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CHECKLIST 

CIRCULAR FOR SHARE SCHEME

(GEM)

	Name of Issuer
	:
	          

	Case Number
	:
	          

	Description of Transaction 
	:
	     


Information required in the Circular:-
	
	
	
	Page
	
	Complied With? (Y/N/NA)
	
	Comment

(where applicable)

	Part I - General
	
	
	
	
	
	

	
	
	
	
	
	
	

	Rule 2.18
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	The circular issued by an issuer pursuant to the GEM Listing Rules is required to contain a statement of responsibility and confirmation on the part of the directors of the issuer in the following form:—

“This [document], for which the directors of the issuer collectively and individually accept full responsibility, includes particulars given in compliance with the Rules Governing the Listing of Securities on GEM of The Stock Exchange of Hong Kong Limited for the purpose of giving information with regard to the issuer. The directors, having made all reasonable enquiries, confirm that to the best of their knowledge and belief the information contained in this [document] is accurate and complete in all material respects and not misleading or deceptive, and there are no other matters the omission of which would make any statement herein or this document misleading.”


	
	     
	
	     
	
	     

	Rule 2.19
	
	
	
	
	
	

	
	
	
	
	
	
	

	Must contain on its front cover or inside front cover, or 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.”
	
	     
	
	     
	
	     

	
	
	
	
	
	
	

	Rule 2.20


	
	
	
	
	
	

	Must contain, at a prominent position, and in bold type, a statement in the following terms concerning the characteristics of GEM:-

“Characteristics of GEM of The Stock Exchange of Hong Kong Limited (the “Exchange”)

GEM has been positioned as a market designed to accommodate small and mid-sized companies to which a high investment risk may be attached than other companies listed on the Exchange.  Prospective investors should be aware of the potential risks of investing in such companies and should make the decision to invest only after due and careful consideration.  

Given that the companies listed on GEM are generally small and mid-sized companies, there is a risk that securities traded on GEM may be more susceptible to high market volatility than securities traded on the Main Board and no assurance is given that there will be a liquid market in the securities traded on GEM.”
	
	     
	
	     
	
	     

	
	
	
	
	
	
	

	Rule 2.28


	
	
	
	
	
	

	The issuer must, to the extent that it is aware having made all reasonable enquiries, include in the circular:

(1) 
a statement as at the date by reference to which disclosure of the shareholding is made in the circular as to whether and to what extent any shareholder who is required to abstain from voting under the GEM Listing Rules controls or is entitled to exercise control over the voting right in respect of his shares in the issuer;

(2) 
particulars of:

(a) 
any voting trust or other agreement or arrangement or understanding (other than an outright sale) entered into by or binding upon any such shareholder; and

(b) 
any obligation or entitlement of any such shareholder as at the date by reference to which disclosure of the shareholding of any such shareholder is made in the circular,

whereby he has or may have temporarily or permanently passed control over the exercise of the voting right in respect of his shares in the issuer to a third party, either generally or on a case-by-case basis;

(3) a detailed explanation of any discrepancy between any such shareholder’s beneficial shareholding interest in the issuer as disclosed in the circular and the number of shares in the issuer in respect of which he will control or will be entitled to exercise control over the voting right at the relevant meeting; and

(4) steps undertaken by the shareholder (if any) to ensure shares being the subject of the discrepancy referred to in rule 2.28(3) are not voted.
	
	     
     
     
     
     
	
	     
     
     
     

	
	     
     
     
     


	
	
	
	
	
	
	

	Rule 11.04


	
	
	
	
	
	

	Full and accurate disclosure of any business or interest of each director, controlling shareholder and, in relation only to the initial listing document, substantial shareholder and the respective close associates of each that competes or may compete with the business of the group and any other conflict of interest which any such person has or may have with the group must be disclosed in each listing document and circular required pursuant to the GEM Listing Rules (excluding any Explanatory Statement issued pursuant to rule 13.08).

(See Notes 2 to 4 to rule 11.04)
	
	
	
	
	
	


	
	
	
	
	
	
	

	Rule 17.52A


	
	
	
	
	
	

	The circular published by an issuer pursuant to the GEM Listing Rules must set out its stock code in a prominent position on the cover page or, where there is no cover page, the first page of the relevant circular.
	
	     
	
	     
	
	     

	
	
	
	
	
	
	

	Rule 17.56A

The circular issued by an issuer pursuant to the GEM Listing Rules must disclose the name of each director as at the date of the relevant circular.  
	
	     
	
	     
	
	     

	
	
	
	
	
	
	

	Part II – Chapter 23
	
	
	
	
	
	

	
	
	
	
	
	
	

	Rule 23.01

	
	
	
	
	
	

	(4)
	In this Chapter 23, references to new shares or new securities include treasury shares, and references to the issue of shares or securities include the transfer of treasury shares.

Note:  For a PRC issuer, references to new shares or new securities of a PRC issuer include its treasury shares listed on GEM, and references to the issue of shares or securities include the transfer of treasury shares listed on GEM (See Rule 25.34E).
	
