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Consequential amendmentsto beintroduced pursuant to the
enactment of the Companies Bill

PURPOSE

This paper sets out the details of the consequential amendments
to be introduced pursuant to the enactment of the Companies Bill (CB).

BACKGROUND

2. CB rewrites the provisions of the current Companies Ordinance
(Cap. 32) (CO) that relate to the operation of live companies in Hong
Kong. Upon commencement of CB, such provisions in Cap. 32 will be
repealed. CB will become the new CO, while Cap. 32 will be retitled as
“Companies (Winding Up and Miscellaneous Provisions) Ordinance’
(C(WUMP)O), housing the remaining provisions the predominance of
which deal with company winding-up and insolvency as well as
prospectuses. The existing Part 21 of CB (“Consequential Amendments,
and Transitional and Saving Provisions’) contains a small number of
consequential amendments (listed in the current Schedule 9 to CB) that
are necessary because of the transitional and saving provisionsin the Bill.

3. For the remaining bulk of consequential amendments that have
to be introduced pursuant to the enactment of CB, the Administration’s
origina intention' was to handle them through a separate Bill. At the
meeting of the Bills Committee on 14 March 2011, Members considered
that all consequential amendments pursuant to the enactment of the CB
should be introduced into the Legislative Council (LegCo) in the form of
Committee Stage Amendments (CSAS) to CB instead of a separate Bill so
that they could be scrutinised by the same Bills Committee.

PROPOSAL
4, At the Bills Committee meeting on 3 February 2012, Members

noted the Administration’s plan to introduce the consequential
amendments through:

(@ a CSA which replaces the current Schedule 9 with a revised
Schedule 9 (hereunder referred to as “ Schedule 9”) that contains

! Asset out in paragraph 11 of the LegCo Brief on Companies Bill.



187 sections involving around 340 consequential amendments to
CO and its subsidiary legislation®; and

(b) a CSA which adds a new Schedule 9A (hereunder referred to as
“Schedule 9A”) that contains 472 sections involving around 880
consequential amendments to other ordinances and pieces of
subsidiary legislation in the Laws of Hong Kong®.

5. The two Schedules, together with a marked-up version of the
amendments illustrating the proposed changes to the ordinances were
circulated to Members for consideration on 9 February 2012”.

Nature of the consequential amendments
6. The consequential amendments set out in Schedule 9 and
Schedule 9A are technical in nature and consequential to the enactment of

CB. They can be broadly grouped into five categories, as follows:

Category |: Changesin reference to “ Companies Ordinance (Cap.
32)" or itsprovision(s)

(@) change of reference to “Companies Ordinance (Cap. 32)” to (i)
“Companies Ordinance ( of 2011)"; and/or (ii) “Companies
(Winding Up and Miscellaneous Provisions) Ordinance (Cap.
32)”; and/or (iii) a former CO or CO as in force from time to
time or at some specific point in time, as appropriate® (Note:

2 LegCo Paper No. CB(1)1033/11-12(02) “Consequential amendments’.
3 .
Ibid.

*  For Schedule 9, LegCo Paper No. CB(1)1033/11-12(03) “Marked-up version of consequential
amendments to the Companies Ordinance and its subsidiary legislation”; and for Schedule 9A,
LegCo Paper No. CB(1)1033/11-12(04) “Marked-up version of consequential amendments to
other ordinances and subsidiary legislation”.

For Schedule 9, the reference to the “ Companies Ordinance (Cap. 32)” may be changed to one
or more than one of the following:

(i) “Companies Ordinance ( of 2011)"

This applies where the reference to CO relates to a subject matter that will be moved to
CB. For example, section 102(2) of Schedule 9 (i.e. section 307(a) to (c) of Cap. 32).

(if) *“this Ordinance” and/ or “Companies Ordinance ( of 2011)”

This applies where the reference to CO relates to a subject matter which used to be
covered by the current CO only, but will scatter in CB and C(WUMP)O due to the CO
Rewrite. For example, section 98 of Schedule 9 (i.e. section 296(1) of Cap. 32).

(iii) “the pre-amended Ordinance”

This applies where the reference to CO relates to a subject matter which includes
something done under the current CO prior to commencement of CB. For example,
section 84(4) and (8) of Schedule 9 (i.e. section 177(7) of Cap. 32).
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Item (1)(a) to (c) of Annex); and

(b) change of reference to a specific provision in the current CO to

the re-enacted provisionin CB® (Note: Item (2) of Annex).

Category Il: Amendments due to changes in concepts,

terminologies and definitionsin CB

(@ amendments due to introduction of new concepts (e.g. “financia

(iv)

“the pre-amended Ordinance having a continuing effect under Schedule 10 to the
Companies Ordinance (_ of 2011) or by virtue of section 23 of the Interpretation and
General Clauses Ordinance (Cap. 1)”

This applies where the reference to CO relates to a subject matter which includes
something done under the current CO which has a continuing effect after the
commencement of CB. For example, section 6 of Schedule 9 (i.e. section 38(6)(b) of
Cap. 32).

In Schedule 9A, the reference to the current CO may be changed to the following:

(i)

(i)

(iii)

(iv)

(v)

“Companies Ordinance ( of 2011)”

This applies where the reference to CO relates to a subject matter that will be moved to
CB. For example, section 11 of Schedule 9A (i.e. section 11 of Part 2 of the Schedule to
the Defamation Ordinance (Cap. 21)).

“Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32)”

This applies where the reference to CO relates to a subject matter that will remain in
C(WUMP)O. Thereference is changed only because the name of the current CO will be
changed to “Companies (Winding Up and Miscellaneous Provisions) Ordinance’. For
example, section 301(1) of Schedule 9A (i.e. section 48(2) of the Securities and Futures
Ordinance (Cap. 571)).

“Companies Ordinance ( of 2011) and Companies (Winding Up and
Miscellaneous Provisions) Ordinance (Cap. 32)”

This applies where the reference to CO relates to a subject matter which used to be
covered by the current CO only, but will scatter in the CB and C(WUMP)O due to the CO
Rewrite. For example, section 18 of Schedule 9A (i.e. section 57 of the Co-operative
Societies Ordinance (Cap. 33)).

“Companies Ordinance ( of 2011) or aformer Companies Ordinance as defined by
section 2(1) of the Companies Ordinance ( of 2011)"

This applies where the reference to CO relates to a subject matter that will be moved to
CB, and the subject matter includes something done under a former CO (including the
current CO). For example, section 297 of Schedule 9A (i.e. Item 8(4) of Table 5 in
section 2 of the Schedule to the Chief Executive Election Ordinance (Cap. 569)).

“Companies Ordinance (Cap. 32) asin force from time to time before the commencement
date of section 1 (Note: will be changed to “ section 2") of Schedule 9 to the Companies
Ordinance ( of 2011)"

This applies where the reference is only made to an action already done under a provision
in the current CO. For example, section 83 of Schedule 9A (i.e. section 6 of the Ferry
Services Ordinance (Cap. 104)).

For example, section 166 of Schedule 9 (i.e. rule 117 of the Companies (Winding-Up) Rules
(Cap. 32H)) and section 30 of Schedule 9A (i.e. section 24(7) of the Insurance Companies
Ordinance (Cap. 41)).



statements’’, “financial year”®, etc.) or new procedures (e.g. new

procedures to apply to the Administrative Appeals Board®, etc.)
in CB (Note: Item (3) of Annex);

(b) amendments due to abolition of concepts (e.g. memorandum of
association'®, par value™, etc.) in CB (Note: Item (4) of Annex);

(c) amendments due to terminological changes (e.g. changing
“secretary” to “company secretary” ?, “repurchase(s)” to

7

10

11

12

For example, section 145(1) to (4) of Schedule 9 (i.e. section 8(a) and (c) of Part 1 and section
8(a) and (c) of Part 2 of the Twenty-first Schedule to Cap. 32) and section 284(1) to (3) of
Schedule 9A (i.e. section 43 of the Mass Transit Railway Ordinance (Cap. 556)). To aign
with the terminology used in the Hong Kong Financial Reporting Standards, the requirements
under CO to prepare annual “accounts’ for companies and “group accounts’ for holding
companies will be changed to the requirement to prepare “financial statements’ as defined in
clause 356 of CB. The terms “balance sheet” and “profit and loss account” used in CO will
respectively be replaced by “statement of financia position” and “statement of comprehensive
income” in CB.

CO provides that “financial year” means the period in respect of which any profit and loss
account of any body corporate laid before it in general meeting is made up. In CB, the
definition of “financia year” in clause 2(1) refers to clause 363 which provides for the
determination of a company’s financial year:

(i) incaseof acompany, by reference to its accounting reference period;

(ii) incase of an undertaking not being a company, by reference to the period that a profit and
loss account is required to be made up, by its constitution or law of incorporation.

For example, section 23(2) of Schedule 9A (i.e. definition of “financial year” in section 2(1) of
the Insurance Companies Ordinance (Cap. 41)).

Clauses 104(3) and 772 of CB provide for a new procedure for a company and registered
non-Hong Kong company to apply to the Administrative Appeals Board to appeal against the
Registrar of Companies’ (the Registrar’s) direction to change misleading or offensive names.
The Schedule to the Administration Appeals Board Ordinance (Cap. 442) therefore needs to be
amended to reflect this.  See section 238 of Schedule 9A.

Clause 93 of CB provides that a condition of an existing company’s memorandum of
association is to be regarded as a provision of its articles. Therefore, references to a
company’s memorandum of association in ordinances would be amended to its “articles of
association” or “articles’ as appropriate. For example, section 84(1) of Schedule 9 (i.e.
section 177(1)(e) of Cap. 32) and section 60(3) of Schedule 9A (i.e. section 28D(2)(b)(iv) of
the Professional Accountants Ordinance (Cap. 50)).

However, if the companies concerned are or could be overseas companies, the reference to
memorandum of association, if applicable, may still be retained. For example, section 459(2)
of Schedule 9A (i.e. section 18 of the Dao Heng Bank Limited (Merger) Ordinance (Cap.
1172)).

Clause 130 of CB provides that shares in a company will have no nomina value. The
relevant concepts and references, e.g. “nomina value’, “authorized share capital”, “share
premium”, etc. will become obsolete and will be abolished. For example, section 9 of
Schedule 9 (i.e. section 42(3) of Cap. 32) and section 346(19) of Schedule 9A (i.e. section
6(1)(a)(i) in Schedule 1 to the Securities and Futures Ordinance (Cap. 571)).

However, if the companies concerned are or could be overseas companies, these concepts may
till be applicable.  For example, section 137(1) of Schedule 9 (i.e. paragraph 2 of Part | of the
Third Schedule to Cap. 32) and section 138 of Schedule 9A (i.e. section 24(2)(a)(iii) of the
Banking (Disclosure) Rules (Cap. 155M)).

For example, section 80 of Schedule 9 (i.e. section 168N(1) of Cap. 32).
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“buy-back(s)" "%, “#%¢ f /% F] to “¥E £ /X F] Y, etc) in CB
(Note: Item (5) of Annex); and

(d) amendments to add or modify definitions or expressions (e.g.

changing “register of companies’ to “Companies Register”™,

“former Companies Ordinance” (Fij 5 ( 2~ & & f ) ) to
“former Companies Ordinance” ( { & # 2\ &) & f1 ) )™, etc.)
to align with CB (Note: I1tem (6) of Annex).

Category Il1: Amendments arising from the repeal of existing
provisionsin CO in wholeor in part

(@) repea of provisions in CO that relate to the operation of live
companies'’ (Note: Item (7) of Annex); and

(b) repeal of provisions in other ordinances due to the repeal of CO
provisions in whole or in part that will not be re-enacted in CB
(e.g. the provisions in CO concerning “share premium”, “capital
redemption reserve’ and “shares issued at a discount”’®, etc.)
(Note: Item (8) of Annex).

13

14

15

16

17

18

For example, section 144 of Schedule 9 (i.e. paragraph 6 of Part 1 of the Seventeenth Schedule
to Cap. 32) and section 361(1) and (2) of Schedule 9A (i.e. section 5 of the Securities and
Futures (Fees) Rules (Cap. 571AF)).

For example, section 133(2) (i.e. definition of “Af R 17 " in section 2(1) of the Banking
(Capital) Rules (Cap. 155L)) and section 47 of Schedule 9A (i.e. section 56A of the Insurance
Companies Ordinance (Cap. 41)).

