
《2014年證券及期貨及公司法例 (無紙證券市場修訂 )條例草案》

C3166

Securities and Futures and Companies Legislation (Uncertificated Securities 
Market Amendment) Bill 2014

C3167

Securities and Futures and Companies Legislation 
(Uncertificated Securities Market Amendment) Bill 

2014

Contents

Clause	 Page

Part 1

Preliminary

1.	 Short title and commencement................................................ C3181

2.	 Enactments amended............................................................... C3183

Part 2

Amendments to Securities and Futures Ordinance

3.	 Section 38 amended (duties of recognized clearing house)...... C3185

4.	 Section 40 amended (rules by recognized clearing houses)...... C3187

5.	 Section 42 amended (production of records, etc. by 

recognized clearing house)....................................................... C3189

6.	 Section 43 amended (withdrawal of recognition of clearing 

house and direction to cease to provide facilities).................... C3191

7.	 Section 63 amended (duties of recognized exchange 

controller)................................................................................ C3193

8.	 Section 71 amended (production of records, etc. by 

recognized exchange controller)............................................... C3195

9.	 Section 76 amended (fees to be approved by Commission)..... C3197

10.	 Section 91 amended (supply of information)........................... C3199

《2014年證券及期貨及公司法例 (無紙證券市場修訂 ) 
條例草案》

目錄

條次	 頁次

第 1部

導言

1.	 簡稱及生效日期	............................................................................ C3180

2.	 修訂成文法則................................................................................ C3182

第 2部

修訂《證券及期貨條例》

3.	 修訂第 38條 (認可結算所的責任 )	.............................................. C3184

4.	 修訂第 40條 (認可結算所訂立規章 )........................................... C3186

5.	 修訂第 42條 (認可結算所交出紀錄等 )	....................................... C3188

6.	 修訂第 43條 (撤回對結算所的認可和指令停止提供設施 )	......... C3190

7.	 修訂第 63條 (認可控制人的責任 )	.............................................. C3192

8.	 修訂第 71條 (認可控制人交出紀錄等 )	....................................... C3194

9.	 修訂第 76條 (費用須經證監會批准 )........................................... C3196

10.	 修訂第 91條 (提供資料 )	............................................................. C3198



《2014年證券及期貨及公司法例 (無紙證券市場修訂 )條例草案》

C3168

條次	 頁次

Securities and Futures and Companies Legislation (Uncertificated Securities 
Market Amendment) Bill 2014

C3169

Clause	 Page

11.	 Section 92 amended (additional powers of Commission—

restriction notices).................................................................... C3199

12.	 Part IIIAA added..................................................................... C3201

Part IIIAA

Uncertificated Securities Market

Division 1—Preliminary

101AA.	 Interpretation of Part IIIAA................................... C3201

101AAB.	 What are prescribed securities................................. C3201

101AAC.	 What is an uncertificated securities market 

system...................................................................... C3203

Division 2—General Principles

101AAD.	 Evidence and transfer of title to prescribed 

securities without instrument.................................. C3203

101AAE.	 Conflict or inconsistency between section 

101AAD and certain provisions and terms of 

corporations............................................................ C3205

101AAF.	 Conflict or inconsistency between section 

101AAD or 101AAE and laws of places outside 

Hong Kong.............................................................. C3207

Division 3—Uncertificated Securities Market Regime

Subdivision 1—Powers of Commission

101AAG.	 Commission to approve recognized clearing 

house to operate and maintain uncertificated 

securities market system.......................................... C3209

11.	 修訂第 92條 (證監會的額外權力——限制通知 )	....................... C3198

12.	 加入第 IIIAA部	........................................................................... C3200

第 IIIAA部

無紙證券市場

第 1分部——導言

101AA.	 第 IIIAA部的釋義	...................................................... C3200

101AAB.	 何謂訂明證券	.............................................................. C3200

101AAC.	 何謂無紙證券市場系統	............................................... C3202

第 2分部——一般原則

101AAD.	 無文書而證明和轉讓訂明證券的所有權	..................... C3202

101AAE.	 第 101AAD條與某些法團條文及條款互相衝突或

抵觸	............................................................................. C3204

101AAF.	 第 101AAD或 101AAE條與香港以外地方法律互

相衝突或抵觸	.............................................................. C3206

第 3分部——無紙證券市場制度

第 1次分部——證監會的權力

101AAG.	 由證監會批准認可結算所營辦和維持無紙證券市

場系統	......................................................................... C3208



《2014年證券及期貨及公司法例 (無紙證券市場修訂 )條例草案》

C3170

條次	 頁次

Securities and Futures and Companies Legislation (Uncertificated Securities 
Market Amendment) Bill 2014

C3171

Clause	 Page

101AAH.	 證監會有權施加條件，或修訂或撤銷條件	................. C3210

101AAI.	 證監會有權撤回根據第 101AAG條給予的批准	........ C3212

101AAJ.	 證監會有意根據第 101AAI條撤回批准的通知	.......... C3216

101AAK.	 證監會有權指示認可結算所停止營辦無紙證券市

場系統等	...................................................................... C3218

101AAL.	 證監會有意根據第 101AAK條發出指示的通知	........ C3224

101AAM.	須在憲報公布某些事實或詳情	.................................... C3226

101AAN.	 上訴	............................................................................. C3226

第 2次分部——《無紙證券市場規則》

101AAO.	《無紙證券市場規則》	................................................... C3228

13.	 修訂第 209條 (關於第 204、205、206及 208條的一般條

文 )	................................................................................................ C3234

14.	 修訂第 212條 (清盤令及破產令 )	................................................ C3234

15.	 修訂第 213條 (強制令及其他命令 )	............................................ C3236

16.	 修訂第 336條 (股份權益及淡倉登記冊 )	..................................... C3236

17.	 修訂附表 1	(釋義及一般條文 )	..................................................... C3238

101AAH.	Power of Commission to impose conditions, or 

to amend or revoke conditions................................ C3211

101AAI.	 Power of Commission to withdraw approval 

granted under section 101AAG............................... C3213

101AAJ.	 Notification of Commission’s intention to 

withdraw approval under section 101AAI............... C3217

101AAK.	Power of Commission to direct recognized 

clearing house to cease operating uncertificated 

securities market system etc..................................... C3219

101AAL.	 Notification of Commission’s intention to give 

direction under section 101AAK............................. C3225

101AAM.	Certain facts or particulars to be published in 

Gazette.................................................................... C3227

101AAN.	 Appeals.................................................................... C3227

Subdivision 2—Uncertificated Securities Market Rules

101AAO.	 Uncertificated Securities Market Rules................... C3229

13.	 Section 209 amended (general provisions relating to 

sections 204, 205, 206 and 208)................................................ C3235

14.	 Section 212 amended (winding-up orders and bankruptcy 

orders)...................................................................................... C3235

15.	 Section 213 amended (injunctions and other orders)............... C3237

16.	 Section 336 amended (register of interests in shares and 

short positions)........................................................................ C3237

17.	 Schedule 1 amended (interpretation and general provisions)... C3239



《2014年證券及期貨及公司法例 (無紙證券市場修訂 )條例草案》

C3172

條次	 頁次

Securities and Futures and Companies Legislation (Uncertificated Securities 
Market Amendment) Bill 2014

C3173

Clause	 Page

18.	 修訂附表 2	(證券及期貨事務監察委員會 )	.................................. C3242

19.	 加入附表 3A	................................................................................. C3246

附表 3A	 證券類別或描述	.......................................................... C3246

第 3部

修訂《公司條例》

20.	 修訂第 2條 (釋義 )	....................................................................... C3248

21.	 修訂第 134條 (股份的性質及可轉讓性 )	..................................... C3250

22.	 修訂第 137條 (在沒有相反證據下股份證明書是所有權的證

明 )	................................................................................................ C3252

23.	 修訂第 143條 (配發的登記 )	........................................................ C3252

24.	 加入第 143A及 143B條	............................................................... C3254

143A.	 配發的登記——參與公司	........................................... C3256

143B.	 關於違反第 143A(1)條的原訟法庭權力	..................... C3258

25.	 修訂第 144條 (在配發後發出股份證明書 )	................................. C3260

26.	 修訂第 150條 (關於轉讓文書的規定 )	......................................... C3262

27.	 修訂第 151條 (登記轉讓或拒絕登記 )	......................................... C3262

28.	 修訂第 152條 (原訟法庭就登記作出的命令 )	............................. C3264

29.	 修訂第 153條 (由遺產代理人作出轉讓 )	..................................... C3264

18.	 Schedule 2 amended (Securities and Futures Commission)..... C3243

19.	 Schedule 3A added.................................................................. C3247

Schedule 3A	 Classes or Descriptions of Securities.............. C3247

Part 3

Amendments to Companies Ordinance

20.	 Section 2 amended (interpretation).......................................... C3249

21.	 Section 134 amended (nature and transferability of shares).... C3251

22.	 Section 137 amended (share certificate to be proof of title 

in the absence of contrary evidence)........................................ C3253

23.	 Section 143 amended (registration of allotment)..................... C3253

24.	 Sections 143A and 143B added................................................ C3255

143A.	 Registration of  allotment—participating 

company.................................................................. C3257

143B.	 Power of Court in relation to non-compliance 

with section 143A(1)................................................ C3259

25.	 Section 144 amended (issue of share certificate on 

allotment)................................................................................. C3261

26.	 Section 150 amended (requirement for instrument of 

transfer)................................................................................... C3263

27.	 Section 151 amended (registration of transfer or refusal of 

registration).............................................................................. C3263

28.	 Section 152 amended (order of Court for registration)........... C3265

29.	 Section 153 amended (transfer by personal representative)..... C3265



《2014年證券及期貨及公司法例 (無紙證券市場修訂 )條例草案》

C3174

條次	 頁次

Securities and Futures and Companies Legislation (Uncertificated Securities 
Market Amendment) Bill 2014

C3175

Clause	 Page

30.	 修訂第 155條 (在轉讓後發出股份證明書 )	................................. C3264

31.	 修訂第 158條 (登記或拒絕登記 )	................................................ C3266

32.	 加入第 158A條	............................................................................. C3268

158A.	 登記或拒絕登記——參與公司	................................... C3268

33.	 修訂第 159條 (原訟法庭就登記作出的命令 )	............................. C3272

34.	 加入第 626A及 626B條	............................................................... C3274

626A.	 每間公司均須有成員登記冊	....................................... C3274

626B.	 參與公司的成員登記冊	............................................... C3274

35.	 修訂第 627條 (成員登記冊 )	........................................................ C3276

36.	 加入第 627A條	............................................................................. C3280

627A.	 第 627條的例外情況——參與公司轉變成非參與

公司	............................................................................. C3280

37.	 修訂第 628條 (須於何處備存登記冊 )	......................................... C3282

38.	 修訂第 629條 (公司只有一名成員的陳述 )	................................. C3284

39.	 修訂第 630條 (成員索引 )............................................................ C3286

40.	 修訂第 631條 (查閱及要求文本的權利 )	..................................... C3286

41.	 修訂第 632條 (閉封成員登記冊的權力 )	..................................... C3288

42.	 修訂第 633條 (原訟法庭更正登記冊的權力 )	............................. C3290

30.	 Section 155 amended (issue of share certificate on transfer)... C3265

31.	 Section 158 amended (registration or refusal of 

registration).............................................................................. C3267

32.	 Section 158A added................................................................. C3269

158A.	 Registration or refusal of  registration—

participating company............................................. C3269

33.	 Section 159 amended (order of Court for registration)........... C3273

34.	 Sections 626A and 626B added................................................ C3275

626A.	 Each company must have register of members....... C3275

626B.	 Register of members of participating company...... C3275

35.	 Section 627 amended (register of members)............................ C3277

36.	 Section 627A added................................................................. C3281

627A.	 Exceptions to section 627—when a participating 

company changes to a non-participating 

company.................................................................. C3281

37.	 Section 628 amended (place where register must be kept)....... C3283

38.	 Section 629 amended (statement that company has only 

one member)............................................................................ C3285

39.	 Section 630 amended (index of members)............................... C3287

40.	 Section 631 amended (right to inspect and request copy)........ C3287

41.	 Section 632 amended (power to close register of members).... C3289

42.	 Section 633 amended (power of Court to rectify register)....... C3291



《2014年證券及期貨及公司法例 (無紙證券市場修訂 )條例草案》

C3176

條次	 頁次

Securities and Futures and Companies Legislation (Uncertificated Securities 
Market Amendment) Bill 2014

C3177

Clause	 Page

43.	 修訂第 635條 (在沒有相反證據下登記冊是證明 )	...................... C3292

44.	 修訂第 637條 (備存登記支冊 )	.................................................... C3292

45.	 加入第 637A條	............................................................................. C3294

637A.	 備存登記支冊——參與公司	....................................... C3294

46.	 修訂第 654條 (公司紀錄的涵義 )	................................................ C3296

47.	 修訂第 655條 (公司紀錄的形式 )	................................................ C3296

48.	 修訂第 696條 (有權全面收購少數股東的股份的要約人的責

任 )	................................................................................................ C3298

49.	 廢除第 908條 (採用無紙化方式持有及轉讓股份及債權證 )	....... C3298

50.	 廢除附表 8	(關乎採用無紙化方式持有及轉讓股份及債權證

的修訂 )	......................................................................................... C3298

第 4部

相關修訂

第 1分部——修訂《公司 (清盤 )規則》(第 32章，附屬法例 H)

51.	 修訂附錄 (表格 )	.......................................................................... C3300

第 2分部——修訂《印花稅條例》(第 117章 )

52.	 修訂第 2條 (釋義 )	....................................................................... C3302

53.	 修訂第 4條 (印花稅的徵收、繳付的法律責任及追討 )	.............. C3302

43.	 Section 635 amended (register to be proof in the absence 

of contrary evidence)............................................................... C3293

44.	 Section 637 amended (keeping of branch register).................. C3293

45.	 Section 637A added................................................................. C3295

637A.	 Keeping of  branch register—participating 

company.................................................................. C3295

46.	 Section 654 amended (meaning of company records)............... C3297

47.	 Section 655 amended (form of company records)................... C3297

48.	 Section 696 amended (obligations of offeror with right to 

buy out minority shareholders)................................................ C3299

49.	 Section 908 repealed (paperless holding and transfer of 

shares and debentures)............................................................. C3299

50.	 Schedule 8 repealed (amendments relating to paperless 

holding and transfer of shares and debentures)....................... C3299

Part 4

Related Amendments

Division 1—Amendments to Companies (Winding-up) Rules  

(Cap. 32 sub. leg. H)

51.	 Appendix amended (forms)...................................................... C3301

Division 2—Amendments to Stamp Duty Ordinance (Cap. 117)

52.	 Section 2 amended (interpretation).......................................... C3303

53.	 Section 4 amended (charging of, liability for, and recovery 

of stamp duty)......................................................................... C3303



條次	 頁次 Clause	 Page

Securities and Futures and Companies Legislation (Uncertificated Securities 
Market Amendment) Bill 2014

《2014年證券及期貨及公司法例 (無紙證券市場修訂 )條例草案》

C3178 C3179

54.	 加入第 5AA及 5AAB條	.............................................................. C3304

5AA.	 加蓋印花方法的額外規定——香港證券的售賣或

購買	............................................................................. C3304

5AAB.	 為施行第 5AA條批准安排	......................................... C3306

55.	 修訂第 19條 (關於香港證券的售賣及購買的成交單據等 )	......... C3312

56.	 修訂第 58A條 (在被處以某些罰款前可向署長作出陳述 ).......... C3312

57.	 修訂第 58B條 (某些罰款的減免 )	................................................ C3312

58.	 修訂附表 1	.................................................................................... C3312

第 3分部——修訂《精神健康條例》(第 136章 )

59.	 修訂第 17條 (由受託監管人簽立的文書 )	................................... C3314

第 4分部——修訂《刑事罪行條例》(第 200章 )

60.	 修訂第 84條 (在出售股份合約內作出虛假記項 )	........................ C3316

第 5分部——修訂《公司條例》(第 622章 )

61.	 修訂第 632條 (閉封成員登記冊的權力 )	..................................... C3318

54.	 Sections 5AA and 5AAB added.............................................. C3305

5AA.	 Additional provision on methods of stamping—

sale or purchase of Hong Kong stock..................... C3305

5AAB.	 Approval of arrangement for purposes of section 

5AA......................................................................... C3307

55.	 Section 19 amended (contract notes, etc. in respect of sale 

and purchase of Hong Kong stock)......................................... C3313

56.	 Section 58A amended (representations may be made to 

Collector before certain penalties are imposed)....................... C3313

57.	 Section 58B amended (remission of certain penalties)............. C3313

58.	 First Schedule amended........................................................... C3313

Division 3—Amendments to Mental Health Ordinance (Cap. 136)

59.	 Section 17 amended (committee to execute instruments)......... C3315

Division 4—Amendments to Crimes Ordinance (Cap. 200)

60.	 Section 84 amended (making false entry in contract for sale 

of shares)................................................................................. C3317

Division 5—Amendment to Companies Ordinance (Cap. 622)

61.	 Section 632 amended (power to close register of members).... C3319



第 1﻿部
第 1﻿條

《201﻿4年證券及期貨及公司法例 (無紙證券市場修訂 )條例草案》

C3180
Part 1﻿
Clause 1

Securities and Futures and Companies Legislation (Uncertificated Securities 
Market Amendment) Bill 2014

C3181

修訂《證券及期貨條例》、《公司條例》及其他成文法則，利便在香港設
立和實施無紙證券市場制度；並就相關事宜訂定條文，及作出輕
微修訂。

由立法會制定。

第 1部

導言

1. 簡稱及生效日期

 (1) 本條例可引稱為《2014年證券及期貨及公司法例 (無紙證券
市場修訂 )條例》。

 (2) 本條例自財經事務及庫務局局長以憲報公告指定的日期起實
施。

Amend the Securities and Futures Ordinance, the Companies 
Ordinance and other enactments to facilitate the establishment 
and implementation of an uncertificated securities market 
regime in Hong Kong; and to provide for related matters and 
make minor amendments.

Enacted by the Legislative Council.

Part 1

Preliminary

1.	 Short title and commencement

	 (1)	 This Ordinance may be cited as the Securities and Futures 
and Companies Legislation (Uncertificated Securities 
Market Amendment) Ordinance 2014.

	 (2)	 This Ordinance comes into operation on a day to be 
appointed by the Secretary for Financial Services and the 
Treasury by notice published in the Gazette.

本條例草案

旨在

A BILL

To



第 1﻿部
第 2條
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C3182
Part 1﻿
Clause 2

Securities and Futures and Companies Legislation (Uncertificated Securities 
Market Amendment) Bill 2014

C3183

2.	 Enactments amended

	 (1)	 The Securities and Futures Ordinance (Cap. 571) is 
amended as set out in Part 2.

	 (2)	 The Companies Ordinance (Cap. 622) is amended as set 
out in Part 3.

	 (3)	 The enactments specified in Part 4 are amended as set out 
in that Part.

2. 修訂成文法則

 (1) 《證券及期貨條例》(第 571章 )現予修訂，修訂方式列於第 2
部。

 (2) 《公司條例》(第 622章 )現予修訂，修訂方式列於第 3部。

 (3) 第 4部指明的成文法則現予修訂，修訂方式列於該部。



第 2部
第 3條
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C3184
Part 2﻿
Clause 3

Securities and Futures and Companies Legislation (Uncertificated Securities 
Market Amendment) Bill 2014

C3185

Part 2

Amendments to Securities and Futures Ordinance

3.	 Section 38 amended (duties of recognized clearing house)

	 (1)	 Section 38, Chinese text—

Repeal subsection (1)

Substitute

	 “(1)	 認可結算所——

	 (a)	 有責任在合理地切實可行的範圍內，確保透過其設
施結算或交收的證券或期貨合約的交易，是在有秩
序、公平和快捷的結算及交收安排下進行的；及

	 (b)	 有責任確保與其業務及營運有關聯的風險，得以審
慎管理。”.

	 (2)	 After section 38(1)—

Add

	 “(1A)	 If  a recognized clearing house is also the system 
operator of an uncertificated securities market system, 
the clearing house must also ensure, so far as 
reasonably practicable, that—

	 (a)	 the system is properly operated and maintained; 
and

	 (b)	 the activities, instructions and other things that 
are required or permitted to be carried out, 
executed or processed by or through the system 
are carried out, executed or processed by or 
through the system in an orderly, fair and 
expeditious manner.”.

	 (3)	 Section 38(2), after “subsection (1)”—

Add

“or (1A)”.

第 2部

修訂《證券及期貨條例》

3. 修訂第 38條 (認可結算所的責任 )

 (1) 第 38條，中文文本——

廢除第 (1)款

代以

 “(1) 認可結算所——

 (a) 有責任在合理地切實可行的範圍內，確保透過其設
施結算或交收的證券或期貨合約的交易，是在有秩
序、公平和快捷的結算及交收安排下進行的；及

 (b) 有責任確保與其業務及營運有關聯的風險，得以審
慎管理。”。

 (2) 在第 38(1)條之後——

加入

 “(1A) 任何認可結算所如亦屬無紙證券市場系統的系統營辦者，
則亦須在合理地切實可行的範圍內，確保——

 (a) 該系統得以妥為營辦和維持；及

 (b) 按規定須藉該系統或透過該系統進行、執行或處理
的活動、指示及其他事情，或獲准許藉該系統或透
過該系統進行、執行或處理的活動、指示及其他事
情，是以有秩序、公平和快捷的方式，藉該系統或
透過該系統進行、執行或處理的。”。

 (3) 第 38(2)條，在 “第 (1)”之後——

加入
“或 (1A)”。



第 2部
第 4條

《201﻿4年證券及期貨及公司法例 (無紙證券市場修訂 )條例草案》

C3186
Part 2﻿
Clause 4

Securities and Futures and Companies Legislation (Uncertificated Securities 
Market Amendment) Bill 2014

C3187

	 (4)	 Section 38(3), Chinese text—

Repeal

“運作”

Substitute

“營辦”.

	 (5)	 Section 38(4), after “clearing participants”—

Add

“and (if  it is also a system operator) its system 
participants”.

	 (6)	 After section 38(5)—

Add

	 “(6)	 In subsection (1A)—

instruction (指示) means any instruction, election, 
acceptance or other message of any kind.”.

4.	 Section 40 amended (rules by recognized clearing houses)

	 (1)	 Section 40(1)(a), Chinese text—

Repeal

“運作” (wherever appearing)

Substitute

“營辦”.

	 (2)	 After section 40(1)(a)—

Add

	 “(ab)	 for the proper regulation and efficient operation of the 
uncertificated securities market system that it 
operates;”.

 (4) 第 38(3)條，中文文本——

廢除
“運作”

代以
“營辦”。

 (5) 第 38(4)條——

廢除
“以確保其結算所參與者”

代以
“，以確保其結算所參與者及 (如該結算所亦屬系統營辦者 )
其系統參與者，”。

 (6) 在第 38(5)條之後——

加入

 “(6) 在第 (1A)款中——

指示 (instruction)指任何指示、選擇、接受或各種類的其他
信息。”。

4. 修訂第 40條 (認可結算所訂立規章 )

 (1) 第 40(1)(a)條，中文文本——

廢除

所有“運作”

代以
“營辦”。

 (2) 在第 40(1)(a)條之後——

加入

 “(ab) 該結算所營辦的無紙證券市場系統的妥善規管和有效率
的營辦；”。
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	 (3)	 Section 40(1)(b)—

Repeal the semicolon

Substitute

“and (if  it is also a system operator) its system participants; 
or”.

5.	 Section 42 amended (production of records, etc. by recognized 
clearing house)

Section 42—

Repeal subsection (1)

Substitute

	 “(1)	 The Commission may, by notice in writing served on a 
recognized clearing house, require the clearing house 
to provide to the Commission, within the period 
specified in the notice, any specified materials that the 
Commission reasonably requires for performing its 
functions.

