HONG KONG EXCHANGES AND CLEARING LIMITED

CHECKLISTS AND FORMS FOR LISTING-RELATED MATTERS (MAIN
BOARD)

Document Part 1: Checklists Submission

Template Requirement

Code

1.1 Checklists and Forms relating to Announcements and
Trading Arrangements

CF025M Basic Qualifications for Listing of a New Class of Equity Note 1
Securities
CFO09M Issue of Securities, or Sale or Transfer of Treasury Shares for |Note 5

Cash — Announcement

CFO07M Notifiable Transaction and Connected Transaction — Notes 2, 3
Announcement

CFO006 Size Tests for Notifiable Transactions and Connected Note 2, 3, 7
Transactions

CF092 References to Major Listing Rules Requirements related to Note 5

Issuance of Securities, or Sale or Transfer of Treasury Shares

CF093 Trading Arrangement Form Note 1, 7

1.2 Checklists relating to Circulars and Listing Documents

i. Transactions

CF016M Connected Transaction — Circular Note 4

CF014M Major Acquisition / Very Substantial Acquisition / Extreme Note 4
Transaction — Circular;

Reverse Takeover — Listing Document

CF015M Major Realisation and Very Substantial Disposal — Circular Note 4

ii. Issue of Securities, or Sale or Transfer of Treasury Shares

CFO17M Capitalisation Issue/ Bonus Issue of Warrants/ Exchange Note 4
or Substitution of Securities — Listing Document

CF214M Issue of Securities, or Sale or Transfer of Treasury Shares Note 4
(other than Capitalisation Issue/ Bonus Issue of Warrants/

Exchange or Substitution of Securities/ Rights Issue/ Open




Document Part 1: Checklists Submission

Template Requirement
Code

Offer) — Listing Document

CF026M Issue of Warrants, Options or Similar Rights under Note 4
Chapter 15 — Circular

CF011M Rights Issue/ Open Offer — Listing Document Note 4

CF019M Share Scheme — Circular Note 4

CF028M Supplemental Information for Investment Company — Listing Note 4
Document

CFO005M Supplemental Information for PRC Issuer — Listing Document | Note 4

iii. Others
CFO20M Explanatory statements relating to Share Repurchases by Note 5

Listed Issuers

CF021M Valuation of Properties Being Acquired or Disposed of Note 4

1.3 Other Checklists

CF023M Definitive Document of Title of Equity Securities Note 5

Document Part 2: Checklists relating to Documentary Requirements Submission

Template Requirement
Code

i. Transactions

DRO0O1M Connected Transactions Note 5

DR002M Notifiable Transactions Note 5

ii. Issue of Securities, or Sale or Transfer of Treasury Shares

DROO3M Adoption of Share Scheme/ Refreshment of Share Scheme Note 5
Limit

DRO04M Capital Reduction/ Share Consolidation/ Share Subdivision Note 5

DROOSM Capitalisation Issue (Bonus Issue/ Scrip Dividend Scheme) Note 5

DR0O06M Issue of Unlisted Convertible Debt Securities Note 5

DROO7M Issue of Warrants/ Convertible Equity Securities Note 5

DR0O08M Placing Note 5

DR0O0SM Rights Issue/ Open Offer Note 5




Document Part 2: Checklists relating to Documentary Requirements Submission
Template Requirement
Code

ii. Others
DRO11 Change of Company Name/ Addition of Chinese Name Note 5
DR0O12M Change of Directors/ Supervisors Note 5

Document

Template
Code

Part 3: Forms specified under the Listing Rules

3.1 Monthly Returns and Next Day Disclosure Returns

Submission
Requirement

FF301

Monthly Return e-Form for Equity Issuers and Hong Kong

Depositary Receipts listed under Chapter 19B of the Exchange

Listing Rules (updated on 16 November 2024)

Note 7

FF302

Monthly Return e-Form for Collective Investment
Schemes listed under Chapter 20 of the Exchange Listing
Rules (other than listed open-ended Collective Investment
Schemes) (updated on 16 November 2024)

Note 7

FF303

Monthly Return e-Form on Movement of Open-ended
Collective Investment Schemes listed under Chapter 20
of the Exchange Listing Rules

Note 7

FF304

Next Day Disclosure Return e-Form for Collective
Investment Schemes under Chapter 20 of the Exchange
Listing Rules (other than listed open-ended Collective
Investment Schemes)

Note 7

FF305

Next Day Disclosure Return e-Form for Equity Issuers

Note 7

3.2 Forms relating to Application for Listing of Securities

FFDOO1M

Formal Application (For Equity Securities) (e-Form) (MB
Regulatory Forms, Form C1, originally Appendix 5, Form
C1)

Note 7

FFDOO7M

Formal Application (For Collective Investment Schemes)
(MB Regulatory Forms, Form C3, originally Appendix 5,
Form C3)

FFDOO8M

Formal Application (For Open-Ended Investment
Companies, Unit Trusts, Mutual Funds and Other




Document

Template
Code

Part 3: Forms specified under the Listing Rules

Collective Investment Schemes Governed by Chapter 21
of the Listing Rules) (MB Regulatory Forms, Form C3Z,
originally Appendix 5, Form C32)

Submission
Requirement

FFDOO3M

Marketing and Independence Statement (MB Regulatory
Forms, Form D, originally Appendix 5, Form D)

3.3 Forms relating to Directors and Supervisors (for
appointments before 31 December 2023)

DUOO3M

Declaration and Undertaking with regard to Directors (e-Form)
(Originally Appendix 5, Form B)

Note 7

DU004M

Declaration and Undertaking with regard to Directors of
an Issuer incorporated in the PRC (e-Form) (Originally
Appendix 5, Form H)

Note 7

DUOOSM

Declaration and Undertaking with regard to Supervisors of an
Issuer incorporated in the PRC (e-Form) (Originally Appendix
5, Form I)

Note 7

Document Part 4: Templates Submission
Template Requirement
Code
FF004 Personal Details Form (originally “Contact Details Form For Note 7
Director / Supervisor / Authorised Representatives / Company
Secretary / Compliance Officer (GEM only)”) (e-Form) (this form
should be completed and submitted for appointments on or after
31 December 2023)
FFO05 Blackout Period Notification Form Note 7
Cl205M Placees Information Summary Note 6

Document

Template
Code

Part 5: Announcement Forms

Submission
Requirement

EFO001 Cash Dividend Announcement Form Note 7
EFO002 Cash Dividend with currency option Announcement Form Note 7
EFO003 Cash Dividend with scrip option Announcement Form Note 7



https://www.hkex.com.hk/-/media/HKEX-Market/Listing/Rules-and-Guidance/Forms/Equity-Securities-Issuers/EF001_CASH_DIVIDEND_V1_1_1.pdf
https://www.hkex.com.hk/-/media/HKEX-Market/Listing/Rules-and-Guidance/Forms/Equity-Securities-Issuers/EF002_CASH_DIVIDEND_WITH_CURRENCY_OPTION_V1_1_1.pdf
https://www.hkex.com.hk/-/media/HKEX-Market/Listing/Rules-and-Guidance/Forms/Equity-Securities-Issuers/EF003_CASH_DIVIDEND_WITH_SCRIP_OPTION_V1_1_1.pdf

Document | Part 5: Announcement Forms Submission

Template Requirement
Code
EF004 Cash Dividend with currency and scrip options Announcement |Note 7
Form
EF005 Bonus issue of shares or warrants Announcement Form Note 7

Document Part 6: Forms relating to Meeting Notification Submission

Template Requirement
Code

IFO01 Meeting Notification e-form Note 7

Notes relating to checkilists:

1. |Alisted issuer must submit the duly completed form(s) to the Exchange for purposes of
obtaining the Exchange's consent in respect of trading arrangements under Main Board
Rule 13.52B(1).

2. |For transactions of which the draft announcement is subject to pre-vetting by the Exchange,
a listed issuer must submit the completed announcement checklist and size test checklist to
the Exchange at the same time it submits the draft announcement to the Exchange for review
under Main Board Rule 13.52(2).

3. |For transactions of which the draft announcement is not subject to pre-vetting by the
Exchange, a listed issuer must submit the completed size test checklist to the Exchange on
or before the publication of the announcement. It need not submit the announcement
checklist unless requested by the Exchange (see also note 5).

4. | A listed issuer must complete the relevant checklist and submit it to the Exchange at the
same time it submits the draft circular/listing document to the Exchange for review under
Main Board Rule 13.52(1).

5. | The Exchange may request information and/or documents to demonstrate compliance with
the Listing Rules in individual cases. In such cases, the Exchange may request submission
of the checklist(s).

6. | The listed issuer must submit a electronic format of the completed Placees Information
Summary to the Exchange.

7. |A listed issuer must submit the completed Listing Related Matters e-Form, the
Announcement Form or Return e-Form using the e-Submission System (ESS)

(https://www1.eSubmission.hkex.com.hk).



https://www.hkex.com.hk/-/media/HKEX-Market/Listing/Rules-and-Guidance/Forms/Equity-Securities-Issuers/EF004_CASH_DIVIDEND_WITH_CURRENCY_AND_SCRIP_OPTION_V1_1_1.pdf
https://www.hkex.com.hk/-/media/HKEX-Market/Listing/Rules-and-Guidance/Forms/Equity-Securities-Issuers/EF005_BONUS_ISSUE_OF_SHARES_OR_WARRANTS_V1_1_2.pdf
https://www1.esubmission.hkex.com.hk/

HKE X

EE8BXBHM CF025M

THE STOCK EXCHANGE OF HONG KONG LIMITED
(A wholly-owned subsidiary of Hong Kong Exchanges and Clearing Limited)

CHECKLIST
BASIC QUALIFICATIONS FOR LISTING OF A NEW CLASS OF EQUITY SECURITIES
(MAIN BOARD)

Name of Issuer

Case Number

Description of Transaction

I Please provide the following information:

1. Method of listing: [JPlacing []BonuslIssue []RightslIssue [] Open Offer
[ Other listing method (please specify: )

2. Brief description of securities for which listing is sought (“Securities”):

3. Total number of Securities to be issued:

4. Issue price of Securities:

5. Total market value of Securities to be issued:

Where the Securities are offered by way of bonus issue, please explain the basis for determining the
total market value of the Securities as stated in item (5) (including any assumptions made):

6. Total number of Securities that will be held by public at the time of
listing:
7. Total expected number of holders of the Securities at the time of listing

(Listing Rule 8.08(2)):

8. Total expected number of Securities that will be held by the three largest
public holders of the Securities (Listing Rule 8.08(3)):

9. Where the Securities are options, warrants or similar rights to subscribe
or purchase equity securities (“Warrants”) subject to Chapter 15 of the
Listing Rules:

(@) Date of issue of the Warrants:

(b) Date of expiry of the Warrants:

(c) Maximum number of securities which may be issued or transferred
out of treasury on the exercise of the Warrants:

(d) Maximum number of securities which remain to be issued or
transferred out of treasury on exercise of any other subscription
rights (excluding options under share option schemes which
comply with Chapter 17):
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THE STOCK EXCHANGE OF HONG KONG LIMITED
(A wholly-owned subsidiary of Hong Kong Exchanges and Clearing Limited)

10.

(e) Total number of issued shares (excluding treasury shares) at the
time of issue of the Warrants:

The listed issuer will inform the Exchange of the International Securities

Identification Number (“ISIN”)
commencement of dealings in

[ Yes

for the new class of securities before the
the securities. (Note)

CF025M

Please confirm whether the listed issuer has complied or will comply with the following requirements:

Rules

Y/ININ/A

Basic conditions for listing ap

licable to a new class of securities:

Rule 8.07

Adequate market in the Securities

Rule 8.08 Open market in the Securities

Rule 8.09 Expected initial market capitalisation

Rule 8.11 Restriction on issue of shares of which the proposed
voting power does not bear a reasonable relationship to
the equity interest when fully paid

Rule 8.13 Transferability of the Securities

Rule 8.13A The Securities must be Eligible Securities

Rules 8.14 and 8.14A Conformity with laws and articles of association

Rule 8.19 Application for listing

Additional requirements for pl

acing of a class of securities new to listing

Appendix F1 — Paragraph 1

Expected initial market capitalisation

Appendix F1 — Paragraph 3

Minimum amount of the Securities placed to general
public

Appendix F1 — Paragraph 4

Adequate spread of holders of the Securities

Appendix F1 — Paragraph 5

Restriction on allocations to “connected clients” of the
lead broker or distributor, directors or existing
shareholders and nominee companies

Appendix F1 — Paragraph 6

Restriction on allocations to “discretionary managed
portfolios”

Appendix F1 — Paragraph 7

Restriction on offerings to current and past employees

Appendix F1 — Paragraph 8

Restriction on retention of the Securities being placed by
lead broker or distributor

Appendix F1 — Paragraph 9

Application of Placing Guidelines to Exchange Participant

Appendix F1 — Paragraph 10

Marketing and Independence Statements (Form D)

Appendix F1 — Paragraph 11

Placee information

Appendix F1 — Paragraph 12

Retention of placees’ record

Additional requirements for lis
or purchase equity securities

ting of warrants, options or similar rights to subscribe

Rule 8.18

Compliance with applicable listing requirements and
Chapter 15

Rule 15.02(1)

Maximum dilution effect of the Warrants

Rule 15.02(2)

Expiry date of the Warrants

Rule 15.05

The underlying securities are or will be a class of equity
securities already listed on the Exchange or other
regulated, regularly operating, open stock market
recognized by the Exchange

Additional requirements for listing of convertible equity securities

Rule 16.02

The underlying shares are or will be a class of equity
securities already listed on the Exchange or other
regulated, regularly operating, open stock market
recognized by the Exchange

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.
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CF025M

THE STOCK EXCHANGE OF HONG KONG LIMITED
(A wholly-owned subsidiary of Hong Kong Exchanges and Clearing Limited)

Note: ISIN is extensively used by international brokerage houses/ investors for settlement/ clearing as well as trading.

