2.19

2.26

3.11

5.09

AMENDMENTS TO THE GEM LISTING RULES

Chapter 2

Disclaimer and GEM characteristics statements

Any listing document, circular, announcement or notice issued by an issuer pursuant to the GEM
Listing Rules must contain on its front cover or inside front cover, or 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 takes
no responsibility for the contents of this document, makes no representation as to its accuracy or
completeness and expressly disclaims any liability whatsoever for any loss howsoever arising from
or in reliance upon the whole or any part of the contents of this document.”

Where a transaction or arrangement of an issuer is subject to shareholders’ approval under the
provisions of the GEM Listing Rules, any shareholder that has a material interest in the transaction
or arrangement shall abstain from wvoting on the resolution(s) approving the transaction or

arrangement at the general meeting.—tssuers—must-comply—with-the reguirements—set-outin—+ules

Chapter 3

Disciplinary procedures
The sanctions in rule 3.10 may be imposed or issued against any of the following:—

()] any professional adviser of a listed issuer or any of its subsidiaries;

(rg)  any authorised representative of a listed issuer;
(th) any supervisor of a PRC issuer; and

(1) the guarantor of an issuer in the case of a guaranteed issue of debt securities.

Chapter 5

In assessing the independence of a non-executive director, the Exchange will take into account the
following factors, none of which is necessarily conclusive. Independence is more likely to be
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questioned if the director:—

An independent non-executive director shall submit to the Exchange a written confirmation in

respeet-of-the-aboeve which must state:

(a his independence as regards each of the factors eeneerning-his-independence-referred to in
rule 5.09(1) to (8);

(b) his past or present financial or other interest in the business of the issuer or its subsidiaries or
any connection with any connected person (as such term is defined in the GEM Listing
Rules) of the issuer, if any; and

©) that there are no other factors that may affect his independence at the same time as the
submission of his declaration, undertaking and acknowledgement in the relevant form set out
in Appendix 6.

Each independent non-executive director and-shall inform the Exchange as soon as practicable if
there is any subsequent change of circumstances which may affect his independence and—Each
independent-non-executive-director-must provide an annual confirmation of his independence to the
issuer. The issuer must confirm in each of its annual reports whether it has received such
confirmation and whether it still considers the independent non-executive director to be independent.

5.12A By no later than 31 March 2009, a director who was appointed by a listed issuer before 1 January

2009 and who continues to hold office shall execute and submit to the Exchange a new Undertaking
in the form set out in Part 2 of Form A or B in Appendix 6 (as the case may be) save for the omission
of the declaration set out in paragraph (i) thereof.

examinationrequirementfor-membership-of that-lnstitute. Repealed 1 Januarv 2009]




5.18

5.52

5.54

procedures:[Repealed 1 January 2009]

1 January 2009]

For the purpose of the required standard of dealings:

(@) notwithstanding the definition of “dealing” under rule 5.52(1), the following dealings are not
subject to the required standard of dealings:

(d)

(€)

exercise of share options or warrants or acceptance of an offer for shares pursuant to
an agreement entered into by-the-director-and with an issuer before a period during
which the-direetor-dealing is prohibited frem-dealing under the required standard of
dealings at the pre-determined exercise price, being a fixed monetary amount
determined at the time of grant of the share option or warrant or acceptance of an
offer for shares; and

an acquisition of qualification shares by—a—director where, under the issuer’s
constitutional documents, the final date for acquiring such shares falls within a
period during-which-the-director when dealing is prohibited frem-dealing under the

required standard of dealings and the-directorcannot-acguire such shares cannot be
acquired at another time:;

dealing where the beneficial interest or interests in the relevant security of the listed
issuer do not change;

dealing where a shareholder places out his existing shares in a “top-up” placing
where the number of new shares subscribed by him pursuant to an irrevocable,
binding obligation equals the number of existing shares placed out and the
subscription price (after expenses) is the same as the price at which the existing
shares were placed out; and

dealing where the beneficial ownership is transferred from another party by
operation of law.

Absolute prohibitions

A director must not deal in any of the securities of the issuer at any time when he is in possession of
unpublished price-sensitive information in relation to those securities, or where clearance to deal is
not otherwise conferred upon him under rule 5.61.

Note:  “Price sensitive information” means information described in rule 17.10 and the notes

thereunder. In the context of this rule, rule 17.10(3) and its notes 11 and 13 are of particular
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relevance.

5.56  During the period commencing from-1-menth-immediately-preceding-the-earlier-of:
This rule
g__) d o board d a hanae
zmen_dment aeeerdanee—mnﬂ+m4e—ﬂ48)49pme—app¥wakeﬁme—mue#&msum4epany’ the end of
bgzrfmce year, half-year or quarter- year perlod or any other interim period {whetherornet
modified.

Please refer
to the press
release of 24
February
20009.

and ending on the date of the results announcement (whether or not required under

5.61

6A.07

6A.15

the GEM Listing Rules), a director must not deal in any securities of the issuer unless
the circumstances are exceptional, for example, where a pressing financial
commitment has to be met as described in rule 5.67. In any event, he must comply
with the procedure in rules 5.61 and 5.62.

Notification

A director must not deal in any securities of the listed issuer without first notifying in writing
the chairman or a director (other than himself) designated by the board for the specific
purpose and receiving a dated written acknowledgement. In his own case, the chairman must
first notify the board at a board meeting, or alternatively notify a director (other than himself)
designated by the board for the purpose and receive a dated written acknowledgement before
any such dealing. The designated director must not deal in any securities of the listed issuer
without first notifying the chairman and receiving a dated written acknowledgement. In each
case,

[€0)] a response to a request for clearance to deal must be given to the relevant director
within five business days of the request being made; and

2 the clearance to deal in accordance with (1) above must be valid for no longer than
five business days of clearance being received.

Note: For the avoidance of doubt, the restriction under rule 5.54 applies in the event that
price sensitive information develops following the grant of clearance.

Chapter 6A

At least one Sponsor of a new applicant must be independent from-of the new applicant. A
Sponsor is not independent if any of the following circumstances exist as—at-the-thme—of
making-the-declarationpursuant-torule 6A-13 at any time from the date of submission to the
Exchange of an application for listing on Form 5A in accordance with rule 12.13 up to the
date of listing. The Sponsor is required to demonstrate to the Exchange its independence or
lack of independence and shall submit to the Exchange a statement pursuant to rule 6A.08:

Having made reasonable due diligence inquiries, each Sponsor must confirm that it has
reasonable grounds to believe and does believe that:
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7.27

8.02

9.11

information: [Repealed 1 January 2009]

Chapter 7

In the cases referred to in rule 7.01(3) concerning a circular in connection with a major transaction,

the pro forma financial information required under rules 19.67(6)(a)(ii)39-6H 4 {a)() or

19.67(6)(b)(i1)19-644)b)H) on the enlarged group (i.e. the issuer, its subsidiaries and any business
or subsidiary or, where applicable, assets acquired or proposed to be acquired since the date to which

the latest audited accounts of the issuer have been made up (including but not limited to any business,
company or companies being acquired)) must include all the information referred to in rule 7.31 in
respect of such enlarged group.

Chapter 8

In the case of an acquisition or disposal of any property, or a company whose assets consist solely or
mainly of property, where any of the percentage ratios (as defined in rule 19.04(9)) of the transaction
exceeds 25%, then a valuation of and information on such property must be included in the circular
issued to shareholders in connection with the acquisition or disposal (see rules 19.66(12){3) and
19.69(3)), unless, in the case of an acquisition, the interest in the property is acquired from the Hong
Kong Government (or, at the discretion of the Exchange, a body related to the Hong Kong
Government), in any such case, at a public auction or by sealed tender.

Chapter 9

In the case of a suspension pending an announcement of any matter which is or may be of a price
sensitive nature, the issuer shall use its reasonable endeavours to issue the announcement before
commencement of the next half-day trading session on GEM. In circumstances where it is not
possible, for whatever reason, to issue the announcement within this time scale, the issuer shall, if
requested to do so by the Exchange:—

@ issue a “holding” announcement on the GEM website, before commencement of the next
half-day trading session on GEM; and

2 request a resumption of dealings in its securities with effect from commencement of the next
half-day trading session on GEM.

Notes: 1 Any holding announcement required for the purpose of this rule, should be in
substantially the following form:—
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“This announcement is made at the request of The Stock Exchange of Hong Kong
Limited. Hong Kong Exchanges and Clearing Limited and The Stock Exchange of
Hong Kong Limited takes no responsibility for the contents of this announcement,
makes no representation as to its accuracy or completeness and expressly
disclaims any liability whatsoever for any loss howsoever arising from or in
reliance upon the whole or any part of the contents of this announcement.

9.22 Inrelation to any withdrawal of listing under rule 9.20, the issuer must comply with the requirements
under rules 17.47(46) and to-17.47(7) and rules 17.47A, 17.47B and 17.47C.

Chapter 10

10.29B Where shareholders’ approval is required under rule 10.29, the issuer must comply with the
requirements under rules 17.47(46) and to-17.47(7) and rules 17.47A, 17.47B and 17.47C.

1031 (1)

)

In every rights issue, the issuer may make arrangements to:—

The offer of such securities and the basis of allocation of the securities available for excess
applications must be fully disclosed in the rights issue announcement, listing document and
any circular.

If no arrangements or arrangements other than those described in rule 10.31(1) are made for
the disposal of securities not subscribed by the allottees under provisional letters of
allotment or their renouncees and the rights issue is wholly or partly underwritten or sub-
underwritten by a director, chief executive or substantial shareholder of the issuer (or an
associate of any of them), then the absence of such arrangements or the making of such other
arrangements must be specifically approved by shareholders. Those persons who have a
material interest in such other arrangements must abstain from voting on the matter at the
meeting and the circular to shareholders must contain full details of the terms and conditions

of that underwriting and / or sub-underwriting. \Where-any-shareholderisrequired-to-abstain

om—\votina-a3t tha aeanaral maeeting

a aala A O

rules 17 47(4)yand-17-47{5)-The issuer must disclose the information required under rule

2.28 in the circular to shareholders.

10.39B Where shareholders’ approval is required under rule 10.39, the issuer must comply with the
requirements under rules 17.47(46) and to-17.47(7) and rules 17.47A, 17.47B and 17.47C.

1042 (1)

In every open offer the issuer may make arrangements to dispose of securities not validly
6



(2)

applied for by shareholders in excess of their assured allotments, in which case such
securities must be available for subscription by all shareholders and allocated on a fair basis.
The offer of such securities and the basis of allocation of the securities available for excess
applications must be fully disclosed in the open offer announcement, listing document and
any circular.

If no arrangements or arrangements other than those described in rule 10.42(1) are made for
the disposal of securities not validly applied for and the open offer is wholly or partly
underwritten or sub-underwritten by a director, chief executive or substantial shareholder of
the issuer (or an associate of any of them), then the absence of such arrangements or the
making of such other arrangements must be specifically approved by shareholders. Those
persons who have a material interest in such other arrangements must abstain from voting on
the matter at the meeting and the circular to shareholders must contain full details of the
terms and conditions of that underwrltlng and/or sub- underwrltlng Whe#&aw—sharehelder—ts

a\ ala a a Ta alaa 'a nn ne—geane maga nn a m A N

FGQH+FGH%HPS—H-HG€¥—FH4€S—H—4¥Q4)—&H€I—]:7—47—@—The issuer must dlsclose the information

required under rule 2.28 in the circular to shareholders.

Chapter 11

11.07 The issuer must have persons appointed to the following offices and, or to perform the following
roles and the issuer must ensure that such persons have satisfied the following rules prior to
appointment:—

11.23

)
)
<)
(43)
(54)

(65)

directors —rules 5.02, 5.05 and 5.13;
company secretary — rule 5.14;
compliance officer — rule 5.19;

authorised representatives — rule 5.24; and

members of the audit committee — rules 5.28 and 5.29.

There must be an open market in the securities for which listing is sought. This will normally mean

that:-

)

3)

[Repealed 1 July 2008]

with regard to options, warrants or similar rights to subscribe or purchase shares (“warrants™)
for which a listing is sought:-

(b) in the case of a listed issuer:-



(i the market capitalisation of such warrants (determined as at the time of
listing) must be at least HK$6,000,000; and

(i) save where: (a) such warrants are offered to existing holders of the issuer’s
securities shares by way of bonus issue; and (b) in the 5 years preceding the
date of the announcement on the proposed bonus issue, there are no
circumstances to indicate that the shares of the issuer may be concentrated
in the hands of a few shareholders, there must, as at the time of listing be an
adequate spread of holders of such warrants. The number will depend on the
size and nature of the issue but, as a guideline, the warrants in the hands of
the public should, as at the time of listing, be held among at least 100
persons (including those whose warrants are held through CCASS);

(8) not more than 50% of the securities in public hands at the time of listing can be beneficially
owned by the three largest public shareholders, save where: (a) the securities to be listed are
options, warrants or similar rights to subscribe or purchase shares; (b) such securities are
offered to existing holders of a listed issuer’s shares by way of bonus issue; and (c) in the 5
years preceding the date of the announcement on the proposed bonus issue, there are no
circumstances to indicate that the shares of the issuer may be concentrated in the hands of a
few shareholders;

Chapter 12

12.23 In addition to the documents required pursuant to rule 12.22, a new applicant must lodge the
following documents with the Exchange at the time of submitting the application for listing:—

)

!
Appendix-6-4d ighed-by-each-director-and-proposed-director{and—in-the e-o0faPR

issuer-each-supervisor-and-proposed-superviser)-tegetherwith-in respect of each sponsor to
the application for listing, an undertaking pursuant to rule 6A.03 in the terms set out in rule
6A.04 and in the form in paragraph 21 of Appendix 5a and a statement pursuant to rule
6A.08 addressing the matters set out in rule 6A.07 and in the form of Form K of Appendix 7,
both duly signed on the sponsor’s behalf;

(2a)  a written confirmation and undertaking signed by each director/supervisor and proposed
director/supervisor to the following effect:

[6)) that the listing document referred to in rule 12.22(1) above contains all information
about the biographical details of such director/supervisor or proposed
director/supervisor as set out in rule 17.50(2) and that those details are true, accurate

and complete;

(b) where, before dealings commence, there are any changes in the biographical details
as set out in rule 12.23(2a)(a) above, to inform the Exchange as soon as practicable
of such changes; and




© to lodge with the Exchange in accordance with rule 12.26(9) a declaration,
undertaking and acknowledgement, in the relevant form set out in Appendix 6, duly
signed by each director/supervisor and proposed director/supervisor.

In the case of a listed issuer, the same written confirmation must be submitted if specifically
requested by the Exchange.

If the director/supervisor or proposed director/supervisor is appointed after the submission of
listing application form, then such director/supervisor or proposed director/supervisor must
submit a duly signed written confirmation and undertaking referred to in this sub-rule as
soon as he is appointed. The reference to the listing document referred to in rule 12.22(1)
above in the confirmation and undertaking shall be read as a reference to the relevant draft
listing document that contains the biographical details of such director/supervisor or
proposed director/supervisor;

12.26 As soon as practicable after the issue of the listing document but before dealings commence, the
following documents must be lodged with the Exchange in respect of both a new applicant and a
listed issuer as a condition for granting listing approval:—

13.08

(7)

(8)

a declaration substantially in the form set out in Appendix 5E, duly signed by a director and
the secretary of the issuer together with any fee which is payable and which has not
previously been paid (see Appendix 9); and

in the case of a new applicant only, a declaration substantially in the form set out in
Appendix 71 duly signed by the Sponsor-; and

in the case of a new applicant, a written declaration, undertaking and acknowledgement, in
the relevant form set out in Appendix 6, duly signed by each director/supervisor and
proposed director/supervisor. In the case of a listed issuer, the same declaration, undertaking
and acknowledgement must be submitted if specifically requested by the Exchange.

