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THE STOCK EXCHANGE OF HONG KONG LIMITED

(A wholly-owned subsidiary of Hong Kong Exchanges and Clearing Limited)


Checklist

announcement for ISSUE OF SECURITIES, 

or Sale or transfer of treasury shares for cash
(Main Board)

	Name of Issuer
	:
	          

	Case Number
	:
	          

	Description of Transaction 
	:
	     


Information required in the Announcement:-
	
	
	Page
	
	Complied With?

(Y/N/NA)
	
	Comment

(where applicable)

	Part I – 
For issue of securities, or sale or transfer of treasury shares for cash in accordance with rules 13.36(1)(a) or 13.36(2) 
	
	
	
	
	
	

	
	
	
	
	
	
	

	Rule 13.27A
	
	
	
	
	
	

	
	
	
	
	
	
	

	References in rules 13.28, 13.29 and 13.30 to an allotment, issue, offer, placing 

or subscription of securities or shares shall include a sale or transfer of treasury 

shares and references to allottees shall include purchasers or transferees of 

treasury shares. Rule 13.28 does not apply to a sale of treasury shares on the 

Exchange or any other stock exchange on which the issuer is listed.
	
	     
	
	     
	
	     

	
	
	
	
	
	
	

	Rule 13.28
	
	
	
	
	
	

	
	
	
	
	
	
	


	(1) the name of the issuer;
	
	     
	
	     
	
	     

	
	
	
	
	
	
	

	(2) the number, class and aggregate nominal value of the securities agreed to be issued;

If the issue involves (i) securities convertible into shares of the issuer or (ii) options, warrants or similar rights to subscribe for shares or such convertible securities, the announcement should also contain:

(a)
the conversion/subscription price and a summary of the provisions for adjustments of such price and/or number of shares to be issued and all other material terms of the convertible securities or warrants; 

(b)
the maximum number of shares that could be issued upon exercise of the conversion/subscription rights; and
(c)    the issuer’s intention, if any, to transfer treasury shares upon exercise of the conversion/subscription rights.
	
	     
     
     
     
	
	     
     
     
     
	
	     
     
     
     

	
	
	
	
	
	
	

	(3) the total funds to be raised and the proposed use of the proceeds;
	
	     
	
	     
	
	     

	
	
	
	
	
	
	

	(4) the issue price of each security and the basis for determining the same;
	
	     
	
	     
	
	     

	
	
	
	
	
	
	

	(5) the net price to the issuer of each security;
	
	     
	
	     
	
	     

	
	
	
	
	
	
	

	(6) the reason(s) for making the issue;
	
	     
	
	     
	
	     

	
	
	
	
	
	
	

	(7) the names of the allottees, if less than six in number and, in the case of 6 or more allottees, a generic description of them.  The Exchange reserves the right to require submission of such further information (on an electronic spreadsheet or such other format as it may request) on the allottees as it may consider necessary for the purpose of establishing their independence, including without limitation details of beneficial ownership;
	
	     
	
	     
	
	     

	
	
	
	
	
	
	

	
	
	Page
	
	Complied With?

(Y/N/NA)
	
	Comment

(where applicable)

	(8) the market price of the securities concerned on a named date, being the date on which the terms of the issue were fixed;
	
	     
	
	     
	
	     

	
	
	
	
	
	
	

	(9) the total funds raised and a detailed breakdown and description of the funds raised on any issue of equity securities in the 12 months immediately preceding the announcement of the proposed issue of securities, the use of such proceeds, the intended use of any amount not yet utilised and how the issuer has dealt with such amount;
	
	     
	
	     
	
	     

	
	
	
	
	
	
	

	(10) where applicable, the name of the underwriter/placing agent and the principal terms of the underwriting/placing arrangements;
	
	     
	
	     
	
	     

	
	
	
	
	
	
	

	(11) a statement whether the issue is subject to shareholders’ approval;
	
	     
	
	     
	
	     

	
	
	
	
	
	
	

	(12) where the securities are issued under a general mandate granted to the directors by the shareholders in accordance with rule 13.36(2)(b), details of the mandate; 
	
	     
	
	     
	
	     


	
	
	
	
	
	
	

	(13) where the securities are issued by way of a rights issue or an open offer, the information set out in paragraph 18 of Appendix D1B (See Part II of this checklist for the specific information required under paragraph 18 of Appendix D1B); 
	
	     
	
	     
	
	     

	
	
	
	
	
	
	

	(14) conditions to which the issue is subject or a negative statement if applicable; and
	
	     
	
	     
	
	     

	
	
	
	
	
	
	

	(15) any other material information with regard to the issue (including any restrictions on the ability of the issuer to issue further securities or any restrictions on the ability of the allottees to dispose of shares issued to them or any restrictions on the ability of existing shareholders to dispose of their securities arising in connection with the allotment).
	
