Bills Committee on Companies Bill (Revised)
Committee Sage Amendments to the Companies Bill CB(1)1866/11-12(03)
Part 2 — Registrar of Companies and Companies Register

The table below sets out the proposed Committee Stage Amendments (CSAS) in relation to Part 2 (“Registrar of Companies and Companies

Register”) (clauses 19 to 60) of the Companies Bill (CB).

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 CSAsin numerical order isat Annex for
reference. The marked-up Chinese provisions in the Annex only contain CSAs solely applicable to the Chinese text. CSAsto 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
C(WUMP)O: Companies (Winding Up and Miscellaneous Provisions) Ordinance
LegCo: Legidative Council

Registrar: Registrar of Companies

[tem

Relevant matter/
provision

Proposed
Committee Sage Amendment

Remarks

Amendments specific to Part 2

1

Clause 19
Interpretation

Replace “immediately” in the definition
of “company (/2 H])” with “at any time”.

* This CSA is proposed to clarify that the records of registered non-Hong Kong
company would still be contained in the Companies Register even if (i) the
company had been struck off; (ii) the company had ceased to have a place of
business in Hong Kong; or (iii) the company had been dissolved. It can be at any
time as to when a non-Hong Kong company was registered under the existing CO.




ltem Relevant matter/ Proposed Remarks
provision Committee Stage Amendment
2 | Clause 23 Delete subclause (5). Members expressed concerns about the purpose of clause 23(5) and possible
i conflict between contravention of the guidelines resulting in no liability and
Registrar may alowing the guidelines to be admissible as evidence in legal proceedings. In
issue guidelines view of Members concern, we propose to remove subclause (5). Please see
paragraphs 3 and 4 of LegCo Paper No. CB(1)34/11-12(04) Follow-up actions for
the meetings held on 26 July and 31 August 2011.
3 | Clause 26 () Delete “, excluding a certificate Clause 56 will be deleted. See item 20 below.
) issued under section 56(1)" in
Registrar must subclause (1)(b).
keep records of
companies

Q)

Add a new subclause (1)(c).

There is a separate regime for the registration of prospectuses under sections 38D
and 342C of the C(WUMP)O. Therefore, prospectuses are registered pursuant to
the Registrar’s decision made under the C(WUMP)O rather than under Part 2 of
CB.

(1)

Add new subclauses (3) to (6) so
that the Registrar would record, at
the commencement of CB, the
addresses of the companies
registered offices (or principal
places of business in Hong Kong of
non-Hong  Kong  companies),
instead of the residential addresses
of the directors and company
secretary, as the correspondence
addresses. The original subclauses
(6), (9) and (10) will be deleted as a
result.

This CSA is proposed in accordance with Members suggestion. Please see
paragraph 6 of LegCo Paper No. CB(1)34/11-12(04) Follow-up actions for the
meetings held on 26 July and 31 August 2011.




ltem Relevant matter/ Proposed Remarks
provision Committee Stage Amendment
(V) Move the original subclauses (3) to Thisis apure drafting change.
(5), (7) to (8) to anew clause.
4 | New Clause 26A | Move the origina clauses 26(3) to (5) Seeitem 3(1V) above.
. and (7) to (8) to anew clause.
Provisions
supplementary to
section 26
5 | Clause 33 Add a new subclause (1A) to exclude the Unlike other documents delivered to the Registrar for registration under an
. registration of a prospectus from the Ordinance, the registration of prospectuses will continue to be governed by a
Registrar may application of clause 33. separate registration regime under section 38D and 342C of the C(WUMP)O.
refuse to accept or
register document
6 | Clause 36 Replace “may” with “must” in subclause This CSA is proposed in view of Members suggestion that it should be made

Certain period to
be disregarded for
calculating daily
penalty for failure
to deliver
document to
Registrar

).

obligatory for the Registrar to provide reasons for refusal to register a document in
the notice of refusal.

We have aso considered Members suggestion to set out a time limit for the
Registrar to give notice of refusal. However, given that the time taken to consider
each case will depend on a number of factors, like the circumstances of each case,
the time needed by the person submitting the document to provide supplementary
information, etc, we do not consider it desirable to set out a definite time limit in
CB.




ltem Relevant matter/ Proposed Remarks
provision Committee Stage Amendment
7 | Clause 37 () Amend subclause (1) to clarify that This CSA is proposed to clarify our intention in response to Members' concern.
i both the information contained in a Please see paragraph 13 of LegCo Paper No. CB(1)34/11-12(04) Follow-up
Registrar may document registered and the| actionsfor the meetings held on 26 July and 31 August 2011.
require company information on the Companies
toresolve Register are related to the same
inconsistency company.
with Companies
Register
(I1) Add a new subclause (4) to provide Members were concerned about the offence under clause 37(3) in cases whereiit is
a defence for a person to establish not possible for the company or responsible person to resolve the inconsistency.
that the person took all reasonable We therefore propose this CSA to provide a defence.  Please see paragraph 15 of
steps to secure compliance with LegCo Paper No. CB(1)34/11-12(04) Follow-up actions for the meetings held on
clause 37(1). 26 July and 31 August 2011.
8 | Clause 38 () Replace subclauses (2) and (3) with Clause 38(1) covers both a legal person and a natural person. The offence is
) new subclauses (2) and (3) to clarify provided in the original clause 38(2) and (3) for the case where the “person” is a
Registrar may This CSA is

require further
information for
updating etc.

the coverage of the offence.

company and the case where the “person” is any other person.
proposed to clarify the coverage of the offence having regard to Members
concern. Please see paragraph 16 of LegCo Paper No. CB(1)34/11-12(04)
Follow-up actions for the meetings held on 26 July and 31 August 2011.

(1) Add a new subclause (4) to provide

a defence for a person to establish
that the person took al reasonable
steps to secure compliance with
clause 38(1).