	 (1A)	 The specified materials are—

	 (a)	 books and records kept by the recognized clearing 
house in connection with or for its business;

	 (b)	 books and records kept by the clearing house in 
respect of  any clearing and settlement 
arrangements for—

	 (i)	 any transactions in securities or futures 
contracts; or

	 (ii)	 any transactions in OTC derivative products;

	 (c)	 other information that relates to—

	 (i)	 the business of the clearing house; or

	 (ii)	 any clearing and settlement arrangements 
described in paragraph (b); and

 (3) 第 40(1)(b)條——

廢除分號

代以
“，及 (如該結算所亦屬系統營辦者 )該結算所的系統參與者
的妥善規管；或”。

5. 修訂第 42條 (認可結算所交出紀錄等 )

第 42條——

廢除第 (1)款

代以

 “(1) 證監會可藉送達書面通知予任何認可結算所，要求該結
算所在該通知指明的限期內，向證監會提供該會為執行
其職能而合理地要求的指明資料。

 (1A) 指明資料是指——

 (a) 有關認可結算所在與其業務有關連的情況下備存的，
或為其業務而備存的簿冊及紀錄；

 (b) 該結算所就以下交易的結算及交收安排而備存的簿
冊及紀錄——

 (i) 證券或期貨合約的交易；或

 (ii) 場外衍生工具產品的交易；

 (c) 關乎以下事項的其他資料——

 (i) 該結算所的業務；或

 (ii) (b)段描述的結算及交收安排；及
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	 (d)	 if  the clearing house is also the system operator 
of an uncertificated securities market system—

	 (i)	 books and records kept by the clearing house 
in respect of the operation and maintenance 
of the system, or in respect of any 
transactions or other things effected or 
processed by or through the system; and

	 (ii)	 other information that relates to the 
operation and maintenance of the system, or 
to any transactions or things described in 
subparagraph (i).”.

6.	 Section 43 amended (withdrawal of recognition of clearing house 
and direction to cease to provide facilities)

	 (1)	 Section 43(1)(b), Chinese text—

Repeal

“運作”

Substitute

“營辦”.

	 (2)	 Section 43(2)(a), Chinese text—

Repeal

“運作”

Substitute

“營運”.

	 (3)	 Section 43(3)(c), Chinese text—

Repeal

“已停止以結算所的形式營辦”

Substitute

“停止作為結算所的營運”.

 (d) 如該結算所亦屬無紙證券市場系統的系統營辦者——

 (i) 該結算所就以下事宜而備存的簿冊及紀錄：該
系統的營辦及維持，或藉該系統或透過該系統
完成或處理的交易或其他事情；及

 (ii) 關乎以下事宜的其他資料：該系統的營辦及維
持，或第 (i)節描述的交易或事情。”。

6. 修訂第 43條 (撤回對結算所的認可和指令停止提供設施 )

 (1) 第 43(1)(b)條，中文文本——

廢除
“運作”

代以
“營辦”。

 (2) 第 43(2)(a)條，中文文本——

廢除
“運作”

代以
“營運”。

 (3) 第 43(3)(c)條，中文文本——

廢除
“已停止以結算所的形式營辦”

代以
“停止作為結算所的營運”。
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	 (4)	 Section 43(7), Chinese text—

Repeal

“運作”

Substitute

“營辦”.

7.	 Section 63 amended (duties of recognized exchange controller)

	 (1)	 After section 63(1)—

Add

	 “(1A)	 If  a recognized clearing house is also the system 
operator of an uncertificated securities market system, 
a recognized exchange controller which is a controller 
of the clearing house must also ensure, so far as 
reasonably practicable, that—

	 (a)	 the system is properly operated and maintained; 
and

	 (b)	 the activities, instructions and other things that 
are required or permitted to be carried out, 
executed or processed by or through the system 
are carried out, executed or processed by or 
through the system in an orderly, fair and 
expeditious manner.”.

	 (2)	 Section 63(2), after “(c)”—

Add

“or (1A)”.

	 (3)	 After section 63(2)—

Add

	 “(3)	 In subsection (1A)—

instruction (指示) means any instruction, election, 
acceptance or other message of any kind.”.

 (4) 第 43(7)條，中文文本——

廢除
“運作”

代以
“營辦”。

7. 修訂第 63條 (認可控制人的責任 )

 (1) 在第 63(1)條之後——

加入

 “(1A) 如任何認可結算所亦屬無紙證券市場系統的系統營辦者，
則任何身為該結算所的控制人的認可控制人，亦須在合
理地切實可行的範圍內，確保——

 (a) 該系統得以妥為營辦和維持；及

 (b) 按規定須藉該系統或透過該系統進行、執行或處理
的活動、指示及其他事情，或獲准許藉該系統或透
過該系統進行、執行或處理的活動、指示及其他事
情，是以有秩序、公平和快捷的方式，藉該系統或
透過該系統進行、執行或處理的。”。

 (2) 第 63(2)條，在 “(c)”之後——

加入
“或 (1A)”。

 (3) 在第 63(2)條之後——

加入

 “(3) 在第 (1A)款中——

指示 (instruction)指任何指示、選擇、接受或各種類的其他
信息。”。
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8.	 Section 71 amended (production of records, etc. by recognized 
exchange controller)

Section 71—

Repeal subsection (1)

Substitute

	 “(1)	 The Commission may, by notice in writing served on a 
recognized exchange controller, require the exchange 
controller to provide to the Commission, within the 
period specified in the notice, any specified materials 
that the Commission reasonably requires for 
performing its functions.

	 (1A)	 The specified materials are—

	 (a)	 books and records kept by the recognized 
exchange controller in connection with or for its 
business;

	 (b)	 books and records kept by the exchange controller 
in respect of—

	 (i)	 any trading in securities or futures contracts 
traded on the stock market or futures market 
operated by a recognized exchange company 
of which it is a controller;

	 (ii)	 any trading in securities or futures contracts 
traded through the facilities of that company; 
or

	 (iii)	 any trading in OTC derivative products 
traded through the facilities of that company;

	 (c)	 books and records kept by the exchange controller 
in respect of any clearing and settlement 
arrangements for—

8. 修訂第 71條 (認可控制人交出紀錄等 )

第 71條——

廢除第 (1)款

代以

 “(1) 證監會可藉送達書面通知予任何認可控制人，要求該控
制人在該通知指明的限期內，向證監會提供該會為執行
其職能而合理地要求的指明資料。

 (1A) 指明資料是指——

 (a) 有關認可控制人在與其業務有關連的情況下備存的，
或為其業務而備存的簿冊及紀錄；

 (b) 該控制人就以下買賣而備存的簿冊及紀錄——

 (i) 在證券市場或期貨市場進行的證券或期貨合約
的買賣，而營辦該市場的認可交易所，是以該
控制人為其控制人的；

 (ii) 證券或期貨合約的買賣，而該買賣是透過該交
易所的設施進行的；或

 (iii) 場外衍生工具產品的買賣，而該買賣是透過該
交易所的設施進行的；

 (c) 該控制人就以下交易的結算及交收安排而備存的簿
冊及紀錄——
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	 (i)	 any transactions in securities or futures 
contracts cleared or settled through the 
facilities of a recognized clearing house of 
which it is a controller; or

	 (ii)	 any transactions in OTC derivative products 
cleared or settled through the facilities of 
that clearing house;

	 (d)	 other information that relates to—

	 (i)	 the business of the exchange controller;

	 (ii)	 any trading described in paragraph (b); or

	 (iii)	 any clearing and settlement arrangements 
described in paragraph (c); and

	 (e)	 if  a recognized clearing house of which the 
exchange controller is a controller is also the 
system operator of an uncertificated securities 
market system—

	 (i)	 books and records kept by the exchange 
controller in respect of the operation and 
maintenance of the system, or in respect of 
any transactions or other things effected or 
processed by or through the system; and

	 (ii)	 other information that relates to the 
operation and maintenance of the system, or 
to any transactions or things described in 
subparagraph (i).”.

9.	 Section 76 amended (fees to be approved by Commission)

	 (1)	 After section 76(1)—

Add

	 “(1A)	 A fee imposed by a recognized clearing house in its 
capacity as a system operator does not have effect 
unless the fee—

 (i) 透過認可結算所的設施結算或交收的證券或期
貨合約的交易，而該結算所是以該控制人為其
控制人的；或

 (ii) 場外衍生工具產品的交易，而該交易是透過該
結算所的設施結算或交收的；

 (d) 關乎以下事項的其他資料——

 (i) 該控制人的業務；

 (ii) (b)段描述的買賣；或

 (iii) (c)段描述的結算及交收安排；及

 (e) 如認可結算所 (以該控制人為其控制人者 )亦屬無
紙證券市場系統的系統營辦者——

 (i) 該控制人就以下事宜而備存的簿冊及紀錄：該
系統的營辦及維持，或藉該系統或透過該系統
完成或處理的交易或其他事情；及

 (ii) 關乎以下事宜的其他資料：該系統的營辦及維
持，或第 (i)節描述的交易或事情。”。

9. 修訂第 76條 (費用須經證監會批准 )

 (1) 在第 76(1)條之後——

加入

 “(1A) 凡任何認可結算所以系統營辦者身分，徵收某費用，則
除非符合以下情況，否則該費用屬無效——
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	 (a)	 is specified in the rules of the clearing house; and

	 (b)	 is approved in writing by the Commission.”.

	 (2)	 Section 76(2), after “subsection (1)”—

Add

“or (1A)”.

10.	 Section 91 amended (supply of information)

	 (1)	 Section 91(1)(b), after “clearing participants”—

Add

“and (if  it is also a system operator) the affairs of any of 
its system participants”.

	 (2)	 Section 91(1)(ii)—

Repeal

everything after “clearing house”

Substitute

“(whether or not as a system operator), recognized 
exchange controller or recognized investor compensation 
company to which the information is supplied, under this 
Ordinance or their respective rules.”.

	 (3)	 Section 91(2)(b), after “clearing participants”—

Add

“and (if  it is also a system operator) the affairs of any of 
its system participants”.

11.	 Section 92 amended (additional powers of Commission—
restriction notices)

	 (1)	 Section 92(13)(c)—

Repeal

“or”.

 (a) 該結算所的規章中，有指明該費用；及

 (b) 該費用已獲證監會書面批准。”。

 (2) 第 76(2)條，在 “第 (1)”之後——

加入
“或 (1A)”。

10. 修訂第 91條 (提供資料 )

 (1) 第 91(1)(b)條，在“事務”之後——

加入
“，及 (如該結算所亦屬系統營辦者 )其任何系統參與者的事
務”。

 (2) 第 91(1)(ii)條——

廢除

在“執行”之後的所有字句

代以
“獲提供該項資料的該交易所、結算所 (不論是否作為系統
營辦者 )、控制人或公司的職能而合理所需的，不論該職能
是由本條例授予，或是由該交易所、結算所、控制人或公司
的各別規章授予。”。

 (3) 第 91(2)(b)條，在“事務”之後——

加入
“，及 (如該結算所亦屬系統營辦者 )其任何系統參與者的事
務”。

11. 修訂第 92條 (證監會的額外權力——限制通知 )

 (1) 第 92(13)(c)條——

廢除
“或”。
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	 (2)	 Section 92(13)(d)—

Repeal the comma

Substitute

“; or”.

	 (3)	 After section 92(13)(d)—

Add

	 “(e)	 a system participant,”.

12.	 Part IIIAA added

After Part III—

Add

“Part IIIAA

Uncertificated Securities Market

Division 1—Preliminary

	 101AA.	 Interpretation of Part IIIAA

In this Part—

cessation notice (停止營辦通知) means a notice served under 
section 101AAK(5);

prescribed securities (訂明證券)—see section 101AAB;

withdrawal notice (撤回批准通知) means a notice served 
under section 101AAI(5).

	101AAB.	 What are prescribed securities

	 (1)	 Prescribed securities are securities—

	 (a)	 that fall within a class or description of securities 
specified in Schedule 3A; and

 (2) 第 92(13)(d)條——

廢除逗號

代以
“；或”。

 (3) 在第 92(13)(d)條之後——

加入

 “(e) 系統參與者，”。

12. 加入第 IIIAA部

在第 III部之後——

加入

“第 IIIAA部

無紙證券市場

第 1分部——導言

 101AA. 第 IIIAA部的釋義

在本部中——

訂明證券 (prescribed securities)——參閱第 101AAB條；

停止營辦通知 (cessation notice)指根據第 101AAK(5)條送達
的通知；

撤回批准通知 (withdrawal notice)指根據第 101AAI(5)條送
達的通知。

 101AAB. 何謂訂明證券

 (1) 任何證券如——

 (a) 屬附表 3A指明的證券類別，或符合該附表指明的
證券描述；並
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	 (b)	 that are listed or to be listed on a recognized 
stock market.

	 (2)	 The Commission may, after consultation with the 
Financial Secretary, by notice published in the Gazette, 
amend Schedule 3A.

	101AAC.	 What is an uncertificated securities market system

An uncertificated securities market system is a computer-
based system, together with procedures and other facilities, 
that—

	 (a)	 enables title to prescribed securities to be 
evidenced and transferred without an instrument; 
and

	 (b)	 facilitates supplementary and incidental matters.

Division 2—General Principles

	101AAD.	 Evidence and transfer of title to prescribed securities without 
instrument

	 (1)	 Subject to subsection (2), title to prescribed securities 
may be evidenced and transferred without an 
instrument.

	 (2)	 Title to prescribed securities may only be so evidenced 
and transferred—

	 (a)	 by or through an uncertificated securities market 
system operated and maintained by its system 
operator; and

	 (b)	 under the Uncertificated Securities Market Rules.
Note—

See also sections 101AAE and 101AAF.

 (b) 在認可證券市場上市，或將會在該市場上市，

即屬訂明證券。

 (2) 證監會可在諮詢財政司司長後，藉憲報公告修訂附表
3A。

 101AAC. 何謂無紙證券市場系統

無紙證券市場系統，是指一個以電腦為基礎 (連同某些程序
及其他設施 )而具有以下作用的系統——

 (a) 使訂明證券的所有權，能夠在沒有文書的情況下，
予以證明和轉讓；及

 (b) 對補充及附帶事宜，提供便利。

第 2分部——一般原則

 101AAD. 無文書而證明和轉讓訂明證券的所有權

 (1) 在符合第 (2)款的規定下，訂明證券的所有權，可在沒
有文書的情況下，予以證明和轉讓。

 (2) 在沒有文書的情況下證明和轉讓訂明證券的所有權，只
可——

 (a) 藉著或透過一個無紙證券市場系統而進行，該系統
須是由其系統營辦者營辦和維持的；及

 (b) 根據《無紙證券市場規則》進行。
附註——

請亦參閱第 101AAE及 101AAF條。
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	101AAE.	 Conflict or inconsistency between section 101AAD and 
certain provisions and terms of corporations

	 (1)	 For any prescribed securities that are shares in a 
corporation, if  there is a conflict or inconsistency 
between the specified enactments and the provisions 
and terms, the specified enactments prevail to the 
extent of the conflict or inconsistency.

	 (2)	 For any other prescribed securities, if  there is a conflict 
or inconsistency between the specified enactments and 
the terms of issue of the securities, the specified 
enactments prevail to the extent of the conflict or 
inconsistency.

	 (3)	 In this section—

provisions and terms (條文及條款), in relation to shares in a 
corporation, means the following provisions and 
terms—

	 (a)	 the provisions of the constitution of the 
corporation; and

	 (b)	 the terms of issue of the shares;

specified enactments (指明成文法則) means the following 
enactments—

	 (a)	 section 101AAD; and

	 (b)	 the Uncertificated Securities Market Rules;

terms of issue (發行條款), in relation to any prescribed 
securities, includes the terms of issue of the securities 
imposed by the issuer in relation to—

	 (a)	 the holding of the securities; or

	 (b)	 the transfer of title to the securities.
	 Note—

	 See also section 101AAF.

 101AAE. 第 101AAD條與某些法團條文及條款互相衝突或抵觸

 (1) 就屬某法團的股份的訂明證券而言，如指明成文法則與
條文及條款，有互相衝突或抵觸之處，則在衝突或抵觸
的範圍內，均以指明成文法則為準。

 (2) 就其他訂明證券而言，如指明成文法則與該證券的發行
條款，有互相衝突或抵觸之處，則在衝突或抵觸的範圍
內，均以指明成文法則為準。

 (3) 在本條中——

指明成文法則 (specified enactments)指以下成文法則——

 (a) 第 101AAD條；及

 (b) 《無紙證券市場規則》；

條文及條款 (provisions and terms)就某法團的股份而言，指
以下條文及條款——

 (a) 該法團的章程的條文；及

 (b) 該股份的發行條款；

發行條款 (terms of issue)就任何訂明證券而言，包括有關發
行人就以下事宜而施加的該證券的發行條款——

 (a) 持有該證券；或

 (b) 轉讓該證券的所有權。
附註——

請亦參閱第 101AAF條。
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	 101AAF.	 Conflict or inconsistency between section 101AAD or 
101AAE and laws of places outside Hong Kong

	 (1)	 This section applies to—

	 (a)	 any prescribed securities that are shares in or 
debentures of a body corporate incorporated in a 
place outside Hong Kong; and

	 (b)	 any prescribed securities, other than those 
mentioned in paragraph (a), that are constituted 
under the law of a place outside Hong Kong.

	 (2)	 The specified enactments apply to any prescribed 
securities mentioned in subsection (1)(a) to the extent 
to which the application is neither prohibited under 
nor in conflict or inconsistent with—

	 (a)	 the law of the place of incorporation; or

	 (b)	 the law under which the securities are constituted 
(if  the securities are constituted under the law of 
a place other than Hong Kong and the place of 
incorporation).

	 (3)	 The specified enactments apply to any prescribed 
securities mentioned in subsection (1)(b), other than 
those mentioned in subsection (1)(a), to the extent to 
which the application is neither prohibited under nor 
in conflict or inconsistent with the law under which 
the securities are constituted.

	 (4)	 In this section—

place of incorporation (成立地), in relation to prescribed 
securities that are shares in or debentures of a body 
corporate, means the place in which the body 
corporate is incorporated;

specified enactments (指明成文法則) means the following 
enactments—

	 (a)	 section 101AAD;

 101AAF. 第 101AAD或 101AAE條與香港以外地方法律互相衝突或抵
觸

 (1) 本條適用於——

 (a) 屬在香港以外地方成立為法團的法人團體的股份或
債權證的訂明證券；及

 (b) 根據香港以外地方的法律產生的訂明證券 ((a)段所
述者除外 )。

 (2) 指明成文法則適用於第 (1)(a)款所述的訂明證券，適用
範圍限於以下法律不禁止該等成文法則適用，而該等成
文法則適用，亦非與以下法律互相衝突或抵觸——

 (a) 成立地的法律；或

 (b) (如該證券既非根據香港的法律亦非根據成立地的
法律而產生 )該證券據之而產生的法律。

 (3) 指明成文法則適用於第 (1)(b)款所述的訂明證券 (第 (1)(a)
款所述者除外 )，適用範圍限於該證券據之而產生的法
律不禁止該等成文法則適用，而該等成文法則適用，亦
非與該法律互相衝突或抵觸。

 (4) 在本條中——

成立地 (place of incorporation)就屬法人團體的股份或債權
證的訂明證券而言，指該法人團體成立為法團所在的地
點；

指明成文法則 (specified enactments)指以下成文法則——

 (a) 第 101AAD條；
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	 (b)	 section 101AAE; and

	 (c)	 the Uncertificated Securities Market Rules.

Division 3—Uncertificated Securities Market Regime

Subdivision 1—Powers of Commission

	101AAG.	 Commission to approve recognized clearing house to operate 
and maintain uncertificated securities market system

	 (1)	 The Commission may, after consultation with the 
Financial Secretary, approve a recognized clearing 
house to operate and maintain an uncertificated 
securities market system.

	 (2)	 The Commission must not grant the approval unless 
the Commission is satisfied that—

	 (a)	 it is appropriate to do so in the interests of the 
investing public or in the public interest; or

	 (b)	 it is appropriate to do so for the proper regulation 
of markets in securities.

	 (3)	 The approval—

	 (a)	 is to be granted by notice in writing served on the 
clearing house; and

	 (b)	 may be granted subject to conditions imposed by 
the Commission and specified in the notice.

	 (4)	 The approval takes effect on the date specified in the 
notice.

	 (5)	 If—

	 (a)	 a recognized clearing house seeks an approval 
under subsection (1); and

	 (b)	 the Commission intends not to grant the approval,

 (b) 第 101AAE條；及

 (c) 《無紙證券市場規則》。

第 3分部——無紙證券市場制度

第 1次分部——證監會的權力

 101AAG. 由證監會批准認可結算所營辦和維持無紙證券市場系統

 (1) 證監會可在諮詢財政司司長後，批准任何認可結算所營
辦和維持無紙證券市場系統。

 (2) 除非證監會信納，給予上述批准——

 (a) 就維護投資大眾的利益或公眾利益而言，是適當的；
或

 (b) 對妥善規管證券市場而言，是適當的，

否則證監會不得給予該批准。

 (3) 有關批准——

 (a) 須藉送達書面通知予有關結算所而給予；及

 (b) 可在證監會施加的條件下給予，該等條件須在該通
知中指明。

 (4) 有關批准自有關通知指明的日期起生效。

 (5) 如——

 (a) 任何認可結算所尋求第 (1)款所指的批准；而

 (b) 證監會有意拒絕給予該批准，
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the Commission must give the clearing house a 
reasonable opportunity of being heard before making 
a decision not to grant the approval.

	 (6)	 If—

	 (a)	 a recognized clearing house seeks an approval 
under subsection (1); and

	 (b)	 the Commission decides not to grant the approval,

the Commission must, by notice in writing served on 
the clearing house, inform the clearing house of the 
decision and the reasons for the decision.

	101AAH.	 Power of Commission to impose conditions, or to amend or 
revoke conditions

	 (1)	 The Commission may, after consultation with the 
Financial Secretary, do one or more of the following 
with regard to an approval that has been granted 
under section 101AAG(1)—

	 (a)	 impose a condition;

	 (b)	 amend or revoke a condition.

	 (2)	 The Commission must not impose, amend or revoke a 
condition under subsection (1) unless the Commission 
is satisfied that—

	 (a)	 it is appropriate to do so in the interests of the 
investing public or in the public interest; or

	 (b)	 it is appropriate to do so for the proper regulation 
of markets in securities.

	 (3)	 If  the Commission decides to impose, amend or revoke 
a condition under subsection (1), the Commission 
must, by notice in writing served on the recognized 
clearing house, inform the clearing house of the 
decision.

則該會在決定拒絕給予該批准前，須給予該結算所合理
的陳詞機會。

 (6) 如——

 (a) 任何認可結算所尋求第 (1)款所指的批准；而

 (b) 證監會決定拒絕給予該批准，

則該會須藉送達書面通知予該結算所，將該決定及該決
定所據的理由，告知該結算所。

 101AAH. 證監會有權施加條件，或修訂或撤銷條件

 (1) 證監會可在諮詢財政司司長後，就根據第 101AAG(1)
條給予的批准，採取以下一項或多於一項行動——

 (a) 施加任何條件；

 (b) 修訂或撤銷任何條件。

 (2) 除非證監會信納，根據第 (1)款施加、修訂或撤銷任何
條件——

 (a) 就維護投資大眾的利益或公眾利益而言，是適當的；
或

 (b) 對妥善規管證券市場而言，是適當的，

否則證監會不得施加、修訂或撤銷該條件。

 (3) 如證監會決定根據第 (1)款施加、修訂或撤銷任何條件，
該會須藉送達書面通知予有關認可結算所，將該決定告
知該結算所。
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	 (4)	 If  the Commission imposes, amends or revokes a 
condition under subsection (1), the imposition, 
amendment or revocation takes effect—

	 (a)	 at the time the notice is served on the recognized 
clearing house; or

	 (b)	 at the time specified in the notice,

whichever is the later.

	 101AAI.	 Power of Commission to withdraw approval granted under 
section 101AAG

	 (1)	 The Commission may, after consultation with the 
Financial Secretary, withdraw an approval granted 
under section 101AAG(1) to a recognized clearing 
house.

	 (2)	 In addition, the Commission may, after consultation 
with the Financial Secretary, permit the clearing house 
to continue to carry on any activities affected by the 
withdrawal.

