
HKEx LISTING DECISION 
Cite as HKEx-LD20-2 (December 2000) 
 

Summary 
Name of Party Company A - a listed company 
Subject Whether Chapter 15 applies to unlisted warrants 
Listing Rules Chapter 15 
Decision  Chapter 15 applies to unlisted warrants 
 
Summary of Facts 
 
Company A proposed to enter into a transaction involving the issue of warrants for which it 
did not propose to apply for a listing on the Exchange. 
 
The terms of the warrants did not comply with the requirements of Rule 15.02 of the Listing 
Rules which provides, among other things, that: (i) the securities to be issued on exercise of 
the warrants must not, when aggregated with all other equity securities which remain to be 
issued on exercise of any other subscription rights, if all such rights were immediately 
exercised, whether or not such exercise is permissible, exceed 20% of the issued equity 
capital of the issuer at the time such warrants are issued; and (ii) such warrants must expire 
not less than one and not more than five years from the date of issue or grant. 
 
Company A submitted that Chapter 15 did not apply to unlisted warrants. 
 
Analysis 
 
Rule 15.01 provides that Chapter 15 "applies to both options, warrants and similar rights to 
subscribe or purchase equity securities of an issuer which are issued or granted on their own 
by that issuer or any of its subsidiaries ("warrants") and to warrants which are attached to 
other securities but does not apply to any options which are granted under an employee or 
executive share scheme which complies with Chapter 17." 
 
The rationale behind the placing of restrictions on warrants is to reduce the degree of 
uncertainty to which a listed issuer's share capital may be subject as a result of their potential 
dilution effect.  In this regard, unlisted warrants could potentially create the same kind of 
uncertainty as listed warrants.  Hence, no distinction is drawn in Chapter 15 between listed 
and unlisted warrants and, indeed, no such distinction should be drawn. 
 
Decision  
 
Company A decided to restructure the transaction so that the warrants would comply with the 
requirements of Chapter 15. 



HKEx LISTING DECISION 
Cite as HKEx-LD18-2 (October 2000) (Updated in September 2009) 
 

Summary 
Name of Party Company A - a listed company 
Subject Whether provision of further financial assistance since 

previous announcement under paragraph 3.3 of 
Practice Note 191 necessitated further announcement  

Listing Rule Paragraph 3.3 of Practice Note 191 
Decision Further announcement not necessary, but compliance 

with paragraph 3.102 required if circumstances giving 
rise to disclosure under paragraph 3.31 continued to 
exist at interim period end or annual financial year end 

 
Summary of Facts 
 
Company A had made an announcement pursuant to paragraph 3.3 of Practice Note 191 
of the Listing Rules when the aggregate amount of financial assistance provided to 
affiliated companies exceeded 25% of its net assets.  
 
Subsequent to the announcement, Company A provided further financial assistance to its 
affiliated companies.  The aggregate amount of financial assistance provided by 
Company A thereby increased.  Furthermore, one of the affiliated companies was a new 
party to the arrangement. 
 
Company A enquired as to whether it needed to publish a further announcement. 
 
Analysis 
 
Company A had, in making the announcement disclosing the aggregate amount of the 
financial assistance provided to affiliated companies, already complied with the 
requirement of paragraph 3.31. 
 
However, paragraph 3.10 of Practice Note 192 provides that, where the circumstances 
giving rise to a disclosure under paragraph 3.31 continue to exist at an issuer's interim 
period end or annual financial year end, the issuer's interim or annual report must include 
a pro forma combined balance sheet of affiliated companies as at the latest practicable 
date. 
 
Decision 
 
Company A did not need to publish a further announcement under paragraph 3.31in 
respect of the additional financial assistance provided to affiliated companies, including 
the new party to the arrangement. 
 



However, Company A would need to comply with the provisions of paragraph 3.102 and 
include in its interim or annual report a pro forma combined balance sheet of affiliated 
companies as at the latest practicable date if the circumstances giving rise to a disclosure 
under paragraph 3.31 continued to exist at Company A's interim period end or annual 
financial year end.  
 
