
27 March 2020  
 

Asian Citrus Holdings Limited – Listing Review Committee 
  

On 2 March 2020, the Listing Review Committee heard an application by Asian Citrus Holdings Limited 
(the Company, together with its subsidiaries, the Group) for a review of the decision of the Listing 
Committee, set out in a letter dated 13 September 2019, cancelling the Company’s listing on the Main 
Board. 
  
Having carefully considered all the facts and evidence, and all the submissions (written and oral) presented 
by the Company and the Listing Division, the Listing Review Committee decided to overturn the Listing 
Committee’s decision to cancel the Company’s listing under Rule 6.01A. As more fully described below, 
the Listing Review Committee considers that the Company should be allowed additional time to address 
the concerns of the Listing Division. 
  
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 had two main business segments: (i) planting, cultivation and sale of agricultural 

products (the Plantation Business); and (ii) a fruit distribution business (the Fruit Distribution 
Business). In 2016, it ceased a business of manufacturing and selling fruit juice concentrates, fruit 
purees, frozen fruits and vegetables. 
  

2. The Company’s shares have been listed on the Main Board since 2009, although trading has been 
suspended since 29 September 2016. 
  

3. The trading suspension arose as the Company delayed publishing its financial results for the year 
ended 30 June 2016, as the Company’s auditors, HLB Hodgson Impey Cheng Limited, received 
allegations from two employees of the Company’s subsidiaries about the accuracy of the books and 
records of certain subsidiaries (the Allegations). 
  

4. On 15 March 2017, the Company announced that it had lost control over its subsidiaries in the PRC. 
These subsidiaries were deconsolidated from the Group’s financial statements with effect from 1 July 
2015. 
  

5. Certain conditions were imposed on the Company that had to be met to the satisfaction of the Listing 
Division before trading could resume, which included requirements that the Company should: 
  

  (a)    publish all outstanding financial results and address any audit qualifications; 
  

  (b) clarify, address and take appropriate actions on the Allegations; 
  

  (c) demonstrate a sufficient level of operations or assets to warrant the continued listing of its 
securities under Rule 13.24; and 
  

  (d) inform the market of all material information for the shareholders and investors to appraise the 
Company’s position. 
  

6. In September 2017, the Company regained control over one of the deconsolidated PRC subsidiaries 
(which was subsequently sold in 2019) and acquired another company to resume operation of the 
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Plantation Business. In September 2018, the Company commenced the Fruit Distribution Business, 
which involves distribution of various high quality fruits in the PRC. 
  

7. Further, the Company engaged RSM Corporate Advisory (Hong Kong) Limited (RSM) to investigate 
the Allegations. 
  

8. Between May and July 2019, the Company submitted its resumption proposal and supplemental 
information in response to the Listing Division’s comments. The Company considered that it had 
fulfilled all the resumption conditions. 
  

9. The Listing Division considered that the Company had fulfilled resumption conditions (a) and (b), as: 
(i) the Company had published all outstanding results announcements, and appeared to have 
addressed all audit modifications which will be removed in FY2020/21, and (iii) RSM’s investigation 
found that the Allegations were unsubstantiated, and RSM confirmed that the Group had implemented 
adequate internal control systems. 
  

10. However, the Listing Division considered that the Company did not satisfy resumption condition (c), 
as the Company had not demonstrated a sufficient level of operations or assets of sufficient value to 
warrant its continued listing under Rule 13.24. 
  

Applicable Listing Rules and guidance 
  
11. 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." 
  

12. 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. 
  

13. 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 6 months before the Effective Date. 
  

14. 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. 
  

15. 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. 
  

16. Paragraph 19 of GL95-18 notes that the remedial period may only be extended in exceptional 
circumstances. 
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17. 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 
  
18. In September 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 resume trading by 31 July 2019. 
  

19. The matter was considered by the Listing Committee on 12 September 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 July 2019. 
  

Submissions to the Listing Review Committee 
  
20. The key issue before the Listing Review Committee was whether or not the Company met the 

requirements set out in Rule 13.24. 
  