“Companies Register” is a new defined term under clause 2(1) of CB. In section 3(16) of
Schedule 9, the definition of “Companies Register” making reference to the meaning given by
clause 2(1) of CB is added to Cap. 32, while the references to “register of companies’ in Cap.
32 are changed to “Companies Register” (for example, section 131(2) of Schedule 9 (i.e.
section 360C of Cap. 32)). In Schedule 9A, likewise, the references to “register of
companies’ in other ordinances are changed to “Companies Register” (for example, section
318(3) of Schedule 9A (i.e. section 193(1) of the Securities and Futures Ordinance (Cap. 571)).

“Former Companies Ordinance ( { 2 A /& =] & # ) )" isanew defined term under clause
2(1) of CB. Insection 3(16) of Schedule 9, definition of “former Companies Ordinance ( £

H /N "] & F) ) )" dong the lines of the same definition under CB is added to Cap. 32, while
referencesto “fif 5 ( /& 7] & #] ) " inCap. 32 arechangedto” { & H L& = & f1 ) ”
(for example, section 102(1) of Schedule 9 (i.e. heading of section 307 of Cap. 32)) to align
with the Chinese rendition in CB.

These mainly include provisions which will be re-enacted in the CB, but also provisions which
will not be re-enacted. Provisions being repealed which will be re-enacted in CB are e.g.
section 5 of Schedule 9 (i.e. section 18A of Cap. 32 relating to delivery of director’s written
consent which will be re-enacted as clause 69 of CB). Provisions being repealed which will
not be re-enacted in the CB are e.g. section 66 of Schedule 9 (i.e. section 155B of Cap. 32).

For example, section 5(11) of Schedule 9A repeals paragraphs (c) to (e) of rule 5(1) of Order
102 of The Rules of the High Court (Cap. 4A). The said paragraphs (c) to (e) refer to
applications made under CO for reduction of share premium account, issue of shares at a
discount and reduction of capital redemption reserve fund.
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7.

Category 1V: Amendments due to effect of the provision being
spent or redundant

Repeal of or amendments to provisions in CO or other ordinances
because the effect of the provisions is spent or redundant™ (Note:
Item (9) of Annex).

Category V: Drafting changes

These are changes in drafting to accord with other consequential
amendments made to rationalise the presentation of the amended
provisions with other existing provisions. These drafting changes
are mainly using defined terms or consolidating references to simplify
the provisions (e.g. adding definitions of “specified provision”® and
“relevant Ordinance”?, etc.) and changing punctuations or connection,
etc. (Note: Item (10) of Annex).

Apart from the above categories, please aso see other

mi scellaneous consequential amendments in Schedule 9 at pages 9 and 10
of Annex.

19

20

21

For example, section 3(9) of Schedule 9 deletes the expression “or by such other process as the
Registrar in his discretion may accept” in the definition of the term “printed” in section 2(1) of
Cap. 32. Thisisbecause al provisions in the current CO containing the expression “printed”
will be repealed except section 203 of Cap. 32, rules 10, 133 and 165 and Form 23 of the
Companies (Winding-Up) Rules (Cap. 32H) and section 9A of the Companies Ordinance
(Exemption of Companies and Prospectuses from Compliance with Provisions) Notice (Cap.
32L), and the Registrar does not have any role in specifying the process of printing for the
aforesaid provisions to be retained.

Another example is section 468(2) of Schedule 9A which deletes the definition of *“ Registrar of
Companies’ from the Citibank (Hong Kong) Limited (Merger) Ordinance (Cap. 1177). This
is necessary as there is no reference to “Registrar of Companies’ in any of the provisions in
that ordinance.

For example, in section 75(6) of Schedule 9, a new subsection (4A) is added to section 168F of
Cap. 32 to define “specified provision” as “a provision of the pre-amended Ordinance, this
Ordinance, or the Companies Ordinance ( of 2011), requiring (a) any return, accounts or
other document to be filed with, or delivered or sent to, the Registrar; or (b) notice of any
matter to be given to the Registrar.”.

For example, in section 99 of Schedule 9A, the definition of “relevant Ordinance” is added to
section 2(1) of the Stamp Duty Ordinance (Cap. 117) to mean “the Companies Ordinance (Cap.
32) as in force from time to time before the commencement date of section 1 of Schedule 9 to
the Companies Ordinance ( of 2011)". In section 194(3) of Schedule 9A, the definition of
“relevant Ordinance” is added to section 68 of the Trade Unions Ordinance (Cap. 332) to mean
“(@) the Companies Ordinance (Cap. 32) as in force from time to time before the
commencement date of section 1 of Schedule 9 to the Companies Ordinance ( of 2011); (b) the
Co-operative Societies Ordinance (Cap. 33); or (c) the Companies Ordinance ( of 2011).”.



Specific issues

8.

The LegCo Lega Adviser has enquired whether some

amendments should be regarded as consequential to the enactment of CB.
Such amendments and our responses are set out below:

(@

(b)

Section 75(5) of Schedule 9: Section 168F(4) of Cap. 32

Section 75(5) of Schedule 9 changes the term “him” in section
168F(4) of Cap. 32 to “the person”.

The Law Drafting Division of the Department of Justice advises
that as per general drafting practice, opportunity is taken to make
gender-neutral changes in the consequential changes to other
parts of section 168F (see section 75(2) to (4) of Schedule 9).
To maintain consistency, the word “him” in section 168F(4) also
has to be changed.

Section 91(2) of Schedule 9: Section 219 of Cap. 32 (Note: Item
(d) at page 10 of Annex)

Section 219 (1) of the current CO provides for two matters.
First, the court may, after the making of a winding up order
against a company, make an order for inspection of its books and
papers by its creditors and contributories as the court thinks just.
Secondly, if the court makes such an order, the books and papers
of the company may be inspected by its creditors and
contributories according to the court order but not further or
otherwise.

Where the books and papers of the company are kept in a
non-legible form, the company may, currently, rely on section
348C(3) of CO to satisfy its duty to allow inspection by allowing
an inspection of areproduction of such of its books and papersin
a legible form. However, after the commencement of CB,
section 348C will no longer be retained in C(WUMP)O.

Without such a provision as section 348C(3) in C(WUMP)O, a
specific order has to be sought every time where an inspection
order is made by the court under section 219(1) of C(WUMP)O
if the books and papers of the company to be inspected involve
some non-legible parts. This is unnecessary under the current
CO and is unintended.



(d)

(€)

In order to avoid this unintended consequence as a result of the
enactment of CB, a provision similar to section 348C(3) has to
be added. Hence, paragraph (b) is added under the new section
219(1A).

The new section 219(1A)(@) is simply a transfer of the second
matter currently under section 219(1) from its original position
to make the presentation of the whole section clearer.

Section 158(1) of Schedule 9: Rule 9(1) of Cap. 32H

Rule 9(1) of Cap. 32H requires that every proceeding in a
winding-up matter must be dated and intituled in a specified
format, under which a proceeding has to be numbered as
“No. OF 19 . Section 158(1) of Schedule 9
changes the reference of year “19 " to year “20 ”

With section 158(2) of Schedule 9, proceedings referred to in
rule 9(1) will be in the matter of the “Companies (Winding Up
and Miscellaneous Provisions) Ordinance’. Since proceedings
under C(WUMP)O would be bound to take place after year 2000,
thereis need to amend “19 10420

Section 168 of Schedule 9: Rule 155 of Cap. 32H (Note: Item (q)
at page 10 of Annex)

Section 168 of Schedule 9 changes, inter alia, the reference to
“Receiving Order in bankruptcy” to “bankruptcy order”.

Upon the commencement of the Bankruptcy (Amendment)
Ordinance 1996 (76 of 1996), the making of a “Recelving
Order” in pursuance of a bankruptcy petition was amended to the
making of a “bankruptcy order” (see section 9 of the Bankruptcy
Ordinance (Cap. 6)). Opportunity is taken to update rule 155 to
reflect the previous amendment to Cap. 6 as explained above,
when making a consequential amendment in that rule to change
the reference to CO to C(WUMP)O and CB.

Section 179 of Schedule 9: Title of Cap. 32L

Section 179 of Schedule 9 changes the title of Cap. 32L
“Companies Ordinance (Exemption of Companies and
Prospectuses from Compliance with Provisions) Notice” by
deleting the word “ Ordinance”.



Upon the commencement of CB, the current CO will be retitled
as “Companies (Winding Up and Miscellaneous Provisions)
Ordinance”. We consider that the title of Cap. 32L will be
excessively clumsy if the words “Companies Ordinance” in the
titte are to be changed to “Companies (Winding Up and
Miscellaneous Provisions) Ordinance”. As such, we propose to
change the reference to “Companies Ordinance” to simply
“Companies’, to also bring the title of Cap. 32L in line with the
titles of other subsidiary legislation under CO.

WAY FORWARD

Q. Members are invited to note and provide their comments on the
consequential amendments as set out in Schedule 9 and Schedule 9A.

10. As there are new enactments passed and CSAs to CB proposed
since the two Schedules were prepared that would necessitate changes to
the two Schedules, we will inform the Bills Committee of such further
changes.

Financial Servicesand the Treasury Bureau
Companies Registry
17 May 2012



Annex

General categorisation of consequential amendments to be introduced pursuant to the

enactment of the Companies Bill*

Category

The revised Schedule 9 (section number)

The new Schedule 9A (section number)

Cateqory I: Changes in reference to the Companies Ordinance (CO) (Cap. 32) or its provision(s)

1)

Change of reference to Companies Ordinances (Cap. 32) (CO) to:

(a) Companies Ordinance
( of 2011) (i.e. CB)

6, 75(1), 75(2), 75(3), 75(4), 83(1), 84(4), 87, 90, 92(5), 94, 96,
98(1), 98(2), 102(2), 103, 105(2), 109(1), 110, 113, 131(1),
138(6), 156, 159, 165, 168, 171(1), 180, 181, 182, 183(1), 184,
185(1), 185(2)

1, 5(1), 5(19), 8, 11, 17(1), 18, 19, 23(5), 23(6), 27, 29(1), 31(2),
36, 59(1), 59(2), 60(1), 60(4), 62, 63, 65(1), 65(3), 70, 71, 74,
75(2), 76(1), 76(2), 78(3), 78(4), 80(3), 81(1), 83, 84, 85(2), 86,
88, 89, 91, 93, 104(1), 105, 106, 107, 109(1), 110(1), 110(3),
110(6), 111(1), 111(2), 112(1), 114(1), 115, 123(2), 128(1),
133(1), 134(1), 143(1), 144(1), 146(1), 147, 148(1), 150(1),
150(2), 151(1), 152(1), 152(5), 152(8), 152(11), 152(13), 152(15),
154, 155, 156, 158, 162, 163, 166, 167, 169, 170, 174(3), 174(7),
176, 177, 179(5), 179(8), 182(1), 184, 185, 186(1), 187(1),
188(1), 192, 193(2), 193(3), 194(1), 194(2), 198, 199, 200, 201,
202, 203, 205, 206, 212(1), 214, 218(1), 221, 226, 227, 228, 229,
230, 231, 232(1), 232(2), 232(5), 236, 237, 242, 246(1), 248,
249(1), 250, 251, 253(1), 254(1), 263(2), 267(L), 267(2), 268,
271(1), 272, 274, 277, 278, 281, 290(1), 290(2), 295, 297, 309(1),
309(2), 310(5), 313, 317, 322(1), 322(2), 339, 340, 346(2), 352,
356(1), 357, 380(1), 382(2), 385(2), 385(3), 385(4), 389(5),
389(9), 390, 391, 392, 395, 396(1), 401(1), 402(3), 403(3), 417,
418

(b) Companies (Winding Up
and Miscellaneous
Provisions) Ordinance
(Cap. 32) (C(WUMP)O)

2, 6, 75(1), 75(2), 75(3), 75(4), 83(1), 84(4), 87, 89(2), 90,
92(5), 94, 96, 98(1), 98(2), 103, 113, 138(1), 149, 150(1),
151(1), 151(4), 156, 158(2), 159, 164(2), 164(3), 164(4), 165,
167(1), 168, 170, 171(4), 171(7), 171(8), 171(10), 171(11),
171(15), 171(16), 171(17), 171(18), 171(19), 171(20) 171(22),

4, 5(1), 5(3), 5(5), 5(6), 5(19), 12, 13, 15, 18, 20, 23(5), 27, 32,
33, 36, 37, 39, 40(1), 40(2), 41, 42, 43, 44, 45, 50, 60(6), 69,
75(2), 75(3), 75(5), 76(1), 78(3), 78(4), 81(1), 84, 92, 102, 103,
110(5), 110(9), 111(2), 114(1), 126, 127, 150(5), 156, 160, 161,
163, 193(2), 196, 197, 199, 206, 207(1), 207(2), 207(3), 207(4),

! A consequential amendment may straddle different categories. Typical examples of each category can be found in the highlighted provisions.

relevant parts of these highlighted provisions can be found at Enclosure.