	 (3)	 The Commission must not withdraw an approval 
granted under section 101AAG(1) to a recognized 
clearing house unless—

	 (a)	 the clearing house fails to comply with a 
requirement of this Ordinance;

	 (b)	 the clearing house fails to comply with a 
condition imposed under section 37(1) or (2);

	 (c)	 the clearing house fails to comply with—

	 (i)	 a condition imposed under section 
101AAG(3)(b) or 101AAH(1)(a); or

	 (ii)	 a condition amended under section 
101AAH(1)(b);

	 (d)	 the clearing house is being wound up;

 (4) 證監會根據第 (1)款施加、修訂或撤銷任何條件，於以
下時間生效——

 (a) 有關通知送達予有關認可結算所之時；或

 (b) 該通知指明的時間，

兩者以較遲者為準。

 101AAI. 證監會有權撤回根據第 101AAG條給予的批准

 (1) 證監會可在諮詢財政司司長後，撤回根據第 101AAG(1)
條給予認可結算所的批准。

 (2) 除此之外，證監會可在諮詢財政司司長後，准許有關結
算所繼續從事受上述撤回批准一事影響的活動。

 (3) 除非符合以下情況， 否則證監會不得撤回根據第
101AAG(1)條給予認可結算所的批准—— 

 (a) 該結算所沒有遵從本條例的規定；

 (b) 該結算所沒有遵從根據第 37(1)或 (2)條施加的條件；

 (c) 該結算所沒有遵從——

 (i) 根據第 101AAG(3)(b)或 101AAH(1)(a)條施加
的條件；或

 (ii) 經根據第 101AAH(1)(b)條修訂的條件；

 (d) 該結算所正在清盤；
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	 (e)	 the clearing house has requested the Commission 
to withdraw the approval;

	 (f)	 the clearing house has requested the Commission 
to serve on the clearing house a notice under 
section 43(1); 

	 (g)	 the clearing house has requested the Commission 
to give a direction under section 101AAK(1);

	 (h)	 the clearing house—

	 (i)	 ceases to operate or maintain the 
uncertificated securities market system that 
the clearing house is approved under section 
101AAG(1) to operate and maintain;

	 (ii)	 ceases to provide or operate any other 
facilities that are provided or operated by the 
clearing house in connection with the 
operation of the system; or

	 (iii)	 ceases to provide any services that are 
provided by the clearing house in connection 
with the operation of the system; or

	 (i)	 the clearing house ceases to operate as a clearing 
house.

	 (4)	 The Commission must not grant a permission under 
subsection (2) except—

	 (a)	 for giving effect to the withdrawal; or

	 (b)	 for protecting the interests of the investing public 
or the public interest.

	 (5)	 If  the Commission decides to withdraw an approval 
under subsection (1), the Commission must, by notice 
in writing served on the clearing house, inform the 
clearing house of—

	 (a)	 the decision; and

	 (b)	 the reasons for the decision.

 (e) 該結算所已請求證監會撤回該批准；

 (f) 該結算所已請求證監會根據第 43(1)條送達通知予
該結算所；

 (g) 該結算所已請求證監會根據第 101AAK(1)條發出
指示；

 (h) 該結算所——

 (i) 根據第 101AAG(1)條獲批准營辦和維持無紙
證券市場系統，而它停止營辦或維持該系統；

 (ii) 有在與營辦該系統相關的情況下，提供或營辦
其他設施，而它停止提供或營辦該設施；或

 (iii) 有在與營辦該系統相關的情況下，提供服務，
而它停止提供該服務；或

 (i) 該結算所停止作為結算所的營運。

 (4) 除非是為了以下目的，否則證監會不得給予第 (2)款所
指的准許——

 (a) 為執行有關的撤回批准一事；或

 (b) 為保障投資大眾的利益或公眾利益。

 (5) 證監會如決定根據第 (1)款撤回批准，須藉送達書面通
知予有關結算所，將——

 (a) 該決定；及

 (b) 該決定所據的理由，

告知該結算所。
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	 (6)	 Subject to subsection (7), the withdrawal takes effect 
on the date specified in the withdrawal notice for the 
purpose.

	 (7)	 The withdrawal must not take effect—

	 (a)	 if  an appeal against the Commission’s decision to 
withdraw the approval is made under section 
101AAN, until the appeal is withdrawn, 
abandoned or determined; and

	 (b)	 in any other case, until the period within which 
the appeal may be made under section 101AAN 
expires.

	 (8)	 If  the Commission decides to grant a permission 
under subsection (2), the Commission must, by the 
withdrawal notice served on the clearing house, inform 
the clearing house of—

	 (a)	 the decision; and

	 (b)	 the reasons for the decision.

	 (9)	 The permission takes effect on the date specified in the 
withdrawal notice for the purpose.

	 101AAJ.	 Notification of Commission’s intention to withdraw approval 
under section 101AAI

	 (1)	 If  the Commission intends to withdraw an approval 
under section 101AAI(1), the Commission must, by 
notice in writing served on the clearing house to whom 
the approval is granted, inform the clearing house of—

	 (a)	 the Commission’s intention; and

	 (b)	 the reasons the Commission will rely on for 
withdrawing the approval.

	 (2)	 Subsection (1) does not apply if—

	 (a)	 the clearing house has requested the Commission 
to withdraw the approval; or

 (6) 除第 (7)款另有規定外，上述批准的撤回，在有關撤回
批准通知就該項撤回指明的日期生效。

 (7) 如——

 (a) 有人根據第 101AAN條，針對證監會撤回該批准的
決定而提出上訴，在上訴撤回、放棄或獲裁定之前，
該批准的撤回不得生效；及

 (b) 屬其他情況，在根據第 101AAN條提出上訴的限期
屆滿之前，該批准的撤回不得生效。

 (8) 證監會如決定根據第 (2)款給予任何准許，須藉送達予
有關結算所的撤回批准通知，將——

 (a) 該決定；及

 (b) 該決定所據的理由，

告知該結算所。

 (9) 上述准許，在有關撤回批准通知就該准許指明的日期生
效。

 101AAJ. 證監會有意根據第 101AAI條撤回批准的通知

 (1) 證監會如有意根據第 101AAI(1)條，撤回給予某結算所
的批准，須藉送達書面通知予該結算所，將——

 (a) 證監會的意向；及

 (b) 該會將根據何種理由撤回該批准，

告知該結算所。

 (2) 如符合以下情況，第 (1)款即不適用——

 (a) 有關結算所已請求證監會撤回有關批准；或
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	 (b)	 the clearing house has requested the Commission 
to serve on the clearing house a notice under 
section 43(1).

	 (3)	 If  subsection (1) applies, and the Commission also 
intends to grant a permission under section 101AAI(2), 
the Commission must, by the intention notice served 
on the clearing house, further inform the clearing 
house of—

	 (a)	 the Commission’s intention to grant the 
permission; and

	 (b)	 the reasons the Commission will rely on for 
granting the permission.

	 (4)	 The intention notice must be served on the clearing 
house not less than 14 days before the Commission 
serves the withdrawal notice.

	 (5)	 The Commission must give the clearing house on 
whom the intention notice is served a reasonable 
opportunity of being heard before exercising any of 
the powers under section 101AAI(1) and (2).

	 (6)	 In this section—

intention notice (意向通知) means a notice served under 
subsection (1).

	101AAK.	 Power of Commission to direct recognized clearing house to 
cease operating uncertificated securities market system etc.

	 (1)	 The Commission may, after consultation with the 
Financial Secretary, direct a recognized clearing house 
to do one or more of the following—

	 (a)	 cease to operate or maintain an uncertificated 
securities market system that the clearing house is 
approved under section 101AAG(1) to operate 
and maintain;

 (b) 有關結算所已請求證監會根據第 43(1)條送達通知
予該結算所。

 (3) 如第 (1)款適用，而證監會亦有意根據第 101AAI(2)條
給予任何准許，證監會須藉送達予有關結算所的意向通
知，另行將——

 (a) 證監會給予該准許的意向；及

 (b) 該會將根據何種理由給予該准許，

告知該結算所。

 (4) 意向通知須在證監會送達有關撤回批准通知之前的不少
於 14日前，送達予有關結算所。

 (5) 證監會在行使第 101AAI(1)及 (2)條授予的任何權力前，
須給予獲送達有關意向通知的結算所合理的陳詞機會。

 (6) 在本條中——

意向通知 (intention notice)指根據第 (1)款送達的通知。

 101AAK. 證監會有權指示認可結算所停止營辦無紙證券市場系統等

 (1) 證監會可在諮詢財政司司長後，指示任何認可結算所停
止作出以下一項或多於一項作為——

 (a) 營辦或維持該結算所根據第 101AAG(1)條獲批准
營辦和維持的無紙證券市場系統；



第 2部
第 1﻿2條

《201﻿4年證券及期貨及公司法例 (無紙證券市場修訂 )條例草案》

C3220
Part 2﻿
Clause 12

Securities and Futures and Companies Legislation (Uncertificated Securities 
Market Amendment) Bill 2014

C3221

	 (b)	 cease to provide or operate any other facilities 
that are provided or operated by the clearing 
house in connection with the operation of the 
system;

	 (c)	 cease to provide any services that are provided by 
the clearing house in connection with the 
operation of the system.

	 (2)	 In addition, the Commission may, after consultation 
with the Financial Secretary, permit the clearing house 
to continue to carry on any activities affected by the 
direction.

	 (3)	 The Commission must not give a direction under 
subsection (1) to a recognized clearing house unless—

	 (a)	 the clearing house fails to comply with a 
requirement of this Ordinance;

	 (b)	 the clearing house fails to comply with a 
condition imposed under section 37(1) or (2);

	 (c)	 the clearing house fails to comply with—

	 (i)	 a condition imposed under section 
101AAG(3)(b) or 101AAH(1)(a); or

	 (ii)	 a condition amended under section 
101AAH(1)(b);

	 (d)	 the clearing house is being wound up;

	 (e)	 the clearing house has requested the Commission 
to give the direction;

	 (f)	 the clearing house has requested the Commission 
to serve on the clearing house a notice under 
section 43(1); 

	 (g)	 the clearing house has requested the Commission 
to withdraw the approval granted under section 
101AAG(1) to the clearing house;

	 (h)	 the clearing house—

 (b) 提供或營辦該結算所在與營辦該系統相關的情況下
提供或營辦的其他設施；

 (c) 提供該結算所在與營辦該系統相關的情況下提供的
服務。

 (2) 除此之外，證監會可在諮詢財政司司長後，准許有關結
算所繼續從事受上述指示影響的活動。

 (3) 除非符合以下情況，否則證監會不得根據第 (1)款向認
可結算所發出指示—— 

 (a) 該結算所沒有遵從本條例的規定；

 (b) 該結算所沒有遵從根據第 37(1)或 (2)條施加的條件；

 (c) 該結算所沒有遵從——

 (i) 根據第 101AAG(3)(b)或 101AAH(1)(a)條施加
的條件；或

 (ii) 經根據第 101AAH(1)(b)條修訂的條件；

 (d) 該結算所正在清盤；

 (e) 該結算所已請求證監會發出該指示；

 (f) 該結算所已請求證監會根據第 43(1)條送達通知予
該結算所；

 (g) 該結算所已請求證監會撤回根據第 101AAG(1)條
給予該結算所的批准；

 (h) 該結算所——
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	 (i)	 ceases to operate or maintain the 
uncertificated securities market system that 
the clearing house is approved under section 
101AAG(1) to operate and maintain;

	 (ii)	 ceases to provide or operate any other 
facilities that are provided or operated by the 
clearing house in connection with the 
operation of the system; or

	 (iii)	 ceases to provide any services that are 
provided by the clearing house in connection 
with the operation of the system; or

	 (i)	 the clearing house ceases to operate as a clearing 
house.

	 (4)	 The Commission must not grant a permission under 
subsection (2) except—

	 (a)	 for giving effect to the direction; or

	 (b)	 for protecting the interests of the investing public 
or the public interest.

	 (5)	 If  the Commission decides to give a direction under 
subsection (1), the Commission must, by notice in 
writing served on the clearing house, inform the 
clearing house of—

	 (a)	 the decision; and

	 (b)	 the reasons for the decision.

	 (6)	 The direction specified in the cessation notice takes 
effect on the date specified in the notice for the 
purpose.

	 (7)	 If  the Commission decides to grant a permission 
under subsection (2), the Commission must, by the 
cessation notice served on the clearing house, inform 
the clearing house of—

	 (a)	 the decision; and

 (i) 根據第 101AAG(1)條獲批准營辦和維持無紙
證券市場系統，而它停止營辦或維持該系統；

 (ii) 有在與營辦該系統相關的情況下，提供或營辦
其他設施，而它停止提供或營辦該設施；或

 (iii) 有在與營辦該系統相關的情況下，提供服務，
而它停止提供該服務；或

 (i) 該結算所停止作為結算所的營運。

 (4) 除非是為了以下目的，否則證監會不得給予第 (2)款所
指的准許——

 (a) 為執行有關指示；或

 (b) 為保障投資大眾的利益或公眾利益。

 (5) 證監會如決定根據第 (1)款發出任何指示，須藉送達書
面通知予有關結算所，將——

 (a) 該決定；及

 (b) 該決定所據的理由，

告知該結算所。

 (6) 停止營辦通知所指明的指示，在該通知就該指示指明的
日期生效。

 (7) 證監會如決定根據第 (2)款給予任何准許，須藉送達予
有關結算所的停止營辦通知，將——

 (a) 該決定；及
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	 (b)	 the reasons for the decision.

	 (8)	 The permission takes effect on the date specified in the 
cessation notice for the purpose.

	101AAL.	 Notification of Commission’s intention to give direction 
under section 101AAK

	 (1)	 If  the Commission intends to give a direction under 
section 101AAK(1), the Commission must, by notice 
in writing served on the clearing house, inform the 
clearing house of—

	 (a)	 the Commission’s intention; and

	 (b)	 the reasons the Commission will rely on for giving 
the direction.

	 (2)	 Subsection (1) does not apply if—

	 (a)	 the clearing house has requested the Commission 
to give the direction; or

	 (b)	 the clearing house has requested the Commission 
to serve on the clearing house a notice under 
section 43(1).

	 (3)	 If  subsection (1) applies, and the Commission also 
intends to grant a permission under section 
101AAK(2), the Commission must, by the intention 
notice served on the clearing house, further inform the 
clearing house of—

	 (a)	 the Commission’s intention to grant the 
permission; and

	 (b)	 the reasons the Commission will rely on for 
granting the permission.

	 (4)	 The intention notice must be served on the clearing 
house not less than 14 days before the Commission 
serves the cessation notice.

 (b) 該決定所據的理由，

告知該結算所。

 (8) 上述准許，在有關停止營辦通知就該准許指明的日期生
效。

 101AAL. 證監會有意根據第 101AAK條發出指示的通知

 (1) 證監會如有意根據第 101AAK(1)條發出指示，須藉送
達書面通知予有關結算所，將——

 (a) 證監會的意向；及

 (b) 該會將根據何種理由發出該指示，

告知該結算所。

 (2) 如符合以下情況，第 (1)款即不適用——

 (a) 有關結算所已請求證監會發出有關指示；或

 (b) 有關結算所已請求證監會根據第 43(1)條送達通知
予該結算所。

 (3) 如第 (1)款適用，而證監會亦有意根據第 101AAK(2)條
給予任何准許，證監會須藉送達予有關結算所的意向通
知，另行將——

 (a) 證監會給予該准許的意向；及

 (b) 該會將根據何種理由給予該准許，

告知該結算所。

 (4) 意向通知須在證監會送達有關停止營辦通知之前的不少
於 14日前，送達予有關結算所。
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	 (5)	 The Commission must give the clearing house on 
whom the intention notice is served a reasonable 
opportunity of being heard before exercising any of 
the powers under section 101AAK(1) and (2).

	 (6)	 In this section—

intention notice (意向通知) means a notice served under 
subsection (1).

	101AAM.	 Certain facts or particulars to be published in Gazette

	 (1)	 If  the Commission approves under section 101AAG(1) 
a recognized clearing house to operate and maintain 
an uncertificated securities market system, the 
Commission must publish notice of that fact in the 
Gazette.

	 (2)	 If  the Commission withdraws under section 101AAI(1) 
an approval granted to a recognized clearing house, 
the Commission must publish notice of that fact in the 
Gazette.

	 (3)	 If  the Commission gives a direction under section 
101AAK(1) to a recognized clearing house, the 
Commission must publish notice of the particulars of 
the direction in the Gazette.

	101AAN.	 Appeals

	 (1)	 A person served with a withdrawal notice may appeal 
to the Chief Executive in Council against the 
Commission’s decision to withdraw the approval 
granted under section 101AAG(1) to the person.

	 (2)	 A person served with a cessation notice may appeal to 
the Chief Executive in Council against the 
Commission’s decision to give a direction under 
section 101AAK(1) to the person.

	 (3)	 The appeal must be made—

 (5) 證監會在行使第 101AAK(1)及 (2)條授予的任何權力前，
須給予獲送達有關意向通知的結算所合理的陳詞機會。

 (6) 在本條中——

意向通知 (intention notice)指根據第 (1)款送達的通知。

 101AAM. 須在憲報公布某些事實或詳情

 (1) 如證監會根據第 101AAG(1)條，批准任何認可結算所
營辦和維持無紙證券市場系統，該會須在憲報刊登公告，
公布此事。

 (2) 如證監會根據第 101AAI(1)條，撤回給予認可結算所的
批准，該會須在憲報刊登公告，公布此事。

 (3) 如證監會根據第 101AAK(1)條，向任何認可結算所發
出指示，該會須在憲報刊登公告，公布該指示的詳情。

 101AAN. 上訴

 (1) 如有撤回批准通知送達予任何人，該人可針對證監會撤
回根據第 101AAG(1)條給予該人的批准的決定，向行
政長官會同行政會議提出上訴。

 (2) 如有停止營辦通知送達予任何人，該人可針對證監會根
據第 101AAK(1)條向該人發出指示的決定，向行政長
官會同行政會議提出上訴。

 (3) 上述上訴——
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	 (a)	 within 14 days after the date of service of the 
notice; or

	 (b)	 if  a longer appeal period is specified in the notice, 
within the period.

	 (4)	 The decision of the Chief Executive in Council on the 
appeal is final.

Subdivision 2—Uncertificated Securities Market Rules

	101AAO.	 Uncertificated Securities Market Rules

	 (1)	 For the purposes of this Part, the Commission may 
make rules—

	 (a)	 providing for activities and matters involving or 
relating to prescribed securities or issuers of 
prescribed securities (issuers), including—

	 (i)	 the allotment, issue and holding of prescribed 
securities;

	 (ii)	 the transfer of prescribed securities, including 
the circumstances under which the transfer 
may be effected without an instrument;

	 (iii)	 the conversion of prescribed securities in 
certificated form into uncertificated form; 
and

	 (iv)	 the conversion of prescribed securities in 
uncertificated form into certificated form; 
and

	 (b)	 providing for matters relating to title to prescribed 
securities, including the evidencing, recording and 
passing of such title.

	 (2)	 Without limiting subsection (1), rules made under that 
subsection (rules) may provide for the following—

	 (a)	 the regulation of—

 (a) 須在有關通知送達當日後的 14日內提出；或

 (b) 如有關通知指明較長的上訴限期——須在該限期內
提出。

 (4) 行政長官會同行政會議就上述上訴所作的決定，即為最
終決定。

第 2次分部——《無紙證券市場規則》

 101AAO. 《無紙證券市場規則》

 (1) 為本部的目的，證監會可就以下事宜訂立規則——

 (a) 就涉及或關乎訂明證券或其發行人 (發行人 )的活
動及事宜，訂定條文，包括——

 (i) 配售、發行和持有訂明證券；

 (ii) 轉讓訂明證券，包括在何種情況下可在沒有文
書的情況下完成訂明證券轉讓；

 (iii) 將有紙形式訂明證券，轉換成無紙形式訂明證
券；及

 (iv) 將無紙形式訂明證券，轉換成有紙形式訂明證
券；及

 (b) 就關乎訂明證券所有權的事宜，訂定條文，包括證
明、記錄和轉移上述所有權。

 (2) 在不局限第 (1)款的原則下，根據該款訂立的規則 (《規
則》)可就以下事宜，訂定條文——

 (a) 規管——



第 2部
第 1﻿2條

《201﻿4年證券及期貨及公司法例 (無紙證券市場修訂 )條例草案》

C3230
Part 2﻿
Clause 12

Securities and Futures and Companies Legislation (Uncertificated Securities 
Market Amendment) Bill 2014

C3231

	 (i)	 the procedures and operations of an 
uncertificated securities market system; or

	 (ii)	 any matters relating to the carrying out, 
execution or processing of  activities, 
instructions or other things by or through an 
uncertificated securities market system;

	 (b)	 the registration of prescribed securities, and the 
registration of issuers’ shares that are not 
prescribed securities, including—

	 (i)	 the registration of the allotment, transfer and 
transmission of such securities or shares;

	 (ii)	 the registration of holders of such securities 
or shares; and

	 (iii)	 the keeping of registers or other records or 
documents for such securities or shares;

	 (c)	 the rights, duties and liabilities, including the 
exemption from liabilities, of persons responsible 
for keeping the registers or other records or 
documents mentioned in paragraph (b)(iii);

	 (d)	 the making and provision of statements, by 
persons described in paragraph (c), and the issue 
of certificates or other documents by those 
persons;

	 (e)	 the rectification of the registers or other records 
or documents mentioned in paragraphs (b)(iii) 
and (d);

	 (f)	 the inspection, or withholding from inspection, of 
any or all parts of those registers, records or 
documents;

	 (g)	 the making of copies of any or all parts of those 
registers, records or documents;

	 (h)	 the authorization of persons—

 (i) 無紙證券市場系統的程序及營辦；或

 (ii) 關乎藉著或透過無紙證券市場系統而進行、執
行或處理的活動、指示或其他事情的事宜；

 (b) 登記訂明證券，以及登記發行人的非訂明證券股份，
包括——

 (i) 登記上述證券或股份的配售、轉讓及傳轉；

 (ii) 登記上述證券或股份的持有人；及

 (iii) 就上述證券或股份備存登記冊或其他紀錄或文
件；

 (c) 負責備存 (b)(iii)段所述的登記冊或其他紀錄或文件
的人的權利、責任及法律責任，包括豁免該等人士
的法律責任；

 (d) 由 (c)段描述的人作出和提供陳述，以及由該等人
士發出證書或其他文件；

 (e) 更正 (b)(iii)及 (d)段所述的登記冊或其他紀錄或文
件；

 (f) 查閱或拒絕讓人查閱該等登記冊、紀錄或文件的任
何部分或全部；

 (g) 製備該等登記冊、紀錄或文件的任何部分或全部的
複本；

 (h) 授權某些人——
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	 (i)	 to engage or participate in activities involving 
or relating to prescribed securities; or

	 (ii)	 to engage or participate in activities involving 
or relating to any of the matters mentioned 
in paragraphs (a), (b), (d), (e), (f) and (g),

other than to operate and maintain an 
uncertificated securities market system;

	 (i)	 the regulation of the persons mentioned in 
paragraph (h);

	 (j)	 the consequences of the insolvency or incapacity 
of a system operator, or any other person 
authorized under the rules to engage or 
participate in activities described in paragraph (h);

	 (k)	 the rights, duties and liabilities, including 
exemption from liabilities, of persons mentioned 
in paragraph (j);

	 (l)	 the charging or collecting of fees, by a person 
(other than the Commission) specified in the 
rules—

	 (i)	 in respect of any things done, or services 
provided, by the person in performing their 
functions under the rules; or

	 (ii)	 in respect of any things done, or services 
provided, by the person in connection with 
any other matters specified in the rules; and

	 (m)	 the admissibility in evidence in legal proceedings 
of documents specified in the rules and proof of 
the matters contained in those documents.

	 (3)	 Rules made under subsection (1) may prescribe 
offences for contravention of the rules punishable 
(whether on conviction on indictment or on summary 
conviction), by a fine, imprisonment or both.

 (i) 從事或參與涉及或關乎訂明證券的活動；或

 (ii) 從事或參與涉及或關乎 (a)、(b)、(d)、(e)、(f)
及 (g)段所述的任何事宜的活動，

但營辦和維持無紙證券市場系統除外；

 (i) 規管 (h)段所述的人；

 (j) 以下人士無償債能力或喪失履行職務能力的後果：
系統營辦者，或根據《規則》獲授權從事或參與 (h)
段描述的活動的其他人；

 (k) (j)段所述的人的權利、責任及法律責任，包括豁免
該等人士的法律責任；

 (l) 由《規則》指明的人 (證監會除外 )，就以下事項徵
收或收取費用——

 (i) 該人根據《規則》執行其職能所辦理的事情或所
提供的服務；或

 (ii) 該人在與《規則》指明的其他事宜相關的情況下
所辦理的事情或所提供的服務；及

 (m) 《規則》指明的文件在法律程序中是否可獲接納為證
據，及該等文件所載事宜的證明。

 (3) 根據第 (1)款訂立的規則，可訂明違反該規則即屬犯罪，
一經定罪 (不論是循公訴程序抑或簡易程序定罪 )，可
判處罰款或監禁，或判處罰款兼監禁。



第 2部
第 1﻿3條

《201﻿4年證券及期貨及公司法例 (無紙證券市場修訂 )條例草案》

C3234
Part 2﻿
Clause 13

Securities and Futures and Companies Legislation (Uncertificated Securities 
Market Amendment) Bill 2014

C3235

	 (4)	 For an offence punishable on conviction on indictment, 
the maximum fine that may be prescribed is $1,000,000 
and the maximum imprisonment that may be 
prescribed is 7 years. In addition, in the case of a 
continuing offence, a further fine not exceeding 
$100,000 for each day during which the offence 
continues may be prescribed.

