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[*] May 2008
[Name and Address of Sponsor A]

Dear Sirs

           Re: 
Waiver application in respect of Main Board Listing Rules 8.05 and 18.03 (the “Listing Rules”)

We refer to your letter of [*day*month*year] (the “Letter”) seeking on behalf of the Company a waiver from strict compliance with Rule 8.05 of the Listing Rules on the basis that the Company falls within Rule 18.03.  Terms used in this letter have the same meanings as those defined in the Letter, and the reference to the rules is to the Main Board Listing Rules, unless otherwise stated.

Background
You have represented, among other things, that:

· The Company was incorporated in [*] in [month] 2002.  It was listed on the [*] Stock Exchange in [month] 2003.  

· The Company is in the business of acquiring and developing mineral exploration properties in [*].  

· The Company is also undertaking further coal and metals exploration activities in [*], for which it has obtained a number of mineral exploration licences.  

· [Portion of Letter Purposely Omitted]

· The Company would not be able to comply with the profit, revenue or cash flow tests of Rule 8.05 owing to the fact that throughout the track record period, the Company has been in a pre-production, exploration and/or development phase.
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· The Company has:

· a trading record of at least three years;

· over three years of continuity in its key management, administrative and operational personnel; 

· over four years of continuity in ownership and control;

· a management team with significant experience in the mining and exploration industry.  Twenty-one of the twenty-two members of the board of directors and senior management of the Company have at least three years of experience in mining and/or exploration activities.

Relevant Listing Rules and interpretation 
You have referenced Rules 8.05B, 18.02 and 18.03 for the purposes of your waiver request and requested that we clarify whether or not Listing Decision HKEx-LD9-3 continues to be relevant following the adoption of the new rules in March 2004. 
Rule 8.05B provides that the Exchange may accept a shorter trading period and/or may vary or waive the profit or other financial standards requirements under Rule 8.05 in certain cases including mineral companies to which the provisions of Chapter 18 of the Listing Rules apply.

Rule 18.01 prescribes that the provisions of Chapter 18 of the Listing Rules apply to issuers whose activities (whether directly or through a subsidiary company) include exploration for or production of natural resources, as well as companies engaged in mining, extraction of hydrocarbons, quarrying or similar activities.  

Rule 18.02 provides that an application for listing from a listing applicant whose current activities consist solely of exploration will not normally be considered unless the listing applicant is able to establish the several matters as therein prescribed.
Rule 18.03 provides that the requirements of Rule 8.05 may not apply if the Exchange is satisfied that the directors and management of the issuer have sufficient and satisfactory experience of at least three years in mining and/or exploration activities.

Our Guidance
You have requested on behalf of the Company a waiver from strict compliance with Rule 8.05.  However, waivers to new listing applicants are ordinarily considered and, where appropriate, granted by the Listing Committee after the receipt of the Company’s listing application and the accompanying documents.  The Listing Division does not have the power to grant the waiver requested.  The Listing Division, nonetheless, does seek to provide useful guidance short of formal assurances to the extent practicable prior to a listing application being filed.  
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It is the established practice of the Exchange to consider all relevant facts and circumstances when interpreting and applying the Listing Rules in individual cases. It is, however, not the practice of the Exchange to provide affirmative comfort to new listing applicants or their representatives regarding compliance with various Listing Rules at any stage of the listing application process.  This is particularly true during the period prior to the filing of a listing application, when information considered by the Listing Division is necessarily limited.  

The Exchange’s latest public position with respect to the condition of “sufficient and satisfactory experience of at least three years” for a Rule 8.05 waiver has been set out in the Consultation Conclusions on Proposed Amendments to the Listing Rules Relating to Initial Listing Criteria and Continuing Listing Obligations (the “Consultation Conclusions”) published in January 2004 (i.e. subsequent to the publication of Listing Decision HKEx-LD9-3).  The Exchange considered that “it is essential that for a waiver of the requirement for the three-financial-year trading record to be granted, the management of the listing applicant must be able to demonstrate that it has sufficient and satisfactory experience in the line of the business and industry of the listing applicants.  The experience must be specific, which must be to the particular line of business and industry of the listing applicant”. (paragraph 42 of the Consultation Conclusions).  
Paragraph 104 of the Consultation Conclusions also states that “the rationale for making management experience a pre-condition to a waiver [under Rule 18.03] is the same as that set out in paragraph 42 applicable to listing applicants under the market capitalisation revenue test.  The experience of the management must be specific, which must be to the particular line of business and industry of the listing applicant.”  It is not necessary for the three-year mining / exploration experience to have been obtained through the involvement in the management of the listing applicant.  We have reviewed the continuing relevance of Listing Decision HKEx-LD9-3 and concluded that the guidance therein has been superseded by the rule amendment in March 2004.  We will shortly withdraw that Listing Decision.

We note your submission that given all but one of the executives and directors and all the senior management of the Company have substantial mining and/or exploration experience, and that six of the eleven executives and directors and five of the eleven members of senior management of the Company have been with the Company for three years or more, the Company fulfils the requirements of management continuity and experience in mining and/or exploration.

The Exchange considers that compliance with the standard set out in Rule 18.03 is a question of fact. The Listing Division considers that it is the responsibility of the Company and its sponsor to demonstrate that the directors and management of the Company have sufficient and satisfactory experience of at least three years in mining and/or exploration activities for a waiver of Rule 8.05 to be considered.  Non-executive directors with no active role in the daily operation of the Company would not normally be considered in assessing compliance with Rule 18.03.
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Based on the information contained in the Letter, it would appear that certain members of the senior management of the Company have the relevant experience in mining and/or exploration activities.  However, full analysis of the compliance with the relevant Listing Rules could only be performed after the receipt of the Company’s listing application and the accompanying documents.  In this regard, your attention is drawn to paragraph 41(2) of Appendix 1A to the Listing Rules which requires the inclusion of disclosure in the listing document of the relevant management expertise and experience of the management of at least three years in the line of business and industry of the issuer.  

[Portion of Letter Purposely Omitted]
Acceptance for Vetting

Based on the information set forth in your letter, absent other concerns the Listing Division would accept the Company’s listing application for vetting provided that the Company and its sponsor submit to the Exchange a Form A1 that includes a draft prospectus in advanced form and otherwise meets the requirements of the Main Board Listing Rules. We expect a full analysis, taking into account all relevant facts and circumstances of the case including the matters that we mentioned above on issues relating to the Company’s proposed listing on the Exchange, together with the views of the sponsor and other professional parties, if required, to be provided when the Company’s listing application is submitted.

We wish to emphasize that our views set forth above are made based on the information provided in your letter.  We reserve the right to alter our views should additional information come to light or the information provided in your letter change.  Please note that the views set forth above are the views of the Listing Division, and are subject in all respects to being endorsed, altered or contradicted by the Listing Committee. 

[Portion of Letter Purposely Omitted]
Yours faithfully

For and on behalf of

The Stock Exchange of Hong Kong Limited

[signed]

[Authorised Signatory]