Similar to item 7(l1) above. Please see paragraph 17 of LegCo Paper No.
CB(1)34/11-12(04) Follow-up actions for the meetings held on 26 July and 31
August 2011.




ltem Relevant matter/ Proposed Remarks
provision Committee Stage Amendment
9 | Clause 39 Replace “5%/\H]” in subclause (2) of the | * Thisisadrafting change proposed for clarity.
i 1 i u ESSVAN— B =N LY
Registrar may Chinese version with “ FHE% /N FIHEH”.
rectify
typographical or
clerical error in
Companies
Register
10 | Clause 43 (D Add “to which this subsection | e With a specific definition for “company” added in subclause (1A), this CSA
) applies’  after “company” in clarifiesthe reference to “ company” in this clause.
Registrar must

make Companies
Register available
for public
inspection

subclause (1)(a)(i) and add “such”
before “a company” in subclause

(DE(i) & (v).

(I1) Add a new subclause (1A) to add a
specific definition for “company” in
subclause (4) so that a company is
expanded to include (i) an
unregistered company as defined by
section 326 of C(WUMP)O; and (ii)
a company incorporated outside
Hong Kong (whether the company
has or has not established a place of
business in Hong Kong).

* The current definition of “company” for Part 2 means a company formed and
registered under CB, an existing company and a registered non-Hong Kong
company. As a result, a prospectus filed by a company incorporated outside
Hong Kong under section 342C of C(WUMP)O and any document related to the
winding up of unregistered companies under section 326 of C(WUMP)O would
not be available for public inspection. The purpose of this CSA is to make such
documents available for public inspection.

(1) Add “to which subsection (1)
applies’  after  “company” in
subclause (4)(@) and replace “any
company” with “such acompany” in

* Seeitem 10(1) above.




ltem Relevant matter/ Proposed Remarks
provision Committee Stage Amendment
subclause (4)(b) & (c).
(V) Replace “2:¥%" in subclause (4)(c) Thisis adrafting change proposed in response to LegCo Legal Adviser’'s comment
of the Chinese version with “Bi35" . to align the wordings with those in clauses 471(1) and 665(2)(f).
11 | Clause 45 Delete clause 45. This CSA is proposed in accordance with Members' views that this clause is
unnecessary. Please see paragraph 19 of LegCo Paper No. CB(1)34/11-12(04)
| ssue of process Follow-up actions for the meetings held on 26 July and 31 August 2011.
for compelling
production of
information on
Companies
Register
12 | New Clause 45A | Add a new clause 45A to add definitions These definitions are added to provide for the disclosure of information withheld
i for “withheld address’, *“withheld from public inspection pursuant to clause 47. See item 13 below.
Interpretation identification number” and “withheld
information”.
13 | Clause 47 () Delete”(1)” insubclause (1). This CSA is proposed to aign with the wording in clause 46.
Registrar may , . . . . . .
withhold (I Replace “may” with “must” in This CSA is proposed in accordance with Members suggestion. Please see
residential subclause (3). paragraph 20 of LegCo Paper No. CB(1)34/11-12(04) Follow-up actions for the
address and meetings held on 26 July and 31 August 2011.
identification
number from (1) Replace “be made in accordance This CSA is proposed to clearly set out the requirement for the application to

public inspection

with  regulations made under
subsection (8)” in subclause (7)
with “(a) contain the information
required by regulations made under

contain the information and have the documents and fees to accompany the
application as set out in the regulations.




[tem

Relevant matter/
provision

Proposed

Committee Sage Amendment

Remarks

subsection  (8)(a); (b) be
accompanied by the documents
required by regulations made under
subsection (8)(b); and (c) be
accompanied by the fee prescribed
by regulations made under
subsection (8)(c).”

(V)

Replace “prescribing” with
“providing for” in subclause (8)(a)
& (b), add subclause (8)(a)(ii), and
add “including any document
specified by the Registrar for such
an application” at the end of
subclause (8)(b)

These are technical amendments to clarify our intention in relation to the
subsidiary legislation to be made.

V)

Add in subclause (8)(d) that the
Registrar may have the powers
require other information and
document for the purposes of
determining an application.

These are technical amendments to clarify our intention in relation to the
subsidiary legidation to be made.

(V1)

Delete “and fees’ in subclause
(8)(b) and moving the requirement
to anew subclause (8)(c).

Thisis adrafting change to improve clarity.

(Vi)

Delete “must be an address in
Hong Kong and” in subclause (9).

Upon review, we are of the view that the correspondence address does not have to
beaplacein Hong Kong. This CSA is proposed accordingly.

14

New Clause 47A

Add new clauses 47A to 47C to provide
for the disclosure of information withheld

Under CB, the residential address and identification number on various documents
filed with the Registrar before the commencement of CB would only be withheld

-7-




ltem Relevant matter/ Proposed Remarks
provision Committee Stage Amendment
Restriction on use | from public inspection pursuant to clause from public inspection upon application and payment of a fee in accordance with
or disclosure of 47. clause 47. Upon review, we consider it appropriate to provide for disclosure of
withheld information withheld from public inspection pursuant to clause 47. These
information provisions mirror clauses 52 to 54.
New Clause 47B
Permitted use or
disclosure of
withheld
information by
Registrar
New Clause 47C
Disclosure under
order of Court
15 | Clause 48 Add new subclauses (1)(a)(iv) and (v) to The notice or application form referred to in the new subclauses (1)(a)(iv) and (v)
) add reference to “a notice delivered to the may also contain the most recent correspondence address of a director. Hence,
Interpretation Registrar for registration under section | this CSA is proposed to add back the references to the notice and application form.
673(1)(d) in relation to the appointment
of a director of the company” and “an
application form delivered for the
purposes of section 795(1) in relation to
the registration of the company”.
16 | Clause 51 (D Add new subclause (3A) to aign This CSA is proposed to align with clause 50(4) on the sending of a notice to a
. with clause 50(4). director.
Provision
supplementary to , - : . : . L . y
section 50 (I1) Replace “immediately” in subclause This CSA is proposed to align with the amendment to the definition of “company

(7)(b) with “at any time”.

in clause 19.