	 (5)	 For an offence punishable on summary conviction, the 
maximum fine that may be prescribed is $500,000 and 
the maximum imprisonment that may be prescribed is 
2 years. In addition, in the case of a continuing 
offence, a further fine not exceeding $10,000 for each 
day during which the offence continues may be 
prescribed.

	 (6)	 In subsection (2)(a)(ii)—

instruction (指示) means any instruction, election, 
acceptance or other message of any kind.”.

13.	 Section 209 amended (general provisions relating to sections 204, 
205, 206 and 208)

Section 209(8)(a)—

Repeal

“or a clearing participant”

Substitute

“, a clearing participant or a system participant”.

14.	 Section 212 amended (winding-up orders and bankruptcy orders)

Section 212(3)(a)—

Repeal

“or a clearing participant”

 (4) 如屬可循公訴程序定罪的罪行，則就該罪行可訂明的最
高罰款額為 $1,000,000，而就該罪行可訂明的最高監禁
期為 7年。另外，如屬持續罪行，則就罪行持續期間的
每一日，可另訂明罰款不超逾 $100,000。

 (5) 如屬可循簡易程序定罪的罪行，則就該罪行可訂明的最
高罰款額為 $500,000，而就該罪行可訂明的最高監禁期
為 2年。另外，如屬持續罪行，則就罪行持續期間的每
一日，可另訂明罰款不超逾 $10,000。

 (6) 在第 (2)(a)(ii)款中——

指示 (instruction)指任何指示、選擇、接受或各種類的其他
信息。”。

13. 修訂第 209條 (關於第 204、205、206及 208條的一般條文 )

第 209(8)條——

廢除
“或結算所”

代以
“、結算所參與者或系統”。

14. 修訂第 212條 (清盤令及破產令 )

第 212(3)(a)條——

廢除

在“易所參與者”之後而在“通知”之前的所有字句
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Substitute

“, a clearing participant or a system participant”.

15.	 Section 213 amended (injunctions and other orders)

Section 213(3)(a)—

Repeal

“or a clearing participant”

Substitute

“, a clearing participant or a system participant”.

16.	 Section 336 amended (register of interests in shares and short 
positions)

	 (1)	 After section 336(14)—

Add

	 “(14A)	 For the purposes of subsection (10)(a)(i) and (ii), if  
any shares in the corporation are participating shares, 
a reference to the corporation’s register of members in 
that subsection is a reference to its members register 
(certificated shares).”.

	 (2)	 After section 336(15)—

Add

	 “(16)	 In subsection (14A)—

members register (certificated shares) ((有紙股份) 成員登記
冊), in relation to a corporation, means the register 
required under the Uncertificated Securities Market 
Rules to be kept by the corporation in respect of its 
members who hold shares in the corporation that are 
in certificated form;

代以
“、結算所參與者或系統參與者的法團提出呈請之前，須盡
最大努力，將擬提出呈請一事，以書面”。

15. 修訂第 213條 (強制令及其他命令 )

第 213(3)(a)條——

廢除

在“易所參與者”之後而在“通知”之前的所有字句

代以
“、結算所參與者或系統參與者的人的命令之前，須盡最大
努力，將擬提出申請一事，以書面”。 

16. 修訂第 336條 (股份權益及淡倉登記冊 )

 (1) 在第 336(14)條之後——

加入

 “(14A) 就第 (10)(a)(i)及 (ii)款而言，如有關法團的任何股份屬
參與股份，則凡該款提述該法團的成員登記冊，即提述
其 (有紙股份 )成員登記冊。”。

 (2) 在第 336(15)條之後——

加入

 “(16) 在第 (14A)款中——
(有紙股份 )成員登記冊  (members register (certificated 

shares))就某法團而言，指《無紙證券市場規則》規定須
由該法團就以有紙形式持有其股份的成員而備存的登記
冊；
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participating shares (參與股份) means shares that are 
permitted by the system operator of an uncertificated 
securities market system to be transferred through the 
system.”.

17.	 Schedule 1 amended (interpretation and general provisions)

	 (1)	 Schedule 1, Part 1, section 1, definition of rules, after 
paragraph (b)(i)—

Add

	 “(ia)	 its system participants (if  the clearing house is also a 
system operator);”.

	 (2)	 Schedule 1, Part 1, section 1, definition of rules, after 
paragraph (b)(ii)—

Add

	 “(iia)	 the operation and maintenance of the uncertificated 
securities market system that it operates (if  the clearing 
house is also a system operator);”.

	 (3)	 Schedule 1, Chinese text, Part 1, section 1, definition of  
規章 , paragraph (b)(vi)—

Repeal

“運作”

Substitute

“營運”.

	 (4)	 Schedule 1, English text, Part 1, section 1, definition of 
trading right—

Repeal the full stop

Substitute a semicolon.

參與股份 (participating shares)指獲無紙證券市場系統的系
統營辦者准許而透過該系統轉讓的股份。”。

17. 修訂附表 1 (釋義及一般條文 )

 (1) 附表 1，第 1部，第 1條，規章的定義，在 (b)(i)段之後——

加入

 “(ia) 其系統參與者 (如該結算所亦屬系統營辦者 )；”。

 (2) 附表 1，第 1部，第 1條，規章的定義，在 (b)(ii)段之後——

加入

 “(iia) 該結算所營辦的無紙證券市場系統的營辦及維持 (如該
結算所亦屬系統營辦者 )；”。

 (3) 附表 1，中文文本，第 1部，第 1條，規章的定義，(b)(vi)
段——

廢除
“運作”

代以
“營運”。

 (4) 附表 1，英文文本，第 1部，第 1條， trading right的定義——

廢除句點

代以分號。
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	 (5)	 Schedule 1, Part 1, section 1—

Add in alphabetical order

“system operator (系統營辦者) means a recognized clearing 
house approved by the Commission under section 
101AAG(1) of this Ordinance to operate and maintain 
an uncertificated securities market system;

system participant (系統參與者)—see section 1AC of this 
Part;

Uncertificated Securities Market Rules (《無紙證券市場規
則》) means the rules made under section 101AAO(1) 
of this Ordinance;

uncertificated securities market system (無紙證券市場系
統)—see section 101AAC of this Ordinance.”.

	 (6)	 Schedule 1, Part 1, after section 1A—

Add

	 “1AB.	 How to determine whether securities are in uncertificated 
form or in certificated form

For the purposes of this Ordinance—

	 (a)	 any securities are in uncertificated form if  the title 
to them—

	 (i)	 is, under the Uncertificated Securities Market 
Rules, recorded by or through an 
uncertificated securities market system 
operated and maintained by its system 
operator; and

	 (ii)	 is, under the Rules, permitted to be 
transferred, without an instrument, through 
the system; and

	 (b)	 any securities are in certificated form if  they are 
not in uncertificated form.

 (5) 附表 1，第 1部，第 1條——

按筆劃數目順序加入
“系統參與者 (system participant)——參閱本部第 1AC條；

系統營辦者 (system operator)指獲證監會根據本條例第
101AAG(1)條批准以營辦和維持無紙證券市場系統的認
可結算所；

無紙證券市場系統 (uncertificated securities market 
system)——參閱本條例第 101AAC條；

《無紙證券市場規則》 (Uncertificated Securities Market Rules)
指根據本條例第 101AAO(1)條訂立的規則；”。

 (6) 附表 1，第 1部，在第 1A條之後——

加入

 “1AB. 如何決定證券屬無紙形式抑或有紙形式

就本條例而言——

 (a) 如根據《無紙證券市場規則》，任何證券的所有
權——

 (i) 藉著由無紙證券市場系統的系統營辦者營辦和
維持的該系統，或透過該系統，予以記錄；並

 (ii) 獲准許透過該系統，在沒有文書的情況下予以
轉讓，

該證券即屬無紙形式；而

 (b) 任何證券如不屬無紙形式，即屬有紙形式。
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	 1AC.	 Who is a system participant

	 (1)	 A person is a system participant if  the person is 
permitted by the rules of a system operator made 
under section 40(1)(ab) of this Ordinance to send and 
receive authenticated instructions by or through an 
uncertificated securities market system.

	 (2)	 For the purposes of subsection (1), an instruction is 
authenticated if  it complies with the specifications 
provided for in the Uncertificated Securities Market 
Rules.

	 (3)	 In this section—

instruction (指示) means any instruction, election, 
acceptance or other message of any kind.”.

	 (7)	 Schedule 1, Part 1, after section 13—

Add

	 “14.	 Commencement of subsidiary legislation

Without limiting section 28(5) of the Interpretation and 
General Clauses Ordinance (Cap. 1), if  any subsidiary 
legislation made under this Ordinance is to come into 
operation on a day to be notified in the Gazette—

	 (a)	 the notice may fix different days for a provision 
of the subsidiary legislation to come into 
operation for different purposes; and

	 (b)	 different notices may fix different days for the 
provision to come into operation for different 
purposes.”.

18.	 Schedule 2 amended (Securities and Futures Commission)

	 (1)	 Schedule 2, Chinese text, Part 2, section 2(34)—

Repeal

“運作”

 1AC. 誰是系統參與者

 (1) 凡根據本條例第 40(1)(ab)條訂立的關於系統營辦者的
規章，准許某人藉著或透過無紙證券市場系統，發出和
收取經認證的指示，該人即屬系統參與者。

 (2) 就第 (1)款而言，任何指示如符合《無紙證券市場規則》
訂定的具體說明，即屬經認證的指示。

 (3) 在本條中——

指示 (instruction)指任何指示、選擇、接受或各種類的其他
信息。”。

 (7) 附表 1，第 1部，在第 13條之後——

加入

 “14. 附屬法例的生效日期

在不局限《釋義及通則條例》(第 1章 )第 28(5)條的原則下，
如根據本條例訂立的任何附屬法例，須在憲報所公告的某日
期起實施——

 (a) 有關公告可為不同的目的，就該附屬法例的任何條
文，訂定不同的生效日期；及

 (b) 不同的公告可為不同的目的，就該條文訂定不同的
生效日期。”。

18. 修訂附表 2 (證券及期貨事務監察委員會 )

 (1) 附表 2，中文文本，第 2部，第 2(34)條——

廢除
“運作”
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Substitute

“營辦”.

	 (2)	 Schedule 2, Part 2, section 2(53), after “76(1)”—

Add

“or (1A)”.

	 (3)	 Schedule 2, Part 2, after section 2(68)—

Add

	 “(68A)	 to approve a recognized clearing house to operate and 
maintain an uncertificated securities market system, 
under section 101AAG(1) of this Ordinance;

	 (68B)	 to impose a condition, under section 101AAG(3)(b) or 
101AAH(1)(a) of this Ordinance;

	 (68C)	 to give a recognized clearing house a reasonable 
opportunity of being heard, under section 101AAG(5) 
of this Ordinance;

	 (68D)	 to amend or revoke a condition, under section 
101AAH(1)(b) of this Ordinance;

	 (68E)	 to withdraw an approval granted to a recognized 
clearing house, under section 101AAI(1) of this 
Ordinance;

	 (68F)	 to direct a recognized clearing house to cease to 
operate or maintain an uncertificated securities market 
system, to cease to provide or operate any other 
facilities, or to cease to provide any services, under 
section 101AAK(1) of this Ordinance;”.

代以
“營辦”。

 (2) 附表 2，第 2部，第 2(53)條，在“第 76(1)”之後——

加入
“或 (1A)”。

 (3) 附表 2，第 2部，在第 2(68)條之後——

加入

 “(68A) 根據本條例第 101AAG(1)條，批准任何認可結算所營
辦和維持無紙證券市場系統；

 (68B) 根據本條例第 101AAG(3)(b)或 101AAH(1)(a)條，施加
任何條件；

 (68C) 根據本條例第 101AAG(5)條，給予任何認可結算所合
理的陳詞機會；

 (68D) 根據本條例第 101AAH(1)(b)條，修訂或撤銷任何條件；

 (68E) 根據本條例第 101AAI(1)條，撤回任何給予認可結算所
的批准；

 (68F) 根據本條例第 101AAK(1)條，指示任何認可結算所停
止營辦或維持無紙證券市場系統、停止提供或營辦其他
設施，或停止提供服務；”。
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19.	 Schedule 3A added

After Schedule 3—

Add

“Schedule 3A [s. 101AAB]

Classes or Descriptions of Securities

	 1.	 Shares.”.

19. 加入附表 3A

在附表 3之後——

加入

“附表 3A [第 101AAB條 ]

證券類別或描述

 1. 股份。”。
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Part 3

Amendments to Companies Ordinance

20.	 Section 2 amended (interpretation)

	 (1)	 Section 2(1)—

Add in alphabetical order

“members register (certificated shares) ((有紙股份) 成員登記
冊), in relation to a participating company, means the 
register required under the Uncertificated Securities 
Market Rules to be kept by the company in respect of 
its members who hold shares in the company that are 
in certificated form;

members register (uncertificated shares) ((無紙股份)成員登記
冊), in relation to a participating company, means the 
register required under the Uncertificated Securities 
Market Rules to be kept by a system operator in 
respect of the company’s members who hold shares in 
the company that are in uncertificated form;

non-participating company (非參與公司) means a company 
that is not a participating company;

participating company (參與公司) means a company any 
shares in which are participating shares;

participating shares (參與股份) means shares that are 
permitted by the system operator of an uncertificated 
securities market system to be transferred through the 
system;

register of members (成員登記冊), in relation to a company, 
means the register of the members of the company 
mentioned in section 626A;

system operator (系統營辦者) has the meaning given by 
section 1 of Part 1 of Schedule 1 to the Securities and 
Futures Ordinance (Cap. 571);

第 3部

修訂《公司條例》

20. 修訂第 2條 (釋義 )

 (1) 第 2(1)條——

按筆劃數目順序加入
“成員登記冊 (register of members)就某公司而言，指第 626A
條所述的該公司成員的登記冊；

(有紙股份 )成員登記冊  (members register (certificated 
shares))就某參與公司而言，指《無紙證券市場規則》規
定須由該公司就以有紙形式持有其股份的成員而備存的
登記冊；

系統營辦者 (system operator)具有《證券及期貨條例》(第
571章 )附表 1第 1部第 1條給予的涵義；

非參與公司 (non-participating company)指不屬參與公司的
公司；

參與公司 (participating company)指股份中有屬參與股份者
的公司；

參與股份 (participating shares)指獲無紙證券市場系統的系
統營辦者准許透過該系統轉讓的股份；

(無紙股份 )成員登記冊  (members register (uncertificated 
shares))就某參與公司而言，指《無紙證券市場規則》規
定須由系統營辦者就以無紙形式持有該公司股份的成員
而備存的登記冊；
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Uncertificated Securities Market Rules (《無紙證券市場規
則》) means the rules made under section 101AAO(1) 
of the Securities and Futures Ordinance (Cap. 571);

uncertificated securities market system (無紙證券市場系統) 
has the meaning given by section 101AAC of the 
Securities and Futures Ordinance (Cap. 571);”.

	 (2)	 After section 2(3)—

Add

	 “(3A)	 For the purposes of this Ordinance—

	 (a)	 any share in a company is in uncertificated form 
if  the title to it—

	 (i)	 is, under the Uncertificated Securities Market 
Rules, recorded by or through an 
uncertificated securities market system 
operated and maintained by its system 
operator; and

	 (ii)	 is, under the Rules, permitted to be 
transferred, without an instrument, through 
the system; and

	 (b)	 any share in a company is in certificated form if  it 
is not in uncertificated form.”.

21.	 Section 134 amended (nature and transferability of shares)

	 (1)	 Section 134(2)—

Repeal

“A”

Substitute

“Subject to subsection (3), a”.

無紙證券市場系統 (uncertificated securities market system)具
有《證券及期貨條例》(第 571章 )第 101AAC條給予的
涵義；

《無紙證券市場規則》 (Uncertificated Securities Market Rules)
指根據《證券及期貨條例》(第 571章 )第 101AAO(1)條
訂立的規則；”。

 (2) 在第 2(3)條之後——

加入

 “(3A) 就本條例而言——

 (a) 如根據《無紙證券市場規則》，任何公司股份的所有
權——

 (i) 藉著由無紙證券市場系統的系統營辦者營辦和
維持的該系統，或透過該系統，予以記錄；並

 (ii) 獲准許透過該系統，在沒有文書的情況下予以
轉讓，

該公司股份即屬無紙形式；而

 (b) 任何公司股份如不屬無紙形式，即屬有紙形式。”。

21. 修訂第 134條 (股份的性質及可轉讓性 )

 (1) 第 134(2)條，在 “成員”之前——

加入
“在符合第 (3)款的規定下，”。
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	 (2)	 After section 134(2)—

Add

	 “(3)	 Any shares or other interests that are prescribed 
securities within the meaning of section 101AAB of 
the Securities and Futures Ordinance (Cap. 571) are 
transferable in accordance with the company’s articles, 
subject to—

	 (a)	 Part IIIAA of that Ordinance; and

	 (b)	 the Uncertificated Securities Market Rules.”.

22.	 Section 137 amended (share certificate to be proof of title in the 
absence of contrary evidence)

At the end of section 137—

Add
	 “Note—

	 See also section 635.”.

23.	 Section 143 amended (registration of allotment)

	 (1)	 Section 143, heading, after “allotment”—

Add

“—non-participating company”.

	 (2)	 Section 143(1), after “A”—

Add

“non-participating”.

	 (3)	 Section 143(1)—

Repeal

“the register of its members the information referred to in 
section 627(2) and (3).”

 (2) 在第 134(2)條之後——

加入

 “(3) 任何股份或其他權益如屬《證券及期貨條例》(第 571章 )
第 101AAB條所指的訂明證券，則可在符合以下成文法
則的規定下，按照有關公司的章程細則轉讓——

 (a) 該條例第 IIIAA部；及

 (b) 《無紙證券市場規則》。”。

22. 修訂第 137條 (在沒有相反證據下股份證明書是所有權的證明 )

在第 137條的末處——

加入
“附註——

請亦參閱第 635條。”。

23. 修訂第 143條 (配發的登記 )

 (1) 第 143條，標題，在“登記”之後——

加入
“——非參與公司”。

 (2) 第 143(1)條，在 “公司”之前——

加入
“非參與”。

 (3) 第 143(1)條——

廢除
“記入第 627(2)及 (3)條所述的資料。”
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Substitute

		  “its register of members the following information in 
respect of the allotment—

	 (a)	 the name and address of each person to whom 
shares are allotted (allottee);

	 (b)	 the date on which each allottee is entered in the 
register as a member of the company;

	 (c)	 a statement of the shares allotted to each allottee, 
distinguishing each share by its number so long as 
the share has a number; and

	 (d)	 a statement of the amount paid or agreed to be 
considered as paid on the shares allotted to each 
allottee.”.

	 (4)	 Section 143(2), after “If  a”—

Add

“non-participating”.

	 (5)	 Section 143(2), after “the allotment”—

Add

“by entering in its register of members the information 
mentioned in subsection (1)”.

24.	 Sections 143A and 143B added

After section 143—

Add

代以
“就該項配發記入以下資料——

 (a) 每名獲配發股份的人 (獲配發者 )的姓名或名稱及
地址；

 (b) 每名獲配發者被記入該登記冊成為該公司成員的日
期；

 (c) 述明以下事宜的陳述︰配發予每名獲配發者的股份，
如該等股份有號碼，則須以其號碼將每一股份加以
識別；及

 (d) 述明以下事宜的陳述︰已就配發予每名獲配發者的
股份繳付的款額，或獲同意視為已就配發予每名獲
配發者的股份繳付的款額。”。

 (4) 第 143(2)條——

廢除
“如公司”

代以
“如非參與公司”。

 (5) 第 143(2)條，在 “2個月內，”之後——

加入
“藉在其成員登記冊內記入第 (1)款所述的資料，”。

24. 加入第 143A及 143B條

在第 143條之後——

加入
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	 “143A.	 Registration of allotment—participating company

	 (1)	 A participating company must, by notice given to the 
system operator, request the system operator to 
register under the Uncertificated Securities Market 
Rules an allotment of shares that are to be in 
uncertificated form.

	 (2)	 The notice under subsection (1)—

	 (a)	 must contain the particulars specified in the 
Uncertificated Securities Market Rules; and

	 (b)	 must be given within the period and in the 
manner specified in the Rules.

	 (3)	 A participating company must register an allotment of 
any other shares as soon as practicable and in any 
event within 2 months after the date of the allotment, 
by entering in its members register (certificated shares) 
the following information in respect of the allotment—

	 (a)	 the name and address of each person to whom 
shares are allotted (allottee);

	 (b)	 the date on which each allottee is entered in the 
register as a member of the company;

	 (c)	 a statement of the shares allotted to each allottee, 
distinguishing each share by its number so long as 
the share has a number; and

	 (d)	 a statement of the amount paid or agreed to be 
considered as paid on the shares allotted to each 
allottee.

	 (4)	 If  a participating company fails to comply with 
subsection (1), the company, and every responsible 
person of the company, commit an offence, and each 
is liable to a fine at level 4 and, in the case of a 
continuing offence, to a further fine of $700 for each 
day during which the offence continues.

 “143A. 配發的登記——參與公司

 (1) 參與公司須藉向有關系統營辦者發出通知，要求該營辦
者根據《無紙證券市場規則》，登記將會以無紙形式配發
的股份。

 (2) 第 (1)款所指的通知——

 (a) 須載有《無紙證券市場規則》指明的詳情；及

 (b) 須在該規則指明的限期內發出，以及按該規則指明
的方式發出。

 (3) 參與公司須在切實可行的範圍內，盡快登記其他股份的
配發，而無論如何須在配發日期後的 2個月內作出登記，
登記方式為在其 (有紙股份 )成員登記冊內，就該項配
發記入以下資料——

 (a) 每名獲配發股份的人 (獲配發者 )的姓名或名稱及
地址；

 (b) 每名獲配發者被記入該登記冊成為該公司成員的日
期；

 (c) 述明以下事宜的陳述︰配發予每名獲配發者的股份，
如該等股份有號碼，則須以其號碼將每一股份加以
識別；及

 (d) 述明以下事宜的陳述︰已就配發予每名獲配發者的
股份繳付的款額，或獲同意視為已就配發予每名獲
配發者的股份繳付的款額。

 (4) 如參與公司沒有遵從第 (1)款，該公司及其每名責任人
均屬犯罪，可各處第 4級罰款，如有關罪行是持續的罪
行，則可就該罪行持續期間的每一日，另各處罰款$700。



第 3部
第 24條

《201﻿4年證券及期貨及公司法例 (無紙證券市場修訂 )條例草案》

C3258
Part 3﻿
Clause 24

Securities and Futures and Companies Legislation (Uncertificated Securities 
Market Amendment) Bill 2014

C3259

	 (5)	 If  a participating company fails to register an 
allotment mentioned in subsection (3) within 2 months 
after the date of the allotment by entering in its 
members register (certificated shares) the information 
mentioned in that subsection, the company, and every 
responsible person of the company, commit an offence, 
and each is liable to a fine at level 4 and, in the case of 
a continuing offence, to a further fine of $700 for each 
day during which the offence continues.

	 Note—

	 For the registration of an allotment of shares mentioned in 
subsection (1), see the Uncertificated Securities Market Rules.

	 143B.	 Power of Court in relation to non-compliance with section 
143A(1)

	 (1)	 If  a company fails to comply with section 143A(1) in 
relation to an allotment of shares, a person to whom 
shares are allotted under the allotment (allottee) may 
serve a notice on the company requesting the company 
to comply with subsection (2) (allottee’s notice).

	 (2)	 The company must, within 10 days after the allottee’s 
notice is served on the company, give notice to the 
system operator in accordance with subsection (3) 
requesting the system operator to register under the 
Uncertificated Securities Market Rules the allotment.

	 (3)	 The notice to the system operator—

	 (a)	 must contain the particulars required under 
section 143A(2); and

	 (b)	 must be given in the manner required under that 
section.

	 (4)	 If  the company does not comply with subsection (2), 
the person who serves the allottee’s notice may apply 
to the Court for an order under subsection (5).

