
HKEx LISTING DECISION 
Cite as HKEx-LD29-1 (September 2001) (Updated for rule reference in September 
2009) 
 

Summary 
Name of Party Company A  - a listed company 
Subject On-market share repurchase - whether notifiable transaction 
Listing Rules Chapters 10 and 14 
Decision On-market share repurchase not notifiable transaction 
 
Summary of facts 
 
Company A proposed to make an on-market purchase of its own shares pursuant to 
Chapter 10 of the Listing Rules. 
 
It enquired as to whether the purchase could, depending on its size, constitute a very 
substantial acquisition (Rule 14.06 [now 14.06(5)]), major transaction (Rule 14.09 [now 
14.06(3)]) or discloseable transaction (Rule 14.12 [now 14.06(2)]). 
 
Analysis 
 
The regulatory framework governing on-market purchases by a listed issuer of its own 
shares is fully set out in Chapter 10.  Compliance with its provisions is both necessary and 
sufficient for the purposes of the Listing Rules insofar as the transaction itself is concerned. 
 
Decision 
 
The notifiable transaction provisions of Chapter 14 do not apply to on-market purchases by 
a listed issuer of its own shares, these being governed by Chapter 10. 
 
 



HKEx LISTING DECISION 
Cite as HKEx-LD28-2 (August 2001)  
 

Summary 
Name of Party Company A - a listed company 
Subject No land use rights - whether revaluation surplus could be included 

in major transaction circular 
Listing Rule General principles 
Decision Revaluation surplus should not be included 
 
Summary of facts 
 
Company A had entered into a major transaction involving the acquisition of the 
entire issued share capital of a company whose principal asset comprised a piece of 
land situated on the mainland of the PRC.  However, no land use right certificate or 
building ownership certificate had yet been issued in respect of the land as the 
premium for the land use rights had not been fully paid up. 
 
The question arose as to whether Company A could include the revaluation surplus 
arising from that property among the financial information to be set out in the circular 
to shareholders to be issued in connection with the major transaction. 
 
Analysis 
 
The Exchange generally regards the obtaining of land use rights as essential to any 
claim to ownership of land situated on the PRC mainland. 
 
In the context of new listing applications, the Exchange's position is set out in the 
Exchange’s announcement dated 25 March 1998 entitled "Clarification on 
Requirements for Land Use Title of Properties situated in the Mainland of the 
People's Republic of China".  In that announcement, the Exchange, among other 
things, made clear that, in respect of mainland PRC properties where long-term land 
use right certificates and/or building ownership certificates are not obtained by the 
listing applicant, any property revaluation surplus arising from those mainland 
properties must be excluded from both the financial statements and the net tangible 
asset statement in the listing document. 
 
The same principle should apply where financial information is to be given by a listed 
issuer in a circular to shareholders. 
 
Decision 
 
In the circular to shareholders to be issued in connection with the major transaction, 
Company A should not include the revaluation surplus arising from that property in 
the pro forma statement of net tangible assets of the enlarged group.  Further, 
Company A should not incorporate the revaluation surplus into the financial 
statements of the enlarged group. 



HKEx LISTING DECISION 
Cite as HKEx-LD28-1 (August 2001) (Updated in September 2009) 
 

Summary 
Name of Party Company A - a listed company 
Subject Major transaction - whether property valuation required 
Listing Rule Rule 5.021 
Decision Property valuation required 
 
Summary of facts 
 
Company A had entered into a major transaction involving the acquisition of the entire 
issued share capital of a company whose principally asset comprised a piece of land.  It 
proposed to establish a private club and to provide certain sports facilities on the land. 
 
Company A considered that the value of the property lay in its potential business use. 
 
Company A enquired whether a business valuation could be included in the circular to 
shareholders to be issued in connection with the major transaction instead of a property 
valuation. 
 
Analysis 
 
Rule 5.021 of the Listing Rules requires that, in the case of an acquisition or realisation of 
any property, or a company whose assets consist solely or mainly of property, and where 
the consideration payable exceeds 50% of the assets of the acquiring or realising group, a 
valuation of and information on such property must be included in the circular to 
shareholders unless the interest in the property is acquired from the Hong Kong 
Government at a public auction or by sealed tender. 
 