Excerpt of the marked-up copy of the




Category

The revised Schedule 9 (section number)

The new Schedule 9A (section number)

171(23), 171(24), 171(25), 172(1), 172(2), 172(3), 173, 174(1),
174(2), 176(1), 177

207(5), 207(6), 207(7), 207(8), 208, 209, 214, 216, 217(1),
217(2), 218(1), 218(2), 218(3), 218(4), 219, 234, 236, 237, 243,
244, 245, 246(1), 246(2), 247, 250, 256, 269, 270, 271(1), 271(2),
271(3), 271(4), 281, 289, 293, 298, 299(2), 300, 301(1), 301(2),
302(1), 302(2), 303, 304, 306(2), 309(1), 309(2), 310(1), 310(2),
310(3), 310(4), 311, 316, 321, 322(1), 322(2), 331(1), 331(4),
334(1), 334(4), 338, 341, 346(7), 346(9), 346(11), 347(1), 348(2),
349(1), 349(2), 350(6), 350(7), 350(9), 353, 354, 359, 364(1),
364(2), 367(2), 367(3), 369, 370, 375(1), 375(2), 376(1), 377,
378, 379, 380(3), 380(4), 381, 383, 385(6), 385(9), 385(10),
387(1), 387(3), 403(3), 403(4), 404(1)

(c) A former CO or CO as in
force from time to time or
at some specific point of
time?

6, 75(1), 75(2), 75(3), 75(4), 83(2), 84(3), 84(4), 89(1), 89(2),
102(3), 103, 105(2), 105(3), 107, 108, 109(1), 111(2), 113,
130(2), 130(3), 142(1), 142(2), 156, 159, 170, 171(1), 180,
181, 182, 183(1), 184, 185(1), 185(2)

7,8, 9(1), 17(2), 51(6), 53(6), 54(6), 55(6), 59(2), 60(1), 65(2),
75(1), 75(4), 78(1), 79(1), 79(2), 80(5), 81(1), 81(2), 83, 85(2), 86,
100(1), 100(2), 101, 104(1), 105, 106, 109(2), 110(1), 110(4),
110(8), 111(1), 111(2), 129, 142, 146(1), 147, 148(2), 150(1),
150(2), 152(2), 152(6), 152(9), 152(12), 152(14), 152(16), 157,
159(1), 162, 167, 169, 170, 176, 179(5), 179(6), 179(8), 182(2),
182(3), 184, 185, 186(1), 187(1), 194(1), 194(2), 202, 203, 210,
211(1), 212(1), 212(2), 223, 224, 230, 231, 239, 240(1), 249(2),
251, 261, 265, 274, 277, 278, 279, 280(1), 282, 285, 286(2),
287(1), 287(3), 288, 294(1), 296(1), 297, 307, 310(5), 339,
346(4), 346(13), 350(1), 350(2), 350(3), 350(4), 350(8), 351,
356(1), 357, 358, 366, 380(2), 385(2), 385(3), 385(5), 386,
387(2), 389(1), 389(3), 389(4), 389(5), 389(6), 389(8), 389(9),
397, 400, 402(1), 402(2), 402(3), 403(1), 403(2), 403(3), 403(4),
403(5), 404(2), 404(3), 404(4), 417, 418, 419, 427, 430(2), 431,
432(1), 433(1), 434, 435, 439, 442, 443, 446, 448(1), 448(2), 450,
454, 456(1), 456(2), 458(1), 458(2), 460(1), 460(2), 463(1),
463(2), 465(1), 465(2), 468(1), 471(1)

()

Change of reference to a specific
provision in the current CO to
the re-enacted provision in CB

3(8), 3(10), 3(11), 3(14), 3(16), 75(4), 78(2), 81, 82, 84(3), 85,
92(2), 92(4), 92(6), 107, 108, 130(2), 130(3), 142(1), 142(2),
151(2), 151(3), 151(5), 151(6), 151(7), 151(8), 151(9), 164(5),

3, 5(3), 5(4), 5(6), 5(7), 5(9), 5(10), 5(12), 5(13), 5(14), 5(15),
5(16), 5(17), 5(18), 5(21), 5(22), 5(24), 5(25), 5(26), 7, 9(1), 9(2),
10, 14(1), 14(3), 16, 23(1), 23(3), 23(4), 24, 25, 26(1), 30, 31(1),
35, 46, 48, 51(1), 51(2), 51(4), 51(5), 51(6), 51(7), 52(1), 52(2),

2

Including change of reference to a former CO under the current CO to a former CO under CB.
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Category

The revised Schedule 9 (section number)

The new Schedule 9A (section number)

166, 167(1), 177

52(3), 52(6), 53(1), 53(2), 53(4), 53(5), 53(6), 53(7), 54(1), 54(2),
54(4), 54(5), 54(6), 54(7), 55(1), 55(2), 55(4), 55(5), 55(6), 55(7),
66, 67, 68, 72(1), 72(2), 75(5), 83, 85(1), 85(3), 87, 88, 90, 95(1),
95(2), 96, 100(1), 100(2), 101, 112(2), 116(1), 116(2), 117(1),
117(2), 117(4), 119, 120, 128(2), 128(3), 130(2), 134(2), 145, ,
148(3), 150(4), 152(3), 153, 159(2), 159(3), 165, 168(1), 168(3),
171(1), 171(4), 178(1), 178(2), 179(1), 179(2), 179(3), 179(4),
179(6), 179(7), 183(2), 183(3), 183(4), 188(2), 188(3), 190(2),
195, 211(2), 211(3), 212(2), 213, 220, 223, 224, 232(3), 232(4),
240(2), 240(3), 241(2), 253(2), 254(3), 257, 258, 261, 266(1),
266(2), 287(2), 292(1), 292(2), 296(2), 296(3), 299(2), 300, 305,
306(2), 308, 312(2), 314, 315, 318(3), 335, 346(8), 346(10),
346(12), 351, 367(1), 367(4), 371(1), 374, 376(2), 382(1), 385(1),
385(7), 385(8), 386, 387(2), 388(2), 389(2), 389(3), 389(4),
389(7), 389(8), 394, 399(1), 399(2), 404(1), 406, 407(1), 407(2),
408(1), 408(2), 409(1), 409(2), 410(1), 410(2), 411(1), 411(2),
412(1), 412(2), 413, 414(1), 414(2), 415(1), 415(2), 416(1),
416(2), 420(1), 420(2), 421(1), 421(2), 422(1), 422(2), 423(1),
423(2), 424(1), 424(2), 425(1), 425(2), 426(1), 426(2), 429,
430(1), 433(3), 437(1), 437(2), 438(1), 438(2), 441(1), 441(2),
445(1), 445(2), 447(1), 447(2), 448(3), 453, 458(3), 463(3),
465(3), 468(3), 471(2)

Category I1: Amendments due to changes in concepts, terminologies and definitions in CB

©)

Amendments due to introduction of new concepts or new procedures in CB

(a) Financial statements

137(2), 137(3), 137(4), 137(5), 137(6), 137(7), 137(8), 137(9),
138(3), 138(4), 138(5), 145(1), 145(2), 145(3), 145(4), 183(2)

261, 284(1), 284(2), 284(3), 389(2), 389(7)

(b) Financial year

N/A

23(2)

(c) New procedure to apply to
the Administrative Appeals
Board to appeal against the

N/A

238




Category

The revised Schedule 9 (section number)

The new Schedule 9A (section number)

Registrar of Companies’
(the Registrar’s) direction
to change offensive or
misleading names of the
company

(d)

Deemed appointment of
auditors®

N/A

26(2), 26(3)

(4)

Amendments due to abolition of ¢

oncepts or powers

(@ Memorandum of | 84(1), 84(5), 84(6), 84(7), 93, 130(2), 130(3), 131(4), 133, | 14(2), 60(3), 60(5), 64, 86(2), 98, 114(2), 146(2), 156, 164, 167,
association 171(3) 168(2), 169, 175(1), 214, 237, 250, 252, 255, 262, 291, 292(4),
292(5), 292(6), 346(3), 428, 436, 440, 444, 449, 451, 455, 457,
459(1), 459(2), 461, 464(1), 464(2), 466, 469, 472
(b) | Nominal value of shares
(i) Share premium N/A 5(11), 5(23), 52(11), 110(2), 110(7), 130(1), 131, 135, 138, 140

(i) Nominal value of
shares or share capital

9, 137(1), 138(2), 171(2), 171(12), 171(13), 171(14)

52(10), 57(2), 58(2), 77, 80(1), 80(2), 94(1), 94(2), 97, 108(1),
121, 132, 149, 151(2), 152(4), 152(10), 175(2), 286(1), 323, 324,
346(19), 347(2), 348(1), 348(3), 348(6), 348(7)

(iif) Other terms relating to
the par regime e.g.

share issued at
discount, capital
redemption  reserve,
etc.

N/A

5(11), 5(23), 5(27)

3

Clause 394(1) of CB newly provides for the situations where a person is deemed to be reappointed as auditor where the company does not hold an Annual General Meeting and no person
has been appointed as auditor for the next financial year.
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Category

The revised Schedule 9 (section number)

The new Schedule 9A (section number)

(©)

Powers of the Financial
Secretary to exempt a
company from disclosing
certain information of its
subsidiaries or associated
companies in its accounts
(sections  128(3) and
129(3) of CO)*

N/A

350(10)

(%)

Amendments due to terminological changes

(@)

Secretary - company
secretary

8, 80, 84(2), 86, 99, 115(1), 115(2), 160, 162(3), 167(2),
171(5), 171(6), 171(9), 171(21)

N/A

(b)

Repurchase(s) -
buy-back(s)

144

80(4), 215, 342, 343, 360(1), 360(2), 360(3), 360(4), 360(5),
361(1), 361(2), 362(1), 362(2), 363

(©)

il /N S 3/

F s A

N/A (note: In response to LegCo Legal Adviser’s suggestion,
we will amend Schedule 9 to change the references in the
Chinese text of Cap. 32 as far as appropriate to align with the
term in CB.)

23(3), 47, 51(3), 52(4), 52(5), 52(7), 52(8), 52(9), 53(3), 54(3),
55(3), 56, 57, 58(1), 108(2), 110(6), 113, 117(3), 118, 122, 123(1),
123(3), 124, 125, 130(3), 133(2), 133(3), 133(4), 133(5), 134(3),
136, 137, 139(2), 141, 143(1), 143(2), 150(3), 152(7), 171(4),
172, 173(1), 173(2), 174(1), 174(2), 174(4), 174(5), 174(6),
174(8), 191, 204, 232(3), 232(6), 233, 241(1), 241(2), 260, 264,
325, 326, 327, 328, 330, 333, 346(5), 346(14), 346(15), 346(18),
347(3), 347(4), 347(5), 347(6), 355, 365, 367(1), 368, 371(2),
372, 373, 405(2), 452, 462, 467, 470°

4

5

Sections 128(3) and 129(3) of CO will be repealed and not restated in CB.