-8-




ltem Relevant matter/ Proposed Remarks
provision Committee Stage Amendment
17 | Clause 52 Amend the heading of clause 52 to read This CSA is proposed to clarify the intention of the clause which is a restriction
L as “Restriction on use or disclosure of rather than a prohibition.
Restriction on Use | rected information”.
or disclosure of
protected
information
18 | Clause 53 Replace the original subclauses (3) and The new subclauses clarify our intention that the Registrar may require an
_ (4) with the new subclauses (3) to (5) to application to be accompanied by the required document or information.
Permitted Useor | yarify our intention that the Registrar _ _ _ _ _
disclosure of may require an application to be Replacing “entity” with “person” is adrafting change.
Pr:%ﬁﬁ;? on by acco_m]E)anled_ by the rﬁqul red document | « There are also technical amendments similar to those proposed for clause 47(8) to
Registrar or lln”o.rmailon..  The reference 10|  ¢arify our intention in relation to the subsidiary legislation to be made.
entity” in the original subclauses (3) and
(4) isreplaced with reference to “ person”.
19 | Clause 54 Delete “or member” in subclause (3)(a). Members of a company will be included in the list of specified persons (i.e. the
_ protected residential addresses and identification numbers would continue to be
Disclosure under made available to them on application under clause 53). As such, we will delete
order of Court the reference to “member” in clause 54(3)(a). Please see paragraph 7 of LegCo
Paper No. CB(1)225/11-12(01) Follow-up actions for the meeting held on 11
October 2011.
20 | Clause 56 Delete clause 56. As explained to the Bills Committee during the clause-by-clause examination of
) Part 2, a certified copy of the document index of a company would serve the
Registrar may

certify delivery or
non-delivery of
documents

purpose of a certificate of registration/non-registration issued under clause 56. It
is expected that public demand for certificate of registration/non-registration would
below. With Members consent, we have therefore proposed to delete clause 56.




Relevant matter/

Proposed

Item provision Committee Stage Amendment Remarks
21 | New Clause 56A | Add the new clause 56A to restate section Section 348BA of CO expressly allows the Registrar to issue certificates in any
) 348BA of CO. form, including electronic form, and was inserted by the Companies (Amendment)
Registrar may Ordinance 2010. This CSA is proposed to restate the section in CB.
Issue certificates
in any manner
22 | Clause 57 Delete “for registration” in clause 57. This CSA is proposed to extend the application of the clause to other documents
) delivered to the Registrar, for example, an application for deregistration under
Registrar not clause 738. Consequentially, clause 738(6) can be deleted.
responsible for
verifying
information
23 | Clause 58 Revise subclause (2) by adding the This CSA is proposed to align with the wording used in clause 58(3)(b). This
. wording similar to clause 58(3)(b) to ensures that the protection given to a protected person under clause 58(2) covers an
Immunity provide that a protected person will not |  error or omission caused by any defect or breakdown in the service/equipment.
be personaly liable if the error or
omission has occurred or arisen as a
result of any defect or breakdown in the
service or any equipment used for the
service or for supplying the information.
24 | Clause 60 Add “on conviction on indictment” in The offence under clause 60(1) is of a serious nature and is an indictable offence.
subclause (2).
Offence for

destruction etc. of
registers, books or
documents

-10 -




Apart from the above, we have also considered Members' suggestion to allow a person to appeal to the Administrative Appeals Board (“AAB”)
against the Registrar’s decision to put a director’s residential address on the Companies Register as the director’s correspondence address in
case communication with the director at the director’s correspondence address is not effective under clause 50. We are of the view that the
proposal is neither necessary nor appropriate as there is aready sufficient safeguard in that the director has the opportunity to make
representation to the Registrar before she makes a decision (clause 50(2) and (3)). Also, the proposal may unduly delay the process of making
the residential address available for public inspection on the ground of ineffective communication. In any case, the Registrar’s decision can
still be subject to judicial review.

Financial Servicesand the Treasury Bureau
Companies Registry
16 May 2012

-11 -



Annex {4

Companies Bill

(AFEIRPIEZE )

19. Interpretation
(1) Inthis Part—
company (22 &]) includes—
(@ anon-Hong Kong company registered under section 765(1); or

(b) a company that was, immediatehyat any time'! before the commencement date of Part 16,
registered in the register kept under section 333AA of the predecessor Ordinance;

digital signature (##f5 35 %) has the meaning given by section 2(1) of the Electronic Transactions
Ordinance (Cap. 553);

document (3Zf4) includes a document in electronic form or any other form;

electronic signature (& 1253 ) has the meaning given by section 2(1) of the Electronic Transactions
Ordinance (Cap. 553);

in electronic form (& 1-7={) means in the form of an electronic record;
in hard copy form (E[J4<f2 =) means in a paper form or similar form capable of being read.

(2) In this Part, a reference to delivering a document includes sending, supplying, forwarding or
producing it.

Yitem /55 115



Companies Bill

(AFEIRPIEZE )

23. Registrar may issue guidelines

)

)

®3)
(4)

The Registrar may issue guidelines—

(a) indicating the manner in which the Registrar proposes to perform any function or exercise any
power; or

(b) providing guidance on the operation of any provision of this Ordinance.
The Registrar—

(@) must publish the guidelines in a manner appropriate to bring them to the notice of persons
affected by them; and

(b) must make copies of the guidelines available to the public (in hard copy form or electronic
form).

Guidelines issued under this section are not subsidiary legislation.

The Registrar may amend or revoke any of the guidelines. Subsections (2) and (3) apply to an
amendment or revocation of guidelines in the same way as they apply to the guidelines.