Notes: 
 
1. This rule was amended in March 2004 and March 2006.   The relevant rule after 

the rule amendments is Rule 13.16 under which the disclosure obligation will be 
triggered where the aggregate amount of financial assistance provided to 
affiliated companies exceeds 8% under the assets ratio as defined in Rule 
14.07(1).  (Added in September 2009) 

 
2. This rule was amended in March 2004 and March 2006.  The relevant rule after 

the rule amendments is Rule 13.22. (Added in September 2009) 
 
 
 
 



HKEx LISTING DECISION 
Cite as HKEx-LD17-2 (September 2000) 
 

Summary 
Name of Party  Company A - a listed company 
Subject No assured entitlements in spin-off - whether minority shareholders' 

approval necessary 
Listing Rule Paragraph 3(f) of Practice Note 15 
Decision  Minority shareholders' approval necessary 
 
Summary of Facts 
 
Company A proposed to spin off a group comprising major operating subsidiaries. After 
the spin-off, Company A would continue to hold a 70% interest in the spin-off company. 
 
Paragraph 3(f) of Practice Note 15 of the Listing Rules provides that, in any spin-off, a 
company must offer to its shareholders assured entitlements to shares in the spin-off 
company.  Paragraph 3(f) further provides that a company would need to obtain a waiver 
from its minority shareholders by resolution in general meeting if it did not propose to offer 
to its shareholders such assured entitlements.  Company A did not propose to offer to its 
shareholders any such assured entitlements, nor did it wish to seek such a waiver from its 
minority shareholders. 
 
Company A therefore applied to the Exchange for a waiver from paragraph 3(f) of Practice 
Note 15. 
 
Analysis 
 
Although the interest of Company A's controlling shareholder in the spin-off would not be 
any different from that of the minority shareholders, there were no grounds for denying the 
minority shareholders a chance to consider whether or not to waive the requirement of 
assured entitlements in a general meeting. 
 
Decision 
 
The waiver application was rejected and, accordingly, Company A would need to obtain a 
waiver from its minority shareholders by resolution in general meeting if it proposed not to 
offer assured entitlements to its shareholders. 
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HKEx LISTING DECISION 

Cite as HKEx-LD15-2 (June 2000)  

Summary  

Name of 
Parties 

Company A - a listed company  

Company B - an overseas listed subsidiary of Company A  

Subject Application by Company A for a waiver to purchase its shares within one 
month prior to the preliminary announcement of its annual results  

Listing Rule Rule 10.06(2)(e)  

Decision  Fall in share price did not constitute "exceptional circumstances" and 
therefore no waiver from Rule 10.06(2)(e) was to be granted  

 

 

Summary of Facts  

Company A was proposing to purchase its shares on the Exchange within one month prior to 
the preliminary announcement of its annual results. Company A’s share price had fallen 
significantly after the announcement of Company B's annual results. Company A submitted 
that the market might have misconstrued that Company B's results as being Company A's 
own results. Company A therefore applied for a waiver from Rule 10.06(2)(e) on the basis that 
the fall in share price constituted "exceptional circumstances". 

Analysis 

Rule 10.06(2)(e) provides that, among other things, a listed issuer may not, during the period 
of one month immediately preceding either the preliminary announcement of its annual results 
or the publication of its interim report, purchase its shares on the Exchange "unless the 
circumstances are exceptional". 

The fall in share price did not by its nature constitute "exceptional circumstances". 

Decision 

A waiver from Rule 10.06(2)(e) was not granted. 
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Listing Decisions Series 13-2 - Whether re-issued accounts were acceptable (April 2000) 
(Updated in September 2009 )  

Summary  

Name of 
Party  

Company A - a listed company  

Subject  Whether re-issued accounts were acceptable 

Listing Rules  General principles 

Decision  Exchange relies on professional accountants on matters relating to a listed 
company’s accounts  

 

Summary of Facts  

Company A proposed to spin-off a wholly-owned subsidiary. 

According to its latest audited accounts, Company A’s remaining business after the proposed 
spin-off would not comply with the requirements of paragraph 3(c) of Practice Note 15 and Rule 
8.05 of the Listing Rules. 