	     
	
	     
	
	     

	
	
	
	
	
	
	

	Rule 13.29
	
	
	
	
	
	

	
	
	
	
	
	
	

	Where the securities are issued for cash under the authority of a general mandate granted to the directors by the shareholders in accordance with rule 13.36(2)(b) and at a discount of 20% or more to the benchmarked price set out in rule 13.36(5), the issuer shall publish an announcement as soon as possible, but in any event not later than the time that is 30 minutes before the earlier of the commencement of the morning trading session or any pre-opening session on the business day immediately following the day on which the relevant agreement involving the proposed issue of securities is signed. The announcement must disclose, among other things, the following information:

(1)
where there are less than 10 allottees, the name of each allottee (or, if applicable, the name of its beneficial owners) and a confirmation of its independence from the issuer; and

(2)
where there are 10 or more allottees, the name of each allottee (or, if applicable, the name of its beneficial owners) subscribing 5% or more of the securities issued and a generic description of all other allottees, and a confirmation of their independence from the issuer.  When calculating the 5% limit, the number of securities subscribed by each allottee, its holding company and any of their subsidiaries must be aggregated.


	
	     
     

	
	     
     

	
	     
     


	Part II –
Information required for rights issue / open offer announcements pursuant to Rule 13.28(13)
	
	Page
	
	Complied With?

(Y/N/NA)
	
	Comment

(where applicable)

	
	
	
	
	
	
	

	Paragraph 18 of Appendix D1B


	
	
	
	
	
	

	Where securities for which listing is sought are offered by way of rights or by way of an open offer to the holders of an existing listed security, a statement as to: 
	
	
	
	
	
	

	
	
	
	
	
	
	

	(1) how securities not taken up will be dealt with and the time, being not less than 10 business days, in which the offer may be accepted. In cases where the issuer has a large number of overseas members a longer offer period may be desirable, provided that the Exchange must be consulted if the issuer proposes an offer period of over 15 business days;
	
	     
	
	     
	
	     

	
	
	
	
	
	
	

	(2) the pro rata entitlement (if applicable), the last date on which transfers were accepted for registration for participation in the issue, how the securities rank for dividend, whether the securities rank pari passu with any listed securities, the nature of the document of title and its proposed date of issue, and how fractions (if any) are to be treated;
	
	     
	
	     
	
	     

	
	
	
	
	
	
	

	(3) whether the board of directors has received any information from any substantial shareholders of their intention to take up the securities provisionally allotted or offered to them or to be provisionally allotted or offered to them and particulars thereof; and 
	
	     
	
	     
	
	     

	
	
	
	
	
	
	

	(4) the matters required to be disclosed by rules 7.19(1), (2), (3) and (4), 7.19A(1) and (2), 7.21(1) and (3)(a), 7.24, 7.24A(1) and (2), 7.26A(1) and (3)(a) and 7.27A(3) (See below), where appropriate. 
	
	     
	
	     
	
	     

	
	
	
	
	
	
	

	Note: The disclosure requirement under paragraph 18 of Appendix D1B shall apply, mutatis mutandis, to a sale or transfer of treasury shares. Accordingly, reference to securities for which listing is sought includes treasury shares to be sold or transferred out of treasury, and references to issue, allotment and offer of securities include sale or transfer of treasury shares.  
	
	
	
	
	
	

	
	
	
	
	
	
	

	GL119-24

	
	
	
	
	
	

	(1)

	(a) the number of treasury shares held by the issuer (including any treasury shares held or deposited with CCASS) and/or repurchased shares pending cancellation (if any); and
	
	     
	
	     
	
	     

	
	
	
	
	
	
	
	

	
	(b)
such shares (as described in (a) above) would not receive any entitlements to the rights issue/ open offer.
	