2 \tem 2/5F5 218



Companies Bill

( DARBIFSE )

26. Registrar must keep records of companies
(1) The Registrar must keep records of—

(@) the information contained in every document that is delivered to the Registrar for registration
and that the Registrar decides to register under this Part; and

(b) the information contained in every certificate that is |ssued by the Registrar under this
Ordinance—exeludinga-certificate-issued-under-section56(1)-*; and

(c) the information contained in every prospectus registered by the Reqistrar under section 38D or
342C of the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32).*

(2) The Registrar must continue to keep the records that were, immediately before the commencement
date of this section, kept for the purpose of a register of companies under the predecessor Ordinance.

(3)  For the purposes of subsections (1) and (2), the Registrar must record the specified address as the
correspondence address of a director, reserve director or company secretary of the following

company—
(a) __an existing company;

(b) a company falling within paragraph (a) of the definition of company in section 19(1) that is
registered under section 765(1) by virtue of section 124 of Schedule 10;

(c) acompany falling within paragraph (b) of the definition of company in section 19(1).°

(4) After the specified address is recorded under subsection (3) as the correspondence address of a
director, reserve director or company secretary of a company, the Registrar must update the entry of
such correspondence address with—

(a) the latest address of the company’s registered office contained in a notice of change of address
of the company’s registered office—

(i) that is sent under section 92(3) of the predecessor Ordinance or section 649(3); and
(i) that is registered by the Registrar under this Part;

(b) the latest address of the company’s principal place of business in Hong Kong contained in a
return in respect of the change of address of the company’s principal place of business in Hong

Kong—

(i) that is delivered under section 335(1)(d) of the predecessor Ordinance or section 779(1);
and

(ii) _that is registered by the Registrar under this Part.®
(5) Subsection (4) does not apply if, in relation to the director, reserve director or company secretary—

(a) a notice or return is delivered under section 636(4), 643(2) or 779(1) in respect of a change of
the person’s correspondence address; and

(b) _the notice or return is registered by the Registrar under this Part.>

(6)  For the purposes of subsection (3), an address is the specified address in relation to a director, reserve
director or company secretary of a company if—

(a) immediately before the commencement date of this section, the address was shown on the
register of companies under the predecessor Ordinance as the address of the company’s
reqistered office or principal place of business in Hong Kong;

(b) the address is contained, as the address of the company’s registered office, in an incorporation
form—

(i) delivered before the commencement date of Division 1 of Part 3 to the Registrar for
registration under section 15(1) of the predecessor Ordinance; and

% Item 3(1)/25 3(1)1E
* Item 3(11)/Z8 3(11) 75
® Item 3(11)/25 3(111)IE



Companies Bill

( DARBIFSE )

(i) __reqgistered on or after that commencement date under section 16(1) of the predecessor
Ordinance; or
(c) the address is contained, as the address of the company’s principal place of business in Hong
Kong, in an application for registration delivered before the commencement date of Division 2
of Part 16 to the Registrar under section 333 of the predecessor Ordinance and the registration
takes place under section 765(1).°

® Item 3(111)/%5 3(111)1E



Companies Bill

(AFEIRPIEZE )

26A.

Provisions supplementary to section 26°

(13)

(24)

(39)

The records kept under this—section 26 must be such that information relating to a company is
associated with the company in a manner determined by the Registrar, so as to enable all the
information relating to the company to be retrieved.

A record of information for the purposes of section 26(1)subsection{4) must be kept in such form as
to enable any person to inspect the information contained in the record and to make a copy of the
information.

Subject to subsections (13) and (24), a record of information for the purposes of subsection 26(1) may
be kept in any form that the Registrar thinks fit.

{8)—Forthe purposes-of-subsections{1)-and-(2)-the Registrar—

If the Registrar keeps a record of information in a form that differs from the form in which the
document containing the information was delivered to, or generated by, the Registrar, the record is
presumed, unless the contrary is proved, to represent the information contained in the document as
delivered or generated.

If the Registrar records the information contained in a document for the purposes of subsection 26(1),
the Registrar is to be regarded as having discharged any duty imposed by law on the Registrar to keep,
file or register the document.®

" Item 3(1N)/5 3(111)TE
8 Item 3(IV)/%E 3(IV)1H



Companies Bill

( DARBIFSE )

® Item 3(11)/25 3(111)IE



Companies Bill

(AFEIRPIEZE )

33. Registrar may refuse to accept or register document

(1) If the Registrar is of the opinion that a document delivered to him or her for registration under an
Ordinance is unsatisfactory, the Registrar—

(@ may refuse to accept the document; or
(b) may, after having accepted the document, exercise the powers specified in subsection (2) or (3).

(1A) Subsection (1) does not apply to a prospectus as defined by section 2(1) of the Companies (Winding
Up and Miscellaneous Provisions) Ordinance (Cap. 32).%°

(2) The Registrar may refuse to register the document and return the document to the person who
delivered it for registration.

(3) The Registrar may also advise that—

(@) the document be appropriately amended or completed, and be redelivered for registration with or
without a supplementary document; or

(b) a fresh document be delivered for registration in its place.
(4) If the Registrar—

(@) refuses to accept a document under subsection (1)(a);

(b) has not received a document; or

(c) refuses to register a document under subsection (2),

the document is to be regarded as not having been delivered to the Registrar in satisfaction of the
provision of the Ordinance that requires or authorizes the document to be delivered to the Registrar.

10 1tem 5/55 515



Companies Bill

(AFEIRPIEZE )

36.

Certain period to be disregarded for calculating daily penalty for failure to deliver document to
Registrar

)

)

©)

(4)

This section applies if—

(@ adocument is delivered to the Registrar for registration under an Ordinance; and

(b) the Registrar refuses to register the document under section 33(2).

The Registrar mustmay*" send a notice of the refusal, and the reasons for the refusal, to—

(@) the person who is required to deliver the document to the Registrar for registration under the
Ordinance or, if there is more than one person who is so required, any of those persons; or

(b) if another person delivers, on behalf of the person so required, the document to the Registrar for
registration, that other person.

