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Chapter 14

EQUITY SECURITIES

LISTING DOCUMENTS

Preliminary

14.01 This Chapter sets out the Exchange’s requirements for the contents of listing documents relating to
equity securities. Issuers are reminded that a listing document which is a prospectus within the
meaning of the Companies Ordinance must also comply with and be registered in accordance with
the Companies Ordinance. Applicants should note that they are required to confirm in their application
that all requisite information has been included in the listing document or will be included before the
final version is submitted for review.

14.02 In order to allow the Exchange sufficient time to consider an application for listing:—

(1) new applicants are reminded that the listing document in anticipated final form must be lodged
with the Exchange at least 25 clear business days prior to the provisional hearing date and, if
amendments are made thereto, in final form at least 4 clear business days prior to the
provisional hearing date; and

(2) listed issuers are reminded that the listing document in anticipated final form must be lodged
with the Exchange at least 10 clear business days prior to the intended date of its bulk printing
and, if any amendments are made thereto, in final form at least 2 clear business days prior to
bulk printing.

In either case, no material amendment to the final proof listing document will be allowed without the
consent of the Exchange.

Definition

14.03 A listing document is defined in rule 1.01 as a prospectus, circular or any equivalent document
(including the composite document in relation to a scheme of arrangement and/or an introduction
document) issued or proposed to be issued in connection with an application for listing. Issuers are
recommended to consult the Exchange at the earliest opportunity if they are in any doubt as to
whether a particular document constitutes a listing document as so defined.

Disclaimer

14.04 Any listing document must contain on its front cover a prominent and legible disclaimer statement in
the form set out in rule 2.19.

GEM characteristics

14.05 Any listing document must contain, at a prominent position in the document, and in bold type, a
statement concerning the characteristics of GEM in the form set out in rule 2.20.
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When required

14.06 The methods of listing required by the GEM Listing Rules to be supported by a listing document
are:—

(1) an offer for subscription;

(2) an offer for sale;

(3) a placing of securities of a class new to listing;

(4) an introduction;

(5) a rights issue;

(6) an open offer;

(7) a capitalisation issue (including in the form of a scrip dividend) or a bonus issue of warrants; and

(8) an exchange or substitution of securities (arising from consolidation or sub-division of shares or
a reduction of share capital or otherwise but excluding a conversion of securities into securities
of a class already listed).

14.07 Other methods of listing are not, save as the Exchange may otherwise direct, required by the GEM
Listing Rules to be supported by a listing document, but if a listing document is otherwise required or
proposed to be issued it must comply with the relevant requirements of this Chapter.

Contents

14.08 In the case of a new applicant, the listing document is required to include the following:—

(1) the statements required pursuant to rule 14.04 (disclaimer) and rule 14.05 (GEM characteristics);

(2) the statement of active business pursuits, as described in rules 14.15 to 14.18;

(3) the statement of business objectives, as described in rules 14.19 to 14.21;

(4) subject to rule 14.11(6), all of the specific items of information which are set out in Part A of
Appendix 1;

(5) appropriate risk factors, taking into consideration the matters set out in rule 14.22;

(6) if applicable, the information required by virtue of rule 14.10; and

(7) subject to rule 14.13 and to the extent not included by virtue of the above, such particulars and
information which, according to the particular nature of the applicant and the securities for
which listing is sought, is necessary to enable an investor to make an informed assessment
of:—

(a) the activities, profits and losses, assets and liabilities, financial position, management and
prospects of the applicant; and

(b) the rights and trading arrangements attaching to such securities.
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14.09 In the case of an issuer some part of whose share capital is already listed on GEM, the listing
document is required to include the following:—

(1) the statements required pursuant to rule 14.04 (disclaimer) and rule 14.05 (GEM characteristics);

(2) subject to rule 14.11(1) to (5), all of the specific items of information which are set out in Part B
of Appendix 1;

(3) in circumstances where the listing document is to be issued in conjunction with the raising of
new capital by the issuer, appropriate risk factors, taking into consideration the matters set out
in rule 14.22;

(4) if applicable, the information required by virtue of rule 14.10; and

(5) subject to rule 14.13 and to the extent not included by virtue of the above, such particulars and
information which, according to the particular nature of the issuer and the securities for which
listing is sought, is necessary to enable an investor to make an informed assessment of:—

(a) the activities, profits and losses, assets and liabilities, financial position, management and
prospects of the issuer; and

(b) the rights and trading arrangements attaching to such securities.

14.10 Special requirements for listing documents issued by overseas issuers and PRC issuers are set out in
Chapters 24 and 25 respectively.