Chapter 13

The issuer must send to its shareholders an Explanatory Statement (at the same time as the notice of
the relevant shareholders’ meeting) containing all the information reasonably necessary to enable
those shareholders to make an informed decision on whether to vote for or against the ordinary
resolution to approve the purchase by the issuer of shares including the information set out below:—

)

(11)

Notes:

1 The Explanatory Statement need not contain the statement set out in rule 2.20
concerning the characteristics of GEM nor information on the interests (if any) of
the Compliance Adviser (as referred to in rule 6A.31) and all directors, management
shareholders and their respective associates (as referred to in rule 11.04).
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the—rssueHhaI—H—ha&ne—ﬁaFthepeemmems#rereen—At the same time as the Explanatorv

Statement is sent to shareholders of the issuer, the issuer should submit to the Exchange
(a) a confirmation from the issuer that the Explanatory Statement contains the
information required under rule 13.08 and that neither the Explanatory Statement nor
the proposed share repurchase has unusual features; and (b) the undertaking from its
directors to the Exchange according to rule 13.08(6).

Reporting Requirements

13.13 An issuer shall:-

()

16.04A (1)

)

.. Such reports shall be made-in-the-form-set-eut-in-Appendix-8 on a return in such form and

containing such information as the Exchange may from time to time prescribe. ...

Chapter 16

Subject to the provisions set out in this rule 16.04A, any requirement in the GEM Listing Rules
for a listed issuer to send, mail, dispatch, issue, publish or otherwise make available any
corporate communication may, to the extent permitted under all applicable laws and regulations
and the listed issuer’s own constitutional documents, be satisfied by the listed issuer sending or
otherwise making available the corporate communication to the relevant holders of its securities
using electronic means and any requirement in the GEM Listing Rules that a corporate
communication of a listed issuer must be in printed form may be satisfied by the corporate

communlcatlon belng in electronlc format—NeMr&hstandmg—&he—feregemg—aH—hsted—lssueps

Other than as permitted under rule 16.04A(2A) in relation to a corporate communication
published on the listed issuer’s own website pursuant to rule 16.19, Fthe corporate
communication may be sent or otherwise made available by the listed issuer to a holder of its
securities using electronic means (which term includes sending or otherwise making available
the corporate communication to the holder in electronic format) only where the listed issuer has
previously received from that holder an express, positive confirmation in writing that the holder
wishes to receive or otherwise have made available to the holder the corporate communication
by the means and in the manner proposed by the listed issuer.

(2A) (a) To the extent that:

[0)] the shareholders of the listed issuer have resolved in general meeting that the
listed issuer may send or supply corporate communications to shareholders by
making them available on the listed issuer’s own website; or

(ii) the listed issuer’s constitutional documents contain provision to that effect,
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a holder of the listed issuer’s securities in relation to whom the following conditions

are met is taken to have agreed that the listed issuer may send or supply corporate

communications to him in that manner.

The conditions are that:

®

the holder has been asked individually by the listed issuer to agree that the
listed issuer may send or supply corporate communications generally, or the
corporate communication in question, to him by means of the listed issuer’s
own website; and

the listed issuer has not received a response indicating the holder’s objection
within the period of 28 days beginning with the date on which the listed
issuer’s request was sent.

A holder is not taken to have so agreed if the listed issuer’s request:

(i)
(ii)

did not state clearly what the effect of a failure to respond would be; or

was sent less than 12 months after a previous request made to him for the
purposes of this rule 16.04A(2A) in respect of the same class of corporate
communications.

The listed issuer must notify the intended recipient of:

(i)
(ii)
ii

(iv)

the presence of the corporate communication on the website;

the address of the website;

the place on the website where it may be accessed; and

how to access the corporate communication.

The corporate communication is taken to be sent:

®

(ii)

on the date on which the notification required under rule 16.04A(2A)(d) is
sent; or

if later, the date on which the corporate communication first appears on the
website after that notification is sent.

(3) Alisted issuer which, availing itself of this rule 16.04A, sends or otherwise makes available
a corporate communication to holders of its securities using electronic means must:

@

afford holders the right at any time by reasonable notice in writing served on the
listed issuer to change their choice (whether by positive consent or deemed
consent under rule 16.04A(2A)) as to whether they wish to receive corporate

communications in printed form or using electronic means. The listed issuer must
set out in each such corporate communication the steps for notifying the listed
issuer of any such change together with a statement expressly informing holders

that:
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Note:

(ai) holders may at any time choose to receive corporate communications
either in printed form or using electronic means; and

(bii) holders who have chosen (or are deemed under rule 16.04A(2A) to have
chosen) to receive the corporate communication using electronic means
and who for any reason have difficulty in receiving or gaining access to
the corporate communication will promptly upon request be sent the
corporate communication in printed form free of charge-; and

(b) without prejudice to their right to use any other written means of communication for
such purpose, provide holders of its securities with the option of notifying the listed
issuer by email of any change in their choice as to whether they wish to receive
corporate communications in printed form or using electronic means or of any
request to receive the corporate communication in printed form. The listed issuer
must provide holders of its securities with an email address for this purpose.

It is the sole responsibility of the listed issuer to ensure that any proposed arrangement is
permitted under, and that the listed issuer will at all times comply with, all applicable laws
and regulations and the listed issuer’s own constitutional documents—{including,—in-the-case

Chapter 17

Response to enquiries

17.11 An issuer shall respond promptly to any enquiries made of the issuer by the Exchange concerning
unusual movements in the price or trading volume of its listed securities or any other matters by
giving such relevant information as is available to the issuer or, if appropriate, by issuing a statement
to the effect that the issuer is not aware of any matter or development that is or may be relevant to
the unusual price movement or trading volume of its listed securities and shall also respond promptly
to any other enquiries made of the issuer by the Exchange.

Notes:

1 If the enquiry relates to unusual movements in the price or trading volume of
securities and the directors of the issuer are aware of any matter that might have
relevance to such movements, an announcement clarifying the situation should be
issued. The issuer should endeavour to issue an announcement sufficient to avoid
the need for any suspension of its securities (see rule 9.03). However, if it is not
possible to make such an announcement, for example because negotiations may
have reached a delicate stage, a temporary suspension of dealings in the issuer’s
securities may be necessary (see rule 9.06).

2 If the directors of the issuer are not aware of any matter that might have relevance
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17.27A (1)

to such movements (and only in such circumstances) the issuer should issue an
announcement in the following form:—

“This announcement is made at the request of The Stock Exchange of Hong Kong
Limited. Hong Kong Exchanges and Clearing Limited and The Stock Exchange of
Hong Kong Limited takes no responsibility for the contents of this announcement,
makes no representation as to its accuracy or completeness and expressly disclaims
any liability whatsoever for any loss howsoever arising from or in reliance upon the
whole or any part of the contents of this announcement.

Changes in issued share capital

In addition and without prejudice to specific requirements contained elsewhere in the GEM

(2)

Listing Rules, a listed issuer shall, whenever there is a change in its issued share capital as a
result of or in connection with any of the events referred to in rule 17.27A(2), submit
through HKEXx-EPS, or such other means as the Exchange may from time to time prescribe,
for publication on the GEM website a return in such form and containing such information
as the Exchange may from time to time prescribe by not later than 30 minutes before the
earlier of the commencement of the morning trading session or any pre-opening session on
the business day next following the relevant event.

The events referred to in rule 17.27A(1) are as follows:

(a) any of the following:

(1) placing;

(i) consideration issue;
(iii) open offer;

(iv) rights issue;

(V) bonus issue;

(vi) scrip dividend;

(vii) repurchase of shares or other securities;

(viii) exercise of an option under a share option scheme by a director of the listed
issuer or any of its subsidiaries;

(ix) exercise of an option other than under a share option scheme by a director of
the listed issuer or any of its subsidiaries;

(x) capital reorganisation; or

(xi) change in issued share capital not falling within any of the cateqories
referred to in rule 17.27A(2)(a)(i) to (x) or rule 17.27A(2)(b); and

(b) subject to rule 17.27A(3), any of the following:

(i) exercise of an option under a share option scheme other than by a director of
the listed issuer or any of its subsidiaries;

(ii) exercise of an option other than under a share option scheme not by a
director of the listed issuer or any of its subsidiaries;
13




(iii) exercise of a warrant;

(iv) conversion of convertible securities; or

(V) redemption of shares or other securities.

(3) The disclosure obligation for an event in rule 17.27A(2)(b) only arises where:

(a) the event, either individually or when aggregated with any other events described in
that rule which have occurred since the listed issuer published its last monthly return
under rule 17.27B or last return under this rule 17.27A (whichever is the later),
results in a change of 5% or more of the listed issuer’s issued share capital; or

(b) an event in rule 17.27A(2)(a) has occurred and the event in rule 17.27A(2)(b) has
not yet been disclosed in either a monthly return published under rule 17.27B or a
return published under this rule 17.27A.

(4) For the purposes of rule 17.27A(3), the percentage change in the listed issuer’s issued share
capital is to be calculated by reference to the listed issuer’s total issued share capital as it
was immediately before the earliest relevant event which has not been disclosed in a
monthly return published under rule 17.27B or a return published under this rule 17.27A.

Monthly return

17.27B A listed issuer shall, by no later than 9:00 a.m. of the fifth business day next following the end of

17.29

17.30

each calendar month, submit through HKEX-EPS, or such other means as the Exchange may from
time to time prescribe, for publication on the GEM website a monthly return in relation to
movements in the listed issuer’s equity securities, debt securities and any other securitised
instruments, as applicable, during the period to which the monthly return relates, in such form and
containing such information as the Exchange may from time to time prescribe (irrespective of
whether there has been any change in the information provided in its previous monthly return). Such
information includes, among other things, the number as at the close of such period of equity
securities, debt securities and any other securitised instruments, as applicable, issued and which may
be issued pursuant to options, warrants, convertible securities or any other agreements or

arrangements.

No further shares or securities convertible into equity securities of a listed issuer (whether or not of a
class already listed) may be issued or form the subject of any agreement to such an issue within 6
months from the date on which securities of the listed issuer first commence dealing on GEM
(whether or not such issue of shares or securities will be completed within 6 months from the
commencement of dealing), except for:

Q)

©) the issue and any transaction related to it is made subject to the approval of
shareholders by-way-ofpoH-with the following persons abstaining from voting: -

Announcement of issues of securities

Where the directors agree to issue any securities for cash underthe-autherity-of-a-general-mandate
granted-—to—them-by-the-shareholders in accordance with rule 17.39 or 17.41{2), an issuer shall
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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 next business day, containing the following information:—

1) the name of the issuer;

2 the number, class and aggregate nominal value of the securities agreed to be issued,;

Note: 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; and

(b) the maximum number of shares that could be issued upon exercise of the
conversion/subscription rights.

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

(11) astatement 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 17.41(2), 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 1, Part B;

(1410) the conditions to which the issue is subject or a negative statement if applicable; and

(1531) 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).

17.30A Where the securities are issued for cash under the authority of a general mandate granted to the

17.35

directors by the shareholders in accordance with rule 17.41(2) and at a discount of 20% or more to
the benchmarked price set out in rule 17.42B, an issuer shall publish a-separate 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. ...

Purchase of securities

An issuer shall submit to the Exchange for publication a completed return in such form and
containing such information as the Exchange may from time to time prescribeshare-buy-back-repert;

in-theform-set-out-in-Appendix-8; as soon as practicable after any purchase, sale, drawing or

redemption by the issuer, or any member of the group, of its listed securities (whether on the

15



17.39

Exchange or otherwise) and the Exchange may disseminate such information to such persons and in
such manner as the Exchange thinks fit.

Pre-emptive rights

Except in the circumstances mentioned in rule 17.41, the directors of an issuer (other than a PRC
issuer, to which the provisions of rule 25.23 apply) shall obtain the consent of shareholders in
general meeting prior to:—

&

allotting, issuing or granting:-

(la)  shares;

(2b)  securities convertible into shares; or

(3¢)  options, warrants or similar rights to subscribe for any shares or such convertible
securities-and.

Importance is attached to the principle that a shareholder should be able to
protect his proportion of the total equity by having the opportunity to
subscribe for any new issue of equity securities. Accordingly, unless
shareholders otherwise permit, all issues of equity securities by the issuer
must be offered to the existing shareholders (and, where appropriate, to
holders of other equity securities of the issuer entitled to be offered them)
pro rata to their existing holdings, and only to the extent that the securities
offered are not taken up by such persons may they be allotted or issued to
other persons or otherwise than pro rata to their existing holdings. This
principle may be waived by the shareholders themselves on a general basis,
but only within the limits of rules 17.41 and 17.42.




17.42A Where an issuer has obtained a general mandate from its shareholders pursuant to rule 17.41(2), any
refreshments of the general mandate before the next annual general meeting shall be subject to the
following provisions:

3)

17.47

(4)

the issuer must comply with requirements set out in rules 17.47(46) and te-17.47(7) and
rules 17.47A, 17.47B and 17.47C;

Any vote of shareholders at a general meeting must be taken by poll and the issuer must
announce the results of the poll in the manner prescribed under rule 17.47(5). Any-vote-of




(5) H-voting-at-a-general-meeting-is-taken-on-apothtThe issuer shall announce the results of the

poll (including (i) the total number of shares entitling the holder to attend and vote for or
against the resolution at the meeting, (ii) the total number of shares entitling the holder to
attend and vote only against the resolution at the meeting, (iii) the number of shares
represented by votes for and against the relevant resolution) by way of an announcement
which is published 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 following the meeting. The issuer shall appoint its
auditors, share registrar or external accountants who are qualified to serve as auditors for the
issuer as scrutineer for the vote-taking and state the identity of the scrutineer in the
announcement. The issuer shall confirm in the announcement whether or not any parties that
have stated their intention in the circular to vote against the relevant resolution or to abstain
have done so at the general meeting.

(6) In relation to any transactions-er-arrangementsreferred-to-in—rules 174740 a)1-4H4)b)
and-1747(4)(d);,connected transactions pursuant to Chapter 20 of the GEM Listing Rules,

transactions that are subject to independent shareholders’ approval pursuant to the GEM
Listing Rules, any issue of shares or securities convertible into equity securities of an issuer
pursuant to rule 17.29(5) or spin-off proposals that are subject to approval of the
shareholders of the issuer pursuant to paragraph 4(e) of Practice Note 3,

(7) In relation to any transaction—orarrangementreferred-toin-rles 17 47(A)a) 1 7-47{4)(b);
474K d)connected transactions pursuant to Chapter 20 of the GEM Listing Rules,

transactions that are subject to independent shareholders’ approval pursuant to the GEM
Listing Rules, any issue of shares or securities convertible into equity securities of an issuer
pursuant to rule 17.29(5) or spin-off proposals that are subject to approval of the
shareholders of the issuer pursuant to paragraph 3(e) of Practice Note 3, the circular to
shareholders must contain at least:

Note: ““Independent shareholders under this rule 17.47 means any shareholders other than
controlling shareholders of the issuer and their associates or, where there are no controlling
shareholders, any shareholders other than directors (excluding independent non-executive
directors) and the chief executive of the issuer and their respective associates.

Changes

17.50 An issuer shall inform the Exchange and publish an announcement immediately after (and for the
purpose of providing details of) any decision made with regard to:—
18



)

()

any proposed alteration to the issuer’s memorandum or articles of association or equivalent
documents and, in the case of a PRC issuer, any proposed request by the PRC issuer or a
PRC competent authority to waive or otherwise modify any provision of the Regulations-.

