conflict or inconsistency between 
this letter and the Listing Rules, the Listing Rules prevail. You may consult the Listing 
Division on a confidential basis for an interpretation of the Listing Rules or this letter. 

 
1. Purpose 

 
1.1 Although at times an IPO may be well-received by investors under the public 

subscription tranche, the Exchange would like to ensure that investors under this 
tranche are not unfairly treated by being unfairly allocated with shares when demand 
in the placing tranche is weak resulting in it being undersubscribed. 

 
1.2 This guidance aims to better protect investors who subscribe for shares under the 

public subscription tranche by limiting the extent such investors are allocated shares 
which are not taken up by institutional and professional investors for whatever 
reasons. 

 
1.3 This guidance specifies the circumstances under which an IPO listing applicant may 

(i) reallocate shares from the placing tranche to the public subscription tranche (a 
“Placing Tranche Reallocation”) other than pursuant to PN18 / GR PN6 or a 
modified PN18 / modified GR PN6 which has been agreed with the Exchange2 or 
(ii) over-allocate shares to the public subscription tranche (“Public Tranche Over-
allocation”). 

 
 
 

                                                
1  Effective 15 February 2018 
2  An applicant can apply to the Exchange for a different clawback mechanism from PN18 / GR PN6. Where 

a waiver is granted by the Exchange, full disclosure must be made in the prospectus. 
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2. Relevant Listing Rules and Interpretations 
 
2.1 Main Board Listing Rule 2.03 / GEM Listing Rule 2.06 requires that, among other 

things, the issue and marketing of securities be conducted in a fair and orderly 
manner. 

 
2.2 While paragraph 4.2 of PN18 / paragraph 4 of GR PN6 has clear minimum provisions 

for allocation to the public subscription tranche when the oversubscription in the 
public subscription tranche is 15 times or above, there is no provision for allocation 
in other circumstances including if the oversubscription in the public subscription 
tranche is less than 15 times. 

 
2.3 Paragraph 4.3 of PN18 / paragraph 5 of GR PN6 states that where the listing 

applicant has granted the overall coordinators an over-allotment option, any shares 
issued pursuant to its exercise may be divided between the public subscription 
tranche and placing tranche at the discretion of the overall coordinators. The extent 
of any over-allocation of shares is required to be limited to the size of the over-
allotment option3 or offer size allotment option. (Updated in August 2022) 

 
2.4 Listing Decisions HKEX-LD60-1 and HKEX-LD60-2 set out the circumstances under 

which the Exchange had considered granting a PN 18 waiver. 
 
3. Guidance 

 
3.1 The maximum total number of shares that may be allocated to the public subscription 

tranche (“Allocation Cap”) following a Placing Tranche Reallocation and a Public 
Tranche Over-allocation (if any) is the lesser of: 

 
(i) not more than double the initial allocation to the public subscription tranche4; 

and 
 

(ii) not more than 30% of the total offered shares5. 
 
 

3.2 If the IPO includes an offer price range, the final offer price must be fixed at the bottom 
end of the indicative offer price range or the downward adjusted final price in 
accordance with HKEX-GL90-2018– Pricing Flexibility for Initial Public Offerings. 

 
3.3 The Allocation Cap is applicable to circumstances when (i) the placing tranche before 

any reallocation is undersubscribed; or (ii) when the placing tranche is fully 
subscribed or oversubscribed and the public subscription tranche is oversubscribed 
by less than 15 times or, as applicable, by less than such other number which may 
trigger a clawback as agreed with the Exchange (i.e. a modified PN 18 / GR PN6 as 
agreed with the Exchange applies). Please refer to the Attachment for the application 
of the Allocation Cap in different scenarios. 

                                                
3  Pursuant to Listing Decision HKEX-LD26-3, an over-allotment option is typically not more than 15% of the 

initial offer size. 
4  If the initial allocation of shares to the public subscription tranche is 10% of the total offer, the maximum 

reallocation will be 10%, resulting in 20% of the total offer allocated to the public subscription tranche. 
5  If the initial allocation of shares to the public subscription tranche is 20% of the total offer, the maximum of 

reallocation from the placing tranche will be 10%, resulting in 30% of the total offer allocated to the public 
subscription tranche. 
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3.4 Disclosure requirements: 
 

(a) the prospectus, application form and formal notice must include: 
 

(i) (where any such right is reserved) the right to make a Placing Tranche 
Reallocation and/or a Public Subscription Tranche Over-allocation, and 

 
(ii) the maximum amount of the Allocation Cap (by number of shares and 

as a percentage of the total offering); 
 

(b) if there is a Placing Tranche Reallocation and/or a Public Subscription Tranche 

Over-allocation, the allotment results must include: 
 

(i) the number of shares and percentage of the total offering reallocated 
and/or over-allocated; 

 
(ii) the total number of shares in the public subscription tranche before and 

after the Placing Tranche Reallocation and/or Public Subscription 
Tranche Over-allocation; and 

 
(iii) confirmation by the overall coordinator(s) and each of the directors of the listing 

applicant that the Allocation Cap has not been exceeded. (Updated in August 
2022)  
 
 

4. Other Related Matters 
Consent or grant of a waiver to take up unsubscribed shares in the placing tranche 

4.1 Where all relevant Listing Rules6, this Guidance Letter and Guidance Letter HKEX-
GL85-16 7 are complied with, the overall coordinator(s), syndicate member(s) (other 
than the overall coordinator(s)) or any other distributor(s) may take up unsubscribed 
shares from the placing tranche for its/their own account and/or place such 
unsubscribed shares to connected clients, connected persons and/or existing 
shareholders of the listing applicant and their respective close associates to reach a 
100% IPO subscription rate. Parties are, however, reminded to apply for a consent 
or a waiver, as the case may be, from the Exchange for the placing of shares to such 
persons and such application for consent or waiver will be considered based on the 
specific facts and circumstances of the applicant. (Updated in August 2022)  
 

 

 

 

 

                                                
6  Including for example, paragraph 5(2) of Appendix 6 to Main Board Listing Rules (Note 2 to Rule 10.12(4) 

of the GEM Rules) which prohibits allocations to directors or existing shareholders of the applicant or their 
close associates unless certain requirements are met. 

7  Guidance Letter HKEX-GL85-16 sets out guidance on the circumstances under which the Exchange will 
consent to placing under paragraphs 5(1) and (2) of Appendix 6 of the Main Board Listing Rules. 
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Over-allocation of shares to the placing tranche 
 

4.2 Over-allocation of shares to the placing tranche is allowed only if the number of 
shares in the placing tranche available for allocation is insufficient to satisfy the 
demand in the placing tranche (i.e. there is excess demand for shares under the 
placing tranche)8. When determining whether there is excess demand for shares in 
the placing tranche, no consideration can be given to any excess demand resulting 
from shares taken up by the overall coordinator(s), syndicate member(s) (other than 
the overall coordinator(s)) or any other distributor(s); or placed to their connected 
clients, connected persons and/or existing shareholders of the listing applicant and 
their respective close associates unless consent under Guidance Letter HKEX-GL85-
16 has been obtained (see paragraph 4.1 above). On the other hand, consideration 
can be given to excess demand resulting from a Placing Tranche Reallocation 9. 
(Updated in August 2022) 

 
*** End *** 

 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

                                                
8  If the initial allocation of shares to the placing tranche is 90% of the total offer, and the demand in the placing 

tranche is greater than 90%. 
9  If the initial allocation of shares to the placing tranche and the demand in the placing tranche is 90% of the 

total offer, and a Placing Tranche Reallocation of 10% occurs as allowed under this Guidance Letter, an 
over-allocation of shares to the placing tranche of 10% is allowed. 