14.11 The following items of information may be omitted in the following specific cases:—

(1) rights issues The following paragraphs of Part B of
Appendix 1: 8, 24, 26(1), 26(3), 26(4),
26(5), 37 and 42(4)

(2) open offers As for rights issues

(3) capitalisation issues (including in the form of The following paragraphs of Part B of
scrip dividends) and bonus issues of warrants Appendix 1: 3 to 5, 7, 8, 11, 12, 13, 15, 18,

19, 22 to 43

(4) exchanges or substitutions As for capitalisation issues

(5) placings by or on behalf of a listed issuer of As for rights issues
securities of a class already listed where a
prospectus or other listing document is
otherwise required or issued

(6) Listing documents supporting an introduction The following paragraphs of Part A of
in the circumstances set out in rule 10.18(3) Appendix 1: 8(1), 21, 33, 35 and 37,
where the consolidated assets and liabilities provided that the information required by
of the issuer are substantially the same as paragraph 31(3) of Part B of Appendix 1 is
the consolidated assets and liabilities of the  included.
listed issuer or issuers whose securities
have been exchanged Note: See also rules 24.05(6) and 24.09(5).



14 – 4 7/99

14.12 Negative statements are required only where so indicated in Appendix 1.

14.13 The requirements of rule 14.08(7)(a) shall not apply to an introduction in the circumstances set out in
rule 10.18(3) and the requirements of rule 14.09(5)(a) shall not apply to a capitalisation issue (including
in the form of a scrip dividend) or a bonus issue of warrants, or an exchange or substitution (arising
from consolidation or sub-division of shares of securities or a capital reduction of existing listed
securities or otherwise).

14.14 The Exchange reserves the right to require disclosure of such additional or alternative items of
information as it considers appropriate in any particular case. The Exchange also has the right to permit
the omission or modification of items of information to suit the circumstances of a particular case.
Where permission is sought to the omission or modification of items of information, the listing
document, in the form desired, may not be issued until such permission has been granted by the
Exchange. Issuers are encouraged, through their Sponsors where so retained, to seek informal and
confidential guidance from the Exchange at the earliest opportunity.

Statement of active business pursuits

14.15 A new applicant must include in its listing document a statement of active business pursuits providing
both qualitative and quantitative information, in a reasonable level of detail, about the activities and
performance of the issuer over the period referred to in rule 11.12(2).

Notes: 1 In light of the wide range of companies that may wish to consider an application to list on
GEM, it is not possible in the GEM Listing Rules to specify the contents of the
statement of active business pursuits that would be applicable to all cases. The
appropriate information to be disclosed in each case must be judged on the basis of the
particular facts and circumstances of the case.

2 The purpose of the statement of active business pursuits is to set out the steps that
have been taken to advance or operate the active business of the new applicant over the
period referred to in rule 11.12(2). The statement should provide a balanced assessment
of the applicant’s progress and achievements, together with any material set backs or
problems encountered, over that period.

3 In respect of each product, service or activity which forms part of the new applicant’s
focused line of business, the new applicant will be expected to describe the steps that
have been taken to advance or operate the same. The description should be:—

(a) analysed by reference to such measurements of progress as appropriate.
Examples of measurements which the Exchange would expect to see are set out
in Note 4 below; and

(b) set out, so far as practicable, in compliance with rule 14.16.

4 Examples of measurements of progress that may be relevant are as follows:—

(a) sales and marketing activity (such as turnover, customer or client base, number of
retail outlets or concessions, geographic mix and marketing strategy);

(b) production factors (such as equipment, premises and raw materials required and
production processes);

(c) deployment of human resources (such as number, expertise, experience and
turnover of personnel);
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(d) product and/or process developments (such as phase of development);

(e) licensing developments (including details of type, purpose, expiry date, parties,
exclusivity and financial effect);

(f) patent or other intellectual property protection (such as status of trade mark and
patent registration in each market);

(g) joint ventures, collaborations or other business arrangements into which the
applicant has entered (including details of the parties thereto and the purpose of
any such arrangement, expiry date and financial effect);

(h) funding arrangements (such as the equity and debt finance previously obtained);

(i) in the case of infrastructure project companies, details of projects, project
locations, concessions or mandates awarded, phases of development, pre-
construction or construction;

(j) regulatory approvals obtained; and

(k) such matters as are otherwise relevant to the product, service or activity in
question.

5 Whilst various of these measurements of progress will be applicable, it is for the
Sponsor to assist the new applicant in determining the most appropriate measurements
in the relevant circumstances.

