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PART 1iI

COMPANIES TO WHICH SECTION 344A OF THIS
ORDINANCE DOES NOT APPLY

{ Si.\'tee.nl// Schedule added 30 of 1999 5. 41)

SEVENTEENTH SCHEDULE [ss. 2, 38, 43, 48A,
342 & 360 &

18th Sch.]

'OFFERS SPECIFIED FOR THE PURPOSES OF PARAGRAPH (b)(i)
OF THE DEFINITION OF “PROSPECTUS” IN
SECTION 2(1) OF THIS ORDINANCE

PART |

List oF OFFERS, ETC, NOT FALLING
WITHIN DEFINTTION

1. An offer to professional investors within the meaning of section ] of Part | of Schedule | (o
the Securities and-Futures Ordinance (Cap. 571)(including professional investors falling -within
paragraph (/) of the definition of “professional investor” in that section),

2. Anoffer—
(a) to not more than 50 persons; and
(6) containing a statement specified in Part 3 of the Eighteenth Schedule to this
Ordinance.

3. An offer— -

(a) in respect of which the total consideration payable for the shares or debentures
concerned shall not exceed the amount specified in Part 2, or its equivalent in
another currency; and :

(b) containing a statement specified in Part 3 of the Eighteenth Schedule to this
Ordinance,

4,  An offer—

(a) in respect of which the minimum denomination of, or the minimum consideration
payable by any person for, the shares or, in the case of debentures, the minimum
principal amount to be subscribed or purchased, is not less than the amount
specified in Part 3, or its equivalent in another currency; and

) coo,x(ljgaining a statement specified in Part 3 of the Eighteenth Schedule to this

rdinance. .

3. An offer in connection with an invitation made in good faith to enter into an underwriting
agreement.

6. An offer in connection with a takeover or merger or a share repurchase which is in

-compliance with the Codes on Takeovers and Mergers and Share Repurchases issued by the

Commission as in force from time to time.

1. An offer of shares in a company—
(@) made—
(i) for no consideration, to any or all holders of shares in the company; or
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(ii) as an alternative 1o a dividend or other distribution, to all holders of shares of
a particular class in the company, provided the offer is of fully paid-up shares
of the same class; and
(b)) containing a statement specified in Part 3 of the Eighteenth Schedule to this
Ordinance. -

8. An offer—

(a) of shares in or debentures of a company; :

(b) to persons who are qualilying persons in respect of the company relerred o in
paragrapl () or of another company which is « member of the same group of

@ Eompanies as the company referred to in that paragraph;

¢} by—

(i) the company referred to in paragraph (a);

(ii) another company which is a member of the sume group of companics as the
company referred to in paragraph (a); or

(iii) the trustees—
(A) of a trust established by any one or more of the companies mentioned in

subparagraphs (i) and (ii); and

(B) holding the shares or debentures the subject of the offer:

() on terms that the only persons who can acquire lhe shares or debentures are the
qualifying persons to whom they are offered or, if the terms ol the offer so permit,
any qualifying person; and

(¢) containing a stalement specified in Part 3 of the Eighteenth Schedule to this
Ordinance.

9. An offer by—
(a) & charitable institution or trust of a public character mentioned in section 88 ol the
Injand Revenue Ordinance (Cap. 112); or
(b) an educational establishment within the meaning ol section 2(1) of the Sex
Discrimination Ordinance (Cap. 480),

where—
{¢) the proceeds of the offer will be applied towards the objectives of the charitable
institution or trust, or educationul establishment, as the case may be; and )
() the offer contains a statement specified in Part 3 of the Eighteenth Schedule to this
Ordinance.
10. An offer—,

(¢) to members, or applicants for membership, of a club or association—
(i) who can reasonably be regarded as having a common interest with each other
and with the club or association in the aflairs of the club or association; and
(i) where the proceeds of the offer are to be upplied for purposes which cun
reasonably be regarded as concerning the affuirs of the club or association; and
(b) containing a statement specified in Part 3 of the Eighteenth Schedule to this
Ordinance.