Please contact corresponding numbering agency according to the issuer’s place of incorporation to obtain an ISIN for
the new class of securities to be issued.

Submitted by: Date:
Signature

Name and Firm
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THE STOCK EXCHANGE OF HONG KONG LIMITED

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

CHECKLIST
ANNOUNCEMENT FOR ISSUE OF SECURITIES,
OR SALE OR TRANSFER OF TREASURY SHARES FOR CASH
(MAIN BOARD)

Name of Issuer

CFO0SM

Case Number

Description of Transaction

Information required in the Announcement:-

Complied Comment
With? (where
Page (Y/N/NA) applicable)
Part |— For issue of securities, or sale or transfer of treasury shares for
cash in accordance with rules 13.36(1)(a) or 13.36(2)
Rule 13.27A
References in rules 13.28, 13.29 and 13.30 to an allotment, issue, offer, placing
or subscription of securities or shares shall include a sale or transfer of treasury
shares and references to allottees shall include purchasers or transferees of
treasury shares. Rule 13.28 does not apply to a sale of treasury shares on the
Exchange or any other stock exchange on which the issuer is listed.
Rule 13.28
(1) the name of the issuer;
(2) the number, class and aggregate nominal value of the securities agreed to
be issued;
If the issue involves (i) securities convertible into shares of the issuer or (ii)
options, warrants or similar rights to subscribe for shares or such convertible
securities, the announcement should also contain:
(@) the conversion/subscription price and a summary of the provisions for
adjustments of such price and/or number of shares to be issued and all
other material terms of the convertible securities or warrants;
(b) the maximum number of shares that could be issued upon exercise of
the conversion/subscription rights; and
(c) the issuer’s intention, if any, to transfer treasury shares upon exercise
of the conversion/subscription rights.
(3) the total funds to be raised and the proposed use of the proceeds;
(4) theissue price of each security and the basis for determining the same;
(5) the net price to the issuer of each security;
(6) the reason(s) for making the issue;
(7) the names of the allottees, if less than six in number and, in the case of 6 or
more allottees, a generic description of them. The Exchange reserves the
right to require submission of such further information (on an electronic
spreadsheet or such other format as it may request) on the allottees as it
may consider necessary for the purpose of establishing their independence,
including without limitation details of beneficial ownership;
Page 1 of 6 Jun 2024



THE STOCK EXCHANGE OF HONG KONG LIMITED

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

(8) the market price of the securities concerned on a named date, being the
date on which the terms of the issue were fixed,;

(9) the total funds raised and a detailed breakdown and description of the funds
raised on any issue of equity securities in the 12 months immediately
preceding the announcement of the proposed issue of securities, the use of
such proceeds, the intended use of any amount not yet utilised and how the
issuer has dealt with such amount;

(10) where applicable, the name of the underwriter/placing agent and the
principal terms of the underwriting/placing arrangements;

(11) a statement whether the issue is subject to shareholders’ approval;

(12) where the securities are issued under a general mandate granted to the
directors by the shareholders in accordance with rule 13.36(2)(b), details of
the mandate;

(13) where the securities are issued by way of a rights issue or an open offer, the
information set out in paragraph 18 of Appendix D1B (See Part Il of this
checklist for the specific information required under paragraph 18 of
Appendix D1B);

(14) conditions to which the issue is subject or a negative statement if applicable;
and

(15) any other material information with regard to the issue (including any
restrictions on the ability of the issuer to issue further securities or any
restrictions on the ability of the allottees to dispose of shares issued to them
or any restrictions on the ability of existing shareholders to dispose of their
securities arising in connection with the allotment).

Rule 13.29

Where the securities are issued for cash under the authority of a general mandate
granted to the directors by the shareholders in accordance with rule 13.36(2)(b)
and at a discount of 20% or more to the benchmarked price set out in rule
13.36(5), the issuer shall publish an announcement as soon as possible, but in any
event not later than the time that is 30 minutes before the earlier of the
commencement of the morning trading session or any pre-opening session on the
business day immediately following the day on which the relevant agreement
involving the proposed issue of securities is signed. The announcement must
disclose, among other things, the following information:

(1) where there are less than 10 allottees, the name of each allottee (or, if
applicable, the name of its beneficial owners) and a confirmation of its
independence from the issuer; and

(2) where there are 10 or more allottees, the name of each allottee (or, if
applicable, the name of its beneficial owners) subscribing 5% or more of the
securities issued and a generic description of all other allottees, and a
confirmation of their independence from the issuer. When calculating the 5%
limit, the number of securities subscribed by each allottee, its holding company
and any of their subsidiaries must be aggregated.

Page 2 of 6
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Complied Comment
With? (where

Page (Y/N/NA) applicable)
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THE STOCK EXCHANGE OF HONG KONG LIMITED

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

Part Il = Information required for rights issue / open offer announcements

pursuant to Rule 13.28(13)

Paragraph 18 of Appendix D1B

Where securities for which listing is sought are offered by way of rights or by way
of an open offer to the holders of an existing listed security, a statement as to:

(1) how securities not taken up will be dealt with and the time, being not less
than 10 business days, in which the offer may be accepted. In cases where
the issuer has a large number of overseas members a longer offer period
may be desirable, provided that the Exchange must be consulted if the
issuer proposes an offer period of over 15 business days;

(2) the pro rata entitlement (if applicable), the last date on which transfers were
accepted for registration for participation in the issue, how the securities rank
for dividend, whether the securities rank pari passu with any listed securities,
the nature of the document of title and its proposed date of issue, and how
fractions (if any) are to be treated,;

(3) whether the board of directors has received any information from any
substantial shareholders of their intention to take up the securities
provisionally allotted or offered to them or to be provisionally allotted or
offered to them and patrticulars thereof; and

(4) the matters required to be disclosed by rules 7.19(1), (2), (3) and (4),
7.19A(1) and (2), 7.21(1) and (3)(a), 7.24, 7.24A(1) and (2), 7.26A(1) and
(3)(a) and 7.27A(3) (See below), where appropriate.

Note: The disclosure requirement under paragraph 18 of Appendix D1B shall
apply, mutatis mutandis, to a sale or transfer of treasury shares.
Accordingly, reference to securities for which listing is sought includes
treasury shares to be sold or transferred out of treasury, and references to
issue, allotment and offer of securities include sale or transfer of treasury
shares.

GL119-24

(2) (a) the number of treasury shares held by the issuer (including any treasury
shares held or deposited with CCASS) and/or repurchased shares
pending cancellation (if any); and

(b) such shares (as described in (a) above) would not receive any
entitlements to the rights issue/ open offer.

(2)  For anissuer incorporated in a jurisdiction which requires treasury shares to
be held in the issuer's own name, a statement that the issuer will withdraw
all treasury shares from CCASS, and either re-register them in the issuer’s
own name as treasury shares or cancel them, in each case before the
record date (or the last registration date if there is a book closure period) for
the rights issue/ open offer.

For Rights Issue Announcements —
Rule 7.01

The requirements set out in this Chapter shall apply, mutatis mutandis, to a sale or
transfer of treasury shares.

Page 3 of 6

Page

Complied
With?
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Comment
(where
applicable)
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THE STOCK EXCHANGE OF HONG KONG LIMITED

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

Rule 7.19

(1) If arights issue is underwritten, the announcement must contain a statement
confirming the underwriters are : —

. persons licensed or registered under the Securities and Futures
Ordinance for Type 1 regulated activity and their ordinary course of
business includes underwriting of securities, and they are not
connected persons of the issuer; or

. controlling or substantial shareholders of the issuer.

(2) If a rights issue is underwritten and the underwriter is entitled to terminate
that underwriting upon the occurrence of any event of force majeure after
dealings in the rights in nil-paid form have commenced, the announcement
must contain in a prominent position and in a form approved by the
Exchange: —

. full disclosure of that fact;

o a summary of the force majeure clause(s) and explain when its
provisions cease to be exercisable; and

. a statement that there are consequential risks in dealing in such rights.

(3) Ifarights issue is not fully underwritten, the announcement must contain in a
prominent position and in a form approved by the Exchange: —

. full disclosure of that fact;

. a statement of the minimum amount, if any, which must be raised in
order for the issue to proceed;

. a statement of the intended application of the net proceeds of the issue
according to the level of subscriptions; and

. a statement in respect of each substantial shareholder as to whether
or not that substantial shareholder has undertaken to take up his or its
entittement in full or in part and if so on what conditions, if any.

(4) If a rights issue is not fully underwritten by a person or persons whose
ordinary course of business includes underwriting, the announcement must
contain full disclosure of that fact.

Rule 7.19A
Where the proposed rights issue is required to be made conditional on approval by

shareholders in general meeting pursuant to rules 7.19A(1) and (2), the
announcement must contain the following information as set out in rule 7.27A:

the information required under rule 2.17;

. the purpose of the proposed rights issue;

. the total funds expected to be raised and a detailed breakdown;

. description of the proposed use of the proceeds; and

. the total funds raised and a detailed breakdown and description of the funds
raised on any issue of equity securities in the 12 months immediately
preceding the announcement of the proposed rights issue, the use of such
proceeds, the intended use of any amount not yet utilised and how the
issuer has dealt with such amount.

Rule 7.21

(1) The announcement must fully disclose the arrangement in the proposed
rights issue to:—

(@) dispose of securities not subscribed by allottees under provisional
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With?
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Comment
(where
applicable)
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THE STOCK EXCHANGE OF HONG KONG LIMITED

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

letters of allotment or their renouncees by means of excess application
forms, in which case such securities must be available for subscription
by all shareholders and allocated on a fair basis; or

(b) dispose of securities not subscribed by allottees under provisional
letters of allotment or their renouncees by offering the securities to
independent placees for the benefit of the persons to whom they were
offered by way of rights.

3) (@) Where arrangements described in rule 7.21(1)(a) are made, the basis
of allocation of the securities available for excess application must be
disclosed in the announcement.

For Open Offer Announcements —

Rule 7.24

In relation to underwriting of open offers, the requirements under rules 7.19(1), (3),

(4) and (5) apply in their entirety to open offers with the term “rights issue” replaced

by “open offer”.

Rule 7.24A

Where the proposed open offer is required to be made conditional on approval by

shareholders in general meeting pursuant to rules 7.24A(1) and (2), the
announcement must contain the following information as set out in rule 7.27A:

. the information required under rule 2.17;

. the purpose of the proposed open offer;

. the total funds expected to be raised and a detailed breakdown;

. description of the proposed use of the proceeds; and

o the total funds raised and a detailed breakdown and description of the funds
raised on any issue of equity securities in the 12 months immediately
preceding the announcement of the proposed open offer, the use of such
proceeds, the intended use of any amount not yet utilised and how the
issuer has dealt with such amount.

Rule 7.26A

(1) The announcement must fully disclose the arrangement in the proposed
open offer to:—

(@) dispose of securities not validly applied for by shareholders under their
assured allotments by means of excess application forms, in which
case such securities must be available for subscription by all
shareholders and allocated on a fair basis; or

(b) dispose of securities not validly applied for by shareholders under their
assured allotments by offering the securities to independent placees
for the benefit of those shareholders.

3) (@) Where arrangements described in rule 7.26A(1)(a) are made, the basis

of allocation of the securities available for excess application must be
disclosed in the announcement.
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THE STOCK EXCHANGE OF HONG KONG LIMITED

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

Part Ill = For all announcements

Rule 2.14

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

Rule 13.51A

An issuer shall set out its stock code in a prominent position on the cover page or,
where there is no cover page, the first page of all announcements published by it
pursuant to these Exchange Listing Rules.

Note 5 to rule 13.52

Any announcement or notice issued by a listed issuer pursuant to the Exchange
Listing Rules must contain as a heading 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.”

