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CF026M
THE STOCK EXCHANGE OF HONG KONG LIMITED

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


CHECKLIST 
CIRCULAR FOR ISSUE OF WARRANTS, OPTIONS OR SIMILAR RIGHTS UNDER CHAPTER 15
(MAIN BOARD)

	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 2.14
	
	
	
	
	
	

	
	
	
	
	
	
	

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

	
	
	
	
	
	
	

	Rule 2.17


	
	
	
	
	
	

	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 Exchange 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; 


	
	     
     
	
	     
     
	
	     
     


	
	
	Page
	
	Complied With? (Y/N/NA)
	
	Comment (where applicable)

	(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 2.17(3) are not voted.
	
	     
     
	
	
     
	
	
     

	
	
	
	
	
	
	

	Rule 13.51A


	
	
	
	
	
	

	The circular published by an issuer pursuant to the Exchange 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 circular.
	
	     
	
	     
	
	     

	
	
	
	
	
	
	

	Note 5 to rule 13.52


	
	
	
	
	
	

	Any circular issued by a listed issuer pursuant to the Exchange Listing Rules 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.”
	
	     
	
	     
	
	     

	
	
	
	
	
	
	

	Part II – Chapter 15
	
	
	
	
	
	

	Rule 15.02
	
	
	
	
	
	

	
	
	
	
	
	
	

	The Exchange will only grant approval to the issue or grant of warrants to subscribe securities (including treasury shares) if the following requirements are complied with:—

	
	
	
	
	
	

	(3) 
for the issue of new warrants to existing warrant holders, the circular must also contain a statement by the directors that the issuer has received a legal opinion from a lawyer of the relevant jurisdiction that the warrant proposal complies with the relevant provisions of the issuer’s constitutive documents and the terms of the existing warrant instrument.

	
	     
	
	     
	
	     

	Rule 15.03
	
	
	
	
	
	

	
	
	
	
	
	
	

	The circular or notice to be sent to shareholders convening the requisite meeting under rule 15.02 must include at least the following information:—


	
	
	
	
	
	

	(1) 
the maximum number of securities which could be issued or transferred out of treasury on exercise of the warrants;


	
	     
	
	     
	
	     

	(2) 
the period during which the warrants may be exercised and the date when this right commences;


	
	     
	
	     
	
	     

	(3) 
the amount payable on the exercise of the warrants;

	
	     
	
	     
	
	     

	(4) 
the arrangements for transfer or transmission of the warrants;


	
	     
	
	     
	
	     

	(5)
the rights of the holders on the liquidation of the issuer;
	
	     
	
	     
	
	     

	
	
	
	
	
	
	

	(6) 
the arrangements for the variation in the subscription or purchase price or number of securities to take account of alterations to the share capital of the issuer;

	
	     
	
	     
	
	     

	(7) 
the rights (if any) of the holders to participate in any distributions and/or offers of further securities made by the issuer; and


	
	     
	
	     
	
	     

	(8)
a summary of any other material terms of the warrants.
	
	     
	
	     
	
	     

	
	
	
	
	
	
	

	Part III – Practice Note 4
	
	
	
	
	
	

	Paragraph 4


	
	
	
	
	
	

	Where an issuer proposes to issue new warrants to existing warrantholders:-


	
	
	
	
	
	

	(d) 
the relevant circulars to shareholders and warrantholders must both contain details of any dealings by the issuer, and, where relevant, the manager of the issue of new warrants, or any of their close associates and any dealings by any core connected persons of the issuer (so far as is known to the issuer or any director of the issuer after making reasonable enquiries) in the existing warrants and the underlying securities to which the warrants relate, during the period commencing three months prior to the announcement of the warrant proposal and ending on the date of the relevant circular; and
	
	     
	
	     
	
	     

	
	
	
	
	
	
	

	(e) 
the relevant circular to shareholders must contain an opinion by an independent financial adviser acceptable to the Exchange as to whether the proposed issue of new warrants is fair and reasonable so far as the shareholders of the issuer are concerned.
	
	     
	
	     
	
	     


	· 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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