{1, An offer—
(4) in respect of—
(i) an exchange of shares in the same company which does not result in an increase
in the issued share capital ol the company; or
(i) an exchange of debentures of the same company which does not result in an
increase in the aggregate principal amount outstanding under the debentures;
and )
(b) containing a statement specified in Part 3 of the Eighteenth Schedule to this

Ordinance.
. An offer—

(¢) in connection with a collective investment scheme authorized under section 104 of
the Securities and Futures Ordinance (Cap. 571); and

(b) in conncction with which the issue of each advertisement, invitation or document
has been authorized under section 105 of the Securities and Futures Ordinance (Cap.
571).

O
[
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PART 2

AMOUNT SPECIFIED FOR THE PURPOSES OF
SECTION 3 OF PART |

$5,000,000

PART 3

AMOUNT SPECIFIED FOR THE PURPOSES OF
SECTION 4 OF PART |

$500,000

PART 4
INTERPRETATION OF PART |

1. Any reference to an offer in Part |—
{«) includes an offer of any right, option or interest in or in relation to the shares or
debentures the subject of the offer;
(b) does not include the offer-to the extent that it is made to persons who are outside
Hong Kong.

2. A prospectus, notice, circular, brochure, advertisement. or other document. still fulls within
Part 1if it falls éntirely within any combination of any of sections 1. 2, 5. 6, 7, 8. 9, 10, 11 or 12 of
Part 1,

3. For the purposes of sections 2 and 3 of Part 1, an offer is to be laken together with any other
offer of the same class of shares or debentures—
a) which was made by the same person:
(b) which was open at any time within the period of 12 months ending with the date on
which the first-mentioned olfer is first made; and
(¢} the document issued in respect of which was not a prospectus by virtue of cither of
those sections being satisfied.

4. For the purposes of section 2 of Part [—
(@) the making of an offer of shares or debentures to trustces or members of o
partnership or unincorporated association in their capacity as such: or
(b) the making of such an offer to any other 2 or more persons jointly,
is to be Lrealed as the making of an offer to a single person.

5. For the purposes of section 7 of Part |, a holder of shares in a company. in relition to an oflfer
mentioned in that seclion, means a person who, at the close of business on a date—

(«) specified in the offer; or .

(b) falling within the period of 60 days ending with the date on which the offer is first

: made,
is a holder of shares in the company.
6. For the purposes of this section and section 8 of Part 1—
(«) “qualifying person” (& ¥ {#419.A), in relation to a company—
(i) means—
(A) a bona fide director, employee, officer, consultant. former direcior. former
employce, former officer or former consultant of the company;
_(B) a bona fide dependent of any person mentioned in sub-subparagraph (A);
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“IMPORTANT

If you are in any doubt about any of the contents of this prospectus, you should obtain

independent professional advice.™
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(i) includes the trustees of a trust—
(A) established by any one or more of the companies mentioned in section
8(c)(i) and (i) of Part 1; and
(1) which can hold shares or debentures on behalf of any person referred to in
subpamgraph i) :

(b) “consultant” (H 1) means a person who, pursuant to a contract for services, renders
services to a company (“the relevant company”) which are commonly rendered by
an employee of—

(i) the relevant company; or
(i) n company belonging to the class of companies which predominantly carry owt
the same kind of business as the relevant company;

(&) “dependent” (%3E A), in relation to a person, means—

(iy the wife, husband, widow or widower of the person; or
(ii) any child, or stepchild, of the person under the age of 18 years.

9. The Commission may prepare and publish guidelines in relation to the provisions of this
Schedule.

8. Guidelines published under section 7 are not subsidiary legislation. :
{ Seventeenth Schedule added 30 of 2004 5. 2)

EIGHTEENTH SCHEDULE [ss. 38, 342 &
360 & 17th &
21st Schs.]

WARNING, ETC, STATEMENTS TO Be CONTAINED IN
CERTAIN DOCUMENTS

PART 1

STATEMENT TO BE CONTAINED IN PROSPECTUS TO WHICH
SECTION 38(1) OF THIS ORDINANCE APPLIES

A statement, in a prominent position, if in the English language, in the following form or a
form to the like effect—

' “IMPORTANT
If you are in any doubt about any of the contents of this prospectus, you should obtain

independent professional advice.”;
and, if in the Chinese language. a statement in the following form or a form to the like effect—

“ETRR

A AT I B AR A FE AT PR A AT AE TR R - R @ m SRS - 7.
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PART 2
COMPANIES INCORPORATED OUTSIDE HONG KONG