 

Attachment 
Application of the Allocation Cap 

 
 Public offer tranche 

(A) 
Undersubscribed 

(B) 
100% subscription or 

oversubscribed 
<15 times 

(C) 
Oversubscribed by 
15 times or more 

Placing 
tranche 

(1) 
Undersubscribed 

 
IPO cannot 
proceed unless 
fully underwritten 
by underwriters 

 
Allocation Cap applies 
(PN18/ GR PN6 cannot be triggered because 
Placing tranche is undersubscribed) 

(2) 
100% subscription 

or           
Oversubscribed 

 
Allocation Cap not 
triggered 

 
Allocation Cap applies 
unless a modified PN18/ 
GR PN6 clawback < 15 
times previously agreed 
with the Exchange is 
triggered (Note) 

 
PN18/ GR PN6 
clawback or a modified 
PN18/ GR PN6 
clawback applies 

Note: Listing decisions HKEX-LD60-1 and HKEX-LD60-2. 
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HKEX GUIDANCE LETTER       
      
HKEX-GL-90-18 (February 2018) 
 

Subject Pricing Flexibility for Initial Public Offerings (“IPO”) 

Listing Rules  Paragraph 15(2)(c) of Appendix 1A of Main Board Rules 
Paragraph 15(3)(c) of Appendix 1A of GEM Rules 
Main Board Rule 2.13, GEM Rule 2.18 

Related 
Publications 

Listing Decisions HKEX-LD61-1 and HKEX-LD86-1 

Author IPO Vetting Team  

Important note:  This letter does not override the Listing Rules and is not a 
substitute for advice from qualified professional advisers.  If there is any 
conflict or inconsistency between this letter and the Listing Rules, the Listing 
Rules prevail.  You may consult the Listing Department on a confidential basis 
for an interpretation of the Listing Rules or this letter. 

1. Purpose 

1.1 This letter sets out the conditions under which an applicant is allowed 
to price the final offer price in an IPO below the indicative offer price or 
the bottom end of the indicative offer price range disclosed in the 
prospectus without triggering the withdrawal mechanism detailed in 
paragraph 2.4 below (“Withdrawal Mechanism”). Such pricing 
flexibility mechanism for IPO is referred to as “Pricing Flexibility 
Mechanism” below. 

1.2 The Pricing Flexibility Mechanism is intended to provide an applicant 
with additional flexibility in pricing its shares to facilitate the 
determination of the optimal price (which reflects the price discovered 
through the book-building process) without resorting to the Withdrawal 
Mechanism which is considered cumbersome and leads to delay in the 
listing timetable. Investors’ interests are safeguarded through the 
conditions imposed under the Pricing Flexibility Mechanism, including 
price reduction limits and enhanced disclosure in the prospectus and 
other related documents (see section 4 below). 

1.3 The Pricing Flexibility Mechanism set out in this letter is implemented 
on a pilot basis and will be subject to review by the Listing Department 
after 12 months of implementation.  
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2.  Relevant Listing Rules and Listing Decisions 

2.1 Main Board Rule 2.13 (GEM Rule 2.18) states that the information 
contained in the document must be accurate and complete in material 
respects.     

2.2 Paragraph 15(2)(c) of Appendix 1A to the Main Board Rules 
(Paragraph 15(3)(c) of Appendix 1A to the GEM Rules) states that the 
issue price or offer price of each security must be disclosed in the 
prospectus.  

2.3 Listing Decisions HKEX-LD61-1 and HKEX-LD86-1 set out that a 
change in the offer price constitutes a material change of 
circumstances if there was no disclosure of such anticipated change in 
the prospectus.  An applicant is required to adopt the Withdrawal 
Mechanism if it proceeds with its IPO.  

2.4 The Withdrawal Mechanism requires the applicant, to (a) issue a 
supplemental prospectus informing potential investors of, among other 
things, the changes to the IPO, including the change in the offer price 
and offer period and the impact of such change on the sufficiency of 
working capital and use of proceeds; (b) extend the offer period to 
allow potential investors to have sufficient time to consider and requires 
them to confirm their applications under an opt-in approach1, that is, to 
positively confirm their applications for shares in light of the change in 
the offer price.   

3.  Current Practice  

3.1 The Listing Rules require that a prospectus must disclose an offer price 
for shares to be listed.  In practice, we also allow an offer price range to 
be included in the prospectus and there is generally no restriction on 
the size of the range.  

3.2 If an applicant decides to change the share offer price, the Withdrawal 
Mechanism will apply.  This requires the applicant to issue a 
supplemental prospectus providing investors with updated information 
in light of the revision to the indicative offer price or offer price range 
(as applicable), and extend the offer period and give investors who 
have applied for its shares a right to withdraw their applications using 
an “opt-in” approach. 

3.3 The Withdrawal Mechanism can be burdensome and costly.   

3.4 Alternatively, the applicant may terminate its share offering and re-
launch it some other time when it sees appropriate, but this may result 

                                                 
1  An opt-in approach automatically withdraws an investor’s application for shares in an 

applicant.  The applicant must obtain positive confirmation from the investors confirming 
their desire to proceed before it can bind them to their applications.  If the subscribers do 
not re-confirm their applications, their applications will be rejected. 
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in both delay and increased costs, including as a result of information 
(such as the track record period accounts) having gone “stale”. 

4. Guidance 

4.1 Applicants have an option to adopt the Pricing Flexibility Mechanism, 
without triggering the Withdrawal Mechanism.  Salient features of the 
Pricing Flexibility Mechanism are as follows:  

(a) applicants are allowed to price up to 10% below the indicative 
offer price or up to 10% below the bottom end of the indicative 
offer price range (subject to (b) below) disclosed in the prospectus; 

(b) where an indicative price range is used, the range must be set 
with the top end of the range not more than 30% above the 
bottom end of the range;  

(c) an applicant is required to make disclosures as described in 
paragraph 4.2 below, including the issue of a separate pricing 
announcement (“Price Reduction Announcement”) as soon as 
practicable after the final offer price is determined and before the 
issue of the allotment results announcement; and 

(d) for the avoidance of doubt, where the final offer price is more than 
10% below the indicative offer price or more than 10% below the 
bottom end of the indicative offer price range, the Withdrawal 
Mechanism will apply if the applicant proceeds with the IPO.   

4.2 Disclosure requirements (see the suggested disclosure template in the 
Attachment): 

(a) in the prospectus, application forms and formal notice:   

(i) clear and prominent disclosure of the indicative offer price or 
offer price range and the possibility of downward adjustment 
of the indicative offer price or the bottom end of the offer 
price range (“Downward Adjusted Offer Price”);   

(b) in the prospectus and application forms:  

(i) detailed disclosure of how the Downward Adjusted Offer 
Price will affect the applicant including the change in the net 
proceeds from the offer and any associated change in the 
use of the listing proceeds, the impact on the applicant’s 
future expansion plans, sufficiency of working capital, cash 
flow and (if applicable) profit forecasts, and an appropriate 
risk factor;   

(ii) a clear statement that if the final offer price falls more than 
10% below the indicative offer price or more than 10% below 
the bottom end of the indicative offer price range, the 
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Withdrawal Mechanism will apply if the applicant proceeds 
with the IPO; and  

(iii) a clear statement that the Pricing Flexibility Mechanism does 
not affect the applicant’s obligation to issue a supplemental 
prospectus and to offer investors a right to withdraw their 
applications if there is a material change in circumstances 
not disclosed in the prospectus. 

(c) in the Price Reduction Announcement:  

(i) the Downward Adjusted Offer Price;  

(ii) revisions to the net proceeds, use of proceeds, and market 
capitalisation; and 

(iii) confirmation from each director of the applicant that, after 
taking into account the Downward Adjusted Offer Price, 
there is no material change of circumstances after the issue 
of the prospectus and there is sufficient working capital for 
the applicant’s requirements for at least 12 months from the 
date of the prospectus.  