14.16 The information provided in the statement of active business pursuits should, save in relation to the
information provided in respect of the new applicant’s current financial year, be set out by reference to
the financial year/period(s) of the new applicant forming the subject of the accountants’ report (rule
11.10), in order to facilitate comparisons between the statement of active business pursuits and the
financial year/period(s) reported on.

Note: Since the statement of active business pursuits relates to a period which extends up to the
date immediately preceding the date of the listing document, it is likely that the statement will
not cover the same period as the accountants’ report. Accordingly, part of the statement of
active business pursuits should be set out by reference to the financial year/period(s) reported
on in the accountants’ report, with the balance of the statement applying to the current financial
year up to the latest practicable date prior to issue of the listing document.

14.17 The information provided in the statement of active business pursuits should be essentially factual and
of a nature that can reasonably be verified by the Sponsor or other advisers to the new applicant or to
the Sponsor.

14.18 In order to provide a context for assessing the active business pursuits of the new applicant, the
statement of active business pursuits or another part of the listing document referred to in the active
business pursuits must include general information on the industry or market environment in which
the new applicant has been operating over the period referred to in rule 11.12(2).
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Statement of business objectives

14.19 A new applicant must include in its listing document a statement of business objectives setting out
the following information:—

(1) general information as to:

(a) the overall business objectives of the new applicant; and

(b) the market potential for the new applicant’s active business pursuits over the period
comprising the remainder of the current financial year of the applicant and the 2 financial
years thereafter;

(2) a detailed description of the new applicant’s objectives for each of the products, services or
activities identified in its statement of active business pursuits (and any other objectives)
analysed over the period comprising the remainder of the current financial year of the applicant
and the 2 financial years thereafter;

Notes: 1 In the event that the applicant wishes to set its business objectives over a longer time
frame, it shall be free to do so, provided always that the time frame envisaged is clearly
set out in the statement of business objectives.

2 The statement of business objectives should specify particular strategies, critical paths or
milestones against which the applicant’s progress may, in the future, be compared.

3 Without prejudice to the generality of Note 2, new applicants are encouraged to include
information as to the projected trends which they foresee for the products, services or
activities identified in the statement of active business pursuits. These projected trends
should be:—

(a) analysed by reference to such of the measurements of progress adopted in the
statement of active business pursuits as the new applicant and its Sponsor decide
are appropriate; and

(b) set out, as far as practicable, in compliance with rule 14.21.

4 It is for the Sponsor to assist the new applicant in determining appropriate descriptions
of the business objectives and, in particular the measurements of progress in respect of
which the new applicant might appropriately project trends for the term of the statement
of business objectives.

5 New applicants and their Sponsors must be alert to the possibility that projections set
out in the statement of business objectives, whether read in isolation or together with
other projections or details contained in the statement, may constitute a profit forecast.
If a profit forecast is made, the new applicant must comply with the provisions of rules
14.28 to 14.31.

(3) a detailed explanation as to how the new applicant proposes to achieve its stated business
objectives for the period identified by the new applicant; and

(4) a clear explanation of all bases and assumptions (including commercial assumptions) in support
of the new applicant’s assessment of its market and growth potential, business objectives and/
or description of how it proposes to achieve its business objectives.
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Notes: 1 The bases and assumptions must provide all relevant and useful information to investors
to help them in forming a view as to the reasonableness and reliability of the statement
of business objectives. Such bases and assumptions should draw the investor’s attention
to and where possible quantify those uncertain factors which could materially affect the
achievement by the new applicant of its business objectives within the time frame
indicated.

2 The bases and assumptions should be specific rather than general, definite rather than
vague. It will not normally be acceptable for assumptions to relate to matters which the
directors, by virtue of their particular knowledge and experience in the business, are best
able to take a view on or are able to exercise control over.

14.20 The statement of business objectives need not comprise nor include a profit forecast by the new
applicant. However, to the extent that it does comprise or include a profit forecast or should the new
applicant otherwise wish to make a profit forecast in the listing document, the new applicant must
comply with the provisions set out in rules 14.28 to 14.31.

14.21 The information provided in the statement of business objectives should, so far as practicable, be set
out by reference to the new applicant’s half-year end (in the event this follows listing) and full-year end
in respect of its current financial year and the half-year ends and full-year ends of the 2 financial years
thereafter.

Note: The purpose of this exercise is to facilitate future comparison between the issuer’s statement
of business objectives and its actual performance and future published financial information
(see rules 18.43 (annual reports) and 18.62 (half-year reports)).

