g5 E B N MR I —%5 11T BB

#7958 —BABLERRE

95, PIBRABIETSEY

(1) {ERAARE—
(@) SBHEAB{EEBRE &
, (b) THIIR(ERZIRIE -
Mk A R—
() BRI (2) HIEEPR M H B BIRTEAIA 5
(i) ARIEE (2) HIED TR R E AN RRARAN B &S R
AR ATTS 5
(i) #0487 MR E T R A P A A
(iv) 8 7TESEEEDNFERETHUBSS BENBEBNFEEET
2ok
(v) BFIH SRS 8RS GRITEERD (B 155 F) % 20 BT LR
MEERSTRE TEIAEEHMI M3 MHERNZEDRANA
B LA B swITE -
() FLIBE: @S H AT AR AL BIRB R EAY - RITTERZ AR R
WORRTMHI T3 A - ALITRZ AL {EAEIME » iR ERE T —
(0) SHERHBMETEZRNPHANRGER &
() BEEmMIEEAY R BEY -

7 EE CB(1)385/05-06(02)58 57 ¢4
_ LC Paper No. CB(1)385/05-06(02)
000t

CAP. 571 Securities and Futures Ordinance—Part HI

Division 7—Automated trading services

95. Authorization for providing automated
trading services

(1) No person shall—

(@) provide automated trading services; or

(5) offer to provide automated trading services,

untless that person—
(i) is authorized under subsection (2);

(ii) is an employee or agent of a person authorized under subsection
(2), and is acting in that capacity for or on behalf of that person;

(iii) is an intermediary licensed or registered for Type 7 regulated
activity;

(iv) is a licensed representative for Type 7 regulated activity, and is
acting in that capacity for the licensed corporation to which the
representative is accredited; or

(v) is an individual whose name is entered in the register maintained
by the Monetary Authority under section 20 of the Banking
Ordinance (Cap. 155) as that of a person engaged in respect of
Type 7 regulated activity by a registered institution registered for
that regulated activity, and is acting in that capacity for the
registered institution.

(2) Where the Commission is satisfied that it is appropriate to do so, the
Commission may upon application by a person, by notice in writing served on
that person, authorize that person to provide automated trading services——

(a) subject to such conditions as it considers appropriate specified in
the notice; and

(b) with effect from a date specified in the notice for the purpose.
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CAP. 571 Securities and Futures Ordinance—Part V'

114. Restriction on carrying on business in
regulated activities, etc.

(1) Subject to subsections (2), (5) and (6), no person shail—

(a) carry on a business in a regulated activity; or
(b) hold himself out as carrying on a business in a regulated activity.

(2) Subscction (1) shall not apply lo—

(¢) a corporation licensed under section 116 or 117 for the regulated
activity;

{b) an authorized financial institution registered under section 119
for the regulated activity; or

{¢) a person authorized under section 95(2) for the regulated
activity.

(3) Without prejudice to subsection (1) but subject to subsection (4), no
person shall—

(a) perform any regulated function in refation to a regulated activity
carried on as a business; or
(b) hold himself out as performing such function.

(4) Subsection (3) shall not apply to—

(@) a licensed representative who carries on for his principal a
regulated activity for which the representative is licensed;
(&) an individual—
(i) who carries on for a registered institution a regulated
activity for which the registered institution is registered; and
(i) whose name is entered in the register maintained by the
Monetary Authority under section 20 of the Banking
Ordinance (Cap. 155) as engaged by the registered
institution in respect of the regulated activity; or
(¢) an employee of a person authorized under section 95(2) for the
regulated activity who performs any regulated function in
relation to the regulated activity for which the person is so
authorized.
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(5) A person shall not be regarded as contravening subsection (1) in
relation to Type 8 regulated activity by reason only of carrying on one or more
of the activities specified in Part 3 of Schedule 5.

(6) A person shall not be regarded as contravening subsection (1) in
relation to Type 8 regulated activity by reason only of providing financial
accommodation if he reasonably believes that the financial accommodation is
not to be used to facilitate— '

(a) the acquisition of securities listed on a stock market (whether a
recognized stock market or any other stock market outside
Hong Kong); or

(») the continued holding of such securities.

(7) For the purposes of subsection (6), where it is proved in any
proceedings for a contravention of subsection (1) that the person had obtained,
before providing the financial ‘accommodation to a borrower, a written
confirmation from the borrower that the financial accommodation was not to
be used to facilitate such acquisition or continued holding as referred to in
subsection (6)(z) and (&), that person shall be presumed, unless the contrary is
proved, to have reasonably believed that the financial accommodation was not
to be so used.

(8) A person who, without reasonable excuse, contravenes subseation (1)
commits an offence and is liable—

(a) on conviction on indictment to a fine of $5,000,000 and to
imprisonment for 7 years and, in the case of a continuing
offence, to a further fine of $100,000 for every day during which
the offence continues; or

(6) on summary conviction to a fine of $500,000 and to
imprisonment for 2 years and, in the case of a continuing
offence, to a further fine of $10,000 for every day during which
the offence continues.

(9) A person who, without reasonable excuse, contravenes subsection (3)
commits an offence and is liable—

(@) on conviction on indictment to a fine of $1,000,000 and to
imprisonment for 2 years and, in the case of a continuing
offence, to a further fine of $20,000 for every day during which

. the offence continues; or :

(b) on summary conviction to a fine at level 6 and to imprisonment
for 6 months and, in the case of a continuing offence, to a
further fine of $2,000 for every day during which the offence
continues.
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116. Corporations to be licensed for carrying on
‘regulated activities

(1) The Commission may, upon application in the prescribed manner
and payment of the prescribed fee, grant to the applicant a licence to carry on
one or more than one regulated activity as the Commission may specify in the
licence.

(2) The Commission shall refuse to grant a licence to carry on a
regulated activity under subsection (1) unless—

(a) the applicant is—

(i) a company;

(i) an overseas company which has complied with the
provisions of Part XI of the Companies Ordinance (Cap.
32) for the-registration of documents; or

(iii) a corporation (other than a company or an overseas
company)—

(A) which carries on a business principally outside Hong
Kong in an activity which, if carried on in Hong Kong,
would constitute the regulated activity,

(B) to which section 114(1) would not apply but for the
provisions of section 115(1)(i) and (ii); and

(C) to which Part XI of the Companies Ordinance (Cap.
32) would apply if it established a place of business in
Hong Kong;

(b) applications have been lodged under section 126 in respect of
such persons as referred to in section 125(1)(a) and (b) for
approval of them as the responsible officers of the applicant in
relation to the regulated activity; and '

(c) an application has been lodged under section 130(1) for approval
of premises to be used by the applicant for keeping records or
documents required under this Ordinance.

(3) The Commission shall refuse to grant a licence to carry on a
regulated activity under subsection (1) unless the applicant satisfies the

Commission that—
(@) it is a fit and proper person to be licensed for the regulated

activity;
(b) it will be able, if licensed, to comply with the financial resources
. rules; and
(e} it— .
(i) has lodged and maintains with the Commission such
security in accordance with rules made under subsection (4);
or
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(ii) is insured in accordance with rules made under subsection
(5).

(4) The Commission may make rules for the purposes of subsection
(3)(c)(i) that provide for—

() any security to be lodged and maintained by a licensed
corporation with the Commission; ;

(6) the manner in which the security is lodged;

(¢) the terms on which the security is maintained;

(d) the Commission’s power to apply a security lodged and
maintained with the Commission in such circumstances, for such
purposes and in such manner as may be prescribed in the rules;

(¢) any other matter relating to the security.

(5) The Commission may make rules for the purposes of subsection
(3)(c)(ii) that provide for— :

(¢) insurance coverage for specified amounts to be taken out and
maintained by a licensed corporation in relation to specified
risks;

(b)) the terms on which the insurance is to be taken out and
maintained;

(c) any other matter relating to the insurance.

(6) A licence granted under subsection (1) shall be subject to such
reasonable conditions as the Commission may impose, and the Commission
may at any time, by notice in writing served on the licensed corporation
concerned, amend or revoke any such condition or impose new conditions as
may be reasonable in the circumstances. .

(7) Where the Commission by notice in writing amends or revokes any
condition or imposes any new condition under subsection (6), the amendment,
revocation or imposition takes effect at the time of the service of the notice or
at the time specified in the notice, whichever is the later.

(8) A licensed corporation shall not, when . carrying on a regulated
activity for which it is licensed under subsection (1), use a name other than the
name specified in the licence.

(9) Without prejudice to the Commission’s powers under Part IX, a
licence granted to a corporation to carry on Type 7 regulated activity shall be
deemed to be revoked in respect of that regulated activity upon the
corporation’s being granted an authorization under section 95(2) to provide
automated trading services.
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117. Grant of temporary licences to corporations for
carrying on regulated activities

(1) The Commission may, upon application by a corporation in the
prescribed manner and payment of the prescribed fee, grant to the applicant a
licence to carry on, for a period not exceeding 3 months, one or more than one
regulated activity (other than Type 3, Type 7, Type 8 and Type 9 regulated
activities) as the Commission may specify in the licence.

(2) The Commission shall refuse to grant a licence to carry on a
regulated activity under subsection (1) unless the applicant satisfies the
Commission that—

(@) it carries on a business principally outside Hong Kong in an
activity which, if carried on in Hong Kong, would constitute the
regulated activity; )

(b) it seeks to be licensed for the regulated activity solely for
carrying on in Hong Kong such business in the activity;

(c) it carries on such business in the activity in the place referred to
in paragraph (@) under an authorization (however described) by
an authority or regulatory organization in that place which—

(i) in the Commission’s opinion, performs a function similar to
the functions of the Commission under this Part;
(ii) confirms to the satisfaction of the Commission that the
_ applicant has been so authorized; and
(iii) the Commission is satisfied is empowered under the law of
that place to investigate, and, where applicable, to take
disciplinary action for, the conduct of the applicant in Hong
Kong;

(d) the granting of the licence would not result in its being granted
licences under subsection (1) for respective licence periads that in
total exceed 6 months in any period of 24 months;

(¢) itis a fit and proper person to be so licensed for the regulated
activity;

(f) it has nominated at least one individual for approval by the
Commission for the purposes of subsection (5)(a); and

() an application has been lodged under section 130(1) for approval
of premises to be used by the applicant for keeping records or
documents required under this Ordinance,

(3) A licence granted under subsection (1) shall be subject to such
reasonable conditions as the Commission may impose, and the Commission
may at any time, by notice in writing served on the licensed corporation
concerned, amend or revoke any such condition or impose new conditions as
may be reasonable in the circumstances.
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(4) Where the Commission by notice in writing amends or revokes any
condition or imposes any new condition under subsection (3), the amendment,
revocation or imposition takes effect at the time of the service of the notice or
at the time specified in the notice, whichever is the later.

(5) Without limiting the generality of subsection (3), it shali be a
condition of a licence granted under subsection (1) for carrying on a regulated
activity— ‘

(¢) that, in relation to the regulated activity, there is at least one
individual who is—
(i) nominated by the licensed corporation and approved by the
Commission for the purposes of this paragraph; and
(i) available at all times to supervise the business of the
regulated activity for which the corporation is licensed; and
(5) that the licensed corporation shall not hold any client assets in
carrying on the regulated activity.

(6) A licensed corporation shall not, when carrying on a regulated
activity for which it is licensed under subsection (1), use a name other than the
name specified in the licence.

119. Registered institutions

(1) The Commission may, upon application by an authorized financial
institution in the prescribed manner and payment of the prescribed fee, register
the applicant for one or more than one regulated activity (other than Type 3
and Type 8 regulated activities) and shall, upon such registration, grant to the
applicant a certificate of registration specifying the regulated activity for which
it is registered.

(2} The Commission shall refer to the Monetary Authority any
application made to it under subsection v.