Although we encourage applicants to include disclosure as set out in 
this letter in their draft prospectus, application form and formal notice 
as early as possible, we appreciate that an applicant may adopt the 
Pricing Flexibility Mechanism only after the listing hearing.  If there is a 
variation to the proposed disclosure in this letter, please consult the 
Exchange for guidance to avoid any unnecessary delay in the listing 
timetable. 

4.3 The Exchange has to be satisfied: 

 (a) with the relevant disclosure in the prospectus and related 
documents mentioned in paragraph 4.2; and  

(b)  that the Downward Adjusted Offer Price will not affect the 
applicant’s suitability for listing.   

4.4 Applicants planning to use the Pricing Flexibility Mechanism must take 
into account the reduced proceeds when preparing: 

(a) the forecast memoranda required under Main Board Rule 
9.11(10(a)&(b)) (GEM Rule 12.22(14a)&(14b)); and 

(b) the directors’ statement on working capital sufficiency required 
under paragraph 36 of Part A of Appendix I to the Main Board and 
GEM Rules. 

4.5 For the avoidance of doubt, applicants who do not choose to use the 
Pricing Flexibility Mechanism can continue to adopt the current pricing 
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mechanism for IPO. If the final offer price is not the indicative offer 
price or is outside the indicative offer price range in the prospectus and 
applicants wish to proceed with their IPO at the final offer price, the 
Withdrawal Mechanism will apply. Also, for the avoidance of doubt, the 
Pricing Flexibility Mechanism does not entitle applicants to price the 
IPO shares above the indicative price or indicative price range. 

 



 
 

 
 

 
Suggested templates for the required disclosures (as shown underlined): 
 
A.   Extracts of White Form 
  
B.   Extracts of Prospectus: 
 -  Important section 

-   Summary and other sections 
- Definitions section  
-   Risk Factors section 
- Information About the Global Offering section 
- Financial Information section 
- Future Plans and Use of Proceeds section 
- Structure of the Global Offering section 

 
C.   Extracts of Formal Notice 
 
D.   Price Reduction Announcement  
 
These templates are for reference only.  Listing applicants and their 
sponsors should exercise judgment as to the applicability of the 
suggested templates to their cases  
 
For illustrative purpose, the following fixed offer price and offer price 
range are used in the suggested templates: 

 
Scenario 1: Offer Price (Fixed) HK$6.50 

Scenario 2: Offer Price (Range) HK$6.50 to HK$8.45 



A. Suggested Template: Extracts of White Form   

    
 

    

Please use this form if you want the Hong Kong Offer Shares to be issued in your name 
如 閣下欲以本身名義登記將獲發行的香港發售股份，請使用本表格 

Note: Unless defined herein, terms and expressions used in this application form bear the same as those defined in the prospectus of [Company name] (the 
“Company”) dated [date] (the “Prospectus”). 

註： 除本申請表格界定外，本申請表格所用的詞語及措辭具有 [公司名稱]（「本公司」）於[日期]刊發的招股章程（「招股章程」）所界定
的相同涵義。  

Nothing in this Application Form or the Prospectus constitutes an offer to sell or the solicitation of an offer to buy nor shall there be any 
sale of Hong Kong Offer Shares in any jurisdiction in which such offer, solicitation or sales would be unlawful. This Application Form and 
the Prospectus are not for distribution, directly or indirectly, in or into the United States, nor is this application an offer of Shares for sale in 
the United States. The Hong Kong Offer Shares have not been and will not be registered under the U.S. Securities Act of 1933 as amended 
(the “U.S. Securities Act”) and may not be offered or sold except in an offshore transaction in accordance with Regulation S under the U.S. 
Securities Act. 
本申請表格或招股章程所載者概不構成出售要約或要約購買之游說，而在任何作出有關要約、游說或出售即屬違法之司法權區內，

概不得出售任何香港發售股份。本申請表格及招股章程不得在美國境內或向美 國直接或間接派發，而此項申請亦不是在美國出

售股份之要約。香港發售股份未曾亦將不會根據 1933 年美國證券法（經修訂）（「美國證券法」）登記，除在根據美國證券法

S 規例之離岸交易中提呈發售或出售外，概不可供提呈發售或出售。  
This Application Form and the Prospectus may not be forwarded or distributed or reproduced (in whole or in part) in any manner 
whatsoever in any jurisdiction where such forwarding, distribution or reproduction is not permitted under the law of that jurisdiction.  
在任何根據有關法例不得發送、派發或複製本申請表格及招股章程之司法權區內，本申請表格及招股章程概不得以任何方式發送

或派發或複製（全部或部分）。 
Copies of the Prospectus, all related Application Forms and the other documents specified in the “Documents Delivered to the Registrar of 
Companies and Available for Inspection” section in Appendix [no.] to the Prospectus, have been registered by the Registrar of Companies 
in Hong Kong. Hong Kong Exchanges and Clearing Limited, The Stock Exchange of Hong Kong Limited (the “Hong Kong Stock 
Exchange”), Hong Kong Securities Clearing Company Limited (“HKSCC”), the Securities and Futures Commission of Hong Kong (the 
“SFC”) and the Registrar of Companies of Hong Kong take no responsibility for the contents of these documents.  
本申請表格連同其他申請表格、招股章程及招股章程附錄[編號]「送呈公司註冊處處長及備查文件」所述之其他文件已規定送呈

香港公司註冊處處長登記。香港交易及結算所有限公司、香港聯合交易所有限公司（「香港聯交所」），香港中央結算有限公司

（「香港結算」），香港證券及期貨事務監察委員會(｢證監會｣）及香港公司註冊處處長對該等文件的內容概不負責。 

 [Company Logo] 
[Company Name /公司名稱] 

(Incorporated in [jurisdiction] with limited liability) 

GLOBAL OFFERING 

Number of Offer Shares under the  
Global Offering: [number] 

 
Number of Hong Kong Offer Shares:  

 
[number]  

      Number of International Offer Shares: 
 

[number] (subject to reallocation)  

                   Offer Price 
(subject to a Downward                            

Offer Price Adjustment1): 

HK$[6.50] per Hong Kong Offer Share, plus brokerage 
of 1.0%, SFC transaction levy of 0.0027% and Stock 
Exchange trading fee of 0.005% payable in full on 
application in Hong Kong dollars and subject to refund) 

(If the Offer Price is set at 10% below the indicative Offer 
Price after making a Downward Offer Price Adjustment, 
the Offer Price will be HK$[5.85] per Hong Kong Offer 
Share)* 

OR 
 

Offer Price  
(subject to a Downward  

Offer Price Adjustment1): 

Not more than [HK$8.45] and not less than [HK$6.50]  
per Hong Kong Offer Share, plus brokerage of 1.0%, 
SFC transaction levy of 0.0027% and Stock Exchange 
trading fee of 0.005% (payable in full at the maximum 
Offer Price on application in Hong Kong dollars and 
subject to refund) 

(If the Offer Price is set at 10% below the bottom end of 
the indicative Offer Price range after making a Downward 
Offer Price Adjustment, the Offer Price will be HK$[5.85] 
per Hong Kong Offer Share)* 

               Nominal value:  

 Stock Code:   

HK$[nominal price] per Share   

[Company’s stock code] 

  
 
 

Staple 
your 

payment 
here 

請將股款 
緊訂在此 

If Fixed 
Offer Price 
 is used 

If Offer 
Price range 

is used 



A. Suggested Template: Extracts of White Form   

    
 

 
Determination of Offer Price and Allocation of Hong Kong Offer Shares 
 
The Offer Price is expected to be set on or around [date]. Applicants are required to pay the maximum Offer Price of [HK$8.45] 
for each Hong Kong Offer Share together with 1% brokerage, 0.0027% SFC transaction levy and 0.005% Stock Exchange 
trading fee. If the Offer Price is not agreed between the Company and the Joint Global Coordinators (on behalf of the 
Underwriter) on or before [Date], the Global Offering will not proceed. Applications for Hong Kong Offer Shares will not be 
processed and no allotment of any Hong Kong Offer Shares will be made until the application lists close. 
 