1.  Amendments

The information contained in—
(a) a prospectus may only be amended by—
(i) an addendum to the prospectus; or
(ii) replacing the prospectus with a new prospectus;
(b) an addendum to & prospectus may only be amended by
(i) a further addendum to the prospectus;
(ii) replacing the addendum with a new addendum; or

(iii} replacing the addendum and prospectus with a new prospectus,

2, Amendment made pursuant to section 1
is prospectus

1t is hereby-declared that any amendment made pursuant to section 1 is a prospectus and,
subject to section 3, the provisions of this Ordinance shall apply to the amendment accordingly.

3. Certain amendments made pursuant to
section 1 to be read with prospectus

Where it enables a provision of this Ordinance (including paragraph 3 of the Third Schedule
to this Ordinance) to apply to an amendment made pursuant to section 1{a)(@) or (b)(i) or (ii), the
amendment shall, for the purposes of that application, be read with the prospectus to which it
relates anc the addenda, il any, to the prospectus.

( Twenticth Schedule added 30 of 2004 5. 2)

TWENTY-FIRST SCHEDULE [ss. 38A, 39B, 342A,

342CB & 360 &
» 12th & 18th Schs.]

PROVISIONS IN ACCORDANCE WITH WHICH A
PROSPECTUS MAY CONSIST OF
. Morte THAN ONE DOCUMENT

PART |
PROSPECTUS TO WHICH THE PROVISIONS OF
PART II OF THIS ORDINANCE APPLY

1. Interpretation
In this Part—
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(/) legends designed to clarify the legal nature of the advertisement if, but only 1( the
legends are consistent with—
(i) the advertisement not being a prospectus; and
(ii) guidelines published under section 38BA of this Ordinance,

2. Language
The advertisement may be in the English language or the Chinese language or both languuges.

( NIIIWHIB added 30 of 2004 5. 2)
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““TWENTIETH SCHEDULE [ss. 38A, 39A, 3424,
342CA & 360

& [2th Sch)

e
/’/ AMENDMENT OF PROSPECTUS CONSISTING
OF ONE DOCUMENT
PART |
COMPANIES INCORPORATED IN HONG KONG
Amendments

The information contained in—
(¢) a prospectus may only be amended by—
(i) an addendum to the prospectus; or
(ii) replacing the prospectus with a new prospectus;
(b) an addendum to a prospectus may only be amended by—
(i) a further addendum to the prospectus;
(ii) replacing the addendum with a new addendum; or
(1if) replacing the addendum and prospectus with a new prospectus.

2. Amendment made pursuant to section 1
is prospectus

It is hereby declared that any amendment made pursuant to section | is a prospectus and,
subject to section 3, the provisions of this Ordinance shall apply to the amendment accordingly.

3. Certain amendments made pursuant to
section 1 to be read with prospectus

Where it enables a provision of this Ordinance (including paragraph 3 of the Third Schedule
to this Ordinance) (o apply o an amendment made pursuant to section [{a)(i) or (6)(i) or (ii), the
amendment shall, for the purposes of that application, be read with the prospectus to which it
relates and the addendd if any, to the prospectus.
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“issue prospectus” (8}{7EEA2) means that prospectus to which the provisions of Part IT of this
Ordinance apply contained in the document, or series of documents, mentioned I section
2L)); . . o .

“programme prospectus” (kt#| #72) means that prospectus to which the provisions of Part 11 of
this Ordinance apply contained in the document mentioned in section 2(1)(«); i )

“relevant information” (& #), in relation to a prospectus, means such information us is
required by the provisions of sections 37 to 44B of, and the Third Schedulc to, this Ordinance
to%e contained in the prospectus.

2. Prospectus consisting of more than
one document

(1) A prospectus may consist of~—

(a) a document containing such relevant information as the issuer of the document
thinks fit (but excluding the price, or any formula for calculating the price, ol the
shares or debentures to which the prospectus relates); and

(6) a document, or series of documents, containing such relevant information as is not
already contained in the document mentioned in paragraph ().

(2) For the avoidance of doubt, it is hereby declared that an issue prospectus does not have
to be issued at the same time as the programme prospectus concerned is issued.

