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Takeovers Panel’s ruling on 
TVB’s whitewash waiver and 
disclosure of shareholding 
structure 

4HEÏ4AKEOVERSÏ0ANELÏHASÏRULEDÏTHATÏAÏWHITEWASHÏWAIVERÏSHOULDÏ
BEÏGRANTED�ÏSUBJECTÏTOÏCONDITIONS�ÏINÏRELATIONÏTOÏAÏSHAREÏBUY
BACKÏ
OFFERÏANNOUNCEDÏBYÏ4ELEVISIONÏ"ROADCASTSÏ,IMITEDÏ�46"	ÏINÏ
*ANUARYÏ�����ÏANDÏFULLÏDETAILSÏOFÏTHEÏSHAREHOLDINGÏSTRUCTUREÏOFÏ
9OUNGÏ,IONÏ(OLDINGSÏ,IMITEDÏ�9OUNGÏ,ION	ÏSHOULDÏBEÏDISCLOSEDÏINÏ
THEÏSHAREHOLDERS�ÏCIRCULAR�Ï

/NÏ��Ï*ANUARYÏ�����Ï46"ÏANNOUNCEDÏITSÏINTENTIONÏTOÏCONDUCTÏAÏ
SHAREÏBUY
BACKÏBYÏGENERALÏOFFER�Ï46"�SÏOFFERÏANNOUNCEMENTÏ
STATEDÏTHATÏ9OUNGÏ,IONÏHOLDSÏAÏDIRECTÏINTERESTÏINÏ���ÏOFÏ46"�SÏ
SHARESÏANDÏANÏADDITIONALÏ����ÏINDIRECTLYÏWITHÏITSÏCONCERTÏ
PARTIES�Ï9OUNGÏ,IONÏSTATEDÏTHATÏITÏDIDÏNOTÏINTENDÏTOÏACCEPTÏ46"�SÏ
SHAREÏBUY
BACKÏOFFER�Ï4HEÏ9OUNGÏ,IONÏCONCERTÏGROUPÏTHEREFOREÏ
APPLIEDÏTOÏTHEÏ%XECUTIVEÏFORÏAÏWHITEWASHÏWAIVERÏASÏITSÏ
SHAREHOLDINGÏWILLÏINCREASEÏFROMÏ�����ÏTOÏUPÏTOÏ������ÏASÏAÏ
RESULTÏOFÏ46"�SÏSHAREÏBUY
BACKÏANDÏTHEREBYÏAÏMANDATORYÏGENERALÏ
OFFERÏWILLÏBEÏTRIGGEREDÏUNDERÏTHEÏ4AKEOVERSÏ#ODE�

7EÏREFERREDÏTHEÏMATTERÏTOÏTHEÏ0ANELÏUNDERÏSECTIONÏ����ÏOFÏTHEÏ
)NTRODUCTIONÏTOÏTHEÏ4AKEOVERSÏ#ODEÏASÏITÏINVOLVEDÏNOVEL�Ï
IMPORTANTÏANDÏDIFlCULTÏISSUES�Ï4HEÏ0ANELÏMETÏONÏ��Ï!PRILÏ����ÏTOÏ
CONSIDERÏTHEÏREFERRAL�

