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(Cap. 32 sections 38A and 342A)

{11 May 2001]

1. (Omitted us spent)

2. Interpretation

In this Notice—

“GEM” (BI#4#) means the recognized stock market called the Growth
Enterprise Market;

“listing rules™ (ETTARAID) means the rules made under section 23 ol the
Securities and Futures Ordinance (Cap. 571) by a rccognized exchange
company that governs the listing of sccurities on a stock market it
operates.

(502002 s. 407)

3. (Repeuled L.N. 18] of 2004)

4. Exemptions from bilingual
prospectus requirements

(1) Where—

(«) itis proposed to offer any shares in or debentures of a compuny
incorporated under the Ordinance by a prospectus issucd
generally; and

(b) the shares or debentures have been approved by a recognized
exchange company lor listing on a stock-market it operates, (J
of 2002 s. 407)

then, subject to the conditions specified in subsection (3), the prospectus is
exempted from compliance with the requirements of section 38(1) of the
Ordinance to the extent that it docs not have to be in the English language and
contain a Chinese translation, or to be in the Chinese language and contain an
English translation, as the case may be.

Authorized Loose-leaf Edition, Printed and Published by the Direcior of Government Logistics,
Hong Kong Special Administrative Region tssue 37

{




i\

By w

12 ENE ST B (0] (5 2 T AT ITE FEFE RS 1E I XT) éh’:

[P % 1 ]

2y H
() FETRAIAEEL ? T AR TE Tl 1 A1 77 B 1 M 18 2 70 9 I £ 2
T B { 'ﬂ,‘éﬁﬁ &
(hy {7 IS Y TR I M T BT 20 ) P e e L BN BB AT £
(20024755 BEGTI07 [E) L b .
Mo ) SR AN e (PR + 3% 4R N 22T S0 0 T 21 5 8 A 6 1 15 342(1)(b)
B IO > .u‘:mLfﬁEM SRR MIETS L B SCI (T IR A P SCR A BB SRR T AR A
PR AT (R (0] hn&ET“i
() (1) B (2) SKFRIRALAY 0% {1 B
(a) WEA BV TR RS (1)) 3L (2)(6) *Jt ?M‘f‘!hu&iﬁ"%)ﬁﬁi:i.ﬂ?% ;
PRI ] rllUéU‘JUrﬂnﬁ}‘r‘ﬁl’nuA B §(2002 45 B %%407 %)
(h)  VAYCSTHEMG I I T B R TL o S A T)‘Zuctﬂl‘ciif{nmﬁﬁxﬁﬁﬁﬁ

S WA TR T © 32 A (S B ATCEA T RS

341 z.?%-{f’mﬁ-—ﬂﬁ 175 (60 BRI -
(BRI () B (2) BRI F o AR AR R A I 15T 38D R

33(1)(b) R84 T 070
o AR fwufm LT ) - |

5 HEREQIRNHR
(h

() JSETS A DI SR AT I S TR0 0K BB 742 0% 151 % ST 11 2 TN N2 003 % CHIE A8 1 ol
Wiy K -
(hy A7 BRI (3 5% (0 1R 50 O 308 B AU SN B0 AT 20 55 BT 7R A e B 7
(2002 TET 3 BESY 407 i) . :
NS5 TR T ERAY (3) BSPLmAR S IR R 3 5 27 R 31 fx&(tzﬂmmmﬁﬁ)ﬁ 32
I .m O ILAE W% IRERE SCTG G0 T UGS o4 R UBHY 6 3 5 27 % 31 B (AN AT
19 35) 0% 32 T 33 B3 8 A e (9155 38(1) PEMY ML -
(3; —
(@) JEREEANIABENAT 0L RO
MRS L E Ry 5 R

T A 7 77 HE VLS 7 BSE 7 #: 1 N 2 F N IR 493 B

# 320 SERLEATONE + il A A OISO 0N R TN I 85

CAP. 32 Con Wdinance ( Exemption of Companics
and + auses front Complianee with
Provise...) Notice

[Subsidiary]

(2) Where—

{a) it is proposed to offer any shares in or debentures of a company
incorporated outside Hong Kong by a prospectus issued
generally; and

(b) the shares or debentures have been approved by a recognized
exchange company for listing on a stock market it operates, (5
of 2002 5. 407 )

then, subject to the conditions specified in subsection (3), the prospectus is
exempted from compliance with the requirements of section 342(1)(h) of the
Ordinance to the extent that it does not have to be in the English language and
contain a Chinese translation, or to be in the Chinese language and contain an
English translation, as the case'may be.