 (5) 如參與公司沒有在第 (3)款所述的配發日期後的 2個月
內，藉在其 (有紙股份 )成員登記冊內記入該款所述的
資料，登記該項配發，該公司及其每名責任人均屬犯罪，
可各處第 4級罰款，如有關罪行是持續的罪行，則可就
該罪行持續期間的每一日，另各處罰款 $700。
附註——

就第 (1)款所述的股份配發的登記事宜，請參閱《無紙證券市場規則》。

 143B. 關於違反第 143A(1)條的原訟法庭權力

 (1) 如公司沒有就股份的配發遵從第 143A(1)條，在該項配
發中獲配發股份的人 (獲配發者 )，可向該公司送達通
知 (獲配發者通知 )，要求該公司遵從第 (2)款。

 (2) 在獲配發者通知送達予有關公司後的 10日內，該公司
須按照第 (3)款，向有關系統營辦者發出通知，要求該
營辦者根據《無紙證券市場規則》，登記有關配發。

 (3) 向有關系統營辦者發出的通知——

 (a) 須載有第 143A(2)條規定的詳情；並

 (b) 須按該條規定的方式發出。

 (4) 如有關公司不遵從第 (2)款，送達獲配發者通知的人可
向原訟法庭申請第 (5)款所指的命令。
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	 (5)	 On an application under subsection (4), the Court 
may—

	 (a)	 make an order directing the company and any 
officer of the company to give, within the period 
and in the manner specified in the order, a notice 
to the system operator—

	 (i)	 containing the particulars specified in the 
order; and

	 (ii)	 requiring the system operator to register 
under the Uncertificated Securities Market 
Rules the allotment; or

	 (b)	 make any other order, in favour of the applicant  
or any other allottee, that the Court considers 
appropriate in the particular circumstances.

	 (6)	 The order may provide that all costs of and incidental 
to the application are to be borne by the company or 
by an officer of the company responsible for the non-
compliance.”.

25.	 Section 144 amended (issue of share certificate on allotment)

	 (1)	 Section 144—

Repeal subsection (2)

Substitute

	 “(2)	 This section does not apply if—

	 (a)	 the conditions of issue of the shares provide 
otherwise; or

	 (b)	 the allotment is an allotment of shares to which 
section 143A(1) applies.”.

 (5) 原訟法庭可應根據第 (4)款提出的申請——

 (a) 作出一項命令，指示有關公司及其任何高級人員，
在該命令指明的限期內，按該命令指明的方式，向
有關系統營辦者發出通知，該通知——

 (i) 須載有該命令指明的詳情；並

 (ii) 須要求該營辦者根據《無紙證券市場規則》，登
記有關配發；或

 (b) 作出原訟法庭認為在有關特定情況下屬合適的、惠
及申請人或其他獲配發者的其他命令。

 (6) 上述命令可規定，有關申請的所有訟費及附帶費用，均
須由有關公司或對不遵從上述條文而負有責任的高級人
員承擔。”。

25. 修訂第 144條 (在配發後發出股份證明書 )

 (1) 第 144條——

廢除第 (2)款

代以

 “(2) 如符合以下情況，本條即不適用——

 (a) 股份的發行條件另有規定；或

 (b) 有關配發，是第 143A(1)條適用的股份配發。”。
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	 (2)	 At the end of section 144—

Add
	 “Note—

	 For matters relating to an allotment of shares to which section 
143A(1) applies, see also the Uncertificated Securities Market 
Rules.”.

26.	 Section 150 amended (requirement for instrument of transfer)

After section 150(2)—

Add

	 “(3)	 Subsection (1) does not apply to a transfer of 
participating shares effected under the Uncertificated 
Securities Market Rules.

	 Note—

	 For matters relating to the registration of a transfer of 
participating shares effected under the Uncertificated Securities 
Market Rules, see the Rules.”.

27.	 Section 151 amended (registration of transfer or refusal of 
registration)

	 (1)	 Section 151(1)—

Repeal

“the transfer”

Substitute

“the instrument of transfer mentioned in section 150(1)”.

	 (2)	 Section 151(2)—

Repeal

“after the transfer”

Substitute

“after the instrument of transfer”.

 (2) 在第 144條的末處——

加入
“附註——

就關乎第 143A(1)條適用的股份配發的事宜，請亦參閱《無紙證券市
場規則》。”。

26. 修訂第 150條 (關於轉讓文書的規定 )

在第 150(2)條之後——

加入

 “(3) 第 (1)款不適用於根據《無紙證券市場規則》完成的參與
股份的轉讓。
附註——

就關乎登記根據《無紙證券市場規則》完成的參與股份的轉讓的事宜，
請參閱該規則。”。

27. 修訂第 151條 (登記轉讓或拒絕登記 )

 (1) 第 151(1)條——

廢除
“有關轉讓書”

代以
“第 150(1)條所述的轉讓文書”。

 (2) 第 151(2)條——

廢除
“有關轉讓書”

代以
“上述轉讓文書”。
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28.	 Section 152 amended (order of Court for registration)

	 (1)	 Section 152(1), after “a transfer”—

Add

“under section 151”.

	 (2)	 At the end of section 152—

Add
	 “Note—

	 For the power of the Court to make an order for the registration 
of a transfer of participating shares effected under the 
Uncertificated Securities Market Rules, see the Rules.”.

29.	 Section 153 amended (transfer by personal representative)

Section 153—

Repeal

“at the time of execution of the instrument of transfer”

Substitute

“immediately before the transfer”.

30.	 Section 155 amended (issue of share certificate on transfer)

	 (1)	 After section 155(2)—

Add

	 “(2A)	 Subsection (1) does not apply to a transfer of 
participating shares effected under the Uncertificated 
Securities Market Rules.”.

28. 修訂第 152條 (原訟法庭就登記作出的命令 )

 (1) 第 152(1)條，在 “拒絕”之前——

加入
“根據第 151條，”。

 (2) 在第 152條的末處——

加入
“附註——

就原訟法庭在任何屬根據《無紙證券市場規則》完成的參與股份轉讓
的情況下，就登記該項轉讓作出命令的權力，請參閱該規則。”。

29. 修訂第 153條 (由遺產代理人作出轉讓 )

第 153條——

廢除
“轉讓文書簽立時”

代以
“緊接該項轉讓之前已”。

30. 修訂第 155條 (在轉讓後發出股份證明書 )

 (1) 在第 155(2)條之後——

加入

 “(2A) 第 (1)款不適用於根據《無紙證券市場規則》完成的參與
股份的轉讓。”。
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	 (2)	 Section 155(3)—

Repeal

“a transfer”

Substitute

“a transfer of any other shares”.

31.	 Section 158 amended (registration or refusal of registration)

	 (1)	 Section 158, heading, after “of registration”—

Add

“—non-participating company”.

	 (2)	 Section 158(1), after “to shares”—

Add

“in a non-participating company”.

	 (3)	 Section 158(2)(a), after “the person”—

Add

“, in its register of members,”.

 (2) 第 155(3)條——

廢除

在“如”之後的所有字句

代以
“符合以下情況，第 (1)款不適用於任何其他股份的轉
讓——

 (a) 該股份的發行條件另有規定；

 (b) 沒有就該項轉讓繳付印花稅；

 (c) 該項轉讓屬無效；或

 (d) 有關公司有權拒絕登記並拒絕登記該項轉讓。”。

31. 修訂第 158條 (登記或拒絕登記 )

 (1) 第 158條，標題，在“拒絕登記”之後——

加入
“——非參與公司”。

 (2) 第 158(1)條——

廢除
“而獲傳轉獲得”

代以
“，而獲傳轉獲得非參與公司的”。 

 (3) 第 158(2)(a)條——

廢除
“將有關的人就有關股份登記”

代以
“在其成員登記冊內，就有關股份，登記有關的人”。
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	 (4)	 Section 158(4)(b), after “the person”—

Add

“, in its register of members,”.

32.	 Section 158A added

After section 158—

Add

	 “158A.	 Registration or refusal of registration—participating 
company

	 (1)	 This section applies if—

	 (a)	 the right to shares in a participating company is 
transmitted to a person by operation of law; and

	 (b)	 the person notifies the company in writing that 
the person (transmittee) wishes to be registered as 
a member of the company in respect of the shares 
(notification).

	 (2)	 In the case specified in subsection (3), the company 
must—

	 (a)	 within the period specified in the Uncertificated 
Securities Market Rules, by notice given to the 
system operator, request the system operator to 
register the transmittee, in the company’s members 
register (uncertificated shares), as a member of 
the company in respect of the shares; or

	 (b)	 within 2 months after receiving the notification, 
send the transmittee notice of the company’s 
refusal to give the notice described in paragraph 
(a).

 (4) 第 158(4)(b)條——

廢除
“將該人就有關股份登記”

代以
“在其成員登記冊內，就有關股份，登記該人”。

32. 加入第 158A條

在第 158條之後——

加入

 “158A. 登記或拒絕登記——參與公司

 (1) 如符合以下情況，本條即適用——

 (a) 某人藉法律的施行，而獲傳轉獲得參與公司的股份
的權利；及

 (b) 該人以書面通知該公司，表明該人 (承傳人 )欲就
該等股份，登記為該公司的成員 (登記通知 )。

 (2) 如屬第 (3)款指明的情況，有關公司須——

 (a) 在《無紙證券市場規則》指明的限期內，藉向有關系
統營辦者發出通知，要求該營辦者在該公司的 (無
紙股份 )成員登記冊內，就有關股份，登記承傳人
為該公司的成員；或

 (b) 在接獲登記通知後的 2個月內，向承傳人送交一份
通知，表明該公司拒絕發出 (a)段描述的通知。
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	 (3)	 The case is where the transmittee has indicated, in the 
notification and under the Uncertificated Securities 
Market Rules, that the transmittee wishes to hold the 
shares in uncertificated form immediately after the 
transmittee is registered, in the company’s register of 
members, as a member of the company in respect of 
the shares.

	 (4)	 In any other case, the company must, within 2 months 
after receiving the notification—

	 (a)	 register the transmittee, in its members register 
(certificated shares), as a member of the company 
in respect of the shares; or

	 (b)	 send the transmittee notice of refusal of 
registration.

	 (5)	 If—

	 (a)	 in the case specified in subsection (3), the 
company refuses to give the notice described in 
subsection (2)(a) to the system operator; or

	 (b)	 in any other case, the company refuses 
registration,

the transmittee may request a statement of the reasons 
for the refusal (statement of reasons).

	 (6)	 If  a transmittee makes a request under subsection (5) 
because the company refuses to give the notice 
described in subsection (2)(a), the company must, 
within 28 days after receiving the request—

	 (a)	 send the transmittee the statement of reasons; or

	 (b)	 by notice given to the system operator, request the 
system operator to register the transmittee, in the 
company’s members register (uncertificated 
shares), as a member of the company in respect 
of the shares.

 (3) 有關情況是承傳人已根據《無紙證券市場規則》，在登記
通知內，表明承傳人的以下意願：欲在緊接承傳人就有
關股份獲登記在有關公司的成員登記冊內為其成員之後，
以無紙形式持有該等股份。

 (4) 如屬其他情況，有關公司須在接獲登記通知後的 2個月
內——

 (a) 在該公司的 (有紙股份 )成員登記冊內，就有關股
份，登記承傳人為該公司的成員；或

 (b) 將拒絕登記的通知，送交承傳人。

 (5) 如——

 (a) 屬第 (3)款指明的情況，而有關公司拒絕向有關系
統營辦者發出第 (2)(a)款描述的通知；或

 (b) 屬其他情況，而有關公司拒絕辦理登記，

則承傳人可要求得到一份述明拒絕理由的陳述書 (理由
陳述書 )。

 (6) 如承傳人因為有關公司拒絕發出第 (2)(a)款描述的通知，
而根據第 (5)款提出要求，該公司須在接獲要求後的 28
日內——

 (a) 將有關理由陳述書，送交承傳人；或

 (b) 藉向有關系統營辦者發出通知，要求該營辦者在該
公司的 (無紙股份 )成員登記冊內，就有關股份，
登記承傳人為該公司的成員。
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	 (7)	 A notice given to the system operator under subsection 
(2)(a) or (6)(b)—

	 (a)	 must contain the particulars specified in the 
Uncertificated Securities Market Rules; and

	 (b)	 must be given in the manner specified in the 
Rules.

	 (8)	 If  a transmittee makes a request under subsection (5) 
because the company refuses registration, the company 
must, within 28 days after receiving the request—

	 (a)	 send the transmittee the statement of reasons; or

	 (b)	 register the transmittee, in its members register 
(certificated shares), as a member of the company 
in respect of the shares.

	 (9)	 If  a company contravenes subsection (2), (4), (6) or (8), 
the company, and every responsible person of the 
company, commit an offence, and each is liable to a 
fine at level 4 and, in the case of a continuing offence, 
to a further fine of $700 for each day during which the 
offence continues.

	 Note—

	 For matters relating to the registration of a transmittee, in the 
members register (uncertificated shares) of a participating 
company,  as a member of the company, see the Uncertificated 
Securities Market Rules.”.

33.	 Section 159 amended (order of Court for registration)

	 (1)	 Section 159(1)—

Repeal

“refuses registration under section 158”

Substitute

“gives a refusal referred to in section 158(3) or 158A(5)”.

 (7) 根據第 (2)(a)或 (6)(b)款向有關系統營辦者發出的通
知——

 (a) 須載有《無紙證券市場規則》指明的詳情；並

 (b) 須按該規則指明的方式發出。

 (8) 如承傳人因為有關公司拒絕辦理登記，而根據第 (5)款
提出要求，該公司須在接獲要求後的 28日內——

 (a) 將有關理由陳述書，送交承傳人；或

 (b) 在該公司的 (有紙股份 )成員登記冊內，就有關股
份，登記承傳人為該公司的成員。

 (9) 如公司違反第 (2)、(4)、(6)或 (8)款，該公司及其每名
責任人均屬犯罪，可各處第 4級罰款，如有關罪行是持
續的罪行，則可就該罪行持續期間的每一日，另各處罰
款 $700。
附註——

就關乎在參與公司的 (無紙股份 )成員登記冊內登記承傳人為該公司
成員的事宜，請參閱《無紙證券市場規則》。”。

33. 修訂第 159條 (原訟法庭就登記作出的命令 )

 (1) 第 159(1)條——

廢除
“公司根據第 158條拒絕登記”

代以
“有公司作出第 158(3)或 158A(5)條提述的拒絕”。
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	 (2)	 Section 159—

Repeal subsection (2)

Substitute

	 “(2)	 On an application under subsection (1), if  the Court is 
satisfied that the application is well-founded, the Court 
may—

	 (a)	 for a refusal of registration referred to in section 
158(3), order the company to register, in its 
register of members, the person as a member of 
the company in respect of the shares;

	 (b)	 for a refusal to give the notice described in section 
158A(2)(a) to the system operator, order the 
company to give notice to the system operator 
requiring the system operator to register the 
person, in the company’s members register 
(uncertificated shares), as a member of the 
company in respect of the shares; and

	 (c)	 for a refusal of registration referred to in section 
158A(5)(b), order the company to register the 
person, in its members register (certificated 
shares), as a member of the company in respect 
of the shares.”.

34.	 Sections 626A and 626B added

After section 626—

Add

	 “626A.	 Each company must have register of members

For each company, there is to be a register of its members.

	 626B.	 Register of members of participating company

The register of members of a participating company is to 
consist of—

 (2) 第 159條——

廢除第 (2)款

代以

 “(2) 凡有根據第 (1)款提出的申請，原訟法庭如信納該申請
具備充分理據，可——

 (a) (如屬第 158(3)條提述的拒絕辦理登記的情況 )命
令有關公司在其成員登記冊內，就有關股份，登記
該人為該公司的成員；

 (b) (如屬拒絕向有關系統營辦者發出第 158A(2)(a)條
描述的通知的情況 )命令有關公司向該營辦者發出
通知，要求該營辦者在該公司的 (無紙股份 )成員
登記冊內，就有關股份，登記該人為該公司的成員；
及

 (c) (如屬第 158A(5)(b)條提述的拒絕辦理登記的情況 )
命令有關公司在其 (有紙股份 )成員登記冊內，就
有關股份，登記該人為該公司的成員。”。

34. 加入第 626A及 626B條

在第 626條之後——

加入

 “626A. 每間公司均須有成員登記冊

每間公司均須有一份其成員的登記冊。

 626B. 參與公司的成員登記冊

參與公司的成員登記冊，須由以下登記冊組成——
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	 (a)	 the members register (certificated shares); and

	 (b)	 the members register (uncertificated shares).
	 Note—

	 For the requirements for keeping the members register (certificated 
shares) and the members register (uncertificated shares) of a 
participating company, see the Uncertificated Securities Market 
Rules.”.

35.	 Section 627 amended (register of members)

	 (1)	 Section 627, heading, after “members”—

Add

“of non-participating company”.

	 (2)	 Section 627—

Repeal subsection (1)

Substitute

	 “(1)	 A non-participating company must keep the register 
of its members.

	 (1A)	 The register must be kept in the English or Chinese 
language.”.

	 (3)	 Section 627(2)—

Repeal

“A company must enter in the register of members”

Substitute

“Subject to section 627A, the following particulars must be 
entered in the register of members of a non-participating 
company”.

 (a) (有紙股份 )成員登記冊；及

 (b) (無紙股份 )成員登記冊。
附註——

就備存參與公司的 (有紙股份 )成員登記冊及 (無紙股份 )成員登記
冊的規定，請參閱《無紙證券市場規則》。”。

35. 修訂第 627條 (成員登記冊 )

 (1) 第 627條，標題，在“成員”之前——

加入
“非參與公司的”。

 (2) 第 627條——

廢除第 (1)款

代以

 “(1) 非參與公司須備存其成員的登記冊。

 (1A) 上述登記冊須採用中文或英文備存。”。

 (3) 第 627(2)條——

廢除
“公司須將以下詳情記入”

代以
“除第 627A條另有規定外，以下詳情須記入非參與公司的”。
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	 (4)	 Section 627(3)—

Repeal

“In the case of a company having a share capital, the 
company must enter in the register of members, with the 
names and addresses of the members, a statement of”

Substitute

“If a non-participating company has a share capital, the 
following statements must be entered in the register of 
members, with the names and addresses of the members”.

	 (5)	 Section 627(3)(a), English text, before “the shares”—

Add

“a statement of”.

	 (6)	 Section 627(3)(b), English text, before “the amount”—

Add

“a statement of”.

	 (7)	 Section 627(4)—

Repeal

“A company must enter in the register of members the 
particulars required under subsections (2) and (3)”

Substitute

“The particulars required under subsections (2) and (3) 
must be entered in the register”.

	 (8)	 Section 627(6), after “A”—

Add

“non-participating”.

	 (9)	 Section 627(7)—

Repeal

“If a company contravenes subsection (1), (4) or (6)”

 (4) 第 627(3)條——

廢除

在“記入”之前的所有字句

代以

 “(3) 如非參與公司屬有股本，則述明以下事宜的陳述，連同
有關成員的姓名或名稱及地址，須”。

 (5) 第 627(3)(a)條，英文文本，在“the shares”之前——

加入
“a statement of”。

 (6) 第 627(3)(b)條，英文文本，在“the amount”之前——

加入
“a statement of”。

 (7) 第 627(4)條——

廢除

在“登記冊”之前的所有字句

代以

 “(4) 第 (2)及 (3)款規定的詳情，須在有關公司收到關於有關
詳情的通知後的 2個月內，記入有關”。

 (8) 第 627(6)條，在 “公司”之前——

加入
“非參與”。

 (9) 第 627(7)條——

廢除
“公司違反第 (1)、(4)或 (6)款，該”
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Substitute

“If subsection (1), (1A), (4) or (6) is contravened”.

	 (10)	 At the end of section 627—

Add
	 “Note—

	 For the requirement for keeping a register of members of a 
participating company, see the Uncertificated Securities Market 
Rules.”.

36.	 Section 627A added

After section 627—

Add

	 “627A.	 Exceptions to section 627—when a participating company 
changes to a non-participating company

	 (1)	 This section applies if—

	 (a)	 a company ceases to be a participating company 
and becomes a non-participating company 
(change); and

	 (b)	 because of the change, section 627 applies to the 
company.

	 (2)	 Section 627(2) and (3) does not require any particulars 
relating to an event that took place, or a fact that 
existed, before the change to be entered in the register 
of members of the company, unless those particulars 
are required under the Uncertificated Securities 
Market Rules as in force immediately before the 
change to be kept, or included, in the members register 
(certificated shares).

代以
“第 (1)、(1A)、(4)或 (6)款遭違反，有關”。

 (10) 在第 627條的末處——

加入
“附註——

就備存參與公司的成員登記冊的規定，請參閱《無紙證券市場規
則》。”。

36. 加入第 627A條

在第 627條之後——

加入

 “627A. 第 627條的例外情況——參與公司轉變成非參與公司

 (1) 如符合以下情況，本條適用——

 (a) 公司不再是參與公司，而成為非參與公司 (轉變 )；
及

 (b) 第 627條因為上述轉變，而適用於該公司。

 (2) 凡某事件在轉變之前發生，或某事實在轉變之前存在，
則除非在緊接該轉變之前有效的《無紙證券市場規則》
規定，關乎該事件或該事實的詳情，須備存於或包括在
(有紙股份 )成員登記冊內，否則第 627(2)及 (3)條並不
規定該等詳情須記入該公司的成員登記冊。
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	 (3)	 The particulars that are required by the operation of 
subsection (2) to be entered in the register of members 
of the company are to be regarded as having been 
entered in the register in compliance with section 
627(4) if  they are contained in the register immediately 
after the change.

	 Note—

	 For matters relating to the keeping of the members register 
(uncertificated shares) of such a company on or after the change, 
see the Uncertificated Securities Market Rules.”.

37.	 Section 628 amended (place where register must be kept)

	 (1)	 Section 628, heading, after “kept”—

Add

“—non-participating company”.

	 (2)	 Section 628(1), after “A”—

Add

“non-participating”.

	 (3)	 Section 628(2), after “A”—

Add

“non-participating”.

	 (4)	 Section 628(3), after “A”—

Add

“non-participating”.

 (3) 因施行第 (2)款而規定須記入有關公司的成員登記冊的
詳情，如在緊接轉變之後，載於該登記冊內，該等詳情
須視為已遵從第 627(4)條的規定而記入該登記冊。
附註——

就關乎上述公司在轉變之時或之後備存 (無紙股份 )成員登記冊的事
宜，請參閱《無紙證券市場規則》。”。

37. 修訂第 628條 (須於何處備存登記冊 )

 (1) 第 628條，標題，在 “登記冊”之後——

加入
“——非參與公司”。

 (2) 第 628(1)條，在 “公司須”之前——

加入
“非參與”。

 (3) 第 628(2)條，在 “公司”之前——

加入
“非參與”。

 (4) 第 628(3)條——

廢除
“公司須將”

代以
“非參與公司須將該”。
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	 (5)	 At the end of section 628—

Add
	 “Note—

	 As to where any record of the members of a participating 
company is to be kept, see the Uncertificated Securities Market 
Rules.”.

38.	 Section 629 amended (statement that company has only one 
member)

	 (1)	 Section 629(1)—

Repeal

“of a company”

Substitute

“of a non-participating company”.

	 (2)	 Section 629(1)—

Repeal

“under”

Substitute

“for the purposes of”.

	 (3)	 Section 629(2)—

Repeal

“a company”

Substitute

“a non-participating company”.

	 (4)	 Section 629(2)—

Repeal

“under”

 (5) 在第 628條的末處——

加入
“附註——

至於須於何處備存參與公司的成員的紀錄，請參閱《無紙證券市場規
則》。”。

38. 修訂第 629條 (公司只有一名成員的陳述 )

 (1) 第 629(1)條——

廢除
“某公司”

代以
“某非參與公司”。

 (2) 第 629(1)條——

廢除
“根據第 627(2)(c)條”

代以
“為施行第 627(2)(c)條而”。

 (3) 第 629(2)條——

廢除
“某公司”

代以
“某非參與公司”。

 (4) 第 629(2)條——

廢除
“根據第 627(2)條”
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Substitute

“for the purposes of”.

	 (5)	 At the end of section 629—

Add
	 “Note—

	 For the case where the number of members of a participating 
company falls to one, see the Uncertificated Securities Market 
Rules.”.

39.	 Section 630 amended (index of members)

	 (1)	 Section 630, heading, after “members”—

Add

“—non-participating company”.

	 (2)	 Section 630(1), after “A”—

Add

“non-participating”.

