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Content of Listing Particulars – Depository Securities
Notes
	*
	Where the Depository Securities relate to a primary or secondary listing, the Listing Particulars must contain all the information prescribed in this document in addition to the information prescribed by the respective Listing Particulars Scheme applicable to the type of underlying security as if the underlying securities were being listed directly.  


	¹
	The information required in the Listing Particulars for Depository Securities with respect to historical data must only be provided if the issuer was in existence at that point in time.



[bookmark: _Toc448488618][bookmark: _Toc188800297]RISK FACTORS
[bookmark: _Toc448488619][bookmark: _Toc188800298]General 
	☐	All relevant risk factors presented in a prominent place under a specific heading titled “Risk Factors” necessary to assess the market risk attached to the issuer of the underlying shares or its sector, to the depository and the structure of the depository securities.

Issuers are encouraged, but not required, to list the risk factors in the order of their priority to the issuer. Among other things, such factors may include, for example: the nature of the business in which it is engaged or proposes to engage; factors relating to the countries in which it operates; the absence of profitable operations in recent periods; the financial position of the company; the possible absence of a liquid trading market for the issuer's securities; reliance on the expertise of management; potential dilution; unusual competitive conditions; pending expiration of material patents, trademarks or contracts; or dependence on a limited number of customers or suppliers. The Risk Factors section is intended to be a summary of more detailed discussion contained elsewhere in the document.



[bookmark: _Toc448488620][bookmark: _Toc188800299]Unsponsored Depository Securities
	☐	For all issues of unsponsored depositary securities (e.g. unsponsored depositary receipts), the following specific statements must be included in the case of underlying securities:

1. Prior to the issue of the depository securities there has been no public market for the depository securities.  An application has been made to list the depository securities on MERJ Exchange.  There can be no assurance that any trading market will develop for the depository securities.

2. Information in the Listing Particulars relating to the issuer has been derived from publicly available sources but has not been provided by the issuer of the securities. The applicant has extracted such information from such publicly available sources and to the best of its knowledge and belief, such information has been accurately reproduced in the Listing Particulars. However, such information has not been independently verified or checked or, if applicable, the extent to which it has been so verified or checked.

3. The most recent audited financial statements and interim financial statements have been appended to these Listing Particulars. However, there can be no assurance that the financial condition or results of operations of the issuer have not changed in a material adverse manner since the date to which such financial statements were prepared.

4. The issuer is not a party to the offer and sale of the depositary securities or the arrangements pursuant to which the depositary securities may be converted into the underlying deposited securities. Accordingly, the issuer is under no contractual obligation to furnish the depository with reports or other information relating to such securities for the benefit of investors.

5. The necessary principles that have been applied in the annual audited and interim financial statements of the issuer are not consistent with International Financial Reporting Standards and/or International Standards on Auditing. As far as is reasonably practicable, a summary of the principle differences between the principles applied in producing the issuer’s financial statements and those of the International Financial Reporting Standards and/or International Standards on Auditing is provided herein (this paragraph 5 only required if the said standards have not been met).

[bookmark: _Toc421613760][bookmark: _Toc188800300]



1. [bookmark: _Toc188457342][bookmark: _Toc188457343][bookmark: _Toc188800040][bookmark: _Toc188800134][bookmark: _Toc188800185][bookmark: _Toc188800301]
1. [bookmark: _Toc448488621][bookmark: _Toc188800302]INFORMATION ABOUT THE UNDERLYING ISSUER

[bookmark: _Toc188800303]2.1	Sponsored Depository Securities
	☐	The issuer (i.e. of the underlying securities) must disclose the information about the issuer required in the respective Listing Particulars Scheme for the type of security, method of listing and whether a primary or secondary listing.