(3) Upon receiving an application for registration for a regulated activity
referred to him under subsection (2), the Monetary Authority shall—
(@) consider the application;
(b) consult the Commission upon the merits of the application; and
(¢) advise the Commission whether he is satisfied by the applicant
that the applicant is a fit and proper person to be registered for
that regulated activity.
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(4) In deciding whether to register or refuse to register an applicant
under subsection (1), the Commission—

(a) shall have regard to any advice given to it by the Monetary
Authority pursuant to subsection (3)(c); and

() may rely wholly or partly on that advice in making that decision.

(5) Any registration under subsection (1) shall be subject to such
reasonable conditions as the Commission may impose, and the Commission
may at any time, by notice in writing served on the registered institution
concerned, amend or revoke any such condition or impose new conditions as
may be reasonable in the circumstances.

{6) Where the Commission by notice in writing amends or revokes any
condition or imposes any new condition under subsection (3), the amendment,
revocation or imposition takes effect at the time of the service of the notice or
at the time specified in the notice, whichever is the later.

(7) Without prejudice to the Commission’s powers under Part IX, the
registration of an authorized financial institution for Type 7 regulated activity
shall be deemed io be revoked in respect of that regulated activity upon the
institution’s being granted an authorization under section 95(2) to provide
automated trading services.

(8) Without limiting the generality of subsection (5), it shall be a
condition of any registration under subsection (1) for—

(@) a regulated activity, that—

(i) in relation to the regulated activity, there is at least one
executive officer of the registered  institution who is
available at ali times 1o supervise the business of the
regulated activity for which the institution is registered; and

(ii) any individual whose name is entered in the register
maintained by the Monetary Authority under section 20 of
the Banking Ordinance (Cap. 155) as engaged by the
registered institution in respect of the regulated activity is a
fit and proper person to be so engaged;

() Type 7 regulated activity, that if the Commission in its absolute
discretion requires by notice in writing, the registered institution
shail apply, within such reasonable period as may be specified in
the notice, for an authorization under section 95(2) for that

regulated activity, and the regulated activity shall be operated in
such manner as may be specified in the notice pending the
revocation of the registration under section 197(2).
(9) The Commission shall not exercise its power under subsection (5) or
(8)(b) unless the Commission has first consulted the Monetary Authority.
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SCHEDULE 1 [ss- 2, 19, 66, 164, 171,
174, 175, 202 &

406 & Sch. 9]

INTERPRETATION AND GENERAL PROVISIONS

PART |

INTERPRETATION

1. Interpretation of this Ordinance

In this Ordinance, unless otherwise defined or excluded or the context otherwise requires—

“accredited” (%) means accredited to a licensed corporation with the Commission’s approval
under section 122 of this Ordinance;

“Advisory Committee” (3 #1% A ) means the Advisory Committee referred to in section 7 of
_this Ordinance;

“articles” (M), in refation to a company, means its articles as defined in section 2(1) of the
Companies Ordinance (Cap. 32);

“associate” (15 B &), in relation 10 a person, means—

(@) the spouse, or any minor child {natural or adopted) or minor step-child, of the
person;

(b) any corporation of which the person is a director;

(c) any employee or partner of the person; )

(d) thé trustee of a trust of which the person, his spouse, minor child (natural or
adopted) or minor step-child, is a beneficiary or a discretionary object;

(¢} another person in accordance with whose directions or instructions the person is
accustomed or obliged to act;

(f) another person accustomed or obliged to act in accordance with the directions or
instructions of the person;

{g) a corporation in accordance with the directions or instructions of which, or the
directions or instructions of the directors of which, the person is accustomed or
obliged to act;

(%) a corporation which is, or the directors of which are, accustomed or obliged to act
in accordance with the directions or instructions of the person;

(/) acorporation at general meetings of which the person, cither alone or together with
another, is directly or indirectly entitled to exercise or contro! the exercise of 33% or
more of the voiing power;

(j) a corporation of which the person controls the compositicn of the board of
directors;

(k) where the person is 2 corporation--

{i) each of its directors and its related corporations and each director or employee
of any of its related corporations; and

(i} a pension fund, provident fund or employee share scheme of the corporation or
of a related corporation of the corporation;

(/) without limiting the circumstances in which paragraphs {g} to (k) apply, in
circumstances concerning the securities of or other interest in a corporation, or
rights arising out of the holding of such securities or such interest, any other person
with whom the person has an agreement or arrangement—

(i) with respect to the acquisition, holding or disposal of such securities or such
interest; or
(i) under which they undertake to act together in exercising their voting power at
genera] meetings of the corporation;
“associated entity” (41 51 S5 7 M), in relation to an intermediary, means a company, Or an Overszes
company complying with the provisions of Part XI of the Companies Ordinance (Cap. 32)
relating to the registration of documents, which—
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(@) isin a controlling entity relationship with the intermediary; und
(b}i receives or holds in Hong Kong client assets of the intermediary;

“quditor” (88N means a certified public accountant (practising) as defined in the Prolessional
Accountants Ordinance {Cap. 503, or such other person as is prescribed by rules made under
section 397 of this Ordinance for the u?oses of this definition; ( Antended 23 of 2004 5. 56)

“guthorized automated trading services” (5817 B Mi{k 3¢ & M #) means automated trading services
which a person is authorized to provide under section 95(2) of this Ordinance;

“authorized financial institution” (32 7 i B5#8#) means an authorized institution as defined in
section 2(1) of the Banking Ordinance (ﬂCa . 155); )

“automated trading services” (AELEH Eig} has the meaning assigned to it by Part 2 of
Schedule 5 to this Ordinance; -

“bank” ($84T) means any institution carrying on business similar to—

(a) the banking business within the meaning of the Banking Ordinance (Cap. 155) as
carried on by an authorized financial institution; or
(%) the business of taking deposits within the meaning of that Ordinance as curried on
by an authorized financial institution,
whether it 15 an authorized financial institution or not, and "banker” (S} shail be construed
accordingly; _

“bank incorporated outside Hong Kong” (FEF LS B EAYETT) means a bank
incorporated outside Hong Kong that is not an authorized financiaf institution;

“banker’s books"” (#47# ) includes—

(@} books of a banker;

(b) cheques, orders for the payment of money, bills of exchange and promissory notes in
the possession of a banker;

(¢) securities in the possession of a banker, whether as a pledge or otherwise; and

(d} any material in which information is recorded (however compiled or stored, and
whether recorded in a legible form or recorded otherwise than in a legible form but
is capable of being reproduced in a legible form) and which is used in the ordinary
course of business of a bank;

“books” () includes—

(a) accounts and any accounting information; and

{#) in the case of a banker, any banker’s books,
however compiled or stored, and whether recorded in a legible torm or recorded otherwise
than in a legible form but is capable of being reproduced in u legible form;

“broadcast” (ﬁgﬁ), in relation to any material (however described), includes having the
information contained in the material broadcast;

“broadcaster” (i #§ %) means a person who Jawfully—

(@) establishes and maintains a broadcasting service within the meaning of Part IIIA of
the Telecommunications Ordinance (Cap. 106); or

(6) provides a broadcasting service as defined in section 2(1) of the Broadcasting
Ordinance (Cap. 562);

“business day” (& ¥k [) means a day other than—

(@) a public holiday; and

(b) a gale warning day or a black rainstorm warning day as defined in section 71{2) of
the Interpretation and General Clauses Ordinance {Cap. 1)

“certificate of deposit” (T£ak%) means a document relating 1o money, in any currency, which has
been deposited with the issuer or some other person, being a document which recognizes an
obligation to pay a stated amount 1o bearer or to order, wilh or without interest, and being a
document by the delivery of which, with or without endorsement, the right to receive thal
stated amount, with or without interest, is transferable (and, in the case of any such document
which is a ?rescribed instrument by virtue of paragraph (a) of the definition of “prescribed
instrument” in section 137B(1) of the Banking Ordinance (Cap. 155), such document includes
any right or interest referred to in paragraph (h) of that definition in respect of such
document);

“certified public accountant” (& ¥t ) means a certified public accountant as defined in section 2
of the Professional Accountants Ordinance (Cap. 50%  (Added 23 of 2004 5. 56}

“charge” (¥9%L) includes any form of secerity, including a2 mortgage;

“clearing house” (%% 77) means a person—
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(«) whose activities or objects include the provision of services for the clearing and
settiement of transactions in securities effected on a recognized stock market or
subject to the rules of a recognized exchange company;

(6) whose activities or objects include the provision of services for—

(i) the clearing and settiement of transactions in futures contracts; or

(i) the day-to-day adjustment of the financial position of futures contracts,

effected on a recognized futures market or subject to the rules of a recognized
exchange company; of

(¢) who puarantees the settlernent of any such transactions as are referred to in
paragraph (4} or (5),

but does not include a corporation operated by or on behalf of the Government;
“clearing participant” (&% B2 FE) means a person—

{a) who, in accordance with the rules of a recognized clearing house, may participate in
one or more of the services provided by the clearing house in its capacity as 2
clearing house; and

(b) whose name is entered in a list, roll or register kept by that recognized clearing house
as a person who may participate in one or more of the services provided by that
clearing house;

“client” (%F), in relation to an intermediary, means a person for whom the intermediary provides
a service the provision of which constitutes a regulated activity, and—

(a) includes another intermediary that—

(i) deposits securities;

{1i) deposits money; or

(iii) deposits any properly as collateral,
wilh the firstl-menlioned inlermediary;

{b) in connection with a leveraged foreign exchange contract, does not include a
recognized counterparty; .

“client assets” (& F % &) means—
{a) client securities and collateral; and
{b) client mo%'
“client collateral” (% £ &) means—
(@) securities collateral; and
(4) other collateral,
“client money” (& F SH)—

(@) " in relation to a licensed corporation, means any money—

{i) received or held by or on behalf of the licensed corporation; or

(ii) received or held by or on behalf of any corporation which is in a controlling
enlity relationship with the licensed corporation,

which is 50 received or held on behalf of a client of the licensed corporation or in
which a client of the licensed corporation has a legal or equitable interest, and
includes any accretions thereto whether as capital or income; or

(6) in refation fo a registered institution, means any money—

(i) received or held by or on behalf of the registered institution, in the course of the
conduct of any regulated activity for which the registered institution is
registered; or

(i) received or held by or on behalf of any corporation which is in a controlling
entity reiationship with the registered institution, in refation to such conduct of
the regulated activity,

which is so received or held on behalf of a client of the registered institution or in
which a client of the registered institution has a legal or equitable interest, and
includes any accretions thereto whether as capital or income;

“client securities” (F ﬁ .

