. . - CB(1)1747/11-12(02)
Bills Committee on Companies Bill

Committee Stage Amendmentsto the Companies Bill
Part 8 — Registration of Charges

The table below sets out the proposed Committee Stage Amendments (CSAS) in relation to Part 8 (“Registration of Charges’) (clauses 331 to 355)
of the Companies Bill. In preparing the CSAs, the Administration has taken account of, inter alia, the views of Members, deputations and the
Legislative Council Legal Adviser. Marked-up copy of the proposed CSAs in numerical order is at Annex for reference. The marked-up
Chinese provisions in the Annex only contain CSAs solely applicable to the Chinese text. CSAs to Schedule 10 (“Transitional and Saving
Provisions’) will be reported to the Bills Committee later in one go.

A list of abbreviations used in thistable is as follows:

Bills Committee: Bills Committee on Companies Bill
CB: Companies Bill

CO: Companies Ordinance (Cap 32)

CSA: Committee Stage Amendment

FS. Financia Secretary

HKAB: Hong Kong Association of Banks

LegCo: Legidative Council

Registrar: Registrar of Companies

Relevant matter/ Proposed

Item provision Committee Sage Amendment

Remarks

General amendments across the CB

1 Change “14 days’ | Where a document has to be delivered to | © Some Bills Committee Members were concerned that the 14-day period may be
to “15 days” for the Registrar within “14 days’, the time insufficient for companies to deliver certain documents to the Registrar for

delivery of limit should be changed to “15 days’. registration or notification, as the delivery period for some of the documents was
documents to the 15 daysin CO.
Registrar

* Upon review, the Administration agreed to extend the 14-day period to 15 days for
the relevant provisions in CB. Please see paragraphs 31 to 32 of LegCo Paper
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Relevant matter/ Proposed

provision Committee Stage Amendment Remarks

[tem

No. CB(1)357/11-12(01) “Administration’s response to issues raised by members
at the meetings on 4 and 11 November 2011 in relation to Part 4 and Part 5”.

Insofar as Part 8 is concerned, we propose to amend clauses 349(4), 350(4)(a) and
(b) and 353(1)(a) and (b) pursuant to thisitem.

2 Amend the Notes | CB currently contains 37 Notes. Upon Detailed proposals are set out in LegCo Paper No. CB(1)1295/11-12(02) “*“ Notes”

inthe CB as review, we consider that some Notes have and “ Examples’ in the Companies Bill” discussed on 10 April 2012. Members
appropriate to be deleted or amended while some new endorsed the proposal relating to Part 8, i.e. to delete the Note under clause 346(4).
Notes should be added.

Other amendments specificto Part 8

3 Clause 331 () Add “registered” in  clause | * As different definitions are provided for “registered non-Hong Kong company”
. 331(4)(@)(ii) before “non-Hong and “non-Hong Kong company” in clause 2(1), it is preferable to specify the
Interpretation Kong company”. reference as “registered non-Hong Kong company” for the sake of clarity.
(1) Amend “...57 3% /\ &) 3% € B9 | » This CSA is proposed in response to the LegCo Legal Adviser's observation that
SO TR B BF & ... in clause| theword “created” isrendered as“ 3% 17 " and “5% E " in clause 331(5)(a).
331(5)(a) to “...%Z &% L\ H X &
I7 By 50 A R Ay B L
4 Clause 332 Delete clause 332. * Clause 332 is not necessary because if a company has delivered a notice under
o clause 782(1) or the Registrar has entered in the register a statement of dissolution
Application of under clause 783(2), the company will no longer be a registered non-Hong Kong
Part company.
5 Clause 334 Amend “...3% 17 2% TH 1 2 5 25 HH | This CSA is proposed in response to the LegCo Legal Adviser's suggestion to

clarify that the instrument may evidence the “existence” instead of “creation” of
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Item Relevant matter/ Proposed Remarks
provision Committee Stage Amendment
Company must | &% I8 1 3¢ Ay 3% T2 /9 52 & ...” in| thecharge.
register specified | clause 334(1), (3)(a) and (5)(a)(ii) to ...
charge created by | 2 77 3% 1E 1 ¢ ok 3 9] & 3% E
it BRI TE .
6 Clause 335 Amend “... 3% 17 2% TH 1 ¢ 5t 25 HH | » Please seethe remarks under Item 5 in respect of clause 334.
=% Em T = v
Reglstered A IE EI:EFI ua B/] ax AL E/J 3? E[:}L- JA :L‘n
non-Hong Kong cIause_335(12 and (3)(_a) to“... L%
company must TH B0 B0 3E B A A% H W A0 B9
register specified | F£HJ X & ...
charge created by
it
7 Clause 336 () Add “registered” in clause 336(2) | « Please seetheremarksunder Item 3(1) in respect of clause 331(4)(a)(ii).
before “non-Hong Kong company”.
Consequences of
contravention of \ ) ) _ ) _ )
section 334 or (1 Amend “... & %18 22 % - " in| e This CSA is proposed in response to the LegCo Lega Adviser’s suggestion to
335 clause 336(5) to “...& 7 ok 24 modernise the drafting. The words “#Z ] ” mean “legal obligation” here, thus
EHHE - . should berendered as“ & + ".
8 Clause 337 Amend “... 3% 7 2% TH 1 2 5k 25 HH | » Please see the remarks under Item 5 in respect of clause 334.
=3 = =AY L= E =5 n oo
register Charge cl ause_337(2)_ and (3)(?) to ---_EX VA ?//<
existing on TH A EC BN S B A Rk H W A0 B9
property acquired | 3219 3L F .7,




ltem Relevant matter/ Proposed Remarks
provision Committee Stage Amendment

9 Clause 339 Amend “... 3% 17 2% TH 1 ¢ 5t ZE HH | » Please seethe remarks under Item 5 in respect of clause 334.
Registered OB 4R 0 B T SO L in
non-Hong Kong clglfse 339(2_) to “... i 1L 5% H #
company must B\ 55 BH B 7% H 50 B2
register charge g..."
existing on
property on date
of company’s
registration under
Part 16

10 | Clause 340 () Amend *“...of the chargeisdelivered | « This CSA isintroduced in response to HKAB’s comments (vide LegCo Paper No.

for regidtration...” in  clause CB(1)1805/10-11(14)).