	     
	
	     
	
	     

	
	
	
	
	
	
	

	(2) For an issuer incorporated in a jurisdiction which requires treasury shares to be held in the issuer’s own name, a statement that the issuer will withdraw all treasury shares from CCASS, and either re-register them in the issuer’s own name as treasury shares or cancel them, in each case before the record date (or the last registration date if there is a book closure period) for the rights issue/ open offer.
	
	     
	
	     
	
	     

	
	
	
	
	
	
	

	For Rights Issue Announcements –


	
	
	
	
	
	

	Rule 7.01


	
	
	
	
	
	

	The requirements set out in this Chapter shall apply, mutatis mutandis, to a sale or transfer of treasury shares.
	
	     
	
	     
	
	     


	
	
	Page
	
	Complied With?

(Y/N/NA)
	
	Comment

(where applicable)

	Rule 7.19

	
	
	
	
	
	

	(1)
If a rights issue is underwritten, the announcement must contain a statement confirming the underwriters are : —
· persons licensed or registered under the Securities and Futures Ordinance for Type 1 regulated activity and their ordinary course of business includes underwriting of securities, and they are not connected persons of the issuer; or

· controlling or substantial shareholders of the issuer.

	
	     
     
	
	     
     
	
	     
     

	(2)
If a rights issue is underwritten and the underwriter is entitled to terminate that underwriting upon the occurrence of any event of force majeure after dealings in the rights in nil-paid form have commenced, the announcement must contain in a prominent position and in a form approved by the Exchange: —

· full disclosure of that fact;

· a summary of the force majeure clause(s) and explain when its provisions cease to be exercisable; and 

· a statement that there are consequential risks in dealing in such rights.
	
	     
     
     
     
	
	     
     
     
     
	
	     
     
     
     

	
	
	
	
	
	
	

	(3)
If a rights issue is not fully underwritten, the announcement must contain in a prominent position and in a form approved by the Exchange: —

· full disclosure of that fact;

· a statement of the minimum amount, if any, which must be raised in order for the issue to proceed;

· a statement of the intended application of the net proceeds of the issue according to the level of subscriptions; and 

· a statement in respect of each substantial shareholder as to whether or not that substantial shareholder has undertaken to take up his or its entitlement in full or in part and if so on what conditions, if any.
	
	     
     
     
     
	
	     
     
     
     
	
	     
     
     
     

	
	
	
	
	
	
	

	(4)
If a rights issue is not fully underwritten by a person or persons whose ordinary course of business includes underwriting, the announcement must contain full disclosure of that fact.
	
	     
	
	     
	
	     

	Rule 7.19A


	
	
	
	
	
	

	Where the proposed rights issue is required to be made conditional on approval by shareholders in general meeting pursuant to rules 7.19A(1) and (2), the announcement must contain the following information as set out in rule 7.27A:

· the information required under rule 2.17;

· the purpose of the proposed rights issue;

· the total funds expected to be raised and a detailed breakdown;

· description of the proposed use of the proceeds; and

· the total funds raised and a detailed breakdown and description of the funds raised on any issue of equity securities in the 12 months immediately preceding the announcement of the proposed rights issue, the use of such proceeds, the intended use of any amount not yet utilised and how the issuer has dealt with such amount.

	
	     
     
     
     
     

	
	     
     
     
     
     

	
	     
     
     
     
     


	Rule 7.21
	
	
	
	
	
	

	
	
	
	
	
	
	

	(1) 
The announcement must fully disclose the arrangement in the proposed rights issue to:—

(a) 
dispose of securities not subscribed by allottees under provisional letters of allotment or their renouncees by means of excess application forms, in which case such securities must be available for subscription by all shareholders and allocated on a fair basis; or

(b) 
dispose of securities not subscribed by allottees under provisional letters of allotment or their renouncees by offering the securities to independent placees for the benefit of the persons to whom they were offered by way of rights.


	
	     
     

	
	     
     

	
	     
     


	(3)
(a)    Where arrangements described in rule 7.21(1)(a) are made, the basis of allocation of the securities available for excess application must be disclosed in the announcement.