If a notice is sent to a person under subsection (2) with respect to a document, the period specified in
subsection (4) is to be disregarded for the purpose of calculating the daily penalty under an Ordinance
that makes it an offence for failing to comply with a requirement to deliver the document and that
imposes a penalty for each day during which the offence continues.

The period is one beginning on the date on which the document was delivered to the Registrar and
ending with the fourteenth day after the date on which the notice is sent under subsection (2).

Y 1tem 6/5F5 6 15



Companies Bill

(AFEIRPIEZE )

37. Registrar may require company to resolve inconsistency with Companies Register

(1) If it appears to the Registrar that the information contained in a document registered by the Registrar
in respect of a company is inconsistent with other information relating to the company on the
Companies Register, the Registrar may give notice to the company-te-which-the docurment relates’?—

(a) stating in what respect the information contained in the documentit'? appears to be inconsistent
with other information on the Companies Register; and
(b) requiring the company to take steps to resolve the inconsistency.

(2) For the purposes of subsection (1)(b), the Registrar may require the company to deliver to the

Registrar within the period specified in the notice—

(@ information required to resolve the inconsistency; or

(b) evidence that proceedings have been commenced by the company in the Court for the purpose of
resolving the inconsistency and that the proceedings are being conducted diligently.

(3) If a company fails to comply with a requirement under subsection (1)(b), the company, and every
responsible person of the company, commit an offence, and each 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.

(4) If a person is charged with an offence under subsection (3) for failure to comply with a requirement, it

is a defence to establish that the person took all reasonable steps to secure compliance with the
requirement.™

22 [tem 7(1)/55 7(1)1E
B 1tem 7(11)/55 7(11)1E



Companies Bill

(AFEIRPIEZE )

38. Registrar may require further information for updating etc.

(1) For the purpose of ensuring that a person’s information on the Companies Register is accurate or
bringing the information up to date, the Registrar may send a notice to the person requiring the person
to give the Registrar, within a period specified by the Registrar, any information about the person,
being information of the kind that is included on the Companies Register.

(2) If acompany-failsto-comphywith-a person fails to comply with a requirement under subsection (1)—

(a) where the person is a company, ; the company, and every responsible person of the company,
commit an offence; or

(b)  where the person is not a company, the person commits an offence.'*
(3) A person who commits an offence under subsection (2) is liable to a fine at level 5 and, in the case of

(4) _If a person is charged with an offence under subsection (2) for failure to comply with a requirement, it

is a defence to establish that the person took all reasonable steps to secure compliance with the
requirement.™

1 Item 8(1)/%5 8(1)1E
15 [tem 8(1)/45 8(11)1E
-10 -



Companies Bill

(AFEIRPIEZE )

39. BRABEIEAREEMANEHEIS X EFSHEAVEER
(1) WA FEBEMANEREA PR ECCE ISR - R L85 FRE% -
(2) ZZD \TEEHBHHWE%?% N FIRIE R A AR BN B SCE IO 5 R - B R T E 3% N B Ay
» EIEFSER
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43. Registrar must make Companies Register available for public inspection

(1) The Registrar must make the Companies Register available for public inspection at all reasonable
times so as to enable any member of the public—

(@) to ascertain whether the member of the public is dealing with—

(i) acompany to which this subsection applies'’, or its directors or other officers, in matters of
or connected with any act of the company;

(ii) a director or other officers of such'’ a company in matters of or connected with the
administration of the company, or of its property;

(iif) a person against whom a disqualification order has been made by a court;
(iv) aperson who has entered into possession of the property of a company as mortgagee;

(v) a person who is appointed as the provisional liquidator or liquidator in the winding up of
such'’ a company; or

(vi) aperson who is appointed as the receiver or manager of the property of a company; and
(b) to ascertain the particulars of the company, its directors or other officers, or its former directors
(if any), or the particulars of any person mentioned in paragraph (a)(iv), (v) or (vi).
(1A) Subsection (1) applies to—
(a) acompany falling within the definition of company in section 19(1); or
(b) an unregistered company as defined by section 326 of the Companies (Winding Up and
Miscellaneous Provisions) Ordinance (Cap. 32).*

(2) For the purposes of subsection (1), the Registrar must, on receiving the fee payable under the
regulations made under section 25, allow a person to inspect any information on the Companies
Register in any form that the Registrar thinks fit.

(3) For the purposes of subsection (1), the Registrar may, on receiving the fee payable under the
regulations made under section 25, produce to a person a copy or a certified true copy of any
document or information on the Companies Register, in so far as the document or information may be
made available for public inspection, in any form that the Registrar thinks fit.

(4) In this section—

disqualification order (HJH&£%<), in relation to a person, means an order that, for a period specified in
the order beginning on the date of the order, the person must not, without the leave of the court—

(@) be a director, or a liquidator or provisional liquidator, of any company_to which subsection (1)
applies™

(b) be areceiver or manager of the property of such a companyany-cempany®; or

(c) inany way, whether directly or indirectly, be concerned or take part in the promotion, formation
or management of such a companyany-company™®.

17 [tem 10(1)/45 10(1)1E
18 [tem 10(11)/%5 10(11)1E
19 I1tem 10(111)/25 10(111)35
-12 -



Companies Bill

(AFEIRPIEZE )

43.  RBRRARHADEEMFLARER

M)

)

®)

(4)

Vi F/RTR N RIS RO R A AR A SR &R - DA AR A RE —

@) MEEZARNLEGIERE —
() BELFEVEAEREE - BB A RAERER GRENEE - EiZ AR HEE
T HAMERA SR
(i) AEHFAFRSNHEMENSEE - SGREEEI AR Y ERREEE - EEZ AR
HHCHMERA B
(i) BB FHATHOE B SRt HYATEA
(iv) EEREDIEZ NS RN R ETT e AR AT
(v) EERA TR TR TR R AR A BB AR AL 5 5L
(i) BERAERFAERI ERRE NSGEHE AR AER s &
(b) WEEZAFE > HESSHMESHAE - sREATESEAIAE LRV - sUEAER)IV) » (V)L
(Vi) EZ Tt B N HUFELS -
Rl TR0 REAEWEAREE 25 RETIZAROIMENAEHER  SFEARERTERG
A EEIA R E M AIER -
RFETTHE Q) R ATEREVARESE 25 GREITZARGI# B R®R - R RER S EIE
o AR AR AR S MRS E BSOS A ERIA  (HARIEE &R R R]
T A REREEN - ST A RSO HE RA -