Specific requirement for all rights issues, open offers and specific mandate
placings

Rule 7.27B

A listed issuer may not undertake a rights issue, open offer or specific mandate
placing that would result in a theoretical dilution effect of 25% or more (on its own
or when aggregated with any other rights issues, open offers, and/or specific
mandate placings announced by the issuer (i) within the 12 month period
immediately preceding the announcement of the proposed issue or (ii) prior to
such 12 month period where dealing in respect of the shares issued pursuant
thereto commenced within such 12 month period, together with any bonus
securities, warrants or other convertible securities (assuming full conversion)
granted or to be granted to shareholders as part of such rights issues, open offers
and/or specific mandate placings), unless the issuer can satisfy the Exchange that
there are exceptional circumstances (for example, the issuer is in financial
difficulties and the proposed issue forms part of the rescue proposal).

Note 2: Issuers should consult the Exchange before they announce rights
issues, open offers or specific mandate placings that may trigger the
25% threshold set out in rule 7.27B.

CFO0SM

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

e 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.
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EEXZM CF007M
THE STOCK EXCHANGE OF HONG KONG LIMITED
(A wholly-owned subsidiary of Hong Kong Exchanges and Clearing Limited)

CHECKLIST
ANNOUNCEMENT FOR NOTIFIABLE TRANSACTION AND CONNECTED TRANSACTION
(MAIN BOARD)

Name of Issuer

Case Number

Description of Transaction

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

Information required to be disclosed in the Announcement

(A)  Specific disclosure requirements

For all Notifiable Transactions and Connected Transactions —
Rule 14.58

(1) aprominent and legible disclaimer at the top of the announcement in the form
set out in rule 14.88;

“Hong Kong Exchanges and Clearing Limited and The Stock Exchange of
Hong Kong Limited take no responsibility for the contents of this
announcement, 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
announcement.”

(2) adescription of the principal business activities carried on by the listed issuer
and the identity and a description of the principal business activities of the
counterparty;

(3) the date of the transaction. The listed issuer must also confirm that, to the
best of the directors' knowledge, information and belief having made all
reasonable enquiry, the counterparty and the ultimate beneficial owner of the
counterparty are third parties independent of the listed issuer and connected
persons of the listed issuer;

(4) the aggregate value of the consideration, how it is being or is to be satisfied
and details of the terms of any arrangements for payment on a deferred basis.
If the consideration includes securities for which listing will be sought and/or
treasury shares, the listed issuer must also include the amounts and details of
the securities being issued and/or transferred out of treasury;

(5) the basis upon which the consideration was determined;

(6) thevalue (book value and valuation, if any) of the assets which are the subject
of the transaction;
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THE STOCK EXCHANGE OF HONG KONG LIMITED
(A wholly-owned subsidiary of Hong Kong Exchanges and Clearing Limited)

@)

®)

9)

where applicable, the net profits (both before and after taxation and
extraordinary items) attributable to the assets which are the subject of the
transaction for the two financial years immediately preceding the transaction;

the reasons for entering into the transaction, the benefits which are expected
to accrue to the listed issuer as a result of the transaction and a statement that
the directors believe that the terms of the transaction are fair and reasonable
and in the interests of the shareholders as a whole; and

where appropriate, details of any guarantee and/or other security given or
required as part of or in connection with the transaction.

For all Notifiable Transactions (except for Share Transactions) and Connected
Transactions —

Rule 14.60

1)

2

®)

(4)

®)

(6)

@)

the general nature of the transaction including, where the transaction involves
securities, details of any restrictions which apply to the subsequent sale of
such securities;

brief details of the asset(s) being acquired or disposed of, including the name
of any company or business or the actual assets or properties where relevant
and, if the assets include securities, the name and general description of the
activities of the company in which the securities are or were held;

in the case of a disposal:—

(@) details of the gain or loss expected to accrue to the listed issuer and the
basis for calculating this gain or loss. Where the listed issuer expects to
recognise in its income statement a gain or loss different from the
disclosed gain or loss, the reason for the difference must be explained.
The gain or loss is to be calculated by reference to the carrying value of
the assets in the accounts; and

(b) the intended application of the sale proceeds;

if the transaction involves an issue of securities for which listing will be sought
or a transfer of treasury shares, the announcement must also include:

(&) a statement that the announcement appears for information purposes
only and does not constitute an invitation or offer to acquire, purchase
or subscribe for the securities; and

(b) inthe case where securities will be issued, a statement that application
has been or will be made to the Exchange for the listing of and
permission to deal in the securities;

where the transaction is a major transaction approved or to be approved by
way of written shareholders’ approval from a shareholder or a closely allied
group of shareholders pursuant to rule 14.44, details of the shareholder or the
closely allied group of shareholders (as the case may be), including the name
of the shareholder(s), the number of securities held by each such shareholder
and the relationship between the shareholders;

if the transaction involves a disposal of an interest in a subsidiary by a listed
issuer, a declaration as to whether the subsidiary will continue to be a
subsidiary of the listed issuer following the transaction; and

in the case of a major transaction, a very substantial disposal, a very
substantial acquisition or a reverse takeover, the expected date of despatch
of the circular and if this is more than 15 business days after the publication
of the announcement, the reasons why this is so.
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THE STOCK EXCHANGE OF HONG KONG LIMITED
(A wholly-owned subsidiary of Hong Kong Exchanges and Clearing Limited)

Note:  If there is expected to be delay in despatch of the circular, the listed
issuer must as soon as practicable publish a further announcement
in accordance with rule 14.36A.

For Share Transactions —
Rule 14.59

(1) the amount and details of the securities being issued and/or transferred out of
treasury including details of any restrictions which apply to the subsequent
sale of such securities;

(2) brief details of the asset(s) being acquired, including the name of any company
or business or the actual assets or properties where relevant and, if the assets
include securities, the name and general description of the activities of the
company in which the securities are or were held;

(3) if the transaction involves an issue of securities of a subsidiary of the listed
issuer, a declaration as to whether the subsidiary will continue to be a
subsidiary of the listed issuer following the transaction;

(4) astatementthat the announcement appears for information purposes only and
does not constitute an invitation or offer to acquire, purchase or subscribe for
the securities; and

(5) in the case where securities will be issued, a statement that application has
been or will be made to the Exchange for the listing of and permission to deal
in the securities.

For Discloseable Transactions —
Rule 14.60A

In addition to the information set out in rule 14.60, where the announcement for a
notifiable transaction contains a profit forecast in respect of the issuer or a company
which is, or is proposed to become, one of its subsidiaries, the announcement must
contain the following information or, for a share transaction or a discloseable
transaction, the issuer must publish a further announcement containing the following
information in accordance with rule 2.07C within 15 business days after publication
of the announcement:

(1) details of the principal assumptions, including commercial assumptions, upon
which the forecast is based,;

(2) aletter from the issuer’s auditors or reporting accountants confirming that they
have reviewed the accounting policies and calculations for the forecast and
containing their report;

(3) areport from the issuer’s financial advisers confirming that they are satisfied
that the forecast has been made by the directors after due and careful enquiry.
If no financial advisers have been appointed in connection with the
transaction, a letter from the board of directors confirming they have made
the forecast after due and careful enquiry; and

(4) information regarding the expert statements contained in the announcement,
which is specified in paragraph 5 of Appendix D1B.
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(A wholly-owned subsidiary of Hong Kong Exchanges and Clearing Limited)

For Reverse Takeovers —

Rule 14.57

The listed issuer must state in the announcement on the reverse takeover when it
expects the listing document to be issued.

For Connected Transactions —

Rule 14A.68

1)

(1A)

2

®)

(4)

©)

(6)

@)

(8)

9)

(10)

(11)

the information set out in rules 14.58 to 14.60 (contents of announcements for
notifiable transactions);

the identities and a description of the principal business activities of the parties
to the transaction and of their ultimate beneficial owner(s);

the connected relationship between the parties to the transaction, and the
connected person’s interests in the transaction;

the independent non-executive directors’ views on the matters set out in rules
14A.40(1) to (3) if no shareholders’ approval is required;

if the transaction is a continuing connected transaction, the basis for
calculating the payments to be made (see rule 14A.51) and the amount of its
cap. If a circular is not required, the listed issuer must also disclose how it
determines and calculates the cap, including the assumptions and the
amounts of previous transactions which form the basis of the cap;

if the transaction involves the listed issuer's group acquiring assets from a
connected person, the original acquisition cost of the assets to the connected
person;

if the transaction involves the listed issuer’'s group disposing of assets which
it has held for 12 months or less, the original acquisition cost of the assets to
the listed issuer's group;

if the announcement contains a profit forecast of the listed issuer’s group or a
company which is, or will become, the listed issuer's subsidiary, the
information set out in rule 14.60A;

if no circular is required, a statement whether any directors of the listed issuer
have a material interest in the transaction and, if so, whether they have
abstained from voting on the board resolution;

a statement that the transaction is subject to shareholders’ approval, if
applicable;

if the transaction is, or will be, approved by way of shareholders’ written
approval, details of the shareholders giving the approval (including their
names and shareholdings in the listed issuer) and the relationship between
the shareholders; and

if a circular is required, the expected date of distribution of the circular, and, if

this is more than 15 business days after the publication of the announcement,
the reasons why this is so.
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(B) General disclosure requirements

Rule 2.14

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

Rule 13.51A

An issuer shall set out its stock code in a prominent position on the cover page or,

where there is no cover page, the first page of all announcements published by it
pursuant to these Exchange Listing Rules.

Note 5 to rule 13.52

Any announcement or notice issued by a listed issuer pursuant to the Exchange
Listing Rules must contain as a heading 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.”

CFO007M

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

Rules for the specific requirements.

clearly disclosed in the “Comment” section.

e This checklist is provided for reference only. In case of doubt, listed issuers are advised to refer to the Listing

o Please make annotation in the margin of the draft document for the respective paragraph of the Listing Rules.

e  When your answer to an item on the checklist is “No” or “Not applicable”, the reason for such response should be

Submitted by: Date:

Signature

Name and Firm
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THE STOCK EXCHANGE OF HONG KONG LIMITED

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

CHECKLIST
SIZE TESTS FOR NOTIFIABLE TRANSACTIONS AND CONNECTED TRANSACTIONS
(MAIN BOARD AND GEM)

Name of Issuer

Stock Code

Case Number

Description of Transaction

Pursuant to Main Board Rules 14.85 and 14A.66/ GEM Rules 19.85 and 20.64, listed issuers must submit to the
Exchange this size tests checklist in respect of any notifiable transactions and/or connected transactions:

- For notifiable transactions of which the draft announcement is subject to pre-vetting by the Exchange (see Main
Board Rule 13.52(2)/ GEM Rule 17.53(2)), the size tests checklist must be submitted at the same time when the
draft announcement is submitted to the Exchange for review.

- In all other cases, the listed issuer must submit the size tests checklist on or before publication of the
announcement for the subject transaction.

- Please leave the fields blank if the percentage ratio is not applicable

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 fill in the following information:-
(A) Assets ratio

1. value of total assets being the subject of the transaction - — o
2. Consolidated total assets of the Issuer 0

Please state the source of each figure used for calculating the above percentage ratio and any adjustment(s) made to
the figure:
Item 1:

Item 2:

Alternative size test (Note)

(B) Profits ratio

3. Net profit (after deducting all charges except taxation and
before non-controlling interests) attributable to assets
being the subject of the transaction - — %
4. Net profit (after deducting all charges except taxation and
before non-controlling interests) of the Issuer

Please state the source of each figure used for calculating the above percentage ratio and any adjustment(s) made to
the figure:
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Item 3:

Item 4:

Alternative size test (Note)

(C) Revenue ratio

5. Total revenue attributable to the assets being the subject
of the transaction - - %
6. Total revenue of the Issuer 2

Please state the source of each figure used for calculating the above percentage ratio and any adjustment(s) made to
the figure:
Item 5:

Item 6:

Alternative size test (Note)

(D) Consideration ratio

7. Aggregate value of consideration given or received - - %
8. Market capitalisation of the Issuer 2

Please state the source of each figure used for calculating the above percentage ratio and any adjustment(s) made to
the figure:
Item 7:

Item 8:

Alternative size test (Note)

(E) Equity capital ratio

9. Number of shares to be issued and/or treasury shares to
be transferred by the Issuer as consideration (if any) - — %
10. Total number of the Issuer’s issued shares (excluding 2
treasury shares) immediately before the transaction

Please state the source of each figure used for calculating the above percentage ratio and any adjustment(s) made to

the figure:
Item 9:
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Item 10:

Alternative size test (Note)

Note: Pursuant to Main Board Rule 14.20/ GEM Rule 19.20, listed issuers must seek prior consent of the Exchange to
disregard any percentage ratios calculated in accordance with the Listing Rules and substitute it by an alternative size

test.