In the present case, the transaction fell squarely within this Rule 5.021.  The asset being 
acquired comprised a piece of property.  The intended use of the property was irrelevant in 
considering whether the Rule applied if a consistent and meaningful approach was to be 
adopted. 
 
Decision 
 
Company A would need to include a property valuation in its circular to shareholders as 
required under Rule 5.021. 
 
Note: 
 
1. This rule was amended in March 2004.  Under the revised rule,  an issuer must 

comply with the valuation report requirement if any of the percentage ratios of 
the subject transaction exceeds 25%.  (Added in September 2009) 



HKEx LISTING DECISION 
Cite as HKEx-LD26-3 (June 2001) 
 

Summary 
Name of Party Company A - an applicant for new listing 
Subject Over-allotment option in initial public offering - whether it could 

exceed 15% of total number of shares initially available 
Listing Rule General principles 
Decision 15% could not be exceeded 
 
Summary of facts 
 
Company A proposed to grant the underwriter in its initial public offering an over-
allotment option whereby Company A could be required to issue a certain number of 
additional shares representing in aggregate more than 15% of the total number of 
shares initially available under the offering. 
 
Company A enquired whether the proposed percentage would be acceptable to the 
Exchange. 
 
Analysis 
 
In an initial public offering, the Exchange would normally expect the number of 
additional shares which can be issued under an over-allotment option not to exceed in 
aggregate 15% of the total number of shares initially available under the offering. 
 
The purpose of setting a modest upper limit (i.e. 15%) on the over-allotment option is 
to keep the uncertainty created by its potential dilution effect to within acceptable 
levels in the interests of maintaining an orderly market for new issuers. 
 
Decision 
 
The over-allotment option proposed by Company A would not be acceptable to the 
Exchange. 
 



HKEx LISTING DECISION 
Cite as HKEx-LD26-2 (June 2001) 
 

Summary 
Name of Parties Company A  - a listed company 

Mr X   - a director of Company A 
Subject Whether shares held by trust of which connected person was 

trustee regarded as "in public hands" 
Listing Rule Rule 8.24 
Decision Shares not "in public hands" 
 
Summary of facts 
 
Mr X was a director and therefore a connected person of Company A.  He was also 
the trustee of a charitable trust which held certain shares in the issued share capital of 
Company A. 
 
An issue arose as to whether the shares held by the trust could be regarded as being 
"in public hands" for the purpose of Rule 8.24 of the Listing Rules. 
 
Analysis 
 
Rule 8.24 provides that, among other things, the Exchange will not regard shares held 
by a connected person as being “in public hands”. 
 
Despite the charitable nature of the trust in question, Mr X, as trustee, exercised 
control over its assets of which the shares formed part.  Such control extended to the 
voting rights attaching to such shares.  In view of his control over the voting rights, 
the shares should be considered as being held by him for the purpose of determining 
whether they could be regarded as being "in public hands". 
 
Decision 
 
The shares in question could not be regarded as being "in public hands" for the 
purpose of Rule 8.24. 



HKEx LISTING DECISION 
Cite as HKEx-LD26-1 (June 2001) 
 

Summary 
Name of Party Company A - a listed company 

Subject Whether an extension of the timetable under the delisting procedures 
should be granted 

Listing Rule Practice Note 17 
Decision No extension granted 

Summary of Facts 
 
Company A was in liquidation and had been placed in the first stage of the delisting procedures 
prescribed under Practice Note 17 of the Listing Rules.  It was due to be placed in the second stage 
shortly.  Due to disputes between various parties, the appointment of a liquidator had been delayed. 
 
As the liquidator would have been the proper person to present any viable resumption proposal to 
the Exchange for consideration, Company A requested an extension of the timetable to take into 
account the delay in the appointment of a liquidator. 
 
Analysis 
 
Practice Note 17 sets out a four stage procedure leading to the delisting of companies where 
suspension of trading has continued up to the expiry of the 18-month period in the absence of a 
viable resumption proposal.  The main purpose of Practice Note 17 is to clarify the procedures the 
Exchange will adopt in allowing such companies to present resumption proposals or, where no such 
proposals are received, the procedures that will be taken to cancel the listing of its securities. 
 
