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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 Is a sponsor required to attend meetings at The Stock Exchange of Hong Kong Limited (“SEHK™)
together with the listing applicant?

PR B G AR E LM s N EERE XA RAE (CHECRT) B 7

A Yes, whenever the SEHK so requires.
£ - GEBHTE R AL -

B Only a sponsor that is independent of the listing applicant is required to attend meetings at
the SEHK.

FURBITTI F R e AR AR R SR A Bk -

C Whether the sponsor is required to attend will depend on the terms of the engagement
between the sponsor and the listing applicant.

PREENEMZEHE - REHCAR TR AL B 7 H 8 A\ Z TS R PRI E

D No. Meetings with The Stock Exchange of Hong Kong Limited are conducted only with the
listing applicant, although the listing applicant may, where appropriate, be accompanied by
legal representatives.

& o ST G s A SR (L A TR T AR A
Rt -
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2 As part of its work on Seaco's listing application, Redco has engaged an investigative agency to

perform background enquiries on Seaco's creditors. A report from the agency reveals that one
creditor was implicated in a financial fraud that went undetected five years ago. Which ONE of
the following actions would be the most appropriate for Redco to take?

H 2 A S ERE A SR BT H SR - 28 7 — A E IR A SR A TR
FEH o ZHHEEENVREES > Hh—REEA YRS R TERTSR A E R R 08 5%
HyeRlEERR o DU NE—TRE H 2 A Sl AR AHITTE) ?

Redco should consider whether the results of the report are material that should be brought to
the attention of the regulators.

HEAEESE R EERES EAERNERIAS EEEREIER -

If the fraud does not affect Seaco’s current or future financial condition, there is nothing that
Redco can or should do.

WIEZEFSR A B B A SR BRI BSIRN - H B A AR UL -
Redco is required to disclose the entire contents of the report in the listing document.
HEAFEE i PR s a2 S -

As the fraud occurred outside the trading record period, the finding is irrelevant to the
current listing application.

Hi e s R S SR AT AN L S A GE R H A ey i R Eh fReE -
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3 If an investment bank is acting as a sponsor for an initial public offering (“IPO”) and is also
engaged in preparing research reports, which ONE of the following statements is CORRECT?

EIEEE R AFHARRE NI E IR T/ME R mET TS - T IH— IR Z0UE IERERY ?

Wherever practicable, one or more research analysts should participate in regular meetings
with the Transaction Team so that they remain fully informed of the progress of the IPO.

FEVIE RATHVIEDL T » EZHE— 2Ll B ot B 28 G/ N ERR &3 - (EH
T TR E AR TE R HERE

At least one research analyst must always be included as a member of the Transaction Team.
L oy NHARAEART IR A B 2 /D — bt e ot B R E A -

Research analysts should not have access to any information acquired other than that to be
ultimately published in the offer document.

B7E i B REE S A GRS ESL I FISE Z SN E(T DR

Throughout its appointment as sponsor, the investment bank must cease producing any
research that may be directly or indirectly related to the IPO transaction.

IR IRITAEAE R Ry PR NRVERELIART » WRIZ IR SR B (LA o] fE ELpE Bl B
RAFHEREA S AR FE R -
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4  In which circumstances must an issuer listed on GEM that proposes to transfer its listing to the
Main Board assess whether it has sufficient working capital?

PRI T - —*afktt GEM 8T FA iyt A EHE S EE SR A TE ?

A Only if the issuer’s market capitalisation at the time of the transfer is expected to fall below
the specified threshold.
(53 T AN AR s 1y PRI T (B RF R 5 E P ARG
B Only where the issuer does not meet the requirements for an Eligible Issuer.
[EEBRTANTE " aERET A AIRER -
C It is always necessary for an issuer to assess whether it has sufficient working capital to
satisty the requirements applicable to transferring issuers.
BT ANAEEATE R MR 2 EE SO - IR EE R ER ST A0
E °
D In general, a transferring issuer never needs to consider the sufficiency of its working capital
since it is already an operating listed issuer on GEM.
—fRIE - ERET A NEFS RS EESNTEN  HHEEE—HALEREB
GEM E#{TA »
Paper 16 7 © Hong Kong Securities and Investment Institute
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5  Under the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited (“SEHK”’), which of the following requirements are imposed on a sponsor?

I To ensure submission of relevant documents and publicity materials to the SEHK.
I To be closely involved in the preparation of the new applicant’s listing document.
IIT  To ensure that the bookrunner complies with all applicable laws and regulations.

IV To give an undertaking to the SEHK regarding the creditworthiness of the underwriters.

g (BABSXIAARAE (IR 2% EmAT) - DUNHREEE$ R A ST
HYRLE 2

I WECRIESCHHRA S R B BRI -

I 2B EUe HeE Ay s -

1T WEORIRSHE B N ST ATA B AER SR B -
IV SRS REAY(E A AT SERE R (R IS P s -

A TandII only
HEIRI

B Il and IV only
HAE I IV

C [ IIandIV only
HAEII IV

D LII,IlTand IV

I~11~ 101 & IV
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6  After a sponsor receives a post hearing letter from The Stock Exchange of Hong Kong Limited
requesting the publication of a post hearing information pack (“PHIP”), what is the deadline for
publishing the PHIP?