. 05/06/2024
Submitted by:
Name Date
Firm Phone number

Email address
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THE STOCK EXCHANGE OF HONG KONG LIMITED
(A wholly-owned subsidiary of Hong Kong Exchanges and Clearing Limi

ited)

REFERENCES TO MAJOR LISTING RULES REQUIREMENTS RELATED TO ISSUANCE OF SECURITIES, OR SALE OR TRANSFER OF TREASURY SHARES
(MAIN BOARD AND GEM)

Name of Issuer :

Case Number :

Description of transaction :

Method of issue, or sale or transfer out of treasury

On-market sale

Share consolidation/

Adoption of share scheme /

Li Rglevam Rights issue | Open offer Bonus issue Scrip dividend Placlr!g gr Con§|deral|0n of treasury sub-division/ capital T 1t of scheme
isting Rules scheme subscription issue . .
shares reduction mandate limit
MB [ GEM
Restrictions
1 |No further issue of securities, or sale or transfer 10.08 17.29
of treasury shares within 6 months of new listing
of the Issuer.
(Note: not applicable to Main Board issuers
which were newly transferred from GEM
pursuant to Chapter 9A or 9B of MB Rules,
provided that any plan to raise funds within 6
months from the date of transfer of the issuer's
listing to the Main Board has been prominently
disclosed in the listing document or the
announcement required under rule 9B.08)
2 |No further issue of securities, or sale or transfer 10.06(3)(a) 13.12
of treasury shares for a period of 30 days after
share repurchase by the Issuer.
3 |No further sale of treasury shares on the 10.06A 13.14A
Exchange 1) when there is undisclosed inside
information; 2) during the 30-day period
preceding results announcement; or 3) if it is
i made with a core person
Shareholder approval requirements
3 |The securities are to be issued, or sold or
transferred out of treasury under:
1) specific shareholder approval in general 7.19A(1), 10.29,
meeting; or 7.19A(2), 10.39,
7.24A(1), 17.39,
7.24A(2), 21.02,
13.36(1)(a), 23.02(1)(a),
15.02, 23.03C(1),
17.02(1)(a), 23.03C(3)
17.03C(1),
17.03C(3)
2) a general mandate granted to directors by 13.36(2)(b) 17.41(2)
shareholders; or

CF092
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Method of issue, or sale or transfer out of treasury

Relevant
Listing Rules

MB

GEM

Rights issue

3) a pro rata offer to shareholders.

13.36(2)(a)

17.41(1)

Shareholder approval is required if the issue of
securities, or sale or transfer of treasury shares
would effectively alter the control of the Issuer.

13.36(1)(b)

17.40

Open offer

Bonus issue

Scrip dividend
scheme

)

For rights issue/ open offer underwritten by
connected person - Shareholder approval is
required.

Ch 14A

Ch 20

Where general mandate is used, it is sufficient to
cover the amount of securities to be issued, or
sold or transferred out of treasury.

13.36(2)(b)

17.41(2)

When securities are issued or sold out of
treasury for cash under general mandate, the
discount of the issue price or selling price to the
benchmarked price is less than 20%.

13.36(5), 13.36(5A)

17.428,
17.428B

When convertible securities are issued for cash
under a general mandate, the initial conversion
price of the convertible securities cannot be lower
than the benchmarked price.

13.36(6)

17.42C

For issue of warrants - The issuer may not issue
warrants for cash under a general mandate.

13.36(7)

17.42D

Other requirements for issue of securities, or
sale or transfer of treasury shares

10

The theoretical dilution effect of rights issues,
open offers or specific mandate placings
(individually or when aggregated within a rolling
12-month period) may not exceed 25%, unless
there are exceptional circumstances.

7.278

10.44A

11

For rights issue/open offer - The issuer must
adopt either excess application arrangements or
compensatory arrangements for the disposal of
unsubscribed shares.

7.21(1),
7.26A(1)

10.31(1), 10.42(1)

12

For rights issue/open offer - Where the issue,
sale or transfer is underwritten, the underwriters
must be (i) persons licensed or registered under
the SFO for Type 1 regulated activity and
independent from the issuer; or (ii) the controlling
or substantial shareholders of the issuer.

7.19(2),
7.24

10.24A,
10.36

13

For rights issue/open offer - Where the issue,
sale or transfer is underwritten/sub-underwritten
by the issuer's controlling or substantial

must
be made.

7.21(2),
7.26A(2)

10.31(2), 10.42(2)

14

For issue of warrants - The securities that may
be issued or transferred out of treasury upon
exercise of the warrants and all other similar
subscription rights must not exceed 20% of the
number of issued shares (excluding treasury
shares) of the Issuer at the time of issue of the
warrants.

15.02(1)

21.02(1)

Placing or
subscription

Consideration
issue

15

For issue of warrants - The warrants must expire
not less than 1 year and not more than 5 years
from the issue date.

15.02(2)

21.02(2)

On-market sale | Share consolidation/ | Adoption of share scheme /
of treasury b-division/ capital 1t of scheme
shares reduction mandate limit
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Method of issue, or sale or transfer out of treasury

Relevant
Listing Rules

MB

16

When securities are to be issued, or sold or
transferred out of treasury to connected persons,
the Issuer must comply with all connected
transaction requirements unless the issue, sale
or transfer falls within the exemption of MB
R14A.92 and R14A.92B/ GEM R20.90 and

Ch 14A

=
©

Trading arrangement and timetable have been
agreed by the Exchange.

13.52B

17.53B

Rights issue | Open offer

(Applicable
when the
open offer is
not on a pro-
rata basis)

Where the Issuer's share price falls below $0.10,
it must take action to rectify the Exchange's
concern over its non-compliance with MB
R13.64/ GEM R17.76.

13.64

17.76

19

The issuer must not undertake a subdivision or
bonus issue of shares if its share price adjusted
for the subdivision or bonus issue is less than
HK$1 based on the lowest daily closing price of
the shares during the six-month demonstration
period.

13.64A

17.76A

20

The issue of securities, or sale or transfer of
treasury shares should not result in insufficient
public float of the Issuer.

8.08

11.23

21

The issue of securities, or sale or transfer of
treasury shares should not involve directors'
dealings in a black out period under the "Model
Code for Securities Transactions by Directors of
Listed Issuers”.

App C3

Chs

becoming a cash company.

The issue of securities, or sale or transfer of
treaury shares should not result in the Issuer

14.82 - 14.84

19.82 - 19.84

Where applicable, the Issuer must comply with
the Takeovers Code.

13.23(2),
Takeovers Code

17.89,
Takeovers Code

Other requirement for issue of a new class of

listed equity securities

Scrip dividend

Bonus issue
scheme

Placing or
subscription

Consideration
issue

On-market sale
of treasury
shares

(Applicable if it is

knowingly made

with a connected
person)

Please also see "CHECKLIST -- BASIC
QUALIFICATIONS FOR LISTING OF A NEW
CLASS OF EQUITY SECURITIES" for related
Listing Rules requirements.

Note : The term "warrants" used in this checklist has the same meaning as that defined in MB Rule Chapter 15/ GEM Rule Chapter 21.

Share consolidation/ | Adoption of share scheme /

1t of scheme

sub-division/ capital
reduction

mandate limit
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BEHASXZMARAH

(BERRGREZFEGRARNEZEWBAR)

THE STOCK EXCHANGE OF HONG KONG LIMITED

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

TRADING ARRANGEMENT FORM
(MAIN BOARD AND GEM)

Name of Issuer

Stock Code

Place of Incorporation

Case Number

Instructions:

. A listed issuer should submit the following information to the Exchange for consideration when it seeks the
Exchange’s consent of the timetable and the related trading arrangements pursuant to Main Board Rule
13.52B(1) or GEM Rule 17.53B(1).

. Listed issuers are advised to refer to the “Guide on Trading Arrangements for Selected Types of Corporate
Actions” published on the HKEX website for further information.

Please provide the following information:

Proposed date(s) of

announcement Effective date(s)
1. Description of the corporate action (dd/mmlyyyy) (dd/mml/yyyy)

[ ] Rights issue

[ ] Open offer

[ ] Share consolidation

[] Share subdivision

[ ] Change of board ot size
[] Change of stock short name

|:| Change of company name
[ ] withdrawal of listing
[ ] withdrawal of listing of warrant

[ ] New listing of warrants/preference shares

For rights issue or open offer

2. Rights issue or open offer ratio: rights/offer share(s) for every

existing share(s) held

3. Description of securities to be issued and/or transferred out of treasury under the rights issue / open offer:

[] Ordinary shares

|:| Others (Please specify: ) (See item 9)
4, Description of nil paid rights (for rights issue only):

(a) Board lot size (in nil paid shares):

(b) Trading currency:

5. First day of dealing in shares on ex-entitlement basis (dd/mm/yyyy)

Submission No.: Page 1 of 6 v1.2.7
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6. First day of dealings and last day of dealings in nil-paid rights shares (dd/mm/yyyy)
(a) First day of dealings:

(b) Last day of dealings:

(c) Whether the rights issue is subject to a force majeure clause?

(d) Whether dealings in nil paid rights shares are subject to stamp duty?

7. Subscription price
8. Benchmarked price (Note 1)
0. Where the securities to be issued are of a class new to listing, a completed checklist

“Basic Qualifications for Listing of a New Class of Equity Securities” (CFO25M /

CF025QG) is also submitted (See item 3).

Dilution effect calculation for rights issue or open offer (Note 2)

10. (a) Theoretical dilution effect of the subject rights issue / open offer:

CF093

Date

Number of shares

Price (discount)/
premium

Value Dilution

Number of issued shares
(excluding treasury shares)
immediately before the
rights issue / open offer

N/A

N/A

N/A

Subject rights issue / open
offer

(b) Whether the issuer has undertaken a rights issue, open offer
and/or specific mandate placings within 12 month period?

[]Yes []No

(c) If“Yes” is selected in above, please complete the following table for the cumulative theoretical
dilution effect of the subject rights issue / open offer (when aggregated with any other rights
issues, open offers, and/or specific mandate placings within 12 month period)

Price (discount)/

Date Number of shares . Value Dilution
premium
Number of issued shares
(excluding treasury shares)
immediately before 12 NIA N/A N/A
month period
Rights issue, open offer and/or specific mandate placings undertaken within 12 month period
No. 1 N/A

Subject rights issue / open
offer

For share consolidation

11. Ratio for share consolidation:

12. Parallel trading timetable (dd/mm/yyyy, if applicable):
(a) Date of temporary counter open for trading in consolidated shares and

original counter termporary close:

(b) Commencement date of parallel trading:

(c) Last day of dealings of parallel trading:

Consolidate

existing share(s)

into consolidated share(s)

(d) Date of original counter re-open for trading in consolidated shares:

13. Latest closing stock price

Submission No.:
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14,

Theoretical stock price after share consolidation

For share subdivision

15.

16.

17.

18.

Ratio for share subdivision: Subdivide existing share(s)
into subdivided share(s)
Parallel trading timetable (dd/mm/yyyy, if applicable):

(a) Date of temporary counter open for trading in subdivided shares and
original counter termporary close:

(b) Commencement date of parallel trading:

(c) Last day of dealings of parallel trading:

(d) Date of original counter re-open for trading in subdivided shares:

Latest closing stock price

Theoretical stock price after share subdivision

For change of board lot size

19.

20.

21.

22.

(a) Existing board lot size (in shares):

(b) Proposed board lot size (in shares/ consolidated shares/ subdivided
shares):

Parallel trading timetable (dd/mm/yyyy, if applicable)

(@) Commencement date of parallel trading:

(b) Last day of dealings of parallel trading:

Latest closing stock price

Value per proposed board lot size

For change in stock short name

23.

(a) Existing stock short name (English)

(b) Proposed stock short name (English)

(c) Existing stock short name (Chinese)

(d) Proposed stock short name (Chinese)

(e) Old company full name (English)

(f) New company full name (English)

(g) Old company full name (Chinese)

(h) New company full name (Chinese)

For change of company name

24,

(a) Old company full name (English)

(b) New company full name (English)

(c) Old company full name (Chinese)

(d) New company full name (Chinese)

For withdrawal of listing

25,

(a) Date of last dealings (dd/mm/yyyy)

(b) Date of last listing (dd/mm/yyyy) | [_] To be announced
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For withdrawal of listing of warrant

26.

(a) Date of last dealings (dd/mm/yyyy)

(b) Date of last listing (dd/mm/yyyy) | [_] To be announced

For new listing of warrant/preference share

27.

(a) Listing date (dd/mm/yyyy):

(b) Maturity date (dd/mm/yyyy): | [_]Perpetual

(c) Board lot size (in units/ shares):

(d) Trading currency:

(e) Use standard transfer form:

(f) Are the warrants/preference shares subject to payment of stamp
duty?

(g) Subscription price (for new listing of warrant only):

For all corporate actions

28.

29.

30.

31.

Please check the appropriate box(es) below if the announcement also contains the following matters that
relate to or affect the trading arrangement in the listed issuer’s securities.

[ ] Other matters (Please specify )
[ ] Not applicable

The proposed timetable is also submitted. [ ]Yes

(@ [ ] For rights issue, the listed issuer will inform the Exchange of the International Securities Identification
Number (“ISIN”) for the nil paid rights shares before the commencement of the dealings in the nil paid
rights shares (Note 3).

