
20 March 2020 
  

Real Gold Mining Limited – Listing Review Committee 
  

On 11 March 2020, the Listing Review Committee heard an application by Real Gold Mining Limited (the 
Company) for a review of the decision of the Listing Committee, set out in a letter dated 8 November 
2019, cancelling the Company’s listing on the Main Board. 
  
Having carefully considered all the facts and evidence, and all the submissions presented by the Company 
and the Listing Division, the Listing Review Committee decided that the Company’s listing should be 
cancelled under Rule 6.01A. 
  
We set out below the Listing Review Committee’s reasons for its decision. Please note that this necessarily 
represents only a summary of the Listing Review Committee’s analysis, and does not purport to set out 
exhaustively the facts or address all of the arguments presented. 
  
1. The Company and its Group is principally engaged in mining businesses, including exploration, 

mining and processing of gold ore and sale of concentrates in the PRC. The Company holds seven 
gold mines in the PRC but has suspended all mining activities in these mines because the mines have 
been mined out or the resources are either limited or low graded. 
  

2. The Company’s shares have been listed on the Main Board since February 2009, although trading has 
been suspended since 27 May 2011. On 28 June 2016, the Securities and Futures Commission (SFC) 
also directed a suspension of all dealings in the Company’s shares under section 8(1) of the Securities 
and Futures (Stock Market Listing) Rules. 
  

3. The original trading suspension was triggered by a press article posted by South China Morning Post 
on 27 May 2011, alleging certain discrepancies between (i) the Company’s published financial results 
for the year ended 31 December 2009 and (ii) the filings with the State Administration of Industry and 
Commerce in the PRC (SCMP Allegation). 
  

4. Between June and August 2011, the Company announced the following: 
  

  (a)    Between 2009 and 2010, the share capital of its major subsidiary was pledged to secure banking 
facilities granted to companies controlled by Mr. Wu Ruilin (Mr. Wu), who is the founder and a 
shareholder of the Company, without the Company’s prior knowledge (Unauthorised Share 
Pledges); and 
  

  (b) In the first half of 2011, the Company entered into two undisclosed connected transactions 
(Undisclosed Connected Transactions), namely (a) an acquisition of certain mining and 
exploration rights from a company wholly owned by Mr. Wu for HK$520 million, and (b) 
financial assistance of HK$955 million provided to Mr. Wu. 
  

5. In March 2012, certain conditions were imposed on the Company that had to be met to the 
satisfaction of the Listing Division before the Company could resume trading. These included 
requirements that the Company should: 
  

  (a) engage an independent forensic specialist to conduct forensic accounting investigations into the 
SCMP Allegation, Unauthorised Share Pledges, and Undisclosed Connected Transactions; 
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  (b) inform the market of all information necessary for it to appraise the Group’s position including 
as to implications on its assets, financial and operational position; 
  

  (c) publish all outstanding financial results and reports, and address any concerns raised by the 
auditors through qualifications in their audit report or otherwise; and 
  

  (d) demonstrate that there are no significant deficiencies in the Group’s corporate governance, and 
that the Company has put in place adequate financial reporting procedures and internal control 
systems to meet the obligations under the Listing Rules. 
  

6. On 16 July 2019, the Company submitted a resumption proposal. The Company submitted, amongst 
other things, that it intended to re-establish the mining business by disposing of all its existing mines 
(Disposal) and acquiring a 70% equity interest in a company which owned and operated a mine in 
Inner Mongolia (the Acquisition). The Company intended to conduct an open offer and a placing to 
finance the Acquisition. 
  

7. As for the resumption conditions, the Company submitted in its resumption proposal that: 
  

  (a) it had addressed the resumption condition set out in paragraph 5(a) above based on a forensic 
accounting investigation undertaken by FTI Consulting (Hong Kong) Limited; 
  

  (b) for the resumption condition set out in paragraph 5(c) above, the Company had published all 
outstanding financial results, and that all matters relating to the disclaimer of opinion in its 
financial results would be resolved upon completion of transactions contemplated in the 
resumption proposal (including the Disposal and the completion of its legal proceedings against 
Guangfa Bank in relation to the withholding of certain bank deposits of the Group); 
  

  (c) ZHONGHUI ANDA Risk Services Limited (ZHONGHUI ANDA) had been engaged to 
conduct an update review on the Group’s internal control system to satisfy the resumption 
condition set out in paragraph 5(d) above. 
  

