
5 March 2020  
 

Baytacare Pharmaceutical Co., Ltd – Listing Review Committee 
  

On 25 February 2020, the Listing Review Committee heard an application by Baytacare Pharmaceutical 
Co., Ltd (the Company) for a review of the decision of the GEM Listing Committee set out in a letter dated 
15 November 2019, cancelling the Company’s listing on GEM.  
  
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 GEM Rule 9.14A. 
  
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 is engaged in a medicines business, a Chinese herbs business, a trading business and 

a big data business. 
  

2. The Company’s shares have been listed on GEM since 28 February 2002. Trading in the 
Company’s shares has been suspended since 27 September 2018 as the Listing Division decided 
that the Company had failed to maintain a sufficient level of operations or have assets of sufficient 
value and/or intangible assets for which a sufficient potential value can be demonstrated under 
GEM Rule 17.26. 
  

3. 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) demonstrate its compliance with GEM Rule 17.26; and 
  

  (b) publish all outstanding financial results and address any audit modifications. 
  

4. On 30 April 2019 and 12 August 2019, the Company published its annual results for the year 
ended 31 December 2018 (the 2018 Annual Results) and interim results for the six months ended 
30 June 2019, respectively. The Company’s then auditor, Pan-China (H.K.) CPA Limited, issued a 
disclaimer of opinion on the 2018 Annual Results. The Company has since engaged its current 
auditor, KTC Partners CPA Limited (KTC), to carry out an engagement to assist the Company to 
address the disclaimed opinion on the 2018 Annual Results. KTC issued a report which included a 
view on the circumstances in which certain disclaimers could be removed. 
  

5. In September 2019, the Company requested an extension of the resumption deadline to 31 July 
2020. 
  

Applicable Listing Rules and guidance 
  
6. 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). 
  

7. GEM Rule 9.01 provides that: “Listing is always granted subject to the condition that, where the 
Exchange considers it necessary for the protection of investors or the maintenance of an orderly 
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market, it may, at any time, halt, suspend or direct the resumption of dealings in an securities or 
cancel the listing of any securities in such circumstances and subject to such conditions as it thinks 
fit”. GEM Rule 9.04 further provides that the Exchange may direct a trading halt or suspend 
dealings in any circumstances. 
  

8. GEM Rule 9.14 provides that: “Pursuant to rule 9.01, the Exchange may cancel the listing of an 
issuer at any time and may do so in any circumstance including (but not limited to) … in 
circumstances where the securities of an issuer have been continuously suspended for a prolonged 
period without the issuer taking adequate action to obtain a restoration of the listing.” 
  

9. GEM Rule 9.14A(1) provides that “Without prejudice to its power under rule 9.14, the Exchange 
may cancel the listing of any securities that have been suspended from trading for a continuous 
period of 12 months.” 
  

10. The practical effect of the above rules is that the Company’s listing could be cancelled if it had not 
resumed trading by 26 September 2019. 
  

11. 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. 
  

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. GEM Rule 17.26 provides 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 
  

GEM Listing Committee decision 
  
15. In November 2019, the Listing Division made a recommendation of delisting to the GEM Listing 

Committee. The Listing Division noted that the Company’s shares had been suspended since 27 
September 2018 and the Company failed to resume trading in its shares by 26 September 2019. 
  

16. The GEM Listing Committee decided to cancel the Company’s listing under GEM Rule 9.14A(1), 
noting that the Company had failed to fulfil any of the resumption conditions, and that the 
Company’s businesses are not viable and sustainable and/or of no substance. 
  

Submissions to the Listing Review Committee 
  
By the Company 
  
17. In the Company’s written request for review dated 22 November 2019, it set out certain grounds 

for review. In summary, the Company submitted that its businesses are viable and sustainable. The 
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Company referred to an improvement in circumstances, an expected excess over forecasts for 2019 
(noting that it had fulfilled 90% of the revenue for 2019 in its revised forecast), its work towards 
expanding its network of customers, and the opportunities presented by a proposed acquisition. 
  

18. The Company submitted that its substantial shareholder had irrevocably committed to provide 
financial assistance to the Company in the following 15 months, and such financial assistance 
would include capital injections where necessary, and that this would address any concern in 
relation to assets and going concern. Relying on a legal opinion issued by the Company’s PRC 
legal advisors, the Company submitted that there was reasonable certainty that certain properties 
would be released to the Company by mid-2020. 
  

19. The Company submitted that the disclaimer opinion on the 2018 Annual Results could be removed 
based on its proposed measures. 
  

