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Secretary for Financial Services By Fax (2528 3345) and By Post
and the Treasury

Financial Services and the Treasury Bureau 27 February 2004

(Attn: Miss Shirley LAM, PAS(FS)4)

18/F, Tower 1

Admiralty Centre

18 Harcourt Road

Hong Kong

Dear MissLAM
Companies (Amendment) Bill 2003 (" the Bill") - Schedule 4
| refer to your Committee Stage amendments to S152FA, 152FB, 152FC

and 152FD and enclose my comments in manuscript.

Y ours sincerely

(MonnaLAlI)
Assistant Legal Adviser



3. Sections added
The following is added innnediate._iy after section 152F -
“fnspection of Specified Corporations’

Records by Members

152FA. Order for inspection
(1) Subject to sections 152FD and i{52FE, on application by a

member (in this section refexxed to as “applicant”) of a gspecified

g~ —

oactten . M
’W corporatio

MNMMMM‘, the court may make an

order -
(a) authorizing the applicant to inspect any records
of the specdf-j,eci corporation; or

i \

(b) autho&:izing “a pérson (whether or not a member of
the specified corporation) other than the
applicant to inspect any such records on behalf

of the applicant.

Y rcsponse to Members® suggestion, these amendrments aim to impose a minimum shareholding requircment of 2
minimurm pumber of sharcholders requirement for making an spplication for an arder to inspect the records of 2
specified corporation under the proposed section 152FA.



(23) The court may only wake an order under subsection (1)
if it is satisfied that -
(a) the application is made in good faith; and

{(b) the inspect::.on applied for is for a proper purpose

See Foolnote 1.

In response to Members’ suggestion, these amendments 2im to delete the phrase “having regard to the interests of
both the relevant specified corporation and the applicant” to more accurately reflcet onr policy intent, and make the
yvordmg of the proposed section 152FA(2)(b) (now section 152FA(3)(b)) consistent with the cquivalent provision
in the Australian Corporations Act 2001.



-{4) Any person who is authorized by the court to inspect the
records of a specified corporation may make copies of the records

unless the court orders otherwise. 7 ,pla-'*‘"‘ -
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152FB. Ancillary orders

subject to sections 152FD and 152FE, if the court makes an order
under section 152FA, it may make any othex orders it considers
appropriate, including -

(a) an order requiring the specified corpoxation that
is subject to the order made under pection 152FA
or any of its officers to produce any records to
the person who is authorized to inspect the records;
and

(b) an order specifying the records that wmay be

inspected by that person: and
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In response to Members® comments ob the Hong Kong Society of Accountants’ proposal, these amendments aim
to make it clear that the information or document obtained as a result of an inspection order should be used only in
relation to the purpose far which it was ought unless the court orders otherwise.

In response 1 Members’ comments, these amendments aim to make it clear that a person will not incur any civil

liability in relation to a confidentiality agreement arising from his disclosure of information in compliance with an
inspection order.



152FC. Disclosure or uge of information ox documentA
obtained as a result of inspection
(1) Subject to section 152FE, Bo a person who cobtains any
information or document cbtained as a result of an inspection under
gsection 152FA shall npok., without the previous consent in writing

of the relevant specified corpoxation, e discloseéu to any other

disclosure is -

(a) required ;vith a view to the institution of, or
otherwise for the purposes of, any criminal
proceedingsﬁ_&w;ee&gama—e&f&eé‘aﬂi—i&
. ; . - 3 . rau®;

{b) permitted in accordance with an order made under
section 152FA or 152FB; oOr

(c) permitted in accordance with law or a requirement

made under law.

* In response to Members’ suggestion, these amendments aim to make it clear that the court may require an
applicant to pay the expenses reasonably incucred by a specified corporation in the inspection.

7 See Footnote 4. E

In response to Members™ comments, these amendments aim to delete the exception whereby the information or

document obtained as a result of an inspection order may be disclosed with a view to or for the purpose of any

investigation carricd out in Hong Kong in accordance with law.



applicant™.
(24) A person who contravenes this section shall be guilty of

an offence and liable to imprisonment and a fine't.

152FD. Saving for solicitors and bankers
{1) Nothing in sections 152FA and 152FB, or any order made under
any of those sectioné,- shall authorize a person to inspect any
records containing a privileged communication made by ox to &
?

e : e
solicitor in that capacity. /
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I n response to Members® suggestion, these amendments im to provide an offence provision for improper use o

informnation or document obtained as a result of an inspecton order. o

o A2,
i w2

he e

AT ¢ lomnle™

Fs ucva A 1 :I

L Ol ¥

b Aogrent Shehnm SEald e 7,
el fred an e e Tl <.
fag 15 tondolar ~rboTom T4 ch..!



Page 6

" gection 152FA() (T,

152FE. Protection of personal data

Nothing in sections 152FA, 152FB and 152FC, or any order made
under section 152FA or 152FB, shall authorize the collection,
retention and use of personal data in contravention of the Personal
Data (Privacy) Ordinance (Cap. 486}.".

A

7. Punishment of offences undex this

Oordinance

(1) The Twelfth Schedule is amended by adding -

%“152FC(23) Person disclosing On $150,000 -
er naing? 7 ‘yindictment and 2
information or years
document ‘Summary level 5 . -".
obtained as a | and 6
result of an - months
inspection under

section 152FA
contrary to
section 152FC(1)

ox (2)

1 n response to Members' comments, these amendments aim to provide saving for bankers along the lines of
existing section 152F.

1 See Foomote 11.
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