As a general principle, the various time periods prescribed under Practice Note 17 should be strictly 
adhered to as they already take into account the possible occurrence of unexpected events 
(particularly events occurring in the early stages such as a delay in the appointment of a liquidator) 
during any prolonged period of suspension.  
 
Decision 
 
No extension was granted and Company A was placed in the second stage of the delisting 
procedures under Practice Note 17 in accordance with the original timetable. 
 



HKEx LISTING DECISION 
Cite as HKEx-LD25-3 (May 2001) (Updated in September 2009) 
 

Summary 
Name of Party Company A - a listed company 
Subject Whether guarantees given by a listed issuer to its subsidiaries to 

secure their banking facilities, which exceed 25% of the listed 
issuer’s consolidated net tangible assets, give rise to a disclosure 
obligation under Practice Note 191   

Listing Rule Practice Note 19, sections 1.2, 2.2 and 3.31  
Decision Guarantees given by a listed issuer in favour of its subsidiaries do 

not give rise to a disclosure obligation under Practice Note 191 
 
Summary of facts 
 
Company A had given guarantees to various subsidiaries to secure their banking facilities 
and such guarantees exceeded 25% of its consolidated net tangible assets. Company A 
enquired whether such guarantees gave rise to a disclosure obligation under section 3.3 of 
Practice Note 19 of the Listing Rules1.  
 
Analysis 
 
Although the guarantees given by Company A exceeded 25% of the listed issuer’s 
consolidated net tangible assets, a disclosure obligation under Practice Note 191 arises 
only in respect of financial assistance (including guarantees) given by a listed issuer to its 
“affiliated companies”. For this purpose, “affiliated companies” are defined in section 1.2 
of Practice Note 19 [now Rule 13.11(2)(a)] as companies which are accounted for using 
the equity method of accounting in a listed issuer’s consolidated financial statements. 
 
Decision 
 
The guarantees given by Company A to its subsidiaries did not give rise to a disclosure 
obligation under Practice Note 191. 
 
Note: 
 
1. These rules were amended in March 2004 and March 2006.   The relevant rules 

after the rule amendments are Rules 13.11 and 13.16.  Under Rule 13.16, the 
disclosure obligation will be triggered where the aggregate amount of financial 
assistance provided to affiliated companies exceeds 8% under the assets ratio as 
defined in Rule 14.07(1).  (Added in September 2009) 



HKEx LISTING DECISION 
Cite as HKEx-LD25-2 (May 2001) 
 

Summary 
Name of Party Company A - a listed company 
Subject Whether a listed issuer is required to disclose its credit policy in its 

interim and annual results announcements and interim and annual 
reports  

Listing Rule Appendix 16, paragraph 4(2)(b)(ii) 
Decision A listed issuer should disclose its credit policy in conjunction with 

an ageing analysis of its accounts receivable as required under the 
above paragraph. 

 
Summary of facts 
 
Company A stated that it considered its credit policy to be commercially sensitive 
information and that it would prefer not to disclose such information in its interim and 
annual results announcements and interim and annual reports, which was required 
under paragraph 4(2)(b)(ii) of Appendix 16 to the Listing Rules. Company A wished 
to apply for a waiver of this requirement.  
 
Analysis 
 
Paragraph 4(2)(b)(ii) requires listed issuers to disclose their credit policy and an 
ageing analysis of their accounts receivable on the ground that investors should have 
sufficient information to assess the ageing analysis of a listed issuer’s accounts 
receivable in relation to its credit policy. Transparency of disclosure in this regard 
overrides considerations of commercial sensitivity. 
 
Decision 
 
Details of Company A's credit policy needed to be disclosed in conjunction with an 
ageing analysis of its accounts receivable and no waiver of paragraph 4(2)(b)(ii)  
would be granted. 



HKEx LISTING DECISION 
Cite as HKEx-LD23-3 (March 2001) (Updated in September 2009) 
 

Summary 
Name of Party Company A - a listed company 
Subject Transaction involving an issue of shares by Company A - 

whether suspension necessary 
Listing Rule Chapter 6 and Practice Note 11 
Decision  Immediate suspension necessary 
 
Summary of Facts 
 
Company A had executed an agreement with regard to a transaction involving an issue of 
shares by Company A.  It promptly notified the Exchange and asked whether a 
suspension of trading in its securities was necessary pending the publication by it of a 
paid announcement in the newspapers1 to inform the market.  
 