Applicable Listing Rules and guidance 
  
8. The rules applicable to cancellation of listing were amended in 2018 and the current rules came into 

effect on 1 August 2018 (the Effective Date). Rule 6.01A(1) provides that "… the Exchange may 
cancel the listing of any securities that have been suspended from trading for a continuous period of 
18 months." 
  

9. Guidance Letter HKEX-GL95-18 (GL95-18) provides further guidance on long suspension and 
delisting. As noted in GL95-18, the objective of the amended delisting Rules is to keep the necessary 
trading suspension to the minimum, by facilitating timely delisting of issuers that no longer meet the 
continuing listing criteria. This, in turn, provides certainty to the market on the delisting process. The 
delisting Rules are also aimed at incentivising suspended issuers to act promptly towards resumption 
and deterring issuers from committing material breaches of the Rules. 
  

10. Various transitional provisions are set out in Rule 6.01A(2). In the case of the Company, the relevant 
transitional rule is Rule 6.01A(2)(b)(ii), which applies to issuers which are not subject to a decision to 
commence the procedures to cancel a listing and a notice period for delisting immediately before the 
Effective Date, and when trading in that issuer’s securities has been continuously suspended for 12 
months or more as at the Effective Date. Under that rule, the 18 month period referred to in rule 
6.01A(1) commences six months before the Effective Date. 
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11. The practical effect of the above rules is that the Company’s listing could be cancelled if it had not 
resumed trading by 31 July 2019. In this case, the Company had not resumed trading by 31 July 2019, 
but the Listing Division agreed after consultation with the SFC that delisting would be withheld until 
at least 31 October 2019. 
  

12. Paragraph 12 of GL95-18 emphasises that, under the Rules, the Exchange would cancel the listing of 
a long suspended issuer upon the expiry of the remedial period (prescribed or specific) if the issuer 
has not remedied the issues causing the suspension and re-complied with the Rules. 
  

13. Paragraph 19 of GL95-18 notes that the remedial period may only be extended in exceptional 
circumstances. 
  

14. Prior to 1 October 2019, Rule 13.24 provided that: "An issuer shall carry out, directly or indirectly, a 
sufficient level of operations or have tangible assets of sufficient value and/or intangible assets for 
which a sufficient potential value can be demonstrated to the Exchange to warrant the continued 
listing of the issuer’s securities."1 
  

Listing Committee decision 
  
15. In November 2019, the Listing Division recommended to the Listing Committee that the Company’s 

listing be cancelled on the basis that the Company had failed to fulfil all the resumption conditions 
satisfactorily and that the Company did not have sufficient operations or assets under Rule 13.24. 
  

16. The matter was considered by the Listing Committee on 7 November 2019. The Listing Committee 
decided to cancel the Company’s listing under Rule 6.01A as the Company had failed to resume 
trading by 31 October 2019 and the Company was not considered to have a sufficient level of 
operations or assets of sufficient value to warrant its continued listing under Rule 13.24. 
  

Submissions to the Listing Review Committee 
  
By the Company 
  
17. In the Company’s written submissions to the Listing Review Committee dated 20 December 2019 and 

17 January 2020 respectively, the Company referred to its resumption proposal and further submitted 
that it had made progress in addressing the resumption conditions. Amongst other things, it was 
submitted that the Company had published all outstanding financial results and reports, and that an 
agreement had been entered into on 13 January 2020 in relation to the Disposal. 
  

18. The Company submitted updates in relation to the Group’s legal proceedings against Guangfa Bank, 
but noted that these proceedings (and other matters) are not within the Company’s control. The 
Company requested further time for it to fully address all the outstanding concerns of the Exchange. 
  