ERE AEIE RS SITAIRA TSR - ZORTISEER ERHER - R
N CIESSRIREN SRy % N
A Within 3 business days after receiving the post hearing letter.
FRUEIHG R e R =B EFE H A -
B No later than the close of business on the first business day after receipt of the post hearing
letter.
BRI SR 1 55— I8 2 5 H 45 PR -
C No later than the publication of a red herring or the commencement of bookbuilding.
AL TS AL B A 5 BCH S AR R BASS
D No later than one week after bookbuilding has commenced.
B EEC AR R R —(E 2 -
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7  Which of the following statements in relation to verification notes are CORRECT?

I

II

II

v

The listing applicant’s legal advisers are responsible for coordinating and finalising the
verification notes.

An important purpose of verification notes is to check the accuracy of statements and
information in the listing document.

Verification notes are essentially notes prepared during the due diligence process that have
been properly organised.

The sponsor is responsible for the completeness of the verification exercise.

NHREEAS A R L A PR i 2 IE R 2

I EATHEE AR AR & = e S S B EE I -
I %S MEERY E 2 B AR B B iSRRI R s R Y A
I SRS AR & b gm0 S & B H Ao
IV (RS ANEEZE LIFAY RN -
A Tand IV only
AR IV
B Iland IV only
HAE IR IV
C IandIV only
A5 IR IV
D I, IIand Il only
HA 1~ 1R 1
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8 In which of the following circumstances does The Stock Exchange of Hong Kong Limited
reserve the right to reject an overseas issuer’s application for a secondary listing?

I  Granting the secondary listing would not be in the interests of the issuer’s existing
shareholders on the exchange of its primary listing.

I  The standards of shareholder protection on the exchange where the issuer has its primary
listing doesn’t provide for standards at least equivalent to Hong Kong.

IIT If the issuer were to be listed in Hong Kong, the majority of its worldwide trading would
take place in Hong Kong.

IV The issuer has previously obtained a listing in Hong Kong.
EHAR G SARA EHE TR E N R ARSI METT ARVE — i SERIRER] ?
I &FPEZ EHEATFEZET AEEZE LA G YA RRAY %S -

I 3% 7 AMEEZ BV G FReE Bl R it 2/ DA E N T AR AU IREACE -

I AEZEAT NER A B » HRE IR S G e &R T -

IV 33T ANZ AT EHUE R Bl -

A Tand IV only
HEIKIV

B Il and III only
HAE I Fz 110

C I, ITand III only
HETI ;I

D II, IIT and IV only

HAE I IV
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9  Which ONE of the following statements CORRECTLY describes the responsibilities relating to
the reliability of information supplied by a listing applicant to an expert for the preparation of an
expert report?

BRI LT R AR R R ER DI R E GRS - Ny —IE IR i 2 5% F 50k
HY R SEMERRHRYE(E 2

A

As the listing applicant is the commercial entity seeking a listing, it bears sole responsibility
for the reliability of the information, rather than the expert.

HFY BT EE AR BRI SR E RS - NIZE R B E s AR R FE Y
AISEM I ERIEE(TE -

The expert is the only entity in a position to assess the reliability of such information and to
decide to what extent reliability is a factor to consider in the report.

HH R AR AT TSRV ER R P R T Sl
B HEFR -

The sponsor must assess whether the scope of the expert’s report adequately covers the
reliability of such information.

ORI AVHRHE B e S VR S e R s A R T SE M -

The sponsor’s role is limited to ensuring that its verification notes contain confirmation that
the directors of the listing applicant are satisfied with the reliability of such information.

PrEE AR A R MR XSS It P B B s AN E S A E &R i 5
PEAIIERY o
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10  Sonco is acting as sponsor for Greenco's listing application. Jack, the Principal responsible for the

transaction, wishes to raise certain matters with Greenco's controlling shareholders. Paul,
Greenco's Chairman, has offered to pass on all reasonable requests to the relevant shareholders.
Which ONE of the following statements is CORRECT?

A FIEE RO AT EHTHERRE A - BEZXHNEEANBRLE > HERGRE

NFENERRCRIZHE TS H - QAT EREEICECRED - AR RAHERRCREER A
GHEDR o Y TRERAE EREHY 7

Jack should reject Paul’s offer and insist on communicating with the shareholders directly.
SR A FETEABIR AR AVEREE - I EAR B LA RAR B -

Jack should accept Paul’s offer subject to the proviso that the shareholders provide
appropriate certified true copies of their identity documents together with any information
they provide.

RICAMEREGIBR LA VIR - AT A B R AT &R - —OHE RIS 0
o BRI E SR B EIA -

Jack should treat Paul’s offer as a potential red flag and consider whether Sonco is able to
continue acting as sponsor.

SRS MER PR ST AR R I F T RETRE R - WS {8 A E e M RE B EH R
A o
Jack should inform Paul that the applicable regulatory requirements in Hong Kong require

Sonco to meet every controlling shareholder face to face in the presence of the listing
applicant.

SReA ME S R Je A4 > BBV A BB AR R A BAE L H 3 AESRYIE N
N B R AT T I
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11  Peter's current term as an independent non-executive director ("INED") of BlueCo, a company
listed on the Main Board of The Stock Exchange of Hong Kong Limited, is coming to an end, and
he wishes to be reappointed. After the relevant transitional provisions have expired, which ONE
of the following circumstances would PREVENT him from being reappointed?