(b) Whether exchange of share certificates is required.
Yes. The listed issuer will inform the Exchange of the ISIN for the new securities before the effective
date of the corporate action (Note 3).

[ ] No. The listed issuer will update the corresponding numbering agency with the latest information
regarding the proposed corporate action and inform the Exchange if a new ISIN is obtained according
to the decision/ operation procedure of the corresponding nhumbering agency.

Please state whether there are Mainland shareholders holding the issuer’s securities through Mainland-Hong
Kong Stock Connect.
Yes — the issuer’s securities are eligible for southbound trading (for both buy and sell) through Stock
Connect (Note 4)
Yes — the issuer’s securities are eligible for southbound trading (for both buy and sell) through
Shanghai - Hong Kong Stock Connect (Note 4)
Yes — the issuer’s securities are eligible for southbound trading (for both buy and sell) through
Shenzhen - Hong Kong Stock Connect (Note 4)

[] Yes - the issuer's securities are eligible for sell only through Stock Connect (Note 4)

[ ] No

Notes:-

1. Please refer to Note 1(b) of Main Board Listing Rule 7.27B / GEM Listing Rule 10.44A for the definition of
the benchmarked price.

2. Rights issues, open offers and specific mandate placings within 12 months are subject to aggregation
under Main Board Listing Rule 7.27B / GEM Listing Rule 10.44A. For avoidance of doubt, consideration
issuance and placings under general mandate for cash need not be aggregated. See also FAQ6.2 -
No.1-3 for further details.

Submission No.: Page 4 of 6 v1.2.7



HKE XC

EEBXSEPM CF093

3. ISIN is extensively used by international brokerage houses/ investors for settlement/ clearing as well as
trading. Listed issuers are reminded to contact the numbering agents for application/update of ISIN,
according to place of incorporation, on the event of Share Consolidation/Subdivision, Group
Reorganization/Change of Domicile, Rights Issue, Change of Name, Change of Board Lot Size, etc., if
applicable.
http://www.anna-web.org/members/substitute-numbering-agencies/

4. lIssuers are reminded to ensure that there is sufficient time to complete the filing procedures set out in the
Announcement [2016] No. 21 “Filing Requirements for Hong Kong Listed Issuers Making Rights Issues to
Mainland Shareholders through Mainland-Hong Kong Stock Connect” issued by The China Securities and
Regulatory Commission. See also FAQ18.4 - No.2-3 for further details.

Submitted by: 06/06/2024
Name Date
Firm Phone number

Email address
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THE STOCK EXCHANGE OF HONG KONG LIMITED
(A wholly-owned subsidiary of Hong Kong Exchanges and Clearing Limited)

CHECKLIST
CIRCULAR FOR CONNECTED TRANSACTION
(MAIN BOARD)

Name of Issuer

Case Number

Description of Transaction

Information required in the Circular:-

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

Part | - 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:

(@ 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;
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©)

“4

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

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.

Part Il = Chapter 14A

Rule 14A.69

1)

)
®)

(4)

a clear and adequate explanation of its subject matter
and demonstrate the advantages and disadvantages of
the transaction for the listed issuer's group

where practicable, include a numerical evaluation;

contain all information necessary to allow the listed
issuer's shareholders to make a properly informed
decision; and

contain a heading drawing attention to the importance
of the document and advising shareholders who are in
any doubt to consult appropriate independent advisers
on the appropriate course of action.

Rule 14A.70

1)

@)

the Exchange’s disclaimer statement (see rule 14.88)
on its front cover or inside front cover;

“Hong Kong Exchanges and Clearing Limited and The
Stock Exchange of Hong Kong Limited take no
responsibility for the contents of this circular, 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 circular.”

the information required to be disclosed in the
announcement for the transaction;
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®)

(4)

()

(6)

@)

®)

9)

(10)

the identities and a description of the principal business
activities of the parties to the transaction and of their
ultimate beneficial owner(s);

the name of the connected person concerned, his or its
relationship with any controller and the name and office
held by that controller;

if the transaction is a continuing connected transaction,
how the listed issuer determines and calculates the
cap, including the assumptions and the amounts of
previous transactions which form the basis of the cap;

a letter from each of the independent financial adviser
and, if applicable, the independent board committee
containing its opinion and recommendation on the
transaction (see rules 14A.43 and 14A.45);

if the transaction involves the acquisition or disposal of
any property interests or a company whose assets
consist solely or mainly of property, a valuation and
information on the property if required under rule 5.03;

(Please refer to the checklist “Valuation of
Properties Being Acquired/Disposed of”’ (CF021M),
if applicable.)

if the primary significance of the asset (other than
property interests) being acquired or disposed of is its
capital value, an independent valuation of the asset;

if the transaction involves an acquisition or disposal of
a company or business engaging in an infrastructure
project, a business valuation report on that company or
business and/or traffic study report on the project. The
report(s) must clearly set out:

(a) all significant underlying assumptions including the
discount rate or growth rate used; and

(b) a sensitivity analysis based on different discount
rates and growth rates.

If the business valuation is based on a profit forecast,
the accounting policies and calculations for the
underlying forecasts must be examined and reported
on by the auditors or reporting accountants. Any
financial adviser mentioned in the circular must also
report on the underlying forecasts.

if the transaction involves the listed issuer's group

acquiring a company or business from a connected
person, details of:
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(11)

(12)

(13)

(14)

(15)

(16)

(a) any guarantee of the profits or net tangible assets
or other matters regarding the financial
performance of the company or business provided
by the connected person, and a statement by the
listed issuer that it will comply with the disclosure
requirements (see rule 14A.63) if the actual
performance fails to meet the guarantee; and

(b) any option granted to the listed issuer’s group to
sell the company or business back to the
connected person and/or other rights given to the
listed issuer’s group;

a statement whether any directors of the listed issuer
have a material interest in the transaction and, if so,
whether they have abstained from voting on the board
resolution;

a statement that any shareholder with a material
interest in the transaction will not vote and the
information required in rule 2.17;

the information set out in Appendix D1B - 1, 2, 5, 10,
29(2), 32, 39, 40, 43(2)(c) (See Part Il of this
checklist);

information regarding directors’ and chief executive’s
interests in the listed issuer described in paragraphs 34
and 38 of Appendix D1B, and Practice Note 5;

information regarding the competing interests of each
of the directors and any proposed director of the listed
issuer and his respective close associates as would be
required to be disclosed under rule 8.10 as if each of
them was a controlling shareholder; and

any additional information requested by the Exchange.

PART Il - Appendix D1B

1.

The full name of the issuer.
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10.

29.

A statement as follows:—

“This document, for which the directors of the issuer
collectively and individually accept full responsibility,
includes particulars given in compliance with the Rules
Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited for the purpose of
giving information with regard to the issuer. The
directors having made all reasonable enquiries,
confirm that to the best of their knowledge and belief
the information contained in this document is accurate
and complete in all material respects and not
misleading or deceptive, and there are no other
matters the omission of which would make any
statement herein or this document misleading.”

(See Note 1 to Appendix D1B)

Where the listing document includes a statement
purporting to be made by an expert, a statement.—

(1) specifying the qualifications of such expert and
whether such expert has any shareholding in any
member of the group or the right (whether legally
enforceable or not) to subscribe for or to nominate
persons to subscribe for securities in any member
of the group and, if so, a full description thereof;

(2) that the expert has given and has not withdrawn
his written consent to the issue of the listing
document with the expert’s statement included in
the form and context in which it is included; and

(3) of the date on which the expert’s statement was
made and whether or not it was made by the
expert for incorporation in the listing document.

(if applicable) The nature and amount of the issue
including the number of securities which have been or
will be created and/or issued, if predetermined.

Note: References to issue include transfer of treasury
shares.

(2) The issuer must determine in advance with its
financial adviser whether to include a profit
forecast in a listing document. Where a profit
forecast appears in any listing document, it must
be clear, unambiguous and presented in an
explicit manner and the principal assumptions,
including commercial assumptions, upon which it
is based, must be stated. The accounting policies
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32.

34.

38.

and calculations for the forecast must be
examined and reported on by the reporting
accountants or auditors, as appropriate, and their
report must be set out. The financial adviser must
report in addition that they have satisfied
themselves that the forecast has been stated by
the directors after due and careful enquiry, and
such report must be set out.

A statement by the directors of any material adverse
change in the financial or trading position of the group
since the date to which the latest published audited
accounts of the issuer have been made up, or an
appropriate negative statement.

Where any director or proposed director is a director or
employee of a company which has an interest or short
position in the shares and underlying shares of the
issuer which would fall to be disclosed to the issuer
under the provisions of Divisions 2 and 3 of Part XV of
the Securities and Futures Ordinance, that fact shall be
stated.

(1) A statement showing the interests and short
positions of each director and chief executive of
the issuer in the shares, underlying shares and
debentures of the issuer or any associated
corporation (within the meaning of Part XV of the
Securities and Futures Ordinance) which:—

(@) are required to be notified to the issuer and
the Exchange pursuant to Divisions 7 and 8
of Part XV of the Securities and Futures
Ordinance (including interests and short
positions which he is taken or deemed to
have under such provisions of Securities
and Futures Ordinance); or

(b) are required, pursuant to section 352 of the
Securities and Futures Ordinance, to be
entered in the register referred to therein; or

(c) are required, pursuant to the Model Code
for Securities Transactions by Directors of
Listed Issuers to be notified to the issuer
and the Exchange;

or an appropriate negative statement. Provided
that the Exchange may agree in its sole discretion
that compliance with this paragraph may be
modified or waived in respect of any associated
corporation if, in the opinion of the Exchange, the
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39.

(1A)

number of associated companies in respect of
which each director and chief executive is taken
or deemed to have an interest or short position
under Part XV of the Securities and Futures
Ordinance is such that compliance with this
paragraph would result in particulars being given
which are not material in the context of the group
and are excessive in length; and

A statement required by sub-paragraph 38(1)
must specify the company in which the interests
or short positions are held, the class to which
those securities belong and the number of such
securities held. The statement need not disclose:

(a) the interests of a director in the shares of the
listed issuer or any of its subsidiaries if such
interest is held solely in a non-beneficial
capacity and is for the purpose of holding the
requisite qualifying shares;

(b) the non-beneficial interests of directors in the
shares of any subsidiary of the listed issuer in
so far as that interest comprises the holding
of shares subject to the terms of a written,
valid and legally enforceable declaration of
trust in favour of the parent company of that
subsidiary or the listed issuer and such
interest is held solely for the purpose of
ensuring that the relevant subsidiary has
more than one member;

Note: Where interests in securities arising
from the holding of such securities as
qualifying shares are not disclosed
pursuant to the exception provided in
this paragraph, a general statement
should nevertheless be made to
indicate that the directors hold
qualifying shares.

(See Note 4 to Appendix D1B)

Particulars of directors’ existing or proposed service
contracts with any member of the group (excluding
contracts expiring or determinable by the employer
within one year without payment of compensation
(other than statutory compensation)), or an appropriate
negative statement.

(See Note 2 to Appendix D1B)
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40.

43.

Complied Comment
With? (where
Page (YIN/NA) applicable)

(1) Full particulars of the nature and extent of the
interest, direct or indirect, if any, of every director
or proposed director or expert (as named in the
listing document) in any assets which have been,
since the date to which the latest published
audited accounts of the issuer were made up,
acquired or disposed of by or leased to any
member of the group, or are proposed to be
acquired or disposed of by or leased to any
member of the group, including:-

(@) the consideration passing to or from any
member of the group; and

(b) short particulars of all transactions relating
to any such assets which have taken place
within such period,

or an appropriate negative statement.

(2) Full particulars of any contract or arrangement
subsisting at the date of the listing document in
which a director of the issuer is materially
interested and which is significant in relation to
the business of the group, or an appropriate
negative statement.

(See Note 2 to Appendix D1B)

Details of a reasonable period of time (being not less
than 14 days) during which the following documents
where applicable are published on the Exchange’s
website and the issuer’'s own website:-

(2) (c) in the case of a notifiable transaction or
connected transaction circular, any contracts
pertaining to the transaction,

or where any of the above contracts have not
been reduced into writing, a memorandum giving
full particulars thereof.

(See Note 2 to Appendix D1B)

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.
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e  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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THE STOCK EXCHANGE OF HONG KONG LIMITED
(A wholly-owned subsidiary of Hong Kong Exchanges and Clearing Limited)
CHECKLIST
(1) CIRCULAR FOR MAJOR ACQUISITION / VERY SUBSTANTIAL ACQUISITION /
EXTREME TRANSACTION
(2) LISTING DOCUMENT FOR REVERSE TAKEOVER
(MAIN BOARD)

Name of Issuer
Case Number

Description of Transaction
Information required in the Circular or Listing Document:-

Complied Comment
With? (where

Page (Y/N/NA) applicable)

Part | - General
Rule 2.14

The listing document or 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 listing document or circular.