If the Company decides to set the Offer Price after making a Downward Offer Price Adjustment (a reduction of up to 10% 
below the [indicative Offer Price]* [bottom end of the indicative Offer Price range]*), the Company will separately announce 
the final Offer Price no later than [date] on the website of the Stock Exchange at www.hkexnews.hk and the Company’s 
website at www.[company’s website]. 
 
Irrespective of whether a Downward Offer Price Adjustment is made, the Company expects to announce the final Offer Price, 
the level of indication of interest in the International Offering, the level of applications in the Hong Kong Public Offering and 
the basis of allocation of the Hong Kong Offer Shares on [Date] on the website of the Stock Exchange at www.hkexnews.hk 
and the Company’s website at [www.company’s website] . Results of allocations in Hong Kong Public Offering, and the 
Hong Kong Identity Card/passport/Hong Kong business registration numbers of successful applicants (where applicable) will 
be available on the above website. 
 

… 
________________________________________________ 
1   Please refer to Prospectus for definition of “Downward Offer Price Adjustment”.  
 * Delete as appropriate 

 
 



B. Suggested Template: Extract of Important section in the Prospectus  
 

 
 

IMPORTANT: If you are in any doubt about the contents of this prospectus, you should seek independent 
professional advice. 

 
[Company Logo] 

[Company Name] 
[公司名稱] 

 (Incorporated in the [jurisdiction] with limited liability) 
 

GLOBAL OFFERING 
Number of Offer Shares under the Global Offering:  [number]  

          Number of Hong Kong Offer Shares:  [number]  
Number of International Offer Shares: 

 
 [number] (subject to reallocation) 

Offer Price (subject to a  
Downward Offer Price Adjustment): 

 
 

[HK$[6.50] per Hong Kong Offer Share, plus brokerage 
of 1.0%, SFC transaction levy of 0.0027% and Stock 
Exchange trading fee of 0.005% (payable in full on 
application in Hong Kong dollars and subject to refund) 

(If the Offer Price is set at 10% below the indicative 
Offer Price after making a Downward Offer Price 
Adjustment, the Offer Price will be HK$[5.85] per Hong 
Kong Offer Share)* 

  OR 
  Offer Price (subject to a 

Downward Offer Price 
Adjustment):  

 

 
 
 

[HK$[6.50] to HK$8.45] per Hong Kong Offer Share, plus 
brokerage of 1.0%, SFC transaction levy of 0.0027% 
and Stock Exchange trading fee of 0.005% (payable in 
full at the maximum offer price on application in Hong 
Kong dollars and subject to refund) 

(If the Offer Price is set at 10% below the bottom end of 
the indicative Offer Price range after making a 
Downward Offer Price Adjustment, the Offer Price will be 
HK$[5.85] per Hong Kong Offer Share)*  

Nominal value:  HK$[nominal price] per Share 

Stock code:  [Company’s stock code] 

Joint Global Coordinators 
(in alphabetical order) 

[Logo and Name of each of Joint Global Coordinators] 
Joint Sponsors 

(in alphabetical order) 
[Logo and Name of each of Joint Sponsors]  

Joint Bookrunners 
(in alphabetical order) 

[Logo and Name of each of Joint Bookrunners]  
Hong Kong Exchanges and Clearing Limited, The Stock Exchange of Hong Kong Limited and Hong Kong Securities 
Clearing Company Limited take no responsibility for the contents of this prospectus, make no representation as to its 
accuracy or completeness and expressly disclaim any liability whatsoever for any loss howsoever arising from or in 
reliance upon the whole or any part of the contents of this prospectus. 
A copy of this prospectus, having attached thereto the documents specified in ''Appendix VI - Documents Delivered to the 
Registrar of Companies and Available for Inspection", has been registered by the Registrar of Companies in Hong Kong 
as required by Section 342C of the Companies Ordinance (Chapter 32 of the Laws of Hong Kong). The Securities and 
Futures Commission and the Registrar of Companies in Hong Kong take no responsibility as to the contents of this 
prospectus or any other documents referred to above. 
Prior to making an investment decision, prospective investors should consider carefully all of the information set out 
in this prospectus, including the risk factors set out in the section headed "Risk Factors". The obligations of the Hong 
Kong Underwriters under the Hong Kong Underwriting Agreement are subject to termination by the Joint Global 
Coordinators (on behalf of the Underwriters) if certain grounds arise prior to 8:00 a.m. on the Listing Date. Such 
grounds are set out in the section headed "Underwriting - Underwriting Arrangements and Expenses  - Hong Kong 
Public Offering - Grounds for Termination". 

[Date of prospectus] 
 

If Fixed 
Offer Price 

is used 

If Offer 
Price Range 

is used 



B. Suggested Template: Extract of Important section in the Prospectus  
 

 
 

 
EXPECTED TIMETABLE 

 
Latest time to complete electronic applications under the White Form 
eIPO service through the designated website at www.eipo.com.hk....... 

  
 

[time, date]  
 

Application lists open.................................................................................  [time, date] 
 

Latest time to lodge (i) WHITE and Yellow Application Forms, (ii) 
complete payment under HK eIPO White Form service and (iii) giving 
electronic application instructions to HKSCC……………………….... 

  
 

[time, date] 
  

Expected Price Determination Date…………………………………….......  [time, date] 

Where applicable, announcement of the Offer Price being set below [the 
indicative Offer Price]*[the bottom end of the indicative Offer Price 
range]* after making a Downward Offer Price Adjustment (see the 
section headed “Structure of the Global Offering - Determining the Offer 
Price” on the website of the Stock Exchange at www.hkexnews.hk and 
the Company’s website at www.[company’s website] on or 
before……….............................................................................................. 

  
    (in a separate  

  announcement)2  
 
 
 

[time, date] 
 

 
(1) Announcement of the final Offer Price; an indication of the level 

of interest in the International Offering; the level of applications 
of the Hong Kong Public Offering; and the basis of allocation of 
the Hong Kong Offer Shares to be published on the Stock 
Exchange’s website at www.hkexnews.hk and our Company’s 
website at www.[company’s website] on or before…………… 

  
 
 
 
 

[time, date]  
 

 
(2) Results of allocations in the Hong Kong Public Offering to be 

available through a variety of channels (see the section headed 
“How to Apply for Hong Kong Offer Shares-Publication of 
Results”………………………………………………………………..  

  
 
 
 

[time, date]  
 

(3) Results of allocations in the Hong Kong Public Offering will be 
available at [the relevant website], with a ‘‘search by ID’’ 
function from………………………………………………………….  

  
 

[time, date]  
 

Despatch of share certificates on or before ………………………………...  [time, date]  
 

Despatch of HK eIPO White Form e-Auto Refund payment 
instructions/refund cheques on or before……………………………………  

  
[time, date]  

 
Dealings in the Shares expected to commence on………………………..   [time, date]  

 
 
The above expected timetable is a summary only. You should read carefully the sections headed 
“Underwriting”, “Structure of the Global Offering” and “How to Apply for Hong Kong Public Offer Shares” in this 
prospectus for details relating to the structure of the Global Offering, procedures on the applications for Hong 
Kong Public Offer Shares and the expected timetable, including conditions, effect of bad weather and the 
dispatch of refund cheques and Share certificates. 
 
