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Disclaimer

The Sample Practice Test (the “Test”) is intended to assist candidates of the relevant paper of the
Licensing Examination for Securities and Futures Intermediaries (the “LE”) in preparing themselves
for the relevant LE paper. The questions of the Test are NOT actual questions from the LE paper.
Since the relevant laws, regulations, practices and requirements may be revised, amended or updated
from time to time, no express or implied warranty is given by the Hong Kong Securities and
Investment Institute (“HKSI Institute”) that the questions are up to date.

The HKSI Institute does not warrant that any person who correctly answers the questions in this Test
will pass the LE paper. Under no circumstances shall the HKSI Institute be liable for any direct or
indirect loss or damage caused or alleged to be caused by your use of or reliance on any materials in
and/or content of these sample questions.
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1 Which of the following sanctions may be imposed by the Takeovers and Mergers Panel for a

breach of the Codes on Takeovers and Mergers and Share Buy-backs?

I A monetary fine.

I Referral to a court for an imprisonment order.

III Banning advisers from appearing before the panel for a stated period.

IV Issuing a public censure.
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A TandIII only
HET &I
B ITand IV only
HEI IV
C IITandIV only
HAE I 5 1V
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2 Seaco has a primary listing on The Stock Exchange of Hong Kong Limited (“SEHK”) and a
secondary listing on the London Stock Exchange (“LSE”). It now wishes to withdraw its listing
from the SEHK. Which ONE of the following statements is CORRECT?
RUAEEEEBE X HAERAE BT (FEZ B RAEMBETR R H A ES
— b FUAERE TR ER Ay iy o NS —IR R ZUE IERERY ?

A Seaco must obtain the approval of an ordinary majority of shareholders.

LA BN HSE 188 2 B SR A AE

B Seaco must obtain the approval of at least 75% of shareholders.
SR EHATT 2D T5% R RAHEAE -

C Seaco will need the approval of at least 75% of shareholders, with not more than 10% of
shareholders objecting to the proposal.

FIAFIFTRAGT 2D T5%RERATHEAE » HAZHY 10% MR SO A RRE -

D No shareholder approval is required for the withdrawal, provided that Seaco remains listed
on the LSE, a recognised exchange, and gives shareholders a minimum of three months’
notice.

HERUAENMBEEF L A ERLAR S B> WERRRE 2D
={E HHaaRn - AEEE R ] i BUS R At A
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3  Under the Companies (Winding Up and Miscellaneous Provisions) Ordinance, material

misstatements in a prospectus may give rise to which of the following consequences?
I The issuer’s name being struck off the register by the Registrar of Companies.

I Civil liability.

IIT Criminal liability.

IV The commencement of insolvency proceedings by the Registrar of Companies.

R (AT CFR RSO R/E1) > fEmiERE AT IR E RS - WREE ST
FIREETR IR 2

I AFEEEMERE RS T A SEC it Bt -

I REEREEE-

I JHERAERME -

IV AEEEM R R R R R E AR EIERR T -

A Tand Il only
HAET &I

B TandIV only
HAETRIV

C IIand III only
HAEI K I

D I, Il and IV only

HAEL - I &IV
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4  Under the Code on Takeovers and Mergers (“Takeovers Code”), the term “chain principle”
refers to:

R (ORI Rafrsran) (¢ CBgRgsFAT) ) TR (AFAT 245

A the exercise or conversion of derivative instruments giving rise to the acquisition of shares
that, when aggregated with existing holdings, confer a controlling interest in a company
subject to the Takeovers Code.

TS ST T ARSI - (BRI S  HIRT S (s
HIT) ARSI EIRER -

B the circumstance where obtaining statutory control of one company has the effect of

acquiring indirect control of a second company which is subject to the Takeovers Code.

ERS—RAFRAEZERIER - G2 (WdEsrAl) MRAYSE ZHE A E
FYFETREZE R -

C aseries of transactions triggering a mandatory offer.
—HERIY S Sy SR LY o

D the principle whereby a number of transactions may be viewed as a single transaction by
the Executive Director of the Corporate Finance Division of the Securities and Futures

Commission for the purposes of the Takeovers Code.

soor NGBS ZE B AT EE B (UIE<FA (ERImE
E TR BB -

==
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5  Which ONE of the following circumstances would make an issuer listed on GEM NOT eligible
to use the streamlined transfer mechanism to transfer its listing to the Main Board of The Stock
Exchange of Hong Kong Limited (“SEHK”)?

TE NY—EFR T » —FEAE GEM _ERTHYET ARG &S 218 5 LR e
EEEBGXEAARAE CBEAT) ERES?

A It meets all of the eligibility criteria for listing on the Main Board.
HF eS8 HER B BRI -

B Two years prior it was subject to a disciplinary investigation for a serious breach of the

listing rules that resulted in the Listing Committee of the SEHK imposing a disciplinary

sanction.
WA HE A gg s R R iR A E S R > WEEEA A EhE e
JIIEES e

C It committed a minor breach of the listing rules, but it is not subject to any investigation by
the SEHK now.