Rule 2.17

The issuer must, to the extent that it is aware having made all
reasonable enquiries, include in the listing document or circular:

1) a statement as at the date by reference to which disclosure
of the shareholding is made in the listing document or 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
listing document or 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 1 of 22 Jun 2024



HKE X

EEBXSFA

THE STOCK EXCHANGE OF HONG KONG LIMITED

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

3) a detailed explanation of any discrepancy between any such
shareholder’s beneficial shareholding interest in the issuer as
disclosed in the listing document or 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 or other document 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 and other document.

Part Il - Chapter 14

Rule 14.58

(1) aprominent and legible disclaimer on the front cover or inside

front cover in the form set out in rule 14.88;

“Hong Kong Exchanges and Clearing Limited and The Stock
Exchange of Hong Kong Limited take no responsibility for the
contents of this [circular] / [listing 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 [circular] / [listing document].”

(2) adescription of the principal business activities carried on by
the listed issuer and the identity and a description of the

principal business activities of the counterparty;

(3) the date of the transaction. The listed issuer must also
confirm that, to the best of the directors' knowledge,
information and belief having made all reasonable enquiry,
the counterparty and the ultimate beneficial owner of the
counterparty are third parties independent of the listed issuer

and connected persons of the listed issuer;

(4) the aggregate value of the consideration, how it is being or is
to be satisfied and details of the terms of any arrangements
for payment on a deferred basis. If the consideration includes
securities for which listing will be sought and/or treasury
shares, the listed issuer must also include the amounts and
details of the securities being issued and/or transferred out of

treasury;

(5) the basis upon which the consideration was determined,;
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(6)

™

®

©)

the value (book value and valuation, if any) of the assets
which are the subject of the transaction;

where applicable, the net profits (both before and after
taxation and extraordinary items) attributable to the assets
which are the subject of the transaction for the two financial
years immediately preceding the transaction;

the reasons for entering into the transaction, the benefits
which are expected to accrue to the listed issuer as a result
of the transaction and a statement that the directors believe
that the terms of the transaction are fair and reasonable and
in the interests of the shareholders as a whole; and

where appropriate, details of any guarantee and/or other
security given or required as part of or in connection with the
transaction.

Rule 14.60

@)

)

(4)

(®)

the general nature of the transaction including, where the
transaction involves securities, details of any restrictions
which apply to the subsequent sale of such securities;

brief details of the asset(s) being acquired, including the name
of any company or business or the actual assets or properties
where relevant and, if the assets include securities, the name
and general description of the activities of the company in
which the securities are or were held;

if the transaction involves an issue of securities for which listing
will be sought or a transfer of treasury shares, the
announcement must also include:

(&) a statement that the announcement appears for
information purposes only and does not constitute an
invitation or offer to acquire, purchase or subscribe for
the securities; and

(b) in the case where securities will be issued, a statement
that application has been or will be made to the
Exchange for the listing of and permission to deal in the
securities;

where the transaction is a major transaction approved or to
be approved by way of written shareholders’ approval from a
shareholder or a closely allied group of shareholders
pursuant to rule 14.44, details of the shareholder or the
closely allied group of shareholders (as the case may be),
including the name of the shareholder(s), the number of
securities held by each such shareholder and the relationship
between the shareholder.
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Rule 14.63

(2) a clear, concise and adequate explanation of its subject

matter having regard to the provisions of rule 2.13; and

(2) if voting or shareholders’ approval is required:

(a) contain all information necessary to allow the holders of
the securities to make a properly informed decision;

(b) contain a heading emphasising the importance of the
document and advising holders of securities, who are in
any doubt as to what action to take, to consult

appropriate independent advisers;

(c) contain a recommendation from the directors as to the
voting action that shareholders should take, indicating
whether or not the proposed transaction described in the
circular is, in the opinion of the directors, fair and
reasonable and in the interests of the shareholders as a

whole; and

(d) contain a statement that any shareholder with a material
interest in a proposed transaction and his close
associates will abstain from voting on resolution(s)

approving that transaction; and

3) a confirmation that, to the best of the directors' knowledge,
information and belief having made all reasonable enquiry,
the counterparty and the ultimate beneficial owner of the
counterparty are third parties independent of the listed issuer

and connected persons of the listed issuer.

Rule 14.66

(2) Appendix D1B - 1, 2, 5, 29(2), 33, 35, 36, 41 (See Part Il of
this checklist) (not applicable to extreme transaction and

reverse takeover);

3) information regarding interests of directors and chief
executive in the listed issuer required under paragraphs 34
and 38 of Appendix D1B (See Part Il of this checklist) and
Practice Note 5 (not applicable to extreme transaction and

reverse takeover);

(5) information concerning the effect of the transaction on the
earnings and assets and liabilities of the listed issuer; and

(6) where a company becomes a subsidiary of the listed

issuer.—

(a) the percentage of the company’s issued shares (if any)

held by the listed issuer after the acquisition; and
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@) details of any existing or proposed service contracts of
directors and proposed directors of the listed issuer, or an

appropriate negative statement;

Note: Details of contracts to expire or which may be
terminated by the employer within a year without

payment of any compensation (other

statutory compensation) need not be included.

(8) information as to the competing interests (if any) of each of
the directors and any proposed director of the issuer
(excluding its subsidiaries) and his/her close associates (as if
each of them were treated as a controlling shareholder under

8.10);

(9) any additional information requested by the Exchange;

(10) the information regarding the listed issuer specified in the
following paragraphs of Appendix D1B - 28, 29(1)(b), 30, 40,
42, 43(2)(c), (3) and (4) (See Part Il of this checklist) (not
applicable to extreme transaction and reverse takeover);

(11) where required by Chapter 5, the information under that
Chapter on the property interest being acquired by the listed
issuer (Please refer to the checklist “Valuation of
Properties Being Acquired/ Disposed of” (CF021M)) (not
applicable to extreme transaction and reverse takeover);

(13) where applicable, the information required under rule 2.17;

and

(14) where applicable, the information required in Chapter 18 (See

Part 1IA of this checklist).

Rule 14.67

(1) the information required under paragraphs 9 and 10 of
Appendix D1B (See Part Il of this checklist), if the
acquisition involves securities for which listing will be sought
(not applicable to extreme transaction and reverse takeover);

(2) the information required under paragraph 22(1) of Appendix
D1B (See Part lll of this checklist), if shares are to be issued
or transferred out of treasury as consideration (not applicable

to extreme transaction and reverse takeover);

(3) where the consideration for a transaction includes the listed
issuer’s shares or securities that are convertible into the listed
issuer's shares, a statement whether the transaction will

result in a change of control of the listed issuer;

(4) the information regarding the listed issuer required under
paragraphs 31 (financial information) and 32 (no material
adverse change) of Appendix D1B (See Part Ill of this

Page 5 of 22

CF014M
Complied Comment
With? (where
Page (Y/N/INA) applicable)
Jun 2024



HKE X

g

X 5 Fii

THE STOCK EXCHANGE OF HONG KONG LIMITED

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

(6)

(6)

checklist) (not applicable to extreme transaction and reverse
takeover);

the information required under paragraph 34 of Appendix D1
B in relation to each new director and member of senior
management joining the listed issuer in connection with the
transaction (See Part Ill of this checklist) (not applicable to
extreme transaction and reverse takeover);

Note: The fact that any director or proposed director is a
director or employee of a company which has an
interest or short position in the shares or underlying
shares of the listed issuer which would fall to be
disclosed to the listed issuer under the provisions in
Divisions 2 and 3 of Part XV of the Securities and
Futures Ordinance need not be stated.

(@) on an acquisition of any business, company or
companies:

(i) anaccountants’ report on the business, company or
companies being acquired in accordance with
Chapter 4 of the Exchange Listing Rules provided
that, where any company in question has not or will
not become a subsidiary of the listed issuer, the
Exchange may be prepared to relax this
requirement. The accounts on which the report is
based must relate to a financial period ended 6
months or less before the circular is issued. The
financial information on the business, company or
companies being acquired as contained in the
accountants’ report must be prepared using
accounting policies which should be materially
consistent with those of the listed issuer; and

Note: Where the accountants can only give a
modified opinion in the accountants’ report in
respect of the acquisition of the business,
company or companies, for example
because the records of stock or work-in-
progress are inadequate, the Exchange will
not accept a written shareholders’ approval
for the transaction, but will require a general
meeting to be held to consider the
transaction. (See rule 14.86.) In these
circumstances, listed issuers are urged to
contact the Exchange as soon as possible.

(i) a pro forma statement of the assets and liabilities of
the listed issuer's group combined with the assets
and liabilites of the business, company or
companies being acquired on the same accounting
basis. The pro forma financial information must
comply with Chapter 4 of the Exchange Listing
Rules; and
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(b) on an acquisition of any revenue-generating assets
(other than a business or company) with an identifiable
income stream or assets valuation:

(i) a profit and loss statement and valuation (where
available) for the 3 preceding financial years (or
less, where the asset has been held by the vendor
for a shorter period) on the identifiable net income
stream and valuation in relation to such assets
which must be reviewed by the auditors or reporting
accountants to ensure that such information has
been properly compiled and derived from the
underlying books and records. The financial
information on which the profit and loss statement is
based must relate to a financial period ended 6
months or less before the circular is issued. The
financial information on the assets being acquired
as contained in the circular must be prepared using
accounting policies which should be materially
consistent with those of the listed issuer; and

(i) a pro forma statement of the assets and liabilities of
the listed issuer's group combined with the assets
being acquired on the same accounting basis. The
pro forma financial information must comply with
Chapter 4 of the Exchange Listing Rules; and

(not applicable to very substantial acquisition, extreme
transaction and reverse takeover)

(7 a discussion and analysis of results of the business, company
or companies being acquired covering all those matters set
out in paragraph 32 of Appendix D2 (See Part IV of this
checklist) for the period reported in the accountant’s report.

Rule 14.69 (For very substantial acguisition, extreme
transaction and reverse takeover)

(1) for areverse takeover or an extreme transaction:

(a) the information required under rule 14.66 (except for the
information required under rules 14.66(2), 14.66(3),
14.66(10) and 14.66(11)) and rules 14.67(3) and
14.67(7); and

(b) the information required under Appendix DI1A, if it
applies, except paragraphs 8, 15(2) (in respect of the 12
months before the issue of the circular or listing
document) and 20(1). For paragraph 36, the statement
on sufficiency of working capital must take into account
the effect of the transaction; (Please refer to Checklist
M106 for new applicants for the requirements of
Appendix D1A);
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2

(4)

(d)(i) for a reverse takeover, information on the enlarged
group’s property interests (as defined in rule 5.01(3))
under rules 5.01A and 5.01B; and

(ii) for an extreme transaction, the information required
under Chapter 5 on the property interests acquired
and/or to be acquired by the issuer;

(Please refer to Checklist CFO52M for new applicants
for the requirements of Chapter 5)

for very substantial acquisition, the information required

under rules 14.66 to 14.67 (except the information required
under rule 14.67(6)) and rule 2.17 (See above);

(@ on

an acquisition of any business, company or

companies:

0

(ii)

an accountants' report on the business, company or
companies being acquired in accordance with
Chapter 4 of the Exchange Listing Rules. The
accounts on which the report is based must relate to
a financial period ended 6 months or less before the
listing document or circular is issued. The financial
information on the business, company or companies
being acquired as contained in the accountants’
report must be prepared using accounting policies
which should be materially consistent with those of
the listed issuer; and

pro forma income statement, balance sheet and
cash flow statement of the enlarged group on the
same accounting basis. The pro forma financial
information must comply with Chapter 4 of the
Exchange Listing Rules;

(b) on an acquisition of any revenue-generating assets
(other than a business or a company) with an identifiable
income stream or assets valuation:

@)

a profit and loss statement and valuation (where
available) for the 3 preceding financial years (or
less, where, other than in the case of a reverse
takeover, the asset has been held by the vendor for
a shorter period) on the identifiable net income
stream and valuation in relation to such assets
which must be reviewed by the auditors or reporting
accountants to ensure that such information has
been properly compiled and derived from the
underlying books and records. The financial
information on which the profit and loss statement is
based must relate to a financial period ended 6
months or less before the listing document or
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circular is issued. The financial information on the
assets being acquired as contained in the listing
document or circular must be prepared using
accounting policies which should be materially
consistent with those of the listed issuer; and

(i) a pro forma profit and loss statement and net assets
statement on the enlarged group on the same
accounting basis. The pro forma financial
information must comply with Chapter 4 of the
Exchange Listing Rules;

(5) where the transaction also involves a disposal by the listed
issuer, the information required under 14.70(2) (See below);

(6) general information on the trend of the business of the group
since the date to which the accounts of the listed issuer were
made up and a statement as to the financial and trading
prospects of the group for at least the current financial year
(together with any material information which may be
relevant); and

@) in respect of a circular issued in relation to a very substantial
acquisition a separate discussion and analysis of the
performance of each of the existing group and any business
or company acquired or to be acquired for the relevant period
referred to in rule 4.06(1)(a), in both cases covering all those
matters set out in paragraph 32 of Appendix D2 (See Part IV
of this checklist).