	 (3)	 At the end of section 630—

Add
	 “Note—

	 For the requirement for keeping an index of the names of the 
members of a participating company, see the Uncertificated 
Securities Market Rules.”.

40.	 Section 631 amended (right to inspect and request copy)

	 (1)	 Section 631, heading, after “copy”—

Add

“—non-participating company”.

代以
“為施行第 627(2)條而”。

 (5) 在第 629條的末處——

加入
“附註——

就參與公司的成員數目降至一人的情況，請參閱《無紙證券市場規
則》。”。

39. 修訂第 630條 (成員索引 )

 (1) 第 630條，標題，在“索引”之後——

加入
“——非參與公司”。

 (2) 第 630(1)條——

廢除

在“使其”之前的所有字句

代以

 “(1) 凡非參與公司有超過 50名成員，除非其成員登記冊所
採用的形式，”。

 (3) 在第 630條的末處——

加入
“附註——

就有關備存參與公司成員的姓名或名稱索引的規定，請參閱《無紙證
券市場規則》。”。

40. 修訂第 631條 (查閱及要求文本的權利 )

 (1) 第 631條，標題，在“權利”之後——

加入
“——非參與公司”。
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	 (2)	 Section 631(1)—

Repeal

“a company”

Substitute

“a non-participating company”.

	 (3)	 At the end of section 631—

Add
	 “Note—

	 For the right to inspect the register of members of a participating 
company, and request a copy of any part of it or any other record 
of the members of such a company, see the Uncertificated 
Securities Market Rules.”.

41.	 Section 632 amended (power to close register of members)

	 (1)	 Section 632, heading, after “members”—

Add

“—non-participating company”.

	 (2)	 Section 632(1), after “A”—

Add

“non-participating”.

	 (3)	 Section 632(2)(b)—

Repeal

“in the case of any other company”

Substitute

“if  the company is not a listed company”.

 (2) 第 631(1)條——

廢除
“公司的成員一經”

代以
“非參與公司的成員一經”。

 (3) 在第 631條的末處——

加入
“附註——

就查閱參與公司的成員登記冊的權利，以及要求取得該登記冊的任
何部分的文本或上述公司的成員的其他紀錄的文本的權利，請參閱《無
紙證券市場規則》。”。

41. 修訂第 632條 (閉封成員登記冊的權力 )

 (1) 第 632條，標題，在“權力”之後——

加入
“——非參與公司”。

 (2) 第 632(1)條，在 “公司”之前——

加入
“非參與”。

 (3) 第 632(2)(b)條——

廢除
“任何其他”

代以
“非上市”。



第 3部
第 42條

《201﻿4年證券及期貨及公司法例 (無紙證券市場修訂 )條例草案》

C3290
Part 3﻿
Clause 42

Securities and Futures and Companies Legislation (Uncertificated Securities 
Market Amendment) Bill 2014

C3291

	 (4)	 At the end of section 632—

Add
	 “Note—

	 For the powers to close the members register (certificated shares) 
and the members register (uncertificated shares) of a participating 
company, see the Uncertificated Securities Market Rules.”.

42.	 Section 633 amended (power of Court to rectify register)

	 (1)	 Section 633(2)—

Repeal paragraph (b)

Substitute

	 “(b)	 subject to subsection (2A) and section 167, make the 
following orders—

	 (i)	 an order to rectify the register; and

	 (ii)	 an order on the company to pay damages for any 
loss sustained by any party aggrieved.”.

	 (2)	 After section 633(2)—

Add

	 “(2A)	 Unless either or both of the conditions in subsection 
(2B) are satisfied, the Court must not make an order 
on a participating company under subsection (2)(b)(ii) 
to pay damages for any loss caused by an act or 
omission of the system operator responsible for 
keeping the members register (uncertificated shares) of 
the company.

	 (2B)	 The conditions are—

	 (a)	 the act or omission is done or made by the system 
operator on the instructions of the company; and

	 (b)	 the act or omission is caused by fraud or 
negligence of the company.”.

 (4) 在第 632條的末處——

加入
“附註——

就閉封參與公司的 (有紙股份 )成員登記冊及 (無紙股份 )成員登記
冊的權力，請參閱《無紙證券市場規則》。”。

42. 修訂第 633條 (原訟法庭更正登記冊的權力 )

 (1) 第 633(2)條——

廢除 (b)段

代以

 “(b) 在符合第 (2A)款及第167條的規定下，作出以下命令——

 (i) 命令更正有關登記冊；及

 (ii) 命令有關公司向任何感到受屈的一方，就該方蒙受
的任何損失，支付損害賠償。”。

 (2) 在第 633(2)條之後——

加入

 “(2A) 凡有任何損失，是由負責備存參與公司的 (無紙股份 )
成員登記冊的系統營辦者作出或沒有作出某項作為所引
致的，則除非符合第 (2B)款中的兩項或其中一項條件，
否則原訟法庭不得根據第 (2)(b)(ii)款，命令該公司就該
損失支付損害賠償。

 (2B) 有關條件是——

 (a) 有關作為，是有關系統營辦者按有關公司的指示作
出或不作出的；及

 (b) 作出或沒有作出該項作為，是由該公司的欺詐行為
或疏忽所引致的。”。
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	 (3)	 At the end of section 633—

Add
	 “Note—

	 As to whether the Court has the power to order a participating 
company or any other person to pay damages for any loss caused 
by any other act or omission of a system operator, see the 
Uncertificated Securities Market Rules.”.

43.	 Section 635 amended (register to be proof in the absence of 
contrary evidence)

At the end of section 635—

Add
	 “Note—

	 For the evidential value of the matters contained in the register of 
members of a participating company, see the Uncertificated 
Securities Market Rules.”.

44.	 Section 637 amended (keeping of branch register)

	 (1)	 Section 637, heading, after “register”—

Add

“—non-participating company”.

	 (2)	 Section 637(1), after “branch register”—

Add

“of a non-participating company”.

	 (3)	 Section 637(2), after “A”—

Add

“non-participating”.

 (3) 在第 633條的末處——

加入
“附註——

至於原訟法庭是否有權命令參與公司或其他人士，就由系統營辦者
作出或沒有作出其他作為所引致的損失，支付損害賠償，請參閱《無
紙證券市場規則》。”。

43. 修訂第 635條 (在沒有相反證據下登記冊是證明 )

在第 635條的末處——

加入
“附註——

就參與公司的成員登記冊所載事宜的證據價值，請參閱《無紙證券市
場規則》。”。

44. 修訂第 637條 (備存登記支冊 )

 (1) 第 637條，標題，在“支冊”之後——

加入
“——非參與公司”。

 (2) 第 637(1)條——

廢除
“登記支冊的備存方式，須等同於按本條例規定的備存有關”

代以
“非參與公司的登記支冊的備存方式，須等同於按本條例規
定須備存該”。

 (3) 第 637(2)條，在 “公司”之前——

加入
“非參與”。
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	 (4)	 Section 637(3), after “A”—

Add

“non-participating”.

	 (5)	 Section 637(4), after “branch register”—

Add

“of a non-participating company”.

	 (6)	 Section 637(5)—

Repeal

“a company”

Substitute

“a non-participating company”.

45.	 Section 637A added

After section 637—

Add

	 “637A.	 Keeping of branch register—participating company

	 (1)	 A branch register of a participating company must be 
kept in the same manner in which the register of 
members of a non-participating company is by this 
Ordinance required to be kept.

	 (2)	 A participating company that keeps a branch register 
may close it in the same manner in which the register 
of members of a non-participating company may be 
closed under section 632, except that the advertisement 
mentioned in that section must be inserted in a 
newspaper circulating generally in the place in which 
the branch register is kept.

	 (3)	 A participating company that keeps a branch 
register—

 (4) 第 637(3)條，在 “公司須”之前——

加入
“非參與”。

 (5) 第 637(4)條，在 “登記支冊”之前——

加入
“非參與公司的”。

 (6) 第 637(5)條，在 “公司”之前——

加入
“非參與”。

45. 加入第 637A條

在第 637條之後——

加入

 “637A. 備存登記支冊——參與公司

 (1) 參與公司的登記支冊的備存方式，須等同於本條例規定
的備存非參與公司的成員登記冊的方式。

 (2) 於某地方備存登記支冊的參與公司，可按根據第 632條
閉封非參與公司的成員登記冊的同樣方式，閉封該登記
支冊，但該條所述的廣告，須於該地方廣泛流通的報章
上刊登。

 (3) 備存登記支冊的參與公司須——
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	 (a)	 must cause a duplicate of it to be kept at the 
place at which the company’s members register 
(certificated shares) is kept; and

	 (b)	 must, within 15 days after an entry is made in the 
branch register—

	 (i)	 transmit a copy of the entry to its registered 
office; and

	 (ii)	 update the duplicate of the branch register.

	 (4)	 A duplicate of a branch register of a participating 
company is to be regarded for all the purposes of this 
Ordinance as part of the register of members of the 
company.

	 (5)	 Subject to the provisions of this Ordinance, a 
participating company may by its articles make any 
provision that it thinks fit respecting the keeping of 
branch registers.

	 (6)	 If  a company contravenes subsection (3), the company, 
and every responsible person of the company, commit 
an offence, and each is liable to a fine at level 4 and, in 
the case of a continuing offence, to a further fine of 
$700 for each day during which the offence 
continues.”.

46.	 Section 654 amended (meaning of company records)

Section 654, definition of company records, after “Ordinance”—

Add

“or the Uncertificated Securities Market Rules”.

47.	 Section 655 amended (form of company records)

	 (1)	 Section 655(4), after “by this Ordinance”—

Add

“or the Uncertificated Securities Market Rules”.

 (a) 安排於備存該公司的 (有紙股份 )成員登記冊所在
的地方，備存該登記支冊的複本；及

 (b) 於在該登記支冊作出記項後 15日內——

 (i) 將該記項的文本，傳轉至其註冊辦事處；及

 (ii) 更新該登記支冊的複本。

 (4) 就本條例的所有目的而言，參與公司的登記支冊的複本，
須視為該公司的成員登記冊的一部分。

 (5) 在本條例條文的規限下，參與公司可藉其章程細則，就
備存登記支冊的事宜，訂立它認為合適的條文。

 (6) 如公司違反第 (3)款，該公司及其每名責任人均屬犯罪，
可各處第 4級罰款，如有關罪行是持續的罪行，則可就
該罪行持續期間的每一日，另各處罰款 $700。”。

46. 修訂第 654條 (公司紀錄的涵義 )

第 654條，公司紀錄的定義，在“條例”之後——

加入
“或《無紙證券市場規則》”。

47. 修訂第 655條 (公司紀錄的形式 )

 (1) 第 655(4)條，在 “備存本條例”之後——

加入
“或《無紙證券市場規則》”。
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	 (2)	 Section 655(4), after “under this Ordinance”—

Add

“or the Rules”.

48.	 Section 696 amended (obligations of offeror with right to buy out 
minority shareholders)

After section 696(4)—

Add

	 “(5)	 Subsection (3)(a)(ii) does not require the offeror to 
send to the company an instrument of transfer of any 
shares, if—

	 (a)	 the transfer is effected under the Uncertificated 
Securities Market Rules; and

	 (b)	 no instrument of transfer is required under those 
Rules for the registration of the transfer.”.

49.	 Section 908 repealed (paperless holding and transfer of shares and 
debentures)

Section 908—

Repeal the section.

50.	 Schedule 8 repealed (amendments relating to paperless holding 
and transfer of shares and debentures)

Schedule 8—

Repeal the Schedule.

 (2) 第 655(4)條，在 “根據本條例”之後——

加入
“或該規則”。

48. 修訂第 696條 (有權全面收購少數股東的股份的要約人的責任 )

在第 696(4)條之後——

加入

 “(5) 如符合以下情況，第 (3)(a)(ii)款不規定要約人向公司送
交任何股份的轉讓文書——

 (a) 有關轉讓是根據《無紙證券市場規則》完成的；而

 (b) 該規則沒有規定登記該項轉讓須有轉讓文書。”。

49. 廢除第 908條 (採用無紙化方式持有及轉讓股份及債權證 )

第 908條——

廢除該條。

50. 廢除附表 8 (關乎採用無紙化方式持有及轉讓股份及債權證的修訂 )

附表 8——

廢除該附表。
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Part 4

Related Amendments

Division 1—Amendments to Companies (Winding-up) Rules 
(Cap. 32 sub. leg. H)

51.	 Appendix amended (forms)

	 (1)	 Appendix, Form 73—

Repeal

“19” (wherever appearing)

Substitute

“20”.

	 (2)	 Appendix, Form 73—

Repeal

	 “Upon applying for payment this notice must be 
produced entire, together with the share certificate. If  you 
do not attend personally you must forward the share 
certificate and fill up and sign the subjoined forms of 
receipt and authority to deliver, when a cheque or 
money order payable to your order will be delivered in 
accordance with the authority.”

Substitute

	 “When applying for payment, this notice in its 
complete form must be produced together with the 
following evidence (required evidence)—

	 (a)	 if  the share is in uncertificated form within 
the meaning of section 2(3A)(a) of the 
Companies Ordinance (Cap. 622), the 
evidence of your title to the share as provided 
for under the Uncertificated Securities 
Market Rules*; and

第 4部

相關修訂

第 1分部——修訂《公司 (清盤 )規則》(第 32章，附屬法例H)

51. 修訂附錄 (表格 )

 (1) 附錄，表格 73——

廢除

所有“19”

代以
“20”。

 (2) 附錄，表格 73——

廢除
“必須將本通知書整份出示，亦須將有關股份證明書一併出
示。如你並非親自出席，則你必須將有關股份證明書遞送，
同時填寫並簽署尾附的收據表格及關於交付的授權書表格，
然後一張付款給你所指定的人的支票或匯款單，將按照該授
權書的指示而交付。”

代以
“必須將整份本通知書連同以下證據 (所需證據 )，一併出
示——

 (a) ( 如有關股份屬《公司條例》( 第 622 章 ) 第
2(3A)(a)條所指的無紙形式 )在《無紙證券市場
規則》*規定下你對有關股份的所有權的證據；
及
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	 (b)	 if  the share is not in uncertificated form, the 
share certificate.

*	 Uncertificated Securities Market Rules are the rules made under 
section 101AAO(1) of the Securities and Futures Ordinance (Cap. 
571).

	 If  you do not attend in person, you must fill in and 
sign the form of RECEIPT and the form of AUTHORITY 
FOR DELIVERY (AUTHORITY) subjoined to this notice 
and forward them and the required evidence to my office. 
A cheque or money order will then be delivered in 
accordance with the AUTHORITY.”.

Division 2—Amendments to Stamp Duty Ordinance  
(Cap. 117)

52.	 Section 2 amended (interpretation)

Section 2(1), definition of stamp, after paragraph (d)—

Add

	 “(e)	 an imprint on a contract note made in accordance 
with section 5AA(3);”.

53.	 Section 4 amended (charging of, liability for, and recovery of 
stamp duty)

After section 4(3A)—

Add

	 “(3B)	 If  the amount of the stamp duty imprinted on a 
contract note stamped under section 5AA(2) has not 
been paid to the Collector in the manner provided by 
the arrangement approved under section 5AAB(1), the 
contract note is deemed for the purposes of subsection 
(3) to be an instrument that is chargeable with the 
stamp duty and that is not duly stamped in respect of 
the duty.”.

 (b) (如有關股份不屬無紙形式 )有關股份證明書。
* 《無紙證券市場規則》是指根據《證券及期貨條例》( 第 571 章 ) 第

101AAO(1)條訂立的規則。

 你如並非親自出席，則必須填寫和簽署尾附於本通知書
的收據表格及關於交付的授權書表格 (授權書 )，並將上述
各項及所需證據遞送至本人的辦事處。然後，我們將按照授
權書的指示，交付支票或匯款單。”。

第 2分部——修訂《印花稅條例》(第 117章 )

52. 修訂第 2條 (釋義 )

第 2(1)條，印花的定義，在 (d)段之後——

加入

 “(e) 按照第 5AA(3)條在成交單據上作出的印記；”。

53. 修訂第 4條 (印花稅的徵收、繳付的法律責任及追討 )

在第 4(3A)條之後——

加入

 “(3B) 凡有根據第 5AA(2)條加蓋印花的任何成交單據，而其
上所印的印花稅款額，並沒有按根據第 5AAB(1)條批准
的有關安排所訂定的方式，向署長繳付，則為第 (3)款
的施行，該單據須當作為一份可予徵收該印花稅而未就
該印花稅加蓋適當印花的文書。”。
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54.	 Sections 5AA and 5AAB added

After section 5—

Add

	 “5AA.	 Additional provision on methods of stamping—sale or 
purchase of Hong Kong stock

	 (1)	 This section applies to a contract note if  it is a 
contract note—

	 (a)	 to which an arrangement approved under section 
5AAB(1) relates; and

	 (b)	 in respect of which the conditions in section 
5AAB(2)(b) are satisfied.	

	 (2)	 Without affecting section 5(1) and (2), a contract note 
may be stamped in accordance with subsection (3) by 
a person authorized by the Collector for the purposes 
of this subsection.

	 (3)	 The contract note may be stamped by imprinting on 
it, in the manner specified by the Collector—

	 (a)	 the amount of the stamp duty chargeable on the 
contract note; and

	 (b)	 a note to the effect that the amount of the 
chargeable stamp duty has been or will be paid in 
the manner provided by the arrangement.

	 (4)	 Subject to section 4(3B), a contract note stamped 
under subsection (2) is to be treated as duly stamped 
with the amount of the stamp duty imprinted on the 
note and within the time for stamping the note.

	 (5)	 A person commits an offence if  the person, with intent 
to defraud the Government—

	 (a)	 imprints on a contract note, the matters described 
in subsection (3)(a) and (b) without an 
authorization under subsection (2); or

54. 加入第 5AA及 5AAB條

在第 5條之後——

加入

 “5AA. 加蓋印花方法的額外規定——香港證券的售賣或購買

 (1) 如——

 (a) 某成交單據是根據第 5AAB(1)條批准的安排所關乎
的單據；而

 (b) 第 5AAB(2)(b)條所載的條件，就該單據獲符合，

本條即適用於該單據。

 (2) 在不影響第 5(1)及 (2)條的規定下，成交單據可由獲署
長為施行本款而授權的人，按照第 (3)款加蓋印花。

 (3) 在上述成交單據上加蓋印花的方式，是按署長指明的方
式，在該單據上印上——

 (a) 可就該單據徵收的印花稅款額；及

 (b) 一項記項，表示可予徵收的印花稅款額，已經或將
會按上述安排所訂定的方式繳付。

 (4) 除第 4(3B)條另有規定外，根據第 (2)款加蓋印花的成
交單據，須視為已在該單據的加蓋印花期限內，按該單
據上所印的印花稅款額，加蓋適當印花。

 (5) 任何人如意圖詐騙政府而——

 (a) 在沒有獲得第 (2)款所指的授權的情況下，在成交
單據上印上第 (3)(a)及 (b)款描述的事項；或
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	 (b)	 imprints on a contract note any matter, as a 
matter described in subsection (3)(a) or (b), which 
is false in a material particular.

	 5AAB.	 Approval of arrangement for purposes of section 5AA

	 (1)	 For the purposes of section 5AA, the Collector may 
approve an arrangement for collecting any stamp duty 
chargeable on a contract note specified in subsection 
(2) (specified contract note).

	 (2)	 The contract note is a contract note—

	 (a)	 to which the arrangement relates; and

	 (b)	 in respect of which the following conditions are 
satisfied—

	 (i)	 the contract note is not a contract note to 
which an agreement under section 5A relates;

	 (ii)	 stamp duty is chargeable under head 2(1) in 
the First Schedule (head 2(1)) on the contract 
note;

	 (iii)	 the transfer under the sale or purchase to 
which the contract note relates is a transfer 
effected under the Uncertificated Securities 
Market Rules; and 

	 (iv)	 under the Rules, an instrument of transfer is 
not required for the registration of the 
transfer.

	 (3)	 The Collector must not approve an arrangement under 
subsection (1) unless the arrangement provides for—

	 (a)	 the duties of a person authorized by the Collector 
for the purposes of section 5AA(2) (authorized 
person), including the following duties of an 
authorized person if  the person effects a sale or 
purchase the contract note of which is a contract 
note to which the arrangement relates—

 (b) 在成交單據上印上任何事項，以作為第 (3)(a)或 (b)
款描述的事項，但所印事項在要項上屬虛假，

該人即屬犯罪。

 5AAB. 為施行第 5AA條批准安排

 (1) 為施行第 5AA條，署長可批准收取印花稅的安排，以
收取可就第 (2)款指明的成交單據 (指明成交單據 )徵收
的印花稅。

 (2) 有關成交單據，是指符合以下說明的成交單據——

 (a) 該單據是上述安排所關乎的單據；及

 (b) 以下條件就該單據獲符合——

 (i) 該單據並非根據第 5A條訂立的協議所關乎的
單據；

 (ii) 可根據附表 1第 2(1)類 (第 2(1)類 )，就該單據
徵收印花稅；

 (iii) 該單據所關乎的售賣或購買之下的轉讓，是根
據《無紙證券市場規則》完成的轉讓；而

 (iv) 該規則沒有規定登記該項轉讓須有轉讓文書。

 (3) 除非任何安排有訂定以下事宜，否則署長不得根據第 (1)
款批准該項安排——

 (a) 署長為施行第 5AA(2)條而授權的人 (獲授權人士 )
的責任，包括在任何獲授權人士完成任何售賣或購
買 (該售賣或購買的成交單據是該項安排所關乎的
單據 )的情況下該人的以下責任——
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	 (i)	 to make a declaration as to whether any 
stamp duty is chargeable under head 2(1) on 
the contract note;

	 (ii)	 if  any stamp duty is chargeable under head 
2(1) on the contract note, to make a further 
declaration as to whether the stamp duty has 
been paid to the Collector;

	 (b)	 the payment by an authorized person to the 
Collector of the stamp duty chargeable on a 
specified contract note that will be stamped under 
section 5AA(2); and

	 (c)	 the imprinting by an authorized person, on the 
specified contract note, of the matters described 
in section 5AA(3)(a) and (b).

	 (4)	 An approval may be granted under subsection (1) 
subject to any conditions specified by the Collector.

	 (5)	 For the purposes of collecting any stamp duty 
chargeable on a specified contract note to which an 
arrangement approved under subsection (1) relates, the 
Collector is entitled to have access to a declaration 
made under the arrangement.

	 (6)	 If  an authorized person—

	 (a)	 effects a sale or purchase the contract note of 
which is a specified contract note to which an 
arrangement approved under subsection (1) 
relates; and

	 (b)	 makes, in respect of the sale or purchase, a 
declaration mentioned in subsection (3)(a)(i) or (ii) 
that is false in a material particular,

the person incurs a penalty at level 2 which is 
recoverable by the Collector as a civil debt due to the 
Government.

 (i) 該人就以下事情作出聲明的責任︰就該單據，
是否可根據第 2(1)類徵收印花稅；

 (ii) (如可就該單據根據第 2(1)類徵收印花稅 )該
人進一步就以下事情作出聲明的責任︰是否已
向署長繳付該印花稅；

 (b) 凡指明成交單據將根據第 5AA(2)條加蓋印花，獲
授權人士須向署長繳付可就該單據徵收的印花稅；
及

 (c) 由獲授權人士在該指明成交單據上印上第 5AA(3)(a)
及 (b)條描述的事項。

 (4) 根據第 (1)款給予的批准，須受署長指明的任何條件規限。

 (5) 凡屬根據第 (1)款批准的安排所關乎的指明成交單據，
則為收取可就該單據徵收的印花稅，署長有權取用在上
述安排之下作出的任何聲明。

 (6) 如任何獲授權人士——

 (a) 完成任何售賣或購買，而該售賣或購買的成交單據，
是根據第 (1)款批准的安排所關乎的指明成交單據；
並

 (b) 就該售賣或購買作出第 (3)(a)(i)或 (ii)款所述的聲明，
而該聲明在要項上屬虛假，

則該人可處第 2級罰款，該項罰款得作為欠政府的民事
債項而由署長追討。
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	 (7)	 In this section—

purchase (購買)—

	 (a)	 means a purchase within the meaning of section 
19, and includes a purchase in a transaction 
deemed under that section (other than subsection 
(12)) to be a sale and purchase for the purposes 
of this Ordinance; but

	 (b)	 does not include a purchase the contract note of 
which is a contract note to which an agreement 
under section 5A relates;

sale (售賣)—

	 (a)	 means a sale within the meaning of section 19, 
and includes a sale in a transaction deemed under 
that section (other than subsection (12)) to be a 
sale and purchase for the purposes of this 
Ordinance; but

	 (b)	 does not include a sale the contract note of which 
is a contract note to which an agreement under 
section 5A relates;

Uncertificated Securities Market Rules (《無紙證券市場規
則》) means the rules made under section 101AAO(1) 
of the Securities and Futures Ordinance (Cap. 571).