Company or 340(1)(c) to “...of the charge is _ _
registered required to be delivered for|® HKAB considered that clause 340(1)(c) seemed to suggest that, if (for example,
non-Hong Kong registration...”. wrongly) no statement of particulars of charge has been delivered, there is no

company must
register
particulars of
issue of
debentures

requirement to register other particulars. The provision should be amended to
make it clear that the provision applies where a statement of particularsis required
to be registered.

Please see page 31 of LegCo Paper No. CB(1)339/11-12(01) “Administration’s
Response to Deputations’ Views”.

(I1) Delete clause 340(5)(b) to remove
the requirement to pay the

prescribed fee.

A prescribed fee needs to be paid on the first registration of a debenture forming
part of a series under clauses 334, 335 or 339 of CB. Upon review, we are
inclined not to charge for the subsequent issues of debentures in the same series as
such subsequent issues only require filing of asimple form.

(111) Delete clause 340(7).

Given the CSA in (I1) under this clause, clause 340(7) has to be removed as it
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ltem Relevant matter/ Proposed Remarks
provision Committee Sage Amendment
deals with recovery of the fee paid by a person interested.
(IV) Add “registered” in clause 340(8) Please see the remarks under Item 3(1) in respect of clause 331(4)(a)(ii).
before “non-Hong Kong company”.
11 | Clause 341 () Amend “... 8¢ 35 BH # 5d 1Y % Please see the remarks under Item 5 in respect of clause 334.
17" in clause 341(1)(b)(i) to “...5¢
Company or 2L 1n daux e
non-Hong Kong
company must (I1) Delete clause 341(7)(b) to remove Whilst clause 341(7) provides for a separate provision to deal with the filing of
register the requirement to pay the details of commission, alowance or discount in relation to debentures, the
particulars of prescribed fee. intention is not to charge an additional fee.
COMMISSion etc.
Lir;l;elatlon to (1) Delete clause 341(8). Given the CSA in (Il) under this clause, clause 341(8) has to be removed as it
entures deals with recovery of the registration fee.
12 | Clause 342 Add “registered” in clause 342(1) before Please see the remarks under Item 3(1) in respect of clause 331(4)(a)(ii).
“non-Hong Kong company”.
Consequences of
contravention of
section 341
13 | Clause 344 () Amend “ T H 2 H A A g This CSA is proposed in response to the LegCo Legal Adviser's suggestion, to
e WM JEEE N T W E align with the existing rendition of the same expression in section 85(2) of CO as
Notification to - SR LR L
Registrar of 7,% ¥ ..."in clause 344(1)(b)(||) to e
payment of debt, oA Ff} =1 A B A Al e
release, etc. —Iﬁﬁ?lﬁﬂ%{%\jﬁﬁﬁﬁéﬁz

RNV

% ..."; and amend “

e




[tem

Relevant matter/
provision

Proposed
Committee Sage Amendment

Remarks

I\ E BF O B BS ...7 in clause
344(2), (3)(c) and (4) to “... 7
e - S /NI R A

(1) Amend“... & #1 & & - " inclause
A2 to" ... B FI R R - 7.

This CSA is proposed in response to the LegCo Legal Adviser’'s suggestion to
align the Chinese rendition of “notify” (4 %1 ) in clause 344(2) with

“notification” (G& %) in clauses 344(3), as the heading of clause 344 also uses
“SE 1" (rather than “ 5 %1 ") asaverb.

14

Clause 345

Extension of time
for registration

Remove clause 345(5).

Clause 345(5) empowers the Court to order that the liability incurred for an
offence committed under clause 345(7) be retained and is not extinguished even
although an order for extension of time for registration of the charge or debenture
has been granted and the registration is effected within the extended period.

Given that to date no prosecution action has been taken out where an order to
grant an extension of time has been granted by the Court, we anticipate that it is
unlikely for such a power to be invoked by the Court in the future. If an
extension of time for registration of a charge or debenture has been granted by the
Court, it is unlikely that the Court will order that the criminal liability incurred
should not be extinguished if the registration is effected within the extended time.

A similar proposal was raised at the Bills Committee on 3 June 2011. Our
response then was set out in paragraphs 21 and 22 of LegCo Paper
CB(1)2439/10-11(05) “Administration’s response to issues raised by members at
the meeting on 3 June 2011 in relation to Parts 6 to 8”. While we expressed
reservation then, upon review, we consider the proposal viable for the reasons set
out in the preceding paragraphs.

15

Heading of

Amend “Ft 58 §l B 1T OF 5E G A 2
" in the heading to “Ft 58 | #h 17

The word “security” can be rendered as “{% & " or “3& #f ”, depending on the
context. In the context of a security conferred by a charge, the rendition of “
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ltem Relevant matter/ Proposed Remarks
provision Committee Stage Amendment
Division 6 EERWFBEANEERE". i " is more appropriate.
Notice to
Registrar of
Enforcement of
Security
16 | Clause 350 () Amend “... & 1 BE & " in clause This CSA is proposed in response to the LegCo Legal Adviser’s suggestion. The
Obligation t 350(4)(a) and (b) and (6) to “... 2 word “notify” is rendered as “ 45 %1 "in clause 350(4) and (6), while
kee;)gcolg; ((D)f R “notification” as “3& 41" in clause 350(5). As clause 350(5) refers to “Z5
instruments (4)(a) =k (b) 2k #4 58 %1 7, this CSA is proposed to remove any doubt as to what
creating charges “3E 1" isbeing referred to therein.
(I Amend “...ZEBI A —H & F This CSA is proposed in response to the LegCo Legal Adviser’'s suggestion to
FA /N &) ... in clause 350(6)(a) to align with the Chinese rendition of the same expression of “at all times’ in other
CLHEIA — BB provisions relating to keeping of documentsin CB (e.g. clause 305(4)) as “if %1 .
Ny & LT and amend “LLLE H
e — & § 7 R &% &F it i &
J& ..."” in clause 350(6)(b) to “...ilf
B It =+2HF 4 5 77 R &% &E
i % 5 .
(1) Add “registered” in clause 350(7) Please see the remarks under Item 3(1) in respect of clause 331(4)(a)(ii).
before “non-Hong Kong company” .
17 | Clause 352 Amend “... > B2 A BBl JEJL SE ...” This CSA is proposed in response to the LegCo Legal Adviser’s suggestion to
Obligation of inclause 352(5) to “ ... » A E B /& correspond with the position in the English text.
registered