Risk factors

14.22 In the case of a new applicant, or a listed issuer proposing to issue a listing document in conjunction
with the raising of new capital, the listing document should fully set out, explain and give appropriate
prominence to any risk factors which should be drawn to shareholders’ and prospective investors’
attention, having regard, as a minimum, to the following principles:—

(1) whether or not there are risks that are relevant to the issuer itself, including as to matters such
as reliance on particular products or services, the concentration of expertise within the issuer
and continued sources of funding;

(2) whether or not there are risks that are relevant to the issuer’s business, including risks
attendant with the products, services or activities themselves and risks relevant to the industry
or sectors in which the issuer operates; and

(3) whether or not there are risks on a macro-scale that are relevant to the issuer, including
geographic, economic, political and exchange rates, currency controls or other financial risks
relevant to the issuer or the markets in which it operates.

Note: Risk factors should be capable of being read in isolation and should not be accompanied by
statements or qualifications concerning steps that the issuer proposes to implement in order to
alleviate such risks. Information in this regard may however be contained elsewhere in the
listing document.

Responsibility

14.23 Directors of the issuer, including any proposed director who is named as such in the listing document,
are required, collectively and individually, to accept full responsibility for the listing document and a
statement (in the form set out in rule 2.18) to this effect must be included in the listing document.
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Subsequent events

14.24 If at any time after the issue of the listing document or a supplementary listing document as provided
for by this rule and before the commencement of dealings in any securities, the issuer becomes
aware that:—

(1) there has been a significant change affecting any matter contained in the listing document; or

(2) a significant new matter has arisen, the inclusion of information in respect of which would have
been required to be in the listing document if it had arisen before the listing document was
issued,

the issuer shall, as soon as practicable, submit to the Exchange for its review and, once the Exchange
has confirmed that it has no further comments thereon, issue a supplementary listing document
giving details of the change or new matter, unless the Exchange approves any other course of action.
In such circumstances, the Exchange may, at its discretion, withdraw any listing approval granted or
impose any conditions which it considers appropriate.

For this purpose “significant” means significant for the purpose of making an informed assessment of
the matters mentioned in rules 14.08(7) or 14.09(5).

Language and format

14.25 Every listing document must either be in the English language and be accompanied by a Chinese
translation or be in the Chinese language and be accompanied by an English translation except that, in
the case of a new applicant, the English language version of the listing document may be distributed
separately from its Chinese translation or the Chinese language version of the listing document may
be distributed separately from its English translation (as the case may be) provided that both are
available at each place where, and for so long as, the distribution of such documents takes place.

14.26 The information contained in the listing document should be clearly presented and should be in the
plain language format specified or recommended by the Exchange and/or the Commission from time
to time.

Illustrations

14.27 A listing document may include illustrations of a pictorial or graphic nature provided that such
illustrations are not misleading or likely to mislead in the form and context in which they are included.

Profit forecasts

14.28 No listing document is required to contain a profit forecast. No listing document may contain any
reference (general or particular) to future profits or contain dividend forecasts based on an assumed
future level of profits unless supported by a formal profit forecast. Dividend forecasts not based on
assumed future profits are not subject to this rule.

14.29 Where a profit forecast appears in any listing document the principal assumptions, including
commercial assumptions, upon which it is based, must be stated. The accounting policies and
calculations for the forecast must be reviewed and reported on by the reporting accountants and their
report must be set out. The Sponsor or financial adviser must report in addition that it has satisfied
itself that the forecast has been stated by the directors after due and careful enquiry, and such report
must be set out.
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14.30 A profit forecast appearing in a listing document should normally cover a period which is coterminous
with the issuer’s financial year-end. If, exceptionally the profit forecast period ends at a half or quarter
year-end, the interim report for that half or quarter year must be audited. Profit forecast periods not
ending on the financial year-end, half or quarter year-end will not be permitted.

14.31 The assumptions upon which any profit forecast appearing in a listing document are based must
provide useful information to investors to help them in forming a view as to the reasonableness and
reliability of the forecast. Such assumptions should draw the investors’ attention to, and where
possible quantify, those uncertain factors which could materially disturb the ultimate achievement of
the forecast. The assumptions should be specific rather than general, definite rather than vague. All
embracing assumptions and those relating to the general accuracy of the estimates made in the profit
forecast should be avoided. Furthermore it will not normally be acceptable for assumptions to relate to
matters which the directors, by virtue of their particular knowledge and experience in the business, are
best able to take a view on or are able to exercise control over since such matters should be reflected
directly in the profit forecast itself.
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