The circular for any such amendments proposed by the issuer must contain an explanation of
the effect of the proposed amendments and the full terms of the proposed amendments. At
the same time as the circular is despatched to shareholders of the issuer, the issuer should
submit to the Exchange (a) a letter addressed to the issuer from its legal advisers confirming
that the proposed amendments comply with the requirements of the GEM Listing Rules and
the laws of the place where it is incorporated or otherwise established; and (b) a
confirmation from the issuer that there is nothing unusual about the proposed amendments
for a company listed in Hong Kong;

Note: Changes to articles of association or equivalent documents must conform with the
requirements of Appendix 3 to the GEM Listing Rules and, in the case of an overseas
issuer which is incorporated or otherwise established in a jurisdiction in respect of
which additional requirements are set out in Appendix 11 (including, for these
purposes, the PRC), such changes must conform with Appendix 11.

any changes in its directorate (and, in the case of a PRC issuer, its supervisory committee),
and shall procure that each new director or member of its governing body and, in the case of
a PRC issuer, supervisor shall sign and lodge with the Exchange ne-laterthan-14-business
days—priorto—the proposed as soon as practicable after the date of his appointment a

declaration, undertaking and acknowledgement in the relevant form set out in Appendix 6.

Where a new director is appointed or the resignation or re-designation of a director (and, in
the case of a PRC issuer, a supervisor) takes effect, the Exchange must be informed
|mmed|ately thereafter

(© previous-experience including (i) other directorships held in-listed-public-companies

in the last 3 years in public companies the securities of which are listed on any
securities market in Hong Kong or overseas, and (ii) other major appointments and

professional qualifications;

(m)  subject to the provisions of the Rehabilitation of Offenders Ordinance or comparable
legislation of other jurisdictions, full particulars of any conviction for any offence of
the-foHowing-effences (including details of each such offence, the court by which he
was convicted, the date of conviction and the penalty imposed):

Q) involving fraud, dishonesty or corruption;

(i) under the Securities and Futures Ordinance, Part Il of the Companies
Ordinance (insofar as that Part relates, whether directly or indirectly, to the
performance of functions by the Securities and Futures Commission in
relation to prospectuses and purchase by a company of its own shares) and
Part XII of the Companies Ordinance (insofar as that Part relates, whether
directly or indirectly, to the performance of functions by the Securities and
Futures Commission in relation to prospectuses), the Commodity Exchanges
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©)

17.50A (1)

(Prohibition) Ordinance, the repealed Protection of Investors Ordinance, the
repealed Securities Ordinance, the repealed Securities (Disclosure of
Interests) Ordinance, the repealed Securities and Futures Commission
Ordinance, the repealed Commodities Trading Ordinance, the repealed
Stock Exchanges Unification Ordinance, the repealed Securities and Futures
(Clearing Houses) Ordinance, the repealed Exchanges and Clearing Houses
(Merger) Ordinance, the repealed Securities (Insider Dealing) Ordinance,
the Bankruptcy Ordinance, the Banking Ordinance, the repealed Leveraged
Foreign Exchange Trading Ordinance or any Ordinance relating to taxation,
or any comparable legislation of other jurisdictions; and or

(iif)  in respect of which he has, within the past 10 years, been sentenced as an
adult to a period of imprisonment of six months or more, including
suspended or commuted sentences;

(u)  except where such disclosure is prohibited by law, where he is currently subject to (i)
any investigation, hearing or proceeding brought or instituted by any securities
regulatory authority, including the Hong Kong Takeovers Panel or any other
securities regulatory commission or panel, or (ii) any judicial proceeding in which
violation of any securities law, rule or regulation is or was alleged, full particulars of
such investigation, hearing or proceeding;

(V) except where such disclosure is prohibited by law, where he is a defendant in any
current criminal proceeding involving an offence which may be material to an
evaluation of his character or integrity to be a director or supervisor of the issuer,
full particulars of such proceeding;

any change in its share registrar (see rule 11.08) (including any change in overseas branch

share registrar), secretary (see rule 5.14), gualified-accountant{see-rule-5-15) compliance

officer (see rule 5.19) or member of the audit committee (see rule 5.28);

Provision of information in respect of and by directors and supervisors

Where, following implementation of this rule, there is a change in any of the information
required to be disclosed pursuant to paragraphs (a) to (e) and (g) of rule 17.50(2) during the
course of the director’s or supervisor’s term of office, the issuer must ensure that the change
and the updated information regarding the director or supervisor is set out in the next
published annual or interim report of the listed issuer (whichever is the earlier).

Where, following implementation of this rule, there is a change in any of the information
required to be disclosed pursuant to paragraphs (h) to (v) of rule 17.50(2) during the course
of a director’s or supervisor’s term of office, the issuer must inform the Exchange and
publish an announcement in accordance with Chapter 16 as soon as practicable setting out
the updated information regarding the director or supervisor and any other information
concerning that change that needs to be brought to the attention of holders of the issuer’s
securities.

Without prejudice to the issuer’s obligation to disclose financial information and
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biographical details of its directors and supervisors under Chapter 18, the disclosures
required to be made by an issuer pursuant to paragraphs (1) and (2) are subject to the
following exceptions and modifications:

[6)] in respect of rule 17.50(2)(a), an issuer need not disclose the age of the director or
supervisor in its interim reports;

(b) in respect of rule 17.50(2)(d), an issuer need not disclose the length of service of a
director or supervisor;

©) in respect of rule 17.50(2)(h), an issuer need not disclose any sanction imposed by
the Exchange; and

(d) in respect of rule 17.50(2)(k), an issuer need not disclose the particulars of any
unsatisfied judgments or court orders of continuing effect until the relevant
judgment or court order becomes final.

17.50B Directors and supervisors of an issuer must procure and/or assist the issuer to comply with rule

17.51

17.50(2) and rule 17.50A including, but not limited to, by immediately informing the issuer of the
information referred to in paragraphs (a) to (x) of rule 17.50(2) and any change in the information
referred to in paragraphs (a) to (w) of rule 17.50(2) which information concerns the director or
supervisor. In procuring and/or assisting the issuer in the publication of the information (whether in
an announcement in accordance with Chapter 16, or in an annual or interim report, as the case may
be), the directors and supervisors concerned must accept responsibility for the accuracy of the
information.

An issuer shall immediately inform the Exchange and publish an announcement containing the
relevant details and reasons if:

@ there remains outstanding the appointment of any individual(s) to the position of gualified
accountantandfor compliance officer as required pursuant to Chapter 5; or

Announcements, circulars and other documents

Review of documents




Subiject to rule 17.53A, where an issuer is obliged to publish any announcements, circulars or other

documents for the purposes of the GEM Listing Rules, the documents need not be submitted to the

Exchange for review before they are issued unless the documents fall within rule 17.53(1) or (2).

@)

The issuer shall submit to the Exchange copies of drafts of the following documents for
review before they are issued:

(@ listing document (including prospectus);

circular relating to cancellation or withdrawal of listing of listed securities;

(b)

©) circular relating to transaction or matter required under Chapter 19 of the GEM
Listing Rules;

(d)

circular _relating to connected transaction (including continuing connected
transaction) required under Chapter 20 of the GEM Listing Rules;

(e) circular to the issuer’s shareholders seeking their approval of:

(i) any transaction or arrangement under rule 17.39, 17.40 or 17.47(7);

(i) any matter relating to share option scheme required under Chapter 23 of the
GEM Listing Rules; or

iii any warrant proposal under rule 21.07(3); or

(i) circulars or offer documents issued by the issuer in connection with takeovers,
mergers or offers.

The issuer shall not issue such documents until the Exchange has confirmed that it has no
further comments thereon.

The following transitional provisions apply to announcements set out in this rule and shall
cease to have effect on such date as the Exchange may determine and promulgate.

An issuer shall submit to the Exchange copies of drafts of the following announcements for
review before they are issued:

@ announcement for any major transaction, very substantial disposal, very substantial
acquisition or reverse takeover under rules 19.34 and 19.35;

(b) announcement for any transaction or arrangement under rules 19.88 to 19.90;

©) announcement for any matter relating to a cash company under rules 19.82 and
19.83; or

(d) announcement for any connected transaction or continuing connected transaction
under rules 20.47 and 20.56.

The issuer shall not issue such announcements until the Exchange has confirmed that it has
no further comments thereon.

Notes: 1 4 copies of each document are required, which should be submitted in
sufficient time for review and, if necessary, re-submission prior to
dissemination or final printing.
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Upon submission, for review, of the first draft of any document by electronic
means, the issuer or other responsible party, is required to notify the Listing
Division of such submission by telephone, facsimile or letter.

In the case of documents issued in connection with takeovers, mergers or

offers covered by the Takeovers Code, the-Exchange-will-pass-its-comments

comments-thereon—the Exchange will pass its comments on the documents
directly to the issuer and will at the same time provide a copy of such
comments to the Commission.

The Exchange reserves the right to require an issuer to issue a further
announcement or document and/or take other remedial action,-particularly

if the original announcementor document was—notreguired-by does not
comply with the requirements of the GEM Listing Rules-te-be-reviewed-by

17.53A In addition to the specified requirements set out in rule 17.53, the Exchange has the right to request

to review any announcements, circulars or other documents prior to publication in individual cases.

In any such case, the Exchange will communicate to the issuer its direction to review the document

prior to publication and the reasons for its decision. The issuer shall accordingly submit to the

Exchange copies of drafts for review and shall not issue the document until the Exchange has

confirmed that it has no further comments thereon.

17.53B An issuer proposing to publish an announcement, circular or other document pursuant to the GEM

Listing Rules shall observe the following provisions:

(€]

Where the subject matter of the document may involve a change in or relate to or affect

arrangements regarding trading in the issuer’s listed securities (including a suspension or

resumption of dealings, and a cancellation or withdrawal of listing), the issuer must consult

the Exchange before the document is issued. The document must not include any reference

to a specific date or specific timetable in respect of such matter which has not been agreed in

advance with the Exchange.

If the issuer wishes to:

ascertain whether or to what extent any provisions in the GEM Listing Rules apply

to the document, or the transaction or matter to which it relates; or

request a modification or dispensation with any requirements of the GEM Listing
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Rules in respect of the document, or the transaction or matter to which it relates,

relevant details, including the reasons and circumstances that give rise to the issues
concerned, must be submitted to the Exchange in sufficient time for its determination.

17.53CA- The Exchange shall be authorised by the issuer to file “applications” (as defined in section 2 of the
Statutory Rules) and those corporate disclosure materials within the meaning of sections 7(1) and
(2) of the Statutory Rules received by the Exchange with the Commission pursuant to sections 5(2)
and 7(3) of the Statutory Rules respectively and issuers shall be deemed to have agreed to the
above by filing such applications and such corporate disclosure materials with the Exchange. The
authorisation aforementioned shall not be altered or revoked in any way unless prior written
approval has been obtained from the Exchange and the Exchange shall have the absolute discretion
to grant such approval. In addition, the issuer undertakes to execute such documents in favour of
the Exchange perfecting the above authorisation as the Exchange may require. Applications and
relevant corporate disclosure materials shall be filed with the Exchange in such manner and
number of copies as the Exchange may from time to time prescribe.

1754 (1) Any listing document, circular or announcement issued by an issuer pursuant to the GEM
Listing Rules is required to contain the statement of responsibility and confirmation set out
in rule 2.18.

(2)  Any listing document, circular, announcement or notice issued by an issuer pursuant to the
GEM Listing Rules must contain on its front cover or inside front cover, or as a heading, a
prominent and legible disclaimer statement in the form set out in rule 2.19.

Information Gathering

17.55A An issuer must provide to the Exchange as soon as possible, or otherwise in accordance with time
limits imposed by the Exchange:

[€0)] any information that the Exchange reasonably considers appropriate to protect investors or
ensure the smooth operation of the market; and

(2 any other information or explanation that the Exchange may reasonably require for the
purpose of investigating a suspected breach of or verifying compliance with the GEM

Listing Rules.

—[Repealed 1

Takeovers and share repurchases
17.89  An issuer must comply with the Takeovers Code and the Code on Share Repurchases.

Notes: 1 Where the consideration under an offer includes securities for which listing is being
or is to be sought, the offer document(s) will constitute a listing document. Whether




Chapter 18

18.44 The following information in respect of an issuer:-
@ the full name and professional qualifications (if any) of:-

@ the company secretary of the issuer; and

(be)  the compliance officer of the issuer appointed pursuant to rule 5.19; and

2 a separate Corporate Governance Report prepared by the board of directors...

Chapter 19

has-nofurther comments-thereon- [Repealed 1 January 2009]

Definitions

19.04 For the purposes of this Chapter:—

Q) any reference to a “transaction” by a listed issuer:

(0) to the extent not expressly provided in rules 19.04(1)(a) to (f), excludes any
transaction of a revenue nature in the ordinary and usual course of business (as
referred to in rule 19.04(8)) of the listed issuer;

Notes:

2 Any transaction involving the acquisition and disposal of properties
will generally not be considered to be of a revenue nature unless such
transactions are carried out as one of the principal activities and in
the ordinary and usual course of business of the listed issuer._For the
purpose of determining whether property development is a principal
activity of a listed issuer for it to be a Qualified Issuer (as defined in
rule 19.04(10B), consideration will be given to the following factors:

(a) __ clear disclosure of property development activity as a current
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(10)

(10A)

and continuing principal business activity in the Directors’
Report of the issuer’s latest published annual financial
statements;

(b)  property development activity is being reported as a separate
and continuing business segment (if not the only segment) in
the issuer’s latest published financial statements; and

(c)  the issuer’s format for reporting segmental information is in
business segments, and its latest published annual financial
statements have fully complied with the requirements of Hong
Kong Accounting Standard 14 or International Accounting
Standard 14, as appropriate, which require, amongst others,
reporting of segment revenue and segment expense.

a “property company” means a company or other entity whose non-cash assets consist solely
or mainly of properties or interests in properties or interests in companies or entities whose
non-cash assets consist solely or mainly of properties and whose income is mainly derived
from those properties;

“Qualified Connected Person” means any person that is a connected person (defined in rule

(10B)

20.11), of the Qualified Issuer, solely because such person is a substantial shareholder with
or without representation on the board in one or more non-wholly-owned subsidiaries of the
Qualified Issuer formed to participate in property projects, each of which is single purpose
and project specific;

“Qualified Issuer(s)” means listed issuer(s) actively engaged in property development as a

(10C)

principal business activity;

“Qualified Property Acquisition(s)” means acquisition(s) of Qualified Property Project(s)

(10D)

that contain a capital element. Depending on the percentage ratios, Qualified Property
Acquisition may fall into one of the classifications set out in rule 19.06;

“Qualified Property Project(s)” means land or property development project(s) acquired in

Hong Kong from Government or Government-controlled entities through public auctions or
tenders;

(10EA) a “securities house” means a corporation which is licensed or registered under the Securities

and Futures Ordinance for Type 1 (dealing in securities) or Type 8 (securities margin
financing) regulated activity;

19.23A For the purposes of aggregating transactions under rule 19.06(6)(b) and/or rule 19.22, a listed issuer

must consult the Exchange before it enters into any proposed transaction(s) if

1)

any circumstances described in rule 19.23 exist in respect of such proposed transaction(s)
and any other transaction(s) entered into by the listed issuer in the preceding 12-month
period; or

the proposed transaction(s) and any other transaction(s) entered into by the listed issuer
involve acquisitions of assets from a person or group of persons or any of his/their associates
within 24 months of such person or group of persons gaining control (as defined in the
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Takeovers Code) of the listed issuer (other than at the level of its subsidiaries).

The listed issuer must provide details of the transactions to the Exchange to enable it to determine

whether the transactions will be aggregated.