HEERUE R B (B A RS AT TR AR & -

D Six months ago it was subject a disciplinary investigation in respect of a potentially serious

breach of the listing rules, although no disciplinary sanction has been imposed.

R NAE H AT N AT fE s 2 R E R AT R FE A 5 > (H 2 S (]
SO RS -
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6  When should a financial adviser to an offeror conduct due diligence to determine whether the

offeror is acting in concert with other persons?

N B R FEAE (R i T E RS DU E B NS LA T — 2T
)¢

A Only upon the express request of the Executive Director of the Corporate Finance Division

of the Securities and Futures Commission.
ST M EE RS R LT BT AR E S R TE EAEESRAVE R T -

B  Whenever the financial adviser has reason to believe that the offeror may be acting in

concert with other persons.

R I B AR S Y A\ AT RE B LA A T — BT

C Whenever the financial adviser suspects that actions by persons closely associated with the

offeror may have triggered a mandatory offer obligation.
T EWHB AR RS S N RIS A\ I T BN T RE M5 s i SELY Y = A0

D In all cases, from the outset of the engagement of the financial adviser to a proposed

transaction.

FEAEFMEDC T » (e —BRta Mz (L R/ R S S I B A A -
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7  Two parties - C and D are acting in concert in relation to Sunco, a listed company. They
respectively hold 11% and 34% voting rights of Sunco. C transfers a 4% voting rights in Sunco
to D. Which of the following situations would cause the Executive Director of the Corporate
Finance Division of the Securities and Futures Commission to normally grant a waiver from

any mandatory offer obligation that might accrue to D?

I If C and D are members of the same group of companies.
I If C and D are in a parent-subsidiary relationship.

I If C and D are both wholly owned by the same individual.

IV If C and D are individuals married to each other.

AT RT3k B A EIRE A EIEE—2ATE) - it BIRFAAE A FY 1%k 34%
FREEME - TS A EIHY A% SR EERas T 7 - IR — g <Hm M E
EBEREZ RGO RMEIAVIITESE | NI AR E AR R R R T
ZaWs

I RAG KT HBERE—EEAFRRA -

I RIS R T A BEA FI B 8 X SRR -
I AR R T HE—E A= ERA -

IV ARG KT 5 R4S R RAmaI(ELA -

A TandIV only
HETRIV

B Il and III only
HE I R 10

C [, II and III only
HAET~ I K I

D LII IIand IV

[~11~ 101 fz IV
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Under the Code on Takeovers and Mergers, where a number of individuals are directors of both

an offeree company and an offeror in a potential takeover, which ONE of the following
statements is CORRECT?

IRIE (AT & 0FFRT > APET N L RIRHE LB P 2 2 A R e 2
SARVESE - TI—IEERUE IERER ©

All individuals serving as directors on both boards will need to declare which company
they principally serve and cease to perform their functions in relation to the board of the

other company.

PRI E T I S A ) A S/ T > R SRR R A ] -
A 2 B TAE S — 5% 5 S S S -

Individuals serving on both boards will not be able to vote on any matter relating to the

potential takeover, even if a waiver is obtained.
RIEERER TR - [FIRF LN (E = ey N LA A R B E E = -

Individuals serving on the board of the offeror but not the offeree company will be
responsible for providing competent and independent advice to shareholders about the

potential takeover.

EREYAESF - HIHEBRZEOAFEEEHEIAL  HEEHAREEIIE R
H R PR R A L Y R R -

The board of the offeror should not make any announcement about the potential takeover
until it has obtained advice from an adviser that is capable to give such advice and not

connected to the offeree company or offeror.

N ANEE S ERARBERSEELEA A - EERERAENGTERAE
L NG SN PN bR | NS SO
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9  Frontco is listed on a regulated exchange in Europe and is now seeking a secondary listing in
Hong Kong by way of an introduction. Which of the following questions can be answered
“Yes”?

I Will Frontco need to appoint a sponsor?

I Will Frontco need to prepare a listing document that complies with the Rules Governing
the Listing of Securities on The Stock Exchange of Hong Kong Limited ("Listing Rules")?

III  Will Frontco need to prepare a prospectus that complies with the Companies (Winding Up

and Miscellaneous Provisions) Ordinance?

IV Once Frontco is listed in Hong Kong, will the minimum public float requirement under the

Listing Rules apply to it?

AN AEHEBON—FTZ B T L > WIEF K48 2R B A — L - 5B T
R > WL mT[EE T,

I AHCAFIRREREIRE AL ?

I FICAFFREGEUTE (FEREXSMARAFEEZS EHHRAD (" (EHR
A ") Y TSR ?