Analysis 
 
Any issue of shares, including the entering into of an agreement involving an issue of 
shares, by a listed company constitutes by its very nature price sensitive information due 
to the dilution effect of such an issue on the existing issued share capital of the company.  
In the absence of an appropriate announcement by the company, any trading in the 
securities of the company would be on an uninformed basis. 
 
Consequently, trading in the securities of any listed company effecting an issue of shares 
or entering into an agreement involving an issue of shares should be suspended pending 
publication of a paid announcement in the newspapers1 to inform the market.  Therefore, 
in order to avoid a suspension, such agreements should be entered into after trading hours 
and an announcement in clearable form submitted to the Exchange for clearance2 and 
publication by the company in the newspapers the following business day1. 
 
In the present case, because the agreement was executed during trading hours, the 
immediate suspension of trading in the securities of Company A was necessary. 
 
Decision 
 
Company A was advised accordingly and immediately requested a suspension. 
 
Notes:  
 
1. The requirement for publication of paid announcements in newspapers was 

abolished on 25 June 2007.  After the rule amendment, issuers must publish their 
announcements required under the rules on the Exchange’s website and their own 



website in accordance with Rule 2.07C as soon as possible.  (Added in September 
2009) 

 
2. We have amended the Listing Rules in January 2009 to remove the pre-vetting 

requirements for listed issuers’ announcements.  After the rule amendment, 
announcements on issue of securities are not subject to pre-vetting by the 
Exchange.  (Added in September 2009) 

 
 



 
HKEx LISTING DECISION 
Cite as HKEx-LD23-1 (March 2001) (Updated for rule reference in September 2009) 
 

Summary 
Name of party Company A - a listed company incorporated in Bermuda 
Subject Distribution of annual report and compliance with disclosure 

requirements relating to annual reports  
Listing Rule Paragraphs 8(1) and 9 of Parts A, B and I of Appendix 7 [now 

Rules 13.46(1) and 13.47] 
Decision An issuer which is listed subsequent to the end of its most recent 

financial year but which has not included the audited results in 
respect of that financial year in its listing prospectus must comply 
with paragraphs 8(1) and 9 of Part A, B or I (as the case may be) of 
Appendix 7 [now Rules 13.46(1) and 13.47] relating to the 
distribution of an annual report to its shareholders and the financial 
disclosure requirements of Appendix 16 

 
Summary of facts 
 
Company A obtained a listing status on the Exchange shortly following the end of its 
most recent financial year. The audited results for the financial year in question had not 
been included in Company A’s listing prospectus. 
 
Company A enquired whether it would be required to distribute an annual report to its 
shareholders in accordance with paragraph 8(1) of Part B of Appendix 7 of the Listing 
Rules [now Rule 13.46(1)] in respect of the financial year which had just ended. It also 
enquired whether its annual report for the most recent financial year would have to 
comply, by virtue of paragraph 9 of Part B of Appendix 7 (i.e. its Listing Agreement with 
the Exchange) [now Rule 13.47], with the disclosure requirements relating to annual 
reports set out in Appendix 16 of the Listing Rules.  
 
Analysis 
 
Paragraph 8(1) of Parts A, B and I of Appendix 7 [now Rule 13.46(1)] requires listed 
issuers to send an annual report to their shareholders not less than 21 days before the date 
of an issuer’s annual general meeting and not more than four months after the end of their 
financial year. As Company A’s audited results for the most recent financial year had not 
been included in its listing prospectus, it had an obligation as a listed issuer to report 
these results to its shareholders and to comply with the disclosure requirements relating 
to annual reports set out in Appendix 16. 
 
Decision 
 
Company A was required to comply with paragraphs 8(1) and 9 of Part B of Appendix 7 
[now Rules 13.46(1) and 13.47] relating to the distribution of an annual report to its 
shareholders and the financial disclosure requirements of Appendix 16 respectively. The 



same principle would also apply to Hong Kong- and PRC-incorporated issuers under 
paragraphs 8(1) and 9 of Parts A and Part I respectively of Appendix 7 [now Rules 
13.46(1) and 13.47].  
 