Note:

This rule serves to set out certain specific circumstances where the listed issuer must seek

guidance from the Exchange before it enters into any proposed transaction(s).

The

Exchange may nevertheless aggregate transactions pursuant to rule 19.22 and/or rule

19.06(6)(b) where no prior consultation was made by the listed issuer under rule 19.23A.

19.33 The table below summarises the notification, publication and shareholders’ approval requirements
which will generally apply to each category of notifiable transaction. However, listed issuers should
refer to the relevant rules for the specific requirements.

Notification | Publication of an | Circular to Shareholders’ | Accountants’
to announcement on | shareholders | approval report
Exchange GEM website
Share Yes Yes No No' No
transaction
Discloseable | Yes Yes ¥Yes-No No No
transaction
Major Yes Yes Yes Yes® Yes®
transaction
Very Yes Yes Yes Yes* Yes®
substantial
disposal
Very Yes Yes Yes Yes® Yes*
substantial
acquisition
Reverse Yes Yes Yes Yes®® Yes*
takeover
Notes: 1  No shareholder approval is necessary if the consideration shares are issued under a

(o3}

general mandate. However, if the shares are not issued under a general mandate, the
listed issuer is required, pursuant to rule 17.41(2), to obtain shareholders’ approval in
general meeting prior to the issue of the consideration shares.

Any shareholder and his associates must abstain from voting if such shareholder has a

material interest in the transaction.

For acquisitions of businesses and/or companies only. The accountants’ report is for
the 3 preceding financial years on the business, company or companies being acquired

(see also rule 19.67(6)19.67(4)).

An accountants’ report for the 3 preceding financial years on any business, company or
companies being acquired is required (see also rule 19.69(4)).

An accountants’ report on the listed issuer’s group is required (see also rule 19.68(2)).

Approval of the Exchange is necessary.
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Exemptions for Qualified Property Acquisitions

which constitute major transactions or very substantial acquisitions

19.33A A Qualified Property Acquisition which constitutes a major transaction or very substantial

acquisition is exempted from shareholders’ approval. Listed issuers should refer to the relevant rules

for specific requirements. The table below summarises the notification, publication and shareholders’

approval requirements for a Qualified Issuer pursuant to a Qualified Property Acquisition.

Notification | Publication of Circular to Shareholders’ | Report in next
to Exchange | an shareholders | approval published
announcement annual report
in accordance and accounts
with chapter 16
Qualified Yes ® Yes ® Yes ® No! Yes *
Property
Acquisition
undertaken on a
sole basis that
contain a capital
element
Qualified Yes * Yes * Yes * No 2 Yes °
Property
Acquisition
undertaken with
non-connected
person *
Notes: 1. The conditions for the exemption from shareholders’ approval requirement under
rules 19.40 to 19.46 and rules 19.49 to 19.53 are stated in rule 19.33A(2) below.
2. The conditions for the exemption from shareholders’ approval requirement under
rules 19.40 to 19.46 and rules 19.49 to 19.53 are stated in rule 19.33A(4) below.
3. Notification, announcement and circularisation requirements under chapter 19
apply as usual.
4. Annual reporting requirements are further described in rule 19.33A(2)(c) below.
5. Annual reporting requirements are further described in rule 19.33A(4)(q) below.
(1) Rule 19.33A applies to Qualified Issuer(s) (as defined in rule 19.04(10B)), engagding in
acquisition of Qualified Property Project(s) (as defined in rule 19.04(10D)).
(2) A Qualified Property Acquisition (as defined in rule 19.04(10C)) undertaken on a sole basis,

which is in the ordinary and usual course of business of the Qualified Issuer, is exempted

from shareholders’ approval requirement under rules 19.40 to 19.46 and rules 19.49 to 19.53,

provided that all of the following conditions are satisfied:

(a) the Qualified Issuer must publish an announcement in accordance with chapter 16
upon notification of the success of its bid for the Qualified Property Project. For this
purpose all requirements regarding announcements under chapter 19 apply in
accordance with the classification and percentage ratios as usual;

(b) the Qualified Issuer must send to holders of its listed securities a circular with
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(3)

details of the successful Qualified Property Acquisition as in any other transactions
falling under chapter 19:; and

(c) the Qualified Issuer must include appropriate details of the successful Qualified

Property Acquisition and brief description of the status of the Qualified Property
Acaquisition in its next published annual report and accounts.

For the purpose of chapters 19 and 20, Qualified Property Acquisition undertaken by a

(4)

Qualified Issuer on a joint venture basis can be categorised as follows:

(a) joint venture with non-connected person(s);

(b) joint venture with “Qualified Connected Person(s)”: or

(c) joint venture with connected person(s) other than “Qualified Connected Person(s)”.

Shareholders’ approval requirement under rules 19.40 to 19.46 and rules 19.49 to 19.53 is

exempted for situations falling within rule 19.33A(3)(a) as described above, provided that all
of the following conditions are satisfied:

(a) the project will be single purpose, relating to the acquisition and/or development of
a specific property and consistent with the purpose specified in the auction or tender
document;

(b) each joint venture arrangement must be in the ordinary and usual course of business
of the Qualified Issuer, on an arm’s length basis and on normal commercial terms;

(c) without prejudice to any other necessary consent, the joint venture agreement must
contain clause(s) to the effect that the entity may not, without the joint venture
partners’ unanimous consent:

()] change the nature or scope of its business, and if there are changes then such
changes must still be consistent with the scope or purpose specified in the
auction or tender document; or

(ii) enter into any transactions which are not on an arm’s length basis, whether
with a connected person or not;

(d) the joint venture agreement must specify that the Qualified Issuer and its joint
venture partner(s) will provide financing in the form of equity, shareholders’ loan
and/or financial commitments to, or on behalf of, the joint venture on a several basis
and in proportion to their respective equity interests;

(e) the joint venture agreement must specify that for the purpose of distribution of profit,
the net proceeds from the sale and/or leasing of the land or property to be developed,
redeveloped or refurbished after repayment of borrowings and payment of other
costs and liabilities will be distributed in full to the joint venture partners in
proportion to their respective equity interests, as also for repayment of shareholders’
loans and as distribution of the joint venture’s profit, if any;

(N the Qualified Issuer must publish an announcement in accordance with chapter 16
upon notification of the success of a bid by the joint venture for a Qualified Property
Acquisition and circularise details regarding the successful Qualified Property
Acquisition. For this purpose, all requirements regarding announcement and
circular _under chapter 19 applies in accordance with the classification and
percentage ratios as usual; and

(q) the Qualified Issuer must publish, in its annual report and accounts issued
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19.34

19.38

subsequent to the successful bid of each and every Qualified Property Acquisition
undertaken together with non-connected person(s) in the joint venture, at least the
following details:

(i) the terms of the joint venture;

(ii) the status of the joint venture, including details of the successful Qualified
Property Acquisition(s) made during the financial period;

(iii) the dividend and distribution policy of the joint venture; and

(iv) the financial and capital commitment of the joint venture and the Qualified
Issuer’s share therein.

(5) Requirements relating to situations falling within rule 19.33A(3)(b) are dealt with in chapter
20 under rules 20.72 to 20.79.

Note: Exemption under this rule 19.33A does not apply to situations falling within rule

19.33A(3)(c).

Requirements for all transactions
Notification and announcement

As soon as possible after the terms of a share transaction, discloseable transaction, major transaction,
very substantial disposal, very substantial acquisition or reverse takeover have been finalised, the
listed issuer must in each case:—

@ inform the Exchange; and

Note: Under rule 17.10, a listed issuer’s notification obligations in respect of information
expected to be price-sensitive arise as soon as that information is the subject of a
decision.

announcement to the Exchange to be published on the GEM website as soon as possible. See
also rule 19.37.

Additional requirements for discleseable-major transactions
Circular

In addition to the requirements for all transactions set out in rules 19.34 to 19.37, a listed issuer
which has entered into a discleseable-major transaction must send a circular to its shareholders and
the Exchange and arrange for its publication in accordance with the provisions of Chapter 16 within
21 days after publication of the announcement. i
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19.39

19.40

19.46

19.47

19.48

19.49

19.50

19.55

eweu#apunuuhe%eehangeeen#r#&thaen—hasee%ﬁhepeemmem& [Repealed 1 Januarv 2009]
ditional . : . .

Shareholders’ approval

transaction must be made conditional on approval by shareholders

The Exchange will require any shareholder and his associates to abstain from voting at the relevant
general meeting on the relevant resolution(s) if such shareholder has a material interest in the

transactlon and erI not accept written approval for the transaction. Where—any—shareheleler—rs

anmu%e—ﬁ&msak&e#ﬂ%—pe“—mﬂm—mampmsenbe%mde#&#e%%mepealed 1 January

2009]

Additional requirements for very substantial disposals and very substantial acquisitions

In the case of a very substantial disposal or a very substantial acquisition, the listed issuer must
comply with the requirements for all transactions and for discloseable-major transactions set out in
rules 19.34 to 19.3819.39.

A very substantial disposal and a very substantial acquisition must be made conditional on approval
by shareholders in general meeting. No written shareholders’ approval will be accepted in lieu of
holding a general meeting. The Exchange will require any shareholder and his associates to abstain
from voting at the relevant general meeting on the relevant resolution(s) if such shareholder has a

material interest in the transaction. Where—any—sharehelder;rs—reqe%d—te—abstam—#em—venﬂg—any

annme—ﬁ&m&ﬂ%&eﬁhepe“%%ma%pmsenbe%mde#mb%@—mepealed 1 Januarv

2009]

A reverse takeover must be made conditional on approval by shareholders in general meeting. No
written shareholders’ approval will be accepted in lieu of holding a general meeting. The Exchange
will require any shareholder and his associates to abstain from voting at the relevant general meeting
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19.56

on the relevant resolution(s) if such shareholder has a material interest in the transaction.
Furthermore, where there is a change in control of the listed issuer as referred to in rule 19.06(6) and
any person or group of persons will cease to be a controlling shareholder (the “outgoing controlling
shareholder”) by virtue of a disposal of his shares to the person or group of persons gaining control
(the “incoming controlling shareholder”), any of the incoming controlling shareholder’s associates or
an independent third party, the outgoing controlling shareholder and his associates may not vote in
favour of any resolution approving an injection of assets by the incoming controlling shareholder or

his assomates at the time of the change in control. Wher&any—sharehelder—a%qmred—te«abst&#ﬁrem

0 a N a of-sharanoladars takan at the gdanaral meating

anneume%he%su#&eﬁh&peﬂ—m%l%&%pmsenbe&wﬂe#mb#ﬂ@—ﬁepealed 1 January

2009]

19.60A In addition to the information set out in rule 19.60, where the announcement for a discloseable

19.62

19.63

transaction contains a profit forecast as referred to in rule 19.62, the announcement must contain the
following information or the issuer must publish a further announcement containing the following
information within 21 days after the publication of the announcement:

Q) the information specified in paragraph 29(2) of Appendix 1, Part B; and

(2) information regarding the expert statements contained in the announcement, which is
specified in paragraph 5 of Appendix 1, Part B.

Where the announcement contains a profit forecast in respect of the listed issuer or a company which
is, or is proposed to become, one of its subsidiaries, the listed issuer must submit the following
additional information and documents to the Exchange by no later than the publication of atthe-same
time-as-the such draft-announcement:—

)

Contents of circulars
General principles

A circular for a discloseable—transaction; major transaction, very substantial disposal or very
substantial acquisition and a listing document for a reverse takeover sent by a listed issuer to holders
of its listed securities must:—

)
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Major transaction circulars

19.66 Acircular relating to a major transaction must alse-contain the following: —

&

)
)
(3)

B B

S

e informati : 16.10.64:

a prominent and legible disclaimer on the front cover or inside front cover of the circular in
the form set out in rule 2.19;

a_statement, at a prominent position in the document, and in bold type, about the
characteristics of GEM, in the form set out in rule 2.20;

the information regarding the listed issuer specified in the following paragraphs of Appendix

1, Part B.—

1- name
2- directors’ responsibility
5- expert statements

29(2)- requirements if there is a profit forecast

33- litigation statement
35- details of secretary and other officers
36- address of registered office and head office;

information reqgarding interests of directors and chief executive in the listed issuer required
under paragraphs 34, 38 and 38A of Appendix 1, Part B;

information which is required to be included in the announcement under rule 19.60;

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

where a company either becomes a subsidiary or ceases to be a subsidiary of the listed
issuer:-

@ the percentage of the issued share capital (if any) held by the listed issuer in that
company after the acquisition or disposal; and

(b) in the case of a disposal, a statement whether the remaining shares are to be sold or
retained;

details of any existing or proposed service contracts of directors and proposed directors of
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19.67

(10)

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 the Compliance Adviser and each of the
directors, employees and associates (as referred to in rule 6A.32) and each of the directors of
the listed issuer and his/her respective associates (as would be required to be disclosed under
rule 11.04 if each of them were a controlling shareholder);

any additional information requested by the Exchange;

(112)

(123)
(134)

(145)

the information regarding the listed issuer specified in the following paragraphs of Appendix
1, Part B:-

8A-  procedures for demanding a poll by shareholders

28- indebtedness

29(1)(b)- financial and trading prospects

30- sufficiency of working capital

40- directors’ and experts’ interests in group assets

41- material contracts

42- documents on display;

where required by Chapter 8, a valuer’s report on the property being acquired or disposed of;

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:-

@) the statement has been made by the directors after due and careful enquiry; and

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

where applicable, the information required under rule 2.28.

In addition to the requirements set out in rule 19.66, a circular issued in relation to an acquisition
constituting a major transaction must contain:-

&5
1)
)
3)

(42)

information requirec-under rule.10.65:

the information required under paragraphs 9 and 10 of Appendix 1, Part B, if the acquisition
involves securities for which listing will be sought;

the information required under paragraph 22(1) of Appendix 1, Part B, if new shares are to
be issued as consideration;

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;

the information regarding the listed issuer required under paragraphs 31 (financial
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(33)

(64)

(78)

information) and 32 (no material adverse change) of Appendix 1, Part B;

the information required under paragraph 34 of Appendix 1, Part B, in relation to each new
director and member of senior management joining the listed issuer in connection with the
transaction;

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)

a management discussion and analysis of results of the business, company or companies
being acquired covering all those matters set out in rule 18.41 for the period reported on in
the accountants’ report.

Inability to access information to compile circulars for major transactions or very substantial acquisitions

19.67A (1)

Where a listed issuer has acquired and/or agreed to acquire equity capital in a company and
the transaction constitutes a major transaction or a very substantial acquisition, and the listed
issuer does not have access or only has limited access to the non-public information on the
target company that would be required for the purpose of complying with the disclosure
requirements in respect of the target company and the enlarged group under rules 19.66 and
19.67 (for a major transaction) or rule 19.69 (for a very substantial acquisition), then the
listed issuer may defer complying with certain of the disclosure requirements in the manner
set out in paragraphs (2) and (3) below, provided that the following conditions are
demonstrated to the satisfaction of the Exchange:

(a the unavailability of non-public information is caused by the lack of co-operation of
the board of directors in the target company (such as in the case of a hostile takeover)
and/or legal or regulatory restrictions in providing non-public information to the
listed issuer;

(b) the target company is listed on a regulated, regularly operating, open stock exchange
recognised by the Exchange (including the Main Board or GEM); and

© the target company will become a subsidiary of the listed issuer.

