
or a possible offer.  Where a docum ent to shareholders includes 

information that constitutes a profit forecast under Rule 10 of the 

Takeovers Code, then the party issuing the forecast must obtain 

and publish an accountant’s report and financial adviser’s report 

on the forecast in accordance with Rule 10.4.   

 

The purpose of this Pr a c t i c e  N o t e  i s  t o  c l a r i f y  (i) the meaning of 

“reporting on” under Rule 10  of the Takeovers Code , (ii) the 

circumstances where Rule 10.4 may be relaxed;  and (iii) the 

application of Rule 10.9 to unaudited quarterly results publis hed by 

companies with dual listings .  

 

Reporting on a profit forecast involves (i) the financial  advisers 

reviewing and discussing the assumptions with their client in order 

to satisfy themselves that the forecast has been made with due 
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(b)  Profit warning or positive profit alert announcements 
 

During an offer period an offeree company may see the need to 
issue a profit warning or positive profit alert announcement 
pursuant to the Listing Rules and the inside information provisions 
under Part XIVA of the Securities and Futures Ordinance which 
took effect from 1 January 2013.  The profit warning or positive 
profit alert announcements would normally be regarded as profit 
forecasts under Rule 10 of the Takeovers Code and would 
therefore need to be ‘reported on’ by both the offeree company’s 
financial advisers and its accountants or auditors in accordance 
with Rule 10.4. 
 
Often profit warning or positive profit alert announcements are 
issued almost immediately after the directors of the listed issuer 
come into possession of the relevant inside information. Given the 
tor9(f)-5(i7T(o)-3r)-1( )9(p)�(u)-1(e)-10.0h8(nd)-1( i)-1(s)3(i)7(n)-1es abelhe list 4(h)-1(e)-1(ur)-1(er(h)-1(e 74 0 Td
[(en)-5(om)3(e-1(e)-1(ur)-1(12(ar)-1(ni-1(nt)-5( )]TJ.974 0 Td
-5(s)-)-8(t)-5(he)-1( )]TJ0Tw -20.29D0.496 0 Tn)3(at)-5(ur)7(d)-1(ant)4(on)8(t)-5(an)8,)-1( )4of)4( tE)7(dx)-1(i)-1(S)-1(e(s)-5(i)7(t)-5(i )9(o)-1(rs)3( op8(nd)-8(a)-1(nd)]TJ
0 T410 Tw 6.sTc 0 0.005 Tw 0.573 0 Td
( )Tj
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40.009 Tw 1.6-10.0h8(nd )1e)-1(ur)-1(bp)4(a7 0 Td
[ag1(v)12(e a7 0 -1(v)h)12(e()-1)-5( )-8(t)-5(he)-1(1]TJ
0 .005 Tw 1.9au)8()-8(k)-5(e)-1(o.)-5(4)-1(.)0.004 Tc ]TJ
0 Tc 7. 573 0 Td
( )Tj
-0.001 Tc 0004 Tw 21.5I)4on )9(o)-1(rl)-5(i)-1 cs)3(i)7((o)8(s)-5(s)-1(r)7(sv-1(nd)8( l)-50 a)-1(d)-1(nd
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company has not publicly advised its shareholders not to 
accept an offer;  
 

(iv)      unaudited statements of interim results by offeror which 
comply with the requirements for half-yearly reports as set 
out in the Listing Rules, whether or not the offer has been 
publicly recommended by the board of the offeree 
company but provided the offer could not result in the 
issue of securities which would represent 10% or more of 
the enlarged voting share capital of the offeror 

 
The Note to Rule 10.9 extends the exemptions from the reporting 
requirements to unaudited quarterly results of companies listed on 
the Growth Enterprise Market of the Stock Exchange (“GEM”). 
 
The exemptions for companies listed on The Stock Exchange of 
Hong Kong Ltd (“Stock Exchange”) (either on the Main Board or 
GEM) from the reporting requirements contained in Rule 10.9 are 
appropriate as: 
 
(i) the relevant unaudited interim and quarterly figures and 

preliminary announcements of results are required to be 
published and prepared to the standards required by the 
respective applicable Listing Rules1

 
; and 

(ii) the unaudited figures must be included in a full-year audit in 
due course. 
 

The Executive believes that if a company has a dual listing and is 
required by the relevant laws or regulations of the overseas 
jurisdiction to publish unaudited quarterly results the exemption 
from the reporting requirements in Rule 10.9 should also apply.  
 
In relevant cases where a company with a dual listing wishes to 
take advantage of the exemptions from the reporting requirements 
in Rule 10.9 the Executive must be consulted at the earliest 
opportunity. Where appropriate the Executive may require the 
relevant party to apply for a formal ruling under section 8 of the 
Introduction to the Codes.  
 

                                                
1 See Appendix 16 to the Main Board Listing Rules and Chapter 18 of the GEM Board Listing 
Rules. 



5 
 

Rule 10.9 also provides that the Executive should be consulted in 
advance if a company is not listed on the Stock Exchange but 
wishes to take advantage of the exemptions under this Rule.  
 
 
30 September 2013 