HLABRHEEEOLNF (—ERBRERGARAFEENR EMEYAFE) AVEILIEH
T35S - HEE SRR Em - A S EEEZE - BRGSO mE > 55
—IREI G e e R 2T 7

A Peter currently serves as an executive director of another company listed in Hong Kong.
wonE HAHE S — e & LA FRSTESE -

B Peter currently serves as an INED of seven other Hong Kong-listed companies, of which
three are listed on the Main Board.

=R HAMEESSN 7 MEE LN AENEILIEATES - o 3 MAEEENRE
7 o

C Peter currently holds one or more appointments as an executive director or an INED at other
companies listed on the Main Board in Hong Kong.

w4 HAE— R s R & 8 £ A HAM A S T E B OB 1L IE T E
% .

D Peter has served as an INED of BlueCo for eight years.
= RO ATEIIIFTEE 84 -
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12 Tonco has recently received a return decision from The Stock Exchange of Hong Kong Limited
(“SEHK?”) in respect of an Application Proof submitted by Tonco. The return decision states that
the SEHK will not review the documents further because it considers them not to be substantially
complete. Which of the following statements are CORRECT?

I  Tonco may submit a revised Application Proof only after 28 days have passed from the date
on which the return decision was received.

IT  Tonco can appeal the return decision to the Listing Committee.

III The listing applicant may lodge an appeal against the return decision directly to the Listing
Review Committee.

2

Tonco’s name will be published on the website “HKEXnews” as having submitted an
Application Proof that is not substantially complete.

BN A R EATUEIE BB G X B ATA IR AT ("BRSCAT") SR EEACHY BB AR L A 24 (]
T © %S RIRESEL - BT R AR SUIEIERE e - NI i — PR E L
7 o T HIMPLE A e IERERY 7

PANTE] AT E BTSRRI E 2 HEET 28 HIEimiR > $EsCEEBETHYHIEERAS -
T BN ] A ia% 8 B E [F) i Ze B &t B3 -

I 7 EE N AT 3 [ E Bt e b A Ze B e Ll AL G -

IV BN SRR A G 25T R R BSE A HR B R T e IS 7Y T 9688 5 4k

[
EEL

A Tand IV only
HEIRIV

B Il and IV only
HAEI IV

C I, ITand III only
HAET I I

D II IIT and IV only

HAE I IV
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13  Which ONE of the following statements CORRECTLY describes the significance of the
Multilateral Memorandum of Understanding Concerning Consultation and Cooperation and the
Exchange of Information ("MMOU") among members of the International Organization of
Securities Commissions in determining eligibility for listing in Hong Kong?

HERE RS GAER S LTAVERE: > DU N —IR A i RS B R R
AR R ZEIETILHY (BRI R G IF ARy S E R ZE SRR TR) (" (B
TEk) ") HYEEME?

A A listing applicant may list in Hong Kong only if it undertakes to comply with the MMOU,
as the MMOU facilitates cross-border investigations and enforcement.

EmEHRFARFERHEEST (ZEHEBHTER) ER T FaERELT > Wi
(ZEFAFTE:) FRNETERTEE L -

B A listing applicant not established in a jurisdiction that is a party to the MMOU would need
to obtain a relevant waiver from The Stock Exchange of Hong Kong Limited.

TIFELL ( ZB R E SRR 514V By a A E R ALY b s AR EEGE
A E R ZFTARAFIEAER R R -

C A listing applicant not established in a jurisdiction that is a party to the MMOU would be
unable to list in Hong Kong and so may need to undertake a reorganisation before applying
for a listing.

AFRELL ( Z B ERHTSEE) S1407 B A B & LY b 135 AR m] PAE
&L MRAE R LRI RE R TR EA -
D The MMOU does not affect a company's ability to apply for a listing in Hong Kong. Rather,

it becomes relevant after listing by supporting cooperation between regulators in cross-
border investigations and enforcement proceedings involving violations of Hong Kong laws.

(EEIRETH) FEWEATHERER LT R - HEAT Bl
AN - FEDL R B BB R T SIS S R R T &
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14 In relation to a listing on GEM, which ONE of the following preferential offers of shares would
be permissible, provided that all necessary approvals have been obtained?

#t GEM _EifiE @ BekERUSATA L Z 1A - DUNE— TR (B3 B R e A THY 7

A The shares are offered to employees at a discount of not more than 10% to the offer price.
AR LIELIEA LT 10%rIIE TR E -

B Shares are offered on a preferential allocation basis to past-employees and current
employees.

B (B R o FO AR T R R B SR E 258 6 -
C Shares are preferentially allocated to directors as well as current employees.
AR UEE T H il =R R E | -

D Shares may be offered on a preferential basis only where the relevant persons have been fully
disclosed in the prospectus.

AEEEkER T2 EAR A LAVER - T B REAER B -

Paper 16 17 © Hong Kong Securities and Investment Institute
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15 Neco submitted an application last week to list on the Main Board of The Stock Exchange of
Hong Kong Limited. Phaco and Taco were appointed as overall coordinators. Phaco was also
appointed as one of the sponsors, while Beco, a subsidiary of Taco, was appointed as the other

sponsor. Beco resigned from its role as sponsor this morning. Which ONE of the following
statements is CORRECT?

BILAE EEEEBRERXSATARA TR ER EHHEE - ZEAF R HLAEEZRE
RBERGTFAN - AR AFINER(E /P —RMREA - i1 B SRS ST A=
BZERS—RREA - BITAFSFEHERBA » DU TN H—IRRR AU IR ?