Pursuant to LR31, if the case of a listing by introduction (direct listing) where the underlying securities are listed on another exchange in a recognized jurisdiction and the issuer's periodic reporting has complied with the financial reporting requirements laid down in these Listing Rules for the last three years, the Listing Particulars may include the following abbreviated information about the issuer of the underlying securities and the underlying securities in lieu of the information prescribed for those sections in the respective Listing Particulars Scheme:  

	Symbol
	

	Name
	

	Security
	

	Info Website
	

	GICS Code (Sector)
	

	GICS Code (Industry)
	

	Description
	

	Primary Exchange
	

	ISIN
	



Notes: 
1. “Info Website” in the “Underlying Security” section should be a URL to the Investor Relations website of the underlying issuer or failing this a link to a financial site where information on the underlying issuer and disclosures is available to the public (e.g. Yahoo Finance, Market Watch or similar).



1. [bookmark: _Toc448488685][bookmark: _Toc188800304]Unsponsored Depository Securities
	☐	The Depository must, as best it possibly can, based on publicly available information and similar documents published previously by the underlying issuer, disclose the information about the issuer required in the respective Listing Particulars Scheme for the type of security according to the requirements for a secondary listing of a foreign company.

Pursuant to LR31, if the case of a listing by introduction (direct listing) where the underlying securities are listed on another exchange in a recognized jurisdiction and the issuer's periodic reporting has complied with the financial reporting requirements laid down in these Listing Rules for the last three years, the Listing Particulars may include the following abbreviated information about the issuer of the underlying securities and the underlying securities in lieu of the information prescribed for those sections in the respective Listing Particulars Scheme:
  
	Symbol
	

	Name
	

	Security
	

	Info Website
	

	GICS Code (Sector)
	

	GICS Code (Industry)
	

	Description
	

	Primary Exchange
	

	ISIN
	



Notes: 
1. “Info Website” in the “Underlying Security” section should be a URL to the Investor Relations website of the underlying issuer or failing this a link to a financial site where information on the underlying issuer and disclosures is available to the public (e.g. Yahoo Finance, Market Watch or similar). 



1. [bookmark: _Toc188800305]INFORMATION ABOUT THE DEPOSITORY

This section covers the information required for the Depository in the Listing Particulars which relates to the Depository Securities to be listed.

2. [bookmark: _Toc188457347][bookmark: _Toc188800044][bookmark: _Toc188800138][bookmark: _Toc188800189][bookmark: _Toc188800306]
[bookmark: _Toc188800307]Name, Registered Office, Location 
	☐	Legal and commercial name, registered office and location of the head office, if different from the registered office, stating the address of each.



[bookmark: _Toc188800308]Incorporation, Duration
	☐	Date of incorporation and, except where indefinite, the intended duration of the issuer.



[bookmark: _Toc188800309]Legal and Domiciliary Information
	☐	The domicile, legal form of the issuer, legislation under which the issuer operates, its country or incorporation, address and telephone number of its registered office and name and address of the registered agent in the host country if applicable.  



[bookmark: _Toc188800310]License and Supervisory Authority
	☐	License under which the depository operates; supervisory authority which issued the license and which oversees compliance with the licensing provisions. 



[bookmark: _Toc188800311]INFORMATION ON THE DEPOSITORY SECURITIES
3. [bookmark: _Toc188457353][bookmark: _Toc188800050][bookmark: _Toc188800144][bookmark: _Toc188800195][bookmark: _Toc188800312]
[bookmark: _Toc188800313]Summary
	☐	The Listing Particulars must include the following table with the corresponding information:



	[bookmark: _Toc416695972][bookmark: _Toc416963217][bookmark: _Toc421613824][bookmark: _Toc448488686]Instrument Details
	

	Issuer
	

	Security
	

	Form
	

	Key Terms
	

	ISIN
	

	Transmutation Ratio
	

	Minimum Lot
	

	Lot Size 
	

	Trading Hours
	



Notes:
1. “Key Terms” must include a description, or a URL link to a URL to a web page that includes a description, of the material terms and rights associated with the Depository Securities including, at a minimum –
a. whether voting/non-voting (underlying securities);
b. rights to dividends or similar; and
c. whether exchangeable for the underlying.

[bookmark: _Toc448488687][bookmark: _Toc448488688][bookmark: _Toc188800314]Legal Foundation 
	☐	Provide details of the authorizations and approvals including any resolutions or similar relating to any Depository Securities that have been or are to be issued by the issuer. 