 
1 To be announced as soon as practicable after the Price Determination Date but before the allotment result 
announcement 
*Delete as appropriate 

 

                                                 
 



B. Suggested Template: Extracts of Offering Statistics and Unaudited Pro Forma   
Adjusted Combined Net Tangible Assets in the Prospectus 

 
 

SUMMARY 
 

OFFERING STATISTICS 
 

All statistics in the following table are based on the assumptions that (i) the Global Offering has been 
completed and [number] Shares are issued pursuant to the Global Offering; and (ii) [number] Shares are 
issued and outstanding following the completion of the Global Offering. 

 

 

Based on an 
Offer Price of 
HK$[5.85] per 

Offer Share, 
after 

Downward 
Offer Price 

Adjustment 
of 10% 

Based on 
an Offer 
Price of 

HK$[6.50]  
per Offer 

Share 

[Based 
on an Offer 

Price of 
HK$[8.45]  
per Offer 

Share 
Market capitalisation of our Shares

(1)  HK$[•]million HK$[•]million HK$[•]million 

Unaudited pro forma adjusted net tangible asset per Share
(2)    HK$[•]                            HK$[•]                           HK$[•]]*                    

Notes: 
(1) The calculation of market capitalisation is based on 3,000,000,000 shares expected to be in issue immediately upon 

completion of the Global Offering. 
(2) The unaudited pro forma adjusted net tangible asset per Share as at [date] is calculated after making the 

adjustments referred to in Appendix II to this prospectus and on the basis that [number] shares are expected to be in 
issue immediately upon completion of the Global Offering. 

*** 
FINANCIAL INFORMATION 

 
UNAUDITED PRO FORMA ADJUSTED COMBINED NET TANGIBLE ASSETS 

 
The following our unaudited pro forma adjusted combined net tangible assets has been prepared in 
accordance with Rule 4.29 of the Listing Rules and with reference to Accounting Guideline 7 
“Preparation of Pro Forma Financial Information for Inclusion in Investment Circulars” issued by the 
HKICPA for illustration purpose only, and is set out below to illustrate the effect of the Global Offering on 
our audited combined net tangible assets as of [date] as if it had taken place on that date. 
Our unaudited pro forma adjusted combined net tangible assets has been prepared for illustrative purposes 
only and because of its hypothetical nature, it may not give a true picture of the financial position of our 
Group had the Global Offering been completed as of [date] or any future date. It is prepared based on 
our combined net tangible assets as of [date] as set out in the section headed “Accountants’ Report” in 
Appendix I to this prospectus, and adjusted as described below: 

 
 Audited 

combined net 
tangible assets 

attributable to 
owners of our 

Company as of 
[date] (1) 

(HK$’000) 

 
 

Estimated net 
proceeds 
from the 

Global 
Offering(2) 

(HK$’000) 

 
Unaudited 
pro forma 

adjusted 
combined net 

tangible 
assets(3) 

(HK$’000) 
Based on an Offer Price of HK$[5.85] per Offer Share, 
after a Downward Offer Price Adjustment of 10% 

 
[•] 

 
[•] 

 
[•] 

Based on an Offer Price of HK$[6.50] per Offer Share [•] [•]   [•] 
   [Based on an Offer Price of HK$[8.45] per Offer Share* [•] [•] [•]]* 
Notes: 
(1) The audited combined net tangible assets attributable to owners of our Company as of [date] is extracted from the 

Accountants’ Report, which is based on the audited combined net assets attributable to owners of our Company as of 
[date] of approximately HK$[•] million less the intangible assets of our Group as of [date] of approximately HK$[•] million. 

(2) The estimated net proceeds from the Global Offering are based on [the Offer Price of HK$[6.50]]* per Offer Share 
[HK$[6.50]]* and HK$[8.45] per Offer Share,  being  the  lower  end  and higher  end  of  the  indicative Offer Price range 
respectively]* and also based on an Offer Price of HK$[5.85] per Offer Share after making a Downward Offer Price 
Adjustment of 10%, after deduction of the estimated underwriting fees and other related expenses payable by our Company.  

(3) The unaudited pro forma adjusted combined net tangible assets per Share is calculated based on [number] Shares in 
issue immediately following the completion of the Global Offering. 

*** 
 



B. Suggested Template: Extracts of Offering Statistics and Unaudited Pro Forma   
Adjusted Combined Net Tangible Assets in the Prospectus 

 
 

 
APPENDIX II UNAUDITED PRO FORMA FINANCIAL INFORMATION 

 
The information set forth in this appendix does not form part of the Accountants’ Report prepared by [name], 
Certified Public Accountants, Hong Kong, the reporting accountant of our Company, as set forth in Appendix I to 
this prospectus, and is included in this appendix for illustrative purposes only. The unaudited pro forma financial 
information should be read in conjunction with the section headed “Financial Information” in this prospectus and 
the Accountants’ Report set forth in Appendix I to this prospectus. 

 
A.      UNAUDITED PRO FORMA STATEMENT OF ADJUSTED NET TANGIBLE ASSETS 

 
The following is an illustrative and pro forma statement of adjusted net tangible assets of the Group which has 
been prepared in accordance with Rule 4.29 of the Listing Rules and on the basis of the notes set out below for 
the purpose of illustrating the effect of the Global Offering as if it had taken place on [date] and based on the 
audited combined net tangible assets attributable to owners of our Company as at [date] as shown in the 
Accountants’ Report, the text of which is set out in Appendix I to this prospectus, and adjusted as described below. 
This audited pro forma adjusted net tangible assets of the Group has been prepared for illustrative purposes only 
and, because of its hypothetical nature, it may not give a true picture of the financial position of the Group had 
the Global Offering been completed as at [date] or at any future date. 

 Audited 
combined net 

tangible assets 
attributable to 
owners of our 

Company as of 
[date] (1) 

(HK$’000) 

 
 

Estimated net 
proceeds 
from the 

Global 
Offering(2) 

(HK$’000) 

 
 
 

Unaudited pro 
forma adjusted 

combined net 
tangible assets(3) 

(HK$’000) 
Based on an Offer Price of HK$[5.85] per Offer Share,     
after a Downward Offer Price Adjustment of 10%(4) 

[•] [•] [•] 

Based on an Offer Price of HK$[6.50] per Offer Share
(4)

 [•] [•]   [•] 
[Based on an Offer Price of HK$[8.45] per Offer Share

(4
 [•] [•] [•]]* 

 
Notes: 
(1) The audited combined net tangible assets of the Group attributable to the owners of the Company as at [date] 

are extracted from the Accountants’ Report as set out in Appendix I to this prospectus, which is based on the 
unaudited combined net assets of the Group attributable to the owners of the Company as at [date] of 
approximately HK$[•] million less the intangible assets of the Group as at [date] of approximately HK$[•]. 

(2) The estimated net proceeds from the Global Offering are based on [the Offer Price of HK$[6.50]]* per Offer 
Share [[HK$[6.50] and HK$[8.45] per Offer Share,  being  the  lower  end  and higher  end  of  the indicative Offer 
Price range respectively]*, and also based on an Offer Price of HK$[5.85] per Offer Share after making a 
Downward Offer Price Adjustment of 10%, after the deduction of total estimated underwriting commissions and 
fees and other listing related expenses payable by the Company. 

(3) The unaudited pro forma adjusted combined net tangible assets of the Group attributable to owners of the 
Company as at [date] per Share is determined after the adjustments referred to the preceding paragraphs and on 
the basis of [number] Shares were in issue assuming that the Global Offering have been completed on [date]. 