Submissions by the Company 
  
21. The Company submitted that it had satisfied the requirements under Rule 13.24. 

  
22. The Company submitted that the Plantation Business had a proven operating history and revenue 

track record as well as a sustainable customer base. The decline in revenue was only temporary due 
to, among other things, unfavourable climatic conditions and agricultural diseases. Concrete recovery 
measures had been taken which had already brought about significant improvements. Although the 
expansion and diversification into the Fruit Distribution Business only commenced in September 
2018, the Company had secured various sales framework agreements with certain minimum purchase 
commitments. Further, the Company’s new brand of premium oranges had gained wide market 
recognition and would help expand the above two businesses further. 
  

23. The Company submitted that it had assets of sufficient value to satisfy the requirements under Rule 
13.24. The Company’s assets had a carrying value of approximately RMB92.1 million as of 31 
December 2019, which comprised, amongst other things, property, plant and equipment and 
biological assets (including farmland structures, office buildings, fruits and fruit trees, etc.). The 
Company was not in financial difficulties and was not at a net liabilities position in its balance sheet. 
The Company also had a healthy net cash position. 
  

24. Further, the Company submitted that it did not bear any characteristics common to issuers which 
failed to comply with Rule 13.24. For example, the Company did not cease its original businesses and 
did not start any irrelevant new business. 
  

25. The Company submitted unaudited management accounts for the period from 1 July 2019 to 25 
February 2020, which showed revenue of over RMB 205 million, and a small profit of about RMB 3 
million. 
  

26. The Company’s revenue and profit forecast was supported by 33 signed agreements with customers 
which the Company submitted were recurring and not "one-off" in nature. The Company submitted 
that its forecasted revenue and profits for FY2019/20 were over RMB 463 million and RMB 23 
million respectively, and that the forecasted profit would even satisfy the profit test requirement for 
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listing under Rule 8.05(1)(a) of HK$20 million. 
  

27. The Company submitted that it had fulfilled all the resumption conditions and trading in its shares 
should resume. Alternatively, a short extension of time should be granted for the Company to 
demonstrate the viability and sustainability of its businesses in its full-year results of FY2019/20. 
  

Submissions by the Listing Division 
  
28. The Listing Division submitted that the Plantation Business had been substantially downsized and 

only maintained a very low level of operations. The situation did not represent a temporary business 
downturn given the long-term damage caused by typhoons to the only plantation operated by the 
Company. It was questionable whether and if so, how and when, the production capacity would 
substantially recover. It was also questionable whether the Company’s new brand of premium oranges 
would substantially improve its business scale and performance. 
  

29. The Listing Division submitted that the Fruit Distribution Business was newly established and had a 
track record of only about one year. Whilst an annual revenue of RMB 463 million and an annual 
profit of RMB 23 million, if achieved, could indicate a sufficient level of operations, it was not 
appropriate to look only at financial information for one year in isolation. The Fruit Distribution 
Business had a low level of activities and generated a revenue of RMB17 million and an operating 
loss of RMB1.7 million for FY2018/19. The Company’s revenue and profit forecast indicated the 
level of operation and profit margin would remain low, even though this new business was forecasted 
to account for over 80% of the Group’s total revenue from FY2019/20 to FY2024/25. Further, about 
90% of the forecasted revenue would be generated from one customer. 
  

30. Furthermore, there was doubt as to whether the forecasted revenue and profit could be achieved. 
Amongst other things, and as acknowledged by the Company, the Fruit Distribution Business is still 
at the development stage. The recently signed sales agreements since September 2019 would lead to 
an addition of only a limited number of customers, and the contracts do not contain commitments as 
to price and quantity. There remained doubt about the Company’s ability to procure sufficient supply 
and generate profits at a reasonable profit margin. The Company failed to demonstrate an established 
business model or a concrete plan to ensure long-term viability and sustainability of the new business. 
  

31. As regards sufficiency of assets, the Listing Division submitted that the Group’s assets did not 
generate sufficient revenue or profits to ensure that the Company would operate a viable and 
sustainable business, and the Company also failed to demonstrate how its assets would enable it to 
substantially improve its operations and financial performance. 
  

32. The Listing Division did not consider an extension of the time appropriate for the Company as the 
remedial period expired on 31 July 2019 and the Company’s situation did not fall under the 
exceptional circumstances set out in GL95-18. 
  

Listing Review Committee’s views 
  
33. The only outstanding issue in relation to the proposed resumption was whether the Company satisfied 

the requirements under Rule 13.24 to warrant its continued listing. 
  