Company A’s auditors withdrew the accounts and re-issued them with certain “errors” corrected. 
According to the re-issued accounts, Company A’s remaining business after the proposed spin-
off would comply with the requirements of paragraph 3(c) of the Practice Note 15 and Rule 8.05. 

Analysis  

As a general principle, the Exchange relies on a listed company’s professional accountants on 
matters relating to such company’s accounts. 

The Exchange saw no reason to deviate from the norm in the present case. However, Company 
A is required to make a paid announcement

1
  informing the market the effect of the withdrawal 

and re-issue of the audited accounts, and send circulars to its shareholders containing the re-
issued accounts. 

Decision 

Subject to Company A making a newspaper announcement
1
  and sending circulars to its 

shareholders, the Exchange would accept the re-issued audited accounts for the purposes of 
determining the proposed spin-off. 

Note: 

1.  The requirement for publication of paid announcements in newspapers was abolished on 25 
June 2007.  After the rule amendment, issuers must publish their announcements required under 
the rules on the Exchange’s website and their own website.  (Added in September 2009)  
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HKEx LISTING DECISION 

Cite as HKEx-LD13-1 (April 2000)  

Summary 

Name of 
Party  

Company A - a listed company  

Subject  Need to ascertain whether, after its proposed spin-off of a subsidiary, Company A 
would continue to have a sufficient level of operations and sufficient assets to 
support its separate listing status 

Listing 
Rule  

Practice Note 15, paragraph 3(c)  

Decision  Company A was required to provide the Exchange with the latest available 
management accounts and the latest pro forma management profit estimate for its 
remaining business before the spin-off proposal could proceed further 

 

Summary of Facts  

Company A proposed to spin-off a major subsidiary.   

The profits attributable to the remaining business of Company A for the preceding three years 
would meet the track record requirement of Rule 8.05 of the Listing Rules. However, the financial 
climate at the time was such that one would expect the remaining business of Company A to 
undergo a severe downturn. 

Analysis 

Paragraph 3(c) of Practice Note 15 requires that, after the spin-off, the parent must retain a 
sufficient level of operations and sufficient assets to support its separate listing status.  

Due to the adverse financial climate at the time, it was considered essential to obtain the latest 
available management accounts and the latest pro forma management profit estimate for the 
remaining business of Company A to assess whether it would retain a sufficient level of 
operations and assets to support its separate listing status. 

Decision  

Company A was required to provide the Exchange with the latest available management 
accounts and the latest pro forma management profit estimate for its remaining business before 
the spin-off proposal could proceed further. 
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Listing Decisions Series 12-2 - Changes to the trading timetable on a capital 
reorganisation (March 2000) (Updated in September 2009) 

Summary 

Name of 
Party  

Company A - a listed company  

Subject  Changes to the trading timetable on a capital reorganisation  

Listing 
Rule  

Paragraph 20.5 of the Listing Agreement 
1
  

Decision  Company A was required to issue a paid announcement
2
 and an additional 

circular informing the shareholders of the changes to the timetable  
 

Summary of Facts  

Company A proposed to effect a share consolidation, which was subject to shareholders’ 
approval to be obtained at a forthcoming special general meeting. A circular was despatched to 
its shareholders but, due to a technical problem, the trading timetable had to be amended two 
days after the despatch of the circular (which was still before the date of the meeting). 

Analysis 

The amended timetable constituted important information which the shareholders would need to 
have when deciding how to vote at the special general meeting. An announcement was not 
sufficient for ensuring that all shareholders were duly informed.  

Decision  

Company A was required to issue a paid announcement
2
  and an additional circular informing 

the shareholders of the changes to the timetable. 

Notes: 

1.   This rule was amended in March 2004.   The relevant rules after the rule amendment are 
Note 3 to Rule 13.52 and Rule 13.73.   (Added in September 2009) 

2.   The requirement for publication of paid announcements in newspapers was abolished on 25 
June 2007.  After the rule amendment, issuers must publish their announcements required under 
the rules on the Exchange’s website and their own website.  (Added in September 2009)  
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HKEx LISTING DECISION 

Cite as HKEx-LD11-3 (February 2000)  

Summary  

Name of 
Parties  

Company A - a listed company  

Company B - a subsidiary of Company A  

Subject  Whether Company A was required to have been listed on the Exchange for at 
least three years before an application to spin off Company B could be 
considered  