AR —

ey

E B4 (disqualification orden) it TS - FENAAI T HYM < HaZan <89 HEIREEHY—BRAEZ

LHIEHRVIHERN - AN SR ER ] —

(8) IETEMATINEDS « i\ SUEFRRERA ;

(b) FEEEMAFRMERE ASECEA 5 5

(©) DMEMESSMBEN G - 28 RS AT - HRaEH -

20 I1tem 10(IV)/&5 10(1V)IE

-13-



Companies Bill

( DARBIFSE )

2 1tem 11/55 1178

-14 -



Companies Bill

( DARBIFSE )

45A. Interpretation
In this Subdivision—
withheld address (
withheld identification number (

47(1)(b);

withheld information (

) means an address withheld from public inspection under section 47(1)(a);
) means a number withheld from public inspection under section

) means a withheld address or a withheld identification number.?

2 |tem 12/55 1278
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47. Registrar may withhold residential address and identification number from public inspection

)

(2)

®3)

(4)

Q)

(6)

(7)

The Registrar may, on application made for the purposes of this subsection, withhold from public
inspection under section 43(1)*—

(@ a relevant address of the applicant contained, as an address of the applicant’s location, in a
document to which this subsection applies; or

(b) a number contained, as the full number of the identity card or passport of the applicant, in a
document to which this subsection applies.

Subsection (1) applies to a document delivered to the Registrar for registration under any of the
following Ordinances before, on or after the commencement date of this section—

(@ this Ordinance;
(b) the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32);
(c) the predecessor Ordinance.

If a person’s address is withheld from public inspection under subsection (1)(a), the Registrar
maymust * instead make available for public inspection an address contained in the person’s
application as the person’s correspondence address.

An application for the purposes of subsection (1)(a) may be made only by a director, reserve director
or company secretary, or a former director, reserve director or company secretary, of a company. An
application for the purposes of subsection (1)(b) may be made by any person.

If an address is required by section 51(5) to be entered in a register of directors as the usual residential
address and the correspondence address of a director within a period of 5 years specified in that
section, an application must not be made for the purposes of subsection (1) in relation to the address
during the period.

If an address is not prohibited by section 51(6) from being entered in a register of directors as the
correspondence address of a director, or from being stated in a notice or return as the changed
correspondence address of a director, during a period of 5 years specified in that section, an
application must not be made for the purposes of subsection (1) in relation to the address during the
period.

An application for the purposes of subsection (1) must—
(a) contain the information required by requlations made under subsection (8)(a);

(b) be accompanied by the documents required by requlations made under subsection (8)(b); and

(c) be accompanied by a fee prescribed by requlations made under subsection (8)(c).

(8)

25

The Financial Secretary may make regulations—

(a) preseribingproviding for? the information to be contained in an application made for the
purposes of subsection (1), including—

(i) the correspondence address required for the purposes of subsection (3); and

(ii) _any other information specified by the Registrar for such an application®;

(b) preseribingproviding for”® the documents and-fees-*"to accompany such an application, including
any document specified by the Registrar for such an application®®;

(c) prescribing the fees to accompany such an application?”; and

28 [tem 13(1)/%5 13(1)18

24 Item 13(11)/285 13(11)38E
2 [tem 13(111)/55 13(11)1E
% [tem 13(IV)/E5 13(IV)1E
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(d)  providing for the powers of the Registrar to require additional documents and information to be
provided to the Registrar for the purposes of determining such an application?®®.

(9) The regulations may provide that the correspondence address required for the purposes of subsection
(3) must-be-an-address-in-Hong-Kong-and-*must not be a post office box number.
(10) In this section—

relevant address (G RaiE), in relation to an applicant who makes an application for the purposes of
subsection (1), means an address specified by the applicant in the application as a usual residential
address of the applicant as at the date of the document in which the address is contained.

%8 [tem 13(V)/45 13(V)1E
2 Item 13(VIN)/EE 13(VI)IE
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47A.  Restriction on use or disclosure of withheld information®
The Registrar must not use or disclose withheld information except—
(a) as permitted by section 47B; or
(b) in accordance with section 47C.

0 |tem 14/5F 1418
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47B. Permitted use or disclosure of withheld information by Registrar®:

(1)

The Reqgistrar may use—

(a) awithheld address for communicating with the director, reserve director or company secretary in

question; or
(b) a withheld identification number for communicating with the person in question.

(2)

The Reqistrar may use withheld information for the purpose of or in connection with the performance

(3)

of the Registrar’s functions.
The Registrar may, on application made for the purposes of this subsection, disclose withheld

(4)

information to a person specified by requlations made under subsection (5)(e). A disclosure may only
be made in accordance with requlations made under subsection (5).

An application for the purposes of subsection (3) must—

(a) contain the information required by requlations made under subsection (5)(a);

(b) be accompanied by the documents required by requlations made under subsection (5)(b); and

(c) be accompanied by a fee prescribed by requlations made under subsection (5)(c).

(5)

The Financial Secretary may make requlations—

(a) providing for the information to be contained in an application made for the purposes of

subsection (3), including any information specified by the Registrar for such an application;
(b) providing for the documents to accompany such an application, including any document

specified by the Registrar for such an application;
(c) prescribing the fees payable for the purposes of subsection (3) to accompany such an

application:;
(d) providing for the powers of the Registrar to require additional documents and information to be

provided to the Reqistrar for the purposes of determining such an application;
(e)  specifying the persons to whom withheld information may be disclosed; and

(f)___providing for the conditions in accordance with which withheld information may be disclosed to

such persons or entities, including the extent to which such information may be disclosed to
them.