34.    (a)    The Company submitted that there had been a material improvement in its financial performance 
since this matter was considered by the Listing Committee in September 2019. Amongst other 
things, the Company submitted revised revenue and profit forecasts for the year ending 30 June 
2020, and submitted further that it would meet or exceed those forecasts, which would include 
realising a profit of over RMB 23 million. If the Company could indeed achieve or beat its 
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revised revenue and profit forecasts, then the requirements of Rule 13.24 might be met. 
  

  (b) The Listing Review Committee considered that the Fruit Distribution Business to be 
complementary and relevant to the Plantation Business and it was only natural for the Company 
to expand into the Fruit Distribution Business when the Plantation Business was severely 
affected by typhoons and other natural disasters. In fact, the Company’s management did try its 
best to ensure the viability of the Company’s businesses. 
  

35. Whilst the Company’s submissions were partially supported by evidence in the form of, amongst 
other things, management accounts to 25 February 2020, there was a lack of evidence in the form of 
audited financial information. In any event, there was necessarily some uncertainty as to whether the 
forecast for 2019/2020 and/or for the years thereafter would be achieved. 
  

36. The Listing Review Committee was of the view that the Company had not yet demonstrated it had 
sufficient operations or assets, and it had not satisfied the requirements of Rule 13.24 and met the 
conditions for resumption of trading. However, the Listing Review Committee noted that since this 
matter was considered by the Listing Committee, the Company had produced sufficient evidence to 
show that there could be a material improvement in the Company’s financial performance which on 
balance, may enable the Company to demonstrate compliance with the requirements of Rule 13.24 in 
the reasonably short term, possibly when the Company publishes its preliminary audited financial 
results for the year ending 30 June 2020 by no later than 30 September 2020 as required under the 
Listing Rules. Amongst other things, the Listing Review Committee took into account that the 
Company’s businesses are in an industry involving seasonal growth cycles of fresh produce, and 
accordingly it may be helpful to have financial information for the full financial year in order better to 
assess performance, viability and sustainability. The Listing Review Committee also considered that 
the Company’s assets might be sufficient to support its operations if the Company could meet its 
profit forecast for the year ending 30 June 2020. 
  

37. The Listing Review Committee accordingly decided that in light of the particular circumstances of 
this case, the Company’s listing should not be cancelled at this time. The Company should be given 
until 30 September 2020 to demonstrate to the satisfaction of the Listing Division that it meets the 
requirements of Rule 13.24. 
  

38. The Company is expected to produce its preliminary audited financial results for the year ending 30 
June 2020 by no later than 30 September 2020. The Listing Review Committee envisages that the 
Listing Division can reassess the sufficiency of the Company’s operations and assets in light of that 
information2, and such further other information that the Listing Division considers appropriate. 
Without binding or limiting the Listing Division in any way on this issue, this may include 
consideration not only of the Company’s financial performance in FY 2019/20, but also the 
Company’s forecasts for FY 2020/21 and thereafter, including what, if any, support the Company has 
provided in respect of any such forecasts. 
  

39. The Company should however note that if by 30 September 2020 (a) the Company fails to produce its 
preliminary audited financial results for the year ending 30 June 2020 showing a revenue of at least 
RMB 463 million and a profit of at least RMB 23 million, or (b) the Listing Division remains 
unsatisfied that the Company meets the requirements of Rule 13.24 or has any other concerns relevant 
to the Company’s listed status, the Listing Committee may again consider and decide upon the issue 
of the cancellation of the Company’s listing. It should be noted that nothing in this decision will 
constrain the discretion of either the Listing Division or the Listing Committee on these matters there 
and then. 
  

Decision 
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40.    The Listing Review Committee has therefore decided to overturn the Listing Committee’s decision to 
cancel the Company’s listing under Rule 6.01A and decided that trading of the Company’s securities 
should remain suspended unless and until the Company demonstrates to the satisfaction of the Listing 
Division and/or the Listing Committee that it meets the requirements of Rule 13.24 and other relevant 
provisions of the Listing Rules as aforesaid by 30 September 2020. 
  

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). 
     

**** 

 

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." The relevant version of the rule considered in the 
decision of the Listing Committee dated 13 September 2019 was that in effect prior to 1 October 2019. 

2 It is noted that when such a reassessment is made after 30 September 2020, the applicable version of Rule 
13.24 will be the one which came into effect on 1 October 2019. Please refer to footnote 1 in paragraph 17. 
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