Provided that Phaco is an independent sponsor, Neco can proceed with the listing application
it has already submitted.

HEER A EEEILRE A - AINLAE A DB T HE 2K ETHES -

Before Neco's application can proceed in its current form, it must comply with the sponsor
coupling requirement by appointing an additional sponsor, regardless of whether Beco
qualifies as an independent sponsor.

BITLAEIARES — AR AL & T ERBA L BUE » TR A
TTH EM G e s ARG EEILIRE AVER -

As Beco’s resignation results in the sponsor coupling requirement no longer being met, Taco
must cease to act as an overall coordinator.

HETT A FRHERE A NEEAEAG T H#REREA L FUE - HILA QA IREE
AN
If Neco is unable to appoint a new sponsor from within the Taco group, it must withdraw its

application and may not make a new application for two months from the date a new sponsor
is appointed.

ERITLA A E R AT EBNRE— R RE A - AIILA S AR H B
ia 0 W HA A DEZRE— W OREE A\ Z HAEETHYRI(E H 72208 BT HES -
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16 Which of the following statements are INCORRECT regarding a sponsor’s obligations when
submitting Form A1 in connection with a listing application in Hong Kong?

I Where the lead independent sponsor submits Form A1 for all sponsors, it must obtain the
necessary declaration and undertaking from every other sponsor before making the
submission.

Il Sponsors that are not independent of the listing applicant must additionally submit a separate
declaration of impartiality to The Stock Exchange of Hong Kong Limited by no later than
the date the Form A1 is submitted.

Il An independent sponsor is required to remain impartial after Form A1 has been submitted.

IV A sponsor that is not independent of the listing applicant will need to begin to act impartially
as from the date the Form A1 is submitted.

FRE A LT RIS Al RAREFOREE N\ JAET THYR LM S > Y IPLEBRal 2 IEREHY ?

I AEESEIRE ARITARE AR Al £8 AR & RaAT - At H
fitL R N HUG AT A AR I RoGE

I SRR BT HEERVORE A EAE R BINTES Al RASHYHI] > ST &A%
SR A PR FIBR MRS IR -

I I OREE AAETe S Al AR VAR A T BT H S -
IV IR B EEERIIRE AT IR Al FRARHY HBIHERT 1A LA 15 U 1T Ho

H-°

A Tand IV only
HEIKIV

B Il and III only
HAEI K I

C [ IIandIV only
HEI-T IV

D II, Il and IV only

U TT - TI0 R, TV
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17  Funco has been appointed as a capital market intermediary in connection with the listing of Seaco
on the Main Board of The Stock Exchange of Hong Kong Limited. Which of the following
activities would result in Funco being regarded as an overall coordinator under the applicable
regulatory requirements?

I Funco is a party to the price determination agreement with Seaco.

I Funco is able to exercise discretion on the allocation between the placing tranche and public
subscription tranche.

Il Funco has entered into an underwriting agreement with the global coordinator in relation to
the listing.

IV Funco has the power to exercise an overallotment option.

HHAFEEERRECAFESERE X IMARASE LR EHEART ST/ A - R
BN EAE - DL NS EEOCH A SR R A 7

I SEEAFLETNN S BECAFET I E E R -

I SN E] AT A BEEC & 50 7 B A BERE IS ED 70 Z IR o BC R IS RE -
Il SEHEAFEMAR LS E K ST = -

IV JEE A AR T EARChE -

A Tand Il only
HEIRI

B Il and IV only
HAEI K IV

C L IandIV only
HEI-T IV

D LII, IlIand IV

[~~~ K IV
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18 Where a third-party service provider undertakes both expert and non-expert work for a listing
applicant, which of the following statements INCORRECTLY describe the regulatory
obligations that apply to the service provider in each role?

I A third party service provider performing dual roles may be assessed under the same
requirements for both roles.

II  All information provided by the third party service provider should be treated as expert
reporting.

III The regulatory requirements applicable to the expert role should be considered separately
from those applicable to the non-expert role.

IV The sponsor may substantiate non-expert disclosures by relying on the expert's workpapers,
provided cross-references are documented.

B =R M FR Ry T EE NI EH R MIEE Aty - DU Rt st A 5L
2 st it 2 e R BB B (LA R IERER Tk 2

I B EEEEA A =ik edts - rUtRd(E e G [F HARE (E R -
I B=05RE R R A B R E R o -
I fESFEFREERNER AN E R E R EHNIEEZAOREERE -

IV (R AT (o 0 T SR DL M0 A - AR RS X5 I T A
3% -

A Tand IV only
HEIRIV

B Il and III only
HAE I Fz 110

C I, ITand III only
HAET I I

D [ IIand IV only

HEI-T IV
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19 Under Hong Kong's regulatory framework, which ONE of the following statements regarding
The Stock Exchange of Hong Kong Limited (“SEHK”) is INCORRECT?

RS BAEE I T VIR BBl & BFTAIRA T CBRSRT) MIMILER
TEREH 2

A The SEHK derives its power to make the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited from the Securities and Futures Ordinance.

rscFrlE (BAERGRK A ARAEEZ: LSRR B8 (5 RIE R
By -

B The SEHK is regarded as an exchange controller under the Securities and Futures Ordinance.
fRIE (G FIWERRET) » BT AR RS BRI -

C The SEHK is subject to the supervision of the Securities and Futures Commission.
WAz S M EE R EREZ A GHE -

D The SEHK acts as the frontline regulator of GEM listed issuers.