	 (8)	 In this section—

	 (a)	 a reference to a person who effects a sale includes 
a person deemed under section 19 to be a person 
effecting the sale; and

	 (b)	 a reference to a person who effects a purchase 
includes a person deemed under section 19 to be 
a person effecting the purchase.”.

 (7) 在本條中——

售賣 (sale)——

 (a) 指屬第 19條所指的售賣，包括根據該條 (第 (12)款
除外 )而就本條例而言當作是售賣及購買的交易中
的售賣；但

 (b) 在任何售賣的成交單據是根據第 5A條訂立的協議
所關乎的單據的情況下，並不包括該售賣；

《無紙證券市場規則》 (Uncertificated Securities Market Rules)
指根據《證券及期貨條例》(第 571章 )第 101AAO(1)條
訂立的規則；

購買 (purchase)——

 (a) 指屬第 19條所指的購買，包括根據該條 (第 (12)款
除外 )而就本條例而言當作是售賣及購買的交易中
的購買；但

 (b) 在任何購買的成交單據是根據第 5A條訂立的協議
所關乎的單據的情況下，並不包括該購買。

 (8) 在本條中——

 (a) 提述完成任何售賣的人，包括根據第 19條當作是
完成該售賣的人；而

 (b) 提述完成任何購買的人，包括根據第 19條當作是
完成該購買的人。”。
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55.	 Section 19 amended (contract notes, etc. in respect of sale and 
purchase of Hong Kong stock)

After section 19(1F)—

Add

	 “(1G)	 For the purposes of subsection (1), if—

	 (a)	 the person who effects the sale or purchase of 
Hong Kong stock makes, in respect of the sale or 
purchase, a contract note to which section 5AA 
applies; and

	 (b)	 the contract note is stamped by the person under 
section 5AA(2),

the person is to be regarded as having also executed 
the contract note.”.

56.	 Section 58A amended (representations may be made to Collector 
before certain penalties are imposed)

Section 58A(1), before “5A(4)”—

Add

“5AAB(6),”.

57.	 Section 58B amended (remission of certain penalties)

Section 58B, before “5A(4)”—

Add

“5AAB(6),”.

58.	 First Schedule amended

First Schedule—

Repeal

“[ss. 2, 4, 5,”

55. 修訂第 19條 (關於香港證券的售賣及購買的成交單據等 )

在第 19(1F)條之後——

加入

 “(1G) 就第 (1)款而言，如——

 (a) 完成香港證券的售賣或購買的人，就該售賣或購買，
製備第 5AA條適用的成交單據；而

 (b) 該單據是由該人根據第 5AA(2)條加蓋印花的，

該人亦須視為已簽立該單據。”。

56. 修訂第 58A條 (在被處以某些罰款前可向署長作出陳述 )

第 58A(1)條，在“5A(4)”之前——

加入
“5AAB(6)、”。

57. 修訂第 58B條 (某些罰款的減免 )

第 58B條，在 “5A(4)”之前——

加入
“5AAB(6)、”。

58. 修訂附表 1

附表 1——

廢除
“[第 2、4、5、”
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Substitute

“[ss. 2, 4, 5, 5AAB,”.

Division 3—Amendments to Mental Health Ordinance 
(Cap. 136)

59.	 Section 17 amended (committee to execute instruments)

	 (1)	 Section 17, heading, after “instruments”—

Add

“etc.”.

	 (2)	 Section 17—

Repeal subsection (1)

Substitute

	 “(1)	 This section applies if  the Court makes any of the 
following orders—

	 (a)	 an order for a conveyance or instrument of 
transfer to be executed in respect of a disposition 
of the estate of a mentally incapacitated person;

	 (b)	 an order for any other thing to be done to give 
effect to a disposition of any securities in the 
estate that are, under the Uncertificated Securities 
Market Rules, permitted to be transferred without 
an instrument.

	 (1A)	 The committee of the estate of the mentally 
incapacitated person must, in the name and on behalf  
of the person, act in accordance with an order 
mentioned in subsection (1).”.

	 (3)	 After section 17(2)—

Add

	 “(3)	 In subsection (1)—

代以
“[第 2、4、5、5AAB、”。

第 3分部——修訂《精神健康條例》(第 136章 )

59. 修訂第 17條 (由受託監管人簽立的文書 )

 (1) 第 17條，標題，在“文書”之後——

加入
“等”。

 (2) 第 17條——

廢除第 (1)款

代以

 “(1) 如原訟法庭作出以下任何命令，本條即適用——

 (a) 命令就精神上無行為能力的人的產業處置，簽立轉
易契或轉讓文書；

 (b) 命令作出其他事情，以執行在該產業中對下述證券
的處置：根據《無紙證券市場規則》獲准許在沒有文
書的情況下轉讓的證券。

 (1A) 精神上無行為能力的人的產業受託監管人，須以該精神
上無行為能力的人名義並代表該人，按照第 (1)款所述
的命令行事。”。

 (3) 在第 17(2)條之後——

加入

 “(3) 在第 (1)款中——
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處置 (disposition)就精神上無行為能力的人的產業而言，指
該產業的出售、按揭或就該產業作出其他處置；

《無紙證券市場規則》 (Uncertificated Securities Market Rules)
指根據《證券及期貨條例》(第 571章 )第 101AAO(1)條
訂立的規則。”。

第 4分部——修訂《刑事罪行條例》(第 200章 )

60. 修訂第 84條 (在出售股份合約內作出虛假記項 )

 (1) 第 84條——

將該條重編為第 84(1)條。

 (2) 第 84(1)條——

廢除
“並發行可以契據或文書轉讓的股份或股額的”

代以
“的，並且發行可轉讓股份或股額”。

 (3) 在第 84(1)條之後——

加入

 “(2) 在本條中——

可轉讓股份或股額 (transferable share or stock)指——

 (a) 可藉契據或其他文書轉讓的股份或股額；或

 (b) 根據《無紙證券市場規則》的規定，可在沒有文書的
情況下轉讓的股份或股額；

disposition (處置), in relation to the estate of a mentally 
incapacitated person, means a sale, mortgage or other 
disposition of the estate;

Uncertificated Securities Market Rules (《無紙證券市場規
則》) means the rules made under section 101AAO(1) 
of the Securities and Futures Ordinance (Cap. 571).”.

Division 4—Amendments to Crimes Ordinance (Cap. 200)

60.	 Section 84 amended (making false entry in contract for sale of 
shares)

	 (1)	 Section 84—

Renumber the section as section 84(1).

	 (2)	 Section 84(1)—

Repeal 

“shares or stock transferable by any deed or written 
instrument”

Substitute

“any transferable share or stock”.

	 (3)	 After section 84(1)—

Add

	 “(2)	 In this section—

transferable share or stock (可轉讓股份或股額) means—

	 (a)	 any share or stock transferable by deed or other 
instrument; or

	 (b)	 any share or stock transferable, without an 
instrument, under the Uncertificated Securities 
Market Rules;
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《無紙證券市場規則》 (Uncertificated Securities Market Rules)
指根據《證券及期貨條例》(第 571章 )第 101AAO(1)條
訂立的規則。”。

第 5分部——修訂《公司條例》(第 622章 )

61. 修訂第 632條 (閉封成員登記冊的權力 )

第 632條——

廢除第 (2)款

代以

 “(2) 第 (1)款所指的通知，須藉在一份於香港廣泛流通的報
章上的廣告發出。”。

Uncertificated Securities Market Rules (《無紙證券市場規
則》) means the rules made under section 101AAO(1) 
of the Securities and Futures Ordinance (Cap. 571).”.

Division 5—Amendment to Companies Ordinance  
(Cap. 622)

61.	 Section 632 amended (power to close register of members)

Section 632—

Repeal subsection (2)

Substitute

	 “(2)	 A notice for the purposes of subsection (1) must be 
given by advertisement in a newspaper circulating 
generally in Hong Kong.”.
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摘要說明

本條例草案的主要目的，是修訂《證券及期貨條例》(第 571章 )(《證
券條例》)、《公司條例》(第 622章 )及其他成文法則，其中包括《印
花稅條例》(第 117章 )，利便在香港設立和實施無紙證券市場制
度 (新制度 )。

2. 為新制度的主要框架訂定的條文，主要在《證券條例》中加入新
一部 (第 IIIAA部 ) (參閱本條例草案第 2部 )，以及在《公司條例》
中藉本條例草案第 3部作出修訂。在新的第 IIIAA部制定後，根
據該部訂立的規則 (《無紙證券市場規則》)，會規管無紙證券市場
環境。

3. 在新制度下，在或將會在香港上市的、會加入《證券條例》的新
附表 (附表 3A )所指明的證券 (訂明證券 )，可根據新的第 IIIAA
部，在沒有文書的情況下予以證明和轉讓。

4. 鑑於新制度將分階段施行，而首階段將涵蓋在香港或其他地方成
立為法團的法人團體的股份，《公司條例》中適用於上述股份的
某些條文，需予修訂。

5. 本條例草案亦就新制度，引進新的加蓋印花方法 (參閱本條例草
案第 4部第 2分部 )。

第 2部——修訂《證券條例》

6. 在新制度下，無紙證券市場系統的系統營辦者 (系統營辦者 )，
可准許訂明證券透過該系統轉讓。

Explanatory Memorandum

The main purpose of this Bill is to amend the Securities and 
Futures Ordinance (Cap. 571) (SFO), the Companies Ordinance 
(Cap. 622) (CO) and other enactments, including the Stamp 
Duty Ordinance (Cap. 117) (SDO), to facilitate the 
establishment and implementation of an uncertificated securities 
market regime (new regime) in Hong Kong.

2.	 The main framework of the new regime is to be provided for in 
a new Part (Part IIIAA) to be added to the SFO (see Part 2 of 
the Bill) and in the CO to be amended by Part 3 of the Bill. 
After the enactment of the new Part IIIAA, rules made under it 
(Uncertificated Securities Market Rules) will regulate the 
uncertificated securities market environment.

3.	 Under the new regime, securities that are listed or to be listed in 
Hong Kong and that are specified in the new Schedule (Schedule 
3A) to be added to the SFO (prescribed securities) may, under 
the new Part IIIAA, be evidenced and transferred without an 
instrument.

4.	 As the new regime will be implemented by phases and the first 
phase will cover shares in a body corporate incorporated in 
Hong Kong or elsewhere, certain provisions in the CO that 
apply to such shares will need to be amended.

5.	 A new stamping method is also introduced by the Bill for the 
new regime (see Division 2 of Part 4 of the Bill).

Part 2—Amendments to SFO

6.	 Under the new regime, a system operator of an uncertificated 
securities market system (system operator) may permit any 
prescribed securities to be transferred through the system.
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7. 無紙證券市場系統的系統營辦者——

 (a) 須是附表 1第 1部第 1條所指的認可結算所 (認可結算
所 )；並

 (b) 須獲證券及期貨事務監察委員會 (證監會 )根據新的第
IIIAA部批准營辦和維持該系統。

附註——

就無紙證券市場系統的涵義，請參閱經本條例草案修訂的《證券條例》(《經
修訂證券條例》)的新的第 101AAC條。

8. 另外，在新制度下，只有獲無紙證券市場系統的系統營辦者根據
有關規章 (即根據《經修訂證券條例》第 40條訂立者 )准許的人，
方可藉著或透過該系統，發出和收取經認證的指示 (系統參與者 )。

9. 為實施新制度，草案第 3條修訂第 38條 (認可結算所的責任 )，
向兼屬系統營辦者的認可結算所，施加責任。

10. 草案第 4條修訂第 40條 (認可結算所訂立規章 )，賦權認可結算
所，就它所營辦的無紙證券市場系統的妥善規管和有效率的營辦，
及其系統參與者的妥善規管，訂立規章。

11. 草案第 5條修訂第 42條 (認可結算所交出紀錄等 )，賦權證監會
要求兼屬無紙證券市場系統之系統營辦者的認可結算所，提供某
些其他文件及資料，包括關乎該系統的營辦及維持的文件及資料。

7.	 The system operator of an uncertificated securities market 
system—

	 (a)	 must be a recognized clearing house within the 
meaning of section 1 of Part 1 of Schedule 1 
(recognized clearing house); and

	 (b)	 must be approved by the Securities and Futures 
Commission (SFC) under the new Part IIIAA to 
operate and maintain the system.

Note—

See new section 101AAC of the SFO as amended by the Bill (amended 
SFO) for the meaning of uncertificated securities market system.

8.	 In addition, under the new regime, only persons who are 
permitted by the system operator of an uncertificated securities 
market system under rules made under section 40 of the 
amended SFO may send and receive authenticated instructions 
by or through the system (system participant).

9.	 To implement the new regime, clause 3 amends section 38 (duties 
of recognized clearing house) to impose duties on a recognized 
clearing house that is also a system operator.

10.	 Clause 4 amends section 40 (rules by recognized clearing 
houses) to empower a recognized clearing house to make rules 
for the proper regulation and efficient operation of an 
uncertificated securities market system that it operates and for 
the proper regulation of its system participants.

11.	 Clause 5 amends section 42 (production of records, etc. by 
recognized clearing house) to empower the SFC to require a 
recognized clearing house that is also the system operator of an 
uncertificated securities market system to provide certain other 
documents and information, including documents and 
information relating to the operation and maintenance of the 
system.
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12. 草案第 7條修訂第 63條 (認可控制人的責任 )，向兼屬系統營辦
者的認可結算所的控制人，施加額外的責任。

13. 草案第 8條修訂第 71條 (認可控制人交出紀錄等 )，賦權證監會
要求兼屬無紙證券市場系統之系統營辦者的認可結算所的控制人，
提供某些文件及資料，包括關乎該系統的營辦及維持的文件及資
料。

14. 草案第 9條修訂第 76條 (費用須經證監會批准 )，就證監會批准
認可結算所藉系統營辦者身分徵收的費用，訂定條文。

15. 草案第 10條修訂第 91條 (提供資料 )，就兼屬系統營辦者的認
可結算所，提供關於其系統參與者的事務的資料，訂定條文。

16. 草案第 11條修訂第 92條 (證監會的額外權力——限制通知 )，
使系統參與者亦會受第 92條保護，在履行或其本意是履行證監
會根據第 92條給予的限制通知時，如出於真誠而作出或不作出
任何作為，不會就該等作為或不作為承擔任何民事法律責任。

17. 草案第 12條為《證券條例》引進新的第 IIIAA部。

18. 新的第 IIIAA部第 1分部有 3條新條文。新的第 101AA條就該
部使用的某些字詞的釋義，訂定條文。新的第 101AAB條旨在解
釋在該部使用的訂明證券一詞的涵義，而新的第 101AAC條旨
在解釋在該部使用的無紙證券市場系統一詞的涵義。

12.	 Clause 7 amends section 63 (duties of recognized exchange 
controller) to impose additional duties on the controller of a 
recognized clearing house that is also the system operator.

13.	 Clause 8 amends section 71 (production of records, etc. by 
recognized exchange controller) to empower the SFC to require 
the controller of a recognized clearing house that is also the 
system operator of an uncertificated securities market system to 
provide certain documents and information, including 
documents and information relating to the operation and 
maintenance of the system.

14.	 Clause 9 amends section 76 (fees to be approved by 
Commission) to provide for the approval by the SFC of fees to 
be imposed by a recognized clearing house in its capacity as a 
system operator.

15.	 Clause 10 amends section 91 (supply of information) to provide 
for the supply, by a recognized clearing house that is also a 
system operator, of information on the affairs of its system 
participants.

16.	 Clause 11 amends section 92 (additional powers of 
Commission—restriction notices) so that a system participant 
would also be protected under that section, and would not incur 
any civil liability in respect of anything done or omitted to be 
done by the participant in good faith in compliance or 
purported compliance with a restriction notice given by the 
SFC under that section.

17.	 Clause 12 introduces a new Part IIIAA to the SFO.

18.	 There are 3 new sections in Division 1 of new Part IIIAA. New 
section 101AA provides for the interpretation of certain words 
and expressions used in that Part. New section 101AAB seeks 
to explain the meaning of prescribed securities used in that 
Part, and new section 101AAC seeks to explain the meaning of 
uncertificated securities market system used in that Part.
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附註——

新的第 101AAB條規定，任何證券如——

 (a) 屬《經修訂證券條例》的新的附表 3A指明的證券類別，或符合
該附表指明的證券描述；並

 (b) 在附表 1第 1部第 1條所指的認可證券市場上市，或將會在該
市場上市，

即屬訂明證券。

19. 新的第 IIIAA 部第 2 分部 ( 新的第 101AAD、101AAE 及
101AAF條 )就將為新制度採納的一般原則，訂定條文。

20. 新的第 101AAD條就第一項原則，訂定條文——在沒有文書的
情況下證明和轉讓訂明證券的所有權，只可——

 (a) 藉著或透過一個無紙證券市場系統而進行，該系統須是
由其系統營辦者營辦和維持的；及

 (b) 根據《無紙證券市場規則》進行。

21. 第二項原則列於新的第 101AAE條。

22. 凡訂明證券屬附表 1第 1部第 1條所指的法團的股份，則就該證
券而言，新的第 101AAE條規定，如新的第 101AAD條及《無紙
證券市場規則》(指明成文法則 )與以下任何條文及條款，有互相
衝突或抵觸之處，則在衝突或抵觸的範圍內，均以指明成文法則
為準——

 (a) 該法團的章程的條文；及

 (b) 該股份的發行條款。

Note—

It is provided in new section 101AAB that securities are prescribed 
securities if—

	 (a)	 the securities fall within a class or description of securities 
specified in the new Schedule 3A to the amended SFO; and

	 (b)	 the securities are listed or to be listed on a recognized stock 
market within the meaning of section 1 of Part 1 of Schedule 
1.

19.	 Division 2 of new Part IIIAA (new sections 101AAD, 101AAE 
and 101AAF) provides for the general principles to be adopted 
for the new regime.

20.	 New section 101AAD provides for the first principle—title to 
prescribed securities may only be evidenced and transferred 
without an instrument—

	 (a)	 by or through an uncertificated securities market 
system operated and maintained by the system 
operator of the system; and

	 (b)	 under the Uncertificated Securities Market Rules.

21.	 The second principle is set out in new section 101AAE.

22.	 For prescribed securities that are shares in a corporation within 
the meaning of section 1 of Part 1 of Schedule 1, new section 
101AAE provides that if  there is a conflict or inconsistency 
between new section 101AAD and the Uncertificated Securities 
Market Rules (specified enactments) and any of the following 
provisions and terms—

	 (a)	 the provisions of the constitution of the corporation; 
and

	 (b)	 the terms of issue of the shares,

the specified enactments prevail to the extent of the conflict or 
inconsistency.
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23. 至於其他訂明證券，如指明成文法則與該證券的發行條款，有互
相衝突或抵觸之處，則在衝突或抵觸的範圍內，均以指明成文法
則為準。

24. 新的第 101AAF條就第三項原則，訂定條文。

25. 根據新的第 101AAF條——

 (a) 如訂明證券屬在香港以外地方成立為法團的法人團體的
股份或債權證，則新的第 101AAD條、新的第 101AAE
條及《無紙證券市場規則》(指明成文法則 )適用於該證
券，適用範圍限於以下法律不禁止該等成文法則適用，
而該等成文法則適用，亦非與以下法律互相衝突或抵
觸——

 (i) 該法人團體成立為法團所在的地點的法律；或

 (ii) 該證券據之而產生的法律；而

 (b) 如訂明證券並非上述法人團體的股份或債權證，並且是
根據香港以外地方的法律而產生的，則指明成文法則適
用於該證券，適用範圍限於該證券據之而產生的法律不
禁止該等成文法則適用，而該等成文法則適用，亦非與
該法律互相衝突或抵觸。

26. 新的第 IIIAA部第 3分部 (新的第 101AAG至 101AAO條 )處理
關乎新制度的其他事宜。

27. 新的第 101AAG條賦權證監會批准認可結算所作為系統營辦者 (第
101AAG條所訂批准 )，而新的第 101AAI條就證監會撤回任何
給予認可結算所的第 101AAG條所訂批准的權力，訂定條文。

23.	 As for other prescribed securities, if  there is a conflict or 
inconsistency between the specified enactments and the terms of 
issue of the securities, the specified enactments prevail to the 
extent of the conflict or inconsistency.

24.	 New section 101AAF provides for the third principle.

25.	 Under new section 101AAF—

	 (a)	 if  the prescribed securities are shares in or debentures 
of a body corporate incorporated in a place outside 
Hong Kong, new section 101AAD, new section 
101AAE and the Uncertificated Securities Market 
Rules (specified enactments) apply to those securities to 
the extent to which the application is neither 
prohibited under nor in conflict or inconsistent with—

	 (i)	 the law of the place in which the body corporate 
is incorporated; or

	 (ii)	 the law under which the securities are constituted; 
and

	 (b)	 if  the prescribed securities are not shares in or 
debentures of such a body corporate and are 
constituted under the law of a place outside Hong 
Kong, the specified enactments apply to those 
securities to the extent to which the application is 
neither prohibited under nor in conflict or inconsistent 
with the law under which the securities are constituted.

26.	 Division 3 of new Part IIIAA (new sections 101AAG to 
101AAO) deals with other matters relating to the new regime.

27.	 New section 101AAG empowers the SFC to approve a 
recognized clearing house to be a system operator (section 
101AAG approval), whereas new section 101AAI provides for 
the power of the SFC to withdraw a section 101AAG approval 
granted to a recognized clearing house.
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28. 新的第 101AAH條賦權證監會就任何給予認可結算所的第
101AAG條所訂批准，施加、修訂或撤銷任何條件。

29. 至於新的第 101AAK條，則賦權證監會指示任何認可結算所停
止營辦或維持無紙證券市場系統，或停止提供或營辦該結算所在
與營辦該系統相關的情況下提供或營辦的其他設施或服務。

30. 根據新的第 101AAK條，證監會亦有權准許任何認可結算所，
繼續從事受上述指示影響的活動。

31. 然而，證監會在諮詢財政司司長後方可行使新的第 101AAG、
101AAH、101AAI及 101AAK條賦予的權力。

32. 新的第 101AAM條就證監會在憲報刊登公告以公布某些事實或
詳情的責任，訂定條文。

33. 新的第 101AAN條為證監會根據新的第 101AAI或 101AAK條
送達予通知的人，提供上訴渠道。根據新的第 101AAN條，該上
訴可向行政長官會同行政會議提出。

34. 新的第 101AAO條是賦權訂立規則的條文。《無紙證券市場規則》
會根據該條訂立。

35. 草案第 13條修訂第 209條 (關於第 204、205、206及 208條的一
般條文 )，以達致以下效果︰證監會如決定就系統參與者根據第
204、205、206或208條施加、撤回、取代或更改任何禁止或要求，
即有責任將該決定通知有關認可結算所。

28.	 New section 101AAH empowers the SFC to impose, amend or 
revoke a condition with regard to a section 101AAG approval 
that has been granted to a recognized clearing house.

29.	 As for new section 101AAK, it confers power on the SFC to 
direct a recognized clearing house to cease to operate or 
maintain an uncertificated securities market system or to cease 
to provide or operate any other facilities or services provided or 
operated by the clearing house in connection with the operation 
of the system.

30.	 Under new section 101AAK, the SFC also has the power to 
permit a recognized clearing house to continue to carry on any 
activities affected by the direction.

31.	 The SFC may, however, exercise the powers under new sections 
101AAG, 101AAH, 101AAI and 101AAK only after 
consultation with the Financial Secretary.

32.	 New section 101AAM provides for the duties of the SFC to 
publish notice of certain facts or particulars in the Gazette.

33.	 An appeal channel is available under new section 101AAN to a 
person on whom a notice is served by the SFC under new 
section 101AAI or 101AAK. Under new section 101AAN, the 
appeal may be made to the Chief Executive in Council.

34.	 New section 101AAO is the rules making power provision and 
the Uncertificated Securities Market Rules will be made under 
that section.