ltem Relevant matter/ Proposed Remarks
provision Committee Stage Amendment
non-HongKong [ JZ 3E...".
company to keep
register of
charges
18 | Clause 353 () Amend “... & 1 BE & " in clause This CSA is proposed in response to the LegCo Lega Adviser’s suggestion to
e 353(1)(a) and (b) and (3) to “... 4 align the Chinese rendition of “notify” (&5 %) in clause 353(1)(a) and (b) and (3)
Notification of - ) g e :
olace where SR with “notification” (i& 1 ) in clause 353(2).
register of
chargesiis kept (1) Amend “...5%2 B &t — HE & i Please see the remarks under Item 16(11) in respect of clause 350(6)(a) and (b).
F 2 E] .. in clause 353(3)(Q)
to “... 5% & &t M === X
fif F R A FE .7 and “LL 3 H
It — H i\ 7 R % i E
Ji ..." in clause 353(3)(b) to “... if
H =5 4 fi§ 7 R 5% &
i == A
(1) Add “registered” in clause 353(4) Please see the remarks under Item 3(1) in respect of clause 331(4)(a)(ii).
before “non-Hong Kong company”.
19 | Clause 355 () Amend “...f& {f & ...” in clause This CSA is proposed in response to LegCo Legal Adviser’'s suggestion. Clause
_ . 355(1)(a)(i) and (i) “...{& /& fi# 355(1)(a) renders the expression “are to be kept” and “is to be kept” as “fif 7% ”.
Financial . = - o - « iz
Secretary may 7.7, Howev.er, the underlying provisions (i.e. c_l auses 350 and 352) use the worgl 5,?\
make regulations to qualify the act of “fif 7 ". The CSA isthus proposed to reflect the legidlative

for purposes of

intent that such obligations are imposed.




ltem Relevant matter/ Proposed Remarks
provision Committee Stage Amendment
this Division

(I1) Delete “r] " from clause 355(4) and
add “nm] 7 in clauses 355(4)(a), (b),
(c) and (d) before “#{ & .

This CSA is proposed in response to LegCo Legal Adviser’s observation that the
word “F] " is placed in each paragraph under clause 355(2) and (3), but omitted in
the paragraphs under clause 355(4) and placed in clause 355(4) instead.

This CSA does not apply to clause 355(4)(e) because the latter will be deleted
pursuant to the CSA in (111) under this clause.

(111 Delete clause 355(4)(€).

This CSA is proposed in response to a recommendation by the Bills Committee at
the meeting on 11 November 2011 when a similar clause in Part 7 (clause 306(8))
was considered (see paragraph 9 of LegCo Paper No. CB(1)744/11-12(01)
“Administration's response to issues raised by members at the meeting on 11
November 2011 in relation to Part 77). Members considered that as the Court
had a wide discretion to make the order there was no need to limit the discretion of
the Couirt.

The same CSA is also applicable to clause 355(4)(e), which empowers FS to make
regulations limiting the discretion of the Court to make an order compelling
immediate inspection of the copies or the register of charges.

Financial Servicesand the Treasury Bureau
Companies Registry
27 April 2012




Annex B F

Companies Bill
(AT %)

331

Interpretation

(1)

In this Part—

charge (#2¢) includes mortgage;
manager (#&¥H A) excludes a special manager of the estate or

(2)

(3)

(4)

business of a company or registered non-Hong Kong company
appointed under section 216 of the Companies (Winding Up
and Miscellaneous Provisions) Ordinance (Cap. 32).

For the purposes of this Part—

(@) if a ship or aircraft of a registered non-Hong Kong
company is registered in Hong Kong, it is to be regarded
as property in Hong Kong of the company even though it
is physically located outside Hong Kong; and

(b) if a ship or aircraft of a registered non-Hong Kong
company is registered in a place outside Hong Kong, it
Is to be regarded as property outside Hong Kong of the
company even though it is physically located in Hong
Kong.

In Divisions 2 and 4, a reference to a person interested in a
charge excludes the company or registered non-Hong Kong
company creating the charge.

For the purposes of Divisions 2 and 3, a copy of an instrument
in relation to a charge delivered for registration is a certified
copy if it is certified as a true copy—

(@) by—
(i) a director or company secretary of the company or
registered non-Hong Kong company delivering the
copy for registration; or



Companies Bill
(AT %)

2

(i) a person authorized by that company or registered"
non-Hong Kong company for the purpose; or

(b) by—
(i) any other person interested in the charge; or
(i) inthe case of—

(A) aninterested person who is a natural person, a
person authorized by the interested person for
the purpose; or

(B) an interested person that is a body corporate,
a person authorized by the interested person
for the purpose, or a director or company
secretary of the interested person.

(5) In Division 6, a reference to the charged property of a
registered non-Hong Kong company is a reference to—

(@) the property in Hong Kong of the company and subject
to a charge created by the company, except property that
was not in Hong Kong when the charge was created; or

(b) the property in Hong Kong of the company and subject
to a charge that subsisted when the property was
acquired by the company, except property that was not
in Hong Kong when it was so acquired.

ltem 3(1),/ %5 3(1)E



Companies Bill
( AFGEEIESE)

331.