SEACHTHE(L GEM By T ARYRTSR BB TR -
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20 In Hong Kong, where an initial public offering involves a placing tranche, for which of the
following categories of placees should the sponsor seek prior consent from The Stock Exchange
of Hong Kong Limited?

I  Existing shareholders.
IT  Close associates of existing shareholders.
IIT  Cornerstone investors.

IV Connected clients of a capital market intermediary involved in placing activities.

W& 28 KBS R E R AR > fREAFESE Ty R & A =0kE
AR B AIRAFRESLFEE ?

I AR -

I FARRAVEERHEA -

I EAES -

IV SHEFCESENEAT ST AR HEE S -

A Tand IV only
HEIKIV

B Il and III only
HAE T Fz 110

C I I and 1V only
HEIT-M X IV

D LII, IlIand IV

I~11~ 101 & IV
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21  While working on Moonco's listing application, Susan, a member of the Transaction Team, notes

that the company's level of receivables is unusually high when compared with its industry peers.
In these circumstances, which ONE of the following actions would be the MOST appropriate for
Susan?

PR EIA_L e R 55 M BB ML ERES] > 308 E IR P
LSRR A - (BT » DT —TRR A B £ SR T8 2

A Susan should ensure that the unusually high level of receivables is appropriately disclosed in
the draft listing document.
Pk NG R ORAE T S A T 2 B 1 B S = A UG RK
B Susan should discuss the very high level of receivables with Moonco’s competitors using an
appropriate degree of professional scepticism.
ek INAEL 28 P 2 AR FE R R SR (AR RR I > BL(ERE N SRS T A Tt am IR S HYMEUGK
SEKT -
C Susan should identify the matter as requiring further investigation to determine the reasons
for the unusually high level of receivables.
Pk NAELHEE T % S TR ) o R B — D R BV I - DA E 225 S Y RO [
°
D  Susan should properly advise Moonco’s management concerning the adverse impact on cash
flow of maintaining the very high level of receivables.
bR/ NHIERTERE A T E B ER M EVER - 5 LIER S AR KPR SR
R RIS -
Paper 16 24 © Hong Kong Securities and Investment Institute
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22 In Hong Kong, which of the following requirements must a corporation satisfy in order to

undertake sponsor work?

I

II

II

It must be licensed or registered for Type 1 regulated activity (dealing in securities).

It must be licensed or registered for Type 6 regulated activity (advising on corporate
finance).

It must be permitted under the terms of its licence or registration by the Securities and
Futures Commission to act as a sponsor.

IV It must obtain approval from The Stock Exchange of Hong Kong Limited before it may act

as a sponsor.

R - Ry THETREALE » —RABWARF & LU TSR ?

I

II

III

TES I EGEEMEES | IR ERE (B55) -
TV EGEEESE 6 SR ETED) (R EREER) -

TNVRIRRRE 7 S TR S B 5% A G P SRR e Ay U AR e S OREE LA -

IV BRI E RIS SATARA TR > JTiEEREA -

A Tand IV only
HEIKIV
B Il and III only
HAE I Fz 110
C I, ITand III only
HETI ;I
D II, IIT and IV only
HAE I IV
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23 Under the Corporate Governance Code, an independent director of a listed company accepts a

new appointment that results in a cross-directorship arrangement. Which ONE of the following
statements CORRECTLY describes the applicable requirements?

RIE (EEETAD) » —H BN AT E SR I ERE - N R A
J3 0N IRV SRS R 2k o AN YR — TR R A TE R i 2108 F YRS 7

A

According to the recommended best practices, the director should be automatically regarded
as not independent by the company.

R ERREE R - AFEEERZEET RIFEIIAL -

According to the recommended best practices, the board should disclose the reason if it
considers that the director remains independent.

R ERREE R - WESEERAZESAREILAL > RIEREEHH -

According to the code provisions, the director can no longer be regarded as independent after
taking up the appointment.

FRIBSTFRIRSL > ZEREFRZARR TR A EF ST AEILAL -

Since cross-directorship arrangements are not specifically covered by the Corporate
Governance Code, only the independence requirements set out in the main body of the Rules
Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited need to
be considered when assessing the director's independence.

HRY (FEEIESFAT) R R & RS A SRV EERB 2k - 55
EEAVEILMER - AFRESE (FERS X SAIRAFEREZ EHERTD EREEAT
HHAVBILIERE -

Paper 16
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24  Following its recent listing on The Stock Exchange of Hong Kong Limited, Brightco has focused
its efforts on supporting business growth and has yet to set up a nomination committee. Under the
Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited, which
ONE of the following statements CORRECTLY describes its obligations?

RELNFERIERERS X HARAE LM > Hg —HEER SRR - HREAL
EHUZEEG - IR (FEBEXSARAEEZ R iR - DUNBR—IR Rk IERER
ALEEAFEE?

A Brightco must establish the nomination committee no later than the end of its first full
financial year after listing.

EEAFRAE B A BN E e B B SR A e R E RS -

B As Brightco has valid reasons for being preoccupied with other matters, it may establish the
nomination committee before the next annual general meeting.

%G%H/EﬁA@FI R B AN SR o oY N HCR A R R IRV E R

5 o
El

C Brightco should make an announcement explaining why the nomination committee has not
yet been established.

TR AFEFZEA

A R M RO IR R B G

D The establishment of a nomination committee is only a recommended best practice, therefore
Brightco may defer its establishment.