Describe the type of Depository Securities to be listed and legal provisions on the basis of which the Depository Securities have been created.



[bookmark: _Toc448488689][bookmark: _Toc188800315]Number, Type and Par Value of Depository Securities
	☐	The number, type and par value, if applicable, of the Depository Securities.  In the case of Depository Securities having no par value, this must be stated.



[bookmark: _Toc419458004][bookmark: _Toc448488690][bookmark: _Toc188800316]Form of Securities
	☐	Provide information relating to the form of Depository Securities including at a minimum the following:

1. whether the Depository Securities will be certificated or uncertificated;
2. if certificated, the manner in which they will be certificated as well as whether in registered of bearer form;
3. where certificated, a statement must be included explaining any restrictions in terms of the investors’ ability to demand or obtain individual certificates;
4. if uncertificated, rules on how they may be transferred via the Exchange, as well as on proof of legal ownership must be disclosed.



[bookmark: _Toc448488691][bookmark: _Toc188800317]Rights
	☐	Applicable law and jurisdiction of the Depository Securities as well as a brief description of the rights attached to them.

If the rights of the Depository Securities attached to underlying shares (especially relating to voting rights, entitlement to share in profit and in the event of liquidation a right to the proceeds as well as any preferential rights) may not be exercised or have any restrictions relating to the exercise, then a description of the non-exercisable rights or the restrictions must be provided.  An overview of the rights attached to the Depository Securities to be listed such as those relating to voting, share of profits, proceeds in the event of liquidation and any preferential rights.

Description of the exercise rights and use of the rights attached to underlying shares (particularly voting rights) and of the conditions on which the issuer of the Depository Securities may exercise such rights together with the measures planned to obtain instructions from the holders of the Depository Securities.



[bookmark: _Toc448488692][bookmark: _Toc188800318]Restrictions 
	☐	1. [bookmark: _Toc448488699]
2. 
3. 
4. 
4.1. 
4.2. 
4.3. 
4.4. 
4.5. 
4.6. 
4.6.1. Restrictions on transferability
If there are any restrictions on the transferability of the Depository Securities being listed or any category of the Depository Securities being listed, provide information on same including any clauses, rules and procedures relating to the granting of exemptions, if applicable.



	☐	4.6.2. [bookmark: _Toc448488700]Restrictions on tradability
If there are any restrictions on the tradability of the Depository Securities to be listed that will be applicable from the first day the Depository Securities will be listed, provide information on same including in particular any such restrictions resulting from application of foreign law.



[bookmark: _Toc448488701][bookmark: _Toc188800319]Paying Agents 
	☐	Name, address, regulatory status/licenses and brief summary of the appointed paying agent(s) responsible for making any distributions from the issuer to holders of the Depository Securities.  



[bookmark: _Toc448488702][bookmark: _Toc188800320]Guarantees
	☐	Information relating to bank or other guarantees provided in respect of the Depository Securities which correspond with the obligations of the issuer.



[bookmark: _Toc448488703][bookmark: _Toc188800321]Conversion into Underlying Instruments
	☐	Disclose if it is possible to convert the Depository Securities into the underlying instruments and if so the procedures for doing so.


[bookmark: _Toc448488704]
[bookmark: _Toc188800322]Publication of notices
	☐	Information regarding the medium and location where notices regarding the issuer and the Depository Securities will be published.



[bookmark: _Toc448488706][bookmark: _Toc188800323]Currency
	☐	Currency of the Depository Securities and the underlying instrument.



[bookmark: _Toc448488707][bookmark: _Toc188800324]International Securities Identification Number (ISIN)
	☐	ISIN of the securities.



[bookmark: _Toc448488708][bookmark: _Toc188800325]Price Performance of the Securities 
	☐	If available, include basic information about the price performance of the Depository Securities and the underlying instrument to be listed for the previous three years including at least the highest and lowest price for the year and the opening and closing price for each year.