¥¥& (Note: CSAs to this provision in the Chinese text do not include
the CSAs in the English text. 55 /£ 1€ X i1 X K 9 (5 1F Z 0 -1~
] 75 R AT EIESE )

1)

FEAER T —

#FaC (charge) %% ;
AEEEA (managen) MALFEARIR 27 (F 8 R HEE BRSO BB ) (R

(2)

(3)

(4)

32 BE)F 216 FRRLIAEEGEEMEIER A Bl E e

HIRF BIASEE A -

AT S —

(@) WFEMIEE L TR R R e e ey - I
AR E R EN R E IR LB R R EE LA/ - AT
N EIETEEIE s K

(b)  AFFMIEEHE A BB AR B S s DLy
1 - RIEZR s REE RN B IR BN EEIHEN - JMVA
i FyaZ N B FE R v LN B ZE

R 2 } 4 i - fRalt B FIEMH AR - NS

RO L TEM A RS IEE # A E] -

PR 2 K 3 ENNE - R E L — B IE I S S E

HIEIAR » AR NI A R EERIA » BB ERIAR —

@ DATFmA—

() RSN AESGEMIEEEBAFNES
BN FIRAE 5 BY
(i) FEAESIEEEA TR HRERA 5 5
(b) DATHYAN —
() PEERIEMECRIRERIT E M A 5 8



Companies Bill
( AFGEEIESE)

(i) 21—
(A) BEAHERP N EBAAN » ZHEEHEEN AR
It BB HER N 5 8¢
(B) HEEMEmAM AR IEANERE - ZBEEZIIA
Rt H U MHERY A » B BE A BRI AU E
AN FIME -
(5) T1EZ 6 I - fREEIES B A e E - Bl
@) %A TEIETEREE NI 2250 R 2R 17 WIS H R B
B - (BN REE R AL B E M B B N AE B s 35 A By B
7 5 BY
(b) FAFHEREIEANNME » MIEZA BRUSZ T ER
B e B HIEM SRR 5 (BA0FEL A GRS E4 0 IR 5%
M ENESEEN - HINEREZ E -

ltem 3(11),/ 25 3(11)1H



Companies Bill
( AFGEEIESE)

5
332 Applicationof Part
e ot | .
company—

5 ltemd 5 415



Companies Bill
( AFGEEIESE)

334.  ATIABEERAVIEEAE

(1) AFVEEEG) @RI BTN - MR ATR S
SEFR A RE S RO » ) T B e £
T AR TS (T ) MRS RIS + 2 R
=E

@ -

@) AT T —IEISHAME > iEERE —
() EFEEE—(E (E RS R R S r (R
St ) Gl oG 5 2 T 0 20 ) ST T FH S M 3 0
FHICR S ERESs B 5 e S ED) 5 5%
(i) EEE— (RS R YA RS 5 O HE RS
(LS 2 35 1F 3% (B M 20 P S (T () EL L ST 777 F B
FESBIGTIY R
(b) SRERES Y EREBIIEE A Y B EER st
HER = RIS HEF]
Il 054/ FIHEEE (B)(b) R FE FH A B 230 A » YR S =0
FOEEIB BRI - SE [R5 (4) B AR ST BRI IS BRI » 224
BEBE - A E R R ER S IE R AT A (1) -
() HEETEREME ARSI A —
@) EIEE(5)(Q)Z BRI AN - FRIA S E I S A
RIS > S[R3 7 BT IR 30 B 3 I A P R R
2 B ST E A IR R EIA » BB ESR 5

4 Item5 %5 5 1§
> ltem5 %5 5 1H
®  ltem5/%5 5 15



Companies Bill
( AFGEEIESE)

Z

(b)

(4) #t—

(a)

(b)

(5) Et—
(a)

(b)

(4% 25 (2) =K 16 D) AT AE S8 (B) () s FR A B RCHA A -
F BRI RZ TR RO B R 1R B BBt - 58 [R]85 (4) FFR A B S
FHRSZRERIA - R ERER

(AN A RETEH AL M RS E G T HY) 28 (2) () ()0
ME - BREIFSGE 5 5
FH)@M)TE - BRSCEHE R EMEER B

— AR

H(L)E(B)QFME —

() BEHRH TEREREE RN —EE
it

(i) AERTSIEME RESBDINE T - I BT
T s DUINGEA 7+ BB S0 2 8T S TE P s et
A 15 e T S e 2 Y SRR 2B R AR ()
HH A 55 ) 35 ) AT E G IE 85 O BB AR FE A 5 e 2
R HIAR—E A &

HQR)(B) (D)X E —

() 276 REFE s R M ST B T B
HRE B I CEBN—EE M EECE ||
I R T B SRS R 0 5 E R R Y
—{EH ;5 5k

7

8

9

Iltem5 25 5 T§
Item5 55 5 18
Iltem5 25 5 1§



Companies Bill
( AFGEEIESE)

8

(6)

(7)

(8)

(i) AR R A LUNAT - it B AT
FELIMORZE + BRI WSO S HOHS
BRI RS 383) P EAS TE R HO BRI
PP A s ey W — B A -

RS RL AR AIBE —

(@) JARFEIEBEIE R

(6) /BT -

BT IR AL O 0\ U R B AT B BB
RE R BLIIRTRAR A - A AT R A AR
L -

ATRINE AT ERIL - 1L B A ER DR
72 + BV TR — SRR P A B AR
B HERA ) - (IETRIBE() Q@) - HR
A R LB R R SRR - SRS
i



Companies Bill
( AFGEEIESE)

335.

SMIEE B A TESE TR I AEAEIRE
(1) EEMFEE A FIEES6) @IS BN - HRNEA
] ok L 7 v B A A B 2 T A T U S0 S T Y
e o 5 [EIE% T 3% VE IR S0 Bl B R G Sy TE R ST AR Y ST E
(A HIEE) SIS EIA - B REBR -
2 MN—
@) EFEMIEE AR Bk B AR A B 3T T — TE R
RS0 TEEIRET —
() EFEEE—(E (R R YII M R H 5 i e e
St (0 (7] L fth A 2 T S0 A SO T R S (R G
PR eSS B 75N I ED) - 58
(i) BEHAE—(E S 2T R 55 O R MESS
(EL S 2 35 1 3% (B M 25 P L () Ll S 3777 Y
WEBIL T s B
() ELHEMEERYIEREENRE A - S ER T
RER = RIS HEF]
HIIANE% N FIHE 25 (6)(b) 2 Fa R A B S0 I+ SRS A 2% E =0
FEEIBRTEGL - SR 25 (4) SR8 B SO B IRRIL B BIAS - 23T
EEZE - AT DR E S A () -
() HEETERHME ARSI A —
@) TEIEE(6)(Q)ZFE I HAN - R S E M s A
ISRBEI - SH [ 27 B I P B B S U A T PR E