RIrfE 2 B8 RE R R EE R - NIRRT R ZEE -
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25  After completing a major due diligence review for a listing engagement, Mary, a representative of

a licensed sponsor, intends to prepare notes relating to the work performed. In light of the
Securities and Futures Commission's record-keeping requirements, which ONE of the following

actions would satisfy her regulatory responsibilities?

T/ NER—ZHFFRRORE AR - T/MEESE R —H E TR ERVERERESR - #E
EITHI TR s: - B MNEEBERZ SR ELCHNE » DU N—IR TE)
AR THRERL?

A Mary prepares a high-level summary of the due diligence work undertaken, outlining the
principal areas covered.
T/ NMHBREETTHERE A TF RS — (SRS - S s & HY 3 2 -
B Mary prepares a detailed note covering only those areas where unusual issues were
identified, explaining how each matter was addressed.
F/NHLGRE T —(EFEAHREEE - B S S Fradh LAY A S R - M85 B R i
BT -
C Mary prepares a note that shows the adequacy of the due diligence steps undertaken
including the issues that were identified and how they were resolved.
F/NHRRE R - BRCETRBERIP BRI R - SRR eI R
AT s e R U7k -
D Mary organises all the due diligence documents acquired into a system of folders and makes
a note of each folder’s contents.
FNEHER ARSI P A F s A R AR — S ARAY Z 8 T AR SR AR Y
WA R et -
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26 Once an Application Proof has been published, which ONE of the following statements can a
listing applicant voluntarily include in an announcement without being subject to pre-vetting by
The Stock Exchange of Hong Kong Limited?

HHEBRATI S8R - LS A a] BT EE A S ks DL N —TRE ] iR A&
BRGFTARAEHICER ?

A The information contained in the Application Proof may be revised.
S RO e B mTRE S R H B R -

B No reliance should be placed on the media reports.
A E RS -

C There is no indication that approval for listing has been granted.
WAL AP~ b EE A -

D Investment decisions should not be made on the basis of information contained in the
Application Proof.

A ERRSR FH S ARCAS ATk R E P & E
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27

“In terms of the applicable financial market regulatory framework, promoters seeking to list a
special purpose acquisition company ("SPAC") and subsequently complete a De-SPAC
Transaction need primarily to comply with the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited (‘Listing Rules’).” Under Hong Kong regulatory
requirements, is this statement CORRECT?

"EUERAY R TSR E AR S - FORORHRR H B A E] AR 5E R IR H VUL
FEAF O RIS AN » ETEFBEEST (RS SARAEEZ EARAD
(EMMEAT ") - ) IRBERBNEERE - BEHRIUE G IERE ?

A Yes, because the Listing Rules are the only regulatory requirements applicable in these
circumstances.

& WR (CEmRAD BAEZEER THE—EHNEERE -

B No, because in certain limited circumstances, the SPAC might also be subject to the Code on
Takeovers and Mergers.

& NRIEETARAVER T - &5k B CE A SR RE 2 (A T K& BFSF
A FiiE -

C No. In addition to the Listing Rules, promoters must also consider the Code on Takeovers
and Mergers, which may apply to a De-SPAC Transaction.

7 e Br CEMRERT) 4b > SEEATRAEZ R (AW G AT » sz~ AR RS
R B VO A =0 ) -

D The financial market regulations applicable to a SPAC may vary depending on how the
SPAC has been established and the structure of the De-SPAC Transaction.

P BYRFIR H AU = Rl 758 1 m] BE AT 2% Rk H HIWSORE 2 RIRYRRAT T 3R
RSk HEYUUHE A S B S SERE A AT A ] -
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28 According to the Rules Governing the Listing of Securities on The Stock Exchange of Hong
Kong Limited, which ONE of the following statements is INCORRECT regarding the
disclosure requirements applicable to a listing applicant's announcement of the results of a share
offer involving a placing tranche?

R (FER S HMAERATEZF ENARAL - 5t B e NS RS EL o HI R
SELRATE R EAREN S - PU N —IRE AU IR

A The announcement must be made no later than 30 minutes before the commencement of the
morning trading session.

N RAE RIS BRIG S 2 Z BT 2 /) 30 oy R -
B The announcement is required to disclose the names of certain categories of placees.
N R BRI R & ARy A4T -

C Where the share offer is oversubscribed, the basis of allotment must be included in the
announcement.

o PRy B B AR - NS TPV H RS o Bo AR
D The announcement must set out the characteristics of every category of placees.

N HES R R & AR -
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29

Sunco, a licensed corporation conducting Type 6 (advising on corporate finance) regulated
activity, has been offered a new mandate by a key long-standing client. However, accepting the
engagement would create an irresolvable conflict of interest with another client for whom it is
currently acting in a complex corporate finance transaction. Under the Corporate Finance Adviser
Code of Conduct, which ONE of the following actions should Sunco take?

BoiNFE—FREES 6 H (iitEalERitER) SRE/SEHFEIAE - g —RE
B RIE PR TR - 280 > S ERERE AR HAERRS —2E P
HEITHY— TR SRR S B AR AR YA 25 828 - IR (R A < 4
AT) > Boi/y=IRESRAUL N R—IRTTH) ?

A Sunco should decline the new mandate.
EoiN\EERERER ST -

B  Sunco may accept the new mandate and subsequently terminate the existing mandate with
the client.