(o) in refation to a licensed corporation, means any securities {other than securities
collateral}—

(i) received or held by or on behall of the licensed corporation; or

(ii) received or held by or on bebalf of any corporation which is in a controlling
entity relationship with the licensed corparation, .

which aré so reccived or held on behalf of a client of the licensed corpotation or in
which a client of the licensed corporation has a legal or equitable interest; or
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(b) in relation to a registered institution, means any securities (other than securities
collateral)}—

(i) received or held by or on behalf of the registered institution, in the course of the
conduct of any regulated activity for which the registered instiwtion is
registered; or

(i) received or held by or on behalf of aay corporation which is in a controlling
entity relationship with the registered institution, in relation to such conduct of
the regulated activity,

which are so received or held on behalf of a client of the registered institution or in
which a client of the rgi_stered institution has a legal or equitable interest;
“slient securities and collateral™ (& F & 5 RAEN &) means—
(@) client securities; and
(b} client collateral;
“collective investment scheme” (SRR & & #) means—
{a) arrangements in respect of any property-—

(i) under which the 1Emrticipnaltlng persons do not have day-to-day control over the
management of the property, whether or not they have the right to be consulted
or to give directions in respect of such management;

(i) under which—

{A) the property is managed as a whole by or on behalf of the person operating
the arrangements;
(B) the contributions of the participating persons and the profits or income
from which payments are made to them are pooled; or
(C) the property is managed as a whole by or on behalf of the person operating
the arrangements, and the contributtons of the participating persons and
tht:jproﬁts or income from which payments are made to them are pooled;
an
(iii) the purpose or effect, or pretended purpose or effect, of which is to enable the
participating persons, whether by acquiring any right, interest, title or henefit in
the property or any part of the property or otherwise, to participate in or
receive—
{A) ?roﬁts, income or other returns represented to arise or 1o be likely to arise
rom the acquisition, holding, management or disposal of the property or
any part of the property, or sums represented to be paid or 10 be likely to
be paid out of any such profits, income or other returns; or
(B) a payment or other returns arising from the acquisition, holding or
disposal of, the exercise of an% right in, the redemption of, or the expiry of,
any right, interest, title or enefit in the properly or any part of the
property; or
(b) arrangements which are arrangements, or are of a class or description of
arrangements, prescribed by notice under section 393 of this Ordinunce as being
regarded as collective investment schemes in accordance with the terms of the notice,

but does not include—
(i) arrangements operated by a person otherwise than by way of business;

(i) arrangements under which each of the participating persons is a corporation in the
same group of companies as the person operating the arrangenents;

(iii) arrangements under which ‘each of the participating persons is a boua lide cmployee
or former empioyee of a corporation in the same group of companies as the person
operating the arrangements, or a spouse, widow, widower, minor child {natural or
adopted) or minor step-child of such employee or former employee;

(iv) franchise arrangements under which the franchisor or franchisee earns profits or
income by exploiting a right conferred by the arrangements to use a trade name or
design or other intellectual property or the goodwill attached to it;

(v) arrangements under which money is taken by a soliciter from his client, or as a
stakeholder, acting in his professional capacity in the ordinary course of his practice;

{vi) arrangements made for the purposes of any fund or scheme maintained by the
Commission, or by a recognized exchange company, recognized clearing house,
recognized exchange controller or recognized investor compensation company,
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under any provision of this Ordinance for the purpose of providing compensation in
_ the event of default by an exchange participant or a clearing participant;
(vii) arrangements made by any credit union in accordance with the objects thereof;
(vii) arrangements made for the purposes of any chit-fund permitted to operate under the
Chit-Fund Businesses (Prohibition) Ordinance (Cap. 522);
(ix) arrangements made for the purposes of the Exchange Fund established by the
Exchange Fund Ordinance (Cap. 66);

(x) arrangements which are arrangements, or are of a class or description of
arrangements, prescribed by notice under section 393 of this Ordinance as not being
regarded as collective invesiment schemes in accordance with the terms of the notice;

“Commission” (# B ) means the Securities and Futures Commission referred to in section 3(1)
of this Ordinance;

“Commissioner of the Independent Commission Against Corruption” (FEE(¥H) means the
person who holds the office of the Commissioner of the Independent Commission Against
Corruption pursuant to section 5 of the Independent Commission Against Corruption
Ordinance (Cap. 204); (Amended 14 of 2003 5. 24)

“company” (£} 5]) means a company as defined in section 2(1) of the Companies Qrdinance (Cap. 32);

%pé} means the Investor Compensation Fund established under
section 236 of this Ordinance;

“conduct™ (ﬁhgncludes any act or omission, and any series of acts or omissions;

“constitution” (B#2), in relation to a corporation, including a recognized exchange company,
recognized clearing house, recognized exchange controller or recognized investor
compensation company, means—

{a) where the corporation is a company, the memorandum and articles of the
corporation; or

(#) in any other case, any other instrument providing for the constitution of the
corporation;

“controlling entity” (HEMEFCAR), in relation to a corporation, means a person who, cither alone or
with any of his associates—

{a) is entitled to exercise or control the exercise of not less than—
(i) subject to subparagraph (ii), 20%; or
(i) where any other percentage is prescribed by rules made under section 397 of this
Ordinance for the purposes of this definition, such other percentage,
of the voting power at general meetings of the corporation;
{6) has the right to nominate any of the directors of the corporation; or
{¢) has an interest in shares carrying the right to—
(i) veto any resolution; or
(ii) amend, modify, limit or add conditions to any resolution,
at general meetings of the cor oration; . .
“controlling entity relationship” (& B4E), in relation to a corporation, means its
refationship with an intermedijary by virtue of— .
(@) the intermediary being a controlling entity of the corporation;
(b) the corporation being a controliing entity of the intermediary; or .
(¢) another person, who is a controlling entity of the corporation, being also a
controlling entity of the intermediary; . .

“corporation” (35} means a company or other body corporate incorporated either in Hong
Kong or elsewhere, but does not include a company or other body corporate which is
prescribed by rules made under section 397 of this Ordinance for the purposes of this
definition as being exempted from the provisions of this Ordinance, ot to the extent that it is
prescribed by rules so made as being exemc{)tcd from any provision of this Ordinance;

“court” (JEEE ~ %) includes a magistrate and a tribunal; o .

“credit union™ (4% & Bi#t) means a credit union registered under the Credit Unions Ordinance

(Cap. 119);
“data material® {(Lif415) means a document or other material used with or produced by any

information system;

“dealing” (25)— . o . |
(«) in relation to securities, means, whether as principal or agent, making or oifering to

make an agreement with another person, or inducing or attempting to induce
another person, to enter mnto or to ofler to enter into an agreement—
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(i} for or with a view to acquiring, disposing of, subscribing for or underwriting
securities; or

(i) the purFose or pretended purpose of which is to secure a profit to any of the
parties from the yield of securities or by reference to fluctuations in the value of
securities; or

(b) in relation to futures contracts, means, whether as principal or ageni—

(i) making or offering to make an agreement with anotger person to enter into, or
__ to acquire or dispose of, a {utures contract;
(i) inducing or attempting to induce another person to enter into, or o offer to
. enter into, a futures contract; or
(iii) inducing or attempting to induce another person to acquire or dispose of a
futures contract;

“debenture” (fi#a8) includes debenture stocks, bonds, and other securities of a corporation,
whether constituting a charge on the assets of the.corporation or not;

*defaleation” (#52) means misapplication, including misappropriation, of any property;

“director” (B &) inchides a shadow director and any person occupying the position of director by
whatever name called;

“document” (X4} includes any register and books, any tape recording and any form of input or
output into or from an information system, and any other document or similar material (whether
produced mechanicaily, electronically, magnetically, opticaily, manually or by any other means);

“exchange participant” (%E’E‘fgﬁ%) means a person—

(@) who, in accordance with the rules of a recognized exchange company, may trade
through that exchange company or on a recognized stock markel or a recognized
futures market operated by that exchange company; and

{b) whose name is entered in = list, roll or register kept by that recognized exchange
company as a person who may trade through that exchange company or on a
recognized stock market or a recognized futures market operated by that exchange

company;

“executive director” (#117#E), in relation to the Commission, means the chairman of the
Commission, or any other person who is uppointed as an executive director of the
Commission under section | of Part 1 of Scheduie 2 to this Ordinance;

“executive officer” (EEAR)—

(a) in relation to a licensed corporation, means a responsible officer of the licensed
corporation;

(p) in refation to a registered institution, means a person who Is an executive officer of
the registered institution under the Banking Ordinance (Cap. 155); or

{c) in relation to an associated entity of an intermediary, means any director of the
associated entity who is responsible for directly supervising the receiving or holding
by the associated entity of client assets of the intermediary;

“fee” (32 ) includes a charge;

“financial accommodation” (%1% 4l A¥) means a loan or other arrangement under which 4 person
is or is to be provided with credit, whether directly or through a third party, and in particular
includes an overdraft, a discounted negotiable instrument, a guarantee, a forbearance from
enforcing any debt that in substance is a loan, and also includes an agresment to secure the
payment or repaémem of any such accommodation;

“financial product”™ (ZMAE f) means—

(a} any securities;

{b) any futures contract;

{¢) any collective investment scheme;

(d) any leveraged foreign exchange contract;

“financial resources rules” (B %niﬁﬁﬁll) means rules made under section 145 of this Ordinance;

“financial year” (B4 HFE)—

(@) in relation to the Commission, means the financial year referred to in section 13(1)
of this Ordinance; or
(b} in relation to an intermediary, or an associated entity of an intermediary, means——
(i) the financial year in respect of which notification is given to the Commission
under section 155(1) of this Ordinance or, where an approval is granted under
section 155(3)(a) of this Ordinance, the financial year in respect of which the
approval is granted;
!
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(ii} the financial year in respect of which notification is given to the Monetary
Authority under section 59B(1) of the Banking Ordinance (Cap. 155) or, where
an approval is granted under section 59B(3)a) of that Ordinance, the financial
year in respect of which the approval is granted; or

(iii} in any other case, a period of 12 consecutive months ending on 31 March ina
calendar year;

“function” (BLEE) includes power and duty;

“Futures contract” (AH ‘é‘%) means—

(2} a contract or an option on a contract made undet the rules or conventions of a
futures market; ' ’

(b) interests, rights or propert which is interests, rights or property, or is of a class or
description of interests, rights or property, prescribed by notice under section 392 of
this Ordinance as being regarded as futures contracts in accordance with the terms
of the notice,

but does not include interests, rights or property which is interests, rights or property, or is of
& class or description of interests, rights or property, prescribed by notice under section 392 of
this Ordinance as not being regarded as futures contracts in accordance with the terms of the
notice;

“Futures Exchange Company” (W32 B1) means the company incorporated under the Companies
Ordinance (Cap. 32) and registered under that Ordinance by the name Hong Kong Futures
Exchange Limited;

“futures market” (9 # 4%) means a place at which Facilities are provided for persons to negotiate
or conclude sales and purchases of, or for bringing together on a regular basis seliers and
purchasers of —

(@) contracts the effect of which is—

(i) that one party agrees to deliver to the other party at an agreed future time an
agreed property, or an agreed quantity of a property, at an agreed price; or

(i) that the parties will make an adjustment between them at an zgreed future time
according to whether at that time an agreed property is worth more or less or
an index or other lactor stands at a higher or lower level than a value or level
agreed at the time of making of the contract; or

(b) options on contracts of the kind described in paragraph (a),

where—
{i) the contracts or options of the kind described in paragraph (a) or {b) are novated or
guaranteed by a central counterparty under the rules or conventions of the market

on which they are traded; or . .

(i} the contractual obligations under the contracts or options of the kind described in
paragraph (a) or (b) are normally discharged before the contractual expiry date
under the rules or conventions of the market on which they are traded,
but dees not include the office of a recognized clearing house; .

“aroup of companies” (%@} # M) means any 2 or more corporations one of which is the holding
company of the other or others {as the case may be);

“hold” (1%’-71%'), in relation to any property, includes—

(a) possession of the property, . ]

) Eeing registered or otherwise recorded, as having title to or being entitled to receive

the property, in any register or other record (however compiled or stored) which is

established or created (or Lhe purpose of identifying persons having titie to or being

entitled 10 reccive any property; and .