Subject to the conditions in paragraphs (1)(a), (b) and (c) 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 19.66 and 19.67 or
rule 19.69 within the time frames stipulated in rules 19.38 and 19.42 or rules 19.48 and
19.52. 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
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©

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

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;

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 19.66(11), paragraph 28 and Note 2 to
Appendix 1, Part B);

(ii) statement of sufficiency of working capital (see rule 19.66(11), paragraph
30 and Note 2 to Appendix 1, Part B):

iii valuation report on land and/or buildings (this is applicable only to very
substantial acquisitions, see rule 19.69(3));

(iv) management discussion and analysis of results (this is applicable only to
very substantial acquisitions, see rule 19.69(8));

W) statement as to the financial and trading prospects (see rule 19.66(11),
paragraph 29(1)(b) and Note 2 to Appendix 1, Part B);

(vi) particulars of any litigation or claims of material importance (see rule
19.66(3), paragraph 33 and Note 2 to Appendix 1, Part B);

(vii)  particulars of directors’ or experts’ interests in group assets (see rule
19.66(11), paragraph 40 and Note 2 to Appendix 1, Part B);

(viii) material contracts and documents for inspection (see rule 19.66(11),

paragraphs 41, 42 and Note 2 to Appendix 1, Part B); and

the reasons why access to books and records of the target company has not been

granted to the listed issuer.

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 19.66 and 19.67 or rule 19.69 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 19.66 and

19.67 or rule 19.69; and the listed issuer being able to exercise control over the target

company.
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Very substantial acquisition circulars and reverse takeover listing documents

19.69 A circular issued in relation to a very substantial acquisition or a listing document issued in relation

19.70

to a reverse takeover must contain:-
1) in respect of a listing document issued in relation to a reverse takeover,

@) the information required under rule 19.6619:64 (save for the information required
under rules 19:64(3)-and-19-64(4)-19.66(3), 19.66(4), 19.66(11) and 19.66(12)) and
under rules 19.67(3)19-65(3)-and-19-66{4); and

(b) the information required under Appendix 1, Part A, if applicable, except paragraphs
8 and 15(3) (in respect of the 12 months preceding the issue of the circular or listing

document) and 20(1);-and
(c) the-informationrequired-underrule2.28:[Repealed 1 January 2009]
2 in respect of a circular issued in relation to a very substantial acquisition, the information

required under rules 19.66 to 19.67 (save for the information required under rules 19.66(123)
and 19.67(64)) and rule 2.28;

(©)
Additional requirements for circulars in respect of disposals

In addition to the requirements set out in rules 19:64-and 19.66, a circular issued in relation to a
disposal constituting a-discloseable-transaction-or-a major transaction must contain:—

)

Circulars for specific types of companies

19.71A Where a discloseable transaction, major transaction or very substantial acquisition involves a

19.79

19.90

Qualified Property Acquisition entered into pursuant to a General Property Acquisition Mandate as
defined and described in rule 20.10 and rule 20.74, the Qualified Issuer shall comply with additional
circularisation, announcement and reporting requirements with details as described in chapter 20
under rules 20.75 to 20.78.

If a listed issuer makes or receives a takeover offer, the listed issuer must submit-drafts—ofall

ala man 0-ha ad-in aYalalal ON\A N tha QAo\/Aar or-maroea 0O-the atalalalath Va' a a\A_hatore
oo o G >, . V/ o > > v, > v 0 >,

they-are-issted—Gcopies of the following final documents issued in connection with the takeover or
merger must-be-supphied-to the Exchange at the time of issue in the following numbers:

@ in the case of a document which is in the nature of a financial report, 1 copy; and

(b) in any other case, such number as the Exchange may from time to time request.

In respect of the shareholders’ approval required under rule 19.89(2):
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20.10

2 the listed issuer must comply with rules 17.47{4}~5)-(6) and (7) and rules 17.47A, 17.47B
and 17.47C.

Chapter 20

General matters concerning definitions and interpretation
In this Chapter:

(4A)  “General Property Acquisition Mandate” means an authority granted to a Qualified Issuer in

advance by its shareholders in an annual general meeting to engage in Qualified Property
Acquisitions;

(10A) *“Qualified Connected Person” means any person that is a connected person (defined in rule
20.11), of the Qualified Issuer, solely because such person is a substantial shareholder with
or without representation on the board in one or more non-wholly-owned subsidiaries of the
Qualified Issuer formed to participate in property projects, each of which is single purpose
and project specific;

(10B) “Qualified Issuer(s)” means listed issuer(s) actively engaged in property development as a
principal business activity;

(10C) “Qualified Property Acquisition(s)” means acquisition(s) of Qualified Property Project(s)
that contain a capital element. Depending on the percentage ratios, Qualified Property
Acquisition may fall into one of the classifications set out in rule 19.06;

(10D) “Qualified Property Project(s)” means land or property development project(s) acquired in
Hong Kong from Government or Government-controlled entities through public auctions or
tenders;

(13) a*“transaction” by an issuer, whether or not it is of a revenue nature in the ordinary and usual
course of business as defined in rule 19.04(1)(g), includes:

(i) ..., apd
1)) ...m and
(k) a Qualified Property Acquisition.

Definition of connected transaction

20.13 A connected transaction is:
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Joint ventures

(6) the entering into of any arrangement or agreement involving the formation of a joint venture
entity in any form, such as a partnership or a company, or any other form of joint
arrangement by a listed issuer and a connected person (see rule 20.10(13)(f)). Qualified
Property Acquisition undertaken on a joint venture basis with a Qualified Connected Person
is governed by rules 20.72 to 20.79. In this case, the size of a listed issuer’s financial
commitment will be calculated in the manner set out in rule 19.15(2).

20.18 The Exchange will require that connected transactions and continuing connected transactions are
made conditional on prior approval by the shareholders of the listed issuer in general meeting. The
listed issuer must ensure that the following parties abstain from voting at the relevant meeting on
resolution(s) approving the relevant transactions:

1) any connected person with a material interest in the transaction; and

2 any person falling within rules 20.13(1)(b)(i) to (iv) that has a material interest in the
transaction and its associates,

and a statement that such persons will not vote must be included in the relevant circular to

shareholders. PorsoanttortHe20-52 any-voteat such-meeting-must-be-taken-by-polk

20.27A For the purposes of aggregating connected transactions under rule 20.25, a listed issuer must consult
the Exchange before it enters into any proposed connected transaction(s) if:

Q) any circumstances described in rule 20.26 or rule 20.27 exist in respect of such proposed
connected transaction(s) and any other connected transaction(s) entered into by the listed
issuer in the preceding 12-month period; or

(2) the proposed connected transaction(s) and any other transaction(s) entered into by the listed
issuer involve acquisitions of assets from a person or group of persons or any of his/their
associates within 24 months of such person or group of persons gaining control (as defined
in the Takeovers Code) of the listed issuer (other than at the level of its subsidiaries).

The listed issuer must provide details of the transactions to the Exchange to enable it to determine
whether the transactions will be aggregated.

Note: This rule serves to set out certain specific circumstances where the listed issuer must seek
guidance from the Exchange before it enters into any proposed connected transaction(s).
The Exchange may nevertheless aggregate connected transactions pursuant to rule 20.25
where no prior consultation was made by the listed issuer under rule 20.27A.

Connected transactions (other than those involving financial assistance er-, the granting of options} or
Qualified Property Acquisitions under a General Property Acquisition Mandate) exempt from the
independent shareholders’ approval requirements

20.32

20.47 Issuers proposing to enter into a connected transaction or a continuing connected transaction which
is subject to announcement requirements must:—
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20.50

20.52

20.59

@ notify the Exchange as soon as possible after the terms of the transaction have been agreed;

Note: Under rule 17.10, a listed issuer’s notification obligations in respect of information
expected to be price-sensitive arise as soon as that information is the subject of a
decision.

(2)

announcement to the Exchange to be published on the GEM website as soon as possible; and

Note: Where the connected transaction is also a share transaction, major transaction, very
substantial disposal, very substantial acquisition or reverse takeover, rule 19.37
(requirement for short suspension of dealings) also applies.

3) comply with rules 20.45 or 20.46 (the reporting requirements).

i [Repealed 1 January 2009]

The transaction and, in the case of a continuing connected transaction, the cap, must be made
conditional on approval by independent shareholders at the time when the listed issuer enters into the
tranS&Ction. Any—votetaken—at-a—meeting—held-to-—see PP oVaH—o1+-3a ORAREeCtes ansaction—o

The circular must contain at least:

(1) a prominent and legible disclaimer on the-its front cover or inside front cover in the form set
outin rule 2.19;

(@) the information regarding the listed issuer specified in the following paragraphs of Appendix
1, Part B:

1 —name

2 — directors’ responsibility

5 — expert statements
8A—proceduresfor-demanding-a-poll-by-shareholders
10 — securities to be issued (if applicable)

29(2) — requirements if there is a profit forecast (see rule 19.61 for the definition of “profit
forecast”)

32 — no material adverse change
39 — directors’ service contracts
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40 — directors’ interests in assets

42(2)(a) & (c) — documents on display

Qualified Property Acquisitions and General Property Acquisition Mandate

General

20.72 The table below summarises the notification, publication and shareholders’ approval requirements

for a Qualified Issuer pursuant to a Qualified Property Acquisition undertaken with a Qualified

Connected Person.

Notification | Publication of Circular to Shareholder’s Report in next
to Exchange | announcement shareholders | approval and published
in accordance Independent annual report
with chapter 16 shareholders’ and accounts
approval
Qualified Yes ° Yes ! Yes' General Property | Yes?®
Property Acquisition
Acquisition Mandate obtained
undertaken in advance from
with Qualified shareholders in
Connected annual general
Person meeting
Notes: 1. See rules 20.75 and 20.76 below for details.
2. Notification to the Exchange under rule 20.47 applies when the General Property

Acquisition Mandate has been approved by a vote of shareholders at an annual

general meeting as well as when the Qualified Issuer is advised of the success of a

bid by the joint venture for a Qualified Property Acquisition.

3. Details of the annual reporting requirements are stated in rule 20.77.

Exempt from shareholders’ approval requirements

but subject to requirements for notification, circularisation, reporting, announcement

and General Property Acquisition Mandate

20.73 A Qualified Property Acquisition undertaken on a joint venture basis with a Qualified Connected

Person where a Qualified Issuer has previously obtained a General Property Acquisition Mandate is

exempted from shareholders’ approval requirement under rules 19.40 to 19.46 and rules 19.49 to

19.53 and independent shareholders’ approval requirements under rules 20.18 to 20.20, but is subject

to notification, circularisation, reporting and announcement requirements as described under chapter

19 and chapter 20, where applicable, as well as, pursuant to the General Property Acquisition

Mandate, additional notification, announcement, circularisation and reporting requirements as

described under rules 20.74 to 20.79 below.
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Conditions for General Property Acquisition Mandate

20.74 (1) For situations described in rule 20.73 above, and for a Qualified Issuer to be eligible for
prior shareholders’ approval by way of a General Property Acquisition Mandate, Qualified
Property Project(s) set up with Qualified Connected Person(s) in a joint venture arrangement
must satisfy the conditions set out under (a) to (e) below:

(a) the project(s) will be single purpose, relating to the acquisition and/or development
of a specific property and consistent with the purpose specified in the auction or
tender document;

(b) each joint venture arrangement must be in the ordinary and usual course of business
of the Qualified Issuer, on an arm’s length basis and on normal commercial terms;

(c) without prejudice to any other necessary consent, the joint venture agreement must
contain clause(s) to the effect that the entity may not, without the joint venture
partners’ unanimous consent:

(i) change the nature or scope of its business, and if there are changes then such
changes must still be consistent with the scope or purpose specified in the
auction or tender document; or

(ii) enter into any transactions which are not on an arm’s length basis, whether
with a connected person or not;

(d) the joint venture agreement must specify that the Qualified Issuer and its joint
venture partner(s) will provide financing in the form of equity, shareholders’ loan
and/or financial commitments to, or on behalf of, the joint venture on a several basis
and in proportion to their respective equity interests; and

(e) the joint venture agreement must specify that for the purpose of distribution of profit,
the net proceeds from the sale and/or leasing of the land or property to be developed,
redeveloped or refurbished after repayment of borrowings and payment of other
costs and liabilities will be distributed in full to the joint venture partners in
proportion to their respective equity interests, as also for repayment of shareholders’
loans and as distribution of the joint venture’s profit, if any.

(2) A proposed “Annual Cap” must be set on a maximum aggregate annual basis in relation to
the Qualified Issuer’s attributable portion of financial and capital commitment in respect of
the formation of one or more property joint ventures for Qualified Property Acquisitions
under a General Property Acquisition Mandate. In this case, the size of the Qualified Issuer’s
financial and capital commitment therein will be calculated in the manner set out in rule
19.15(2).

(3) A proposed Annual Cap must be expressed in terms of monetary value rather than a

percentage of the issuer’s annual revenue as derived from its latest published audited
accounts or where consolidated accounts have been prepared, its latest published audited
consolidated accounts (see rule 20.35(2) for reference).
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20.75

(4)

Both the independent board committee (as referred to in rules 17.47(6), 17.47(7) and

(5)

20.58(3)(c)) and the independent financial adviser (as referred to in rules 17.47(7)(b) and
20.22) must have opined affirmatively that the proposed Annual Cap and the underlying
assumptions are reasonable for the proposed General Property Acquisition Mandate to be

voted upon.

The General Property Acquisition Mandate, including the maximum monetary value to be

(1)

attached to a proposed Annual Cap, must be approved by shareholders in annual general
meeting. No written shareholders’ approval will be accepted in lieu of holding a general
meeting, and shareholders’ meeting waiver under rules 19.44 or 20.43 is not applicable for

this purpose.

Circular regarding General Property Acquisition Mandate

Where a General Property Acquisition Mandate is proposed as a resolution in an annual

general meeting of a Qualified Issuer, the circular to shareholders should contain
information as described under rules 20.58 to 20.62, where applicable, and must also contain

the following:

(a) a separate letter from the independent board committee;

(b) a separate letter from the independent financial adviser;

(c) a_confirmation statement that both the independent board committee and the
independent financial adviser have opined affirmatively that the proposed Annual
Cap and the underlying assumptions are reasonable for the proposed General
Property Acquisition Mandate to be voted upon;

(d) a statement that the duration of the General Property Acquisition Mandate and the
Annual Cap would continue to be in force only until:

(i) the conclusion of the first annual general meeting of the Qualified Issuer
following the passing of the resolution at which time it shall lapse unless, by
ordinary resolution passed at that meeting, the mandate is renewed, either
unconditionally or subject to conditions, or

(ii) revoked or varied by ordinary resolution of the shareholders in a general
meeting,

whichever occurs first;

(e) the purpose and intended use of the General Property Acquisition Mandate,
including a statement that the General Property Acquisition Mandate is only
applicable to the Qualified Issuer proposing to enter into one or more Qualified
Property Acquisition(s) undertaken with Qualified Connected Person(s);

(f) a statement that the conditions that are required to be fulfilled as set out in rule
20.74(1)(a) to (e) above have been met;

(9) in relation to the proposed Annual Cap, the circular must contain:

(i) detailed description of the proposed Annual Cap for the purpose of the
General Property Acquisition Mandate and an explanation of how and the
basis upon which it was calculated; and
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(2)

(ii) details of the assumptions upon which the proposed Annual Cap was based
must be stated.

Note: See rules 20.74(2) to (3) above.

(h) a statement by the directors of the Qualified Issuer that in their opinion the working
capital available to the group will be sufficient or, if not, how it is proposed to
provide the additional working capital thought by the directors to be necessary in
light of the expected Qualified Property Acquisitions and the Annual Cap proposed.

A Qualified Issuer must notify the Exchange in accordance with rule 20.47 when the General

Property Acquisition Mandate has been approved by a vote of shareholders at an annual
general meeting.