I FHCAEFERHAGE (OF OFR BRSO FRE1) HERERENS 2

IV AHCAFHERE K B ( EMERT REAS SRR ER SREH AT A
g 2

A TandIl only
HET &I

B Il and III only
HE I R 10

C IITandIV only
HAE T 5 1V

D [ IIandIV only

HEI-I XV
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10  Under the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited (“Listing Rules”), in which circumstances may The Stock Exchange of Hong Kong
Limited (“SEHK”), in imposing a sanction against a director of a listed issuer, publicly state
that the director is unsuitable to act as a director or as a member of senior management of the
listed issuer?

RiE (FEHREXSAERA R EAARAD (" CERRAND ") EREEI T > &
B BITARAE ("BEICAT) A ERTE T ARVEERINHIEI - nI AR
HEANEGIF Rz LT NESRESSEH A ?

A Whenever the listed issuer has breached the Listing Rules.
FEZ EHHRTACRER (EHHEAD K-

B Only when the listed issuer has committed a serious breach of the Listing Rules.
B EZ b3 T AEREENR (EmHAnD & -

C Where a director has seriously breached or repeatedly failed to discharge the

responsibilities under the Listing Rules.
EERUHEENNEERAETRE (EHRAD EREER -

D  Only where the behaviour of the director may involve a breach of the Securities and Futures

Ordinance.

[EEERERSNVIT RS FIEN (FEorRIERRE1) B -
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11 Where the underwriter of a rights issue is entitled to terminate the underwriting agreement upon
the occurrence of a force majeure event after dealings in nil-paid rights have commenced, which

of the following disclosure requirements apply to the listing document?

I The disclosure must state all the possible risks in dealing in such rights only when they are

fully paid.
I The disclosure must provide an outline of the force majeure clause.
IIT The disclosure must be made on the front page of the listing document.

IV The disclosure must use the language prescribed by the Securities and Futures Commission

in this regard.

E AR R SH P A R E B LR GO A B H E & - A a i SRR bE
TR > DU N UIRECY B2 5 i A i s 2

I HEZFHECSUEET - HERHVE R R E 55 SIS K AR A FIRE
JeE\ gz -

I PERRTE R RTE (A B SRR RBEAL -
I PERAVERLEER BRI YEH -
IV WEHERWELEE R SR B R L B Gl EHEES -

A TandIV only
HETRIV

B Il and III only
HE I R 10

C [ IIIandIV only
HAET~I IV

D LII IIand IV

[~11~ 101 fz IV
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12 Greenco, a listed company on The Stock Exchange of Hong Kong Limited ("SEHK"), wishes
to appoint Parco to act as its independent financial adviser. Which ONE of the following

circumstances would make Parco NOT suitable for appointment?

AR SR SARAE ("B B EHAERILIA SR EREMT A AHEEIL
WIsRER - YIRS G E AT AR E S R(L ?

A Parco is licensed for Type 6 regulated activity (advising on corporate finance) but is not

licensed for Type 1 regulated activity (dealing in securities).

TTAFIES 6 ZRVETEE (itdERlERftER) AR - EieREE 1 5z
MUETEE) (B3 5) HIRR -

B Parco is a wholly owned subsidiary of Greenco.
T AERERLIA T2 ENEAE -

C Parco has declared to the SEHK that it has never had any business or other dealings with

Greenco.
T A ] BT B AL A IR SE TR BB S -
D Parco is incorporated in Hong Kong whereas Greenco is incorporated in Bermuda.

T A ERAE R AL - MR SRR B R M AL -
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13 Under the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong

Limited, what is the primary difference, if any, between a placing and an offer for sale?

R (FABGXEARAFREZ EHARAT) - BECEHRER AR 2 My R =R

() A1 2

A A placing involves an offer to the public, while an offer for sale does not.
RO R A R R LY T AR -
B  Although both a placing and an offer for sale involve offering shares to the public, only an
offer for sale covers the issue of new shares.
HE AN S B AT S R AR BB - (AR ERAREA @hER
TTH At -
C An offer for sale involves an offer to the public only for existing shares, while a placing
involves mainly persons selected or approved by the issuer or intermediary.
BEBAE TR AR E R EHRANRDY - S & RS T A/ A
PREESHEAERY AL
D A placing and an offer for sale refer to the same thing, so there is no real difference.
fo & B AR EEEREY) » REEEX -
Paper 5 16 © Hong Kong Securities and Investment Institute
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14 In which ONE of the following situations would convertible equity securities NOT be listed on
The Stock Exchange of Hong Kong Limited (“SEHK™’)?

£ THIR—ME 550~ - A ER AT A TR E X S FTAIR A (BEsCAT) b
i ?

A Although the underlying shares are not currently listed on the SEHK, they are expected to

be listed by the time the convertible securities can be converted.

A RE R H NG EAERE ST B > RIS TR S () & £ 5% 3 A S TR e
A T

B The underlying shares are listed on another stock market recognised by the SEHK.
MHERR e A o — [ S s FR SR AR 7 BT -

C The underlying shares are shares in a non-Hong Kong incorporated company listed on the
SEHK.

MHRARE (7 — TR S A _E i IR & AR MR LAY A SRR

D At the time of the proposed issue of the convertible securities, the underlying shares had
been listed on the SEHK for less than three months.