B oo\ E RO RE > BRI R PR R -

C Sunco may accept the new mandate if it believes that the conflict will not affect the advice
provided to either client.

B oo NE RN R > WS A AREEA R EHG TEUEFIER -

D Sunco can take on the new mandate in all circumstances provided that full disclosure of the
conflict has been made to the existing client.

RECFERAZF2ENEARMEZE - BN EEEEN MY 2 Z R -
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30 Under the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited, which ONE of the following statements CORRECTLY describes the requirements
relating to securities offerings by special purpose acquisition companies seeking a Main Board
listing?

R (FER S AR AE G ETARAL - DUNER—IR R i IE R 7l = 2K 7 AR
T HRSR H B A 5 R RAHEI M E 2

A Such securities may only be offered to professional investors.
% Fabor A ] M BRI A S

B Such securities may be offered to retail investors in Hong Kong.
Z Hre s nl m BRI AR EE -

C Such securities may be freely traded by the investing public in Hong Kong.
Z Fioor I HEARENGE R ES -

D  Such securities may be purchased by the public in Hong Kong provided that they agree not
to sell them during a specified lock-up period.

e A AL LR - M MAERE e e R BN EZEFEF -
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31 Which of the following matters concerning environmental considerations are required to be
reported in an issuer’s environmental, social and governance report?

I The issuer’s emissions.
I The issuer’s use of resources.
I The issuer’s policies on minimising the impact on environmental and natural resources.

IV A general description of climate change.

AL IRIR S AV AN BT AR - (g KB e P E I e ?
I 27 NBYBER) -

I 27 ARERER -

I 217 AR IR R R INE RIS s BT BUR -

IV SRS LA -

A TandII only
HEIKI

B Il and IV only
HAE I IV

C [, I and III only
HET ;I

D LI IIand IV

[~10~ 10 f2 IV
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32  Under the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited, a sponsor must evaluate certain matters relating to the directors of a listing applicant.
Which ONE of the following matters is MOST relevant to that evaluation?

R (FRRE X AIARAEREZZ EHMEAT - (R AHEHEE B B E AES
ARSI o DU R— IR B IR IH R A Ry HHIE 2

A Whether the directors are able to establish long-term objectives for the listing applicant.
HREEAAREN L L ARE R ELE -

B The integrity, qualifications and competence of the directors.
HRAEIE - BRI

C The general reputation of the directors within the relevant industry.
R E ARV E -

D The licensing status of the directors.

AR -
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33 Under the Rules Governing the Listing of Securities on GEM of The Stock Exchange of Hong
Kong Limited, which of the following are NOT among the requirements under the market
capitalisation/revenue/research and development test?

I A market capitalisation of at least HK$150 million at the time of listing.

I  Expenditure on research and development amounting to at least 15% of its total operating
expenditure for each of the two financial years immediately preceding the issue of the listing
document.

III Revenue of at least HK$200 million in aggregate with a year-on-year growth of revenue over
the two financial years.

IV Expenditure on research and development of at least HK$20 million in aggregate over the
trading record period.

g (EEB S SARAE GEM 5§z EifHRT) » DUNRLIE H 5 ETE, U i
FEREAIARE 7

I REmE EEDVE LS T -

I FETEE B SRRy M A B > FEAYRT R S (G4 E R A B 15% -
I AEM AR T W EE MR 2 0T > HUesie s & -

IV {EEFCERIN - BTSSR KA R 2,000 ST -

A Tand Il only
HEIRI

B Il and IV only
HAE I IV

C [ [IIandIV only
HAET I &IV

D LII,IlTand IV

I~10~ 10 k2 IV
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34 A sponsor failed to discharge its responsibilities properly and submitted inaccurate information to
the Securities and Futures Commission (“SFC”). The inaccurate information affected the SFC’s
assessment of whether the listing applicant was suitable for listing. Which ONE of the following
regulatory actions would the SFC be MOST likely to take against the sponsor in respect of the
misconduct?

PREANRAZZEITHEE - WEEF I EEEEREEZAE ("R R B
B - R ENEEIE R RS RS LTS A S EE L - SR E A AR
EATRERE BRI MR —IRE B TTE) ?

A Issue a written warning to the listing applicant, with no disciplinary action taken against the
sponsor.

A B A HEIES > A B RE AR CERE T -

B Issue a general circular to the market setting out common compliance expectations for
sponsors, without taking any disciplinary action against the sponsor concerned.

[E TS H— ek - YRR AN —IRIETE R G EK - A R ORE A BREUE
(EEWES ok

C Revoke the sponsor’s relevant licence and impose a financial penalty.
AR NRMHBRRREE > ICHEANETRK -
D Refer the case to The Stock Exchange of Hong Kong Limited for further action.

A B RS R B G S AT AR A SR — D R -
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35 A technical expert report includes highly specialised findings relating to natural resources or
mineral activities. Which ONE of the following steps should the sponsor take to ensure that the
report is appropriately reviewed?

