HKEx LISTING DECISION

Cite as HKEx-LD33-3 (February 2003) (Withdrawn in September 2009)
[This Listing Decision is no longer applicable after the rule amendments in March 2004 to clarify the minimum level of public float that the Exchange may require for granting an extension for the issuer to comply with the minimum prescribed percentage without suspension.  The relevant rules after the rule amendments are Main Board Rules 8.08(1) and 13.32.]

	Summary



	Name of Party
	Company A – a listed company

	Subject
	Announcement regarding general offer - appropriate warning statement to be included

	Listing Rules
	Rules 8.08(1)1 and 6.01(2)

	Decision
	Need for appropriate advance warning in announcement of possible suspension2 and that, if level of acceptances would permit compulsory acquisition and offeror proceeded with privatisation, dealings in its securities would be suspended from close of offer up to withdrawal of listing


Summary of Facts

Company A proposed to publish an announcement regarding a general offer to be made in relation to Company A.

Company A sought guidance from the Exchange on the nature of any appropriate warning statement to investors in the announcement. In particular, the offeror had indicated its intention to exercise its compulsory acquisition rights over the remaining shares in Company A for the purpose of privatising Company A if the level of acceptances reached that prescribed under the relevant laws and Rule 2.11 of the Code on Takeovers and Mergers for such purpose.

Analysis

Rule 8.08(1) of the Listing Rules1 provides that there must be an open market in the securities of an issuer and that this will normally mean that at least 25% of the issuer’s total issued share capital a prescribed percentage (normally 25%) of any class of listed securities must at all times be held by the public.

Pursuant to Rule 6.01(2), the Exchange may at any time suspend dealings in any securities where the Exchange considers that there are insufficient securities in the hands of the public.

Where the percentage of a listed issuer’s shares held by the public is not more than 10% of its issued share capital, the Exchange normally considers that there are insufficient shares in the hands of the public (please refer to the relevant decision in Listing Decisions Series 30) and the Exchange will expect the issuer to apply for an immediate suspension. 1
In the present case, there was the possibility of insufficient securities in the hands of the public following the close of the offer resulting in the need for a suspension and appropriate advance warning of this to investors in the announcement.  Furthermore, if the level of acceptances reached that prescribed under the relevant laws and Rule 2.11 of the Code on Takeovers and Mergers permitting a compulsory acquisition and the offeror proceeded with the privatisation of Company A, dealings in its securities would be suspended from the close of the offer up to the withdrawal of listing of Company A's securities from the Exchange. The warning statement would therefore also need to draw investors' attention to this possibility.

Decision

Company A was informed accordingly.

Notes:

1. This rule was amended in March 2004.  Under the revised rule and its notes, the Exchange will normally require suspension of trading in an issuer’s securities where the percentage of its public float falls below 15% (or 10% in the case of an issuer that has been granted a public float waiver under rule 8.08(1)(d) at the time of listing). (Added in September 2009)

2. The warning statement requirement was codified in Rule 14.81 in March 2004.