Announcement and circular requirements following notification

of a successful Qualified Property Acquisition under a General Property Acquisition Mandate

20.76 (1)

A Qualified Issuer must notify the Exchange in accordance with rule 20.47(1) when it has

(2)

been notified of the success of a bid for a Qualified Property Acquisition undertaken
together with Qualified Connected Person(s) under a General Property Acquisition Mandate.
The notification must be made immediately upon the bid becoming legally binding.

A Qualified Issuer must publish an announcement in accordance with chapter 16 upon

(3)

notification of the success of a bid by a joint venture for a Qualified Property Acquisition
and circularise details regarding the successful Qualified Property Acquisition. For this
purpose all requirements regarding announcement and circular under chapter 19 and chapter
20 apply in accordance with the classification and percentage ratios as usual.

A Qualified Issuer must submit to the Exchange written confirmation, upon the successful

20.77 (1)

Qualified Property Acquisition being legally binding, that the controlling shareholder(s) of
the Qualified Issuer and the associates (as defined in rule 20.11(4)) of the controlling
shareholder(s) do not have any material business dealings or relationships with the joint
venture partner(s) or its controlling shareholder(s) or its/their associates. For this purpose,
any material business dealings or relationships with the joint venture partner(s), its
controlling shareholder(s) or its/their associates do not include existing property joint
venture arrangement(s) with the joint venture partner(s) or its controlling shareholder(s) or
its/their associates that would meet the conditions of the exemption.

Reporting and reviewing requirements in annual report and accounts

A Qualified Issuer must publish, in its annual report and accounts issued subsequent to the

passing of a resolution approving a General Property Acquisition Mandate, at least the
following:

(a) detailed description of the General Property Acquisition Mandate and the pertaining
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(b)

Annual Cap, and an explanation of how and the basis upon which the Annual Cap
was calculated;

details of the assumptions upon which the Annual Cap was based;

(c)

the remaining and used up Annual Cap expressed in terms of monetary value, rather

(d)

than a percentage of the Qualified Issuer’s annual revenue or other relative measures;
and

the remaining and used up Annual Cap stated on an aggregate annual basis in

relation to the attributable portion of financial and capital commitment in respect of
the formation of one or more property joint ventures for Qualified Property
Acquisitions by the Qualified Issuer. In this case, the size of the Qualified Issuer’s
financial and capital commitment therein will be calculated in the manner set out in

rule 19.15(2).

(2) A Qualified Issuer must publish, in its annual report and accounts issued subsequent to the

successful bid of each and every Qualified Property Acquisition undertaken with a Qualified

Connected Person in a joint venture under a General Property Acquisition Mandate, at least

the following details:

(a)

the terms of the joint venture;

(b)

the status of the joint venture, including details of the successful Qualified Property

()

Acaquisition(s) made during the financial period;

the dividend and distribution policy of the joint venture;

(d)

the financial and capital commitment of the joint venture and the Qualified Issuer’s

(e)

share therein; and

the amount of Annual Cap remaining after each successful joint venture committed

within the valid duration of a General Property Acquisition Mandate.

20.78 Each year the independent board committee of the Qualified Issuer must review each and every

Qualified Property Acquisition entered into during the financial year together with a Qualified

Connected Person in a joint venture under a General Property Acquisition Mandate, and confirm in

the annual report and accounts that:

(1) they have considered an opinion letter from an independent financial adviser (see rule 20.22);

(2) they have reviewed each and every transaction under joint venture arrangements entered into

during the year by the Qualified Issuer with Qualified Connected Person(s) under a General

Property Acquisition Mandate and confirm that:

(a)

the successful transaction has been carried out in accordance with the initial purpose

(b)

of the joint venture;

the relevant agreement(s) governing the successful transaction are based on terms

that are fair and reasonable and in the interests of the shareholders of the Qualified
Issuer as a whole; and
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(c) the conditions and requirements set out in rules 20.72 to 20.79, where applicable,
have been complied with by the Qualified Issuer.

Refreshment of the General Property Acquisition Mandate

20.79  Where a Qualified Issuer has obtained a General Property Acquisition Mandate from its

shareholders pursuant to the conditions as set out in rules 20.74 to 20.78:

(1)

any refreshments of the General Property Acquisition Mandate and the Annual Cap before

(2)

the next annual general meeting must be approved by shareholders in a general meeting. For
this purpose, no written shareholders’ approval will be accepted in lieu of holding a general
meeting and shareholders’ meeting waiver under rules 19.44 or 20.43 is not applicable; and

the relevant circular to shareholders proposing early refreshment of another General

23.02 (1)

23.04

(4)

Property Acquisition Mandate must contain the following information:

(a) information as set out in rule 20.75(1), but for the new proposed mandate;

(b) information relating to the usage of the existing mandate;

(c) the Qualified Issuer’s history of refreshments of General Property Acquisition
Mandate since the last annual general meeting when the existing mandate was

approved; and

(d) details and status of each of the qualified property joint ventures that were formed
under the existing General Property Acquisition Mandate.

Chapter 23

All circulars and announcements required under this Chapter must contain on the front cover
or inside front cover of the circular or at the top of the announcement (as the case may be) a
prominent and legible disclaimer in the following terms:

“Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong
Limited takes no responsibility for the contents of this [circular/announcement], makes no
representation as to its accuracy or completeness and expressly disclaims any liability
whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of
the contents of this [circular/announcement].”
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must-be-taken-on—-a-pell: Listed issuers must comply with the requirements set out in rules
1+475)-17.47A, 17.47B and 17.47C.

Despatch of circular-and-publication-ef-announcement

no—further—comments—The circular required under this Chapter should be despatched to the
shareholders no later than the date on which the listed issuer gives notice of the general meeting to
approve the scheme or related matters as required under this Chapter.

Announcement on grant of options

23.06A As soon as possible upon the granting by the listed issuer of an option under the scheme, the listed
issuer must publish an announcement in accordance with the requirements of Chapter 16 setting out
the following details:

(1) date of grant;

(2) exercise price of options granted:;

(3) number of options granted;

(4) market price of its securities on the date of grant;

(5) where any of the grantees is a director, chief executive or substantial shareholder of the
listed issuer, or an associate of any of them, the names of such grantees and the number of
options granted to each of them; and

(6) validity period of the options.

Chapter 24

24.06 The following modifications apply to the requirements of Chapter 12:—

(2)  the declaration, undertaking and acknowledgement to be lodged under rule £2:23(2) 12.26(9)
may require adjustment by virtue of the laws to which the overseas issuer is subject.

Chapter 25
25.15

2 The forms of declaration, undertaking and acknowledgement to be lodged under rule
25-16(4)12.26(9) may require additional adjustment by virtue of the laws to which the PRC
issuer is subject.

25.16 In addition to the documentary requirements of rule 12.22, the following documents must be lodged
with the Exchange, for initial review, at time of submitting a listing application:—
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(4)

aformal-declaration—a written confirmation and undertaking and-acknewledgement

pursuant to rule 12.23(2a)-in-the-form-set-eut-in-Appendix-6B, duly signed by each
director and proposed director, ang-n-theform-set-outin-Appendix-6C-duly-sighed

by—each supervisor and proposed supervisor (or promptly after any supervisor is
elected); and

Pre-emptive rights

25.23 The requirements of rules 17.39 to 17.41 are replaced in their entirety by the following provision:-

“17.39 Except in the circumstances mentioned in rule 17.41, the directors of the PRC issuer shall
obtain the approval by a special resolution of shareholders in general meeting and the
approvals by special resolutions of holders of domestic shares and overseas listed foreign
shares (and, if applicable, H shares) (each being otherwise entitled to vote at general
meetings) at separate class meetings conducted in accordance with the PRC issuer’s articles
of association, prior to-

&

authorising, allotting, issuing or granting:-
(1a) shares;
(2b) securities convertible into shares; and

(3¢) options, warrants or similar rights to subscribe for any shares or such
convertible securities-and.

Notes: 1 Importance is attached to the principle that a shareholder should be
able to protect his proportion of the total equity by having the
opportunity to subscribe for any new issue of equity securities.
Accordingly, unless shareholders otherwise permit, all issues of
equity securities by the PRC issuer must be offered to the existing
shareholders (and, where appropriate, to holders of other equity
securities of the PRC issuer entitled to be offered them) pro-rata to
their existing holdings, and only to the extent that the securities
offered are not taken up by such persons may they be allotted or
issued to other persons or otherwise than pro-rata to their existing
holdings. This principle may be waived by the shareholders
themselves on a general basis, but only within the limits of rule
17.41.




31.05

Note:

Chapter 31

Response to enquiries

If the directors of the issuer are not aware of any matter that might have relevance to such
movements (and only in such circumstances) the issuer should issue an announcement in the
following form:—

“This announcement is made at the request of The Stock Exchange of Hong Kong Limited.
Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong
Limited takes no responsibility for the contents of this announcement, makes no
representation as to its accuracy or completeness and expressly disclaims any liability
whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of
the contents of this announcement.
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Practice Note 2

DUE DILIGENCE BY SPONSORS IN RESPECT OF INITIAL LISTING APPLICATIONS

15. Typical due diligence inquiries in relation to the new applicant’s accounting and
management systems and in relation to the directors’ appreciation of their and the new
applicant’s obligations include:

(b) interviewing all directors and senior managers with key responsibilities for
ensuring compliance with the GEM Listing Rules and other legal and regulatory
requirements (including the echieffinancialofficer—staff responsible for the
accounting and financial reporting function, company secretary,—gualified
aceceuntant and any compliance officers) to assess:

(M their individual and collective experience, qualifications and competence;
and

(i) whether they appear to understand relevant obligations under the GEM
Listing Rules and other relevant legal and regulatory requirements and
the new applicant’s policies and procedures in respect of those
obligations.

Practice Note 3
3. Principles

(e) Shareholder approval of the spin-off

1) At present, under the GEM Listing Rules, as well as where the connected
transaction provisions are applicable, shareholder approval will be
required ir-two-situations:

i where, under rule 19.07, any of the percentage ratios of the
transaction is 25% or more:-and.

. . : ) iall

beidi hevalue of | | oo
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41.

represents—5%—or—more—under—any—of thepercentageratios—as
2 The Exchange is of the view that the approval of shareholders of the
Parent must be sought for the proposal if it falls within (L){H-er{H
above, and that the controlling shareholder and its associates must
abstain from voting if the controlling shareholder has a material interest
in the proposal.

®3)

{5)-[Repealed 1 January 2009]

Appendix 1
CONTENTS OF LISTING DOCUMENTS
Part A
Equity Securities
In the case where listing is sought for equity
securities of an issuer no part of

whose share capital is already listed

—[Repealed 1 January 2009]

The full name, residential or business address of every director and senior manager or
proposed director and senior manager. In addition, brief biographical details in respect of
the directors, proposed directors, senior managers and proposed senior managers of the
issuer shall be provided. Such details will include name, age, positions held with the
issuer and other members of the issuer’s group, length of service with the issuer and the
group including current and past directorships in other listed public companies in the last
three years and such other information (which may include business experience) of which
shareholders should be aware, pertaining to the ability or integrity of such persons. As
regards the biographical details in respect of each director, proposed director, supervisor
and proposed supervisor, such details must not be less than those required to be disclosed
in_an announcement relating to the appointment or re-designation of the director or
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supervisor pursuant to rule 17.50(2). ... (Notes 9 and 12)

42, @ The full names and professional qualifications, if any, of:—
@) the secretary of the issuer;

®) I i tho i inted le.5.15:

(be)  the compliance officer of the issuer appointed pursuant to rule 5.19.

NOTES

12. For the purposes of paragraph 41 ““other listed public companies” means other public
companies the securities of which are listed on any securities market in Hong Kong
(including but not limited to the Main Board and GEM) or overseas.

Appendix 1
CONTENTS OF LISTING DOCUMENTS
Part B
Equity Securities
In the case where listing is sought for equity
securities of an issuer some part of

whose share capital is already listed

[Repealed 1

January 2009]

34. The full name, residential or business address of every director and senior manager or
proposed director and senior manager. In addition, brief biographical details in respect of
the directors, proposed directors, senior managers and proposed senior managers of the
issuer shall be provided. Such details will include name, age, positions held with the
issuer and other members of the issuer’s group, length of service with the issuer and the
group including current and past directorships in other listed public companies in the last
three years and such other information (which may include business experience) of which
shareholders should be aware, pertaining to the ability or integrity of such persons. ...
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35.

I©

46.

47.

It is the responsibility of the directors of the issuer to determine which individual or
individuals constitute senior management. Senior management may include directors
of subsidiaries and heads of divisions, departments or other operating units within the
group as senior management as, in the opinion of the issuer’s directors, is appropriate.
(Notes 8 and 9)

Q) The full names and professional qualifications, if any, of.—

@) the secretary of the issuer; and

) I lifi f the | inted le.5.15:
and

(be)  the compliance officer to the issuer appointed pursuant to rule 5.19.

NOTES

For the purposes of paragraph 34 “‘other listed public companies” means other
public companies the securities of which are listed on any securities market in Hong
Kong (including but not limited to the Main Board and GEM) or overseas.

Appendix 1
CONTENTS OF LISTING DOCUMENTS
Part C

Debt Securities

The full name, residential or business address and description (being his
qualifications or area of expertise or responsibility) of every director or proposed
director (or any such person who performs an important administrative, management
or supervisory function) and particulars of the principal functions performed by each
of them within the group if significant to the group._In addition, brief biographical
details in respect of every director or proposed director (or any person who performs
an important administrative, management or supervisory function) must be provided.
Such details must not be less than those required to be disclosed in an announcement
relating to the appointment or re-designation of the director pursuant to rule 17.50(2).

@ The full name and professional qualifications, if any of:—

€)) the secretary of the issuer; and
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®) i o i£ am)- and

(be)  the compliance officer of the issuer (if any).

Appendix 5
FORMS RELATING TO LISTING
FORM F
The Growth Enterprise Market (GEM)
Company Information Sheet

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited

takes no responsibility for the contents of this information sheet, makes no representation as to its
accuracy or completeness and expressly disclaims any liability whatsoever for any loss
howsoever arising from or in reliance upon the whole or any part of the contents of this
information sheet.
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Appendix 6

DIRECTOR’S AND SUPERVISOR’S FORMS

FormA

Director’s Declaration, Undertaking and Acknowledgement

Part 1

DECLARATION

. State:- in in

En_gl ish Chinese

(a)  present surname and any former surname(s)*

(b) alias, if any *

(c)  present forename(s) and any former forename(s) *

(d)  date of birth

(e)  residential address

(f)___ nationality and former nationality, if any

(@ (i) Hong Kong ID card number

(i) in the case of a non-Hong Kong ID

cardholder, passport number _or _any
identification document number and name of

issuing authority
(h)  name of issuer (i.e. the new applicant/listed issuer)

As set out in the Hong Kong ID card, or any relevant identification document referred

to in 1(qg) above.

The relevant document that sets out my personal details in the manner described in

paragraph 41 of Appendix 1A or rule 17.50(2), as the case may be, of the Rules
Governing the Listing of Securities on the Growth Enterprise Market of The Stock
Exchange of Hong Kong Limited from time to time in force (the “GEM Listing Rules™)

(Tick as appropriate)

In the case of new applicant:
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1 the listing documentdated ........ocveveineiiennnnn.. which has been duly registered with
the Companies Reqgistry.

In the case of listed issuer:

O the announcement dated .........couvvnne, by the issuer as required under GEM Listing
Rule 17.50(2) with regard to my appointment as a director of the issuer.