	     
	
	     
	
	     

	
	
	
	
	
	
	
	

	Rule 23.02

	
	
	
	
	
	

	(2)
	The scheme document itself does not need to be circulated to shareholders of the listed issuer. However, if the scheme document is not so circulated, it must be published on the Exchange’s website and the issuer’s own website for a period of not less than 14 days before the date of the general meeting and made available for inspection at the general meeting and the terms of the shareholders’ resolution must approve the scheme as described in the circular to the shareholders of the listed issuer.   

The circular must include the following information:
	
	     
	
	     
	
	     

	
	
	
	
	
	
	
	

	
	(a)   the provisions described in Rule 23.03 (See below);
	
	     
	
	     
	
	     

	
	
	
	
	
	
	
	

	
	(b)  an explanation as to how the terms of the scheme, in particular, how the provisions described in Rules 23.03(2), (6), (7), (9) and (19), will align with the purpose of the scheme as set out in the scheme document;
	
	     
	
	     
	
	     

	
	
	
	
	
	
	
	

	
	(c) information relating to any directors of the listed issuer who are trustees of the scheme or have a direct or indirect interest in the trustees; 
	
	     
	
	     
	
	     

	
	
	
	
	
	
	
	

	
	(d)  a directors' responsibility statement in the form set out in paragraph 2 of Appendix D1B:

“This document, for which the directors of the issuer collectively and individually accept full responsibility, includes particulars given in compliance with the Rules Governing the Listing of Securities on GEM of The Stock Exchange of Hong Kong Limited for the purpose of giving information with regard to the issuer. The directors, having made all reasonable enquiries, confirm that to the best of their knowledge and belief the information contained in this document is accurate and complete in all material respects and not misleading or deceptive, and there are no other matters the omission of which would make any statement herein or this document misleading.” 
	
	     
	
	     
	
	     

	
	
	
	
	
	
	
	

	
	(e)  a statement of the issuer’s intention to use treasury shares for the scheme, where applicable; and
	
	     
	
	     
	
	     

	
	
	
	
	
	
	
	

	
	(f) any additional information requested by the Exchange.

Note: Where the scheme includes service providers and/or related entity participants as eligible participants, the Exchange may require the circular to include the views of the independent non-executive directors of the issuer on whether the inclusion of these participants aligns with the purpose of the scheme and the long term interests of the issuer and its shareholders. As general guidance, this will include the views of the independent non-executive directors as to whether the proposed categories of service providers/related entity participants are in line with the issuer’s business needs or the industry norm and whether the criteria for the selection of eligible participants and the terms of the grants (such as vesting requirements and performance targets, if any) align with the purpose of the scheme. The Exchange may apply this requirement having regard to, for example, the nature of the operations of the issuer and its relationship with the service providers and related entity participants, the history of grants by the issuer to the service providers and related entity participants, or other circumstances that suggest the scheme may allow for substantial grants of options or awards to non-employee participants.
	
	     
	
	     
	
	     

	
	
	
	
	
	
	
	

	Rule 23.03 

The scheme document must include the following provisions and/or provisions as to the following (as the case may be):—  
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	(1)
	the purpose of the scheme;
	
	     
	
	     
	
	     

	
	
	
	
	
	
	
	

	(2)
	the participants of the scheme and the basis of determining the eligibility of participants;
(See Notes to rule 23.03(2) and rule 23.03A)
	
	     
	
	     
	
	     

	
	
	
	
	
	
	
	

	(3)
	-   the total number of shares which may be issued in respect of all options and awards to be granted under the scheme and any other schemes (the scheme mandate limit), together with the percentage of the issued shares (excluding treasury shares) that it represents at the date of approval of the scheme; and
· where the participants of the scheme include service providers, the sublimit on the total number of shares that may be issued in respect of all options and awards to be granted to service providers within the scheme mandate limit
(See rules 23.03B and 23.03C)
	
	     
	
	     
	
	     

	
	
	
	
	
	
	
	

	(4)
	the maximum entitlement of each participant under the scheme;
(See rule 23.03D)

	
	     
	
	     
	
	     

	(5)
	the period within which an option may be exercised by the grantee under the scheme, which must not be more than 10 years from the date of grant of the option;
	
	     
	
	     
	
	     

	
	
	
	
	
	
	
	

	(6)
	the vesting period of options or awards to be granted under the scheme;
(See rule 23.03F)
	
	     
	
	     
	
	     

	
	
	
	
	
	
	
	

	(7)
	a description (which may be qualitative) of the performance targets, if any, attached to options or awards to be granted under the scheme or, if none, a negative statement to that effect. Such description may include a general description of the target levels and performance related measures and the method for assessing how they are satisfied;
	
	     
	
	     
	
	     

	
	
	
	
	
	
	
	

