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Yes. Prior to the De-SPAC Transaction, the SPAC is a cash company with uncertain prospects
and trading liquidity, leading to high dealing risks which are not suitable for retail investors.
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0] Para 151. As there are individual professional investors and to encourage trading, the

board lot size should be lower, could consider a lower range say HK$100,000 - HK$200,000.

(ii) Para 153. Exchange Participants already have client suitability assessment obligations
hence there may not be a need to create a separate category of SPAC Exchange Participants.
A separate approval process and class, may lead to higher operating expenses and may be
disadvantages to smaller participants and creates an imbalance battlefield.
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Yes. There is no advantage or benefit to allow for trading of SPAC unit for a short while before
the separate trading of the SPAC shares and SPAC warrants.
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As investors are PI, they should be aware of the volatility and risks involved. Option 1 also
discourages trading as compared to Option 2 and reduce attractiveness of SPAC as a product.
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Agree with the proposal of a minimum of 75 Pls. However, the required number of Institutional
Professional Investors may be too high; 15 to 25 should be a more feasible number to achieve.

For reference, traditional IPO requires at least 300 shareholders, of which placing tranche
requires at least 100 placees which are normally Pls.
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This will lead to a high concentration and affects liquidity, and may adversely impact the
appetite of Institutional Professional Investors for the securities. Too many restrictions will
negatively affect the feasibility of listing, and hence the attractiveness of SPAC as a product.
The restrictions to Pls only and minimum spread of shareholders should be sufficient to address
the regulators’ concerns. If a mandatory percentage is to be set, 25% to 30% is more
reasonable.
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Yes, to avoid over concentration.
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Yes subject to below. Unless the proposal allows allocation to connected persons, all the SPAC
units will be sold at listing to Pls, which should all be public, rendering this requirement
redundant at listing. Accordingly, the requirement can be changed to just govern the ongoing
basis.
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No, since the minimum 75% requirement as set out in para 181 negatively impacts
establishment of an open and liquid market.
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Yes as retail investors will not be participating.
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Yes as this is a product for Pls only, the proposal per share is reasonable.
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Yes as this is in line with overseas practice and the expectation that the De-SPAC Targets are
guality business which valuation will not be low
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Agree as they should not receive preferential treatment over warrants for non-SPAC listed
companies
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Yes as the SPAC Warrants are sweetener for a successful De-SPAC Transaction.
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No as this will decentivise would be SPAC Promoter(s).
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Yes as the sustainability of the SPAC hinges on the experience of the SPAC Promoter(s).
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Yes as it is essential for potential investors to understand the abilities of the SPAC Promoter(s)
to access likelihood of profitable De-SPAC Transaction.
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No as the position itself is not representative of the success of the fund or business being
managed. The success of the fund or business may be a collective effort of a management
team and not the person. The qualifications of the SPAC Promoter(s) should be considered as
a whole. As investors are Pls, they should be able to judge the ability and integrity of the SPAC
Promoter(s) and base their investment decisions accordingly.
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Yes, at least one SPAC Promoter to be a Type 6 or Type 9 licensed corporation could ensure
the Promoter has certain level of capital market experience and integrity.
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Yes as the investors invest based on their perceived ability and integrity of the SPAC
Promoter(s).
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Yes as the SPAC Promoter(s) should drive the direction of the SPAC.
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No. Part of the proceeds should be allowed to fund the SPAC’s operations. If not, the
investment required from the SPAC Promoter(s) may decentivise them as the downside
increased.
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Yes to safeguard investors’ interest.
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Yes to safeguard investors’ interest.
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Yes, although can consider exemption if these securities are being paid to the sponsor(s) and
underwriter(s) as fees of the De-SPAC Transaction.
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Yes as the SPAC Promoter(s) should hold its/their interests in the SPAC until expiration of
moratorium.
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Generally agree, but limitation to employees of the SPAC Promoter maybe too board. Need to
clearly define the prohibition period as well.
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Yes in order to protect other investors.
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Yes or else SPAC provides a route for circumvention of RTO rules.
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Yes as SPAC should be used for the acquisition of controlling stake of a business for
development and growth and not to be run as investment in minority interests looking for capital
appreciation.
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Yes to ensure that the target represents a meaningful size as compared to the SPAC for
investors’ protection
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Yes, as the main purpose for the fundraising by a SPAC is for acquiring suitable targets.
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The De-SPAC Transaction requires the approval of a majority of the shareholders of the SPAC
and only those that vote against can redeem their shares. All shareholders of the SPAC are
Pls. As they cannot redeem their investment if they vote for the transaction, the incumbent
investors should be satisfied that the valuation of the Successor Company is fair and
reasonable when voting for the transaction, hence safeguarding against over valuation. The
requirement of the PIPE is equivalent to the requirement of fundraising of an IPO. Accordingly,
the De-SPAC Target has to go through the same processes as an IPO, from submitting
application to conducting an offering, erasing any advantage of SPAC versus IPO. The
mandated fundraising will also dilute the interest of the SPAC Promoter(s) and initial investors,
making promoting/investing in SPAC as a product less attractive for them. A PIPE should be a
decision of the SPAC and De-SPAC Target in the case of funding requirement and meeting
shareholder spread requirement and should not be mandatory.
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No as SPAC investors are Pls and would factor potential dilution into their investment decision.
If the terms proposed by the SPAC Promoter(s) are considered too dilutive, the investors may
not invest and the SPAC cannot raise sufficient funds and/or the required spread of
shareholders to be listed.
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Yes as it is market practice that anti-dilution right only protects the maintaining of the same level
of shareholding.
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Yes as it should be the investors to decide on the merit of the transaction.
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Yes as they have a conflict of interest.