(¢) in the case of a person carrying on business, the person being in a position to
transfer the property to himself or otherwise receive the benefit of the property—
(i) where another person has a legai or equitable interest in the property; i

(i) where there is a connection betwecn the property and the business which is
carried on by the person; and

(iii) regardless ol whether it would be lawful or unlawful for the person to transfer
the property to himself o7 otherwise receive the benefit of the property,

but does not include, in the case of a cheque or other order made payable to any person, the

possession of the cheque or other order during the course of dispatching or delivering it to

that person or any other person on behalf of that person;
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“holding company” (BB R, in relation te a corporation, means any other corporation of
which it is a subsidiary;

“incorporated” (8,3, * 3 % i M) includes formed or established, by whatever means;

“information” (¥4l - BH - W S) includes data, text, images, sound codes, computer
programmes, software and databases, and any combination thereof;

“information system” (% # % 4E) means an information system as defined in section 2(1) of the
Electronic Transactions Ordinance (Cap. 553);

“Insurance Authority” (5 # % 1) means the Insurance Authority appointed under section 4 of

_ the Insprance Companies Ordinance (Cap. 41); :

“insurer” (fRBRA) means an insurer as defined in section 2(1) of the Insurance Companies
Ordinance (Cap. 41);

“intermediary” ("F4I A) means a licensed corporation or a registered institution;

“judicial or other proceedings” ( ) ¥ BiF th#L R F) means any legal proceedings, whether in the
nature of judicial proceedings or otherwise;

“legal officer” (MBI A ) means a legal officer as defined in section 2 of the Legal Officers
Ordinance (Cap. 87); i

“leveraged foreign exchange contract” (XS X5 4 #)) has the meaning ussigned 1o it by
Part 2 of Schedule 5 to this Ordinance;

“leveraged foreign exchange trading” (B SMEEE) has the meaning assigned to it by Part 2

. of Schedule 5 to this Ordinance;

“licence™ (42 - M#FH) means a licence granted under section 116, 117, 120 or 121 of this Ordinance,

~ and “licensed” (IR }E - 13M) shall be construed accordingly;

“licensed corporation” (FFH#E:#) means a corporation which is granted a licence under section
116 or 117 of this Ordinance;

“licensed person” ) means a licensed corporation or a licensed representative;

“licensed representative” (ke 4L %) means an individual who is granted a licence under section
120 or 121 of this Ordinance;

“liquidator” (%% A ) includes a provisional Jiquidator;

“listed” {_I= 1) means listed on a recognized stock market, and for the purposes of this definition—

(@) = corporation shall be regarded as lhisted if any of its securities are listed;

(4} securities shall be regarded as listed when a recognized exchange company has, on
the application of the corpotation which issued them, or on the application of a
holder of them, agreed to allow, subject to the requirements of this Ordinance,
dealings in (hose securities to take place on & recognized stock market, and shall
continue to be so regarded during a period of suspension of dealings in those
securities on the recognized stock market;

“listing” (I 1l7), in relation to securities, means the process by which the securitivs are kisted;

“live broadcast™ (EL#§), in relation to any material (}r;owever described), means having the material
broadcast without its being recorded in advance,

“Mandatory Provident Fund Schemes Authority” (8 £ /3) means the Mandatory Provident Fund
Schemes Authority established under section 6 of the Mandatory Provident Fund Schemes
Ordinance (Cap, 481;

“market contract” (1 -5 %7) means a contract subject to the rules of a recognized clearing house
entered into by the clearing house with a clearing participant pursuant lo a novation which is
Both in accordance with those rules and for the purposes of the clearing and settlement of
transactions in securities or futures contracts efiected on a recognized stock market or a
recognized futures market or subject ta the rules of a recognized exchange company;

“mar(l;et misconduct” (&% E472) has the meaning assigned to it by section 245(1) of this

rdinance;

“Market Misconduct Tribunal” (H#% %75 ERMM) means the Market Misconduct Tribunal
established by section 251 of this Ordinance;

“member” (MLA), in relation to the Commission, means any executive director (whether or not
acting as the chairman or deputy chairman) or non-executive director of the Commission;

“memorandum” (B2 AH), in relation to a company, means its memorandum as defined in
section 2(1) of the Companies Ordinance {Cap. 32);

“minor” (& BL4E), in relation to a person, means not having attained the age of 18 years;

“misfeasance” (F2%77#) means the performance of an otherwise lawful uct in a wrongful
manner;
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“Monetary Authority” ($: R4S I2B &) means the Monetary Authority appointed under section
5A of the Exchange Fund Ordinance (Cap. 66);

“money laundering activities” (JEE2 1% M)} means activities intended to have the effect of making
any property—

{z) which is the proceeds obtained from the commission of an offence under the laws of
Hong Kong, or of any conduct which if occurred in Hong Kong would constitute an
offence under the laws of Hong Keng, or

{b) which in whole or in part, directly or indirectly, represents such proceeds,

not to appear to be or so represent such roceeds; ‘

“multilateral agency” (£¥i#8#) means a body specified in Part 4;

“non-executive director” (EHFTIER), in relation to the Commission, means a person who is
appointed as a non-executive director of the Commission under section 1 of Part I of
Schedule 2 to this Ordinance;

“number” (#E), in relation to shares which in the context can be construed to inclode stock,
includes amount; :

“officer” (FRAE

(4} in relation to a corporation, means a director, manager or secretary of, ot any other

erson involved in the management of, the corporation; or

(5) 1n relation to an unincorporated body, means any member of the governing body of
the unincorporated body;

“Official Receiver” (G2 & %% & &) means the Official Receiver appointed under section 75 of
the Bankruptcy Ordinance (CaT%. 6); .
“Ombudsman” (B! %EE) means The Ombudsman referred to in section 3(1) of The Ombudsman

Ordinance (Caﬁ 39@-

“other collateral” (EiEIR&)—

{a) in re]at)ifl to a licensed corporation, means any property (other than securities or
money .

(i) deposited with, or otherwise provided by or on behalf of a client of the licensed

corporation to, the licensed corporation; or

(i) deposited with, or otherwise provided by or on behalf’ of a client of the licensed
corporation to, any other intermediary or person,

which is so deposited or provided—

{A) as security for the provision by the licensed corporation of financial
accommodation; or

(B) to facilitate the provision by the licensed corporation of financial
accommodation under an arrangement that confers on the licensed corporation
a collateral interest in the property; or

& in relat)ion to a registered institution, means any property {other than securities or
money)—

B d!éposited with, or otherwise provided by or on behalf of a client of the
registered institution to, the registered institution, in the course of the conduct
of any regulated activity for which the registered institution is registered; or

(i) deposited with, or otherwise %rovided by or on behalf of a client of the
registered institution o, any other intermediary or person, in relation to such
conduct of the regulated activity,

which is so deposited or provided— )

(A) as security for the provision by the registered institution of financial
accommodation; or

(B) to facilitate the provision by the registered institution of financial
accommodation under an arrangement that confers on the registered institution
a collateral interest in the property;

“gverseas company” (#F5M4} B) means an oversca company within the meaning of section 332 of
the Companies Orditiance (Cap. 32y

“performance” (147}, in relation to a function, includes discharge and exercise;

“possession” (& H), in relation to any matter, includes custody, control and power of or over the
matter;

“Privacy Commissioner for Personal Data” (FLFBECH) means the Privacy Commissioner for
sggsonal Data established under section 5(1) of the Persenal Data (Privacy) Ordinance (Cap.

),
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“professional investor” (F L ¥ &) means—

{a) any recognized exchange company, recognized clearing house, recognized exchange
controller or recognized investor compensation company, or any person attthorized
to provide automated trading services under section 95(2) of this Ordinance;

(b} any intermediary, or any other person carrying on the business of the provision of
investment services and regulated under the law of any place outside Hong Kong;

(¢) any authorized financial institution, or any bank which 15 not an authorized
financial institution but is regulated under the law of any place outside Hong Kong;

(d} any insurer authorized under the Insurance Companies Ordinance (Cap. 41), or uny
other person carrying on insurance business and regulated under the law of any
place outside Hong Kong;

{e) any scheme which—

(i) is a collective investment scheme authorized under section 104 of this

Ordinance; or

(i) is similarly constituted under the law of any place outside Hong Kong und, if it
is regulated under the law of such place, is permitted to be operated under the
law of such place,

or any person by whom any such scheme is operaled;

(f) any registered scheme as defined in section 2(1) of the Mandatory Provident Fund
Schemes Ordinance (Cap. 485), or its constituent fund as defined in section 2 of the
Mandatory Provident Fund Schemes (General) Regulation (Cap. 485 sub. leg. A), or
any person who, in relation to any such registered scheme, is an approved trustee or
service provider as defined in section 2(1) of that Ordinance or who is an investment
manager of any such registered scheme or constituent fund;

{g) any scheme which—

() is a registered scheme as defined in section 2(1) of the Occupational Retirement

Schemes Ordinance (Cap. 426); or i

(i) is an offshore scheme as defined in section 2(1) of that Ordinance and, if it is
regulated under the law of the place in which it is domiciled, is permilted (o be
operated under the law of such place,

or any person who, in relation to any such scheme, is an administrutor as defined in

section 2(1) of that Ordinance;

(M any government (other than a municipal government autbority), uny instilution
which performs the functions of a central bank, or any multilateral agency;

(i) except for the purposes of Schedule 5 1o this Ordinance, any corporation which is—

{i) a wholly owned subsidiary of—

(A) an intermediary, or any other person carrying on the business of Lhe
provision of investment services and reguluted under the law of any place
outside Hong Kong; or

(B) an authorized financial institution, or any bank which is not an authorized
financial institution but is regulated under the law of any place outside
Hong Kong;

(i) a holding company which holds all the issued share capital of—

{A) an mtermediary, or any other person carrying on lhe business of the
provision of investment services and regulated under the law of any place
outside Hong Kong; or

(B) an authorized financial institution, or any bank which is not an authorized
financial institution but is regolated under the law ol any place outside
Hong Kong; or

(i) any other wholly owned subsidiary of 2 holding company referred (o in

subparagraph {ii); or ) o

(j) any person of a class which is prescribed by rules made under section 347 of this
Ordinance for the purposes of this paragraph as within the meaning of this
definition for the purposes of the provisions of this Ordinance, or to the extent that
it is prescribed by rules so made as within the meaning of this definition for the
purposes of any provision of this Ordinance;
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“property” (B} &) includes—
@) money, goods, choses in action and land, whether in Hong Kong or elsewhere; and
{h) obligations, easements and every description of estate, interest and profit, present or
future, vested or contingent, arising out of or incident 1o property as defined in

pargafragl {a);

“prospectus” (FAHLREAE) means prospectus as defined in section 2(1) of the Companies Ordinance
(Cap. 32& { Replaced 30 of 2004 5. 3)

“public” (AR - kﬁ) means the public of Hong Kong, and includes any class of that public,

“purchase” (& + i H), in relation to securities, includes subscribing for or acquiring the securities,
in whatever form the consideration may be;

“qualifying credit rating” (& ¥4 {6 FAT4R) means—

{(a) a credit rating specified in Part 5; or
{b) any credit rating which, in the opinion of the Commission, is equivalent to a credit
rating specified in Part 5;

“recognized clearing house” (ﬂﬂgﬁﬁﬁ) means a company recognized as a clearing house under
section 37(1) of this Ordinance;

“recognized counterparty” (I8 @] % %) means—-

(a) an authorized financial institution;

(b) in refation to a particular transaction conducted by a corporation licensed for Type
3 regulated activity, another corporation which is also so licensed; or

(c) an institution preseribed by rules made under section 397 of this Ordinance for the
purposes of this definition as a recognized counterparty;

“recognized exchange company™ (B8] B} means a company recoghized as an exchange
company under section 19(2) of this Qrdinance;

“recognized exchange controller” (B37# %l A) means a company recognized as an exchange
controller under section 59(2) of this Ordinance;

“recognized futures market” (329 §4#TT3#) means a futures market operated by a recognized
exchange company;

“recognized investor compensation company” (EBT 4% ¥ H WML Al) means a company
recognized as an investor comgnsation company under section 79(1) of this Ordinance;

“recognized stock market” (REW NFTH) means a stock market operated by a recognized
exchange company;

“record” (%ﬁﬁ) means any record of information (however compiled or stored) and includes—

(@) any books, deeds, contract or agreement, voucher, receipt or data material, ot
information which is recorded otherwise than in a legible form but is capable of
being reproduced in a legible form; and

(&) any document, disc, tape, sound track or other device in which sounds or other data .
(not being visual images) are embodicd so as to be capable (with or without the aid
of other equipment) of being re roduced, and any film (including a microfilm), lape
or other device in which visual images are embodied so as to be capable (with or
without the aid of other equipment) of being reproduced;

“registered” (3% ) means registercd under section 119 of this Ordinance, and “registration™ ()
shall be construed accordinﬁ}ty;

“registered institution™ (3% [ #EA) means an authorized financial institution which is repistered
under scction 119 of this Ordinance;