PR T MR R AT 2 s > AHRBAR (o RIS A A e = (@ A -
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15  Which of the following companies are subject to the Codes on Takeovers and Mergers and Share
Buy-backs?

I A company with a primary listing in Hong Kong.
I A public company in Hong Kong.
III A company listed on GEM.

IV A company listed on an overseas exchange with not less than 50 shareholders who are Hong

Kong citizens.
NEIREE A EIHEST (AR ~ & 0F R ERESTAT) 2
[ FEEEEA FE EHERIAE -
I HFANARAE -
Il £ GEM i\ FE] -
IV fEEIME G B HEFER/ DI 50 BB LN RERIYAE] -

A Tand Il only
HAET &I

B I and IV only
HAE X IV

C [, II and III only
HAET~ I K I

D LII IIand IV

[~11~ 101 fz IV
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16 In Hong Kong, which ONE of the following entities is responsible for the listing of securities
on GEM?

FEEE > MYI—EERE SR GEM M55 2x Eiisess ?

A Companies Registry.
AEEEME -

B The Stock Exchange of Hong Kong Limited.
HARBEAIARAE -

C Securities and Futures Commission.
BHERBSEBEREAY -

D Hong Kong Securities Clearing Company Limited.

EATIGEERRAHE -
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17 Under the Securities and Futures (Stock Market Listing) Rules, “dual filing” means that an

issuer applying for listing on The Stock Exchange of Hong Kong Limited (“SEHK”):

RE (GERJWE (EREzzms b)) A T EEE ) SEFRERER A EM
APRAE CHERAT) ERySETA

must file with the SEHK all application documents submitted for any other listing it has on

an overseas exchange.

R FTE A B EAE BN 2 P30 (] Ho M b m B A& 1Y B 58 S R Bt S T
f&

is obliged to provide the Securities and Futures Commission with a copy of its listing

application, but may authorise the SEHK to undertake the filing on its behalf.

AEERER NG EBEEZ A GRCH T HFERIA (B DU AU
R -

will be treated as having completed both the dual filing and the Companies Registry

registration requirements in respect of the documents lodged with the SEHK.
RS TS ATHI ST S - AR R C EINF Se i B AR S A IR MR AYEE R
ﬁ o

will be deemed to have complied with all Securities and Futures Commission requirements

if the SEHK approves its application.

S AR R - e ACE TSR NGRS ERLZ B g AR

Paper 5
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18 Shineco, a fund management company, intends to seek a listing of a unit trust on The Stock
Exchange of Hong Kong Limited (“SEHK”). Which ONE of the following statements is
CORRECT?

ESEHNAEIELAE - sk HBE U EEASETERG X HITARAE ("B
Ar) B o TAIBR—IRERAUE IERERY 2

A The unit trust must be admitted to listing if it is low risk and authorised by the Securities

and Futures Commission.
=R BN GRS B REfE R C G5 M EES SR T E TR » % B8
EabhEERAE LT -

B A unit trust will generally be eligible for listing if it has been authorised by the Securities

and Futures Commission and meets the requirements for listing on the SEHK.

HEERES ORGSR MNEEFRERZ B G » HFaER Y LR
E o Al—ffra R -

C A unit trust must be incorporated and obtain authorisation from the Mandatory Provident

Fund Schemes Authority before it may apply for listing on the SEHK.

NS EEEEAT HEF WS _ B Al - DERE RO R A B - RS SaHIE A TE S
sTEIEE A -

D  The unit trust may not be listed as the SEHK does not admit unit trusts to listing.

2 BALEREE A e B - RIS A T R AL (Eat e B -
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19 Blueco is acting as the stabilizing manager in relation to Moonco, a newly listed issuer on The
Stock Exchange of Hong Kong Limited. While Blueco is conducting its stabilizing actions in
accordance with the applicable safe harbour rules, in which ONE of the following circumstances
MUST Blueco cease those actions?

BEOAFRAZATE CTEEERGKEMARA TR BT ) EEREERE
fEN » B A FIMRR B Ry 2 2 B R AETTIRE[ERRTTE) - £ TYIB—EER T - B
NENMRE IEZFTE ?

A Moonco’s share price falls rapidly.
H 5E A F R O T gk
B Moonco’s share price rises rapidly.
VAT N4 b e S S A A
C The volume of trading in Moonco’s shares falls dramatically.
H S TR 3 A R gk -
D Blueco becomes aware that the price of Moonco’s shares has been artificially affected.

EOAFRRIARAFNKRECEZIFEEENEE -
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20 Under the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited, which of the following additional information will an issuer established in the People’s

Republic of China need to supplement in the listing document?

I Quorum and voting requirements for general meetings of shareholders.
Il  Taxation rate.

III Ability to meet its foreign exchange liabilities.

IV The approval of all listing documents by the Shenzhen Stock Exchange.