(3) The conditions referred to in subsections (1) and (2) are that—

(a) the company must be a new applicant in the context of the listing
rules applicable to the stock market referred to in subsection
(])(b) or (2)(h), as the case may be; and (502002 5. 407)

(h) copies of the prospectus in the English language and of its
Chinese translation, or copies of the prospectus in the Chinese
language and of its English translation, as the case may be, must
be made available to the public at the same time at each place
where the prospectus is distributed by or on behall of the
company.

(4) For the purposes of subsections (1) and (2), the exemption in respect
of sections 38(1) and 342(1)(b) of the Ordinance under this section has no
effect with regard to the requirements of the Third Schedule to the Ordinance.

5.  Exemptions for GEM companies

(1) Where— p
{a)y itis proposed to offer any shares in or debentures of a compuny
incorporated under the Ordinance by a prospectus issued
generally, and
(b) the shares or debentures have been approved by the recognized
exchange company that operates GEM for listing on GEM, (5
0/ 2002 5. 407)
the prospectus is exempted from compliance with the requirements of section
38(1) of the Ordinance, in relation to paragraphs 27 and 31 and, if dpplicablc
paragraphs 32 and 33 of the Third Schedule to the Ordinance, if it complies
with the requirements of those paragraphs as modified by subsectlon (3).
(2) Where—
(a) it is proposed to offer any shares in or debentures of a company
incorporated outside Hong Kong by a prospectus issued
generally; and
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(b) the shares or debentures have been approved by the recognized
exchange company that operates GEM for listing on GEM, (3
0f 2002 s. 407)
the prospectus is exempted from compliance with the requirements of sccu'on
342(1)(b) of the Ordinance, in relation to paragraphs 27 and 31 and,
dpphcablc paragraphs 32 and 33 of the Third Schedule to the Ordinance. xl'
it complies with the requirements of those paragraphs as modified by
subsection (3).

(3) For the purposes of subsections (1) and (2), paragraphs 27, 31. 32
and 33 of the Third Schedule to the Ordinance are modified so llmt for any
reference to “3 preceding years”, “3 financial years” and “3 years” in those
paragraphs, there is substituted a reference to “2 preceding years”, *2 finunciul

years™ and “2 years” respectively,

6. Exemptions for valuation of operating leases

(I) Where—

(«) it is proposed to offer any shares in or debentures of a compiny
incorporated under the Ordinance by a prospectus issucd
generally; and

(b) the shares or debentures have been approved by a recognized
exchange company for listing on a stock market it operates, (3§
0f 2002 5. 407)

then, subject to the conditions specified in subsection (3), the prospectus is
exempled from compliance with the requirements of scction 38(1) of the
Ordinance, in relation to paragraph 34(2) of the Third Schedule to the
Ordinance, with respect to any interest of the company, or any of its
subsidiaries, in land or buildings us a lessee under an operating lease.

(2) Where—

(u) it is proposed to ofler any shares in or debenturcs of a company
incorporated outside Hong Kong by a prospectus issucd
generally; and

(b) the shares or debentures have been approved by a recognized
exchange company for listing on a stock market it operates. (3
of 2002 5. 407) '}

then, subject to the conditions specified in subscction (3), the prospectus is
exempted from compliance with the requirements of scction 342(1)(h) of the
Ordinance, in relation to paragraph 34(2) of the Third Schedule to the
Ordinance, with respect to any interest of the company, or any ol ils
subsidiaries, in land or buildings as a lessee under an operating leasc.

(3) The conditions referred to in subsections (1) and (2) arc that-—
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(¢) the value of the interest of the company, or any of its
subsidiaries, in the land or buildings has been determined by an
independent qualified valuer as required by the listing rules
applicable to the stock market referred to in subsection (1)(h) or
(2)(b), as the case may be; (5 of 2002 s. 407)

(b) the value of the interest so determined is zero;

(¢) a report of the valuer setting out the particulars required by
paragraph 34(2) of the Third Schedule to the Ordinance—

(i) has been made available to the recognized exchange
company referred to in subsection (1){(b) or (2)(b). as the
case may be before the prospectus is issued; and (5 of
2002 5. 407)

(i) is referred to in the prospectus and made available to the
public for inspection; and

() a summary of all interests of the company and its subsidiaries in
the Tand or buildings covered by the exemption is included in the
prospectus.

