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I strongly believes that the 75 number is too high and strongly urges the Stock Exchange to
reduce the number of professional investors to 30 and remove the distinction between
professional investors and institutional professional investors.

This is because:

- 75 investors is not comparable with US SPAC IPOs where the average number of investors
range between 30 and 40 investors

- With a minimum IPO size of HK$1 billion, it would be difficult to find a total of 75 professional
investors including 30 institutional investors to take up shares which are not taken up by a
handful of cornerstone or large investors of HK$100 million or above (e.g., the amount available
for non-cornerstone or smaller investors to take up may not meet the investment mandate,
thereby reducing the number of investors who may take part) — the 75 investor requirement
encourages a practice of meeting the minimum number of investors for the sake of satisfying
this requirement

- A higher number does not guarantee the quality of the investors who are likely to subscribe for
SPAC IPO shares and warrants
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Can the SPAC promoter licensing requirement be satisfied if the Type 6 / 9 license is held by
the SPAC promoter’s parent company or affiliate?

[E78 19b

LBREAEHFEEGMEN SPAC BEARFEREARNIED 10%?
B

s BRZEM.



RIRE 20a
BREBEEE SPACBREANBERSHEEEER / BAMFETEARSENE, ZEASEELH
BRERERRASEBIFFIREAE (SPACBEAREZENETHBALRGRERR) ?

=
=

sEaR BT .

578 20b

BRERBMRRE SPAC HEAHRERSER—ER WEMTRFICE, Al SPAC HESR
ZhEmE SPAC RARBHERBREMSFTNESTHIR, Wik (FAEXHF) % 4357 436
BHRENEFERERET? ?

=
E=

s BRI,

21
=8 HE SPACEEEMAZHESVEAR (FFHENIEHFE) SPACEEANAER (EER
(BERE®RF) ) , RRIBBMFIN SPAC BEAITE?

Em?'-’

;{"E

i

arait FHERE .

22
EABRRE SPAC EEXRBRETHMEENESHEIRA 1000 BENMIRERNHARER
o

E.E

.’5
F
=
TE

ser BRZEM.

oo
Bl
N
w

BREARZERRFXABNS (EUFEREEEETH) FHENERNBEHAENZT



A/ REANEE?
&

aEaR BT .

178 24

BRERR SPACEERZRETMERNESCHBELANREHRNEFEY (BlmRTERSH
BUFRTHERES, EREERFTRS) HFEEELN A-1F4E; (b) HBBREERBHEL
A9 P-1574%; (c) AEESTRIEL MY F1 514%; SU(d) BB TN E RSB LNEFEHA
AR MEREFE?

& [T

=
E=

s BRI,

e
3 [oR

78 25
LBREFABUERANEFTH SPACEXRREEEMT (BRZFESRINFERAN) , B&
(RERASCHF) 3 231 BRAmRtEASh, —HAGRERMAR?

i

arant FHERE .

LRERREZRE SPAC BEAF TR ETZREZRERIFEREARD RFEAER?

RE 27
LEREAEHZEANRNRFEANEEN LT REREM (FEAM) 3 241 = 242 BRATR MR
2




fim

s AR M.

28
E%Tﬂ ERMER, FiE SPACHEAN (BFEHERERER) . SPACESHM SPACESR
UERHEEZEBNBREBBEAL SPAC HEBEXHTHATE E SPAC HIRESH?

EE

fim

s BRI,

29

HERAREBZERTEREEEERERABURER® SPAC (R (F5:aXH) £ 249 F
251 %) ?

3 |23
ﬁ'v.?i

=
=

arait IR .

HBRERSMAFEY SPAC fiBXZEA (FEAXM) 5 259 = 281 BAr#ikY# LR E?

HBRERR REAF] (ERR (EWRRAD) FZ4+—F) FRESGEW SPAC HEBEE?

anait FHERE .



HBRERR SPAC HEBEBFENAFTERE SPAC HEXRBREZEFNMEESE (ETEMARE
FEERD) BYED 80%7

aeaR BT .

fE=E 33
B3 FRE R HE SPAC FREERFIE (SPAC B R B EFSFIEM PIPE R ERKRMHERMNES)
RARE—ED AR SPAC B 57

s BRI,

34

.’55 BREAME SPAC KREFMBRIETFHE (HXBEMSIIEM PIPE RERKDBEEHNES)
RAEIAE D 80%EAIETT SPAC HEXHMNES?
e

Em?'-’

>x~|

arait FHERE .

HBRERSMAZMEER SPAC MSMRBIM PIPE REERFEE, MM SPAC iR 57

ﬁ
w

| 6
LERERSHXAERESNRBILL PIPE & AR A DTRHTENED 25% (HTEHH#
AT LR TEER 15 S8, AEMMIEER (15%=F 25%) JRo#ER) ?

10



A
=

aEaR B .

Compulsory PIPE investment at the De-SPAC stage forces too much dilution on the successor
company and the proposed PIPE investor threshold is too high. Jjjjiil§ highly suggests reducing
the percentage from 15%~25% to 5%~10%.

Taking into account the sponsor's share already case dilution on the successor company, the
high threshold of PIPE investor requirement will make listing through SPAC is not attractive
compare to a normal IPO.
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The requirement for at least one independent PIPE investor to be a HK$1 billion asset
management firm to own at least 5% of the issued shares of the successor company at the date
of the successor company’s listing goes against the general principle that a public listed
company should have a diversified investor base.

This 5% requirement also looks at investor concentration by reference to the market
capitalisation of the successor company as opposed to the amount raised from the PIPE
investment and ignores the fact that the successor company has funds already raised from the
initial SPAC IPO.
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I thinks this may have an impact on deal certainty and increase the difficulty of finding PIPE
investors. PIPE investors to invest a large amount will have to do detailed due diligence, but the
power of whether to pass the deal is in the hands of a few people.

Besides the above, ] Would appreciate any guidance as to what constitutes a “material
interest” in the context of a SPAC promoter wishing to vote in a De-SPAC transaction.
Particularly in view of the fact that their shares will also be subject to lock-up under the
proposed rules, il Would also like to confirm if the lock-up will affect the right to vote in a De-
SPAC transaction.

I vould like to know whether there is any guidance on the term “benefits” as referred to in
paragraph 330 in the consultation paper.

I would also appreciate any guidance as to the factors which will deem a target for a De-
SPAC transaction to constitute a connected transaction with the SPAC promoter whereby the
SPAC promoter will have to recuse itself from voting in the De-SPAC transaction. For example,
I has minority investments in a number of portfolio companies and is there any specific
shareholding threshold which the HKEx would regard as relevant in assessing whether a De-
SPAC transaction involving a portfolio company would constitute a connected transaction or
"benefit" to the SPAC promoter.

I vould also appreciate guidance on whether there is any other specific circumstances
which would need to be taken into consideration in addition to the factors set out in Listing Rules
2.16.
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I thinks this may have an impact on deal certainty and increase the difficulty of finding PIPE
investors. PIPE investors to invest a large amount will have to do detailed due diligence, but the
possibility of the deal not passing is high if investors are only able to redeem when they vote
again the De-SPAC transaction.

Besides the above, the price of the SPAC might drop to below 10 at the time around the De-
SPAC, and investors like hedge funds may choose to arbitrage through redemption.

Finally, if the redemption ratio is high, the participation of PIPE investors can also make the deal
go smoothly.
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