TR (BB SRS ATARA EEEZF EREAD - £ EE N RINBIROTL AT T NFFZAE
B e YR RRS MR

I EREHEKEGHENEENBIEEHE -
I s e

I SZfPAMEEEREE

IV ZRIIEEZFAC S P AT A i S aybAE -

A Tand Il only
HAET &I

B [, II and III only
HET-I K I

C [ IIIandIV only
HAET~I IV

D I, Il and IV only

HAEL - I &IV
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21 Bigco is seeking a listing on The Stock Exchange of Hong Kong Limited and is finalising its

listing documents. It wishes to include a forecast of dividends based on expected future profits.

Can such a forecast be included in the listing documents?

REAFIEFREFERERXSIARAE B > WIEAEFHERG B - RRAHE
7 NI FRIHARAC B A E R ST » s THEE A mT DU A EiSZfRZ A 2

A No, as the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited expressly forbid this.
AEE - ARy (BARBERSIARAEEZ AT Mt ER EE % -
B No, as this will be an offence under the Securities and Futures Ordinance.
AEE - NRIRIE (GE ARG RE) - EREEN -
C Yes, as the inclusion of a dividend forecast is not subject to any specific restrictions.
& PRURBUIN AR S TE NG e E A PR -
D Yes, provided that the dividend forecast is supported by a formal profit forecast which
complies with the requirements of the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited.
At NIRRT DUETCHY BRI TR B 5By - DUREST (FEHE XS AR
NEFEZE EHARAT AYRE -
Paper 5 24 © Hong Kong Securities and Investment Institute
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22 Benco is a listed company and has just announced an offer for Redco, another listed company.

The board of Benco may delegate day-to-day responsibility for the conduct of the offer to a

committee of the board:

Hrlfe A EE B AT WHIEA RS —E A E S EA TR Y - Wik FRES
AR TELHE LR TEERNZEEY

only if the Executive Director of the Corporate Finance Division of the Securities and

Futures Commission has given consent.
HAEES 7 N EEBREZ B EMEIMTERS TEBENERT -

only if a member of the Benco board has a material conflict of interest, such as also serving
on the board of Redco.

HEEWEA SN ES AR BRI EZE (IR RsR T S ESES )
FITESL T -
at any time, provided that the committee is composed entirely of independent non-executive

directors and the Executive Director of the Corporate Finance Division of the Securities

and Futures Commission does not object.
FEAEATIEE] > R B2 B 58 S BT IFTE A - 1 8o I G g
ZEGPERMENNRTER LA RHIER T -

at any time, provided that the directors have a reasonable belief that the persons to whom

the work 1s delegated are competent to carry out their duties.

AL - REEEESHEMARE R LIEm N LB HA ST AR BS HI E R
=

Paper 5
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23 Kitco, a licensed corporate finance adviser conducting Type 6 regulated activity, has recently

been engaged by an overseas client in connection with a potential Hong Kong transaction
subject to the Codes on Takeovers and Mergers and Share Buy-backs (“Codes”). Should Kitco

be concerned about whether its client understands and complies with the Codes?

RUIAF B—HESEF 6 MR ETEBINVF ISR SRR - M — (B Mg FIZ
T B FTREE R AT — 725 (AT ~ &0 kAt EIg<FRT) CHLr<FR) 3
IREVE S - RUIAFIEGRIEHE PR A E BT m 7 <F Al 2

A Yes, because Kitco would be responsible for any breach of the Codes by its client.
T ARERUAFEBEE FEMENR R FAIMEE -
B Yes, Kitco should use all reasonable endeavours to ensure that its client understands and
abides by the requirements of the Codes.
T RIIAEEZF—VIEHEIET) - irEHZ P FOET R T RIEHE -
C No, provided that Kitco does not advise the client to take any action that would cause it to
breach the Codes.
ARE » RERIIA G EFEZE PRI A & EBUER W ~F AT TE) -
D No, unless the terms of the mandate given to Kitco include such a responsibility.
AFE - FRIFE T RUAFNZESNRT &AL EE -
Paper 5 26 © Hong Kong Securities and Investment Institute
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24 Under the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong

Limited (“Listing Rules”), where a listed company proposes to enter into a notifiable
transaction, which ONE of the following actions MUST it take?

R (EEHEXSARAEEZ: AR (¢ CEHRRAND ) - & ERAES0ET
RTINS o 5% FIRMARSREL N Y —IR TS, ?

A Disclose the details of the transaction to shareholders by way of a circular.

LU R EY 5 2\ R e B4 B 3% 2 S HUHIRT -

B Seek the approval of shareholders in a general meeting.
TERG R R & L =ORBRAHEAE -
C Obtain the approval of The Stock Exchange of Hong Kong Limited to proceed with the
transaction.
HUS & BB G S S ITAR A S HEAEDUETTZ L S -
D Consider the relevant percentage ratios applying to the various types of notifiable
transactions under the Listing Rules to determine the action required.
e ( EARAT) WNEARSBAT A S E IR - DUERE R/
178
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25  Which ONE of the following is NOT a responsibility of the Corporate Finance Division of the

Securities and Futures Commission?