HKEx LISTING DECISION 
Cite as HKEx-LD22-1 (February 2001) (Updated in September 2009) 
 

Summary 
Name of party Company A – a listed company 
Subject Whether provisions made against advances to affiliated companies 

should be taken into account when calculating the percentage of a 
listed issuer’s net assets which is represented by such advances and 
other forms of financial assistance to affiliated companies 

Listing Rule Practice Note 19, paragraph 3.31 
Decision The measurement of advances for the purpose of determining 

whether a general disclosure obligation has arisen should normally 
be based on the gross amount of such advances before any 
provisions 

 
Summary of facts 
 
Company A enquired whether provisions which it had made against certain advances to 
affiliated companies, as defined in Practice Note 19 [now Rule 13.11], should be taken 
into account for the purpose of determining whether the aggregate amount of its financial 
assistance to affiliated companies exceeded 25% of its consolidated net assets and 
whether a general disclosure obligation had thus arisen under paragraph 2 of the Listing 
Agreement [now Rule 13.09] as specified under paragraph 3.3 of Practice Note 191.    
 
Analysis 
 
Paragraph 3.3 of Practice Note 191 provides that a general disclosure obligation will arise 
where financial assistance to affiliated companies of an issuer and guarantees given for 
facilities granted to affiliated companies of an issuer together in aggregate exceed 25% of 
the issuer’s net assets.  
 
The spirit of paragraph 3.3 of Practice Note 191 is that investors should be provided with 
the information necessary to enable them to identify and assess the aggregate exposure 
(i.e. advances before provisions) of a listed issuer in relation to its affiliated companies.  
 
Decision 
 
Unless information on material advances and any related provisions has already been 
disclosed in an announcement or circular to shareholders, the measurement of advances 
for the purpose of determining whether a general disclosure obligation has arisen under 
paragraph 2 of the Listing Agreement [now Rule 13.09] as specified under paragraph 3.3 
of Practice Note 191 should normally be based on the gross amount of such advances 
before any provisions.  
 
The above measurement principle would also apply to advances to an entity falling 
within the scope of paragraph 3.2.1 of Practice Note 192.  



 
Notes:  
 
1. This rule was amended in March 2004 and March 2006.   The relevant rule after 

the rule amendments is Rule 13.16, under which the disclosure obligations will be 
triggered where the relevant advance(s) exceed(s) 8% under the assets ratio as 
defined in Rule 14.07(1).  (Added in September 2009) 

 
2. This rule was amended in March 2004 and March 2006.   The relevant rule after 

the rule amendments is Rule 13.13.  (Added in September 2009) 
 
   



HKEx LISTING DECISION 

Cite as HKEx-LD21-1 (January 2001) (Updated in September 2009 and July 2014) 
 

Summary 

Name of Party Company A - a listed company 

Subject Whether independent expert's opinion in connected transaction 

could be waived 

Listing Rule Rule 14A.45 

Decision  Independent expert's opinion required 

 

Summary of Facts 

 

Company A entered into a connected transaction requiring independent shareholders' 

approval.  It was therefore required, pursuant to Rule 14A.45 of the Listing Rules, to 

issue a circular to shareholders containing, among other things, an opinion by an 

independent expert as to whether the transaction was fair and reasonable so far as the 

shareholders were concerned. 

 

As no connected person (with a shareholding in Company A) was interested in the 

transaction, nobody needed to abstain from voting at the general meeting to be convened 

to obtain independent shareholders' approval for the transaction as required under Rule 

14A.36. 

 

Company A enquired as to whether, given the fact that there were no "independent" 

shareholders as such, the Exchange would be prepared to waive the requirement for an 

independent expert's opinion under Rule 14A.45.  

 

Analysis 

 

The reason for requiring certain connected transactions to be made subject to independent 

shareholders' approval is that such transactions can, if unmonitored, potentially confer 

substantial benefits on certain categories of individuals at the expense of the company 

and its shareholders as a whole.  Independent shareholder's approval is therefore needed 

as a safeguard. 

 

The purpose of the independent expert's opinion is to assist the independent shareholders 

in deciding how to vote.  The fact that no shareholder needs to abstain from voting does 

not detract from its value. 

 

Decision  

 

Company A was required to appoint an independent expert's opinion pursuant to Rule 

14A.45. 
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