20. The Company did not provide any further written submissions and did not attend the hearing. 
  

By the Listing Division 
  
21. The Listing Division submitted that the Company’s unaudited third quarterly financial report for 

the nine months ended 30 September 2019 published on 14 November 2019 showed that there had 
not been any material improvement in the Company’s operational and financial position since its 
report to the GEM Listing Committee of November 2019. After taking into account the third 
quarterly financial report and the grounds of appeal in the Company’s written request for review 
dated 22 November 2019, the Listing Division maintained the view that the Company had not 
demonstrated its compliance with GEM Rule 17.26. 
  

22.    In relation to the disclaimer opinion on the 2018 Annual Results and the outstanding audit 
qualifications, the Listing Division submitted that, among other things, the Company had not 
demonstrated that its substantial shareholder had taken any concrete action to turn around the 
Company’s position of net liabilities to net assets by the end of 2019 to address the audit 
qualification on going concern. As regards the audit qualification on the fair value of investment 
properties, it remained unclear whether the court would decide to release the properties to the 
Company and if so, when. In any event, KTC’s report had not provided any assurance that it would 
be satisfied with the Company’s proposed measures in addressing each of the audit qualifications. 
  

23. The Listing Division submitted that the Company had not fulfilled the resumption guidance to the 
Listing Division’s satisfaction, and the Stock Exchange is entitled to delist the Company under 
GEM Rule 9.14A. The Company had not demonstrated that it had substantially implemented the 
steps that, it had shown sufficient certainty, would lead to resumption of trading, and the 
Company’s situation did not fall within the exceptional circumstances that might justify an 
extension of time. 
  

Listing Review Committee’s views 
  
24. The Listing Review Committee noted that, as a matter of fact, trading in the Company’s shares had 

not resumed by the deadline of 26 September 2019. Accordingly, the Company’s listing could be 
cancelled under GEM Rule 9.14A. 
  

25. Having considered all of the submissions and evidence, the Listing Review Committee decided 
that the Company had failed to demonstrate its fulfillment of the resumption conditions. 
  

26. The Listing Review Committee considered the status of the key business segments of the 
Company, and was of the view that the Company did not meet the requirements under GEM Rule 

https://en-rules.hkex.com.hk/node/814
https://en-rules.hkex.com.hk/node/5277
https://en-rules.hkex.com.hk/node/5277


17.26 as it failed to demonstrate that it was carrying out a sufficient level of operations or had 
tangible assets of sufficient value and/or intangible assets for which a sufficient potential value 
could be demonstrated to warrant a continued listing of its shares. The Company failed to provide 
sufficient evidence to demonstrate that its business would be viable and sustainable. 
  

27. The Listing Review Committee noted that the Company had published all outstanding financial 
statements but certain audit modifications had not been addressed. The Listing Review Committee 
considered that the Company’s submission and KTC’s report did not provide sufficient comfort 
that all the steps proposed by the Company with a view to addressing the outstanding audit 
qualifications would be implemented. Even if those steps were implemented, the Listing Review 
Committee considered that there was still uncertainty as to whether they would lead to removal of 
all the audit modifications. 
  

28. Amongst other things, the KTC report noted that a disclaimer relating to certain investment 
properties could be removed if the properties were released by the PRC court. The Listing Review 
Committee noted that the timing and outcome of the PRC legal proceedings were uncertain. The 
KTC report noted that a disclaimer relating to potential unrecorded financial liabilities could be 
removed if no other frauds were found in relation to 2018/2019. However, the investigations 
undertaken by the Company did not cover whether there were any other fraud and/or unrecorded 
financial liabilities during 2018 and 2019, and only concluded that there were no other litigation 
liabilities. The Listing Review Committee considered that there was insufficient evidence to 
demonstrate that the Company could turn around from net liabilities to net assets, including that 
revenue and profits from the Company’s remaining businesses did not appear to be viable and 
sustainable, and the Company’s level of assets had not seen substantial improvement since the 
suspension of trading. Accordingly, a concern remained in relation to the material uncertainties 
relating to going concern, and the Company did not appear to comply with GEM Rule 17.26. 
  

29. The Listing Review Committee further considered that an extension of the remedial period did not 
appear justified. In the circumstances as described above, the Company did not appear to have 
substantially implemented the steps that would lead to resumption of trading, and there did not 
appear to be a reasonably certain prospect of matters materially improving within a foreseeable 
timeframe. There accordingly did not appear to be any exceptional circumstances as contemplated 
under GL95-18, or any other compelling reason to extend the remedial period. 
  

Decision 
  
30. The Listing Review Committee therefore decided to uphold the GEM Listing Committee’s 

decision to cancel the Company’s listing under GEM Rule 9.14A. 
  

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 GEM Rule 17.26 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 for this 
matter was that in effect prior to 1 October 2019. 
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