[ 45
LBREBBEMMTM SPAC HEX S MERMRIENBERYRERBRRAE LEFRFEER
FREEBRERD?

B
anait FHERE .

Yes as in this case outside investment is part and partial of the transaction and also since the
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investors shareholding will be diluted.
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Yes to safeguard the interest of the independent investors.
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Yes in order to ensure the fairness of the terms of the De-SPAC Transaction and uphold quality
of SPACs.

[ERE 48

LREBRSE (FEEXH) 5 352 BRI =EfERT, SPAC BREFHHIKG IR Z MR
Eﬂalﬂﬁﬁﬁﬁ’ﬁ HERIMIBRBERE (UEEHE SPAC BEXRRERTFHRNBTERSME
FHFIR) ?

=
ser BRZEM.

Yes as the ability and integrity of the SPAC Promoter(s) was integral to their investment.
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Yes as only shareholders voting against a De-SPAC Transaction can redeem, there is no
reason to disallow full redemption.
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Yes as the steps and timeframe are reasonable.
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Yes so as to ensure no misleading information is given to investors
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No as listed companies open to initial trading by the public should have 300 shareholders.
However, a transitional waiver can be considered, for example a minimum of 100 shareholders

immediately after the De-SPAC Transaction and minimum of 300 within 6 or 12 months after the
De-SPAC Transaction.
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Yes so as to ensure liquidity and no concentration of shares.
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Please see responses to questions 52 and 53.
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Yes as their reward should only be given after the success of the De-SPAC Transaction is
ascertained.
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Yes as this is in-line with overseas practice.
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Yes as this is in-line with overseas practise.
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Yes so as to be the same as an IPO, and the controlling shareholder(s), presumably also the

controlling shareholders of the De-SPAC Target, have a chance to decide to “cash in” at the
time of the De-SPAC Transaction
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Yes as this is the same requirements under an IPO.
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Yes as the independent investors should be provided a chance to exit if the control of the listed
entity changed.
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Yes as the De-SPAC Transaction is subject to acceptance by a majority of the SPAC investors
already, and if offer is required it will nullify the proposal that accepting shareholders cannot

redeem their shares
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Yes as this should provide sufficient time for the SPAC Promoter(s) to identify targets and
complete the transaction.
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Yes as the SPAC would have lost its purpose and shareholders will be redeeming their interest.
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Yes as the shareholders should have a role to play in this aspect
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Yes as the timeframe is reasonable.
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Yes as funds should be returned to investors as soon as practicable.
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Yes as the SPAC will not have any existing business and operations.
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Yes as the timeframe is sufficient for due diligence before submission of listing application.
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No as although SPAC has no business, it should still have to at least report on its corporate
governance.
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