3. Amendments

The information contained in—
() a programme prospectus may only be amended by—
(i) an addendum to the programme prospectus;
(i) replacing the programme prospectus with a new programine prospectus; or
(iii) the issue prospectus concerned or an addendum to the issue prospectus;
(b) an issue prospectus may only be amended by—
(i) an addendum to the issue prospectus; or
(ii) replacing the issue prospectus with a new issue prospectus:
(¢) an addendum to a programme prospectus may only be amended by—
(i) a further addendum to the programme prospectus;
(i) replacing the addendum with a new addendum;
(iii) replacing the addendum and programme prospectus with @ new programme
prospectus; or :
(iv) the issue prospectus concerned or an addendum to the issue prospectus:
(d) an addendum to an issue prospectus may only be amended by—
(i) replacing the addendum with a new addendum; or :
(ii) replacing the addendum and issue prospectus with a new issue prospeclus.

4. Amendment made pursuant to
section 3 is prospectus

It is hereby declared that any amendment made pursuant to section 3 is 4 prospectus and,
subject to section 5, the provisions of this Ordinance shall apply to the amendment accordingly.

S, Certain amendments made pursuént to
section 3 to be read with other
related documents

Where it enables a provision of this Ordinance (including paragraph 3 of the Third Schedule
to this Ordinance) to apply to an amendment made pursuant to section 3, the amendment shall,
for the purposes of that application, be read with all or any of the programme prospectus to which
it relates and the addenda, i any, to the programme prospectus and the issue prospectus to which
it relates and the addenda, if any, to the issue prospectus, as the case requires,
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6. Warning

(1) Every issue prospectus (including a new issue prospectus mentioned in section 3(b)(ii) or
()(GD)y and any form of application must contain a statement specified in Part 4 of the Eighteenth
Schedule to this Ordinance.

(2) Any amendment made pursuant to section 3(h)(i) must contain a slatement specified in '
Part 5 of the Eighteenth Schedule to this Ordinance.

7. Availability of programme prospectus, etc,

The issuer of a programme prospectus must make arrangements for—
(@) the programme prospectus and its addenda, if any; and
. (h) the issue prospectus concerned and its addenda, il any,
to be readily available to investors and potential investors throughout the period during which the
shares or debentures to which the issue prospectus relates are offered or sold to the public.

8. Cessation of offer to which programme
prospectus, ctc. relates

The shares or debentures the subject of a programme prospectus gnd its addenda, if any, and
the issue prospectus concerned and its addenda, if’ any, shall cease to be offered or sold to the
public on and after the date of—

{a) the publication of the next annual report and accounts of the company to which the
programme prospectus relates after the publication of the programme prospectus;

(b) the Tirst anniversary of the date of publication of the programme prospectus; or

(¢} if there is a guarantor corporation, within the meaning of section 38(8) of this
Ordinance, in relation to the offer concerned, the publication of the nexl annual
report and accounts of the guarantor corporation after the publication of the
programme prospectus,

whichever is the earlier.

9. Application of section 38C of this Ordinance

It is hereby declared that, where section 38C of this Ordinance has been complied with in
respect of a programme prospectus which has been issued, the issue of any issue prospectus
concerned does not of itsell require that section to again be complied with in respect of the

programme prospectus.

PART 2

PROSPECTUS TO WHICH THE PROVISIONS OF
PART X11 OF THIS ORDINANCE APPLY

1. Interpretation
In this Part— . . ]
“issue prospectus” (FFTFEAE) means that prospectus to which the provisions of Part XIT of this
Ordinance apply contained in the document, or series of documents, mentioned in section
2(1)b); . ’
“nrogramme prospectus” (vH ¥ 7) means that prospectus to which the provisions of Part X1I of
this Ordinance apply contained in the document mentioned in section 2(1)(a);
“relevant information” (BB ¥E#, in relation to a prospectus, means such information as is
required by the provisions of Part X11 of, and the Third Schedule to, this Ordinance to be
contained in the prospectus.
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2. Prospectus consisting of more than
one document

(1) A prospectus may consist of—

(&) a document containing such relevant information as the issucr ol the document
thinks fit (but excluding the price, or any formula for calculating the price, of the
shares or debentures to which the prospectus relates); and

(0) a document, or series of documents, containing such relevant information as is not
already contained.in the document mentioned in paragraph (v).