“Registrar of Companies” (2 T Nl gt 42 12) means the Registrar of Companies appointed under
section 303 of the Companies Ordinance (Calp. 32);

“regulated activity” (%ﬁgﬁﬂl) means any of the regulated activities specified in Part 1 of
Schedule 5 to this Ordinance, and a reference to a type of relgulated acuivity by number shall
De construed as a reference to the type of regulated activity of that number as specified in that
Part;

“regulated investment agreement” (9 1% ¥t i) means an agreement the purpose or effect, or
pretended purpose or effect, of which is to provide, whether conditionally or unconditionally,
to any party to the agreement a profit, income or other returns calculated by reference to
changes in the value of any property, but docs not include an interest in a collective
invesiment scheme;

“relevant provisions” (# %) means the provisions of—

(a) this Ordinance;
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(5) Parts I1 and XII of the Companies Ordinance {Cap. 32), so far as those Parts relate,

directly or indirectly, io the performance of functions relating to—
(i) prospectuses;

(i) the purchasc by a corllgoration of its own shares;
(i) a corporation giving financial assistance for the acquisition of its own shares,
whether or not such functions have been made the subject of a transfer order under
section 25 or 68 of this Ordinance;

{¢) Parts I and XII of the Companies Ordinance (Cap. 32), for the purposes only of
section 213 of this Ordinance, and so far as those Parts relate, directly or indirecily,

10 an advertisement mentioned in section 38B(1) of that Ordinance;  ( Adkled 30 of

2004 5. 3)

“relgvant share capital” (B 4) means the issued share capital of & corporation which is of a
class carryin, nﬁhts to vote in all circumstances at general meetings of the corporation;
“remuneration” ( ) includes money, any consideration, financial accommodation or benefit,

whether paid, provided or supplied directlé or indirectlg;

“repealed Commodities Trading &'dinanoe" (BLREBRAY (7 S 3E B4R 2) means the Commodities
Trading Ordinance (Car‘ 250) repealed under section 406 of this Ordinance; 3
“repealed Exchanges and Clearing Houses (Merger) Ordinance” (E 8z CEB T RS BT (A
) #H13) means the Exchanges and Clearing Houses (Merger) Ordinance (Cap. 555)

repealed under section 406 of this Ordinance; )

“repealed Leveraged Foreign Exchange Trading Ordinance” (8 BiBRHY (IR A5t [0 R wiRFIY)
means the Leveraged Foreign Exchange Trading Ordinance (Cap. 451) repealed under section
406 of this Ordinance;

“repealed Protection of Investors Ordinance” (ELBEBRAY CORMEHL 3T E (R 4D ) means the Protection
of Investors Ordinance (Cap. 335) repealed under section 406 of this Ordinance;

“repealed Securities and Futures (Clearing Houses) Ordinance” (E.JERAY (il RIA T (B
& 41») means the Securities and Futures (Clearing Houses) Ordinance (Cap. 420) repealed
under section 406 of this Ordinance; .

“repealed Securities and Futures Commission Ordinance” (2 HEERAY (i YA 1 8

i1} } means the Securities and Futures Commission Ordinance (Cap. 24) repeated under

section 406 of this Ordinance; s .

“repealed Securities (Disclosure of Interests) Ordinance” (ELMEERM (A 5 (9% R4 R B3
means the Securities (Disclosure of Interests) Ordinance (Cap. 396) repealed under section 406
of this Ordinance;

“repealed Securities (Insider Dealing) Ordinance™ (2. /BEBRAY (iF (AR H) {#%B1>) means the
Securities (Insider Dealing) Ordinance (Cap. 395) repealed under section 406 of this
QOrdinance;

“repealed Securities Ordinance” (EMEBRE (BEFIRHIY) means the Securitics Ordinance (Cap.
333) repealed under section 406 of this Ordinance;

“repealed Stock Exchanges Unification Ordinance” (B BERRAY (R 5T & Hi% D)) ) means the
%tock Exchanges Unification Ordinance (Cap. 361) repealed under section 406 of this

rdinance;

“responsible officer” (8 B A B) means an individual who is approved by the Commission under
section 126{1) of this Ordinance as a res&onsible officer of a licensed corporation;

“Risk Management Committee” (BMEHEBE M), in relation to a recognized exchange
controtler, means the committee of that name established under section 65(1} of this
Ordinance by the controller;

“rules” (i HE) .

{a) in relation to a recognized exchange company, means the rules, regulations and
directions, by whatever name they may be called and wherever contained,
governing—

(i) its exchange participants; o ]
{ii) the persons who may participate in any of the services it provides;
(iii) the setting and levying of fees;
{iv) the listing of securities;
(v) the trading of securities or futures contracls;
(vi} the provision of other services; or
{vii) generally, its management, operations or procedures, _ o
and includes, in respect of sections 24 and 92 of this Ordinance, ils constitution;

taw
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{6) in relation to a recognized clearing house, means the rules, regulations and
directions, by whatever name they may be called and wherever contained,
governing—

(i) its clearing participants;

(it) the persons who may participate in any of the services it provides;

(iii) the setting and levying of fees;

(iv) the provision of clearing and settlement services, and the suspension or
withdrawal of such services;

(v) the provision of other services; or . .

(vi) generally, its management, operations or procedures,

and includes, in respect of sections 41 and 92 of this Ordinanc, its constitution;

{¢) in relation to a recognized exchange controller, means—

(i) its constitution; or

(i) the rules, regulations and directions, by whatever name they may be called and

wherever contained, governing the conduct or procedures of— .

(A) the recognized exchange controller;

{(B) the Risk Management Committee; or

{(C) any person or body of persons declared in a notice under section 66(2) of
this Qrdinance to ge a person or body of persons (as the case may be) to
which this sub-subparagraph shall apply; or

(4} in reiation to a recognized investor compensation company, means—

(i} its constitution; or

{ii) the rules, regulations and directions, by whatever name they may be called and
wherever contained, governing its management, operations ot procedures, or its
provision of services;

“securities” (RE3F) means—

()~ shares, stocks, debentures, loan stocks, funds, bonds or notes of, or issued by, a
body, whether incorporated or unincorporated, or a government or municipal
government authority;

(8) rights, options or interests (whether described as units or otherwise) in, or in respect
of, such shares, stocks, debentures, loan stocks, funds, bonds or notes;

(¢) certificates of interest or participation in, temporary or interim certificates for,
receipts for, or wartants to subseribe for or purchase, such shares, stocks,
debentures, loan stocks, funds, bonds or notes;

{d) interests in any coliective investment scheme;

{e) interests, rights or property, whether in the form of an instrument of otherwise,
commonly known as securities;

() interests, rights or propertyﬁ which is interests, rights or property, or is of a class or
description of interests, rights or J:roperly, prescribed by notice under section 392 of
this Ordinance as being regarded as securities in accordance with the terms of the
notice,

but does not include—
(i) shares or debentures of a company that is a private company within the meaning of

section 29 of the Comranic_m Ordinance (Cap. 32);

(i) any interest in any collective investment scheme that is—

{A) a registered scheme ag defined in section 2(1) of the Mandatory Provident Fund
Schemes Ordinance (Cap. 485), or its conatituent fund as defined in section 2 of
fhe IXI)andatory Provident Fund Schemes (General) Regulation (Cap. 485 sub.
eg. A)

(B) an occupational retirement scheme as defined in section 2(1) of the
Qccupational Retirement Schemes Ordinance (Cap. 426); or . X

{C) a contract of insurance in relation to any class of insurance business specified in
the First Schedule Lo the Insurance Companies Ordinance (Cap. 41);

(iii} any interest arising under a general partnership agreement or proposed general
partnership agreement unless the agreement or proposed agreement relates to an
undertaking, scheme, enterprise or investment contract promoted by or on behalf of
a person whose ordinary business is or includes the promotion of similar
undertakings, schemes, enterprises or invesiment contracts (whether or not that
person is, or is to become, a party to the agreement or proposed agreement);
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(iv) any negotiable recei?t or other negotiable certificate or document evidencing the
deposit of a sum of money, or any rights or interest arising under lhe receipt,
certificate or document;

(v) any bill of exchange within the meaning of section 3 of the Bills of Exchange
Ordinance (Cap. 19) and any promissory note within the meaning of section 89 of
that Ordinance;

(vi) any debenture that specifically provides that it is not negotiable or transferable;

(vii) interests, rights or property which is interests, rights or property, or is of a class or
description of interests, rights or property, prescribed by notice under section 392 of
this Ordinance as not being regarded as securities in accordance with the terms of
the notice;

“Securities and Futures Appeals Tribunal” (L #FF##IE) means the Securities and Futures
Appeals Tribunal established by section 216 of this Ordinance;

“securities and futures industry” (MM ) means the secunties and futures market and
participants {other than investors) therein (including recognized exchange companies,
recognized clearing houses, recognized exchange controllers, recognized investor
compensation companies and persons carrying on any regufated activity), and any activities
related to financial products that are carried on in such securities and futures market or by
such participants;

“securities and futures market” (B#E3 S T48) means any markel, exchange, place or service
which facilitates the bringing together on a regular basis persons who are parties to
transactions related to financial products;

“secarities borrowing and lending agreement” (A8 3F{5#EMh5R) means an agreement whereby a
person borrows or lends securities pursuant to an arrangement where the borrower
undertakes to return securities of the same description, or pay the equivalent value of the
securities, to the lender, and includes a siock borrowing within the meaning ol section 19(16)
of the Stamp Duty Ordinance (Cap. 117);

“securities collateral” {EFRIEIRf)—

(@) in relation to a licensed corporation, means any securities—

(i) deposited with, or otherwise provided by or on behall of a client ol the licensed
corporation to, the licensed corporation; or

(ii) deposited with, or otherwise provided by or on behalf of a client of the licensed
corporation to, any other intermediary or person,

which are so deposited or provided— .

(A) as security for the provision by the licensed corporation of financial
accommodation; or

(B) to facilitate the provision by the licensed corporation of financial
accommodation under an arrangement that confers on the licensed corporution
a collateral interest in the securities; or

(& in relation to a registered institution, means any securities --

(i) deposited with, or otherwise provided by or on behall of u client of the
registered institution to, the registered institution, in the course of the conduct
of any n:lgulnted activity for which the registered institution is registered; or

(i} deposited with, or otherwise provided by or on behalf of a client of the
registered institution to, any other intermediary or person, inn refation to such
conduct of the regulated activity,

which are so deposited or provided—

{A) as security for the provision by the registered institution of financial
accommodation; or

(B) to facilitate the provision by the registered institution of financial
accommodation under an arrangément that confers on the registered institution
a collateral interest in the securities;

“securities margin financing” (B3R AMY) has the meaning assigned to it by Part 2 of
Schedule 5 to this Ordinance;

“served” (35¥) includes given;

“shadow director” (&£ %%‘1) means a person in accordance with whose directions or instructions
the directors of a corporation are accustomed or obliged to act, but a person shall not be
regarded as a shadow director by reason only of the fuct that the directors net on advice given
by him in a professional capacity;
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“share” (B4 means any share in the share capital of a corporation, and, except where a
distinction between stock and shares is express or implied, includes stock;

“short selling arder” (3 % 7 )—

{a) subject to paragraph (b), means an order to sell securities in respect of which the
seller, or the persen for whose benefit or on whose behalf the order is made, has a
presently exercisable and unconditional right to vest the securities in the purchaser
of them by virtue of having—

(i) under a securities borrowing and lending agreement-—
(A) borrowed the securities; or
(B) obtained a confirmation from the counterparty to the agreement that the
counterparty has the securities available to lend to him;

(i) a title to other securities which are convertible into or exchangeable for the
secutities to which the order relates;

(iif) an option to acquire the securities to which the order relates;

{iv) rights or warrants to subscribe for and to receive the securitics to which the
order relates; or

(v) entered into with any other person am agreement or arrangement of a
description t(preso::ribed by rules made under section 397 of this Ordinance for the
purposes of this subparagraph;