Listing Rule  Practice Note 15  

Decision  The proposed spin-off of Company B could not proceed as Company A had not 
yet been listed for at least three years on the Exchange  

 

Summary of Facts  

Company A, which had only been listed on the Exchange for two years, intended to spin off part 
of its direct investment business by effecting the separate listing of Company B on the 
Exchange.  Company A submitted that the realisation of its direct investment business upon its 
maturity, whether by way of spin-off or otherwise, was a matter of policy for Company A alone to 
decide.  Therefore, Company A claimed that the proposal should not be regarded as a "spin-off" 
for the purposes of Practice Note 15 and, in particular, that paragraph 3(b) which requires the 
parent to have been listed on the Exchange for at least three years was not applicable to its 
case.  

Analysis  

Under Practice Note 15, "spin-offs" are defined as proposals the effect of which constitutes the 
separate listing on the Exchange or elsewhere of assets or businesses wholly or partly within the 
issuers' existing groups.  Company A's proposal clearly constituted a spin-off by Company A and 
all the requirements of Practice Note 15 therefore had to be complied with.  

Decision  

The proposed spin-off of Company B could not proceed as Company A had not yet been listed 
for at least three years on the Exchange as required under paragraph 3(b) of Practice Note 15.  
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HKEx LISTING DECISION 

Cite as HKEx-LD10-2 (January 2000)  

Summary  

Name of 
Parties  

Company A - a listed company and the parent of Company B and Company C  

Company B - a subsidiary of Company A spun off from Company A  the previous 
year 

Company C - a subsidiary of Company A proposed to be spun off  

Subject  Whether remaining business of Company A after proposed spin-off was able to 
meet profit requirement of Rule 8.05  

Listing 
Rules  

Rule 8.05 and Paragraph 3(c) of Practice Note 15  

Decision  Results of Company A should exclude results of both Company B and Company 
C which meant that profit requirement of Rule 8.05 would not be met by Company 
A and proposed spin-off was not approved  

 

Summary of Facts 

Company A had spun off Company B the previous year and proposed to spin off Company C.  

The three-year pro forma combined profits of Company A excluding the results of both Company 
B and Company C would not be able to meet the profit requirement of Rule 8.05.  

The three-year pro forma combined profits of Company A excluding the results of only Company 
C would be able to meet the profit requirement of Rule 8.05.  

The sponsor submitted that Paragraph 3(c) of Practice Note 15 only required exclusion of the 
results of the entity to be spun off and not the results of entities already spun off.  

Furthermore, the three-year pro forma combined profits of Company A excluding the results of 
Company C included an exceptional gain arising from the spin-off of Company B.  The sponsor 
submitted that the gain arose in the ordinary and usual course of business of Company A and 
should therefore not be excluded from the profit calculation.  Without the inclusion of the 
exceptional gain, Company A would not be able to meet the profit requirement of Rule 8.05.  

Analysis  

Practice Note 15 requires that Company A itself has to satisfy independently the requirements of 
Chapter 8 of the Listing Rules.  The remaining business of Company A had to be assessed on a 
stand-alone basis.  



The fact that the three-year results of Company A excluding the results of both Company B and 
Company C would not be able to meet independently the profit requirement of Rule 8.05 showed 
that Company A could not support its own listing status.  If the spin-off were to proceed, 
Company A would become mainly an investment holding company with interests in two spun-off 
companies. It would not be acceptable for two businesses (i.e. that of Company B and Company 
C) to support three separate listings (i.e. that of Company A, Company B and Company C).  

As for the gain arising from the spin-off of Company B, this was also recognised as an 
exceptional item in the consolidated profit and loss account of Company A.  Since a spin-off is a 
one-off event which should not be regarded as an activity in the ordinary and usual course of 
business of Company A, the exceptional gain should be excluded from the calculation of profits 
for the purposes of Rule 8.05.  