[bookmark: _Toc448488709][bookmark: _Toc188800326]Disclosure of Interests and Conflicts
	☐	Provide a description of any interests including those which may be considered a conflict of interest which are of material significance to the issue of Depository Securities specifying the persons and nature of their interests



[bookmark: _Toc448488710][bookmark: _Toc188800327]Depository Agreement
	☐	Provide an explanation of the most important provisions of the depository agreement or custodian agreement (for non-securities underlyings).  



[bookmark: _Toc448488711][bookmark: _Toc188800328]Fees
	☐	Detail the fees and expenses that will be incurred by the holder of the Depository Securities and in particular the following:
1.	the initial issue of the Depository Securities;
2.	the payment of dividends;
3.	additional issues of Depository Securities;
the conversion of the Depository Securities into underlying instruments.


[bookmark: _Toc421613850][bookmark: _Toc448488713]

[bookmark: _Toc448488719][bookmark: _Toc188800329]INFORMATION ABOUT THE LISTING AND ISSUE/OFFER
[bookmark: _Toc421613856][bookmark: _Toc448488720][bookmark: _Toc448488721]
4. [bookmark: _Toc188457377][bookmark: _Toc448488722][bookmark: _Toc188800068][bookmark: _Toc188800162][bookmark: _Toc188800213][bookmark: _Toc188800330]
[bookmark: _Toc188800331]Listing Statement 
	☐	A statement that an application has been made to the Exchange for the Depository Securities to be admitted to the Official List.  



[bookmark: _Toc448488723][bookmark: _Toc188800332]Timetable
	☐	A statement of the date on which the Depository Securities are expected to be admitted to listing, if known and relevant dates relating to any offer of Depository Securities. 



[bookmark: _Toc448488724][bookmark: _Toc188800333]Nature and Method of the Listing and Offer
	☐	Information as to the method of the listing and issue or offer of new Depository Securities.  If there will be a firm underwriting, name of the lead underwriter(s), terms of the underwriting and the level of commitment from the underwriter (i.e. some part of the issue or the entire issue).



[bookmark: _Toc421030133][bookmark: _Toc448488725][bookmark: _Toc188800334]Methods of Payment
	☐	Acceptable methods of payment of the issue or offer price.



[bookmark: _Toc448488726][bookmark: _Toc188800335]New Depository Securities from Capital Transactions 
	☐	For Depository Securities being issued in relation to a capital transaction (i.e. merger, spin-off, assets contributed, cash deposits in return for other future services, etc.) a summary of the principal terms of the transaction must be provided.



[bookmark: _Toc421030136][bookmark: _Toc448488727][bookmark: _Toc188800336]Selling Depository Securities Holders
	☐	Provide all of the following information:
1. The name and address of the person or entity offering to sell the Depository Securities, the nature of any position, office or other material relationship that the selling party has had within the past three years with the company or any of its predecessors or affiliates.
2. The number and class of Depository Securities being offered by each of the selling parties, and the percentage of the existing equity capital. The amount and percentage of the equity capital for each particular type of security beneficially held by the selling party in the underlying issuer before and immediately after the offering shall be specified.
	



[bookmark: _Toc421030137][bookmark: _Toc448488728][bookmark: _Toc188800337]Participation of Key Parties
	☐	Where known, indicate where any major holders of the equity capital, directors, members of the company management, supervisory or administrative bodies intend to subscribe in the offering or whether any person intends to subscribe for more than 5% of the offering.    
	



[bookmark: _Toc421030138][bookmark: _Toc448488729][bookmark: _Toc188800338]Targeted Investors
	☐	If Depository Securities are reserved for allocation to any group of targeted investors, including, for example, offerings to existing shareholders, directors, or employees and past employees of the issuer or its subsidiaries, provide details of these and any other preferential allocation arrangements.
	



[bookmark: _Toc448488730][bookmark: _Toc188800339]Net Proceeds and Application
	☐	Provide information relating to the expected net proceeds from the issue along with detailed information relating to the application thereof.  If the finances are to be used toward any extraordinary business transactions, this must be particularly highlighted in detail.  Such transactions would include any transactions where the finances raised are intended for use directly or indirectly for the reduction or repayment of debts or toward the acquisition of part or the whole of another company.