10

11

12

Iltem 6,25 6 TH
Iltem 6,25 6 TH
Iltem 6 25 6 TH
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( AFGEEIESE)
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(4)

()

(6)

(7)

SECHSCE (A RS SIS RIA - R RREER
o

(b) (A& ()BT i) AT ESE (6)(b) s FE Y E LA
BRI 52 T A EC AU RF IR B BRI » 58 [R] 26 (4) FFa I Y 5L
EHEZERIA - R RERER

Ht—

() (A REfEIEAEC R R R LR S E TG T AY) 55(2) (@) (i) 3
ME - BARSCGERIFZOGE 5 5

(b) EB@EN)KIME - Ak SCERIE R ERERERIIR LA
— EREE -

ANEEMH RS A m T A s L ECy - W E N ER R

A HITSE (1) Rz ()58 A R EZ R AR

Bt —

(@ =H(L)EE)@FME » BEEHERILA R H
MR —#EH 5 K

(b) ZHE)TE)b)FMF —
() EEEAMG R LR CE G TR » B5

R Lo CER—HEA 5 5
(i) AMAEZGE - Bl s LA REREE R
B EEERN—(EA -

AR TERAHRC YRR 1B AU MR —

() ZEFFEfEIB; &

(b) ZEPEITEIHAZEA -

13

Iltem 6 25 6 TH
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( AFGEEIESE)

11

(8) BEAFRIHECHIRE R NN E AR R B AC B R a2 B EC
HEFIRRIBGREE TR E A - A A] AR L R A RC HRE T E R
wAFRREIRZE -



Companies Bill
(AT %)

12

336.

Consequences of contravention of section 334 or 335

(1)

(2)

(3)

(4)

()
(6)

This section applies if—

(a) a company contravenes section 334(1) in relation to a
specified charge, and a person interested in the charge
has not registered the charge under section 334(3); or

(b) a registered non-Hong Kong company contravenes
section 335(1) in relation to a specified charge, and a
person interested in the charge has not registered the
charge under section 335(3).

Subject to section 345, the company or registered non-Hong
Kong company, and every responsible person of the company
or registered** non-Hong Kong company, commit an offence.

A person who commits an offence under subsection (2) is
liable to a fine at level 5 and, in the case of a continuing
offence, to a further fine of $1,000 for each day during which
the offence continues.

Subject to section 345, the specified charge is void against any
liquidator and creditor of the company or registered non-Hong
Kong company so far as any security on its undertaking or
property is conferred by the charge.

Subsection (4) does not prejudice any contract or obligation
for repayment of the money secured by the specified charge.

At the lender’s option, the money secured by a specified
charge becomes immediately payable when the charge
becomes void under subsection (4).

14
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336.

B EE 334 1) 335 (€AY R (Note: CSAs to this provision in the
Chinese text do not include the CSAs in the English text. 75 /£ 1€ <

AR EIEF LA GIF R AR FATEIEF )

(1)

(2)

(3)

(4)

(5)

(6)

AWELLNEDN - AREEH —

(@) AFEIFLFEIHMEOERE 334 - A X E T ECHIRE
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340. Company or registered non-Hong Kong company must register
particulars of issue of debentures

(1) This section applies if—
(a) adebenture forming part of a series—

(i) contains a charge created by a company or
registered non-Hong Kong company; or

(i) gives a charge created by a company or registered
non-Hong Kong company, by reference to any
other instrument containing the charge;

(b) every holder of the debentures of the series is entitled
equally to the benefit of the charge; and

(c) a statement of the particulars of the charge is required to
be # delivered for registration under section 334(2),
335(2) or 339(3).

(2) The company or registered non-Hong Kong company must
deliver a statement of the particulars of every issue of the
debentures of the series to the Registrar for registration within
the registration period specified in subsection (4).

(3) A person interested in the charge may deliver a statement of
the particulars of an issue of debentures to the Registrar for
registration within the registration period specified in
subsection (4).

(4) The registration period is—

(a) if a statement of the particulars of the charge is delivered
for registration under section 334(2) or 335(2)—

(i) in the case of an issue of debentures made at the
time of the creation of the charge, the registration

22 Item 10(1) /%5 10(1)1H
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(if)

period specified in relation to the registration of the
charge in section 334(5)(b) or 335(6)(b); or

in the case of any subsequent issue of debentures,
one month after the date of the issue; or

(b) if a statement of the particulars of the charge is delivered
for registration under section 339(3)—

(i)

(if)

in the case of an issue of debentures made on or
before the registration under Part 16, the
registration period specified in relation to the
registration of the charge in section 339(5); or

in the case of any subsequent issue of debentures,
one month after the date of the issue.

(5) A statement of the particulars of an issue of debentures —
{a)}—must be in the specified form.;-and

('8) must |HE 3 SEGH?EBH-I a E| |G’ / th a |3FESSF-I|8 a EI fE a .23

(6) Without limiting section 22, a statement of the particulars of

an issue of debentures must contain the date and the amount
of the issue.

(8) Subject to section 345, if subsection (2) is contravened, and a
person interested in the charge has not delivered a statement
of the particulars of the issue of debentures for registration
under subsection (3), the company or registered non-Hong

2 ltem 10(11), /%5 10(11)IH
2 ltem 10(111) /%5 10(111)1H



Companies Bill
(AT %)

20

9)

(10)

(11)

Kong company, and every responsible person of the company
or registered® non-Hong Kong company, commit an offence.

A person who commits an offence under subsection (8) is
liable to a fine at level 5 and, in the case of a continuing
offence, to a further fine of $1,000 for each day during which
the offence continues.

A contravention of subsection (2) does not affect the validity
of the debentures issued.

In this section, a reference to the time of the creation of a
charge is a reference to the time of execution of—

(@) the instrument by reference to which the charge is given;
or

(b) if there is no such instrument, the first debenture of the
series.