(6} in relation to paragraph (a)(it), (ii), (iv) or (), does not inciude an order where the
seller, or the person for whose benefit or on whose behalf the order is made, has, at
the time of placing the order, issued unconditional instructions to obtain the
securities to which the order relates;

“specified debt securities” (5 MEEH) means debenture stocks, loan stocks, debentures,
bonds, notes, indexed bonds, convertible debt securities, bonds with warrants, non-interest
bearing debl securitics and other securities or instruments acknowledging, evidencing or
creating indebtedness—

a) which are issued or guaranteed by the Government; )

{#) which are issued by an issuer that has a qualifying credit rating for any of its debt
instruments; or

(¢) which are issued by any other issuer as may be approved by the Commission in
writing in a particular case,

“specified futures exchange” g‘é‘ﬂﬁ 1% 3¢ 5 i) means a futures exchange specified in Part 2;

“specified stock exchange” (1835325 1) means a stock exchange specified in Part 3;

“Stock Exchange Company” (B$3£5r) means the company incorporated under the Companies
Ordinance (Cap. 32) and registesed under that Ordinance by the name The Stock Exchange of
Hong Kong Limited;

“stock market” (3% 1 49) means a place where persons regularly meet together Lo negotiate sales
and purchases of securities (including prices), or a place at which facilities are provided for
bringing together sellers and purchasers of securities; but does not include the office of—

(@) an exchange participant of a recognized exchange company which may operate 2
stock market; or -

&) a recognized clearing house;

“take-over offer” (ll’.lgmﬁﬁl), in relation lo a corporation, means an offer made to all the holders
(or all the holders other than the person making the offer and his nominees) of the shares in
the corporation to acquire the shares or a specified proportion of them, or to all the holders
{or all the holders other than the person making the offer and his nominees) of a particular
class of the shares to acquire the shares of the class or a specified proportion of them;

“title” (HB4) includes name or description;

“trading right” (3% 1), in relation to a recognized exchange company, means a right to be
eligitle to trade through that exchange company or on 2 recognized stock market or a
recognized futures market operated by that exchange company and entered as such a right in

a list, roll or register kept by that exchange company.
( Amended 23 of 2004 5. 56)
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SCHEDULE 5 [ss. 114, 118, 139 &

142 & Sch. 1]

REGULATED ACTIVITIES

PART 1

The following are regulated activities—
Type 1 : dealing in securities;
Type 2 : dealing in futures contracts;
Type 3 : leveraged foreign exchange trading;
Type 4 : advising on securities;
Type 5 : advising on futures contracts;
Type 6 : advising on corporate finance;
Type 7 : providing automated trading services;
Type 8 : securities margin financing;,
Type 9 : asset management.

PART 2

In this Schedule—
“advising on corporate finance” (FLESH B ¥ IR 4L R} means giving advice—

(a) concering compliance with or in respect of rules made under section 23 or 36 of this
Ordinance governing the listing of securities and the code published under section
399(2)a) or (h) of this Ordinance;

{b) concerning—

(i} any offer to dispose of securities to the public;
{ii} any offer to acquire securities from the gublic; or
(iii} acceptance of any offer referred to in subparagraph (i) or (ii), but only in so far
as the advice is given generally to holders of securities or a class of securities; or

(c) to a listed corporation or public company or a subsidiary of the corporation or
company, or to its officers or shareholders, concerning corporate restructuring in
respect of securities (including the issue, cancellation or variation of any rights
attaching fo any securities),

but does not include such advice given by—

(i) a corporation solely to any of its wholly owned subsidiaries, its holding company
which holds all its issued shares, or other wholly owned subsidiaries of that hoﬂling
company,

(ii) a person who is licensed for Type 1 regulated activity who gives such advice wholly
incidental to the carrying on of that regulated activity;

(iii) an authorized financial institution which is registered for Type | regulated activity
which gives such advice wholly incidental to the carrying on of that reguluted
activity;

{iv) an individual—

(A) whose name is entered in the register maintained by the Monetary Authority
under section 20 of the Banking Ordinance (Cap. 153) as engaged in respect of
Type 1 regulated activity by an authorized financial institution registered for
that regulated activity; and

(B) who gives such advice wholly incidental to the carrying on of that regulated
activity; .

(v) a solicitor \{rho gives such advice whelly incidental to his practice as such in a Hong
Kong firm or foreign firm within the meaning of the Legal Practitioners Ordinance
(Cap. 159);

(vi) counsel who gives such advice wholly incidental to his practice as such;
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(vii) a certified public accountant who gives such advice wholly incidental to his practice
as #uch in a practice unit within the meaning of the Professional Accountants
Ordinance {Cap. 50); (Amended 23 of 2004 5. 56)

{viii) a trust company registered under Part VIII of the Trustee Ordinance (Cap. 29)
which gives such advice wholly incidental to the discharge of its duty as such; or

(ix) a person through— :

{A) a newspaper, magazine, book or other publication which is made generaily
available to the public; or

(B) television broadeast or radio broadcast for reception by the public, whether on
subscription or otherwise;

“advising on futures contracts” (LI B & AR L R) means—
(@) giving advice on—
(i} whether;

(1i) which;

(iii) the time at which; or

{(iv) the terms or conditions on which,

futures contracts should be entered into; or

(&) issuing analyses or rcporis, for the purposes of facilitating the recipients of the

analyses or reports to make decisions on—
(i} whether;
(1i) which;
(iii) the time at which; or
{iv) the terms or conditions on which,
futures contracts are to be entered into,
otherwise than by-—

(i} a corporation which gives such advice or issues such analyses or reports solely to any
of its wholly owned subsidiaries, its holding company which holds alf its issued
shares, or other wholly owned subsidiaries of that holding company;

(it} a person wha is licensed for Type 2 reguiated activity who gives such advice or issues
such analyses or reports wholly incidental to the carrying on of that regulated
activity;

(i) an authorized financial institution which is registered for Type 2 regulated activity
which gives such advice or issues such analyses or reports wholly incidental to the
carrying on of that regulated activity;

{(iv) an individual—

(A) whose name is entered in the register maintained by the Monetary Authority
under section 20 of the Banking Ordinance (Cap. 155) as engaged in respect of
Type 2 régulated aclivily by an authorized financial institution registered for
that regulated activity; and

(B) who gives such advice or issues such analyses or reports wholly incidental to the
carrying on of that regulated activity;

(v) a solicitor who gives such advice, or issues such analyses or reporls as part of an
advice given, wholly incidental to his practice as a solicitor in a Hong Kong firm or
foreign firm within the meaning of the Legal Practitioners Ordinance (Cap. 159);

fvi) counsel who gives such advice, or issues such analyses or reports as part of an advice
given, wholly incidental to his practice as counsel;

{vii) a certified public accountant who gives such advice, or issues such analyses_or
reports as part of an advice given, wholly incidental to his practice as a certified
public accountant in a practice unit within the meaning of the Professional
Accountants Ordinance (Cap. 50); (Amended 23 of 2004 5. 56)

(viii} a trust company registered under Part VIII of the Trustee Ordinance (Cap. 29)
which gives such advice or issues such analyses or reports wholly incidental to the
discharge of its duty as such; ar

(ix) a person who gives such advice or issues such analyses or reports through—

(A) & newspaper, magazine, book or other publication which is made generally
available to the public; or .

(B) television broadcast or radio broadcast for reception by the public, whether on
subscription or otherwise;
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*advising on securities” (RABFFRHEE R) means—
(4) giving advice on— .
(i) whether;
(ii) which;
(iii} the time at which; or
{iv) the terms or conditions on which,
securities should be acquired or disposed of; or

() issuing analyses or reports, for the purposes of facilitating the recipients of the

analyses or réports to make decisions on— -
(i} whether;
(3) which;
(iii) the time at which; or
{iv) the terms or conditions on which,
securities are to be acquired or disposed of,
otherwise than by-—

(i) a corporation which gives such advice or issues such analyses or reports solely {o any
of its wholly owned subsidiaries, its ho]din‘g company which holds all its issued
shares, or other wholly owned subsidiaries of that helding company;

{ii) a person who is licensed for Type 1 regulated activity who gives sucg advice or jssues
such analyses or reports wholly incidental to the carrying on of that regulated
activity;

(iii} an authorized financial institution which is registered for Tyﬁe 1 regulated activity
which gives such advice or issues such analyses or reports W olly incidental to the
carrying on of that regulated activity;

(iv) an individval—

(A) whose name is entered in the register maintained by the Monetary Authority
under section 20 of the Banking Ordinance (Cap. 155) as engaged in respect of
Type 1 regulated activity by an authorized financial institution registered for
that regulated activity; and

(B) who gives such advice or issues such analyses or reports wholly incidental to the
carrying on of that regulated activity,

{(v) a solicitor who gives such advice, or issues such analyses or reports as purt of an
advice given, wholly incidental to his practice as a solicitor in a Hong Kong firm or
foreign firm within the meaning of tﬂe Legal Practitioners Ordinance (Cap. 159);

(vi) counsel who gives such advice, or issues such analyses or reports as part of an advice
given, wholly incidental to his practice as counsel;

(vii) & certified public accountant who gives such advice, or issues such analyses or
reports as part of an advice given, wholly incidental to his practice as a certified
public accountant in a cpractice unit within the meaning of the Professional
Accountants Ordinance (Cap. 50); (Amended 23 of 2004 5. 56)

{viiiy a trust company registered under Part VIII of the Trustee Ordinance (Cap. 29)
which gives such advice or issucs such analyses or reports wholly incidental to the
discharge of its duty as such; or _

(ix) a person who gives such advice or issues such analyses or reports through-—

(A) a newspaper, magazine, book or other publication which is made generally
available to the public; or

(B) television broadcast or radio broadcast for reception by the public, whether on
subscription or otherwise,

but does not include the giving of such advice that falls within the meaning of “advising on
corporate finance”;

“asset management” (#AE %), in relation to a person, means praviding a service of managing a
portfolio of securities or futures contracts for another person by the person, otherwise than

(@) a corporation which provides such service solely to any of its wholly owned
subsidiaries, its holding company which holds all its issued shares, or other wholly
owned subsidiaries of that holding company;

{5} a person who is licensed for Type 1 or Type 2 regulated activity who provides such
service wholly incidental to the carrying on of that regulated activity;
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(¢) an authorized financial institution which is registered for Type 1 or Type 2 regulated
aclivity which provides such service wholly incidental to the carrying on of that
regulated activity;

(d) an individual—-

(i) whose name is entered in the tegister maintained by the Monetary Authority
under section 20 of the Banking Ordinance (Cap. 155) as engaged in respect of
Type | or Type 2 {as the case may be) regulated activity by an authorized -
financial institution registered for that regulated activity, and

(ii) who provides such service wholly incidental to the carrying on of that regulated
activity; :

{e) a solicitor who provides such service wholly incidental to his practice as such ina
Hong Kong firm or foreign firm within the meaning of the Legal Practitioners
Ordinance (Cap. 159);
counsel whe provides such service whoily incidental to his practice as such;

(g) a certified public accountant who provides such service wholly incidental to his
practice as such in a practice unit within the meaning of the Professional
Accountants Ordindnce (gap. 50%; or (Amended 23 of 2004 5. 56 )

(1) a trust company registered under Part VIII of the Trustee Ordinance (Cap. 29)
which provides such service whally incidental to the discharge of its duty as such;

“automated trading services” (B BI{t3E B HRHS) means services provided by means of electronic
facilities, not being facilities provided by a recognized exchange company or a recognized
clearing house, whereby—

{a) offers to sell or purchase securities or futures contracts are regularly made or
accepted in a way that forms or results in a binding transaction in accordance with
established methods, including any method commonly used by a stock market or
futures market;

(b) persons are regularly introduced, or identified to other persons in order that the
may negotiate or conclude, or with the reasonable expectation that they will
negotiate or conclude sales or purchases of securities or futures contracts in a way
that forms or results in a binding transaction in accordance with established
methods, including any method commonly used by a stock market or futures
market; ot

() transactions—

(i) referred to in paragraph (a);

{ii) resuiting from the activities refetred to in paragraph (); or

{iii) effected on, or subject to the rules of, a stock market or futures market,
may be novated, cleared, settled or guaranteed,
but does not include such services provided by a corporation operated by or on behalf of the
Government;
“dealing in futures contracts™ () &#1355), in relation to a person, means—

{«) making or offering to make an agreement with another person {o enter intc, or o
acquire or dispose of, a futures contract;

{5} inducing or attempting to induce another person to enter into, or to offer ta enter
into, a futures contract; or . .