Part 2

UNDERTAKING AND ACKNOWL EDGEMENT

The particulars referred to in this Part 2 are:-

() in the exercise of my POWErS and duties as a director

o) IR (Insert the name of the issuer) |, the
undersigned, shall:-

() comply to the best of my ability with the Rules Governing the Listing of
Securities on the Growth Enterprise Market of The Stock Exchange of Hong
Kong Limited from time to time in force (the “GEM Listing Rules™);

(i) use my best endeavours to procure that the issuer shall so comply; and

(iii) _use my best endeavours to procure that any alternate of mine shall so comply;

(b) 1 shall, in the exercise of my powers and duties as a director of the issuer, comply to the
best of my ability with the Companies Ordinance, the Securities and Futures Ordinance,
the Code on Takeovers and Mergers, the Code on Share Repurchases and all other
securities laws and regulations from time to time in force in Hong Kong, and | shall use
my best endeavours to procure that the issuer shall so comply;

(c)  Ishall:

(i) provide to the Exchange as soon as possible, or otherwise in accordance with time
limits imposed by the Exchange:

(1) any information and documents that the Exchange reasonably considers
appropriate to protect investors or ensure the smooth operation of the market;
and

(2) any other information and documents or explanation that the Exchange may

reasonably require for the purpose of verifying compliance with the GEM
Listing Rules; and

(ii) cooperate in any investigation conducted by the Listing Division (as such term is
defined in rule 1.01 of the GEM Listing Rules) and/or the GEM Listing Committee
(as such term is defined in rule 1.01 of the GEM Listing Rules) of The Stock
Exchange of Hong Kong Limited, including answering promptly and openly any
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(d)

guestions addressed to me, promptly producing the originals or copies of any relevant
documents and attending before any meeting or hearing at which | am requested to

appear;

| shall, for so long as | remain a director of the issuer and for a further period of 3 years

(e)

from the date on which | cease to be a director of the issuer, inform The Stock Exchange of
Hong Kong Limited, by notice in writing to the Executive Director of the Listing Division,
of any change to my contact address for correspondence from and service of notices and
other documents by The Stock Exchange of Hong Kong Limited as soon as reasonably
practicable and in any event within 28 days of such change. | acknowledge and agree that
a_document or notice, for whatever purposes, including but not limited to the service of
notice of disciplinary proceedings, shall be deemed to have been validly and adequately
served on me by The Stock Exchange of Hong Kong Limited when the document or notice
is served personally on me or is sent by post or facsimile to the address | provide to The
Stock Exchange of Hong Kong Limited. | agree and acknowledge that | am responsible for
keeping The Stock Exchange of Hong Kong Limited informed of my up-to-date contact
address. | acknowledge that, if I fail to provide The Stock Exchange of Hong Kong Limited
with my up-to-date contact address or arrange for notices, documents or correspondence to
be forwarded to me, | may not be alerted to any proceedings commenced against me by
The Stock Exchange of Hong Kong Limited;

| hereby give my irrevocable authority to the Executive Director of the Listing Division, or

()

to any person authorised by him, to disclose any of the foregoing particulars given by me to
members of the GEM Listing Committee and, with the approval of the Chairman or a
Deputy Chairman of The Stock Exchange of Hong Kong Limited, to such other persons, as
the said Executive Director of the Listing Division may from time to time think fit; and

| hereby submit to the jurisdiction of The Stock Exchange of Hong Kong Limited in respect

of all matters relevant to the GEM Listing Rules.

.................................................................. ( ) [Insert Chinese name, if any]:

(i) _solemnly and sincerely declare that all particulars about me that appear in Part 1(1) of this Form A

and in the document referred to in Part 1(2) of this Form A are true, complete and accurate, that |

accept responsibility for the truthfulness, accuracy and completeness of the foregoing particulars, that

| have not made any statements or omissions which would render such particulars untrue or

misleading, that | understand the possible consequences of giving information which is false or

misleading in a material particular including those as set forth in Note (1) hereto, and that |

understand that The Stock Exchange of Hong Kong Limited may rely upon the foregoing particulars

in assessing my suitability to act as a director of the issuer; and

(ii) undertake and acknowledge with The Stock Exchange of Hong Kong Limited in the terms set out in

Part 2 of this Form A.
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Signature:

Name of director:

Hong Kong ID Card
Number* :

Dated:

Certified as the true
signature of:

By:

Signature:
(Secretary/Director)

Name:
(Secretary/Director)

* In the case of a non-Hong Kong ID cardholder, state the passport number or any

identification document number and name of issuing authority.

(A)

Part 3

If the issuer is a new applicant, the following sponsor's certification must be completed:-

(B)

SPONSOR'S CERTIFICATION

We, oo, are the sponsor for the issuer appointed for the purpose referred to in
the GEM Listing Rule 6A.02 and have offices located
| ST We hereby certify that we have read the
particulars provided by ..ccccooeoiiiiiiiiiiiiiiiiias [Insert name of director] in and any
document referred to in Part 1 (1) and (2) of this Form A and we are not aware of any
information that would lead a reasonable person to inquire further concerning the
truthfulness, completeness or accuracy of any of the particulars so provided.

Executed this ............... dayof ......oennnnne. 120 it 11

The following solicitor's certification must be completed whenever this Form A is required

to be lodged with The Stock Exchange of Hong Kong Limited:-
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SOLICITOR'S CERTIFICATION

We, i , are a firm of solicitors qualified to advise on Hong Kong law with
o) T Tof=To o Tor=\ (o I A R We
hereby certify that we have explained all applicable requirements and procedures for
completing and executing this Form A and the documents referred to in this Form A, and
the possible consequences of making any false declaration or giving false information,
10 e, [Insert name of director]. Further, we hereby certify that ...............
[Insert name of director] has acknowledged to us that he/she understands the foregoing.

Executed this ............... dayof ....oovnnnne. 1200 e, o I
(Signed)
Notes: (1) The failure of any person required to lodge this Form A to complete Part 1 of this

Form A truthfully, completely and accurately, or the failure to execute Part 2 of
this Form A or to observe any of the undertakings made under that Part,
constitutes a breach of the GEM Listing Rules. In addition, every director of the
issuer supplying information sought or referred to in this Form A, should note
that such information constitutes information which is provided to the Exchange
in purported compliance with a requirement to provide information under the
“relevant provisions™ (as defined in Part 1 of Schedule 1 to the Securities and
Futures Ordinance, Cap. 571) and is likely to be relied upon by the Exchange. In
relation to this, you should be aware that giving to the Exchange any information
which is false or misleading in a material particular will render the relevant
person liable for prosecution for an offence under section 384 of the Securities
and Futures Ordinance. If you have any queries you should consult the
Exchange or your professional adviser immediately.

(2) To the extent that this form is required to be signed by the sponsor, the Exchange
expects that it would usually be signed by the Principal(s) who has/have been
most actively involved in the work undertaken by the sponsor. However,
irrespective of who signs this form on behalf of the sponsor, the Management (as
defined in the Commission’ Guidelines for Sponsors and Compliance Advisers)
of the sponsor will be ultimately responsible for supervision of the work carried
out by the sponsor firm and quality assurance in respect of that work. The
Exchange reminds sponsors of their obligations to have effective internal systems
and controls and proper supervision and oversight including but not limited to
those obligations under the Commission’s Guidelines for Sponsors and
Compliance Advisers.
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Appendix 6

DIRECTOR’S AND SUPERVISOR’S FORMS

FormB

Director’s Declaration, Undertaking and Acknowledgement (PRC Issuer)

Part 1

DECLARATION

in
Chinese

. State:- in
English
(a)  present surname and any former surname(s)*
(b) alias, if any *
(c)  present forename(s) and any former forename(s) *
(d)  date of birth
(e)  residential address
() nationality and former nationality, if any
() (i) Hong Kong ID card number

(h)

(ii) in the case of a non-Hong Kong ID cardholder,
passport _number _or _any _identification
document number and name of issuing

authority

name of issuer (i.e. the new applicant/listed issuer)

As set out in the Hong Kong ID card, or any relevant identification document referred

to in 1(g) above.
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2. The relevant document that sets out my personal details in the manner described in paragraph

41 of Appendix 1A or rule 17.50(2), as the case may be, of the Rules Governing the Listing
of Securities on the Growth Enterprise Market of The Stock Exchange of Hong Kong
Limited from time to time in force (the “GEM Listing Rules™) is:

(Tick as appropriate)

In the case of new applicant:

0 the listing document dated ........c.ooveiiiininnnnens which has been duly registered
with the Companies Registry.

In the case of listed issuer:

[0 the announcement dated ..........ccveveenn. by the issuer as required under GEM Listing
Rule 17.50(2) with regard to my appointment as a director of the issuer.

Part 2

UNDERTAKING AND ACKNOWLEDGEMENT

The particulars referred to in this Part 2 are:-

(@

in the exercise of my powers and duties as a director
o) T (Insert the name of the issuer) I, the undersigned,

(i) comply to the best of my ability with the Rules Governing the Listing of Securities on
the Growth Enterprise Market of The Stock Exchange of Hong Kong Limited from
time to time in force (the “GEM Listing Rules”), and all applicable laws, rules,
requlations and normative statements from time to time in force in the PRC relating
to the governing, operation, conduct or regulation of public companies in the PRC or
elsewhere;

(ii) comply to the best of my ability with the provisions of the issuer’s articles of
association (including all provisions regarding the duties of directors) and cause the
issuer to act at all times in accordance with its article of association;

iii) use my best endeavours to cause the issuer to comply with the GEM Listing Rules;

E

inform The Stock Exchange of Hong Kong Limited forthwith and in writing, at any
time while | am a director of the issuer (or within 12 months of my ceasing to be a
director of the issuer), of any administrative or governmental notice or proceeding
alleging a breach by the issuer or any of its subsidiaries or directors of any applicable
laws, rules, regulations or normative statements in force in the PRC relating to the
governing, operation, conduct or regulation of public companies;

(v) comply to the best of my ability with the Companies Ordinance, the Securities and
Futures Ordinance, the Code on Takeovers and Mergers, the Code on Share
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(b)

(e)

Repurchases and all other relevant securities laws and regulations from time to time
in force in Hong Kong, and | shall use my best endeavours to procure the issuer to so

comply; and

(vi) use my best endeavours to procure that any alternate of mine shall so comply;

| shall:

(i) provide to the Exchange as soon as possible, or otherwise in accordance with time
limits imposed by the Exchange:

(1) any information and documents that the Exchange reasonably considers
appropriate to protect investors or ensure the smooth operation of the market; and

(2) any other information and documents or explanation that the Exchange may
reasonably require for the purpose of verifying compliance with the GEM Listing
Rules; and

(ii) cooperate in any investigation conducted by the Listing Division (as such term is
defined in rule 1.01 of the GEM Listing Rules) and/or the GEM Listing
Committee (as such term is defined in rule 1.01 of the GEM Listing Rules) of The
Stock Exchange of Hong Kong Limited, including answering promptly and openly
any questions addressed to me, promptly producing the originals or copies of any
relevant documents and attending before any meeting or hearing at which | am
requested to appear;

| hereby give my irrevocable authority to the Executive Director of the Listing Division, or
to any person authorised by him, to disclose any of the foregoing particulars given by me to
members of the GEM Listing Committee and, with the approval of the Chairman or a
Deputy Chairman of The Stock Exchange of Hong Kong Limited, to such other persons, as
the said Executive Director of the Listing Division may from time to time think fit;

| shall, for so long as | remain a director of the issuer and for a further period of 3 years
from the date on which | cease to be a director of the issuer, inform The Stock Exchange of
Hong Kong Limited, by notice in writing to the Executive Director of the Listing Division,
of any change to my contact address for correspondence from and service of notices and
other documents by The Stock Exchange of Hong Kong Limited as soon as reasonably
practicable and in any event within 28 days of such change. | acknowledge and agree that a
document or notice, for whatever purposes, including but not limited to the service of
notice of disciplinary proceedings, shall be deemed to have been validly and adequately
served on me by The Stock Exchange of Hong Kong Limited when the document or notice
is served personally on me or is sent by post or facsimile to the address | provide to The
Stock Exchange of Hong Kong Limited. | agree and acknowledge that | am responsible for
keeping The Stock Exchange of Hong Kong Limited informed of my up-to-date contact
address. | acknowledge that, if | fail to provide The Stock Exchange of Hong Kong Limited
with my up-to-date contact address or arrange for notices, documents or correspondence to
be forwarded to me, | may not be alerted to any proceedings commenced against me by The
Stock Exchange of Hong Kong Limited; and

| hereby submit to the jurisdiction of The Stock Exchange of Hong Kong Limited in respect

85



of all matters relevant to the GEM Listing Rules.

Ly ottt ittt ee e e eeseeseiseiseisiseaieaesaeseseeens ( ) [Insert Chinese name, if any]:

(i) _solemnly and sincerely declare that all particulars about me that appear in Part 1(1) of this Form B
and in the document referred to in Part 1(2) of this Form B are true, complete and accurate, that |
accept responsibility for the truthfulness, accuracy and completeness of the foregoing particulars, that
| have not made any statements or omissions which would render such particulars untrue or
misleading, that | understand the possible consequences of giving information which is false or
misleading in_a material particular including those as set forth in Note (1) hereto, and that |
understand that The Stock Exchange of Hong Kong Limited may rely upon the foregoing particulars
in assessing my suitability to act as a director of the issuer; and

(ii) undertake and acknowledge with The Stock Exchange of Hong Kong Limited in the terms set out in
Part 2 of this Form B.

Signature:

Name of director:

Hong Kong ID Card
Number* :

Dated:

Certified as the true
signature of:

By:

Signature:
(Secretary/Director)

Name:
(Secretary/Director)

* |In_the case of a non-Hong Kong ID cardholder, state the passport number or any
identification document number and name of issuing authority.

Part 3

(A) _If the issuer is a new applicant, the following sponsor's certification must be completed: -

SPONSOR'S CERTIFICATION

WE, i , are the sponsor for the issuer appointed for the purpose
referred to in the GEM Listing Rule 6A.02 and have offices located at
. We hereby
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(B)

certify that we have read the particulars provided by ......c.ooiiiiiiiiiieiiiiinnn.n, [Insert

name of director] in and any document referred to in Part 1 (1) and (2) of this Form B and
we are not aware of any information that would lead a reasonable person to inquire further
concerning the truthfulness, completeness or accuracy of any of the particulars so provided.

Executed this day ............. Of oo, 20, AN i, .

(SIgNed) i

The following solicitor's certification must be completed whenever this Form B s

required to be lodged with The Stock Exchange of Hong Kong Limited:-

SOLICITOR'S CERTIFICATION

Kong law wWith offices 0CatEd A, .. ... uueeie ittt ittt it it ettt st teeaustieetetaesanaessesanaaaias
We hereby certify that we have explained all applicable requirements and procedures for
completing and executing this Form B or the documents referred to in this Form B, and the
possible consequences of making a false declaration or giving false information,
(T PP [Insert name of director]. Further, we hereby
certifythat...........ocevvinnnn.ns [Insert name of director] has acknowledged to us that he/she
understands the foregoing.

Executed this day ............. Of oo, 20 AN i, .

Notes: (1) The failure of any person required to lodge this Form B to complete Part 1 of this

Form B truthfully, completely and accurately, or the failure to execute Part 2 of
this Form B or to observe any of the undertakings made under that Part,
constitutes a breach of the GEM Listing Rules. In addition, every director of the
issuer supplying information sought or referred to in this Form B, should note
that such information constitutes information which is provided to the Exchange
in purported compliance with a requirement to provide information under the
“relevant provisions™ (as defined in Part 1 of Schedule 1 to the Securities and
Futures Ordinance, Cap. 571) and is likely to be relied upon by the Exchange. In
relation to this, you should be aware that giving to the Exchange any information
which is false or misleading in a material particular will render the relevant
person liable for prosecution for an offence under section 384 of the Securities
and Futures Ordinance. If you have any queries you should consult the
Exchange or your professional adviser immediately.