_ (4) In this section—
“operating lease” (#if14)) means a lease under which an interest in land or
buildings is leased, and— ' ‘

(¢) the lease confers on the lessee no unilateral right to transfer,
sublet, mortgage or otherwise dispose of the interest without the
consent of the lessor;

(b) the term of the lease is for a period substantially less than the
estimated useful economic life of the land or buildings; and

(¢) the substantive risks and rewards of ownership of the land or
buildings have not been, and are not proposed to be, transferred
from the lessor to the lessee.

7. (Repealed L.N. 181 of 2004)

8. Exemptions for prospectuses relating to offers
of debentures not proposed to be listed

(1) Where—

(@) it is proposed to offer any debentures of a company
incorporated under the Ordinance by a prospectus issued
generally; and

(b) the debentures will not be listed on a recognized stock market,

then, subject to subsection (3), the prospectus is exempted from compliance
with the requirements of section 38(1) of the Ordinance, in relation to
paragraphs 4, 5, 12(1), 13, 14, 15, 16, 19, 22, 26(b), 31 and 45 of the Third
Schedule to the Ordinance.
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(2) Where—

(@) it is proposed 1o offer any debentures [of a compuny
incorporated outside Hong Kong by a prospectus issucd
generally; and

(b) the debentures will not be listed on a recognized stock muarkel,

then, subject to subsection (3), the prospectus is exempted from compliunce
with the requirements of section 342(1)(b) of the Ordinance, in relation to
paragraphs 4, 5, 12(1), 13, 14, 15, 16, 19, 22, 26(b), 31 and 45 of the Third
Schedule to the Ordinance,

(3) For the purposes of subscctions (1) and (2)—

(a) the exemption in relation to paragraph . 12(1). of the Third
Schedule to the Ordinance shall not have effect’ with respect (o
that part of paragraph 12(1)(c) of that Schedule concerning short
particulars of any trunsaction relating to the property completed
within the 2 preceding years in which any person who is, or was
at the time of the transaction, a promoler or a director or
proposed director of the company concerned had any interest
direct or indirect; '

(b) the exemption in relation to paragraph 31 of the Third Schedule
to the Ordinance shull have effect subject to the condition that
there are set out in the prospectus—

(i) the auditor’s report and the audited financial statements of
the company and of any guarantor corporation referred (o
in the prospectus for the 2 [linancial years immediately
preceding the issue of the prospectus; or

(ii) if the auditor’s report or the audited financial statements of
either the company or such guarantor corporation for the
financial year immediately preceding the issue of the
prospectus are not available at the time of the issue of the
prospectus, a statement of that fact and the auditor’s report
and the audited financial statements of the company and of
any such guarantor corporation for the 2 financial yeurs
immediately preceding that financial year,

and, if no accounts have been made up in respect of any part of
the period of 2 years ending on a date 3 months before the issuc
of the prospectus, a statement of that fact; and

(¢) the exemption in relation to paragraph 45 of the Third Schedule
to the Ordinance shall have effect only for the purposes of the
interpretation of paragraph 6 of that Schedule and subject to the
condition that the business address of the natural person in
question is disclosed in substitution for the place of his usual

residence.
(L.N. 85 of 2003)
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9. Exemptions for prospectuses relating to offers

of debentures proposed to be listed

(1) Where—

(a) it s proposed to offer any debentures of a company .

incorporated under the Ordinance by a prospectus issued
generally; '

(h) the debentures have been approved by a recognized exchange
company for listing on a stock market it operates; and

(¢) the debentures constitute debt securities and are regulated as
such under the relevant listing rules,

then— , ’

(d) subject to subsection (3)(a) and (c), the prospectus is exempted
from compliance with the requirements of section 38(1) of the
Ordinance, in relation to paragraphs 4, 5, 12(1), 13, 14, 15, 16,
19, 22, 26(b) and 45 of the Third Schedule to the Ordinance; and

(¢) subject to subseclion (3)(b) and the condition specified in
subsection (4), the prospectus is exempted {rom compliance with
the requirements of section 38(1) of the Ordinance, in relation to
paragraphs 1, 2, 8, 10, 11, 18, 23, 24, 25, 26(«) and (). 27, 29, 30,
31, 32, 33(1) and 43 of the Third Schedule to the Ordinance.