While it is not a general practice to change the Chinese rendition in other ordinances (see footnote 6), in this exercise, we have done so for the change to “#2 ## /\ &] ” because the
Chinese terms of “J2 iz 7\ &] ” and “Rf 2 &] ” are distinctive and unlikely to carry a meaning other than “holding company” (&£f#/\ &]).
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Category The revised Schedule 9 (section number) The new Schedule 9A (section number)

d “o 8" > "R N/A®

() “#” > "R N/A®

(f) “\'_F'LA ga 11} - H“E‘in H:H 11} N/6

Q) “BETEE"» “HB 76, 77,79, 88, 95, 124, 175, 176(2), 176(3), 176(4), 176(5), N/A’
HHE” 176(6), 178

(h) Companies to which Part | 134(1), 134(2) 9(2), 10, 23(1), 35, 51(4), 53(4), 54(4), 55(4), 179(6), 179(8),
Xl of CO applies - 182(3), 184, 185, 190(1), 190(3), 235, 251, 254(2), 259, 263(1),
non-Hong Kong company 346(6)

as defined by section 2(1)
of Companies Ordinance

( of 2011)

(i) Non-Hong Kong company | 74, 109(2) 6, 83, 144(2), 212(2), 222, 225(1), 225(2), 273, 274, 275, 276,
that is registered under Part 277, 278, 312(1), 344(3), 344(5), 346(1), 350(5), 356(2), 388(2),
Xl of CO - registered 429

non-Hong Kong company

(i) Person residing in Hong | N/A 46, 51(5), 53(5), 54(5), 55(5), 128(3), 183(3), 229, 248, 344(4),
Kong authorized to accept 344(6), 430(1)
on behalf of a non-Hong
Kong company registered
under Part XI of CO service
of process and any notices
- authorized representative

® The changes in (d), (e) and (f) are only applicable to Schedule 9, because as a matter of general practice, when we adopt a new Chinese expression in a Bill, we do not seek to amend, by
way of consequential amendments, the existing Chinese expression whenever it appears in all other ordinances or subsidiary legislation.

" According to our search, the term “shadow director” is rendered as “%£ #% # =5 ” in other ordinances, although in Cap. 32 as “&% F #& = ”.
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Category

The revised Schedule 9 (section number)

The new Schedule 9A (section number)

(6)

Amendments to add or modify
definitions or expressions to
align with CB

3(1), 3(2), 33), 3(4), 3(5), 3(6), 3(7), 3(12), 3(13), 3(16),
3(18), 92(1), 92(3), 92(6), 102(1), 102(4), 111(1), 131(2),
131(3), 146(1), 146(2)

23(2), 61, 318(3), 319, 320, 344(6), 388(1), 389(2), 389(7), 393,
396(2), 398

Category I11: Amendments arising from the repeal of existing provisions in CO in whole or in part

(7) | Schedule 9 repeals CO | 3(5), 3(17), 3(19), 4, 5, 10 to 41, 42(1), 43 to 73 (including 66), | N/A
provisions that relate to | 74(2), 78(1), 97, 100, 106, 112, 117 to 122, 123(3), 125, 126,
operation of live companies 127, 128, 129(2), 132, 135, 136, 139, 140(1), 141, 143, 147,
148, 152, 153, 154(1), 154(2), 155(1), 155(2), 157, 161,
162(1), 162(2), 163, 169, 186, 187
(8) | Schedule 9A repeals provisions | N/A 2, 5(11), 5(20), 5(27), 34, 38, 49, 82, 139(3), 292(3), 292(7), 329,

in other ordinances due to
repeals of CO provisions in
whole or in part that will not be
re-enacted in CB

331(2), 331(3), 332, 334(2), 334(3), 384, 433(2)

Category 1V: Amendments due to effect of the provision being spent or redundant

(9)

Provisions repealed or amended
because of effect being spent or
redundant

3(9)

5(2), 5(8), 14(4), 283, 284(4), 405(1), 468(2)

Category V: Drafting changes

(10)

Drafting changes

(@)

Using defined terms or consolidating references to simplify the provisions

(i) “Specified
provisions”, “relevant

75(6), 84(8), 98(3), 130(4), 155(3)

73(2), 78(2), 99, 194(3), 280(2), 294(2), 346(17), 385(11), 401(2),
432(3)




Category

The revised Schedule 9 (section number)

The new Schedule 9A (section number)

Ordinance”, etc.

(ii) “Authorized N/A 344(6)
representative”  and
“Companies Register”

(iii) “Constitution” N/A 336, 337, 346(16)

replacing  *“articles”
and “memorandum”

CO®, Part heading and
section heading

(b) Renumbering subsections, | 7(2), 7(5), 91(1), 114(2), 114(5), 123(1), 123(2), 130(1), 158(1) | 73(1), 139(1), 171(2), 193(1), 299(1), 306(1), 318(1), 344(1),
changing punctuations or 432(2)
connection

(c) Changing the long title of | 1, 75(1), 101, 105(1), 129(1), 179 N/A

(d) Others®

8

CB will become the new CO, while the current CO will be retitled as “Companies (Winding Up and Miscellaneous Provisions) Ordinance”. The long title of the current CO therefore
needs to be amended (section 1 of Schedule 9).

Such other drafting changes include:
(i) replacing provisions making references to CO by provisions without such references (sections 104(2), 139(4), 139(5), 344(2), 391 and 392 of Schedule 9A);

(if) for the Business Registration Ordinance (Cap. 310), replacing the expression “incorporation application” with “incorporation submission” and associated changes as the word
“apply” used in section 14A of CO in relation to formation of an incorporated company is no longer used in the CB provisions for company incorporation (sections 179(2), 179(9),

180, 181(1), 181(2), 181(3), 181(4), 182(4), 182(5), 183(1), 186(2), 187(2), 189 and 190(4) of Schedule 9A);

(iii) replacing the reference to the date of “registration under Part XI” of CO by the date “the certificate of registration issued under section 765" of CB (section 190(2) of Schedule 9A);
(iv) replacing “that capital” by “share capital” (section 348(4) and 348(5) of Schedule 9A);
(v) adding transitional provisions (section 345 of Schedule 9A);

(vi) changes for rationalizing the presentation of the provisions concerned (sections 75(5), 150(2), 151(1), 151(4) and 164(1) of Schedule 9 and section 60(2) of Schedule 9A);

(vii) adding the words “for registration” in relation to documents required to be delivered to the Registrar to align with the wording used in CB (sections 21, 22, 28 and 29(2) of Schedule
9A); and
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Other miscellaneous consequential amendments in Schedule 9 The revised Schedule 9 (Section number)

(@) Sections 38D and 342C of CO which deal with registration of prospectuses issued on behalf of a local company and a | 7(1), 7(3), 7(4), 7(6), 114(1), 114(3),
company incorporated outside Hong Kong (whether or not a place of business in Hong Kong is established) respectively | 114(4), 114(6)
are retained in C(WUMP)O with their own registration regime'®.  Accordingly, Division 4 (“Registration of Document™)
of Part 2 (“Registrar of Companies and Companies Register”) of CB will not apply to the registration of prospectuses
under sections 38D and 342C of C(WUMP)O. The relevant requirements in section 304(1) of CO regarding fees and
section 346 of CO relating to registration are now moved to subsections (7)(a)(v), (7A) and (7B) of sections 38D and
342C of (CWUMP)O.

The Legal Adviser enquired whether the proposed new section 38D(7A)(b) (see section 7(6) of Schedule 9) and
section 342C(7A)(b) (see section 114(6) of Schedule 9) of Cap. 32, which empower the Registrar of Companies
(the Registrar) to specify any other requirements by any means that the Registrar thinks fit, would be an
unrestricted authorisation.

The proposed new section 38D(7A)(a) and section 342C(7A)(a) empower the Registrar to, for the purpose of
registration of prospectuses, by notice in the Gazette, specify requirements for the font size of prospectuses.
The proposed new section 38D(7A)(b) and section 342C(7A)(b) empower the Registrar to specify any other
requirements, by any means that the Registrar thinks fit, for the purpose of (a) ensuring that documents of the
same kind are of a standard form (see the new sections 38D(7A)(b)(i) and 342C(7A)(b)(i)); and (b) making
copies or image records of documents and to make and keep records of the information contained therein (see
the new sections 38D(7A)(b)(ii) and 342C(7A)(b)(ii)).

We consider that the proposed power is not an unrestricted authorisation, as the requirements to be specified by
the Registrar in the exercise of that power must be for the two purposes set out in paragraph 9 above. In any
event, in determining the means, the Registrar must still exercise the power in accordance with general legal
principles, acting reasonably and taking into consideration all the relevant factors.

(b) Section 42(2) and (3) of Schedule 9 was intended to align section 102(2) of Cap. 32 with clause 626(2) in Part 12 of CB. | 42(2), 42(3)
Clause 626(2) is derived from section 102(2) of CO (Cap. 32) with the specified period changed from 30 years to 20

(viii) repealing definitions being replaced by new ones (sections 139(3), 171(3) and 318(2) of Schedule 9A).

19 gections 38D and 342C of CO prohibit the issue of prospectuses on behalf of a company and a company incorporated outside Hong Kong (whether or not a place of business in Hong
Kong is established) respectively unless the company complies with the requirements of CO and unless its registration has been authorized by the Securities and Futures Commission (SFC)
and a copy of the prospectus has been registered by the Registrar. The two sections were amended in 1992 to its current form so that SFC would undertake the full responsibility for
vetting the prospectuses and the Registrar would undertake the responsibility for purely registering the prospectuses approved by SFC.
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Other miscellaneous consequential amendments in Schedule 9

The revised Schedule 9 (Section number)

years. However, in response to Members’ concerns at the Bills Committee that clause 626(2) might prejudice the rights
of shareholders, we agree to propose CSA to remove clause 626(2) in its entirety (see paragraphs 38 to 40 of the LegCo
Paper No. CB(1)1277/11-12(01) “Administration’s response to issues raised by members at the meetings on 16 December
2011 and 6 January 2012 in relation to Part 12”). Given the above development, we will amend section 42 of Schedule
9 to repeal section 102 of Cap. 32.

(©)

The original reference in section 343(3) of CO is to “a company incorporated under this Ordinance”. The purpose of
section 343(3) of CO is simply to provide that “shares” and “debentures” have the same meaning for a company
incorporated outside Hong Kong as for a local company. On this basis, consequential amendment is proposed to change
the reference to “a company as defined in section 2(1)”.

116

(d)

As section 348C of CO will not be retained in C(WUMP)O, it is necessary to add a new subsection to section 219 of
C(WUMP)O similar to section 348C(3) of CO to provide for the inspection of the books and papers of the company by
creditors and contributories as ordered by the court is to be treated as a duty to allow inspection of a reproduction of the
same or of the relevant part of it in a legible form.

91(2)

(€)

Section 308 of CO is retained in C(WUMP)O with modification in order to apply C(WUMP)O to companies registered
but not formed under a former CO or CB and its officers, members, contributories and creditors, in the same manner in all
respects as if the company had been formed under CB. The new section 308A (exceptions to section 308) of
C(WUMP)O will re-enact section 322(3)(f) and (g) of CO™.

103, 104

(f)

Section 342F(1) of CO is an offence provision in respect of the issue of prospectus relating to shares in or debentures of a
company incorporated outside Hong Kong (whether the company has or has not established a place of business in Hong
Kong). The relevant entry in the Twelfth Schedule to CO is amended to reflect the type of company that the provision
covers.

140(2)

(9)

Pursuant to the operation of the Bankruptcy (Amendment) Ordinance 1996, the making of a “Receiving Order in
bankruptcy” pursuant to a bankruptcy petition has been amended to the making of a bankruptcy order (section 9 of the
Bankruptcy Ordinance (Cap. 6)). Amendment is therefore made to rule 155 of Cap. 32H to reflect that previous
amendment to Cap. 6.

168

1 We will amend the wording of the new section 308A of (CWUMP)O to ensure that it re-enacts section 322(3)(f) and (g) of Cap. 32 as intended.
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Enclosure

Excerpt of the marked-up copy of the relevant parts of the
provisions highlighted in Annex
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Cateqgory I: Change of reference to the Companies Ordinance (Cap. 32) (CO) or its provisions

Item (1): Change of reference to CO to (a) the Companies Ordinance of 2011) (i.e. the
Companies Bill); and/or (b) the Companies (Winding Up and Miscellaneous Provisions) Ordinance
(Cap. 32): and/or (¢) a former CO or CO as in force from time to time or at some specific point of time

Item 1(a)
Section 102(2) of Schedule 9

Section: 307 Application of Ordinance to companies formed under former Companies
Ordinance

In the application of this Ordinance to existing companies, it shall apply in the same manner-
(a) in the case of a limited company, other than a company limited by guarantee, as if the
company had been formed and registered under this—Ordinanee—the Companies
Ordinance ( of 2011) as a company limited by shares;
(b) in the case of a company limited by guarantee, as if the company had been formed
and registered under the Companies Ordinance ( of 2011) thisOrdinance as a
company limited by guarantee; and
(c) in the case of a company other than a limited company, as if the company had been
formed and registered under—this—Ordinance— the Companies Ordinance ( of
2011) as an unlimited company:
Provided that reference, express or implied, to the date of registration shall be construed as a
reference to the date at which the company was registered under the-Cempanies-Ordinance1365-(of
1865)—orthe Companies Ordinance 19H{(58of 1911, asthe ease—may be a former Companies

Ordinance.