Rule 14.70

(2) the excess or deficit of the consideration over or under the
net book value of the assets (if the transaction also involves
a disposal by the listed issuer).

Rule 14.71

Where the transaction involves acquiring an interest in an
infrastructure project or an infrastructure or project company, the
listed issuer shall incorporate in the circular or listing document a
business valuation report on the business or company being
acquired and/or traffic study report in respect of the infrastructure
project or infrastructure or project company. Such report(s) must
clearly set out:

(2) all fundamental underlying assumptions including discount
rate or growth rate used; and

(2) asensitivity analysis based on the various discount rates and
growth rates.

Where any business valuation is based on a profit forecast, the

accounting policies and calculations for the underlying forecasts
must be examined and reported on by the auditors or reporting
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accountants. Any financial adviser mentioned in the circular or listing
document must also report on the underlying forecasts.

Note:

On profit forecasts, see also rules 14.60A and 14.61.

Rule 14.67A (Where the listed issuer does not have access or

only has limited access to information for compiling circulars

for major _transactions or very substantial acquisitions under

Rule 14.67A(1))

@)

Subject to the conditions in paragraphs (1)(a), (b) and (c) of
rule 14.67A being satisfied, the listed issuer may defer
complying with the disclosure requirements for certain non-
public information relating to the target company and/or the
enlarged group. In such circumstances, the listed issuer must
despatch an initial circular in partial compliance with rules
14.66 and 14.67 or rule 14.69 within the time frames
stipulated in rules 14.41 and 14.42 or rules 14.48 and 14.52.
The initial circular shall include, as a minimum, the following:

(@) material public information (and other available
information of which the listed issuer is aware and is free
to disclose) of the target company to enable
shareholders to make an informed voting decision with
respect to the proposed acquisition. This would include:

(i) published audited financial information of the target
company for the preceding three years (and the
latest published unaudited interim accounts)
together with a qualitative explanation of the
principal differences, if any, between the target
company’s accounting standards and those of the
listed issuer’s which may have a material impact on
the financial statements of the target company; and

(i) other information of the target company and its
group of companies in the public domain or made
available by the target company and which the listed
issuer is aware and free to disclose;

(b) where information required for the enlarged group is not
available, to include the following information regarding
the listed issuer:

(i) statement of indebtedness (see rule 14.66(10),
paragraph 28 and Note 2 to Appendix D1B);

(i)  statement of sufficiency of working capital (see rule
14.66(10), paragraph 30 and Note 2 to Appendix
D1B);

(iv) discussion and analysis of results (this is applicable

only to very substantial acquisitions, see rule
14.69(7));
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(v) statement as to the financial and trading prospects
(see rule 14.66(10), paragraph 29(1)(b) and Note 2
to Appendix D1B);

(vi) particulars of any litigation or claims of material
importance (see rule 14.66(2), paragraph 33 and
Note 2 to Appendix D1B);

(vii) particulars of directors’ or experts’ interests in
group assets (see rule 14.66(10), paragraph 40
and Note 2 to Appendix D1B);

(viii) material contracts and documents on display (see
rule 14.66(10), paragraphs 42, 43(2)(c), (3), (4) and
Note 2 to Appendix D1B); and

(c) the reasons why access to books and records of the
target company has not been granted to the listed issuer.

(3) Where an initial circular has been despatched by a listed
issuer under paragraph (2) above, the listed issuer must
despatch a supplemental circular at a later date which
contains: (i) all the prescribed information under rules 14.66
and 14.67 or rule 14.69 which has not been previously
disclosed in the initial circular; and (ii) any material changes
to the information previously disclosed in the initial
circular. The supplemental circular must be despatched to
shareholders within 45 days of the earlier of: the listed issuer
being able to gain access to the target company’s books and
records for the purpose of complying with the disclosure
requirements in respect of the target company and the
enlarged group under rules 14.66 and 14.67 or rule 14.69;
and the listed issuer being able to exercise control over the
target company.

Rule 14.32A (For disposals or deemed disposals of a listed
issuer’s interests in a subsidiary from the grant of new or
existing shares of the subsidiary or options over any such
shares under a share scheme (other than a share scheme of a
principal subsidiary set out in rule 14.04(1)(h))

2) The circular must contain the major terms of the share
scheme.

Part IIA — Chapter 18 (For acquisitions which solely or mainly
involve mineral and/or petroleum assets)

Rule 18.05

(2) a statement that no material changes have occurred since the
effective date of the Competent Person’s Report. Where
there are material changes, these must be prominently
disclosed,;
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) the nature and extent of its prospecting, exploration,
exploitation, land use and mining rights and a description of
the properties to which those rights attach, including the
duration and other principal terms and conditions of the
concessions and any necessary licences and consents.
Details of material rights to be obtained must also be
disclosed,;

4 a statement of any legal claims or proceedings that may have
an influence on its rights to explore or mine;

(5) disclosure of specific risks and general risks with regard to
Guidance Note 7 on suggested risk analysis; and

(6) if relevant and material to the Mineral Company's business
operations, information on the following:-

(@) project risks arising from environmental, social, and
health and safety issues;

(b) any non-governmental organisation impact on
sustainability of mineral and/or exploration projects;

(c) compliance with host country laws, regulations and
permits, and payments made to host country
governments in respect of tax, royalties and other
significant payments on a country by country basis;

(d) sufficient funding plans for remediation, rehabilitation
and, closure and removal of facilities in a sustainable
manner;

(e) environmental liabilities of its projects or properties;

() its historical experience of dealing with host country
laws and practices, including management of
differences between national and local practice;

(g) its historical experience of dealing with concerns of
local governments and communities on the sites of its
mines, exploration  properties, and relevant
management arrangements; and

(h) any claims that may exist over the land on which
exploration or mining activity is being carried out,
including any ancestral or native claims.

Rule 18.09

(2) a Competent Person’s Report on the resources and/or
resources being acquired;
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®)

a Valuation Report on the mineral and/or petroleum assets
being acquired; and

(4) information required under rules 18.05(2) to 18.05(6) in
respect of the assets being acquired (See above).
Part Ill -  Appendix D1B (For major acquisition and very

substantial acquisition)

(For Extreme Transaction Circular and Reverse Takeover Listing
Document, refer to Checklist M106 for new applicants for the
requirements of Appendix D1A)

1.

2.

The full name of the issuer.
A statement as follows:—

“This document, for which the directors of the issuer
collectively and individually accept full responsibility, includes
particulars given in compliance with the Rules Governing the
Listing of Securities on The Stock Exchange of Hong Kong
Limited for the purpose of giving information with regard to
the issuer. The directors, having made all reasonable
enquiries, confirm that to the best of their knowledge and
belief the information contained in this document is accurate
and complete in all material respects and not misleading or
deceptive, and there are no other matters the omission of
which would make any statement herein or this document
misleading.” (See Note 1 to Appendix D1B)

Where the listing document includes a statement purporting
to be made by an expert, a statement:-

(1) specifying the qualifications of such expert and whether
such expert has any shareholding in any member of the
group or the right (whether legally enforceable or not) to
subscribe for or to nominate persons to subscribe for
securities in any member of the group and, if so, a full
description thereof;

(2) that the expert has given and has not withdrawn his
written consent to the issue of the listing document with
the expert’s statement included in the form and context
in which it is included; and

(3) of the date on which the expert’s statement was made

and whether or not it was made by the expert for
incorporation in the listing document.
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9.

10.

22.

28.

If the acquisition involves securities for which listing will be
sought:

(1) A statement that application has been or will be made
to the Exchange for listing of and permission to deal in
the securities.

(2) In case of a new class of securities to be listed, a
statement that all necessary arrangements have been
made enabling the securities to be admitted into
CCASS or an appropriate negative statement.

If the acquisition involves securities for which listing will be
sought:

The nature and amount of the issue including the number of
securities, which have been or will be created and/or issued,
if predetermined.

Note: Reference to securities for which listing will be sought
includes treasury shares, and reference to issue
includes transfer of treasury shares.

If shares are to be issued or transferred out of treasury as
consideration:

(2) The authorised share capital of the issuer, the amount
issued or agreed to be issued, the amount paid up, the
nominal value and a description of the shares.

(1A) Particulars of and the number of treasury shares held
by the issuer or its subsidiary or through their agents or
nominees.

A statement as at the most recent practicable date (which
must be stated) of the following on a consolidated basis if
material:-

(1) the total amount of any debt securities of the group
issued and outstanding, and authorised or otherwise
created but unissued, and term loans, distinguishing
between guaranteed, unguaranteed, secured (whether
the security is provided by the issuer or by third
parties) and unsecured, or an appropriate negative
statement;

(2) the total amount of all other borrowings or
indebtedness in the nature of borrowing of the group
including bank overdrafts and liabilities under
acceptances (other than normal trade bills) or
acceptance credits or hire purchase commitments,
distinguishing between guaranteed, unguaranteed,
secured and unsecured borrowings and debt, or an
appropriate negative statement;

Page 14 of 22

CF014M
Complied Comment
With? (where
Page (Y/N/INA) applicable)
Jun 2024



HKE X

g

X 5 Fii

THE STOCK EXCHANGE OF HONG KONG LIMITED

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

29.

29.

30.

31.

(3) all mortgages and charges of the group, or an
appropriate negative statement; and

4) the total amount of any contingent liabilities or
guarantees of the group, or an appropriate negative
statement.

Intra-group liabilities should normally be disregarded, a
statement to that effect being made where necessary.

(See Note 2 to Appendix D1B)

(1) (b) astatement as to the financial and trading prospects
of the group for at least the current financial year,
together with any material information which may
be relevant thereto, including all special trade
factors or risks (if any) which are not mentioned
elsewhere in the listing document and which are
unlikely to be known or anticipated by the general
public, and which could materially affect the profits.

(See Note 2 to Appendix D1B)

(2) The issuer must determine in advance with its financial
adviser whether to include a profit forecast in a listing
document. Where a profit forecast appears in any listing
document, it must be clear, unambiguous and presented
in an explicit manner and the principal assumptions,
including commercial assumptions, upon which it is
based, must be stated. The accounting policies and
calculations for the forecast must be examined and
reported on by the reporting accountants or auditors, as
appropriate, and their report must be set out. The
financial adviser must report in addition that they have
satisfied themselves that the forecast has been stated by
the directors after due and careful enquiry, and such
report must be set out.

A statement by the directors that in their opinion the working
capital available to the group is sufficient for the group’s
requirements for at least 12 months from the date of
publication of the listing document or, if not, how it is
proposed to provide the additional working capital thought by
the directors to be necessary.

(See Note 2 to Appendix D1B)

(1) Where required by Chapter 4, a report by the reporting
accountants in accordance with that Chapter. The
accountants’ report must, in addition, comply with the
provisions set out in Appendix D2 to the Listing Rules in
relation to the disclosure requirements for circulars.
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32.

@)

3

If after the date to which the latest published audited
accounts of the issuer have been made up, any member
of the group has acquired or agreed to acquire or is
proposing to acquire a business or an interest in the
share capital of a company whose profits or assets
make or will make a material contribution to the figures
in the auditors’ report or next published accounts of the
issuer:—

(a) a statement of the general nature of the business
or of the business of the company in which an
interest has been or is being acquired, together
with particulars of the situation of the principal
establishments and of the principal products;

(b) a statement of the aggregate value of the
consideration for the acquisition and how it was
or is to be satisfied; and

(c) if the aggregate of the remuneration payable to
and benefits in kind receivable by the directors of
the acquiring company will be varied in
consequence of the acquisition, full particulars of
such variation; if there will be no variation, a
statement to that effect.

Information for the last three financial years with
respect to the profits and losses, financial record and
position, set out as a comparative table and the latest
published audited balance sheet together with the
notes on the annual accounts for the last financial
year:-

(@) forthe group; and

(b) forany company acquired since the date of the last
published audited accounts of the group in
respect of which an accountants’ report has
already been submitted to shareholders or which
was itself during the last 12 months a listed issuer.

(See Note 6 to Appendix D1B)

A statement by the directors of any material adverse change

in the financial or trading position of the group since the date

to which the latest published audited accounts of the issuer

have been made up, or an appropriate negative statement.
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33. Particulars of any litigation or claims of material importance
pending or threatened against any member of the group, or
an appropriate negative statement.

(See Note 2 to Appendix D1B)

34.  Where any director or proposed director is a director or
employee of a company which has an interest or short
position in the shares and underlying shares of the issuer
which would fall to be disclosed to the issuer under the
provisions of Divisions 2 and 3 of Part XV of the Securities
and Futures Ordinance, that fact shall be stated.