	(8)
	the amount, if any, payable on application or acceptance of the option or awards and the period within which payments or calls must or may be made or loans for such purposes must be repaid;
	
	     
	
	     
	
	     

	
	
	
	
	
	
	
	

	(9)
	the basis of determination of the exercise price of options or the purchase price of shares awarded, if any;
(See rule 23.03E)
	
	     
	
	     
	
	     

	
	
	
	
	
	
	
	

	(10)
	the voting, dividend, transfer and other rights, including those arising on a liquidation of the listed issuer, attaching to the shares and (if appropriate) any such rights attaching to the options or awards themselves;
	
	     
	
	     
	
	     

	
	
	
	
	
	
	
	

	(11)
	the life of the scheme, which must not be more than 10 years;
	
	     
	
	     
	
	     

	
	
	
	
	
	
	
	

	(12)
	the circumstances under which options or awards will automatically lapse;
	
	     
	
	     
	
	     

	
	
	
	
	
	
	
	

	(13)
	a provision for adjustment of the exercise or purchase price and/or the number of shares subject to options or awards granted under the scheme in the event of a capitalisation issue, rights issue, sub-division or consolidation of shares or reduction of capital;
(See Note to rule 23.03(13))
	
	     
	
	     
	
	     

	
	
	
	
	
	
	
	

	(14)
	a provision for the cancellation of options or awards granted; 

(See Note to rule 23.03(14))
	
	     
	
	     
	
	     

	
	
	
	
	
	
	
	

	(15)
	the shares subject to the scheme must be separately designated unless they are identical with other shares of the issuer in issue;
	
	     
	
	     
	
	     

	
	
	
	
	
	
	
	

	(16)
	where there is a provision for termination of the operation of the scheme before the end of its life, a provision for the treatment of options or awards granted under the scheme but not yet exercised or in respect of which shares are not yet issued to the participants at the time of termination;
(See Note to rule 23.03(16))
	
	     
	
	     
	
	     

	
	
	
	
	
	
	
	

	(17)
	transferability of options or awards; and
(See Note to rule 23.03(17))
	
	     
	
	     
	
	     

	
	
	
	
	
	
	
	

	(18)
	the specific terms of the scheme that can be changed by directors or scheme administrators without the approval of shareholders of the listed issuer in general meeting; and
(See Notes 1 to 4 to rule 23.03(18))
	
	     
	
	     
	
	     

	
	
	
	
	
	
	
	

	(19)
	where the listed issuer has established a clawback mechanism to recover or withhold the remuneration (which may include any options or awards granted) to any participants in the event of serious misconduct, a material misstatement in the issuer’s financial statements or other circumstances, a description of the clawback mechanism or, if none, a negative statement to that effect.
	
	     
	
	     
	
	     

	

	Rule 23.04 

Where the grant of options or awards to a director, chief executive or substantial shareholder of a listed issuer, or any of their respective associates is subject to shareholders’ approval under rules 23.04(2) and 23.04(3):


	
	
	
	
	
	

	(4)
	-  the listed issuer must send a circular to the shareholders; 

· the grantee, his/her associates and all core connected persons of the listed issuer must abstain from voting in favour at such general meeting; and

· the listed issuer must comply with the requirements set out in rule 17.47A:
   Rule 17.47A

Parties that are required to abstain from voting in favour at the general meeting pursuant to rule 23.04(1) may vote against the resolution at the general meeting of an issuer provided that their intention to do so has been stated in the relevant circular to shareholders.
	
	     
	
	     
	
	     

	
	
	
	
	
	
	
	

	(5)
	The circular must contain:


	
	
	
	
	
	

	
	(a)
details of the number and terms of the options or awards to be granted to each participant, which must be fixed before the shareholders’ meeting. In respect of any options to be granted, the date of board meeting for proposing such further grant is to be taken as the date of grant for the purpose of calculating the exercise price under rule 23.03E;

Note:
The description of the terms of the options or awards must include the information required under rules 23.03(5) to 23.03(10) and rule 23.03(19).


	
	     
	
	     
	
	     

	
	(b)
the views of the independent non-executive directors of the listed issuer (excluding any independent non-executive director who is the grantee of the options or awards) as to whether the terms of the grant are fair and reasonable and whether such grant is in the interests of the issuer and its shareholders as a whole, and their recommendation to the independent shareholders as to voting; 


	
	     
	
	     
	
	     

	
	(c)
the information required under rules 23.02(2)(c); and


	
	     
	
	     
	
	     

	
	(d)
the information required under rule 2.28 (See above).
	
	     
	
	     
	
	     

	
	
	
	
	
	
	
	


	· 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.
· Please make annotation in the margin of the draft document for the respective paragraph of the Listing Rules.

· When your answer to an item on the checklist is “No” or “Not applicable”, the reason for such response should be clearly disclosed in the “Comment” section.


	
	
	
	

	Submitted by:
	     
	Date:
	     

	
	Signature
	
	

	
	     
	
	

	
	Name and Firm
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