Section 11 of Schedule 9A

Chapter: 21 Title: DEFAMATION ORDINANCE
Schedule: Heading: SCHEDULE
PART II

STATEMENTS PRIVILEGED SUBJECT TO EXPLANATION OR CONTRADICTION

11. A fair and accurate report of the proceedings at a general meeting of any company or association
constituted, registered or certified by or under any Ordinance or Act of Parliament or incorporated by

Royal Charter, not being a private company within the meaning of the-Cempanies-Ordinance-Chapter
32 Companies Ordinance ( of 2011).




Category |: Change of reference to the Companies Ordinance (Cap. 32) (CO) or its provisions

Item (1): Change of reference to CO to (a) the Companies Ordinance of 2011) (i.e. the
Companies Bill); and/or (b) the Companies (Winding Up and Miscellaneous Provisions) Ordinance
(Cap. 32); and/or (c) a former CO or CO as in force from time to time or at some specific point of time

Item 1(b)

Section 301(1) of Schedule 9A

Chapter: 571 Title: SECURITIES AND FUTURES ORDINANCE

Section: 48 Heading: Net sum payable on completion of default proceedings

(2) Where a bankruptcy or winding-up order has been made, or a resolution for voluntary winding up
has been passed, any net sum shall, notwithstanding any provision of section 34 or 35 of the
Bankruptcy Ordinance (Cap 6) or section 264 ef—theCeompanies—Ordinance—of the Companies
(Winding Up and Miscellaneous Provisions) Ordinance (Cap 32), be-
(a) provable in the bankruptcy or winding up or (as the case may be) payable to the relevant
office-holder; and
(b) taken into account, where appropriate, under section 35 of the Bankruptcy Ordinance (Cap 6)
or that section as applied in the case of a winding-up order under the Companies—Ordinance
Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap 32).




Category |: Change of reference to the Companies Ordinance (Cap. 32) (CO) or its provisions

Item (1): Change of reference to CO to (a) the Companies Ordinance of 2011) (i.e. the
Companies Bill); and/or (b) the Companies (Winding Up and Miscellaneous Provisions) Ordinance
(Cap. 32); and/or (c) a former CO or CO as in force from time to time or at some specific point of time

Item 1(a) and (b)
Section 98(1) of Schedule 9

Section: 1296 |General rules and fees

Rules and Fees

(1) The Chief Justice may, with the approval of the Legislative Council, make general rules for
carrying into effect the objects of—this—Ordinanee_this Ordinance and the Companies Ordinance
( of 2011)-so far as relates to the winding up of companies.

(2) All rules and orders made under this section shall be judicially noticed, and shall have
effect as if enacted by this Ordinance.

(2A) An answer given by a person to a question put to him in exercise of powers conferred by
rules made under this section may be used in evidence against him. (Added 72 of 1994 s. 10)

(3) There shall be paid in respect of—preceedings—under—this—Ordinance_ the relevant
proceedings, where no fee is otherwise fixed, such fees as the Chief Justice may, with the approval of
the Legislative Council by order, direct, and he may direct by whom and in what manner the same are
to be collected and accounted for.

(3A) In subsection (3)—

“relevant proceedings” (%] ﬁmjii A4 H-) means—

(a) proceedings under this Ordinance (other than winding up proceedings); or

b) proceedings in the winding up of companies, including those where proceedings
under this Ordinance or the Companies Ordinance of 2011) are taken with
respect to a company which is being wound up.

Section 18 of Schedule 9A

Chapter: 33 Title: CO-OPERATIVE SOCIETIES ORDINANCE
Section: 57 Heading: Certain legislation not to apply to registered societies

The provisions of the-Companies-Ordinance-{Cap-32) Companies Ordinance ( of 2011) and the

Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32), and of any law relating
to trade unions, shall not apply to societies registered under this Ordinance.

Section 218(1) of Schedule 9A

Chapter:  405A Title: DRUG  TRAFFICKING (RECOVERY OF PROCEEDS)
(DESIGNATED COUNTRIES AND TERRITORIES) ORDER

Schedule: 2 Heading: DRUG TRAFFICKING (RECOVERY OF PROCEEDS)
ORDINANCE AS MODIFIED

17. Winding up of company holding realisable property
(3) Nothing in the Companies Ordinance ( of 2011) or the Companies (Winding Up and

Miscellaneous Provisions) Ordinance (Cap. 32) (€ap-32) shall be taken as restricting, or enabling the

restriction of, the exercise of the powers conferred on the Court of First Instance by sections 10 to 13.

(5) In this section-
“company” (% ﬁj) means any company which may be wound up under the_ Companies (Winding Up

and Miscellaneous Provisions) Ordinance Cempanies-Ordinanee(Cap 32); and

“the relevant time” ( FTJEJT ftf]) means-
(a) where no order for the winding up of the company has been made, the time of the passing of
the resolution for voluntary winding up;



(b) where such an order has been made and, before the presentation of the petition for the
winding up of the company by the Court of First Instance, such a resolution had been passed by
the company, the time of the passing of the resolution; and

(c) in any other case where such an order has been made, the time of the making of the order.



Category |: Change of reference to the Companies Ordinance (Cap. 32) (CO) or its provisions

Item (1): Change of reference to CO to (a) the Companies Ordinance of 2011) (i.e. the
Companies Bill); and/or (b) the Companies (Winding Up and Miscellaneous Provisions) Ordinance
(Cap. 32); and/or (c) a former CO or CO as in force from time to time or at some specific point of time

Item 1(c)
Section 84(4) of Schedule 9

|Secti0n: |177 |Circumstances in which company may be wound up by court

Cases in which Company may be wound up by Court

(1) A company may be wound up by the court if-
(a) the company has by special resolution resolved that the company be wound up by the
court;
(b) the company does not commence its business within a year from its incorporation, or
suspends its business for a whole year;
(c) the company has no members; (Replaced 28 of 2003 s. 76)
(d) the company is unable to pay its debts;
(e) the event, if any, occurs on the occurrence of which the memerandum—or-articles
provide that the company is to be dissolved;
(f) the court is of opinion that it is just and equitable that the company should be wound
up.
(2) On the application of the Registrar for the winding up of a company, the company may be
wound up by the court if it appears to the court-
(a) that the company is being carried on for an unlawful purpose or any purpose lawful in
itself but one which cannot be carried out by a company; or
(b) that throughout a period of not less than 6 months ending on the date of the
winding-up petition the company has not had-
(1)  inthe case of a private company, at least one director; or
(i)  in the case of a company not being a private company, at least 2 directors; or
(Replaced 28 of 2003 s. 76)
(c) that throughout the period referred to in paragraph (b) the company has not had a
seeretary company secretary, or
(d) that the—ecompa
Erghth—Sehedu}e company—
(i)  had failed to pay the annual registration fee payable under the Eighth Schedule
of the pre-amended Ordinance; or
(i)  has failed to pay the annual registration fee payable under a regulation made
under section 25 of the Companies Ordinance ( of 2011)”; or
(e) without prejudice to paragraphs (a) to (d), that the company has been persistently in
breach of its-ebligations-underthis- Ordinanee specified obligations.
(3) A company registered before the commencement* of the Companies (Amendment)
Ordlnance 1984 (6 of 1984) may by spe01a1 resolutlon alter the—eenéﬁeﬂs—eentamed—m—}ts

ef—th&t—eenehﬁen provisions contalned in 1ts artrcles by addlng a pr0v1510n to the effect that the

company is to be dissolved on the occurrence of a specified event, with or without another provision
providing for or prohibiting the alteration of the added provision:

Provided that, where a private company passes such a resolution, an application may be made to
the court for the alteration to be cancelled, and if such an application is made, the alteration shall not
have effect except in so far as it is confirmed by the court. (Amended 28 of 2003 s. 76)

(4) Where a prlvate company passes a resolutron under this section alterrng the—eendmens

artlcles sectlons 85(5)(a) (5)(b) and (8) and 86( 1)(a) (5) and (6) of the Companies Ordinance

( of 2011) apply in relation to the alteration and to any application made under this section in the

same manner as they apply in relation to alterations made under that section 85 and to applications
made under that section 86. (Replaced 28 of 2003 s. 76)




(5) Where a company (not being a private company) passes a res

olution under this section
altering the i g ection-8-sh

alterations-made-under-seetion-8. provisions contained in its articles, section 85(5)(¢c), (6) and (8) of the
Companies Ordinance ( of 2011) applies in relation to the alteration made under this section in
the same manner as it applies in relation to alterations made under that section 85. (Added 28 of
2003 s. 76)

(6) In relation to a resolution for altering the conditions of a company's memorandum that is
passed by a company (whether a private company or not) under this section before the
commencement+ of section 76 of the Companies (Amendment) Ordinance 2003 (28 of 2003), the
provisions of this section in force immediately before that commencement shall continue to have effect
as if section 76 of that Ordinance had not been enacted. (Added 28 of 2003 s. 76)

(7) In this section—

“specified obligation” ({5[¥]577) means an obligation under the pre-amended Ordinance, this
Ordinance or the Companies Ordinance ( of 2011).

Section 6 of Schedule 9

Section: 38 |Specific requirements as to particulars in prospectus

(1) Subject to the provisions of section 38A, every prospectus issued by or on behalf of a
company must either be in the English language and contain a Chinese translation or be in the Chinese
language and contain an English translation, and must state the matters specified in Part I of the Third
Schedule and set out the reports specified in Part II of that Schedule, and the said Parts I and II shall
have effect subject to the provisions contained in Part III of the said Schedule. (Replaced 78 of 1972
s. 5. Amended 83 of 1995 s. 5)

(1A) Every prospectus to which subsection (1) applies must contain a statement specified in Part
1 of the Eighteenth Schedule. (Added 78 of 1972 s. 5. Amended 83 of 1995 s. 5; 23 0of 2004 s. 56; 30
0f 2004 s. 2)

(1B) If any prospectus is issued which does not comply with or contravenes the requirements of
subsections (1) and (1A), the company and every person who is knowingly a party to the issue thereof
shall be liable to a fine. (Added 78 of 1972 s. 5. Amended 7 of 1990 s. 2)

(2) A condition requiring or binding an applicant for shares in or debentures of a company to
waive compliance with any requirement of this section, or purporting to affect him with notice of any
contract, document, or matter not specifically referred to in the prospectus, shall be void.