S 1tem 14/5F 1418
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47C. Disclosure under order of Court®

(1) The Court may make an order for the disclosure by the Registrar of a withheld address—
a)  if—
(i) there is evidence that the service of documents at an address contained in an application

under section 47(1) as the correspondence address is not effective to bring them to the
notice of the director, reserve director or company secretary in question; or

(ii) it is necessary or expedient for the withheld address to be disclosed in connection with the
enforcement of an order or decree of a court; and

(b) _if the Court is satisfied that it is appropriate to make the order.

(2) The Court may make an order for the disclosure by the Registrar of a withheld identification
number—

(a) ifitis necessary or expedient for the number to be disclosed in connection with the enforcement
of an order or decree of a court; and

(b) if the Court is satisfied that it is appropriate to make the order.
(3) _An order under subsection (1) or (2) may be made on the application of—

(a) a creditor of the company in respect of which the document containing the withheld information
is delivered to the Registrar for reqgistration under this Ordinance, the Companies (Winding Up
and Miscellaneous Provisions) Ordinance (Cap. 32) or the predecessor Ordinance; or

(b) any other person appearing to the Court to have a sufficient interest.

(4) An order under subsection (1) or (2) must specify the persons to whom, and purposes for which, the
disclosure is authorized.

%2 |tem 14/5F 1418
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48. Interpretation

(1) In this Subdivision—
director (257) includes a person nominated as a reserve director under section 446(1);
protected address (=2 {#z#i3l) means, subject to subsection (2)(a), an address that falls within section

49(2)(a);

protected identification number (57 {73 & 43-:% 5155 15) means a number that falls within section 49(2)(b);
protected information (=7 {# & #¥l) means a protected address or a protected identification number;

relevant correspondence address (45 [ 5@ :HU3th k), in relation to a director of a company, means the
address contained, as the correspondence address of the director, in whichever is the most recent of
the following—

(@) inthe case of a company other than those falling within paragraph (a) or (b) of the definition of
company in section 19(1)—

(i)
(i)
(iii)
(iv)

an incorporation form delivered to the Registrar for registration under section 62(1)(b) in
relation to the formation of the company;

a notice delivered to the Registrar for registration under section 636(1) or (2) in relation to
the appointment of a director, or the nomination of a reserve director, of the company;-o¢

a notice delivered to the Registrar for registration under section 636(4) in relation to a
change in the particulars contained in the register of directors of the company;

a notice delivered to the Registrar for registration under section 673(1)(d) in relation to the

(v)

appointment of a director of the company; or®
an_application form delivered for the purposes of section 795(1) in relation to the

registration of the company:*

(b) in the case of a company falling within paragraph (a) or (b) of the definition of company in
section 19(1)—

(i)
(i)

(iii)

an application to the Registrar under section 764(2) or (3) for registration of the company;

a return delivered to the Registrar for registration under section 779(1) in relation to a
change in the directors of the company; or

a return delivered to the Registrar for registration under section 779(1) in relation to a
change in the particulars of the directors of the company delivered to the Registrar under
Part 16.

(2) For the purposes of this Subdivision—

(@) an address of a person does not cease to fall within section 49(2)(a) just because the person
ceases to be a director of the company; and

(b) areference to a director includes, to that extent, a former director.
(3) Subsection (2)(b) does not apply to a reference to a director in section 50 or 51.

3 |tem 15/5F 1576
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51. Provision supplementary to section 50

)

)

If the Registrar is to make a protected address available for public inspection under section 50(1), he
or she must proceed as if—

(@ anotice had been delivered to the Registrar for registration under section 636(4) stating that the
correspondence address of the director is changed to the protected address; or

(b) a return had been delivered to the Registrar for registration under section 779 stating that the
correspondence address of the director is changed to the protected address.

The Registrar must give written notice of having done so—
(@) to the director; and
(b) to the company.

(3) A written notice must also state the decision date in relation to the protected address.
(3A) A written notice under subsection (2)(a) must be sent to the director—
(a) at the protected address; or
(b) if it appears to the Registrar that service at the protected address may not be effective to bring it
to the notice of the director, at the relevant correspondence address of the director.*
(4) On receipt of a written notice, the company must enter the protected address in its register of directors
as the correspondence address of the director.
(5) If, within 5 years after the decision date for a protected address, the director notifies the company of
another address as his or her usual residential address—
(@) the company must enter that other address in its register of directors as the usual residential
address and the correspondence address of the director; and
(b) the company must proceed with the notice or return under section 636(4) or 779 as if the
correspondence address of the director was also changed to that other address.
(6) During the period of 5 years after the decision date for a protected address—
(@) the company must not enter in its register of directors as the correspondence address of the
director any address other than—
(i) the protected address; or
(ii) if, after the protected address is made available for public inspection under section 50(1),
an address is notified by the director to the company as his or her usual residential address,
the address so notified; and
(b) the company must not state in the notice or return under section 636(4) or 779 that the
correspondence address of the director is changed to any address other than—
(i) the protected address; or
(ii) if, after the protected address is made available for public inspection under section 50(1),
an address is notified by the director to the company as his or her usual residential address,
the address so notified.
(7) Subsections (4), (5)(a) and (6)(a) do not apply to—
(@ anon-Hong Kong company registered under section 765(1); or
(b) a company that was, immediately—at any time® before the commencement date of Part 16,
registered in the register kept under section 333AA of the predecessor Ordinance.
(8) If a company contravenes subsection (4), (5) or (6), 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.

3 Item 16(1)/%5 16(1)18
% Item 16(11)/%5 16(11)1E
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(9) In this section—

decision date (772 H HH), in relation to a protected address, means the date on which the Registrar decides
to make the protected address available for public inspection under section 50(1).

-23-
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52. Restriction on Registrar-must-rotuse or disclosurediselose of*° protected information
The Registrar must not use or disclose protected information except—
(@) as permitted by section 53; or
(b) in accordance with section 54.