YIRS S MR R R R A g SRR E S YRR ?

5[*

A Recommending changes to the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited.
it (BB E R SIARAEEZF LHHRAT R EsTER -
B Administering the Companies Ordinance.
AT CAFMRG) -
C Administering The Codes on Takeovers and Mergers and Share Buy-backs.
BT (AESE - SHF A EfE<FRT) -
D Overseeing the listing-related functions of The Stock Exchange of Hong Kong Limited.
BT EB SRS ARA TS E TSR AREHIREE -
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26 Which ONE of the following matters falls within the jurisdiction of the Market Misconduct
Tribunal?

NY—TRE N 15 E 1T R S A e R A ?

A Applications for exemptions from the market manipulation provisions.
FLER R ST A BRI T SRR AT HIES -

B Alleged market misconduct.
BASTHIY TSR ETT R -

C Breaches of the Corporate Finance Adviser Code of Conduct.
2 (SRR R ER TR -

D Breaches of the Code on Takeovers and Mergers.

B CAEWUE e A pFsFRl)
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27 Under the requirements of the Corporate Finance Adviser Code of Conduct, which ONE of the
following statements is CORRECT?

RE (R BRI TR ADE - YR —TRR S IERERY 7

A A corporate finance adviser is required to ensure that its directors engaged in Type 6

regulated activity are properly licensed or registered.

B EGERT AR S HEREE - WS HE R G EESHEARLE -

B If the compliance function is implemented, it may never be undertaken by senior
management.
WMEITEMMEE - — N EHEEE R T -
C It is not necessary to appoint a compliance officer provided that appropriate compliance
procedures are in place.
HRECEMIGENEHERF AR EREER T -
D A corporate finance adviser must decide whether or not it requires a compliance function
having regard to the circumstances of its business.
SRR E AR D IREEE RN - eSS A S AL
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28 Under the Companies Ordinance, which of the following are characteristics of a private

company?

I The right to transfer the private company’s shares must be restricted.

I The number of the private company’s members is limited to not more than 50.

IIT The board of the private company must establish an audit committee.

IV The private company must not make any public invitation to subscribe for its shares.
R CATEIRGT) > REIREEE RN A E]HYRRRE ?

[ AN R R AL JH Z F R -

I FZRANAFE B NEIRR 50 LT -

Il FZRANAFERERHOERIL—HEZEY -

IV FZRNDFEAGFEGFE S RN LS AR -

gl

A TandIV only
HET &IV

B I and III only
HAE I F 10

C [, IIand IV only
HEI-ITKIV

D LII IIand IV

[~11~ 101 fz IV

Paper 5 31 © Hong Kong Securities and Investment Institute

G OF G 7 F B



29 Can a licensed corporate finance adviser (“CFA”) conducting Type 6 regulated activity lose its
licence as a result of breaching the Rules Governing the Listing of Securities on The Stock

Exchange of Hong Kong Limited (“Listing Rules”)?

R SRR R AT TER 6 BUZETEEIN - EhiRENENR T (ARG XA
MRAFEEEZF EARAL) (¢ CEmRRAL ) EE AR 2

A No, because the Listing Rules do not have the force of law.
g AR CETRAN 2FEERERDT -

B No, unless the CFA is acting as the sponsor of an initial public offering on The Stock
Exchange of Hong Kong Limited.

A& BRI SRR E RN R R HE T RS X B AIR A 5 L HRyE R AR
TERCEEEEIREA -

C Yes, because any breach of the Listing Rules is regarded as an offence under the Securities
and Futures Ordinance.

 WEIRE (25 BANERRGT) » ERNER ( EiHRAT SEeHRREE -
D Yes, if the breach raises concerns about the CFA’s fitness and properness to remain licensed.

» ARG | 204 SRR R R B R B N BRI E A e -
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30 Under the Securities and Futures Ordinance, which of the following activities are regarded as

Type 6 regulated activity (advising on corporate finance)?

Giving advice:

I  to apublic company on a corporate restructuring involving securities.

II  to a private company on the implementation of an employee share scheme.
IIT  on an offer to dispose of securities to the public.

IV on compliance with the Code on Share Buy-backs.

RIg (R RERRG) - TYILEE A R 6 MR ETES) (kiR Eeft
") ?

I RO FER M KSR EERE R, -

I ERALSFEREERETR SR ERER -
I $efta Rl R BRI 2 B T RV IRTE A -
IV RZIEERTE (OERDEEEFRT AR -

el

A Tand Il only
HET &I

B ITand IV only
HAEI K IV

C [ IIIandIV only
HET I IV

D IL III and IV only

AT TR IV

Paper 5 33 © Hong Kong Securities and Investment Institute

G OF G 7 F B



31

Riverco is listed on the Main Board of The Stock Exchange of Hong Kong Limited (“SEHK™).
It is required to designate certain individuals as its principal channel of communication with the

SEHK. Which ONE of the following appointments would meet this requirement?