(4) No adjustment has been made to reflect any trading or other transactions of the Group entered into subsequent to 
[date]. 

 
*Delete as appropriate 

 
 
 



B. Suggested Template: Extract of Definitions section in the Prospectus 

 
 

DEFINITIONS 
 

In this prospectus, unless the context otherwise requires, the following expressions shall have the 
following meanings. 

 
‘‘Application Form(s)’’                     WHITE and YELLOW application form(s) or, where the context 

so requires, any of them 
 

… 
 

‘‘Director(s)’’ and ‘‘our Director(s)’’  director(s) of the Company 
 

“Downward Offer Price 
Adjustment” 

an adjustment that has the effect of setting the final Offer Price 
up to 10% below the [indicative Offer Price]* [the bottom end of 
the indicative Offer Price range]*.   

 
“Offer Price” the final price per Offer Share in [Hong Kong dollars] (exclusive 

of brokerage fee of 1.0%, SFC transaction levy of 0.0027% and 
Stock Exchange trading fee of 0.005%) at which Offer Shares 
are to be subscribed of [HK$[•]] per Offer Share / to be 
determined in the manner described in [Structure of the Global 
Offering] section of prospectus], subject to any Downward Offer 
Price Adjustment. 

 … 
 

 “Withdrawal Mechanism” a mechanism which requires the Company, among other things, 
to (a) issue a supplemental prospectus as a result of material 
changes in the information [e.g. the offer price] in the 
prospectus; (b) extend the offer period and to allow potential 
investors, if they so desire, to confirm their applications using 
an opt-in approach i.e. requiring investors to positively confirm 
their applications for shares despite the change. 

 
… 

*Delete as appropriate 
 
 



B. Suggested Template: Extracts of Risk Factors section in the Prospectus 

 
 

RISK FACTORS 
 
RISKS RELATING TO THE SHARE OFFER 
 
Possible setting of the Offer Price after making a Downward Offer Price Adjustment 

 
We have the flexibility to make a Downward Offer Price Adjustment to set the final Offer Price at up to 
10% below the [indicative Offer Price/ bottom end of the indicative Offer Price range]* per Offer Share. It 
is therefore possible that the final Offer Price will be set at [HK$5.85] per Offer Share upon the making 
of a full Downward Offer Price Adjustment. In such a situation, the Global Offering will proceed and the 
Withdrawal Mechanism will not apply. If the final Offer Price is set at [HK$5.85], the estimated net 
proceeds we will receive from the Global Offering will be reduced to HK$[amount] and such reduced 
proceeds will be used as described in the “Future Plans and Use of Proceeds section – Use of Proceeds” 
section. 

 
*Delete as appropriate 
 
 
 



B. Suggested Template: Extracts of Information About The Global Offering section in the  
Prospectus 

 
 

INFORMATION ABOUT THE GLOBAL OFFERING 
Issuer [Company name] 

The Offering Global Offering of initially [number] Shares comprising (the International 
Offering of initially [number] Shares 

[Indicative Offer 
Price]* or [Indicative 
Offer Price range]* 

[HK$[6.50] ]* or [HK$[6.50] to HK$[8.45]]* 

Downward Offer 
Price Adjustment 

We have reserved the right to make a Downward Offer Price Adjustment to 
provide flexibility in pricing the Offer Shares.  The ability to make a Downward 
Offer Price Adjustment does not affect our obligation to issue a supplemental 
prospectus and to offer investors a right to withdraw their applications if there is 
a material change in circumstances not disclosed in the prospectus. 

If it is intended to set the final Offer Price at more than 10% below the [indicative 
Offer Price]* [bottom end of the indicative Offer Price range]*, the Withdrawal 
Mechanism will be applied if the Global Offering is to proceed. 

Shares outstanding 
after the Offering 
 
Lock-up 
undertakings by the 
Company and the 
Controlling 
Shareholders  
 
[Dividend policy]* 
 
Stamp Duty 
 
Application for 
listing on the Stock 
Exchange 
 
[Restrictions on 
offers and offers for 
sale]*  

[number]  
 
 
[details to be provided by the listing applicant]. 
 
 
 
 
 
[details to be provided by the listing applicant].  
 
[details to be provided by the listing applicant]. 
 
[details to be provided by the listing applicant]. 
 
 
 
[details to be provided by the listing applicant]. 
 

*** 
 
*Delete as appropriate 
 
 
 



B. Suggested Template: Extracts of Financial Information section in the Prospectus 

 
 

FINANCIAL INFORMATION 
 

Working capital 

 
Our Directors are of the opinion that, taking into consideration [the internal resources and banking 

facilities presently available to our Group, cash generated from our operation] and the estimated net 
proceeds to be received by us from the Share Offer (after a possible Downward Offer Price Adjustment 
setting the final Offer Price up to 10% below the [indicative Offer Price]* [the bottom end of the indicative 
Offer Price range]*), our Group has sufficient working capital for our present requirements, that is, for at least 
the next 12 months commencing from the date of this prospectus.  
 

*** 
 
*Delete as appropriate 

 
 



B.  Suggested Template: Extracts of Future Plans and Use of Proceeds section in 
the Prospectus 

 

 
 

FUTURE PLANS AND USE OF PROCEEDS FUTURE PLANS AND USE OF PROCEEDS  
  
FUTURE PLANS 
 

See the section headed "Business - Our Strategies" for a detailed description of our future plans. 
 

USE OF PROCEEDS 
 

We estimate that we will receive net proceeds from the Global Offering of approximately HK$[amount] 
million (assuming an Offer Price of [HK$[6.50] per Offer Share]* or [HK$[7.48] per Offer Share, being the 
mid-point of the indicative Offer Price range]*), after deducting the underwriting fees and commissions 
(assuming the full payment of the discretionary incentive fee) and estimated expenses payable by the 
Company. 

 
We intend to use the net proceeds we will receive from the Global Offering for the following purposes: 
 
(1)  approximately [•]% of the net proceeds will be used for [•]; 
 
(2)  approximately [•]% of the net proceeds will be used for [•]; 
 
(3)  approximately [•]% of the net proceeds will be used for [•]; and 
 
(4) the remaining amount will be used for providing funding for working capital and other general 

corporate purposes. 
 
Our Directors believe that we have sufficient mechanism in place to ensure proper application of the 

use of proceeds on inventories. As part of our internal controls relating to management and procurement 
of inventory, we have in place a monthly procurement plan for the inventories of each product type. Our 
procurement plan is based on our anticipated sales level. Our finance department also closely monitors 
the actual procurement of inventories and the payment amount. Subsequent to the Listing, we will prepare 
a report on the use of proceeds, including the amount for sourcing and procurement of raw materials and 
inventory, for our reporting accountants and our audit committee semi-annually. 

 
[In the event that the Offer Price is set at HK$[6.50] per Offer Share (being the bottom end of the 

indicative Offer Price range), the estimated net proceeds we will receive will be reduced by approximately 
HK$[amount]. In the event that the Offer Price is set at HK$[8.45] per Offer Share (being the top end of the 
indicative Offer Price range), the estimated net proceeds we will receive will be increased by 
approximately HK$[amount].]* To the extent our net proceeds are either more or less than expected, we 
will [the listing applicant to provide details on the proposed use of proceeds]. If we make a Downward Offer 
Price Adjustment to set the final Offer Price at [HK$5.85] per Offer Share, the estimated net proceeds we 
will receive from the Global Offering will be further reduced by an additional amount of approximately 
HK$[amount].  To the extent our net proceeds are further reduced we will [the listing applicant to provide 
details on the proposed use of proceeds]. 

 
We will issue an appropriate announcement if there is any material change to the above proposed 

use of proceeds. 
 