(¢) inducing or attempting to induce another person to acquire or dispose of a futures
contract,

by the person, except where the person—
(1) is carrying out his functions as a recognized clearing house; .
(ii) performs the act referred to in paragraph (a), (b} or (¢) through another person (“the
futures dealer’™}— .
(A) who is licensed or registered for Type 2 regulated activity; or .
(B} whose name is entered in the register maintained by the Monetary Authority
under section 20 of the Banking Ordinance (Cap. 133) as engaged in respect of
Type 2 regulated activity by an authorized financial institution registered for
that regulated activity, .
but the person shall be regarded as dealing in futures contracts if, in return for a
commission, rebale or other remuneration, the person—
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(1) receives from a third person an offer or invitation to enter into a futures
contract, and communicates it, either in his name or in the name of the third
person, to the futures dealer;

(I} effects an introduction between the futures dealer or his representative and a
third person, so that the third person may enter into, or offer or invile to enter
into, a futures contract with the futures dealer;

(III) effects an acquisition or disposal of a futures contract for a third person
through the futures dealer;

(IV) makes an offer for the futures dealer to a third person to acquire or dispose of
a futures contract; or

(V) accepts for the futures dealer an offer by & third person to acquire or dispose of
a futures contract;

(iii} performs the act referred to in para raph (), (b) or (¢) only on a market referred to
El(l: sectsig;l 3(a), (&) or (¢) of the Commedity Exchanges (Prohibition) Ordinance

ap. ;

(iv) is a’:nember of a commodity exchange referred to in section 3(d) of the Commodity
Exchanges {Prohibition} Ordinance (Cap. 82) who only performs the act referred to
in paragraph (a), (5) or (¢) on such an exchange;

{v) enters into a market contract;

(vi) it licensed or registered for Type 9 regulated activity and performs the act referred to
in paragraph (a), (b) or (c) solely for the purposes of carrying on that regulated
activity; or

(vii) as principal performs the act referred to in paragraph (a), (5) or () in relation to a
futures contract traded otherwise than on a recognized futures market by way of
dealing with a person who is a professional investor (whether acting as principal or

agent);

“dealing in securities” (23 5), in relation to a person, means making or offering 10 make an
agreement with another person, or inducing or attempting to induce another person to enter
into or to offer to enter into an agreement—

ta) for or with a view to acquiring, disposing of, subscribing for or underwriting

securities; or .

() the purpose or pretended purpose of which is to secure a profit to any of the parties
from the yield of securities or by reference to fluctuations in the value of securities,

by the person, except where the person—
{1) is'a recognlzed exchdnge-cofnpany operating a stock market;
(ii) is a recognized clearing house;
«a(iii) is a corporation: providing automated trading services under authorization granted

under section 95(2) of this Ordinance; )

{iv) performs the act through another person {*“the securities degler”)—

(A) wha is licensed or registered for Type 1 regulated activity; or

(B) whose name is entered in the re%sler maintained by the Monetary Authority
under section 20 of the Banking Ordinance (Cap. 155) as engaged in respect of
Type 1 regulated activity by an authorized financial institution registered for
that regulated activity,

but the person shall be regarded as dealing in securities if, in return for a

commission, rebate or other remuneration, the person—

{1} receives from a third person an offer or invitation to enter into an agreement
referred to in fparagmph () or (b), and communicates it, either in his name or
in the name of the third person, to the securities dealer;

(11) effects an introduction between the securities dealer or his representative and a
third person, 50 that the third person may enter into, or offer or invite {o enter
into, an agreement referred to in paragraph (a) or (&) with the securities dealer;

(T1I) effects an agreement referred to in paragraph (a) or (b) on behalf of a third
person through the sccurities dealer;

(IV) makes an offer to the securities dealer on behalf of a third person to acquire or
dispose of securities; or

(V) accepts for the securities dealer an offer by a third persan to enter fito an
agreement referred to in paragraph {@) or (b};
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{v) as principal—

{A) performs the act by way of dealing with a person who is a professional investor
{(whether acting as principal or agent); or

(B) acquires, disposes of, subscribes for or underwrites securities;

(vi) enters into & market contract;

{vii) issues a prospectus which complies with, or is exempt from compliance with, Part [1
of the Companies Ordinance (Cap. 32) or, in the case of a corporation incorporated
outside Hong Kong, Part XII of that Ordinance;

(viii) issues a document relating to the securitics of a corporation incorporated in Hong

Kong which is not a company, being a document which-—

(A) would, if the corporation were a company, be & prospectus to which section 38
of the Companies Ordinance (Cap. 32) applies, or would apply if not excluded
by section 38(5)(b) or 38A of that Ordinance; and

{B) contains all the matters which, under Part XI1I of that QOrdinance, would be
required to contain if the corporation were a corporation incorporated outside
Hong Kong and the document were & prospecius issued by the corporation;

(ix) isgul::s a form of application for the shares or debentures of a corporation, together
with—

(A) a prospectus which complies with, or is exempt from compliance with, Part II of
the Companies Ordinance (Cap. 32) or, in the casc of a corporation
incorporated outside Hong Kong, Part XII of that Ordinance; or )

(B) in the case of a corporation incorporated in Hong Kong which is not a
com)lzgx;y, a document which contains the matters specified in paragraph
{(viti}(B);

(x) issues a prospectus the registration of which has been authorized by the Commission
under section 342C of the Companies Ordinance (Cap. 32) in relationto a collective
investment scheme that is a corporation—

(A) which is or holds itself out as being engaged primarily in the business of
investing, reinvesting or trading in any property (including securities and
futures contracts); and

(B) the shares in which are exclusively, or primarily, redeemable shares,

or issues together with the prospectus a form of application for the shares in the

corporation; .

(xi) issues any advertisement, invitation or document the issue of which has been
authorized by the Commission under section 105 of this Ordinance;

(xii) is 2 trust company registered under Part VIII of the Trustee Ordinance (Cap. 29)
acting as an agent for a collective inyestment scheme which, by performing the act,
s carrying out its functions of distributing application forms, redemption notices,
conversion notices and contract notes, receiving money and issuing receipts on
behalf of its principal;

(xiii) is licensed or registered for Type 4 ot Type 6 regulated activity and, solely for the
urposes of carrying on that regulated activity, he issues a document under section

175(1)(@)(@) or (ii) of this Ordinance, the content of which complies with the

requirements of section 175(1){b) and (¢) of this Ordinance; or

(xiv) is licensed or registered for Type 9 re lated activity and performs the act solely for
the purposes of carrying on thal regulated activity; . . .

“foreign exchange trading” (9|‘E‘¥5£) means cntering into or offering to enter into, or inducing
or attempting to induce a person to enter into or to offer to enter into, a contract or
arrangement whereby any person undertakes to—

(a) exchange currency with another person;

{(b) deliver an amount of foreign currency to another person; or

(¢} credit the account of another person with an amount of foreign currency,

but does not include any act performed for or in connection with any contract or arrangement
or a proposed contract or arrangement as described in paragraphs (i) to (xv) of the definition
of "leveraged foreign exchange tradi?gg“'

“leveraged foreign exchange contract” ( = /M EAE 5 4 1) means a contract or arrangement
the effect o(g which is that one party agrees or undertakes to—
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(o) make an adjustment between himself and the other party or another person
according to whether a currency is worth more or less (as the case may be) in
relation to another currency;

{4) pay an amount of money or to deliver a quantity of any commodity determined or
to be determined by reference to the change in value of a currency in relution to
another currency to the other party or another person; or

« {¢} deliver to the other party or another person at an agreed future time an agreed
amount of currency at an agreed consideration;
“leveraged foreign exchange trading” (RAASHEXH) means—

(a) the act of entering into or offering to enter into, or inducing or altempting to induce
a person 1o enter into or to offer to enter into, a leveraged foreign exchange contract;

() the act of providing any financial accommodation to facilitate foreign exchange

) trading or to facilitate an act referred to in paragraph (a); or

" {c) the act of entering into or offering to enter into, or inducing or attempling to induce
a person to enter Into, an arrangement with another person, on a discretionary basis
or otherwise; to enter into a contract to facilitate an act referred to in paragraph (a)

o er(h) ‘
but does not include any act performed for or in conngction with any contract or arrangement
or a proposed coniract or arrangement—

(i) wholly referable to the provision of property, other than currency, or services or
employment at fair or market value;

(ii) where the contract or arrangement is entered into by a corporation—

(A) }he principal business of which does not include dealing in currency in any
orm;

(B) for the purpose of hedging its exposure to currency exchange risks in
connection with its business; and

{C) with another corporation,

(iii) that is an exchange transaction within the meaning of the Money Changers
Ordinance (Cap. 34);

{iv) arranged by an approved money broker within the meaning of section 2{1) of the
Banking Ordinance (Cap. 155) and every party to which is a corporation or a limited
partnership registered under the Limited Partnerships Ordinance (Cap. 37);

(v) that is a transaction executed solely for the purpose of its insurance business by an
insurer authorized under section 8 of the Insurance Companies Ordinance (Cap. 41)
to carry on insurance business or deemed to be so authorized under section 61(1) or
{2) of that Ordinance;

(v} that is a contract executed on a specified futures exchange by or through a person
who is licensed or registered for Type 2 regulated activity or is wholly incidental to
one or mare than one such contract or a series of such contracls;

(vii) arranged by—

(A) a body which, in the opinion of the Monetary Authority, is—
{I) a central bank; or
(I1) an institution which performs the functions of a central bank; or
(B) an organization which, with the approva! of the Monetary Authority, is acting
on behalf of a body referred to in subparagraph (A);

(vii) that is a transaction executed on a specified stock exchange by or through a person
who is licensed or registered for Type 1 regulated activity or 1 wholly incidental to
one or more than one such transaction or a series of such transactions;

(ix) that is a transaction executed by or through & person who is licensed or registered
for Type 7 regulated activity or is wholly incidental to one or more than one such
transaction or a series of such transactions;

{x) that is a transaction in an interest or interests in a colective investment scheme
authorized by the Commission under section 104 of this Ordinance;

(xi} that is wholly incidental to one or more than one transaction in specified debt

_ securities or a series of such transactions;
~ {xii) by an authorized financial institution;

(xiii) by any person belonging to a class of persons, or cutrying on o type of business, us
prescribed by rules made under section 397 of this Ordinance for the purposes of this
paragraph;
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Securities and Futures Ordinance-—Schedule 5

(xiv) by a person through a trader, but the person shall be regarded as carrying on
leveraged foreign exchange trading if, in return for a comnussion, rebate or other
remuneration, the person—

{A) receives from another person an offer or invitation to—
() enter into a leveraged foreign exchan%e contract; or
(I} use any financial accommeodation to facilitate foreign exchange trading or
facilitate entering into a leveraged foreign exchange contract,
and communicates it, cither in his name or in the name of the other person, to
the trader;
(B} effects an introduction between the trader or its representative and another
person, 5o that the other gerson may—
{I) enter into a leveraged foreign exchange contract with the trader; or
(II) use any financial accommodation provided by the trader to facilitate
foreign exchange trading or facilitate entering into a leveraged foreign
exchange contract; or
(C} effects the entering into a leveraged foreign exchange contract by another
person through the trader,
where in this paragraph, “trader” (325 ) means a corporation licensed for Type 3
regulated activity or an authorized financial institution; or

{xv} bx—-
(A) a collective investment scheme; or
(B) 2 perscn in the course of business for the purpose of operating a collective
investment scheme,
authorized by the Commission under section 104 of this Ordinance;
“securities margin financing” (KR #E ) means providing a financial accormodation in
order to facilitate—
{¢) the acquisition of securities listed on any stock market, whether a recognized stock
market or any other stock market outside Hong Kong; and
(5) (where applicabie) the continued holding of those securities,
whether or not those or other securities are pledged as security for the accommedation, but
does not include the provision of financial accommodation— .
(i) that forms part of an arrangement to underwrite or sub-underwrite securities;
{if) to facilitate an acquisition of securities in accordance with the term of a prospectus,
regardiess of whether the offer of securities is made in Hong Kong or elsewhere;
(i) by a person who is licensed or registered for Type | regulated activity in order to
facilitate acquisitions or holdings of securities by the person for his client;
(iv) by a collective investment scheme that is a corporation-- . )
(A} which is or holds itself out as being engaged primarily in the business of
investing, reinvesting or trading in any property (including securities and
futures contracts); and
(B) the shares in which are exclusively, or primarily, redeemable shares,
in order to finance investment in any interest in the collective investment scheme of
which it is the issuer; o .
{v) by an authorized financial institution for the purpose of facilitating acquisitions o1
holdings of securities by the institution’s clients; ]
(vi) by an individual to a company in which he holds 10% or more of its issued share
capital to facilitate acquisitions or holdings of securities; or
(vii) by an intermediary by way of effecting an introduction between a person and a
related corporation of the intermediary in order that the corporation may provide
the person with financial accommodation.