NENFHER BB G X ARAIRAE CBESCAT) ERET - NEAFESFEESE AL
1F Ry HLBLIGEAC Py 2 FIHY E B IEIRIE © MY —IRZRET S RREK ?

A Riverco appoints its lawyers.
N A E R ERYEERT -

B Riverco appoints its compliance officer and a responsible officer.
NEAFREENEEREER—FETEAE -

C Riverco appoints one director and its company secretary.
INEAFEBE—RERE N EAFERE -

D Riverco appoints a senior manager and its auditors.

INERFRE— A R TR -
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32 The Listing Committee has issued written reasons for its decision in relation to Lightco, a
licensed corporate finance adviser (Type 6 regulated activity). If Lightco wishes to have the

decision reviewed, within how many days must it request the review?

EHZEEUMHERRAE (FRRSERERE (55 6 BIE/SE))) AREHH
SHHE - HERRAEBERZIE - WS/ HNTRE S ?

A Within 3 business days from today.
WS KA 3 [EEEHN -

B  Within 7 days from today.
fes T 7 B -

C Within 7 business days from today.
SR 7 (EEEHNA -

D Within 21 days from today.

e KEEET 21 HIA -
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33 Where Kateco, an issuer listed on GEM of The Stock Exchange of Hong Kong Limited

(“SEHK”), wishes to undertake a rights issue, which ONE of the following statements is
CORRECT?

HHAFRERBH G SATARAE CBRSKHT) GEM _EmRys# T A - Miay STt

i

o MHIB—IRER ZUE IERERY 2

A Kateco is not permitted to undertake a rights issue because it is listed on GEM.
i H HAERE GEM B > FrLENMS T -
B Kateco may undertake a rights issue only if it passes the specified financial tests set out in
the Rules Governing the Listing of Securities on GEM of The Stock Exchange of Hong
Kong Limited for rights issues.
HEEOHAEER (FEREXSMARAE GEM 3F7r LAl Atk
AT B HIE 2 1% - B H A A R TR
C Kateco may undertake a rights issue only if it is fully underwritten by a financial institution
acceptable to the SEHK.
HAEE S AR S Ry R R 2 B 2 1% - 0 HAE A e Tt
it o
D Kateco may undertake a rights issue that does not need to be fully underwritten.
H H A e T A e B SR R -
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34 Under the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited (“SEHK”), where a listed company makes changes to the terms of its share scheme,

which ONE of the following actions is required?

RE (BHARERSHARAE BT ) &2 EiRAl) > & Ei A= E = R st
SRR - ZA(EH MY IE—IR TS, ?

A To provide details of the changes to all participants in the scheme immediately upon the
changes taking effect.

BB R AR o SRR ETEIRI AT 28 R A R E HIRET -

B To provide details of the changes to all participants in the scheme by disclosing such details

in its next annual report.

N —FwT o mZETERATE 2 AR B AR S AR -
C To notify the SEHK of the changes to the scheme only.

{E WlaZaTEHY S SR FISACAT -

D To seek a suspension of trading in its shares until a full announcement of the changes to the

scheme is made.

SRR HE - EE ST ANEE IS -

Paper 5 37 © Hong Kong Securities and Investment Institute

G OF G 7 F B



35 A listed issuer is seeking to list a new issue of convertible bonds that are convertible into the
existing issued shares of the listed issuer. Which of the following MUST the proposed listing
of the convertible bonds comply with?

I The requirements of the Rules Governing the Listing of Securities on The Stock Exchange

of Hong Kong Limited (“Listing Rules”) applicable to the convertible bonds.

I The requirements of the Listing Rules applicable to the existing issued shares of the listed

issuer.

I The requirements of the Listing Rules applicable to similar derivative issues, such as

warrants.

IV Registration of the convertible bonds with the Hong Kong Monetary Authority.

K BT NIESOR— U Ty iR (2 B 1% 3 nl i (s AT A% B
FT NHBRA TS Ty - LR DAy R R R T MY E 2

I RS iR IR B &SGR IR A EEE 2 BRI ERERT )
RUE

I ERREZ EMS T ARVERA TR TRy (CEMEAT HE -
I BRI E TR (PIHanstrtEss) vy (CEmRREAD MBUE -
IV PR F AR e E /R -

A TandIl only
HAET I

B Il and III only
HE I R 10

C IITandIV only
HAE I 7 1V

D [ IIandIV only

HEI- KIV
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36 Brownco is listed on The Stock Exchange of Hong Kong Limited and proposes to establish a
share scheme. Which ONE of the following characteristics of the proposed scheme will comply
with the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited?

HRAFEEEEBE X ITARAE L - WO — (st E - Ty —IEAR
SR SRR G (BB G XA AIRAEREZ: AR BRE ?