% |tem 17/55 1778
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53. Permitted use or disclosure of protected information by Registrar
(1) The Registrar may use—

(@)
(b)

a protected address for communicating with the director in question; or
a protected identification number for communicating with the person in question.

(2) The Registrar may use protected information for the purpose of or in connection with the performance
of the Registrar’s functions.

(3) The Registrar may, on _application made for the purposes of this subsection, disclose protected

information to a person specified by regulations made under subsection (5)(e). A disclosure may only

be made in accordance with requlations made under subsection (5).

(4) _An application for the purposes of subsection (3) must—

(a) contain the information required by requlations made under subsection (5)(a);
(b) be accompanied by the documents required by requlations made under subsection (5)(b); and
(c) __be accompanied by a fee prescribed by reqgulations made under subsection (5)(c).

(5) The Financial Secretary may make requlations—

(a)

providing for the information to be contained in an application made for the purposes of

(b)

subsection (3), including any information specified by the Registrar for such an application;
providing for the documents to accompany such an application, including any document

(c)

specified by the Registrar for such an application;
prescribing the fees payable for the purposes of subsection (3) to accompany such an

(d)

application;
providing for the powers of the Registrar to require additional documents and information to be

(e)

provided to the Reqistrar for the purposes of determining such an application;
specifying the persons to whom protected information may be disclosed; and

(f)

providing for the conditions in accordance with which protected information may be disclosed to

such %ersons or _entities, including the extent to which such information may be disclosed to
them.

57 |tem 18/5F 1818
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54. Disclosure under order of Court
(1) The Court may make an order for the disclosure by the Registrar of a protected address—
(@ if—

(i) there is evidence that the service of documents at the relevant correspondence address of
the director is not effective to bring them to the notice of the director; or

(i) it is necessary or expedient for the protected address to be disclosed in connection with the
enforcement of an order or decree of a court; and

(b) if the Court is satisfied that it is appropriate to make the order.

(2) The Court may make an order for the disclosure by the Registrar of a protected identification
number—

(@) if it is necessary or expedient for the number to be disclosed in connection with the enforcement
of an order or decree of a court; and

(b) if the Court is satisfied that it is appropriate to make the order.
(3) An order under subsection (1) or (2) may be made on the application of—

(@) a creditor er—member—>%0f the company in respect of which the document containing the
protected information is delivered to the Registrar for registration under this Ordinance or the
Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32); or

(b) any other person appearing to the Court to have a sufficient interest.

(4) An order under subsection (1) or (2) must specify the persons to whom, and purposes for which, the
disclosure is authorized.

%8 |tem 19/55 1915
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56A. Registrar may issue certificates in any manner
(1) The Registrar may issue a certificate under this Ordinance in any manner the Registrar thinks fit.

(2)  Without limiting the powers of the Registrar under subsection (1), the Reqgistrar may issue a certificate
in the form of an electronic record.*

40 |1tem 21/55 2118
-28 -



Companies Bill

(AFEIRPIEZE )

57. Registrar not responsible for verifying information
The Registrar is not responsible for verifying—

(a) the truth of the information contained in a document delivered to the Registrar-forregistration®";
or

(b) the authority under which a document is delivered to the Registrar-forregistration®’.

4 |tem 22/5 22 18
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58. Immunity

(1) Neither the Registrar nor any public officer incurs any civil liability, and no civil action may lie
against the Registrar or any public officer, in respect of anything done, or omitted to be done, by him
or her in good faith—

(@) inthe performance, or purported performance, of functions under this Ordinance; or
(b) in the exercise, or purported exercise, of powers under this Ordinance.

(2) _Where, for the purposes of this Ordinance, a protected person provides a service by means of which
information in electronic form is supplied to the public, or supplies information by means of magnetic
tapes or any electronic mode, the protected person is not personally liable for any loss or damage
suffered by a user of the service or information by reason of an error or omission appearing in the
information if the error or omission—

(a) was made in good faith and in the ordinary course of the discharge of the protected person’s
duties; or

(b) has occurred or arisen as a result of any defect or breakdown in the service or any equipment
used for the service or for supplying the information.

(3) Where, for the purposes of this Ordinance, a protected person provides a service or facility by means
of which documents may be delivered to the Registrar by electronic means, the protected person is not
personally liable for any loss or damage suffered by a user of the service or facility by reason of an
error or omission appearing in a document delivered to the Registrar by means of the service or
facility if the error or omission—

(&) was made in good faith and in the ordinary course of the discharge of the protected person’s
duties; or

(b) has occurred or arisen as a result of any defect or breakdown in the service or facility or in any
equipment used for the service or facility.

(4) The protection given to a protected person by subsections (2) and (3) in respect of an error or
omission does not affect any liability of the Government in tort for the error or omission.

(5) In this section—

protected person (=7 {#[& A) means a person authorized by the Registrar to supply the information or
provide the service or facility.

42 |1tem 23/5F5 23 1H
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60. Offence for destruction etc. of registers, books or documents

(1) A person commits an offence if the person dishonestly, with a view to gain for the person’s own self
or another, or with intent to cause loss to another, destroys, removes, alters, defaces or conceals—

(@ any register, book or document belonging to, or filed or deposited in, the office of the Registrar;
or

(b) any electronic record, microfilm, image or other record of such register, book or document.

(2) A person who commits an offence under subsection (1) is liable on conviction on indictment® to
imprisonment for 7 years.

(3) A person commits an offence if the person wilfully or maliciously destroys, removes, alters, defaces

or conceals—
(@) any register, book or document belonging to, or filed or deposited in, the office of the Registrar;
or

(b) any electronic record, microfilm, image or other record of such register, book or document.
(4) A person who commits an offence under subsection (3) is liable—

(@) on conviction on indictment to a fine of $150,000 and to imprisonment for 2 years; or

(b) onsummary conviction to a fine at level 5 and to imprisonment for 6 months.

43 |tem 24/5F 24 18
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