Decision  

For the purpose of Rule 8.05, the three-year results of Company A should exclude the results of 
both Company B and Company C.  Since, by so doing, the results of Company A would not be 
able to meet the profit requirement of Rule 8.05, the proposed spin-off was not approved. 
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Listing Decisions Series 10-1 - Release by Company A of a standard announcement 
pursuant to paragraph 39.2 of Listing Agreement [now Rule 13.10] while contemplating 
share placing (January 2000) (Updated for rule reference in September 2009 )  

Summary 

Name of 
Party  

Company A - a listed company  

Subject  Release by Company A of a standard announcement pursuant to paragraph 39.2 
of Listing Agreement [now Rule 13.10] while contemplating share placing  

Listing 
Rules  

Paragraph 39.2 of Listing Agreement [now Rule 13.10]  and Paragraph 5 of 
Practice Note 11  

Decision  Company A's application for listing of placing shares not approved  
 

Summary of Facts  

On Day 1, the price and trading volume of Company A's shares started to increase. Such 
increase continued until Day 7.  On Day 4, the increase in the share price intensified and the 
Exchange contacted a director of Company A enquiring into the reasons for such increase. The 
Exchange was advised by Company A that there was no information that ought to be released 
pursuant to paragraph 2 or paragraph 3 of the Listing Agreement [now Rule 13.09 or Rule 
13.23].   Accordingly a standard announcement pursuant to paragraph 39.2 of the Listing 
Agreement [now Rule 13.10] was released on the Exchange's teletext system on Day 5.   

After trading hours on Day 6, the Exchange was informed by a financial adviser on behalf of 
Company A that Company A had concluded a placing agreement for the issue of new shares in 
Company A.  

Analysis 

Upon enquiry, Company A admitted that it had on Day 2 appointed a consultant to identify on a 
"no name" basis a suitable brokerage firm which would be interested in arranging a share 
placing for Company A.  The instructions to the consultant were still open on Day 4 and Day 5 
when Company A released its standard paragraph 39.2 [now Rule 13.10] announcement.  

Company A reiterated that it was not aware of the reasons for the increase in the price and 
trading volume of Company A's shares during the period from Day 1 to Day 6.  Company A 
considered that the issue of the standard paragraph 39.2 [now Rule 13.10] announcement was 
appropriate on Day 4 and Day 5 as Company A had not commenced any negotiations for a 
placing with any agent on or before Day 4 and a premature announcement at that stage might 
have led to unnecessary speculation in Company A's shares.  

It appeared, however, that Company A or its advisers had permitted price-sensitive information 
regarding the proposed issue of new securities to leak out onto the market prior to its proper 
publication and certain people had acted upon this information and traded in Company A's 



shares.  

Decision 

Pursuant to paragraph 5 of Practice Note 11, the Exchange decided not to approve Company A's 
application for the listing of the placing shares.  
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Listing Decisions Series 9 - Whether trading should continue with insufficient shares in 
public hands following a rights issue 

Summary 

Name of 
Parties 

Company A - a listed company  

Shareholder B - the controlling shareholder of Company A 

Shareholder C - a substantial shareholder of Company A 

Subject Whether trading in Company A's shares could continue with insufficient shares 
in public hands following a rights issue 

Listing Rule Rule 8.08 

Decision Having regard to the circumstances of the case, trading in Company A's shares 
could continue without suspension 

 

Summary of Facts  

Following the results of Company A's rights issue, Shareholder B and Shareholder C together 
held over 75% of Company A's issued share capital. Accordingly, the percentage of its shares in 
public hands had fallen below 25%, the minimum percentage prescribed under Rule 8.08. 

Shareholder B had provided to the Exchange an undertaking that, in the event that the 
aggregate number of shares held by it and Shareholder C exceeded 75% of the issued shares of 
Company A, it would take measures to place out or procure the placing out of such shares to 
independent third parties within one month of the announcement of the results of the rights issue 
so as to ensure that not less than 25% of the issued shares were held by the public. 

Analysis 

Shareholder B had demonstrated a concrete, bona fide intention and commitment to restore the 
percentage of shares of Company A in public hands to the prescribed minimum within a 
reasonable time period. 

It was also noted that, among other things, the public float was only marginally below 25% and 
the market capitalisation of the shares in public hands remained at an acceptable level. 

Decision  

In the circumstances, trading in Company A's shares could continue without suspension.  
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