25
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341.  AREGEMIIEFEBALRAMBEERASFFEESL (Not:
CSAs to this provision in the Chinese text do not include the CSAs in
the English text. %5 /& 1 X 7 XA HG (B 1E FE L 715 6 75 XK
FHIEIESE )
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2 Jtem11(1) 5 11(1)H
2T ltem 11(1) E 11(1) 1A



Companies Bill
( AFGEEIESE)

22

(2)

(3)

(4)

®)

(6)

TSR MR A RVBLES(O)QRRII ST -
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(7)

(8)

9)

(10)
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341. Company or registered non-Hong Kong company must register
particulars of commission etc. in relation to debentures

(1) This section applies if—

(2)

(a)

(b)

(©)
(d)

any commission, allowance or discount has been paid or
made, directly or indirectly, by a company or registered
non-Hong Kong company to any person in consideration
of the person—

(i) subscribing or agreeing to subscribe, absolutely or
conditionally, for any debenture of the company or
registered non-Hong Kong company; or

(i) procuring or agreeing to procure absolute or
conditional subscriptions for any debenture of the
company or registered non-Hong Kong company;

the debenture—
(i) creates or evidences a charge; or

(i) forms part of a series of debentures, and either
contains a charge or gives a charge by reference to
any other instrument containing a charge;

the charge is created by the company or registered non-
Hong Kong company; and

a statement of the particulars of the charge is required to
be delivered for registration under—

(i) section 334(1);
(i) section 335(1); or
(iii)  section 339(2).

The company or registered non-Hong Kong company must
deliver a statement of the particulars of the commission,
allowance or discount to the Registrar for registration within
the registration period specified in subsection (6)(a).
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(3)

(4)

()

(6)

Where—

(@) in the case of subsection (1)(d)(i), a statement of the
particulars of the charge is delivered for registration
under section 334(2); or

(b) in the case of subsection (1)(d)(ii), a statement of the
particulars of the charge is delivered for registration
under section 335(2),

the company or registered non-Hong Kong company is to be
regarded as having complied with subsection (2) if it delivers
a statement of the particulars of the commission, allowance or
discount to the Registrar for registration within the
registration period specified in subsection (6)(b).

Where, in the case of subsection (1)(d)(iii), a statement of the
particulars of the charge is delivered for registration under
section 339(3), the registered non-Hong Kong company is to
be regarded as having complied with subsection (2) if it
delivers a statement of the particulars of the commission,
allowance or discount to the Registrar for registration within
the registration period specified in subsection (6)(c).

A person interested in the charge—

(a) may deliver a statement of the particulars of the
commission, allowance or discount to the Registrar for
registration within the registration period specified in
subsection (6)(a); or

(b) may, in the case of subsection (3), deliver a statement of
the particulars of the commission, allowance or discount
to the Registrar for registration within the registration
period specified in subsection (6)(b).

The registration period is—
(a) for the purposes of subsection (2) or (5)(a)—
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(i)

(if)

(iii)

in the case of subsection (1)(d)(i), the registration
period specified in relation to the registration of the
charge in section 334(5)(a);

in the case of subsection (1)(d)(ii), the registration
period specified in relation to the registration of the
charge in section 335(6)(a); or

in the case of subsection (1)(d)(iii), the registration
period specified in relation to the registration of the
charge in section 339(5);

(b) for the purposes of subsection (3) or (5)(b)—

(1)

(if)

in the case of an issue of debentures made at the
time of the creation of the charge, the registration
period specified in relation to the registration of
that charge in section 334(5)(b) or 335(6)(b); or

in the case of any subsequent issue of debentures,
one month after the date of the issue; or

(c) for the purposes of subsection (4)—

(i)

(if)

in the case of an issue of debentures made on or
before the registration under Part 16, the
registration period specified in relation to the
registration of that charge in section 339(5); or

in the case of any subsequent issue of debentures,
one month after the date of the issue.

(7) A statement of the particulars of any commission, allowance
or discount—

(2
Y

must be in the specified form;-and

ElG) must-be aEEGHZHGaF”EEI IQ’  the |G|FESE|:-||GEEI fEEZS.
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(9) For the purposes of this section, the deposit of any debenture
as security for any debt of a company or registered non-Hong
Kong company is not to be regarded as an issue of debentures
at a discount.

(10) In this section, a reference to the time of the creation of a
charge is a reference to the time of execution of—

(a) the instrument by reference to which the charge is given;
or

(b) if there is no such instrument, the first debenture of the
series.

2 ltem 11(1) /5 11(111)1H
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342.

Consequences of contravention of section 341

(1) Subject to section 345, if section 341(2) is contravened, and a
person interested in the charge has not delivered a statement
of the particulars of the commission, allowance or discount
(as the case may be) for registration under section 341(5), the
company or registered non-Hong Kong company, and every
responsible person of the company or registered® non-Hong
Kong company, commit an offence.

(2) A person who commits an offence under subsection (1) is
liable to a fine at level 5 and, in the case of a continuing
offence, to a further fine of $1,000 for each day during which
the offence continues.

(3) A contravention of section 341(2) does not affect the validity
of the debentures issued.

30
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345.

Extension of time for registration

(1) The Court may, on application by the company or registered
non-Hong Kong company or by a person interested in the
charge, order that—

(a) the registration period specified in section 334(5),
335(6), 337(3), 338(4), 339(5), 340(4) or 341(6) be
extended;

(b) the time required for registration by section 80 or 82 of
the predecessor Ordinance, or that section as extended
by section 91 of that Ordinance, having a continuing
effect under Schedule 10 be extended; or

(c) the time required for registration by section 91(5) of the
predecessor Ordinance having a continuing effect under
Schedule 10 be extended.

(2) The Court may make an order under subsection (1) on any
terms and conditions that the Court thinks just and expedient.

(3) The Court must not make an order unless the Court is satisfied
that—

(a) the failure specified in subsection (6)—
(i) was accidental;

(i) was due to inadvertence or to some other sufficient
cause; or

(iti) is not of a nature to prejudice the position of
creditors or members of the company or registered
non-Hong Kong company; or

(b) it is just and equitable to grant the relief on other
grounds.