35. The full name and professional qualification, if any, of the
secretary of the issuer.

36.  The situation of the registered office and, if different, the head
office and transfer office.

38. (1) A statement showing the interests and short positions
of each director and chief executive of the issuer in the
shares, underlying shares and debentures of the issuer
or any associated corporation (within the meaning of
Part XV of the Securities and Futures Ordinance)
which:—

(@) are required to be notified to the issuer and the
Exchange pursuant to Divisions 7 and 8 of Part
XV of the Securities and Futures Ordinance
(including interests and short positions which he
is taken or deemed to have under such provisions
of Securities and Futures Ordinance)

(b) are required, pursuant to section 352 of the
Securities and Futures Ordinance, to be entered
in the register referred to therein; or

(c) are required, pursuant to the Model Code for
Securities Transactions by Directors of Listed
Issuers to be notified to the issuer and the
Exchange;

or an appropriate negative statement. Provided that the
Exchange may agree in its sole discretion that
compliance with this paragraph may be modified or
waived in respect of any associated corporation if, in the
opinion of the Exchange, the number of associated
companies in respect of which each director and chief
executive is taken or deemed to have an interest or short
position under Part XV of the Securities and Futures
Ordinance is such that compliance with this paragraph
would result in particulars being given which are not
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40.

(1A)

1)

material in the context of the group and are excessive in
length; and

A statement required by sub-paragraph 38(1) must
specify the company in which the interests or short
positions are held, the class to which those securities
belong and the number of such securities held. The
statement need not disclose:

@

(b)

the interests of a director in the shares of the listed
issuer or any of its subsidiaries if such interest is
held solely in a non-beneficial capacity and is for
the purpose of holding the requisite qualifying
shares;

the non-beneficial interests of directors in the
shares of any subsidiary of the listed issuer in so
far as that interest comprises the holding of shares
subject to the terms of a written, valid and legally
enforceable declaration of trust in favour of the
parent company of that subsidiary or the listed
issuer and such interest is held solely for the
purpose of ensuring that the relevant subsidiary
has more than one member;

Note: Where interests in securities arising from
the holding of such securities as qualifying
shares are not disclosed pursuant to the
exception provided in this paragraph, a
general statement should nevertheless be
made to indicate that the directors hold
qualifying shares.

(See Note 4 to Appendix D1B)

Full particulars of the nature and extent of the interest,
direct or indirect, if any, of every director or proposed
director or expert (as named in the listing document) in
any assets which have been, since the date to which the
latest published audited accounts of the issuer were
made up, acquired or disposed of by or leased to any
member of the group, or are proposed to be acquired or
disposed of by or leased to any member of the group,
including:-

@

(b)

the consideration passing to or from any member
of the group; and

short particulars of all transactions relating to any
such assets which have taken place within such
period

or an appropriate negative statement.
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41.

42.

43.

(2) Full particulars of any contract or arrangement
subsisting at the date of the listing document in which a
director of the issuer is materially interested and which
is significant in relation to the business of the group, or
an appropriate negative statement.

(See Note 2 to Appendix D1 B)

In the case of mineral companies, the information set out in
Chapter 18 (if applicable).

(See Part llA of this checklist)

The dates of and parties to all material contracts (not being
contracts entered into in the ordinary course of business)
entered into by any member of the group within the two years
immediately preceding the issue of the listing document,
together with a summary of the principal contents of such
contracts and particulars of any consideration passing to or
from any member of the group.

(See Note 2 to Appendix D1B)

Details of a reasonable period of time (being not less than 14
days) during which the following documents where
applicable are published on the Exchange’s website and the
issuer's own website:-

(2) each of the following contracts:

(c) in the case of a notifiable transaction or connected
transaction circular, any contracts pertaining to the
transaction,

or where any of the above contracts have not been
reduced into writing, a memorandum giving full
particulars thereof;

(3) all reports, letters or other documents, balance sheets,
valuations and statements by any expert any part of
which is extracted or referred to in the listing document;
and

(4) a written statement signed by the reporting accountants
setting out the adjustments made by them in arriving at
the figures shown in their report and giving the reasons
therefor.

(See Note 2 to Appendix D1B)
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Part IV

- Appendix D2

32. (1)

@

©)

4

the group’s liquidity and financial resources. This may
include comments on the level of borrowings at the end of
the period under review, the seasonality of borrowing
requirements, and the maturity profile of borrowings and
committed borrowing facilities. Reference may also be
made to the funding requirements for capital expenditure
commitments and authorisations;

the capital structure of the group in terms of maturity profile
of debt and obligation, type of capital instruments used,
currency and interest rate structure. The discussion may
cover:

(@) funding and treasury policies and objectives in terms of
the manner in which treasury activities are controlled,;

(b) the currencies in which borrowings are made and in
which cash and cash equivalents are held;

(c) the extent to which borrowings are at fixed interest
rates;

(d) the use of financial instruments for hedging purposes;
and

(e) the extent to which foreign currency net investments are
hedged by currency borrowings and other hedging
instruments;

the state of the group’s order book (where applicable) and
prospects for new business including new products and
services introduced or announced;

significant investments held, their performance during the
financial year and their future prospects;

(4A) a breakdown of its significant investments (including any

investment in an investee company with a value of 5 per
cent. or more of the issuer’s total assets as at the year end
date):

(a) details of each investment, including the name and
principal businesses of the underlying company, the
number and percentage of shares held and the
investment costs;

(b) the fair value of each investment as at the year end
date and its size relative to the issuer’s total assets;
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®)

(6)

@)

®)
9)

(c) the performance of each investment during the year,
including any realised and unrealised gain or loss and
any dividends received; and

(d) a discussion of the issuer’s investment strategy for
these significant investments;

details of material acquisitions and disposals of subsidiaries
and associated companies in the course of the financial
year;

comments on segmental information. This may cover
changes in the industry segment, developments within the
segment and their effect on the results of that segment. It
may also include changes in the market conditions, new
products and services introduced or announced and their
impact on the group’s performance and changes in turnover
and margins;

where applicable, details of the number and remuneration
of employees, remuneration policies, bonus and share
schemes and training schemes;

details of charges on group assets;

details of future plans for material investments or capital
assets and their expected sources of funding in the coming

year;

(See Note 32.1 to Appendix D2)

(10) gearing ratio;

(See Note 32.2 to Appendix D2)

(11) exposure to fluctuations in exchange rates and any related

hedges; and

(12) details of contingent liabilities, if any.

Part V - Documents to be submitted

Rule 14.66(12)

Where the circular contains a statement as to the sufficiency of
working capital, the Exchange will require a letter from the listed
issuer’s financial advisers or auditors confirming that:—

(a) the statement has been made by the directors after due

and careful enquiry; and
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(b) the persons or institutions providing finance have
confirmed in writing that such facilities exist;

e 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.

e 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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CHECKLIST

CIRCULAR FOR MAJOR REALISATION / VERY SUBSTANTIAL DISPOSAL

(MAIN BOARD)

Name of Issuer

CF015M

Case Number

Description of Transaction

Information required in the Circular:-

Part | - 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 listing document or circular:

)

@

a statement as at the date by reference to which disclosure
of the shareholding is made in the listing document or
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;

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
listing document or 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 1 of 15
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@)

(4)

a detailed explanation of any discrepancy between any such
shareholder’s beneficial shareholding interest in the issuer
as disclosed in the listing document or 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

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.

Part Il = Chapter 14

Rule 14.58

@

@

©)

4

®)

a prominent and legible disclaimer on the front cover or
inside front cover in the form set out in rule 14.88;

“Hong Kong Exchanges and Clearing Limited and The Stock
Exchange of Hong Kong Limited take no responsibility for
the contents of this circular, 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
circular.”

a description of the principal business activities carried on
by the listed issuer and the identity and a description of the
principal business activities of the counterparty;

the date of the transaction. The listed issuer must also
confirm that, to the best of the directors' knowledge,
information and belief having made all reasonable enquiry,
the counterparty and the ultimate beneficial owner of the
counterparty are third parties independent of the listed
issuer and connected persons of the listed issuer;

the aggregate value of the consideration, how it is being or
is to be satisfied and details of the terms of any
arrangements for payment on a deferred basis. If the
consideration includes securities for which listing will be
sought and/or treasury shares, the listed issuer must also
include the amounts and details of the securities being
issued and/or transferred out of treasury;

the basis upon which the consideration was determined;
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6)

™

®)

©

the value (book value and valuation, if any) of the assets
which are the subject of the transaction;

where applicable, the net profits (both before and after
taxation and extraordinary items) attributable to the assets
which are the subject of the transaction for the two financial
years immediately preceding the transaction;

the reasons for entering into the transaction, the benefits
which are expected to accrue to the listed issuer as a result
of the transaction and a statement that the directors believe
that the terms of the transaction are fair and reasonable and
in the interests of the shareholders as a whole; and

where appropriate, details of any guarantee and/or other
security given or required as part of or in connection with the
transaction.

Rule 14.60

@

@)

©)

©)

(6)

the general nature of the transaction including where the
transaction include securities, details of any restrictions
which apply to the subsequent sale of such securities;

brief details of the asset(s) being disposed of, including the
name of any company or business or the actual assets or
properties where relevant and, if the assets include
securities, the name and general description of the activities
of the company in which the securities are or were held;

(a) details of the gain or loss expected to accrue to the
listed issuer and the basis for calculating this gain or
loss. Where the listed issuer expects to recognise in its
income statement a gain or loss different from the
disclosed gain or loss, the reason for the difference
must be explained. The gain or loss is to be calculated
by reference to the carrying value of the assets in the
accounts; and

(b) the intended application of the sale proceeds;

where the transaction is a major transaction approved or to
be approved by way of written shareholders’ approval from
a shareholder or a closely allied group of shareholders
pursuant to rule 14.44, details of the shareholder or the
closely allied group of shareholders (as the case may be),
including the name of the shareholder(s), the number of
securities held by each such shareholder and the
relationship between the shareholders; and

if the transaction involves a disposal of an interest in a
subsidiary by a listed issuer, a declaration as to whether the
subsidiary will continue to be a subsidiary of the listed issuer
following the transaction.
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Rule 14.63

) a clear, concise and adequate explanation of its subject
matter having regard to the provisions of rule 2.13; and

(2)  if voting or shareholders’ approval is required:

(a) contain all information necessary to allow the holders of
the securities to make a properly informed decision;

(b) contain a heading emphasising the importance of the
document and advising holders of securities, who are
in any doubt as to what action to take, to consult

appropriate independent advisers;

(c) contain a recommendation from the directors as to the
voting action that shareholders should take, indicating
whether or not the proposed transaction described in
the circular is, in the opinion of the directors, fair and
reasonable and in the interests of the shareholders as

a whole; and

(d) contain a statement that any shareholder with a
material interest in a proposed transaction and his close
associates will abstain from voting on resolution(s)

approving that transaction; and

3) a confirmation that, to the best of the directors' knowledge,
information and belief having made all reasonable enquiry,
the counterparty and the ultimate beneficial owner of the
counterparty are third parties independent of the listed

issuer and connected persons of the listed issuer.

Rule 14.66

(2)  Appendix D1B — 1, 2, 5, 29(2), 33, 35, 36, 41 (See Part Il

of this checklist);

3) information regarding interests of directors and chief
executive in the listed issuer required under paragraphs 34
and 38 of Appendix D1B (See Part Ill of this checklist) and

Practice Note 5;

(5) information concerning the effect of the transaction on the

earnings and assets and liabilities of the listed issuer;

(6) where a company ceases to be a subsidiary of the listed

issuer:-

(a) the percentage of the company’s issued shares (if any)

held by the listed issuer after the disposal; and

(b) a statement whether the remaining shares are to be

sold or retained;
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@)

(8)

9)
(10)

(11)

(13)

(14)

details of any existing or proposed service contracts of
directors and proposed directors of the listed issuer, or an
appropriate negative statement;

Note: Details of contracts to expire or which may be
terminated by the employer within a year without
payment of any compensation (other than statutory
compensation) need not be included.

information as to the competing interests (if any) of each of
the directors and any proposed director of the issuer
(excluding its subsidiaries) and his/her close associates (as
if each of them were treated as a controlling shareholder
under rule 8.10);

any additional information requested by the Exchange;

Appendix D1B - 28, 29(1)(b), 30, 40, 42, 43(2)(c), (3) and
(4) (See Part Il of this checklist);

where required by Chapter 5, the information under that
Chapter on the property interest being disposed of by the
listed issuer (Please refer to the checklist “Valuation of
Properties Being Acquired/ Disposed of” (CF021M));

where applicable, the information required under rule 2.17
(See above); and

where applicable, the information required in Chapter 18 (See
Part IIA of this checklist).

Rule 14.68 (For very substantial disposals only)

@)

(@) on a disposal of a business, company or companies:
(i) financial information of either:

(A) the business, company or companies being
disposed of; or

(B) the listed issuer’s group with the business,
company or companies being disposed of
shown separately as (a) disposal group(s) or
(a) discontinuing operation(s),

for the relevant period (as defined in the note to
r