(2) For the avoidance of doubt, it is hereby declared that an issue prospectus does not have
to be issued at the same time as the programme prospectus concerned is issucd.

3. Amendments

The information contained in—
(4) a programme prospeclus may only be amended by—
(i) an addendum to the programine prospectus,
{1i) replacing the programme prospectus with a new programme prospectus; or
(iil) the issue prospectus concerned or an addendum to the issue prospectus;
(b) an issue prospectus may only be amended by—
(i) an addendum to the issue prospectus; or
(i) replacing the issuc prospectus with a new issue prospectus:
{¢) _an addendum to a programime prospectus may only be amended by—
(i) a further addendum to the programme prospectus;
(i) replacing the addendum with a new addendum;
(iii} replacing the addendum and programme prospectus with a new programme
prospectus; or
(iv) the issue prospectus concerned or an addendum to the issue prospectus;
(d) an addendum to an issue prospectus may only be amended by—
(i) replacing the addendum with a new addendum; or
(ii) replucing the addendum and issue prospectus with a new issue prospectus.

4.  Amendment made pursuant to
section 3 is prospectus

1t is hereby declared that any amen‘dmém made pursuant o section 3 is a prospeclus and.
subject to section 5, the provisions of this Ordinance shall apply to the amendment accordinply.

5. Certain amendments made pursuant to

section 3 to be read with other

related documents :

Where it enables u provision of this Ordinance (including paragraph 3 of the Third Schedule
to this Ordinance) to apply to an amendment made pursuant to section 3, the amendment shall,
for the purposes of that application, be read with all or any of the programme prospectus to which
it relates and the addenda, if any, to the programme prospectus and the issue prospectus to which
it relutes and the addenda, if any, to the issue prospectus, as the case requires.

6. Warning
(1) Every issue prospectus (including a new issue prospectus mentioned in scclion (b)) or

(d)(ii)) and any form of application must contain a stalement specified in Part 4 of the Eighteenth

Schedule to this Ordinance.
{2) Any amendment made pursuant to section 3(b)(i) must contain a statement specified in
Part § of the Eighteenth Schedule to this Ordinance, '
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7. Availability of programme prospectus, etc.

The issuer of a programme prospectus must make arrangements for—
(a) the programme prospectus and its addenda, if any; and
(b) the 1ssue prospectus concerned and its addenda, if any,
to be readily available to investors and potential investors throughout the period during which the
shares or debentures to which the issue prospectus relates are offered or sold to the public,

8. Cessation of offer fo which programme
prospectus, ete, relates

The shares or debentures the subject of a programme prospectus and its addenda, il any, and
the issue prospectus concerned and its addenda, if any, sﬁnll cease to be offered or sold to the
public an and after the date ol—
{a) the publication of the next annual report and accounts ol the company to which the
programme prospectus relates alter the publication of the programme prospectus:
(h) the first anniversary of thie date of publication of the programme prospectus; or
{¢) il there is a guarantor corporation, within the meaning of section 342(8) of this
Ordinance, in relation to the offer concerned, the publication of the next annuul
report and accounts ol the guarantor corporation after the publication of the
programme prospectus,
whichever is the earlier,

9. Application of section 342B of this Ordinance

Tt is hereby declared that, where section 342B of this Ordinance has been complied with in
respect of a programme prospectus which has been issued, the issue of any issue prospectus
concerned does not of itsell require that section to again be complied with in respect ol the

programme prospectus.
{ Twenty-first Schedule added 30 of 2004 5. 2)

TWENTY-SECOND SCHEDULE [ss. 40 & 360]

PERSONS SPECIFIED FOR THE PURPOSES OF
SECTION 40 OF THIS ORDINANCE

1. Persons whe subscribe for or purchasc shares or debentures pursuant to an offer in a
prospectus. i
2, Persons who by means of an agent acquire shares or debentures pursuant to an offer in a
prospectus. :
3. Persons who acquire shares or debentures pursuant to arrangements made between—

(a) the issuer or vendor of the shares or debentures; and

(h) intermediaries appointed for the purposes of the offer. ) .

{ Teenty-second Schedule added 30 of 2004 5. 2)
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