(4) If—
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(@) the Court makes an order under subsection (1) in relation
to a charge or debenture; and

(b) the failure specified in subsection (6) is rectified within
the extended period or time,

any liability already incurred for an offence under the offence
provision specified in subsection (7) in relation to the
registration of the charge or debenture is extinguished.

5 bsection(4)-d hif | irecti

that-effect.”
(6) The failure is—

(@) in the case of subsection (1)(a), a failure to deliver a
statement as required under Division 2, 3 or 4, or any
accompanying instrument, within that registration
period;

(b) in the case of subsection (1)(b), a failure to deliver—

(i) the particulars as required under section 80 or 82 of
the predecessor Ordinance having a continuing
effect under section 64(2), 65(2), 66(2) or 67(2) of
Schedule 10 within that time; or

(i) a statement as required under section 80 or 82 of
the predecessor Ordinance having a continuing
effect under section 64(4)(a), 65(4)(a), 66(4) or
67(4) of Schedule 10, or any accompanying
instrument, within that time; or

(c) inthe case of subsection (1)(c), a failure to deliver—

(i) the particulars as required under section 91(5) of
the predecessor Ordinance having a continuing
effect under section 68(2) of Schedule 10 within
that time; or

36
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(i) a statement as required under section 91(5) of the
predecessor Ordinance having a continuing effect
under section 68(4) of Schedule 10, or any
accompanying instrument, within that time.

(7) The offence provision is—

(@) in the case of subsection (1)(a), section 336(2), 337(5),
338(6), 339(7), 340(8) or 342(1);
(b) in the case of subsection (1)(b), section 81 or 82 of the

predecessor Ordinance having a continuing effect under
Schedule 10; or

(c) in the case of subsection (1)(c), section 91(6) of the
predecessor Ordinance having a continuing effect under
Schedule 10.
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346.  Rectification of registered particulars

(1) The Court may, on application by the company or registered
non-Hong Kong company or by a person interested in the
charge, order that—

(@) an omission or misstatement of any particular in any of
the following be rectified—

(i) a statement of the particulars of a charge, or any
accompanying instrument, delivered for
registration under—

(A) Division 2 or 3;

(B) section 80 or 82 of the predecessor
Ordinance, or that section by virtue of section
91 of that Ordinance, having a continuing
effect under section 64(4)(a), 65(4)(a), 66(4)
or 67(4) of Schedule 10; or

(C) section 91(5) of the predecessor Ordinance
having a continuing effect under section 68(4)
of Schedule 10;

(i) a statement of the particulars of an issue of
debentures, or a statement of the particulars of
commission, allowance or discount, delivered for
registration under—

(A) Division 4;

(B) section 80 or 82 of the predecessor
Ordinance, or that section by virtue of section
91 of that Ordinance, having a continuing
effect under section 64(4)(a), 65(4)(a), 66(4)
or 67(4) of Schedule 10; or
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(C) section 91(5) of the predecessor Ordinance
having a continuing effect under section 68(4)
of Schedule 10;

(ili) a notification, or any accompanying instrument,
under section 344,

(iv) amemorandum under section 85 of the predecessor
Ordinance; or

(b) an omission or misstatement of any of the following be
rectified—

(i) any particular with respect to a charge delivered for
registration before the commencement date of this
section under section 80, 82 or 91(5) of the
predecessor Ordinance;

(i) any particular with respect to a charge delivered for
registration under section 80, 82 or 91(5) of the
predecessor Ordinance having a continuing effect
under section 64(2), 65(2), 66(2), 67(2) or 68(2) of
Schedule 10.

(2) The Court may make an order under subsection (1) on any
terms and conditions that the Court thinks just and expedient.

(3) The Court must not make an order unless the Court is satisfied
that—

(a) the omission or misstatement—
(i) was accidental,

(i) was due to inadvertence or to some other sufficient
cause; or

(itfi) is not of a nature to prejudice the position of
creditors or members of the company or registered
non-Hong Kong company; or
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(b) it is just and equitable to grant the relief on other
grounds.

(4) The Court may make an order to rectify an omission or
misstatement of any particular in any accompanying
instrument mentioned in subsection (1)(a)(i) or (iii) to the
extent as permitted by common law rules and equitable
principles.

0 ltem2 /55 2 15
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349. Notice of cessation of appointment of receiver or manager or
mortgagee going out of possession of property, etc.

(1) This section applies to—
(a) aperson—

(2)

(3)

(i)

(if)

whose particulars are required to be included in a
statement delivered to the Registrar under section
347(1); or

whose particulars were, before the commencement
date of section 347, required to be included in a
notice delivered to the Registrar under section
87(1) of the predecessor Ordinance; and

(b) aperson—

(i)

(if)

whose particulars are required to be included in a
statement delivered to the Registrar under section
348(1); or

whose particulars were, before the commencement
date of section 348, required to be included in a
notice delivered to the Registrar under section
87(2) of the predecessor Ordinance.

If the person mentioned in subsection (1)(a) ceases to act as
receiver or manager, the person must, within 7 days after the
date of the cessation, deliver a statement of the cessation to
the Registrar for registration.

If the person mentioned in subsection (1)(b) goes out of
possession of the property or charged property, the person
must, within 7 days after going out of possession, deliver a
statement of that fact to the Registrar for registration.
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(4)

()

(6)
(7)

If there is any change to the particulars of the person included
in the statement or notice, the person must, within 154 days
after the date of the change, deliver a statement of that change
to the Registrar for registration.

Subsection (4) does not apply if—
(a) inthe case of a person mentioned in subsection (1)(a)—

(i) the person has ceased to act as receiver or manager;
and

(i) the person has delivered a statement of the
cessation to the Registrar under subsection (2) or
has, before the commencement date of section 347,
given notice of the cessation under section 87(4) of
the predecessor Ordinance; or

(b) inthe case of a person mentioned in subsection (1)(b)—

(i) the person has gone out of possession of the
property or charged property; and

(i) the person has delivered a statement of that fact to
the Registrar under subsection (3) or has, before
the commencement date of section 348, given
notice of that fact under section 87(4) of the
predecessor Ordinance.