*** 
 

* Delete as appropriate  



B. Suggested Template: Extracts of Structure of The Global Offering section in the 
Prospectus 

 
 

STRUCTURE OF THE GLOBAL OFFERING 

… 
PRICING AND ALLOCATION 

Determining the Offer Price  
Pricing of the Offer Share for the purpose of the various offerings under the Global Offering will be set 

on the Expected Price Determination Date, which is expected to be on or around [date] but in any event no 
later than [date], and the number of Offer Shares to be allocated under the various offerings will be 
determined shortly thereafter. 

[The Offer Price will be HK$[6.50] per Offer Share, unless otherwise announced, as further explained 
below. Applicants under the Hong Kong Public Offering must pay, on application, the Offer Price of 
HK$[6.50] per Offer Share, plus 1% brokerage, 0.027% SFC transaction levy and 0.005% Stock Exchange 
trading fee, amounting to a total of HK$[amount] for one board lot of [number] Shares. Prospective investors 
should be aware that the Offer Price to be determined on the Expected Price Determination Date may be, 
but is not expected to be, lower than Offer Price stated in this prospectus (subject to a Downward Offer 
Price Adjustment.]* 

OR 
[The Offer Price will not be more than HK$[8.45] per Offer Share and is expected to be not less 

than HK$[6.50] per Offer Share, unless otherwise announced, as further explained below.  Applicants under 
the Hong Kong Public Offering must pay, on application, the maximum Offer Price of HK$[8.45] per Offer 
Share plus 1% brokerage, 0.027% SFC transaction levy and 0.005% Stock Exchange trading fee, 
amounting to a total of HK$[amount] for one board lot of [number] Shares. Prospective investors should be 
aware that the Offer Price to be determined on the Expected Price Determination Date may be, but is not 
expected to be, lower than the bottom end of the indicative Offer Price range stated in this prospectus 
(subject to a Downward Offer Price Adjustment).]* 

 
Announcement of Offer Price Reduction  

[The Joint Global Coordinators/Joint Bookrunners]* (for themselves and on behalf of the Underwriters) 
may, where considered appropriate, based on the level of interest expressed by prospective investors 
during the book-building process, and with the consent of the Company, determine the final Offer Price to be 
no more than 10% below the [indicative Offer Price]*[ bottom end of the indicative Offer Price range]*, at any 
time on or prior to the Expected Price Determination Date.  

 
In such situation, the Company will, as soon as practicable following the decision to set the final Offer 

Price below the [indicative Offer Price/ bottom end of the indicative Offer Price range]*, publish on the 
website of the Stock Exchange (www.hkexnews.hk) and the Company’s website (company’s website) an 
announcement of the final Offer Price after making a Downward Offer Price Adjustment.  Such 
announcement will be issued before and separate from the announcement of the results of allocations 
expected to be announced on [date].  The Offer Price announced following making of a Downward Offer 
Price Adjustment shall be the final Offer Price and shall not be subsequently changed.   

 
In the absence of an announcement that a Downward Offer Price Adjustment has been made, the final 

Offer Price will not be outside the [indicative Offer Price]* [indicative Offer Price range]*as disclosed in this 
prospectus unless the Withdrawal Mechanism is utilised.   

 
Announcement of Final Offer Price  

Irrespective of whether a Downward Office Price Adjustment is made, the final Offer Price, an indication 
of the level of interest in the International Offering, the basis of allocation of Offer Shares available under the 
Hong Kong Public Offering and the Hong Kong identity card/passport/Hong Kong business  registration 
numbers of successful applicants under the Hong Kong Public Offering are expected to be made available 
in a variety of channels in the manner described  in the section headed "How to Apply for Hong Kong Offer 
Shares  - Despatch/Collection of Share Certificates and Refund Monies". 

… 

 
*Delete as appropriate 

 

 If Fixed 
Offer Price 
is used 

If Offer 
Price 
range is 
used 

http://www.hkexnews.hk/


C. Suggested Template: Extracts of Formal Notice 

 

This announcement is for information purposes only and does not constitute an offer or an invitation by any person to acquire, purchase or 
subscribe for securities. Potential investors should read the prospectus dated [date of prospectus] (the “Prospectus”) issued by [Name of 
company] (the “Company”) for detailed information about the Company and the Global Offering before deciding whether or not to invest 
in the shares being offered. 

 
Hong Kong Exchanges and Clearing Limited, The Stock Exchange of Hong Kong Limited (the “Stock Exchange”) and Hong Kong 
Securities Clearing Company Limited (“HKSCC”) take no responsibility for the contents of this announcement, make no representation as 
to its accuracy or completeness and expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon 
the whole or any part of the contents of this announcement. 

 
This announcement is not for distribution, directly or indirectly, in or into the United States (including its territories and possessions, any 
state of the United States and the District of Columbia). This announcement does not constitute or form a part of any offer or 
solicitation to purchase or subscribe for securities in the United States. The securities mentioned herein have not been, and will not be, 
registered under the United States Securities Act of 1933 (the “Securities Act”). The securities may not be offered or sold in the 
United States except pursuant to an exemption from the registration requirements of the Securities Act. There will be no public offer of 
securities in the United States. 

 
Unless defined herein, terms used in this announcement shall have the same meanings as those defined in the Prospectus. 

[Company Logo] 
[Company Name /公司名稱] 

(Incorporated in [jurisdiction] with limited liability) 

Global Offering 

 
Joint Global Coordinators 

(in alphabetical order) 
[Logo and Name of each of Joint Global Coordinators] 

 
 
 

Number of Offer Shares under  the 
Global Offering:  [number] 

Number of Hong Kong Offer Shares: [number]  
Number of International Offer Shares: [number] (subject to reallocation ) 

Offer Price (subject to a  
Downward Offer Price Adjustment1): 

HK$[6.50] per Hong Kong Offer Share, plus brokerage 
of 1.0%, SFC transaction levy of 0.0027% and Stock 
Exchange trading fee of 0.005% payable in full on 
application in Hong Kong dollars and subject to refund) 

(If the Offer Price is set at 10% below the indicative Offer 
Price after making a Downward Offer Price Adjustment, 
the Offer Price will be HK$[5.85] per Hong Kong Offer 
Share)* 
 

 OR 
[Offer Price (subject to a  

Downward Offer Price Adjustment1): Not more than [HK$8.45] and not less than [HK$6.50]  
per Hong Kong Offer Share, plus brokerage of 1.0%, 
SFC transaction levy of 0.0027% and Stock Exchange 
trading fee of 0.005% (payable in full at the maximum 
Offer Price on application in Hong Kong dollars and 
subject to refund) 

(If the Offer Price is set at 10% below the bottom end of 
the indicative Offer Price range after making a Downward 
Offer Price Adjustment, the Offer Price will be HK$[5.85] 
per Hong Kong Offer Share)* 

 
Nominal value: 

 
HK$[nominal price] per Share 

Stock Code: [Company’s stock code] 

If Fixed 
Offer Price 
is used 

If Offer 
Price range 
is used 



C. Suggested Template: Extracts of Formal Notice 

 

Joint Sponsors 
(in alphabetical order) 

[Logo and Name of each of Joint Sponsors] 
 

Joint Bookrunners 
(in alphabetical order) 

[Logo and Name of each of Joint Bookrunners]  
Application has been made to the Listing Committee of the Stock Exchange for the listing of, and 
permission to deal in, the shares of the Company (the “Shares”), comprising (a) the Hong Kong Public 
Offering of initially [number] Shares, and (b) the International Offering of initially [number] Shares. 

Applications for the Offer Shares will only be considered on the basis of the terms and conditions set 
out in the Prospectus and related Application Forms. 