(2) Where—

(¢) it is proposed to offer any debentures of a company
incorporated outside Hong Kong by a prospectus issued
generally;

(b) the debentures have been approved by a recognized exchange
company for listing on a stock market it operates; and

(¢) the debentures constitute debt securities and are regulated as
such under the relevant listing rules,

then—

(d) subject to subsection (3)(a) and (c), the prospectus is exempted
from compliance with the requirements of section 342(1)(h) of
the Ordinance, in relation to paragraphs 4, 5, 12(1), 13, 14, 15,
16, 19, 22, 26(h) and 45 of the Third Schedule to the Ordinance:
and

(¢) subject to subsection (3)(h) and the condition specified in
subsection (4), the prospectus is exempted from compliance with
the requirements of section 342(1)(h) of the Ordinance, in
relation to paragraphs 1, 2, 8, 10, 11, 18,23, 24, 25, 26(a) and (¢),
27, 29, 30, 31, 32, 33(1) and 43 of the Third Schedule to the
Ordinance.

(3) For the purposes of subsections (1) and (2)—
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2, 32 Companies Ordinance ( Exemprion of Compuanics L7
and Prospectuses from Compliance with )
Provisions) Notice

[Subsidiary]

(a) the exemption in relation to paragraph 12(1) of the Third
Schedule to the Ordinance shall not have effect with respect to
that part of paragraph 12(1)(c) of that Schedule concerning
short particulars of any transaction relating to the property
completed within the 2 preceding years in which any person who
is, or was at the time of the transaction, a promoter or a director
or proposed director of the company conccmed had any interest
direct or indirect;

“(h) the exemption in relation to paragraphs 31, 32 and 33(1) ol the
Third Schedule to the Ordinance shall have eflect only in
relation to prospectuses issued by an issuer who has previously
offered by a prospectus issued generally shares or debentures
that have been approved for listing on a recognized stock market
and such shares or debentures continue to be listed on that
recognized stock market; and

(¢) the exemption in relation to paragraph 45 of the Third Schedule
to the Ordinance shall have effect only for the purposes of the
interpretation of paragraph 6 of that Schedule and subject to the
condition that the business address of the naturul person in
question is disclosed in substitution for the place of his usual
residence.

(4) The condition referred to in subsections (1)(¢) and (2)(¢) is that the
prospectus complies with—

(a) the specified requirements without any waiver, modification or
other dispensation thereof having been granted by the rclevant
recognized exchange company (and to the extent that the
prospectus so complies with only some ol the specilied
requirements, the exemptions under subsections (1)(¢) and (2)(¢)
shall have effect only in relation to.those paragraphs of the
Third Schedule to the Ordinance referred to in subsections (1)(¢)
and (2)(e) that impose requirements which arc the same as or
similar to those specified requirements); and

(b) all other requirements of the relevant listing rules applicable to
the prospectus (except to the extent that compliance with such
requirements is, in accordance with those rules, waived, modificd
or otherwise dispensed with by the relevant recognized exchange
company).

(5) In this section—

. (¢) “debt securities” (I [§&4#) has the meaning assigned to it in the

3 relevant listing rules:

v (D) rrelevant listing rules” (CA7B LMD ) means the listing rules

; applicable to the stock market referred to in subscction (1)(h) or
{2)() (as the case muy be);
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and _ises from Compliance with
Provis. Notice

(c)

(d)

[Subsidiary]

“relevant recognized exchange company” (i B RE T 28 4 1)

means the recognized exchange company that makes the relevant

listing rules; and .

“specified requirements” (& WIHE) means those requirements of

the relevant listing rules which— :

(i) apply to the content of prospectuses offering debt securities;
and

(i) are the samé as or similar to those imposed by virtue of
paragraphs 1, 2, 8, 10, 11, 18, 23, 24, 25, 26(a) and (c), 27,
29, 30, 31, 32, 33(D and 43 of the Third Schedule to the
“Ordinance, ‘

and, for the purpose of determining whether a requirement of

the relevant listing rules is the same as or similar to a

requirement imposed by virtue of any of paragraphs 1, 2, 8, 10,

11, 18, 23, 24, 25, 26(a) and (¢), 27, 29, 30, 31, 32, 33(1) and 43

of the Third Schedule to the Ordinance, it is immaterial that the

requirement .of the relevant listing rules imposes a more or less

onerous obligation than the requirement of paragraph 1,2, 8, 10,

11, 18, 23, 24, 25, 26(a) or (¢), 27. 29, 30, 31, 32, 33(1) or 43 of

the Third Schedule to the Ordinance if they relate to the same

matter.
(L.N. 85 0f 2003)

10. Prospectus to state exemptions relied on

Where a prospectus is issued in reliance of any exemption under this
Notice, it must contain a statement identifying the exemptions that the issuer
“of the prospectus has relied on under this Notice.

(L.N. 85 of 2003 )
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