A The scheme does not limit the number of shares that may be issued under it.
R % et & T S TR R B H A aRPREH -

B Any options issued under the scheme are only exercisable within 8 years of the date of grant

of the option.
TR ETE THVEATHARE - S nl{Ea% IIRERZ ) RS T 8 AR ANTT (L -

C Any options issued under the scheme may only be exercised after 10 years from the date of

grant of the option.
AT EE THVEATHARE - H A E a2 IIRER Y H HTRES T 10 S8 778 -
D The scheme shall be operated for a period of 20 years.

T EIHEE 20 4F
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37 In Hong Kong, which of the following means are normally used for an offer of securities by
way of a rights issue?
I A share certificate.
I Arenounceable provisional letter of allotment.
III A bearer instrument.
IV A negotiable instrument.
& » DI U Eaa s - M G MY 520 ?
I HEOrEss e
I AR R R E S F e -
Il AECAAEESE
INAREIL o
A Tand Il only
HAET &I
B ITand IV only
HEL IV
C [ IIIandIV only
HAET~I IV
D I, Il and IV only
HAEL - I &IV
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38 Under the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong

Limited, is a listed issuer required to include its environmental, social and governance (“ESG”)

report in its annual report?

Rz (FABEXSITARAFE R EHHRAT - Ei#ET ARG AE R FERPEY R
id% N HZ& E/D$§¢ ?

A Yes, in all cases.
& HEAEAER NHVHEE -
B No, the ESG report is never included in the annual report.
& B - g BRI EN G ] o
C Ifthe listed issuer has chosen not to publish the ESG report on its website, then it is required
to include the ESG report in its annual report.
WIS b3 T NEBHENE HAnE RS RET « 1y REVAw e - AEEHFR T
YRS ~ g Bl
D The listed issuer may choose whether or not to include the ESG report in its annual report.
% b T N S A P IR - (g B A -
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39 Under the Codes on Takeovers and Mergers and Share Buy-backs (“Codes”), where an offeror

is required to obtain independent financial advice, which ONE of the following statements

should be included in the document provided to its shareholders containing such advice?

R (AT - &0F A EEESFRT) CRSFRT™) > BB NERUSEILI B E R
i > NEIER—IRE I E G FE e B an R AR Ay S PR 2

A Aresponsibility statement by the directors of the offeror as set out in the Codes.
WAy <FRIFrE Y R AN E ST EED -
B A statement that the interests of the offeree company have been considered.
2 BN E] Z F VR
C A statement that the financial adviser accepts responsibility to the shareholders for the
contents of such document.
A TSR] a2 S P T B RO IE B AR
D A statement that, although the advice has been prepared for the benefit of shareholders, they
must form their own views on the merits of the offer and should not rely on the advice for
any legal purposes.
EIHEEAA S R MR st - (ERROH N EZE AR E LA S
B » A ERNARSEE LEEARER -
Paper 5 42 © Hong Kong Securities and Investment Institute
HEN OFHEH I EES



40

“Once a person has acquired more than 48% of the voting rights in a listed company, the 2%
creeper is irrelevant to the mandatory offer obligation.” Under the Code on Takeovers and
Mergers, is this statement CORRECT?

FEFRAWE T ETAE] 48%LL ERVRIEREZ 1% > 2%HY H R IR R I B
EfE o B (AEUIE R G HTA) - ERRIUE S IERE ?

Yes, as a further acquisition of less than 2% may enable the person to hold more than 50%
of the voting rights, which would take the person beyond the level at which a mandatory
offer would be triggered.

52 o R BRI B 206 TEHE » SRR AR S0%DL i - il
T BB LI THIK T -

Yes, as once the person holds more than 50% of the voting rights in the company, he can

ensure that a whitewash vote will always be passed.

& WREBNLFAZ AT 50%LL ERREERZ 1% - i {EReErRE R
—EGESEE -

No, as the 2% creeper provision applies for the 12-month period immediately preceding
any acquisition, a person may still trigger a mandatory offer obligation even if he will hold

more than 50% of the voting rights after the acquisition.

7 A E 2%E HRg IR E AR R AR Zmiey 12 [@H A > BrEAEEEZ AL
TR LTFA S0%LA_ERIIEERAE - Mh28 m] AE & s sl 224 = AT -

As the Code on Takeovers and Mergers does not provide clear guidance on this situation,
the Executive Director of the Corporate Finance Division of the Securities and Futures

Commission must be consulted on a case-by-case basis.

Hfy (CAEWE ka0l SR E IR UEMEES ] - NEb Az R E 515
o EEREF N EEHERLZ A g EEMETH TESER -
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Answers & &

Question No. | Answers Question No. | Answers
i H 4wt EE L H S5t EE

1 C 21 D

2 A 22 D

3 C 23 B

4 B 24 D

5 D 25 B

6 D 26 B

7 D 27 A

8 D 28 C

9 A 29 D

10 C 30 C

11 B 31 C

12 B 32 C

13 C 33 D

14 A 34 A

15 C 35 A

16 B 36 B

17 B 37 B

18 B 38 D

19 D 39 A

20 B 40 C
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