[bookmark: _Toc421030140][bookmark: _Toc448488731][bookmark: _Toc188800340]Minimum Issue
	☐	Provide information as to any minimum issue necessary for the listing to go forth failing which provide the details and methodology around returning proceeds.
	



[bookmark: _Toc421030141][bookmark: _Toc448488732][bookmark: _Toc188800341]Increases in the Issue
	☐	Indicate whether the amount of the offering could be increased, such as by the exercise of an underwriter's over-allotment option or "greenshoe" or by a tap issue and by how much.



[bookmark: _Toc421030142][bookmark: _Toc448488733][bookmark: _Toc188800342]Plan of distribution
	☐	Indicate the amount, and outline briefly the plan of distribution, of any Depository Securities that are to be offered otherwise than through underwriters. If the Depository Securities are to be offered through the selling efforts of brokers or dealers, describe the plan of distribution and the terms of any agreement or understanding with such entities. If known, identify the broker(s) or dealer(s) that will participate in the offering and state the amount to be offered through



[bookmark: _Toc421030143][bookmark: _Toc448488734][bookmark: _Toc188800343]Call Options
	☐	If the Depository Securities are to be offered in connection with the writing of exchange-traded call options, describe briefly such transactions.



[bookmark: _Toc448488735][bookmark: _Toc188800344]Markets of the issue, simultaneous public and private placement 
	☐	Provide all of the following information:

1. List of all of the markets where the Depository Securities will be offered. 
2. If there are specific tranches reserved for specific markets, this must be stated with information relating to each tranche.
3. Details of any other exchanges where the same Depository Securities to be listed have been listed or where an application for listing has been made along with information relating to these Depository Securities.
4. Where the securities to be listed will be issued via more than one method (i.e. public offering, private placement, offer for subscription, etc.) or where other securities will be issued simultaneously or almost simultaneously with the listing being applied for, a description of each procedure, the number, if known, of the securities and the characteristics of such securities.

	


[bookmark: _Toc421030145][bookmark: _Toc448488736][bookmark: _Toc188800345]Dilution
	☐	1. Where there is a substantial disparity between the public offering price and the effective cash cost to directors or senior management, or affiliated persons, of equity securities acquired by them in transactions during the past five years, or which they have the right to acquire, include a comparison of the public contribution in the proposed public offering and the effective cash contributions of such persons.  The number and class of securities being offered by each of the selling parties, and the percentage of the existing equity capital. The amount and percentage of the securities for each particular type of security beneficially held by the selling party before and immediately after the offering shall be specified.
2. Disclose the amount and percentage of immediate dilution resulting from the offering, computed as the difference between the offering price per share and the net book value per share for the equivalent class of security, as of the latest balance sheet date.
3. In the case of a subscription offering to existing shareholders, disclose the amount and percentage of immediate dilution if they do not subscribe to the new offering.



[bookmark: _Toc421030146][bookmark: _Toc448488737][bookmark: _Toc188800346]Expenses of the issue 
	☐	1. The total amount of the discounts or commissions agreed upon by the underwriters or other placement or selling agents and the issuer or offeror shall be disclosed, as well as the percentage such commissions represent of the total amount of the offering and the amount of discounts or commissions per share.
2. A reasonably itemized statement of the major categories of expenses incurred in connection with the issuance and distribution of the securities to be listed or offered and by whom the expenses are payable, if other than the company. If any of the securities are to be offered for the account of a selling shareholder, indicate the portion of such expenses to be borne by such shareholder. The information may be given subject to future contingencies. If the amounts of any items are not known, estimates (identified as such) shall be given.



[bookmark: _Toc448488738][bookmark: _Toc188800347]RESPONSIBILITY FOR THE LISTING PARTICULARS
	☐	For each person (whether an individual or a company) responsible for the whole or any specific part of the content of the Listing Particulars, provide the following:
 
1. name and position of each person (include the company name and registered office if a company); 
2. a declaration from each of these persons that the information is correct to the best of his/her/its knowledge and that no material facts or circumstances have been omitted.
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