PART 3

The following are the specified activities referred to in section 114(5) of this Ordinance—
(@) the acquisition of securities listed on a stock market which is or forms part of a stock
borrowing or stock return as defined in section 19(16) of the Stamp Duty Ordinance
{Cap. 117), or any transaction in securities similar to such a borrowing or returti, or
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CAP. 571 Securities and Futures Ordinance

(b) the provision of financial accommodation—

() to a corporation licensed for Type 1 or Type 8 regulated activity or an
authorized financial institution to facilitate acquisitions or hold};ngs of
securities;

(i) b%r a company to its directors or employees to facilitate acquisitions or holdings
of its own securities; or

(iii) by a member of a groug of companies to another member of the group to
facilitate acquisitions or holdings of securities by that other member.




P.82/85

CB(1>

TO

FROM LSD

12:46

25-NOU-2885

CAP. 155  Banking

“authorized institution” (¥ ) means—
(@) abank; (Amended 3 of {990 5. 2)
(6) a restricted licence bank; or  (Replaced 3 of 1990 5. 2)
(¢) = deposit-tuking company;  ( Addded 3 of 1990 5. 2)

“deposit” (YE#)—
(@ means a loan of money—

(i) at interest, at no infercst or at negalive interest; or

(i) repayable at a premium or repayable with any consideration
in moncy or moncy’s worth; but

{&) does not include a loan of money—-

(i) upon lerms involving the issue, by any company, of
debentures or other sccurilies in respect of which a
prospectus has been registered under the Companies
Ocdinance (Cap. 32); (Replaced 64 of 1987 5. 2)

(i) upon terms rcferable lo the provision of property or
scrvices; or , o

(i) by one company 1o another (neither company being
an authorized institution) at a time when one is a subsidiary
of the other or both arc subsidiaries of another company,

and references in this Ordinance 1o the taking or the making of a deposit

shall bo construed accordingly;

FIS3H i RHA

00033

SE3ul IR (authorized institulion) 1§ —
(@) 8975 (h 1990 JF58 3 Q4R 2 & HK8T)
(0) FIREEIRIT 5 B (1h 1990 SEH 3 5 2 810K
() MEZLHEAT . (1990 TEGF 3 R 2 SEIMM)

"IF3K” (deposit)—
(a) FELATHEE—
() AFAL - BAEME RN 5 &l
GE) 70088 S0 38 4R 4+ SR A0 e SRR L (T (T A 28R 50 & BRAY B (L AL IR(HR
iy s M
) FEFEUTHER—
() FEE BEBGE BUT (5] Sl M FRER N B F 0BT » A RN
R IR ARG (B8 32 78) 3k 5 (1ly 1987 AR 64 RS 2
BCH) '
(i) SRAKEEE BRI 2 s BR B R O3 5 5
(i) — M4 BT 3 — 2% F10% $2dk (A2 ST R EE 0 IRY) - e
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CAP. 163 Money Lenders

“Joan” ($2#) includes advance, discount, money paid for or on account of or
on behalf of or at the request of any person, or the forbearance to require
paymenl of money owing on any account whatscever, and every
agreement (whatever its terms or form may be) which is in substance or
effect a loan of money, and alse an agreement (o sccure the repayment of
any such loan, and “lend” ($14) and “lender” ($£2KA) shall be construed
aocordingly, .

“money lender” ({HA) means every person whose business {whether or not
he cariies on any other business) is that of making loans or who advertises
or announces himself or holds himsell out in any way a8 carrying on that

business, but does not include—
(a) a person specified in Part ] of Schedule L or °

(b) as respects a loan specified in Part 2 of Schedule 1, any p‘erson-

who makes such loan; (Amended 69 of 1988 5. 2)

%163 HAAGH

906034

4ok (loan) AKSFUKAUA - BBl AEFHAXMREERMARNIARRIEGTAX
3 ; - / %
ﬁﬁ&ﬁkmﬁmﬁiﬁwﬁa'ﬁ$%ﬂ&ﬁﬁ&ﬁ¢&%ﬁ%ﬂﬁ%ﬁ-;
HR L) LRSI STUSIR CRRMKBRILAD ) - URBERILTG
iﬁgﬁwﬁmﬁﬁ M ARG AR R (lend) M EMA" (lender) RFIARGTH

B A" (money lender) IS B S (R RBRTHEER{GRE) BHA 2H
@ AR RER GO RBRERYOA - AFXERE—
() Bz L% 1A EAAIA 8
() GREHE 1% 2 BEHEMRRAE) » FUMBUIEKAA (dr 1988
69 §UF 2 SREKAT)
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000035 163 B

SCHEDULE | [s3. 2, 24, 25, 33 & 33C)

PART }
ExXEMPTED PERSONS

L %13( subgidiary of an authorized inslitulion within the meaning of the Banking Ordinance
{Cap.-153). .
2. A co-operalive socizty registered under the Co-operative Societies Ordinarce (Cap. 33).

3. A credit union regislered under the Credit Unions Ordinance (Cap. 119) and tire Credit Union
League of Hong Kong incorporated under Parl X1 of that Ordinance.

4. A trade union registered under the Tradz Unions Ordinance {Cap. 332).
3. Aninsurer, within the meaning of the Insurance Companies Ordinance (Cap. 41), authorized

under Thal Ordinance 1o carry on a cfass, or ofasses, of insurance business specified in Parl 2
of the First Schedule Lo thal Ordinance.

6. (Repealed LN, 140 of 1991)

7. The University Grants Commillee. (Amended LN, 35 of 1995)

8. A bank whicit is—

(2) incorporated or eslablished oulside Hong Kong;

(b) recognized as A bank by the relevant banking supervisory authority (within \he meaning
of section 2(9) of the Banking Ordinance (Cap. 155)) which has been declared in writing
by the Monetary Authorily sppointed under seclion 5A of the Exchange Fund
Ordinance (Cap. 66) (o bs a banking supervisory authorily in rexpect of which fie is of the
opinion thal it exercises adequate ‘?rudenlial supervision for the purposes of Ihis
paragraph; and  ( Repluced 49 af 1995 5, 57)

(c) carrying on banking business in the place where Lhal banking supervisory authonly is
located. ( Replaced 49 of 1995 5. 533)

9. Abp organization—
(#) which is a member of the Iuternational Union of Credit and Investment Jisurcrs (*“The
Beme Union"); or
(&) in respect of which the Registrar has declared in writing that he is salisfied that it was
esiablished by one or more national governmenis with the object of financing, or
guaraniecing the financing of, the export of a country’s gouds or services.
10. A corporatien licensed to carry on a business in sccurities margin financing under Puri ¥V of
the Securilies and Mitures Ordinance (Cap. 571).  { Replaced 5 of 2002 £ 407)
1i. A comoration licensed 1o carry on, or an authorized flinancisl inglitulion ragistered for
carrying on, & business in dealing in securities wnder Part ¥ of the Securities and Fulures
Ordinance (Cap. 571) who engages in securilies margin financing in order 1o facilitale
acquisitions or holdings of securitics by . the corporation or inttilulion for ils clienf.
{ Replaced 5 of 2002 5. 407) -

PART 2

BxeMrren LoaNs

1. A losin made bona fide by un employer to his employee.

2. A laun mitde 1o » compuny secured by a moripuge, churge, lien or olhier encanbrance--
{a) regislered, of to be registered, under the Coinpanies Ordinance (Cap. 32); or
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CAD. 163 Money Lenders

(2.

4,

(M which would, in the case of a company refcrred {o in paragraph (b) or {c) of the definition
ol "company™ { & B}) in section 2(1), be able (o be regislered under that Ordinance if that
company were a company referred (o in paragraph (g) of that definition.

A Toan wade by a4 company under a bona fide credit-card schome operated by te vonrpany (o
any holler of a creditcard issued under that scheme,

At made bona fide fur the purchase of innovable groperty on the securily ol i mortgage
of thut properly and 2 loan wade bonn fide to refinanoe such a morigage.

A loan made by a cmnrnny or a [irm or individual whose ordinary business docs not
primarily or mamly involve ilie lending of noney, in the ordinaty course of that business,
A loun made by a licewsed pasynbroker under the Pawnbrokers Ordinance {Cap. 166), icing
a loan to which that Ordinance applics.

A loan miade by any stalutory budy under any power conferred by law in that behalf.

A oo made Mronv-—

(7)o fund established by resvlution of the Legisiative Council or by or under an Ordinuncee;
th) any supcraimuation or previden( fuind.

A loan made from any chit-fund operated under the Chit-Fund Businesses (Prohibition)
Ordinance (Cap. 262).

. {2} A loan made by a holding company to ils subsidiary or by a subsidiary to ils holding

company o7 another subsidiary company of the same holding vompany.
(&) Scciian 27} and (8) of the Comnpanies Ordinance (Cap. 32) shall apply lo the
indcrprciation of this paragraph as it applies to the interpretation of that Ordinancs.

. A Joan wade to a company where the loan—

(¢l Torms panl of A Ivansaclion involving the cxport from, or the inport inlv, Hong Kong of
gooufs or scrvices; and

(h) 15 fur the purpese of facititnting that export or imporl, as the case may be, of those goods
OF $Cr¥ices.

() A loan made to a compary that has a paid up share capilal of not less than $1,000,000
or an eyuivalent amount in any olher approved currency.

(&) For the purposes of this paragraph “approved currency” (18 7/ 1 %) means a currcacy —

(i) freely convertible into Hong Kong dollars; or
(ii) approved in writing by the Registrar for the purposes of this paragraph.

A loan upon lenus mvolving the ixsue by 1 company ol debentures or ather sounritics in

resprect of which a prospocius bas been segistered under (he Companics Ordinance {Cap, J2).

A loan made 1o a company the shates or debentures of which are listed on—

{n) =2 recoguized slock market a1 defined in saction | of Part | of Schedule | 1o ihe Seruritics
and Futures Ordinance (Cap. 571), or  (Replaced 5 of 2002 5. 407}

(&) any oilicr stock markel declared in wriling, by the Securifies and Fulures Comunission
referred to in section 1) of the Securities and Fulures Ouwdinance (Cap. 571), to be
appraved For the purposes of (his paragraph. (Amended 16 of 1989 5. 65: 5 of 2002
1 407)

A toan mauke lo fhe subsidiary of a company referred to in patagraph 14,
- Replaced 6Y of 1988 5. 33)
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