)NÏRULINGÏTHATÏFULLÏDETAILSÏOFÏ9OUNGÏ,ION�SÏSHAREHOLDINGÏSTRUCTUREÏ
ANDÏCERTAINÏARRANGEMENTSÏBETWEENÏITSÏSHAREHOLDERSÏSHOULDÏBEÏ
DISCLOSEDÏINÏTHEÏSHAREHOLDERS�ÏCIRCULAR�ÏTHEÏ0ANELÏNOTEDÏTHATÏTHISÏ
WOULDÏGIVEÏ46"ÏSHAREHOLDERSÏAÏFULLY
INFORMEDÏVIEWÏONÏHOWÏ
CONTROLÏOFÏ9OUNGÏ,IONÏANDÏHENCEÏ46"ÏISÏEXERCISED�Ï4HEÏ0ANELÏ
ALSOÏNOTEDÏTHATÏASÏAÏRESULTÏOFÏAGREEMENTSÏAMONGÏ9OUNGÏ,ION�SÏ
SHAREHOLDERSÏREGULATINGÏCERTAINÏASPECTSÏOFÏTHEIRÏRELATIONSHIP�Ï
CERTAINÏDECISIONSÏOFÏ9OUNGÏ,IONÏREQUIREÏAPPROVALÏOFÏSHAREHOLDERSÏ
HOLDINGÏAÏMAJORITYÏOFÏALLÏ9OUNGÏ,ION�SÏVOTINGÏANDÏNON
VOTINGÏ
SHARES�Ï4HISÏISÏDISTINCTIVELYÏDIFFERENTÏFROMÏAÏNORMALÏSITUATIONÏINÏ
WHICHÏAÏCOMPANY�SÏNON
VOTINGÏSHARESÏHAVEÏNOÏREALÏSAYÏEXCEPTÏINÏ
SITUATIONSÏWHICHÏAFFECTÏTHEIRÏCLASSÏRIGHTS�Ï
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An SFC newsletter to help participants in Hong Kong’s financial 
markets better understand the Codes on Takeovers and Mergers and 
Share Buy-backs

Feedback and comments: 
takeoversbulletin@sfc.hk



4HEÏ0ANELÏNOTEDÏTHATÏTHEÏ#OMPANIESÏ/RDINANCEÏREQUIRESÏ46"�SÏSHAREHOLDERSÏTOÏAPPROVEÏTHEÏOFFERÏINÏAÏGENERALÏMEETINGÏBYÏANÏ
ORDINARYÏRESOLUTION�Ï)TÏFOLLOWSÏTHATÏTHEÏVOTEÏONÏTHATÏRESOLUTIONÏMUSTÏBEÏSUBJECTÏTOÏTHEÏSCALE
BACKÏPROVISIONSÏUNDERÏTHEÏ"ROADCASTINGÏ
/RDINANCE�Ï4HEÏ0ANELÏALSOÏNOTED�ÏHOWEVER�ÏTHATÏAÏWHITEWASHÏWAIVERÏISÏNOTÏAÏRIGHTÏORÏAÏPRIVILEGE�Ï4HEÏ%XECUTIVEÏORÏ0ANELÏMAYÏINÏITSÏ
DISCRETIONÏGRANTÏAÏWAIVERÏONÏSUCHÏTERMSÏANDÏCONDITIONSÏASÏITÏTHINKSÏlTÏTOÏACHIEVEÏTHEÏUNDERLYINGÏPURPOSESÏOFÏTHEÏ#ODESÏONÏ4AKEOVERSÏ
ANDÏ-ERGERSÏANDÏ3HAREÏ"UY
BACKSÏ�#ODES	�Ï!CCORDINGLY�ÏTHEÏ0ANELÏRULEDÏTHATÏAÏWHITEWASHÏWAIVERÏSHOULDÏBEÏGRANTEDÏSUBJECTÏTOÏAÏ
MAJORITYÏOFÏVOTESÏBEINGÏCASTÏINÏFAVOURÏOFÏTHEÏRESOLUTIONÏTOÏAPPROVEÏ46"�SÏOFFERÏ�WITHOUTÏADJUSTMENT	�Ï4HEÏ0ANELÏALSOÏDECIDEDÏTHATÏTHEÏ
WHITEWASHÏWAIVERÏSHOULDÏNOTÏBEÏPUTÏBEFOREÏ46"�SÏSHAREHOLDERSÏFORÏAÏSEPARATEÏVOTEÏ�7HITEWASHÏ7AIVERÏ!PPROVALÏ$ECISION	�Ï