	
	     

	
	     

	
	     


	For Open Offer Announcements – 


	
	
	
	
	
	

	Rule 7.24
	
	
	
	
	
	

	In relation to underwriting of open offers, the requirements under rules 7.19(1), (3), (4) and (5) apply in their entirety to open offers with the term “rights issue” replaced by “open offer”.
	
	     

	
	     

	
	     


	Rule 7.24A


	
	
	
	
	
	

	Where the proposed open offer is required to be made conditional on approval by shareholders in general meeting pursuant to rules 7.24A(1) and (2), the announcement must contain the following information as set out in rule 7.27A:

· the information required under rule 2.17;

· the purpose of the proposed open offer;

· the total funds expected to be raised and a detailed breakdown;

· description of the proposed use of the proceeds; and

· the total funds raised and a detailed breakdown and description of the funds raised on any issue of equity securities in the 12 months immediately preceding the announcement of the proposed open offer, the use of such proceeds, the intended use of any amount not yet utilised and how the issuer has dealt with such amount.
	
	     
     
     
     
     

	
	     
     
     
     
     

	
	     
     
     
     
     


	
	
	
	
	
	
	

	Rule 7.26A 
	
	
	
	
	
	

	
	
	
	
	
	
	

	(1) 
The announcement must fully disclose the arrangement in the proposed open offer to:—

(a) 
dispose of securities not validly applied for by shareholders under their assured allotments by means of excess application forms, in which case such securities must be available for subscription by all shareholders and allocated on a fair basis; or

(b)    dispose of securities not validly applied for by shareholders under their assured allotments by offering the securities to independent placees for the benefit of those shareholders. 
 
	
	     
     

	
	     
     

	
	     
     

	(3)
(a)   Where arrangements described in rule 7.26A(1)(a) are made, the basis of allocation of the securities available for excess application must be disclosed in the announcement.


	
	     
	
	     
	
	     

	Part III – For all announcements
	
	
	
	
	
	

	
	
	
	
	
	
	

	Rule 2.14
	
	
	
	
	
	

	
	
	
	
	
	
	

	Any announcement issued by an issuer pursuant to the Exchange Listing Rules must disclose the name of each director as at the date of the relevant announcement.
	
	     
	
	     
	
	     

	
	
	
	
	
	
	

	Rule 13.51A
	
	
	
	
	
	

	
	
	
	
	
	
	

	An issuer shall set out its stock code in a prominent position on the cover page or, where there is no cover page, the first page of all announcements published by it pursuant to these Exchange Listing Rules.

	
	     
	
	     
	
	     

	Note 5 to rule 13.52
	
	
	
	
	
	

	
	
	
	
	
	
	

	Any announcement or notice issued by a listed issuer pursuant to the Exchange Listing Rules must contain as a heading a prominent and legible disclaimer statement as follows:—

“Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no responsibility for the contents of this document, 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 document.”
	
	     
	
	     
	
	     


	
	
	
	
	Complied With?

(Y/N/NA)
	
	Comment (where applicable)

	Specific requirement for all rights issues, open offers and specific mandate placings
	
	
	
	
	
	

	
	
	
	
	
	
	

	Rule 7.27B
	
	
	
	
	
	

	A listed issuer may not undertake a rights issue, open offer or specific mandate placing that would result in a theoretical dilution effect of 25% or more (on its own or when aggregated with any other rights issues, open offers, and/or specific mandate placings announced by the issuer (i) within the 12 month period immediately preceding the announcement of the proposed issue or (ii) prior to such 12 month period where dealing in respect of the shares issued pursuant thereto commenced within such 12 month period, together with any bonus securities, warrants or other convertible securities (assuming full conversion) granted or to be granted to shareholders as part of such rights issues, open offers and/or specific mandate placings), unless the issuer can satisfy the Exchange that there are exceptional circumstances (for example, the issuer is in financial difficulties and the proposed issue forms part of the rescue proposal).
Note 2:
Issuers should consult the Exchange before they announce rights issues, open offers or specific mandate placings that may trigger the 25% threshold set out in rule 7.27B.
	
	
	
	

	
	



	· This checklist is provided for reference only.  In case of doubt, listed issuers are advised to refer to the Listing Rules for the specific requirements.
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