19. The Company did not attend the hearing. 
  

By the Listing Division 
  
20. The Listing Division submitted that the Company had failed to fulfil all of the resumption conditions. 

The Listing Division did not consider the Company had satisfactorily addressed the resumption 
condition set out in paragraph 5(c) as the annual results for FY2016 to FY2018 were all disclaimed 
and the Company’s plan to address the issues giving rise to the disclaimer was preliminary and 
generic. The Listing Division also did not consider that the resumption condition set out in paragraph 
5(d) above was fulfilled as the update review by ZHONGHUI ANDA on the Group’s internal control 
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system was yet to be completed. 
  

21. The Listing Division further submitted that the Company had failed to demonstrate a sufficient level 
of operations or assets of sufficient value to warrant its continued listing under Rule 13.24. The seven 
gold mines of the Company were no longer in operation and the Company intended to dispose of the 
companies which hold all the existing mines. The proposed Acquisition and re-establishment of the 
mining business was preliminary. The Company also did not demonstrate that it had sufficient assets 
to generate sufficient revenues and profits to justify its continued listing. 
  

22. The Listing Division submitted that there had been no material developments in the progress of 
fulfilling the outstanding resumption conditions and re-complying with Rule 13.24 since the Listing 
Committee decision, and that no extension should be given to the Company as the Company’s 
situation did not fall within the exceptional circumstances in paragraph 19 of GL95-18. 
  

Listing Review Committee’s views 
  
23. The Listing Review Committee considered all of the submissions and evidence provided by the 

Company and the Listing Division and decided that the Company had failed both: (a) to fulfil all 
resumption conditions; and (b) to demonstrate that it had met the requirements of Rule 13.24 as it did 
not have sufficient operations or assets. 
  

24. The Listing Review Committee had the same concerns as regards the fulfillment of resumption 
conditions and non-compliance with Rule 13.24 as the Listing Committee (as more fully set out in the 
decision letter dated 8 November 2019). In forming its view, the Listing Review Committee was 
conscious that it was not bound by the Listing Committee’s decision and was reviewing the matter 
afresh. The Listing Review Committee also had regard to the Company’s submissions as to the 
developments subsequent to the Listing Committee’s decision, including without limitation as to the 
Guangfa Bank litigation and the proposed Acquisition. However, the Listing Review Committee 
considered that the same failures to address the resumption conditions and to comply with Rule 13.24 
noted by the Listing Committee remained notwithstanding these developments. Without limitation, in 
relation to the resumption conditions, the Company’s attempts to address the disclaimers remained 
preliminary and uncertain, and there had been no update from the Company as to when the 
ZHONGHUI ANDA review might be completed, or what it might find or recommend. In relation to 
Rule 13.24, whilst an agreement had been entered into in January 2020, the agreement was subject to 
conditions precedent, including an asset evaluation exercise and a potential equity fund raising 
exercise. Therefore, the proposed Acquisition overall remained at a preliminary stage. 
  

25. In the circumstances, and given the range of issues that remained to be addressed and resolved, the 
Listing Review Committee considered that the Company’s situation did not fall within the exceptional 
circumstances in paragraph 19 of GL95-18, and that the grant of an extension of the remedial period 
was not warranted in this case. 
  

Decision 
  
26.    The Listing Review Committee therefore decided to uphold the Listing Committee’s decision that the 

Company’s listing should be cancelled under Rule 6.01A. 
  

Please note that decisions of the Listing Review Committee do not represent binding precedents, and do not 
constrain the discretion of or otherwise bind the Exchange or other committees (including without 
limitation the Listing Review Committee in respect of other matters). 

**** 

https://en-rules.hkex.com.hk/node/2518
https://en-rules.hkex.com.hk/node/2518
https://en-rules.hkex.com.hk/node/2518
https://en-rules.hkex.com.hk/node/2518
https://en-rules.hkex.com.hk/node/2518
https://en-rules.hkex.com.hk/node/2518
https://en-rules.hkex.com.hk/node/5275


 

1 Rule 13.24 was amended on 1 October 2019 to say that: "An issuer shall carry out, directly or indirectly, a 
business with a sufficient level of operations and assets of sufficient value to support its operations to 
warrant the continued listing of the issuer’s securities." 
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