(2) To the extent that this form is required to be signed by the sponsor, the Exchange
expects that it would usually be signed by the Principal(s) who has/have been
most actively involved in the work undertaken by the sponsor. However,
irrespective of who signs this form on behalf of the sponsor, the Management (as
defined in the Commission’s Guidelines for Sponsors and Compliance Advisers)
of the sponsor will be ultimately responsible for supervision of the work carried
out by the sponsor firm and quality assurance in respect of that work. The
Exchange reminds sponsors of their obligations to have effective internal systems
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and controls and proper supervision and oversight including but not limited to
those obligations under the Commission’s Guidelines for Sponsors and
Compliance Advisers.
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) ...

2. acknowledge and agree that:-

@) ...

@) ...

| hereby submit to the jurisdiction of The Stock Exchange of Hong Kong Limited in respect of all
matters relevant to the GEM Listing Rules.

[Draftsman’s note: the above requirements are retained and carried forward.]

96



Appendix 6
DIRECTOR’S AND SUPERVISOR’S FORMS

FORM C

Supervisor’s declaration, undertaking and acknowledgement
in respect of an issuer incorporated in the People’s Republic of China (“PRC™)

Part 1

DECLARATION

1. State:- in in
English Chinese

(a) _ present surname and any former surname(s)*

(b) alias, if any *

(c) __ present forename(s) and any former forename(s) *

(d)  date of birth

(e) _ residential address

() nationality and former nationality, if any

(@) (i) Hong Kong ID card number

(i) _in the case of a non-Hong Kong ID cardholder,

passport number or any identification document
number and name of issuing authority

(h)  name of issuer (i.e. the new applicant/listed issuer)

*  Asset out in the Hong Kong ID card, or any relevant identification document referred
to in 1(qg) above.

2. The relevant document that sets out my personal details in the manner described in
paragraph 41 of Appendix 1A or rule 17.50(2), as the case may be, of the Rules Governing
the Listing of Securities on the Growth Enterprise Market of The Stock Exchange of Hong
Kong Limited from time to time in force (the “GEM Listing Rules™) is:

(Tick as appropriate)

In the case of new applicant:

] the listing document dated ..........covevieeninene... which has been duly reqistered
with the Companies Reqistry.

In the case of listed issuer:

] the announcement dated ...........cccenn.s by the issuer as required under GEM
Listing Rule 17.50(2) with regard to my appointment as a supervisor of the issuer.
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Part 2

UNDERTAKING AND ACKNOWLEDGEMENT

The particulars referred to in this Part 2 are:-

1. in the exercise of my powers and duties as a  supervisor
o) T T (Insert the name of the issuer) |, the undersigned,

() ...

2. lacknowledge and agree that:—

@...

@) ...

I hereby submit to the jurisdiction of The Stock Exchange of Hong Kong Limited in respect of all

matters relevant to the GEM Listing Rules.

L ottt ettt e e it e e it erar et e rirrre et eeares ( )[Insert Chinese name, if any]:

()] solemnly and sincerely declare that all particulars about me that appear in Part 1(1) of
this Form C and in the document referred to in Part 1(2) of this Form C are true,
complete and accurate, that | accept responsibility for the truthfulness, accuracy and
completeness of the foregoing particulars, that | have not made any statements or
omissions which would render such particulars untrue or misleading, that | understand
the possible conseguences of giving information which is false or misleading in a
material particular including those as set forth in the Note hereto, and that | understand
that The Stock Exchange of Hong Kong Limited may rely upon the foregoing
particulars in assessing my suitability to act as a supervisor of the issuer; and

(ii) undertake and acknowledge with The Stock Exchange of Hong Kong Limited in the
terms set out in Part 2 of this Form C.
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Signature:

Name of
Supervisor:

Hong Kong ID Card
Number* :

Dated:

Certified as the true
signature of:

By:

Signature:
(Secretary/Director)

Name:
(Secretary/Director)

In the case of a non-Hong Kong ID cardholder, state the passport number or any

Note:

identification document number and name of issuing authority.

The failure of any person required to lodge this Form C to complete Part 1 of this

Form C truthfully, completely and accurately, or the failure to execute Part 2 of this
Form C or to observe any of the undertakings made under that Part, constitutes a
breach of the GEM Listing Rules. In addition, every supervisor of the issuer supplying
information sought or referred to in this Form C, should note that such information
constitutes information which is provided to the Exchange in purported compliance
with a requirement to provide information under the “‘relevant provisions™ (as defined
in Part 1 of Schedule 1 to the Securities and Futures Ordinance, Cap. 571) and is

likely to be relied upon by the Exchange. In relation to this, you should be aware that

giving to the Exchange any information which is false or misleading in a material

particular will render the relevant person liable for prosecution for an offence under

section 384 of the Securities and Futures Ordinance. If you have any queries you

should consult the Exchange or your professional adviser immediately.
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Appendix 7
SPONSOR’S FORMS
FORM G

Sponsor’s Declaration in support of a New Applicant

To: The Listing Division
The Stock Exchange of Hong Kong Limited

......... L.

W, , are a / the [cross out whichever is not applicable]
Sponsor appointed by (the “Company”) for the purpose referred to in rule 6A.02 of the Rules
Governing the Listing of Securities on Growth Enterprise Market of The Stock Exchange of
Hong Kong Limited (the “GEM Listing Rules”) and have offices located

Pursuant to rule 6A.13 we declare to The Stock Exchange of Hong Kong Limited (the
“Exchange”) that:

2 having made reasonable due diligence inquiries, we have reasonable grounds to believe
and do believe that:

(@)

[Repealed 1 January 2009]

Appendix 7
SPONSOR’S FORMS
Form K

Sponsor’s statement relating to independence

To: The Listing Division

The Stock Exchange of Hong Kong Limited

100



WE, e , (the “Firm™) are a / the [cross out whichever is not
applicable] Sponsor appointed DY .......ccccevvviiiiiicice e (the “Company”) for the
purpose referred to in rule 6A.02 of the Rules Governing the Listing of Securities on Growth
Enterprise Market of The Stock Exchange of Hong Kong Limited (the “GEM Listing Rules”) and
have offices located at ..o,

Pursuant to rule 6A.08 we declare to The Stock Exchange of Hong Kong Limited that as regards
the Firm’s relationship with the Company [clearly strike out whichever of the following does not

apply]:
@ pursuant to rule 6A.07, the Firm is and expects to be independent; [or]

2 pursuant to rule 6A.07, the Firm is not or does not expect to be independent because,—at

o e the doclaration referrad to i rule 6A_13:

[describe in some detail the circumstances that give rise to the lack of independence]
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Appendix 8

FORM OF SHARE BUYBACK REPORT TO
THE STOCK EXCHANGE OF HONG KONG LIMITED (“THE EXCHANGE”)

[Repealed 1 January 2009]
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Appendix 10
MODEL FORMS OF FORMAL NOTICE
FORM A
For offers for sale or subscription

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited
takes no responsibility for the contents of this announcement, makes no representation as to its
accuracy or completeness and expressly disclaims any liability whatsoever for any loss
howsoever arising from or in reliance upon the whole or any part of the contents of this
announcement.

Appendix 10
MODEL FORMS OF FORMAL NOTICE
FORM B
For introductions

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited
takes no responsibility for the contents of this announcement, makes no representation as to its
accuracy or completeness and expressly disclaims any liability whatsoever for any loss
howsoever arising from or in reliance upon the whole or any part of the contents of this
announcement.

Appendix 10
MODEL FORMS OF FORMAL NOTICE
FORM C
For placings

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited
takes no responsibility for the contents of this announcement, makes no representation as to its
accuracy or completeness and expressly disclaims any liability whatsoever for any loss
howsoever arising from or in reliance upon the whole or any part of the contents of this
announcement.

Appendix 10
MODEL FORMS OF FORMAL NOTICE
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FORM D
For selective marketings

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited
takes no responsibility for the contents of this announcement, makes no representation as to its
accuracy or completeness and expressly disclaims any liability whatsoever for any loss
howsoever arising from or in reliance upon the whole or any part of the contents of this
announcement.

Appendix 11
ADDITIONAL REQUIREMENTS IN RESPECT OF
CERTAIN JURISDICTIONS
PART A
BERMUDA

Section 1

6. As to corporate representatives

The bye-laws shall provide that if a recognised clearing house within the meaning of Part
1 of Schedule 1 to the Securities and Futures Ordinance of Hong Kong is a member of
the company it may, to the extent permitted by law, authorise such person or persons as it
thinks fit to act as its representative or representatives at any meeting of the company or
at any meeting of any class of members of the company provided that, if more than one
person is so authorised, the authorisation shall specify the number and class of shares in
respect of which each such person is so authorised. A person authorised pursuant to this
provision shall be entitled to exercise the same powers on behalf of the recognised
clearing house (or its nominee) which he represents as that clearing house (or its nominee)
could exercise if it were an individual shareholder of the company—nrecluding-the-right-to

vote-individualy-on-a-show-of-hands,

Section 2

3. The summary and, where relevant, comparison of the constitutive documents required by
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rules 24.09(2) and 24.09(5)(a), must be set out under the following headings and where
any item is not applicable the words “not applicable” should be inserted under the
relevant heading:—

(5) voting rights (generally; and on a poll-ard-right-to-demand-apoH)
Q) summary

(i) differences

Appendix 11
ADDITIONAL REQUIREMENTS IN RESPECT OF
CERTAIN JURISDICTIONS
PART B
THE CAYMAN ISLANDS

Section 1

As regards general meetings

choose-[Repealed 1 January 2009]

As to corporate representatives

The articles of association shall provide that if a recognised clearing house within the
meaning of Part 1 of Schedule 1 to the Securities and Futures Ordinance of Hong Kong is
a member of the company it may authorise such person or persons as it thinks fit to act as
its representative or representatives at any meeting of the company or at any meeting of
any class of members of the company provided that, if more than one person is so
authorised, the authorisation shall specify the number and class of shares in respect of
which each such person is so authorised. A person authorised pursuant to this provision
shall be entitled to exercise the same powers on behalf of the recognised clearing house
(or its nominee) which he represents as that clearing house (or its nominee) could
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exercise if it were an individual shareholder of the company—ineluding-theright-to-vete
individuall I ¢ .

Section 2

The summary and, where relevant, comparison of the constitutive documents required by
rules 24.09(2) and 24.09(5)(a), must be set out under the following headings and where
any item is not applicable the words “not applicable” should be inserted under the
relevant heading:—

(5) voting rights (generally; and on a poll-and-right-to-demand-a-poH)
(M summary

(i) differences

APPENDIX 11
ADDITIONAL REQUIREMENTS IN RESPECT OF
CERTAIN JURISDICTIONS
Part C
THE PEOPLE’S REPUBLIC OF CHINA

Section 2
MODIFICATIONS AND ADDITIONAL REQUIREMENTS
(see rule 25.20)

A summary of the constitutive documents required by rule 25.20(2) must be set out under
the following headings and where any item is not applicable the words “not applicable”
should be inserted under the relevant heading:—

5) voting rights (generally; and on a poll-ard-right-to-demand-apoH)

Q) summary
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C.2

(i) differences

Appendix 15
CODE ON CORPORATE GOVERNANCE PRACTICES

ACCOUNTABILITY AND AUDIT

Internal controls

Code Provisions

Cz21

C22

The directors should at least annually conduct a review of the effectiveness of the
system of internal control of the issuer and its subsidiaries and report to
shareholders that they have done so in their Corporate Governance Report. The
review should cover all material controls, including financial, operational and
compliance controls and risk management functions.

The board’s annual review should, in particular, consider the adequacy of

resources, qualifications and experience of staff of the issuer’s accounting and
financial reporting function, and their training programmes and budget.

Recommended Best Practices

C.2.23

C.234

C.2.45

C.2.56

The board’s annual review should, in particular, consider:

Issuers should disclose as part of the Corporate Governance Report a narrative
statement how they have complied with the code provisions on internal control
during the reporting period. The disclosures should also include the following
items:

Issuers should ensure that their disclosures provide meaningful information and
do not give a misleading impression.

Issuers without an internal audit function should review the need for one on an
annual basis and should disclose the outcome of such review in the issuers’
Corporate Governance Report.
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C3

Audit Committee

Code Provisions

C.3.3 The terms of reference of the audit committee should include at least the
following duties:-

(e) In regard to (d) above:-

(i)

(i)

members of the committee must liaise with the issuer’s board of

directors; and senior management and the—persen—appointed-as
the-issuer’s—qualified-accountantand the committee must meet,

at least once a year, with the issuer’s auditors; and

the committee should consider any significant or unusual items
that are, or may need to be, reflected in such reports and
accounts and must give due consideration to any matters that
have been raised by the issuer’s staff responsible for the

accounting and financial reporting function gualified-accountant,

compliance officer or auditors;

Oversight of issuer’s financial reporting system and internal control procedures

(@ to discuss with the management the system of internal control and ensure
that management has discharged its duty to have an effective internal
control system including the adequacy of resources, qualifications and
experience of staff of the issuer’s accounting and financial reporting

function, and their training programmes and budget;

COMMUNICATION WITH SHAREHOLDERS

Effective communication

Principle

The board should endeavour to maintain an on-going dialogue with shareholders and in
particular, use annual general meetings or other general meetings to communicate with
shareholders and encourage their participation.

Code Provisions
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E.1.3 The issuer should arrange for the notice to shareholders to be sent in the case of
annual general meetings at least 20 clear business days before the meeting and to
be sent at least 10 clear business days in the case of all other general meetings.

E.2 Voting by Poll
Principle

The issuer should ensure that shareholders are familiar with the detailed procedures for

conducting a poll.Fhe-issuershould-regularlyinform-shareholders—of-theprocedurefor

MpbHapnce\WAEA na eaLen

E.2.13 The chairman of a meeting should at the commencement of the meeting ensure
that an explanation is provided of:—

{b} the detailed procedures for conducting a poll and then answer any questions
from shareholders regarding-whenevervoting by way of a poll-isreguired.
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Appendix 17

Headline Categories

5. Headline Category — Share-Buyback-RepertsNext Day Disclosure Returns (as set out in

Schedule 4A)
5A. Headline Category — Monthly Returns

Schedule 1

Headline Categories for Announcements and Notices

Corporate Positions and Committees/Corporate Changes

Amendment of Constitutional Documents
Change in a Director’s or Supervisor’s Biographical Details

Change in Financial Year End

Change-in-Qualified-Accountant

Non-compliance with INED Requirements or INED Failing to Meet Independence Guidelines

Non-comphance-with-Qualified-Accountant-Reguirements

Meetings/Voting

Results-of-\oting-by-Pol

Reorganisation/Change in Shareholding/Major Changes/Public Float/Listing Status

Announcement by Offeree pursuant to Takeovers Code
Announcement by Offeror pursuant to Takeovers Code
Change in Principal Business Activities
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Change in Shareholding

Charging or Pledging of Shares by Shareholder

Concentration of Shareholdings

Dealing in Securities by Director where Otherwise Prohibited under Model Code

Group Restructuring or Scheme of Arrangement

Miscellaneous

Matters relating to Options

Mining Activities Undertaken by Listed Issuers
Other
Overseas Regulatory Announcement

Schedule 2
Headline Categories for Circulars

Notifiable Transactions

iccloseabl .
Major Transaction

Reverse Takeover

Very Substantial Acquisition
Very Substantial Disposal

Schedule 4
Headline Categories for Financial Statements
Annual Report
Interim/Half-Year Report
Quarterly Report

Schedule 4A
Headline Cateqories for Next Day Disclosure Returns

Share Buyback
Others

Schedule 5
Headline Categories for Debt and Structured Products

112