4HEÏFUNDINGÏOFÏTHEÏSHAREÏBUY
BACKÏOFFERÏWASÏCONSIDEREDÏATÏTHEÏ0ANELÏHEARINGÏANDÏTHEÏ0ANELÏFOUNDÏTHATÏALLÏTHATÏISÏREQUIREDÏBYÏTHEÏ
4AKEOVERSÏ#ODEÏISÏAÏCONlRMATIONÏFROMÏAÏlNANCIALÏADVISERÏTHATÏSUFlCIENTÏRESOURCESÏAREÏAVAILABLEÏTOÏSATISFYÏTHEÏOFFER�ÏÏ

)NÏITSÏDECISION�ÏTHEÏ0ANELÏEXPRESSEDÏCONCERNÏOVERÏTHEÏDIFlCULTYÏTHEÏ%XECUTIVEÏANDÏTHEÏ0ANELÏEXPERIENCEDÏINÏOBTAININGÏTHEÏ
2ELATIONSHIPÏ!GREEMENTÏBETWEENÏ9OUNGÏ,ION�SÏSHAREHOLDERS�Ï4HEÏ0ANELÏALSOÏPUTÏONÏRECORDÏTHATÏ9OUNGÏ,IONÏDIDÏNOTÏMAKEÏAVAILABLEÏ
TOÏTHEÏHEARINGÏONEÏOFÏITSÏDIRECTORSÏWHOÏMIGHTÏBEÏFAMILIARÏWITHÏ

http://www.sfc.hk/web/EN/files/CF/pdf/Panel%2520Decision/Final%2520version%2520170510%2520%28clean%29.pdf
http://www.sfc.hk/edistributionWeb/gateway/EN/news-and-announcements/news/doc%3FrefNo%3D17PR67
http://www.sfc.hk/web/EN/regulatory-functions/listings-and-takeovers/takeovers-and-mergers/decisions-and-statements-by-the-takeovers-panel-takeovers-appeal-committee-and-the-executive/panel-and-appeal-committee.html
http://www.sfc.hk/web/EN/regulatory-functions/listings-and-takeovers/takeovers-and-mergers/decisions-and-statements-by-the-takeovers-panel-takeovers-appeal-committee-and-the-executive/panel-and-appeal-committee.html


 
All issues of the Takeovers Bulletin are available under  
‘Published resources – Industry-related publications – 
Takeovers Bulletin’ on the SFC website at www.sfc.hk.

Feedback and comments are welcome and can be sent to 
takeoversbulletin@sfc.hk.

If you want to receive the Takeovers Bulletin by email, 
simply subscribe at www.sfc.hk and select Takeovers 
Bulletin. 
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	 4HEÏ#ODESÏONÏ4AKEOVERSÏANDÏ-ERGERSÏANDÏ3HAREÏ"UY
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	 Practice notes
	 $ECISIONSÏANDÏSTATEMENTS
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MAKEÏANÏANNOUNCEMENTÏOFÏANÏOFFERÏORÏTOÏDISCLOSEÏINFORMATIONÏOFÏANYÏKIND�Ï7HENÏTHEÏBAIL
INÏISÏCOMPLETED�ÏTHEÏPROVISIONSÏOFÏTHEÏ
#ODESÏWILLÏONCEÏAGAINÏAPPLYÏTOÏTHEÏRELEVANTÏPERSON�S	�

)NÏLIGHTÏOFÏTHEÏABOVE�ÏAÏNEWÏSECTIONÏ����ÏWILLÏBEÏADDEDÏTOÏTHEÏ)NTRODUCTIONÏTOÏTHEÏ#ODES�ÏASÏFOLLOWS�ÏTOÏPROVIDEÏAÏSPECIlCÏEXEMPTIONÏ
INÏRELATIONÏTOÏAÏLISTEDÏENTITYÏWHICHÏISÏAFFECTEDÏBYÏTHEÏUSEÏOFÏTHEÏBAIL
INÏRESOLUTIONÏOPTION�Ï

“Financial institution recovery and resolution

http://www.sfc.hk/web/EN/published-resources/industry-related-publications/takeovers-bulletin.html
http://www.sfc.hk/web/EN/published-resources/industry-related-publications/
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mailto: takeoversbulletin@sfc.hk
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