(3) Subject to the provisions of section 38A, it shall not be lawful to issue any form of
application for shares in or debentures of a company unless the form is issued with a prospectus which
complies with the requirements of this section: (Amended 78 of 1972 s. 5)

Provided that this subsection shall not apply if it is shown that the form of application was
issued- (Amended 30 of 2004 s. 2)

(a) in connexion with a bona fide invitation to a person to enter into an underwriting
agreement with respect to the shares or debentures;

(b) in relation to shares or debentures which were not offered to the public; or

(c) in connexion with an offer specified in Part 1 of the Seventeenth Schedule as read
with the other Parts of that Schedule. (Added 30 of 2004 s. 2)

If any person acts in contravention of the provisions of this subsection, he shall be liable to a
fine. (Amended 6 of 1984 s. 259; 7 of 1990 s. 2; 30 0f 2004 s. 2)

(3A) This section shall not prevent the publication of the English version only of a prospectus in
an English language newspaper or the Chinese version only in a Chinese language newspaper, nor the
publication in such newspaper together with the prospectus of a form of application relating thereto.
(Added 6 of 1984 s. 22)

(4) In the event of non-compliance with or contravention of any of the requirements of this
section, a director or other person responsible for the prospectus shall not incur any liability by reason
of the non-compliance or contravention, if-

(a) asregards any matter not disclosed, he proves that he was not cognisant thereof; or

(b) he proves that the non-compliance or contravention arose from an honest mistake of
fact on his part; or

(c) the non-compliance or contravention was in respect of matters which in the opinion
of the court dealing with the case were immaterial or was otherwise such as ought, in
the opinion of that court, having regard to all the circumstances of the case,
reasonably to be excused:



Provided that, in the event of failure to include in a prospectus a statement with respect to the
matters specified in paragraph 19 of Part I of the Third Schedule, no director or other person shall
incur any liability in respect of the failure unless it be proved that he had knowledge of the matters not
disclosed. (Amended 78 of 1972 s. 5)

(5) This section shall not apply-

(a) to the issue to existing members or debenture holders of a company of a prospectus or
form of application relating to shares in or debentures of the company, whether an
applicant for shares or debentures will or will not have the right to renounce in favour
of other persons; or

(b) to the issue of a prospectus or form of application relating to shares or debentures
which are or are to be in all respects uniform with shares or debentures previously
issued and for the time being listed on a recognized stock market; (Amended 6 of
1984 5.259; 10 of 1987 s. 11; 5 0of 2002 s. 407)

but, subject as aforesaid, this section shall apply to a prospectus or a form of application whether
issued on the formation of a company or subsequently. (Replaced 78 of 1972 s. 5)

(6) Nothing in this section shall limit or diminish any liability which any person may incur

whdertheseperabavorthis Crdinanceapart o thissection: under

(a)  the general law;

(b) the provisions of the pre-amended Ordinance having a continuing effect under

Schedule 10 to the Companies Ordinance ( of 2011) or by virtue of section 23
of the Interpretation and General Clauses Ordinance (Cap. 1);

(c) this Ordinance apart from this section; or

(d)  the Companies Ordinance ( of 2011).

(7) It is hereby declared that the provisions of the Third Schedule applied by this section are
also applied to a guarantor corporation in relation to an offer or invitation to the public to subscribe for
or purchase debentures of a company. (Replaced 30 of 2004 s. 2)

(8) In subsection (7), "guarantor corporation" (FEf$E{ [ nNE[ES), in relation to an offer or
invitation to the public to subscribe for or purchase debentures of a company, means a corporation that
guarantees or agrees to guarantee-

(a) the repayment of any money received or to be received by the company in response to
the offer or invitation;

(b) any other obligations of the company under or in respect of the debentures; or

(c) in favour of the company any amount-

(1)  to which the company is entitled; and

(i) receipt of which, as stated in the prospectus concerned, is intended to enable
the company to wholly or partly discharge any of its obligations under or in
respect of the debentures. (Added 30 of 2004 s. 2)

Section 83 of Schedule 9A

Chapter: 104 Title: FERRY SERVICES ORDINANCE
Section: 6 Heading: Grant of franchises

(1) Subject to this Ordinance, the Chief Executive in Council may grant te-any-company—within-the
meanino of the Comnanies Ordinance q q OrBAnS ~hi

(a)  any company within the meaning of the Companies Ordinance ( of 2011);

(b)  aregistered non-Hong Kong company as defined by section 2(1) of that Ordinance;
(c) acompany registered under Part 17 of that Ordinance; or
(d) a company registered under Part IX of the Companies Ordinance (Cap. 32) as in force
from time to time before the commencement date of section 1 of Schedule 9 to the Companies
Ordinance ( of 2011),
a franchise that confers the right to operate a ferry service between such points as are specified by the
Chief Executive in Council.

Section 297 of Schedule 9A

Chapter: 569 Title: CHIEF EXECUTIVE ELECTION ORDINANCE
Schedule: Heading: SCHEDULE



PART 2
MEMBERSHIP OF ELECTION COMMITTEE
2. How Election Committee is to be constituted
TABLE 5
COMPOSITION OF SUBSECTORS REFERRED TO IN SECTION 2(5)(c)

(Subsectors without an equivalent functional constituency)

Item Subsector Constituents
8. Social welfare (4) Non-profit making companies registered under the Companies
Ordinance €ap—32) ( of 2011), or a former Companies

Ordinance as defined by section 2(1) of the Companies Ordinance
( of 2011), that have been operating with paid employees to
provide service on a regular basis in accordance with the following
aims for a period of 12 months immediately before making the
application for registration as a voter—

Section 310(5) of Schedule 9A

Chapter: 571 Title: SECURITIES AND FUTURES ORDINANCE
Section: 103 Heading:  Offence to issue advertisements, invitations or documents
relating to investments in certain cases

(2) Subsection (1) does not apply to the issue, or the possession for the purposes of issue, of any
advertisement, invitation or document-
(ga) to the extent that the advertisement, invitation or document relates to an offer falling within

paragraph (b)(ii) of the definition of “prospectus” in section 2(1) of the CompaniesOrdinance
Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap 32);

(3) Subsection (1) does not apply to the issue, or the possession for the purposes of issue-

(a) of-
(1) a prospectus which complies with or is exempt from compliance with Part II of the
Companies-Ordinanee-Companies (Winding Up and Miscellaneous Provisions) Ordinance
(Cap 32);
(i1) in the case of a corporation incorporated outside Hong Kong, a prospectus which
complies with or is exempt from compliance with Part XII of that Ordinance;
(iii) a publication falling within section 38B(2) of-the-Cempanies-Ordinanee{(Cap-32)_that
Ordinance;

(b) of a document relating to the securities of a body corporate incorporated in Hong Kong that

is not a registered company, being a document which-
(i) would, if the body corporate were a registered company, be a prospectus to which
section 38 of the Cempanies—Ordinance—Companies (Winding Up and Miscellaneous
Provisions) Ordinance (Cap 32) applies, or would apply if not excluded by section 38(5)(b)
or 38A of that Ordinance; and
(i1) contains all the matters which, by virtue of Part XII of that Ordinance, it would be
required to contain if the body corporate were a corporation incorporated outside Hong
Kong and the document were a prospectus issued by that corporation;

(c) of a form of application for the shares or debentures of a corporation, where it is issued, or

the possession is for the purposes of issue, together with-
(i) a prospectus with respect to those shares or debentures which complies with or is
exempt from compliance with Part II of the Companies-Ordinanee-Companies (Winding
Up and Miscellaneous Provisions) Ordinance (Cap 32) or, in the case of a corporation
incorporated outside Hong Kong, complies with or is exempt from compliance with Part
XII of that Ordinance; or
(i) in the case of a body corporate incorporated in Hong Kong that is not a registered
company, a document containing all the matters which, by virtue of Part XII of that
Ordinance, it would be required to contain if the body corporate were a corporation
incorporated outside Hong Kong and the document were a prospectus issued by that




corporation with respect to those shares or debentures;

(12) In this section-
“registered company” (F£"] > fi]) means a company registered under the Companies Ordinance {(Cap

32 of 2011) or the relevant Ordinance;
Section 346(17) of Schedule 9A

Chapter: 571 Title: SECURITIES AND FUTURES ORDINANCE
Schedule: 1 Heading: INTERPRETATION AND GENERAL PROVISIONS
PART 1
INTERPRETATION

1. Interpretation of this Ordinance

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

relevant Ordinance ({ &3 {£{7])) means the Companies Ordinance (Cap. 32) as in force from time to

time before the commencement date of section 1 of Schedule 9 to the Companies Ordinance ( of
2011);




Category |: Change of reference to the Companies Ordinance (Cap. 32) (CO) or its provisions

Item (2): Change of reference to a specific provision in the current CO to the re-enacted provision in
CB

Section 166 of Schedule 9

Chapter: 32H COMPANIES (WINDING-UP) RULES

Rule: 117 Costs of calling meeting

The costs of summoning a meeting of creditors or contributories at the instance of any person
other than the Official Receiver or liquidator shall be paid by the person at whose instance it is
summoned who shall before the meeting is summoned deposit with the Official Receiver or liquidator
(as the case may be) such sum as may be required by the Official Receiver or liquidator as security for
the payment of such costs. The costs of summoning such meeting of creditors or contributories, which
shall be deemed to include all disbursements for stationery, printing and postage within Hong Kong
shall be $1560. Any charge for hiring a room outside the Official Receiver's Office by reason of the
large number of creditors or contributories shall be additional to the said sum. (L.N. 170 of 1997)

The said costs, including the costs of summoning a meeting under seetiont+66-and-of complying
with-the requirements-of seetion166A-section 661 of the Companies Ordinance ( of 2011) and of

complying with the requirements of section 662 of the Companies Ordinance ( of 2011) in
respect of such meeting, shall be repaid out of the assets of the company if the court shall by order or if
the creditors or contributories (as the case may be) shall by resolution so direct. This rule shall not
apply to meetings under sections 241 and 245 of the Ordinance. (L.N. 201 of 1984)

Section 30 of Schedule 9A

Chapter: 41 Title: INSURANCE COMPANIES ORDINANCE
Section: 24 Heading: Sanction of Court of First Instance for transfer of long term business

(7) No such transfer as is mentioned in subsection (1) shall be carried out unless the scheme relating to
the transfer has been sanctioned by the Court of First Instance in accordance with this section; and no
order shall be made underseetion1+66-or167-of the-Companies-Ordinance{Cap-32) section 664 or 665
of the Companies Ordinance ( of 2011) in respect of so much of any compromise or
arrangement as involves any such transfer.

-10-



Category I1: Amendments due to changes in concepts, terminologies and definitions in CB

Item (3): Amendments due to introduction of new concepts or new procedures in CB

(a) FEinancial

statements

Section 145(1) to (4) of Schedule 9

Schedule:

21 PROVISIONS IN ACCORDANCE WITH WHICH A PROSPECTUS MAY
CONSIST OF MORE THAN ONE DOCUMENT

Expanded Cross Reference:
37,38, 38A, 38B, 38BA, 38C, 38D, 39, 39A, 39B, 39C, 40, 40A, 40B, 41, 41A, 42, 43, 44, 44A, 44B

TWENTY-FIRST SCHEDULE [sections 38A, 38AA, 39B,
342A, 342AA, 342CB &

360 & 12th & 18th Schs.]

(Amended 8 of 2011 s. 25)

PART 1

PROSPECTUS TO WHICH THE PROVISIONS OF
PART II OF THIS ORDINANCE APPLY

8. Cessation of offer to which programme prospectus, etc. relates

The shares or debentures the subject of a programme prospectus and its addenda, if any, and the
issue prospectus concerned and its addenda, if any, shall cease to be offered or sold to the public on
and after the date of—

(a)

(b)
(©

the publication of the next annual report and aeceeunts—financial statements of the
company to which the programme prospectus relates after the publication of the
programme prospectus;

the first anniversary of the date of publication of the programme prospectus; or

if there is a guarantor corporation, within the meaning of section 38(8) of this
Ordinance, in relation to the offer concerned, the publication of the next annual report
and aeeeunts-financial statements of the guarantor corporation after the publication of
the programme prospectus,

whichever is the earlier.

PART 2

PROSPECTUS TO WHICH THE PROVISIONS OF
PART XII OF THIS ORDINANCE APPLY

8. Cessation of offer to which programme prospectus, etc. relates

The shares or debentures the subject of a programme prospectus and its addenda, if any, and the
issue prospectus concerned and its addenda, if any, shall cease to be offered or sold to the public on
and after the date of—

(a)

(b)
(©)

the publication of the next annual report and aeeeunts—financial statements of the
company to which the programme prospectus relates after the publication of the
programme prospectus;

the first anniversary of the date of publication of the programme prospectus; or

if there is a guarantor corporation, within the meaning of section 342(8) of this
Ordinance, in relation to the offer concerned, the publication of the next annual report
and aeeounts-financial statements of the guarantor corporation after the publication of
the programme prospectus,

whichever is the earlier.