[The Offer Price will be HK$[6.50] per Offer Share (subject to a reduction of up to 10%) through making a 
Downward Offer Price Adjustment as set out in the Prospectus. If the Offer Price is set after making a 
10% Downward Offer Price Adjustment, the Offer Price will be HK$[5.85] per Hong Kong Offer Share.  
Applicants for the Hong Kong Offer Shares are required to pay, on application, the Offer Price of HK$[6.50] 
per Offer Share, plus brokerage of 1.0%, SFC transaction levy of 0.0027% and Stock Exchange trading fee 
of 0.005%.]* 

OR 

[The Offer Price will not be more than HK$[8.45] per Offer Share and is currently expected to be not less 
than HK$[6.50] (subject to a reduction of up to 10% below the bottom end of the indicative Offer Price 
range) through making a Downward Offer Price Adjustment as set out in the Prospectus.  If the Offer Price is 
set after making a 10% Downward Offer Price Adjustment, the Offer Price will be HK$[5.85] per Offer 
Share.  Applicants for the Hong Kong Offer Shares are required to pay, on application, the maximum Offer 
Price of HK$[8.45] per Offer Share, plus brokerage of 1.0%, SFC transaction levy of 0.0027% and Stock 
Exchange trading fee of 0.005%.]* 

If the Company decides to reduce the Offer Price by making a Downward Offer Price Adjustment (a 
reduction of up to 10% below the [indicative Offer Price]* [bottom end of the indicative Offer Price range]*), 
the Company will separately announce the final Offer Price no later than [date] on the website of the Stock 
Exchange at www.hkexnews.hk and the Company’s website at [www. Company’s website]. 
 
If the Offer Price as finally determined is less than [the indicative Offer Price of HK$[6.50]]* [the maximum 
indicative Offer Price of HK$[8.45]]* per Offer Share (excluding brokerage, SFC transaction levy and the 
Stock Exchange trading fee thereon), or if the conditions of the Hong Kong Public Offering are not fulfilled 
in accordance with the section headed “Structure of the Global Offering – Conditions of the Hong Kong 
Public Offering” in the Prospectus or if any application is revoked, the application monies, or the appropriate 
portion thereof, together with the related brokerage, SFC transaction levy and the Stock Exchange trading fee, 
will be refunded, without interest of the cheque or bankers cashier order will not be cleared.   

Applicants who wish the Hong Kong Offer Shares to be allotted in their own names should (i) complete 
and sign the WHITE Application Forms; or (ii) submit applications online through the designated 
website of the HK eIPO White Form Service Provider at www.hkeipo.hk. Applicants who wish to 
have the Hong Kong Offer Shares allotted in the name of HKSCC Nominees Limited and deposited 
directly into CCASS for credit to their CCASS Investor Participant stock accounts or the stock 
accounts of their designated CCASS Participants maintained in CCASS should either (i) complete and 
sign the YELLOW Application Forms; or (ii) give electronic application instructions to HKSCC via 
CCASS. 
 
Irrespective of whether a Downward Offer Price Adjustment is made, the Company expects to announce the 
Offer Price, the level of indications of interest in the International Offering, the level of applications in the 
Hong Kong Public Offering and  the  basis  of  allocation  of  the  Hong  Kong  Offer  Shares  on [date] on 
the website of the Stock Exchange (www.hkexnews.hk) and on the Company’s website 
(www.[company’s website]). Results of allocations and the Hong Kong identity card/passport/Hong Kong 
Business Registration numbers of successful applicants under the Hong Kong Public Offering will be 
available through a variety of channels from [date].  Dealing in the Shares on the Stock Exchange is 
expected to commence on [ date]. The Shares will be traded in board lots of [number] Shares. The 
Company will not issue any receipts for sum paid on application or any temporary documents of title.     
 

If Fixed 
Offer 
Price is 
used 

If Offer 
Price 
range is 
used 

http://www.hcclhealthcare.com/
http://www.hkeipo.hk/
http://www/


C. Suggested Template: Extracts of Formal Notice 

 

By order of the Board 
[Company Name] 

 [Name of Chairman] 
Chairman 

Hong Kong, [date of formal notice] 
 
As of the date of this announcement, the executive Directors are [names of the executive directors], the non-executive 
Directors are [names of the non-executive directors] and the independent non-executive Directors are [names of the 
independent non-executive directors]. 
 
 
1   Please refer to Prospectus for definition of “Downward Offer Price Adjustment”.  
 
 
 



 
 
D. Suggested Template: Price Reduction Announcement 

 

 

This announcement is for information purposes only and does not constitute an offer or an invitation by any person to acquire, purchase or 
subscribe for securities. Potential investors should read the prospectus dated [date of prospectus] (the “Prospectus”) issued by [Company Name] 
(the “Company”) for detailed information about the Company and the Global Offering before deciding whether or not to invest in the shares 
being offered. 

Hong Kong Exchanges and Clearing Limited, The Stock Exchange of Hong Kong Limited (the “Stock Exchange”) and Hong Kong 
Securities Clearing Company Limited (“HKSCC”) take no responsibility for the contents of this announcement, make no representation as to its 
accuracy or completeness and expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or 
any part of the contents of this announcement. 

This announcement is not for distribution, directly or indirectly, in or into the United States (including its territories and possessions, any state of 
the United States and the District of Columbia). This announcement does not constitute or form a part of any offer or solicitation to purchase 
or subscribe for securities in the United States. The securities mentioned herein have not been, and will not be, registered under the United 
States Securities Act of 1933 (the “Securities Act”). The securities may not be offered or sold in the United States except pursuant to an 
exemption from the registration requirements of the Securities Act. There will be no public offer of securities in the United States. 

Unless defined herein, terms used in this announcement shall have the same meanings as those defined in the Prospectus. 

[Company Logo] 

[Company Name /公司名稱] 
(Incorporated in [jurisdiction] with limited liability) 

(Stock code : xxxxx) 

Price Reduction Announcement 
 

Reference is made to the prospectus of [Company Name] (the “Company”) dated [date] (the “Prospectus”). This 
announcement is supplemental to and should be read in conjunction with the Prospectus. Unless otherwise stated, 
terms used in this announcement shall have the same meanings as defined in the Prospectus. 
 

The Company has made a Downward Offer Price Adjustment.  Accordingly, the final Offer Price has been set at 
HK$[5.85] per Offer Share which is [10]% below [the indicative Offer Price]* [the bottom end of the indicative 
Offer Price range]*(exclusive of brokerage fee of 1.0%, SFC transaction levy of 0.0027% and Stock Exchange 
trading fee of 0.005%).  
 

Based on the final Offer Price of HK$[5.85] per Offer Share, the related changes to the Global Offering are: 
 
• the net proceeds from the Global Offering to be received by the Company, is reduced to be approximately 

HK$[•].  The Company intends to apply the decreased net proceeds for the purposes [the listing applicant 
should provide details] as disclosed in the prospectus; and 

  
• the market capitalisation of the Shares will be reduced to HK$[•]. 

 
 

Each Director confirms that, taking into account of the final Offer Price, there is no material change of 
circumstances after the issue of the Prospectus and there is sufficient working capital for our requirements for at 
least 12 months from the date of the Prospectus under Paragraph 36 of Part A of Appendix 1 to [Main Board]* or 
[GEM]* Listing Rules. 

By order of the Board 
[Company Name] 

 [Name of Chairman] 
Chairman  

Hong Kong, [date of announcement] 
As of the date of this announcement, the executive Directors are [names of the executive directors], the non-executive Directors are 
[names of the non-executive directors] and the independent non-executive Directors are [names of the independent non-executive 
directors]. 
 
* Delete as appropriate 




