[image: image1.jpg]HKE X

&8 X3




CF020G
THE STOCK EXCHANGE OF HONG KONG LIMITED

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

CF020G
THE STOCK EXCHANGE OF HONG KONG LIMITED

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


CHECKLIST

explanatory statements relating to share repurchase by listed issuers

(GEM)

	Name of Issuer
	:
	          

	Case Number
	:
	          

	Description of Transaction 
	:
	     


Information required in the Explanatory Statement:-
	
	
	
	Page
	
	Complied With?

(Y/N/NA)
	
	Comment

(where applicable)

	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 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 17.52A
	
	
	
	
	
	

	
	
	
	
	
	
	

	The circular or other document 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 or other document.


	
	     
	
	     
	
	     

	Rule 17.56A
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	The listing document or 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 listing document or circular.
	
	     
	
	     
	
	     

	
	
	
	
	
	
	
	

	Rule 13.08
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	(1) 
	a statement of the total number and description of the shares which the issuer proposes to purchase;
	
	     
	
	     
	
	     

	
	
	
	
	
	
	
	

	(2) 2
	a statement by the directors of the reasons for the proposed purchase of shares;
	
	     
	
	     
	
	     

	
	
	
	
	
	
	
	

	(3) 
	a statement by the directors as to the proposed source of funds for making the proposed purchase, which shall be funds legally available for such purposes in accordance with the issuer’s constitutive documents and the laws of the jurisdiction in which the issuer is incorporated or otherwise established;
	
	     
	
	     
	
	     

	
	
	
	
	
	
	
	

	(4) 
	a statement as to any material adverse impact on the working capital or gearing position of the issuer (as compared with the position disclosed in its most recent published audited accounts) in the event that the proposed purchases were to be carried out in full at any time during the proposed purchase period, or an appropriate negative statement;
	
	     
	
	     
	
	     

	
	
	
	
	
	
	
	

	(5) 
	a statement of the name of any directors, and to the best of the knowledge of the directors having made all reasonable enquiries, any close associates of the directors, who have a present intention, in the event that the proposal is approved by shareholders, to sell shares to the issuer, or an appropriate negative statement;
	
	     
	
	     
	
	     

	
	
	
	
	
	
	
	

	(6) 
	a statement that the directors will exercise the power of the issuer to make purchases pursuant to the proposed resolution in accordance with the GEM Listing Rules and the laws of the jurisdiction in which the issuer is incorporated or otherwise established;
	
	     
	
	     
	
	     

	
	
	
	
	
	
	
	

	(7) 
	a statement as to the consequences of any purchases which will arise under the Takeovers Code of which the directors are aware, if any;


	
	     
	
	     
	
	     

	(8) 
	a statement giving details of any purchases by the issuer of shares made in the previous 6 months (whether on GEM or otherwise), giving the date of each purchase and the purchase price per share or the highest and lowest prices paid for such purchases, where relevant;
	
	     
	
	     
	
	     

	
	
	
	
	
	
	
	

	(9) 
	a statement as to whether or not any core connected persons of the issuer have notified the issuer that they have a present intention to sell shares to the issuer or have undertaken not to sell any of the shares held by them to the issuer, in the event that the issuer is authorised to make purchases of shares; 
	
	     
	
	     
	
	     

	
	
	
	
	
	
	
	

	(10) 
	a statement giving the highest and lowest prices at which the relevant shares have traded on GEM during each of the previous twelve months;
	
	     
	
	     
	
	     

	(11)
	a statement that neither the Explanatory Statement nor the proposed share repurchase has any unusual features;
	
	     
	
	     
	
	     

	
	
	
	
	
	
	
	

	(12)
	a statement of whether the issuer intends to cancel the repurchased 

shares following settlement of any such repurchase or hold them as 

treasury shares.
	
	     
	
	     
	
	     

	Rule 13.09


	
	
	
	
	
	

	The ordinary resolution proposed to shareholders to give the directors of the issuer a specific approval or general mandate to purchase shares must include the following :-


	
	
	
	
	
	

	(1) 
	the total number and description of the shares which the issuer is authorised to purchase, provided that the number of shares which the issuer is authorised to purchase on GEM or on another stock exchange recognised for this purpose by the Commission and the Exchange under the Code on Share Buy-backs, may not exceed 10 per cent of the number of issued shares (excluding treasury shares) of the issuer and the total number of warrants to subscribe for or purchase shares (or other relevant class of securities) authorised to be so purchased may not exceed 10 per cent of the warrants of the issuer (or such other relevant class of securities, as the case may be), in each case as at the date of the resolution granting the general mandate; and
(See Note to Rule 13.09(1)
	
	     
	
	     
	
	     

	
	
	
	
	
	
	
	

	(2) 
	the dates on which the authority conferred by the resolution will commence and determine.  Such authority may only continue in force until:—

(a) the conclusion of the first annual general meeting of the issuer following the passing of the resolution at which time it shall lapse unless, by ordinary resolution passed at that meeting, the authority is renewed, either unconditionally or subject to conditions; or
(b) revoked or varied by ordinary resolution of the shareholders in general meeting,

whichever occurs first.
	
	     
     
	
	     
     
	
	     
     

	
	
	
	
	
	
	
	

	GL119-24
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	Where an issuer is incorporated in a jurisdiction that requires treasury shares to be held in the issuer’s own name and may hold treasury shares in CCASS for resale on the Exchange, the issuer should disclose in the Explanatory Statement its interim measures to ensure that it would not exercise any shareholders’ rights or receive any entitlements which would otherwise be suspended under the relevant laws if those shares were registered in the issuer’s own name as treasury shares.
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	Note: 
For PRC issuers, please refer to rule 25.19.
	
	
	
	
	
	


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