Section 261 of Schedule 9A

Chapter: 485A Title: MANDATORY PROVIDENT FUND SCHEMES (GENERAL)
REGULATION
Section: 109 Heading: Approved trustee to lodge trustee's return with Authority

(7) If the trustee is or includes a company, the trustee must attach to the return the following
documents-

(a) if the trustee is not a non-Hong Kong company,—a—eepy—ef—th%ba%aﬂe%sheet—aﬂd—preﬁt—aﬂd

account, of the comp_any relatlng to the immediately preceding financial year of the (:ompany1
together with a copy of the auditor’s report on the documents and a copy of the directors’ report

for that year, all of which must be prepared in accordance with Part 9 of the Companies

Ordinance ( of 2011) or Part IV of the Companies Ordinance (Cap. 32) as in force from
time to time before the commencement date of section 1 of Schedule 9 to the Companies
Ordinance ( of 2011), as the case may be;

Section 284(1) to (3) of Schedule 9A

Chapter: 556 Title: MASS TRANSIT RAILWAY ORDINANCE
Section: 43 Heading: Acecounts-Financial statements

(1) For the purpose of any-aceeun i mpanie
Ordinanee—(Cap—32) financial statements prepared by the Cogporatlon for the pugposes of the
Companies Ordinance ( of 2011)-
(a) the Corporation shall be treated, on and from the appointed day, as if it were the continuation
of MTRC;
(b) the value of any asset and the amount of any liability of MTRC vested in the Corporation by
virtue of this Part is taken to be the value assigned to that asset or the amount assigned to that
liability in the audited accounts of MTRC for the last complete financial year of MTRC; and
(¢) the amount to be included in respect of any item is determined as if anything done by MTRC
(whether by way of acquiring, revaluing or disposing of any asset or incurring, revaluing or
discharging any liability, or by carrying any amount to any provision or reserve, or otherwise)
had been done by the Corporation.

(4) For the purposes of the-a A ati mpan
Ordinanee—(Cap—32)_financial statements of the Cogporatlon prepared for the pugposes of the

Companies Ordinance ( of 2011), the vesting in the Corporation effected by virtue of this Part is
taken-
(a) to have been effected immediately after the end of the last complete financial year of MTRC;
and

(b) to have been a vesting of all the property, rights and liabilities to which MTRC was entitled
or subject immediately before the end of the last complete financial year of MTRC.

-12 -



Category I1: Amendments due to changes in concepts, terminologies and definitions in CB

Item (3): Amendments due to introduction of new concepts or new procedures in CB

(b) Einancial year
Section 23(2) of Schedule 9A

Chapter: 41 Title: INSURANCE COMPANIES ORDINANCE
Section: 2 Heading: Interpretation

(1) In this Ordinance, unless the context otherwise requires-

“financial year” (= ), in relation to a body corporate,-has-the-meaning-assigned-to-it-by-seetion
2(H—efthe Companies—Ordinance—(Cap—32) means the period in respect of which either of the

following profit and loss accounts of the body corporate is made up, whether that period is a year or

not —

(a) _if the body corporate is not required to hold a general meeting to lay the profit and loss

account, the profit and loss account provided to every member, as required by the law under

which the body corporate is incorporated or (in the absence of such requirement by such law) by

its constitution;

(b) __in any other case, the profit and loss account laid before the body corporate in a general

meeting, as required by the law under which the body corporate is incorporated or (in the

absence of such requirement by such law) by its constitution;

-13 -



Category I1: Amendments due to changes in concepts, terminologies and definitions in CB

Item (3): Amendments due to introduction of new concepts or new procedures in CB

(c) New procedure to apply to the Administrative Appeal Board to appeal against the Registrar of
Companies’ direction to change offensive or misleading names of the company

Section 238 of Schedule 9A

Chapter: 442 Title: ADMINISTRATIVE APPEALS BOARD ORDINANCE
Schedule: Heading: SCHEDULE
Item Ordinance Decision
70. Residential Care Homes (Persons A decision of the Director of Social Welfare under
with Disabilities) Ordinance (Cap section 7, 8, 9(1), 11 or 12.
613)
71. Companies Ordinance ( of (a) A direction of the Registrar of Companies under
2011) section 104(1) to change a company name.

(b) A decision of the Registrar of Companies to serve
a notice under section 768(1)(b).

_14-



Category I1: Amendments due to changes in concepts, terminologies and definitions in CB

Item (3): Amendments due to introduction of new concepts or new procedures in CB

(d) Deemed appointment of auditors

Section 26(2) of Schedule 9A

Chapter: 41 Title: INSURANCE COMPANIES ORDINANCE
Section: 15A Heading: Notification in respect of auditors appointed under
section 15

(1) An insurer shall immediately give written notice to the Insurance Authority if-
(a) the insurer decides to remove or replace an auditor appointed under section 15;
(b) a person appointed under section 15 to be the auditor of the insurer ceases to be such auditor
otherwise than in consequence of a decision referred to in paragraph (a); or
(c) in relation to an insurer incorporated in Hong Kong-
(i) the insurer either-
(A) proposes to give special notice to its shareholders of a resolution removing an

auditor appointed under seetion131-of-the-Companies—Ordinance—{(Cap-32)-section

386, 387, 388 or 389 of the Companies Ordinance ( of 2011) or deemed to be
reappointed under section 394 of that Ordinance before the expiration of his term of
office; or

(B) gives notice to its shareholders of a resolution replacing an auditor so appeinted
appointed or deemed to be reappointed at the expiration of his term of office; and
(i1) the auditor se—appeinted—so appointed or deemed to be reappointed has also been
appointed under section 15 to be the auditor of the insurer.

-15-



Category I1: Amendments due to changes in concepts, terminologies and definitions in CB

Item (4): Amendments due to abolition of concepts or powers

(a) Memorandum of association

Section 84(1) of Schedule 9

[Section: 1177 |Circumstances in which company may be wound up by court

Cases in which Company may be wound up by Court

(1) A company may be wound up by the court if-

(a) the company has by special resolution resolved that the company be wound up by the
court;

(b) the company does not commence its business within a year from its incorporation, or
suspends its business for a whole year;

(c) the company has no members; (Replaced 28 of 2003 s. 76)

(d) the company is unable to pay its debts;

(e) the event, if any, occurs on the occurrence of which the memerandum—er-articles
provide that the company is to be dissolved;

(f) the court is of opinion that it is just and equitable that the company should be wound
up.

(2) On the application of the Registrar for the winding up of a company, the company may be
wound up by the court if it appears to the court-

(a) that the company is being carried on for an unlawful purpose or any purpose lawful in
itself but one which cannot be carried out by a company; or

(b) that throughout a period of not less than 6 months ending on the date of the
winding-up petition the company has not had-
(i)  in the case of a private company, at least one director; or
(i) in the case of a company not being a private company, at least 2 directors; or

(Replaced 28 0of 2003 s. 76)

(c) that throughout the period referred to in paragraph (b) the company has not had a
seeretary company secretary, or

(d) that the—eem
E&«gh&h—Seheéu-}e company—

(1) had failed to pay the annual registration fee payable under the Eighth Schedule
of the pre-amended Ordinance; or
(i1) __ has failed to pay the annual registration fee payable under a regulation made
under section 25 of the Companies Ordinance ( of 2011)”; or
(e) without prejudice to paragraphs (a) to (d), that the company has been persistently in

breach of its-ebligationsunder-this-Ordinanee specified obligations.
Section 60(3) of Schedule 9A

Chapter: 50  Title: PROFESSIONAL ACCOUNTANTS ORDINANCE
Section: 28D Heading: Qualification for registration of company as corporate practice

(l) Sub]ect to subsectlon (11)(b) 3

it- only a company limited by shares, and formed and registered under

either of the following Ordinances, is qualified for registration as a corporate practice—

(a)  the Companies Ordinance ( of 2011); or
(b) the Companies Ordinance (Cap. 32) as in force from time to time before the
commencement date of section 1 of Schedule 9 to the Companies Ordinance ( of 2011).

(1A) If a company mentioned in subsection (1) is so registered, it is qualified to remain registered as a
corporate practice if and only for as long as the requirements specified in subsection (2) are complied
with in relation to it.
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(2) (a) The requirements referred to in subsection (1) are that the company concerned is and continues
to be a qualified company and that the requirements of paragraph (b) or, where appropriate, paragraph
(c) are complied with in relation to it.
(b) Where a qualified company has for the time being 3 or more members-
(iv) the company's memerandum—and—articles of association shall comply with the
requirements of rules (if any) made under section 51.

Section 146(2) of Schedule 9A

Chapter: 159X Title: SOLICITORS (GROUP PRACTICE) RULES
Section: 7 Heading: Group practice management company

(1) The members of every group practice shall, for so long as any member conducts his or its business
as a member of the group practice, maintain an incorporated company with limited liability registered
under the Companies Ordinance ( of 2011), or under the Companies Ordinance (Cap. 32) as in
force from time to time before the commencement date of section 1 of Schedule 9 to the Companies

Ordinance ( of 2011) Cempanies Ordinance{Cap32)-(“management company”).

(2) The objects of a group practice's management company as stated in the company's articles of
association memerandum-shall be limited to matters relating to the management of the affairs of the
group practice or the members of the group practice as such.

Section 214 of Schedule 9A

Chapter: 393 Title: TATE'S CAIRN TUNNEL ORDINANCE
Section: 8 Heading: Directors and paid up share capital of the Company

(2) The Governor shall have power, notwithstanding any provision of the Companies Ordinance {Cap
2—orev—otherdave—the memerndum—orartieles ( of 2011), Companies (Winding Up and
Miscellaneous Provisions) Ordinance (Cap. 32) or any other law, the memorandum of association (if
any) or articles of association of the Company or other instrument, to appoint 2 directors to the board
of the Company.

Section 459(2) of Schedule 9A

Chapter: 1172 Title: DAO HENG BANK LIMITED (MERGER) ORDINANCE
Section: 18 Heading: Saving for companies

Nothing in this Ordinance shall prejudice the powers of Dao Heng Bank to alter its- Daes-Heng Bankte
alter-its—memerandum-and articles of association or to dispose of, or deal with, its property, securlty
interests or liabilities or to carry on or discontinue any part of its business; and nothing in this
Ordinance shall prejudice the powers of any member of the_DBS Group to alter its articles of
association, and its memorandum of association (if applicable) BBS-Group-to-alter—its—-memeorandum
and-artieles-of-asseeiation—or to dispose of, or deal with, its property, security interests or liabilities
before the appointed day.
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Category I1: Amendments due to changes in concepts, terminologies and definitions in CB

Item (4): Amendments due to abolition of concepts or powers

(b) Nominal value of shares

(i) Share premium

Section 5(23) of Schedule 9A

Chapter: 4A  Title: THE RULES OF THE HIGH COURT

Order: 102 Heading: FHE—COMPANIES— ORDBINANCETHE COMPANIES
ORDINANCE AND THE COMPANIES (WINDING UP AND
MISCELLANEOUS PROVISIONS) ORDINANCE

7. Case management summons (O. 102, . 7)
(1) After presentation of a petition by which any such application as is mentioned in rule 5 is made, the
petitioner, except where his application is one of those mentioned in paragraph (2), must take out a

case management summons under this rule.

(2) The apphcatlons referred to in paragraph (1) are-

+67—ef—th%@rd1ﬁaﬂee sectlon 664 of the Companres Ordlnance ( of 2011) to sanction an

arrangement or compromise (except where the petition for such sanction includes an application
for an order under section 665 of the Companies Ordinance ( of 2011)), and
(c) an application under-seetion29H7)-of the-Ordinanceforan-orderrestoringthe nameof a

company—to—the—register section 753 of the Companies Ordinance ( of 2011) for the
restoration of a company to the Companies Register.

(3) On the hearing of the summons the Court may by order give such directions as to the proceedings
to be taken before the hearing of the petition as it thinks fit including, in particular, directions for the
publication of notices and the making of any inquiry.

(4) Where the application made by the petition is to confirm a reduction of the share capital;theshare
premium-account-or-the-ecapital redemptionreservefand; of a company, then, without prejudice to the
generality of paragraph (3), the Court may give directions-
(a) for an inquiry to be made as to the debts of, and claims against, the company or as to any
class or classes of such debts or claims;
(b) as to the proceedings to be taken for settling the list of creditors entitled to object to the
reduction and fixing the date by reference to which the list is to be made;
and the power of the Court under
section 221(3) of the Companies Ordinance ( of 2011) to direct that section 222 of that
Ordinance shall not apply as regards any class or classes of creditors may be exercised on any hearing
of the summons.

(5) Rules 8 to 13 shall have effect subject to any directions given by the Court under this rule.