— IR SR R E R R TR B A B S E YL SR o PR A ERHY
DUNWR—IRFEHE - DABECRZ S e (G = e 2

A Ask the listing applicant’s senior management to interpret the technical findings for the
Sponsor.
SOR BT SR A S E B m) R A\ ke SRl A AE R -
B Accept the information in the expert report at face value if the sponsor is satisfied with the
expert's independence and qualifications.
WIERE NENE R IVBILNE RERS - A n] B S 5 il P sy &kt -
C Engage personnel with expertise in natural resources or mineral industries to review the
expert report.
ZHS R RINE RS R B R A N B B i S i T & -
D Validate the report's reliability based on the expert's professional reputation and track record.
R Z B R NV E SRR OB A0 sk - MEZ IS SEME -
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36 Which of the following matters would ordinarily fall within the scope of a sponsor's due diligence
review of a listing applicant?

I Staff attendance records of all departments
IT  Copies of employment contracts for all staff
I Its production methods

IV Its manner of business management
DUT WL =T 0 S S s A i R as G T EAvEa & 2
[ ZEFIHYE TH B4 sk

I FrA B THIRFEGLIEIAR

I HAE T

IV HEgEHE T

A Tand IV only
HEIKIV

B Il and IV only
HAE I IV

C [, I and III only
HET ;I

D II, IIT and IV only

AT~ TR, TV
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37 Under the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited, which of the following items are required to be included in the issuer's environmental,
social and governance ("ESG") report?

I The board's oversight of ESG issues.
I The board's ESG management approach and strategy.
III The board’s involvement in reviewing progress made against ESG-related goals and targets.

IV The board's explanation of why independent assurance for credibility is not considered
necessary where no such assurance has been obtained.

g (FEBBEXHMARAFEZ LA - NS AEREES T AR - g
)5_2 E} /miﬁiiﬂ? ?

I ERGHEER - (G NRELEEEE -
I EEGHRE - (G EREH T3 R -
Il =EEGSHgTHERERE - & BTG HTH R -

IV AR - SRR R EE AR A 81 e Le & Al (S TR (R 7
e

EIL\

4

A TandII only
HAEIKI

B IlandIV only
HAEI K IV

C I, ITand III only
HEIT-I K IO

D II, IIT and IV only

HAEI- I KX IV
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38 During a listing engagement, when a suspicious or conflicting issue arises, which ONE of the
following conditions must be satisfied before the listing application may proceed?

fE BT - EEEI ] BEsH AT ERVEER - B HEOAR & L NIRRT ]

BT ?
A The Transaction Team must be satisfied that the issue is unlikely to affect the overall due

diligence findings.

R/ NEAE AL EA KA RE B R R R IHGE ESER -

B The listing applicant must provide written confirmation stating that the issue has been
resolved and requires no further action.
R A RIR B E Y ST AR gL - HARAUE P 1T7E) -
C The Principal in charge must be satisfied that the issue has been properly resolved.
BEMNEE AN BXAMEEZ FE CIE 2 Z R -
D External advisers must confirm that the issue can be dealt with at a later stage without
affecting the progress of the listing application.
NS RSO AR BRI PR v P& P B pa B - A G B L SRR -
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39 Which of the following circumstances, identified during a review of a listing applicant’s
pre-listing transactions, would warrant further investigation by the sponsor as part of its due
diligence process?

I Adisposal of an under-performing business at an unusually high price prior to listing.

IT A transaction executed shortly before listing with no clear commercial rationale.

III A pre-listing transaction conducted on terms that are inconsistent with normal market
practice, even though the listing applicant has provided an explanation.

IV A pre-listing acquisition from a related party at a fair and reasonable consideration,
notwithstanding that an explanation has been provided by the listing applicant.

TEHEE L E AN LRI SR - DUNRES S & (e (PR AE s & aafE R —

WA ?

I fF BRI DA E s R H & — TR K EERERS -

I A EATR AT - Bk = BIERrsEEIg — a5 S -

I AF_EHRHE AR & IR TS E P RFOE TR —IH% 5 - BIEE L HE A TRt ft
e -

IV £ EMRTPAAFEERAYAUE ) — 2B AT (R A —THUOR - B BT EE ARt
(s -

A Tand IV only
HEIRIV

B Il and III only
HAE I K 110

C I I and 1V only
HAEI I KX IV

D LILIIand IV
I~11~ 10 fZ IV

Paper 16 42 © Hong Kong Securities and Investment Institute
AE A CORBESRINERE



40 A listed issuer is preparing its climate-related disclosures in accordance with the Rules Governing
the Listing of Securities on The Stock Exchange of Hong Kong Limited. Which of the following
matters are required to be disclosed?

I Its strategy for identifying climate-related risks.
IT  Its strategy for managing climate-related opportunities.
III  Usual disclosure practices in the countries it operates in.

IV The issuer's performance against any legally mandated climate-related targets.

EFETATEERE (FABA T BATARA TGS AR SEIREERELE - L
T TR BRI ?

| A BN 8] ol el S S
I FE R A R AR AR A R -
Il HE @A B A B H RS -

IV 7 NMEEANEERERT R EAERE 5 AR -

A TandII only
HEIKI

B [ IIand IV only
HEI~I IV

C I I and 1V only
HEIT-M X IV

D II, IIT and IV only

AT~ TR, TV
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Answers &

Question No. | Answers Question No. | Answers
L H 4wt EE L H S5t EE
1 A 21 C

2 A 22 B

3 C 23 B

4 C 24 C

5 A 25 C

6 C 26 B

7 B 27 C

8 B 28 A

9 C 29 A

10 A 30 A

11 B 31 C

12 B 32 B

13 B 33 C

14 B 34 C

15 A 35 C

16 C 36 B

17 C 37 C

18 D 38 C

19 B 39 D

20 D 40 B
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