35.	 Clause 13 amends section 209 (general provisions relating to 
sections 204, 205, 206 and 208) so that if  the SFC decides to 
impose, withdraw, substitute or vary a prohibition or 
requirement under section 204, 205, 206 or 208 in respect of or 
with reference to a system participant, the SFC would have a 
duty to inform the recognized clearing house concerned of the 
decision.
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36. 草案第 14條修訂第 212條 (清盤令及破產令 )，以達致以下效果︰
證監會如已決定根據第 212(1)條提出呈請，要求將任何系統參與
者清盤，則有責任按照經修訂的第 212(3)條，通知有關認可結算
所。

37. 草案第 15條修訂第 213條 (強制令及其他命令 )，以達致以下效
果︰證監會如已決定向中華人民共和國香港特別行政區高等法院
原訟法庭 (原訟法庭 )提出申請，要求原訟法庭作出第 213(2)條
指明的影響任何系統參與者的命令，則有責任按照經修訂的第
213(3)條，通知有關認可結算所。

38. 草案第 16條修訂第 336條 (股份權益及淡倉登記冊 )，第 336條
規定上市法團須備存股份權益及淡倉登記冊。

39. 草案第 17條修訂附表 1 (釋義及一般條文 )中規章的定義，並在
該附表中加入新的定義。

40. 根據第 10(2)(b)條，證監會不得轉授附表 2 (證券及期貨事務監
察委員會 )第 2部指明的職能。草案第 18條修訂該部，使本條例
草案授予證監會的某些新職能，根據第 10(2)(b)條亦不得轉授。

41. 草案第 19條在《證券條例》中加入新的附表 3A。修訂該附表的權
力，載於新的第 101AAB(2)條中。

36.	 Clause 14 amends section 212 (winding-up orders and 
bankruptcy orders) so that if  the SFC has decided to present a 
petition under section 212(1) for a system participant to be 
wound up, the SFC has a duty to inform the recognized clearing 
house concerned in accordance with the amended section 
212(3).

37.	 Clause 15 amends section 213 (injunctions and other orders) so 
that if  the SFC has decided to apply to the Court of First 
Instance of the High Court of the Hong Kong Special 
Administrative Region of the People’s Republic of China (Court 
of First Instance) to make any order specified in section 213(2) 
affecting a system participant, the SFC has a duty to inform the 
recognized clearing house concerned in accordance with the 
amended section 213(3).

38.	 Clause 16 amends section 336 (register of interests in shares and 
short positions) which requires a listed corporation to keep a 
register of interests in shares and short positions.

39.	 Clause 17 amends the definition of rules in Schedule 1 
(interpretation and general provisions) and adds new definitions 
to that Schedule.

40.	 Under section 10(2)(b), the SFC may not delegate a function 
specified in Part 2 of Schedule 2 (Securities and Futures 
Commission). Clause 18 amends that Part so that certain new 
functions conferred by the Bill on the SFC are also not 
delegable under that section.

41.	 Clause 19 adds a new Schedule 3A to the SFO. The power to 
amend the Schedule is in new section 101AAB(2).



《201﻿4年證券及期貨及公司法例 (無紙證券市場修訂 )條例草案》

C3334
摘要說明
第 42段

Securities and Futures and Companies Legislation (Uncertificated Securities 
Market Amendment) Bill 2014

C3335
Explanatory Memorandum
Paragraph 42

第 3部——修訂《公司條例》

42. 草案第 20條修訂第 2條 (釋義 )，界定經本條例草案修訂的《公
司條例》使用的某些詞句。該等詞句包括(有紙股份 )成員登記冊、
系統營辦者、參與公司、參與股份、(無紙股份 )成員登記冊及
無紙證券市場系統。根據草案第 20條——

 (a) (有紙股份 )成員登記冊界定為《無紙證券市場規則》規
定須由參與公司就以有紙形式持有其股份的成員而備存
的登記冊；

 (b) (無紙股份 )成員登記冊界定為《無紙證券市場規則》規
定須由系統營辦者就以無紙形式持有參與公司股份的成
員而備存的登記冊；

 (c) 參與公司定義如下︰凡公司的股份中有獲《經修訂證券
條例》所指的無紙證券市場系統的系統營辦者准許透過
該系統轉讓的股份 (參與股份 )，該公司即屬參與公司。

43. 根據第 134條 (股份的性質及可轉讓性 )，成員所持的公司股份
或在公司中的其他權益，可按照該公司的章程細則轉讓。草案第
21條修訂該條，使屬訂明證券的任何股份或其他權益，可在符
合《經修訂證券條例》新的第 IIIAA部及《無紙證券市場規則》的
規限下，按照該章程細則轉讓。

Part 3—Amendments to CO

42.	 Clause 20 amends section 2 (interpretation) to define certain 
words and expressions used in the CO as amended by the Bill. 
These expressions include members register (certificated shares), 
members register (uncertificated shares), participating company, 
participating shares, system operator and uncertificated securities 
market system. Under that clause—

	 (a)	 members register (certificated shares) is defined to 
mean the register required under the Uncertificated 
Securities Market Rules to be kept by a participating 
company in respect of its members who hold shares in 
the company that are in certificated form;

	 (b)	 members register (uncertificated shares) is defined to 
mean the register required under the Uncertificated 
Securities Market Rules to be kept by a system 
operator in respect of the members of a participating 
company who hold shares in the company that are in 
uncertificated form;

	 (c)	 participating company is defined to mean a company 
any shares in which are permitted by the system 
operator of an uncertificated securities market system, 
within the meaning of the amended SFO, to be 
transferred through the system (participating shares).

43.	 Under section 134 (nature and transferability of shares), shares 
or other interests of a member in a company are transferable in 
accordance with the company’s articles. Clause 21 amends that 
section so that any shares or other interests that are prescribed 
securities are transferable in accordance with those articles, 
subject to new Part IIIAA of the amended SFO and the 
Uncertificated Securities Market Rules.
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44. 第 143條 (配發的登記 )規定公司須登記股份的配發。由於在新
制度下，對不屬參與公司的公司 (非參與公司 )的規定，與對參
與公司的規定會有所不同，草案第 23條修訂該條，使該條僅適
用於非參與公司，而草案第 24條為參與公司加入新條文 (新的
第 143A條 )。

45. 草案第 24條亦加入新的第 143B條，賦權原訟法庭在參與公司沒
有遵從新的第 143A(1)條的情況下，作出某些命令。

46. 第 144條 (在配發後發出股份證明書 )規定公司須在股份配發後
的 2個月內，製成有關股份證明書，以及備妥該等股份證明書以
供交付。草案第 25條修訂該條，以達致以下效果︰如股份的發
行條件另有規定，或有關配發是新的第 143A(1)條適用者，則第
144條不適用。

47. 根據第 150條 (關於轉讓文書的規定 )，除非一份妥善的轉讓文
書已交付某公司，否則該公司不得登記該公司股份的轉讓。草案
第 26條在該條中加入新的一款，使第 150條不適用於根據《無紙
證券市場規則》完成的屬參與股份的股份的轉讓。

48. 第 151條 (登記轉讓或拒絕登記 )處理公司股份轉讓的登記及拒
絕登記事宜。草案第 27條修訂該條，使該條僅在有轉讓文書提
交予公司的情況下適用。

44.	 Section 143 (registration of allotment) requires a company to 
register an allotment of shares. Since under the new regime, the 
requirement for a company that is not a participating company 
(non-participating company) and the requirement for a 
participating company would not be the same, clause 23 amends 
that section so that it only applies to a non-participating 
company and a new section (new section 143A) is added by 
clause 24 for a participating company.

45.	 A new section 143B is also added by clause 24 to empower the 
Court of First Instance to make certain orders if  a participating 
company fails to comply with new section 143A(1).

46.	 Section 144 (issue of share certificate on allotment) requires a 
company to complete the share certificates and have them ready 
for delivery within 2 months after the allotment of the shares. 
Clause 25 amends that section so that it does not apply if  the 
conditions of issue of the shares provide otherwise or the 
allotment is an allotment to which new section 143A(1) applies.

47.	 Under section 150 (requirement for instrument of transfer), a 
company must not register a transfer of shares in the company 
unless a proper instrument of transfer has been delivered to the 
company. Clause 26 adds a new subsection to that section so 
that section 150 does not apply to a transfer, effected under the 
Uncertificated Securities Market Rules, of shares that are 
participating shares.

48.	 Section 151 (registration of transfer or refusal of registration) 
deals with the registration of a transfer of shares in a company 
and the refusal of such registration. Clause 27 amends that 
section so that it applies only if  an instrument of transfer is 
lodged with a company.
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49. 第 152條 (原訟法庭就登記作出的命令 )賦權原訟法庭登記公司
股份轉讓。草案第 28條將該權力局限至只可就經修訂的第 151
條所適用的轉讓而行使。

50. 第 153條 (由遺產代理人作出轉讓 )就公司任何已故成員的股份
或其他權益，訂定由該成員的遺產代理人轉讓的條文。草案第
29條修訂該條，確保該條適用於所有上述轉讓，包括根據《無紙
證券市場規則》完成者。

51. 第 155條 (在轉讓後發出股份證明書 )規定公司須在該條指明的
限期內，製成被轉讓的該公司任何股份的股份證明書，以及備妥
該等股份證明書以供交付。草案第 30條修訂該條，使該條不適
用於根據《無紙證券市場規則》完成的屬參與股份的股份的轉讓。

52. 第 158條 (登記或拒絕登記 )處理股份藉法律的施行而傳轉的登
記或拒絕登記事宜。草案第 31條修訂該條，使該條僅適用於非
參與公司。草案第 32條加入新的第 158A條，處理參與公司的股
份傳轉的登記或拒絕登記事宜。

53. 草案第 34條在《公司條例》中加入 2條新條文。新的第 626A條
規定每間公司均須有一份其成員的登記冊，而新的第 626B條規
定參與公司的成員登記冊，須由 (有紙股份 )成員登記冊及 (無
紙股份 )成員登記冊組成。

49.	 Section 152 (order of Court for registration) empowers the 
Court of First Instance to register a transfer of shares in a 
company. Clause 28 confines the power so that it could only be 
exercised in relation to a transfer to which the amended section 
151 applies.

50.	 Section 153 (transfer by personal representative) provides for 
the transfer of shares or other interests of a deceased member 
of a company by the member’s personal representative. Clause 
29 amends that section to make sure that it applies to all such 
transfers, including those effected under the Uncertificated 
Securities Market Rules.

51.	 Section 155 (issue of share certificate on transfer) requires a 
company to complete the share certificates of its shares that are 
transferred and have them ready for delivery within the period 
specified in that section. Clause 30 amends that section so that 
it does not apply to a transfer, effected under the Uncertificated 
Securities Market Rules, of shares that are participating shares.

52.	 Section 158 (registration or refusal of registration) deals with 
the registration or refusal of registration of transmission of 
shares by operation of law. Clause 31 amends that section so 
that it only applies to a non-participating company. A new 
section 158A is added by clause 32 to deal with the registration 
or refusal of registration of transmission of shares in a 
participating company.

53.	 Clause 34 adds 2 new sections to the CO. New section 626A 
provides that every company must have a register of its 
members, and new section 626B provides that the register of 
members of a participating company is to consist of the 
members register (certificated shares) and the members register 
(uncertificated shares).
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54. 第 627條 (成員登記冊 )原本處理任何公司的成員登記冊。草案
第 35條修訂該條，使該條僅適用於非參與公司的成員登記冊。

55. 草案第 36條加入新的第 627A條。第 627A條就第 627條的例外
情況，訂定條文。如參與公司轉變成非參與公司，第 627A條即
適用。

56. 第 628條 (須於何處備存登記冊 )、第 630條 (成員索引 )、第 631
條 (查閱及要求文本的權利 )及第 632條 (閉封成員登記冊的權力 )
原本適用於任何公司。草案第 37、39、40及 41條修訂該等條文，
使它們僅適用於非參與公司。

57. 第 633條 (原訟法庭更正登記冊的權力 )就原訟法庭更正任何公
司的成員登記冊的權力，訂定條文。草案第 42條對該權力施加
限制，以達致以下效果：凡有任何損失，是由負責備存參與公司
的 (無紙股份 )成員登記冊的系統營辦者作出或沒有作出某項作
為所引致的，則原訟法庭只可在以下條件符合下，命令該公司就
該損失支付損害賠償——

 (a) 該項作為，是該營辦者按該公司的指示作出或不作出的；
或

 (b) 作出或沒有作出該項作為，是由該公司的欺詐行為或疏
忽所引致的。

58. 第 637條 (備存登記支冊 )就公司的登記支冊的備存，訂定條文。
草案第 44條修訂該條，使該條僅適用於非參與公司。

59. 草案第 45條加入新的第 637A條，就參與公司的登記支冊的備存，
訂定條文。

54.	 Section 627 (register of members) originally deals with the 
register of members of any company. Clause 35 amends that 
section so that it only applies to the register of members of a 
non-participating company.

55.	 A new section 627A is added by clause 36. That section provides 
for the exceptions to section 627 and applies if  a participating 
company changes to a non-participating company.

56.	 Sections 628 (place where register must be kept), 630 (index of 
members), 631 (right to inspect and request copy) and 632 
(power to close register of members) originally apply to any 
company. Clauses 37, 39, 40 and 41 amend those sections so 
that they only apply to a non-participating company.

57.	 Section 633 (power of Court to rectify register) provides for the 
power of the Court of First Instance to rectify the register of 
members of any company. Clause 42 imposes a restriction on 
that power so that the Court may make an order on a 
participating company to pay damages for any loss caused by 
an act or omission of the system operator responsible for 
keeping the members register (uncertificated shares) of the 
company only if—

	 (a)	 the act or omission is done or made by the system 
operator on the instructions of the company; or 

	 (b)	 the act or omission is caused by fraud or negligence of 
the company.

58.	 Section 637 (keeping of branch register) provides for the 
keeping of a branch register of a company. Clause 44 amends 
that section so that it only applies to a non-participating 
company.

59.	 A new section 637A is added by clause 45 to provide for the 
keeping of a branch register of a participating company.
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60. 第 654條 (公司紀錄的涵義 )就第 12部第 3分部使用的公司紀錄
一詞的涵義，訂定條文。草案第 46條擴闊其涵義，使該詞句亦
涵蓋《無紙證券市場規則》規定公司須備存的登記冊、索引、協
議、備忘錄、會議紀錄及其他文件 (會計紀錄除外 )。

61. 第 655條 (公司紀錄的形式 )就公司紀錄的形式，訂定條文。草
案第 47條修訂該條，使該條亦涵蓋《無紙證券市場規則》規定公
司須備存的公司紀錄。

62. 第 693條 (要約人可發出通知表示全面收購少數股東的股份 )就
要約人全面收購少數股東的股份的權利，訂定條文。第 696條 (有
權全面收購少數股東的股份的要約人的責任 )第 (3)(a)(ii)款就要
約人在某些情況下須向有關公司送交某些股份的轉讓文書的責任，
訂定條文。

63. 草案第 48條修訂第 696條，以達致以下效果：如轉讓是根據《無
紙證券市場規則》完成的，而該規則沒有規定登記該項轉讓須有
轉讓文書，則第 696條第 (3)(a)(ii)款所訂的責任，不適用於該項
轉讓。

64. 草案第 49及 50條就廢除第 908條 (採用無紙化方式持有及轉讓
股份及債權證 )及附表 8 (關乎採用無紙化方式持有及轉讓股份
及債權證的修訂 )，訂定條文。

第 4部——相關修訂

修訂《公司 (清盤 )規則》

65. 第 1分部處理對《公司 (清盤 )規則》(第 32章，附屬法例 H)的
修訂。

60.	 Section 654 (meaning of company records) provides for the 
meaning of company records used in Division 3 of Part 12. 
Clause 46 expands its meaning so that the expression covers 
also any register, index, agreement, memorandum, minutes and 
other documents, other than any accounting records, required 
by the Uncertificated Securities Market Rules to be kept by a 
company.

61.	 Section 655 (form of company records) provides for the form of 
company records. Clause 47 amends that section to cover also 
company records required by the Uncertificated Securities 
Market Rules to be kept by a company.

62.	 Section 693 (offeror may give notice to buy out minority 
shareholders) provides for the right of an offeror to buy out 
minority shareholders. Subsection (3)(a)(ii) of section 696 
(obligations of offeror with right to buy out minority 
shareholders) provides for the obligation of an offeror to send 
to the company, in certain circumstances, an instrument of 
transfer of certain shares.

63.	 Clause 48 amends section 696 so that the obligation under 
subsection (3)(a)(ii) of that section does not apply to a transfer 
if  the transfer is effected under the Uncertificated Securities 
Market Rules and no instrument of transfer is required under 
those Rules for the registration of the transfer.

64.	 Clauses 49 and 50 provide for the repeal of section 908 (paperless 
holding and transfer of shares and debentures) and Schedule 8 
(amendments relating to paperless holding and transfer of 
shares and debentures).

Part 4—Related amendments

Amendments to Companies (Winding-up) Rules

65.	 Division 1 deals with amendments to the Companies (Winding-
up) Rules (Cap. 32 sub. leg. H).
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66.	 Clause 51 introduces amendments to Form 73 (notice of return 
to contributories) of the Appendix to the Rules.

Amendments to SDO

67.	 Division 2 deals with amendments to the SDO.

68.	 Clause 52 amends the existing definition of stamp in section 2 
(interpretation) to include an imprint on a contract note made 
in accordance with new section 5AA(3).

Note—

New section 5AA is an additional provision on methods of stamping. It 
applies to a contract note if  the conditions specified in subsection (1) of 
that section are satisfied.

69.	 Section 4 (charging of, liability for, and recovery of stamp duty) 
is amended by clause 53. That clause adds a new section 4(3B) 
which provides that if  the amount of the stamp duty imprinted 
on a contract note stamped under new section 5AA(2) has not 
been paid to the Collector of Stamp Revenue appointed under 
section 3 (Collector) in the manner provided by the arrangement 
approved under new section 5AAB(1), the contract note is 
deemed to be an instrument that is chargeable with the stamp 
duty and that is not duly stamped in respect of the duty.

70.	 Clause 54 adds a new section 5AA. The new section provides 
for a new stamping method for a contract note required to be 
made and executed under section 19(1). The new section 
however applies to such a contract note only if  the following 
conditions are satisfied—

	 (a)	 the contract note is a contract note to which an 
arrangement approved under new section 5AAB(1) 
relates;

	 (b)	 the contract note is not a contract note to which an 
agreement under section 5A relates;

66. 草案第 51條對該規則附錄的表格 73 (發給分擔人的退款通知書 )，
引進修訂。

修訂《印花稅條例》

67. 第 2分部處理對《印花稅條例》的修訂。

68. 草案第 52條修訂第 2條 (釋義 )中印花的現行定義，使該定義包
括按照新的第 5AA(3)條在成交單據上作出的印記。

附註——

新的第 5AA條是有關加蓋印花方法的額外條文。如該條第 (1)款指明的條
件獲符合，該條即適用於任何成交單據。

69. 草案第 53條修訂第 4條 (印花稅的徵收、繳付的法律責任及追
討 )，加入新的第 4(3B)條，該條規定凡有根據新的第 5AA(2)條
加蓋印花的任何成交單據，而其上所印的印花稅款額，並沒有按
根據新的第 5AAB(1)條批准的有關安排所訂定的方式，向根據
第 3條委任的印花稅署署長 (署長 )繳付，則該單據須當作為一
份可予徵收該印花稅而未就該印花稅加蓋適當印花的文書。

70. 草案第 54條加入新的第 5AA條。該新條文就第 19(1)條規定須
製備和簽立的成交單據，訂立新加蓋印花方法。然而，該新條文
只在以下條件符合下，適用於上述成交單據——

 (a) 該單據是根據新的第 5AAB(1)條批准的安排所關乎的
單據；

 (b) 該單據並非根據第 5A條訂立的協議所關乎的單據；
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	 (c)	 stamp duty is chargeable under head 2(1) in the First 
Schedule on the contract note;

	 (d)	 the transfer under the sale or purchase to which the 
contract note relates is a transfer effected under the 
Uncertificated Securities Market Rules; and

	 (e)	 under the Rules, an instrument of transfer is not 
required for the registration of the transfer.

71.	 Clause 54 also adds a new section 5AAB for the purposes of 
new section 5AA. New section 5AAB empowers the Collector 
to approve an arrangement for collecting stamp duty chargeable 
on a contract note to which the arrangement relates and in 
respect of which the conditions mentioned in paragraph 70(b), 
(c), (d) and (e) are satisfied.

72.	 Clause 55 amends section 19 (contract notes, etc. in respect of 
sale and purchase of Hong Kong stock) by adding a new 
subsection (1G) to that section. The new subsection provides 
that for the purposes of section 19(1), if—

	 (a)	 the person who effects the sale or purchase of Hong 
Kong stock makes, in respect of the sale or purchase, 
a contract note to which new section 5AA applies; and

	 (b)	 the contract note is stamped by the person under new 
section 5AA(2),

the person is to be regarded as having also executed the contract 
note.

73.	 Clause 56 amends section 58A (representations may be made to 
Collector before certain penalties are imposed) and clause 57 
amends section 58B (remission of certain penalties), so that the 
2 sections apply also to the civil penalty imposed under new 
section 5AAB(6).

 (c) 可根據附表 1第 2(1)類，就該單據徵收印花稅；

 (d) 該單據所關乎的售賣或購買之下的轉讓，是根據《無紙
證券市場規則》完成的轉讓；及

 (e) 該規則沒有規定登記該項轉讓須有轉讓文書。

71. 草案第 54條亦為施行新的第 5AA條加入新的第 5AAB條。新的
第 5AAB條賦權署長批准收取印花稅的安排，以收取可就符合
以下說明的成交單據徵收的印花稅：該單據是該項安排所關乎的
單據，而第 70(b)、(c)、(d)及 (e)段所述的條件就該單據獲符合。

72. 草案第 55條修訂第 19條 (關於香港證券的售賣及購買的成交單
據等 )，在該條中加入新的第 (1G)款。該新的一款規定，就第
19(1)條而言，如——

 (a) 完成香港證券的售賣或購買的人，就該售賣或購買，製
備新的第 5AA條適用的成交單據；而

 (b) 該單據是由該人根據新的第 5AA(2)條加蓋印花的，

該人亦須視為已簽立該單據。

73. 草案第 56條修訂第 58A條 (在被處以某些罰款前可向署長作出
陳述 )，而草案第 57條修訂第 58B條 (某些罰款的減免 )，使該 2
條亦適用於根據新的第 5AAB(6)條施加的民事罰款。
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修訂《精神健康條例》

74. 第 3分部處理對《精神健康條例》(第 136章 )的修訂。

75. 草案第 59條修訂第 17條 (由受託監管人簽立的文書 )，以確保
該條文可適用於以下情況：第 2條所指的原訟法庭，命令作出任
何事情，以執行在精神上無行為能力的人的產業中，對根據《無
紙證券市場規則》獲准許在沒有文書的情況下轉讓的證券的處置。

修訂《刑事罪行條例》

76. 第 4分部處理對《刑事罪行條例》(第 200章 )的修訂。

77. 草案第 60條修訂第 84條 (在出售股份合約內作出虛假記項 )。
經修訂的第 84條，將現行的該條的適用範圍擴闊，使它亦涵蓋
發行任何根據《無紙證券市場規則》可在沒有文書的情況下轉讓
的股份或股額的銀行、法團、公司或社團的文件。

進一步修訂《公司條例》

78. 第 5分部 (草案第 61條 )進一步對第 632條引進修訂。該修訂將
在本條例草案第 3部對《公司條例》所作修訂的生效日期之後的
某日期生效。

Amendments to Mental Health Ordinance

74.	 Division 3 deals with amendments to the Mental Health 
Ordinance (Cap. 136).

75.	 Clause 59 amends section 17 (committee to execute instruments) 
to ensure that the provision may apply if  the Court, within the 
meaning of section 2, makes an order for anything to be done 
to give effect to a disposition of any securities in the estate of a 
mentally incapacitated person that are, under the Uncertificated 
Securities Market Rules, permitted to be transferred without an 
instrument.

Amendments to Crimes Ordinance

76.	 Division 4 deals with amendments to the Crimes Ordinance (Cap. 
200).

77.	 Clause 60 amends section 84 (making false entry in contract for 
sale of shares). The amended section 84 expands the scope of 
application of the existing section to cover also documents of a 
bank, body corporate, company or society issuing any share or 
stock transferable, without an instrument, under the 
Uncertificated Securities Market Rules.

Further amendment to CO

78.	 Division 5 (clause 61) introduces further amendment to section 
632. The amendment will come into operation on a day after 
the day on which the amendments to the CO in Part 3 of the 
Bill come into operation.
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