A statement under subsection (2), (3) or (4) must be in the
specified form.

If a person contravenes subsection (2), (3) or (4), the person
commits an offence and is liable to a fine at level 3 and, in the
case of a continuing offence, to a further fine of $300 for each
day during which the offence continues.

39
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350.

iEFe I HERNERNEIARREE (Note: CSAs to this provision
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350.

Obligation to keep copies of instruments creating charges

(1) A company must keep at its registered office, or at a place
prescribed by regulations made under section 648—

(2)

(3)

(4)

(a)
(b)

a copy of every instrument creating a charge required to
be registered by the company under this Part; and

a copy of every instrument creating a charge required to
be registered by the company under Part Il of the
predecessor Ordinance.

A registered non-Hong Kong company must keep at its
principal place of business in Hong Kong, or at a place
prescribed by regulations made under section 355—

(a)
(b)

a copy of every instrument creating a charge required to
be registered by the company under this Part; and

a copy of every instrument creating a charge required to
be registered by the company under Part Ill of the
predecessor Ordinance.

Where—

(a)
(b)

(©)

a series of debentures is issued by a company or
registered non-Hong Kong company;

the debentures contain a charge required to be registered
by the company or registered non-Hong Kong company
under this Part or under Part Il of the predecessor
Ordinance; and

the terms of the debentures are the same,

the company or registered non-Hong Kong company is to be
regarded as having complied with subsection (1) or (2) in
relation to the debentures if it keeps a copy of one of the
debentures in accordance with that subsection.

A company or registered non-Hong Kong company—
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(@) must, within 154 days after a copy of an instrument
mentioned in subsection (1) or (2) is first kept at a place,
notify the Registrar of the place; and

(b) must, within 154 days after there is a change in the place
where a copy of such an instrument is kept, notify the
Registrar of the change.

(5) A notification under subsection (4)(a) or (b) must be in the
specified form.

(6) Subsection (4)(a) does not require a company or registered
non-Hong Kong company to notify the Registrar of the place
where a copy of an instrument is kept if—

(@) the copy has been kept at the company’s registered
office, or the registered non-Hong Kong company’s
principal place of business in Hong Kong, at all times
since it came into existence; or

(b) the copy was in existence on 31 August 1984 and has
been kept at that registered office or principal place of
business at all times since then.

(7) If subsection (1), (2) or (4) is contravened, the company or
registered non-Hong Kong company, and every responsible
person of the company or registered * non-Hong Kong
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.

47
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353.
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353.

Notification of place where register of charges is kept
(1) A company or registered non-Hong Kong company—

(a)
(b)

must, within 1534°° days after a register of charges is
first kept at a place, notify the Registrar of the place; and

must, within 1534°" days after there is a change in the
place where the register is kept, notify the Registrar of
the change.

(2) A notification under subsection (1)(a) or (b) must be in the
specified form.

(3) Subsection (1)(a) does not require a company or registered
non-Hong Kong company to notify the Registrar of the place
where the register of charges is kept if—

(a)

(b)

the register has been kept at the company’s registered
office, or the registered non-Hong Kong company’s
principal place of business in Hong Kong, at all times
since it came into existence; or

the register was in existence on 31 August 1984 and has
been kept at that registered office or principal place of
business at all times since then.

(4) If subsection (1) is contravened, the company or registered
non-Hong Kong company, and every responsible person of
the company or registered ** non-Hong Kong 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.
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355.  Financial Secretary may make regulations for purposes of this

Division

(1) The Financial Secretary may make regulations—

(2)

(a)

(b)

(©)
(d)

prescribing a place at which—

(i) copies of instruments creating charges are to be
kept by a registered non-Hong Kong company
under section 350; or

(i) a register of charges is to be kept by a registered
non-Hong Kong company under section 352;

providing for the obligations of a registered non-Hong
Kong company to keep the copies and the register
available for inspection under section 354(2);

prescribing the fees for the purposes of section 354(3);
and

prescribing any other thing that is required or permitted
to be prescribed under this Division in respect of those
copies and that register.

Regulations made under subsection (1)(a) may—

(@)

(b)

(©)

prescribe a place other than the registered non-Hong
Kong company’s principal place of business in Hong
Kong;

prescribe a place—

(i) by reference to the place at which the registered
non-Hong Kong company keeps any other records;
or

(i) inany other way;

provide that section 350 or 352 is not complied with by
keeping the copies, or the register of charges, at a place
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(3)

(4)

(d)
(€)

prescribed in the regulations unless conditions
prescribed in the regulations are met;

prescribe more than one place for the purpose specified
in subsection (1)(a)(i) or (ii); and

provide that section 350 or 352 is not complied with by
keeping the copies, or the register of charges, at a place
prescribed in the regulations unless both the copies and
the register of charges of a registered non-Hong Kong
company are kept there.

Regulations made under subsection (1)(b) may—

(a)
(b)

make provision as to the time, duration and manner of
inspection; and

define what may be required of the registered non-Hong
Kong company as regards the nature, extent and manner
of extracting or presenting any information for the
purposes of inspection.

Regulations made under subsection (1) may provide that—

(a)

(b)

()

if a registered non-Hong Kong company contravenes
any of the regulations, an offence is committed by—

(i) the company; and
(i) every responsible person of the company;

a person who commits an offence mentioned in
paragraph (a) is liable to a fine not exceeding level 5
and, in the case of a continuing offence, to a further fine
not exceeding $1,000 for each day during which the
offence continues;

the Court may, in prescribed circumstances, by order
compel an immediate inspection of the copies and the
register of charges; and
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(d) if the copies, or the register of charges, are kept at the
office of a person other than the registered non-Hong
Kong company concerned, an order mentioned in
paragraph (c) may be made against that other person and
that other person’s officers and other employees;-and.

(5) Nothing in any provision of this Ordinance or in the
regulations made under this section is to be construed as
preventing a registered non-Hong Kong company—

(@) from providing more extensive facilities than are
required by the regulations; or

(b) if a fee may be charged, from charging a lesser fee than
that prescribed or none at all.
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