Section 110(7) of Schedule 9A

Chapter: 155 Title: BANKING ORDINANCE
Section: 2 Heading: Interpretation

(1) In this Ordinance, unless the context otherwise requires-

“share premium account” ({731 1<)
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Ordinanee{Cap-32)-rrespeetive-ofitsname— means the account to which the aggregate amount

or value of the premiums on shares issued (whether for cash or otherwise) is transferred;

aricti hara 1111 oun
a aS—a d S, H d oY
B

Section 138 of Schedule 9A

Chapter: 155M Title: BANKING (DISCLOSURE) RULES
Section: 24 Heading: Capital structure and adequacy

(2) Without prejudice to the generality of subsection (1), the disclosure referred to in that subsection
required of an authorized institution shall include—
(a) in the case of the institution's core capital—

(i) the institution's paid-up ordinary share capital;

(ii) the institution's paid-up irredeemable non-cumulative preference shares;

(iii) the amount standing to the credit of the institution's share premium account_(if any);

(iv) the institution's published reserves;

(v) the amount of the institution's profit and loss account;

(vi) minority interests in the equity of the institution's subsidiaries which are included in

the institution's core capital; and

(vii) the total deductions from the institution's core capital;
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Category I1: Amendments due to changes in concepts, terminologies and definitions in CB

Item (4): Amendments due to abolition of concepts or powers

(b) Nominal value of shares

(ii)) Nominal value of shares or share capital

Section 9 of Schedule 9

[Section: |42 [Prohibition of allotment unless minimum subscription received

Allotment

(1) Subject to section 38A, no allotment shall be made of any share capital of a company
offered to the public for subscription unless the amount stated in the prospectus as the minimum
amount which, in the opinion of the directors must be raised by the issue of share capital in order to
provide for the matters specified in paragraph 7 in Part I of the Third Schedule has been subscribed,
and the sum payable on application for the amount so stated has been paid to and received by the
company. For the purposes of this subsection, a sum shall be deemed to have been paid to and received
by the company if a cheque for that sum has been received in good faith by the company and the
directors of the company have no reason for suspecting that the cheque will not be paid. (Amended
78 of 1972 s. 11; 86 0f 1992 s. 8)

(2) The amount so stated in the prospectus shall be reckoned exclusively of any amount
payable otherwise than in cash and is in this Ordinance referred to as the minimum subscription.

(3) The amount payable on application on each share shall not be less than 5 per cent of the

| nominal-ameuntissue price of the share.

(4) Subject to section 38A, if the conditions aforesaid have not been complied with on the
expiration of 30 days after the first issue of the prospectus, all money received from applicants for
shares shall be forthwith repaid to them without interest, and, if any such money is not so repaid within
38 days after the issue of the prospectus, the directors of the company shall be jointly and severally
liable to repay that money with interest at the rate of 8 per cent per annum from the expiration of the
38th day: (Amended 86 of 1992 s. 8)

Provided that a director shall not be liable if he proves that the default in the repayment of the
money was not due to any misconduct or negligence on his part. (Replaced 78 of 1972 s. 11)

(5) Any condition requiring or binding any applicant for shares to waive compliance with any
requirement of this section shall be void.

(6) This section, except subsection (3), shall not apply to any allotment of shares subsequent to the
first allotment of shares offered to the public for subscription.

Section 137(1) of Schedule 9

Schedule: 3 MATTERS TO BE SPECIFIED IN PROSPECTUS AND REPORTS TO BE
SET OUT THEREIN
THIRD SCHEDULE [sections 2B, 38, 38A, 38AA,

38D, 42,342, 342A, 342AA,
342C & 360 & 2nd, 4th,
20th & 21st Schs.]
(Amended 12 of 2005 s. 15; 8 0of 2011 s. 20)
PARTI
MATTERS TO BE SPECIFIED

1.  The general nature of the business of the company, and if the company carries on 2 or more
activities which are material having regard to profits or losses, assets employed or any other factor,
information as to the relative importance of each such activity.

| 2. The authorized share capital and-the-deseription-and nominal-value-of the-shares-inteo-whieh-it-or
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maximum number of shares issuable under the articles and the description and nominal value (if any)
of the shares into which the authorized share capital is divided, the amount of share capital issued or
agreed to be issued, and the amount paid up on the shares which have been issued.

3. Sufficient particulars and information to enable a reasonable person to form as a result thereof a
valid and justifiable opinion of the shares or debentures and the financial condition and profitability of
the company at the time of the issue of the prospectus, taking into account the nature of the shares or
debentures being offered and the nature of the company, and the nature of the persons likely to
consider acquiring them. (Amended 30 of 2004 s. 2)

Section 52(10) of Schedule 9A

Chapter: 41 Title: INSURANCE COMPANIES ORDINANCE
Schedule: 3 Heading: ACCOUNTS AND STATEMENTS

[sections 17, 18, 22 & 50]
PART 4: GENERAL PROVISIONS RELATING TO BALANCE SHEET

14. The-autherized-share—eapital_authorized share capital (or maximum number of shares issuable
under the articles), issued share capital, assets and liabilities shall be summarized in the balance sheet,
with such particulars as are necessary to disclose the general nature of the assets and liabilities, and
there shall be specified-
(a) any part of the issued share capital that consists of redeemable preference shares, the earliest
and latest dates on which the insurer has power to redeem those shares, whether those shares
must be redeemed in any event or are liable to be redeemed at the option of the insurer and
whether any (and, if so, what) premium is payable on redemption;
(b) so far as the information is not given in the profit and loss account under Part 5 of this
Schedule, any share capital on which interest has been paid during the financial year, and the rate
of interest;
(¢) the amount of the share premium accounts_(if any); and
(d) particulars of any redeemed debentures which the company has power to reissue.

Section 94(1) of Schedule 9A

Chapter: 112 Title: INLAND REVENUE ORDINANCE
Section: 16 Heading: Ascertainment of chargeable profits

(2E) For the purposes of subsection (2B)-
(c) “excepted person” (%9 * 4 ) means-
(ii) in the case of a person (other than the lender) who is connected with the borrower-
(C) a body corporate, where the Government owns beneficially more than half s
neminalvalaeof the issued share capital of that body corporate for the time being;
or

(2F) For the purposes of subsection (2C)-
(c) “excepted person” (=9} * 4 ) means-
(ii) in the case of a person who is connected with the borrower-
(C) a body corporate, where the Government owns beneficially more than half in
nominal-valae-of the issued share capital of that body corporate for the time being;
or

Section 152(4) of Schedule 9A

Chapter: 163A Title: MONEY LENDERS REGULATIONS
Schedule: 2 Heading: LICENSING AND EXEMPTION FORMS
FORM 3 [sections 8(1) & (2)

& 34]
MONEY LENDERS ORDINANCE
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(Chapter 163)
APPLICATION BY A COMPANY FOR A LICENCE

7. (a) Give the following details of the 6 principal shareholders of the company or of all the
shareholders if less than 6-

Name of shareholder in English

[Name in Chinese characters (if applicable) and
code

Aliases

Residential address (Post Office Box
numbers are not acceptable)

Particulars of shareholdings (including the number
and nominal value (if any) of the shares held by
the shareholders and the total number of shares
issued by the company)

Section 286(1) of Schedule 9A

Chapter: 556 Title: MASS TRANSIT RAILWAY ORDINANCE
Section: 59 Heading: Securities of Corporation as authorized investment

(2) For the purposes of paragraph 2 of the Second Schedule to the Trustee Ordinance (Cap 29)-
(a) any debt security which was issued by, or the payment of principal and interest on which was
guaranteed by, MTRC before the appointed day and which becomes vested in the Corporation by
virtue of Part IX; or

(b) during any period for which the Government beneficially-owns—more—thanhalfinneminal
value-of the-issued-share-eapital-controls more than half of the voting power of the Corporation,

any debt security which is issued by, or the payment of principal and interest on which is
guaranteed by, the Corporation,
is deemed to be a debt security which satisfies the requirements of that paragraph.

Section 346(19) of Schedule 9A

Chapter: 571 Title: SECURITIES AND FUTURES ORDINANCE
Schedule: 1 Heading: INTERPRETATION AND GENERAL PROVISIONS
PART 1
INTERPRETATION

6. References to substantial shareholder

(1) For the purposes of this Ordinance, a person shall, in relation to a corporation, be regarded as a
substantial shareholder of the corporation if he, either alone or with any of his associates-
(a) has an 1nterest in shares in the corporatron—
(1) the nemina h-sh i A
%he—rswed—share—eapﬁ&l—aggregate number of whrch shares is equal to more than 10% of the
total number of issued share of the corporation; or
(i1) which entitles the person, either alone or with any of his associates and either directly
or indirectly, to exercise or control the exercise of more than 10% of the voting power at
general meetings of the corporation; or
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Category I1: Amendments due to changes in concepts, terminologies and definitions in CB

Item (4): Amendments due to abolition of concepts or powers

(b) Nominal value of shares

(iii) Other terms relating to the par regime

Section 5(11) of Schedule 9A

Chapter:4A Title: THE RULES OF THE HIGH COURT

Order: 102 Heading: FHE—COMPANIES—ORBINANCETHE COMPANIES
ORDINANCE AND THE COMPANIES (WINDING UP AND
MISCELLANEOUS PROVISIONS) ORDINANCE

5. Applications to be made by petition (O. 102, . 5)

(1) The following applications underthe-Ordinanee-must be made by petition, namely applications-
(a) under seetion—8section 84(5) of the Companies Ordinance ( of 2011) to cancel the
alteration of a prlvate company S obJects (28 of 2003 s. 120)
(b) under-se el-the-altera a-con n-contared—n vate A
memorandum_section 85(4) of the Companles Ordmance ( of 2011) to cancel the
alteration of a provision contained in the articles of association of a relevant company as defined

by section 85( 10) of that Ordlnance (28 of 2003 . 120)

(f) under seeﬁonéQsectlon 221 of the Companles Ordmance ( of 2011) to confirm a
reduction of the share capltal ofa company,

(g) under seetien neel-any-—y A herights-attache

the Companies Ordmance ( of 201 1) to dlsallow any varlatlon or abrogatlon of the rights
attached to shares in any class of shares in a company,

(ga) under section 185 of the Companies Ordinance ( of 2011) to disallow any variation
or abrogation of the rights of any class of members of a company that does not have a share
capital,

(h) under seetion—166-section 664 of the Companies Ordinance ( of 2011) to sanction a

compromise or arrangement between a company and its creditors or any class of them or
between a company and its members or any class of them,
(1) under-se erte rother he-register section 753
of the Companies Ordmance ( of 201 1) for the restoratlon of a company to the Companies
Register, where the application is made in conjunction with an application for the winding up of
the company,

| (j) under seetion323-section 805 of the Companies Ordinance ( of 2011) to cancel the
alteration of the form of a company's constitution, and
| (k) under seetion—358(2)-section 892 of the Companies Ordinance ( of 2011) for relief

from liability of an officer of a company or a person employed by a company as auditor.

Section 5(23) of Schedule 9A

Chapter:4A Title: THE RULES OF THE HIGH COURT

Order: 102 Heading: FHE—COMPANIES—ORDINANCETHE COMPANIES
ORDINANCE AND THE COMPANIES (WINDING UP AND
MISCELLANEOUS PROVISIONS) ORDINANCE

7. Case management summons (O. 102, r. 7)
(1) After presentation of a petition by which any such application as is mentioned in rule 5 is made, the

petitioner, except where his application is one of those mentioned in paragraph (2), must take out a
case management summons under this rule.
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(2) The apphcatlons referred to in paragraph (1) are-

}67—ef—eh%9rdmaﬂee sectlon 664 of the Companres Ordmance ( of 2011) to sanction an

arrangement or compromise (except where the petition for such sanction includes an application
for an order under section 665 of the Companies Ordinance ( of 2011)), and

(c) an application under-seetion29H7)-of the-Ordinanceforan-orderrestoringthe nameof a
company—to—the—register section 753 of the Companies Ordinance ( of 2011) for the

restoration of a company to the Companies Register.

(3) On the hearing of the summons the Court may by order give such directions as to the proceedings
to be taken before the hearing of the petition as it thinks fit including, in particular, directions for the
publication of notices and the making of any inquiry.

(4) Where the application made by the petition is to confirm a reduction of the share capital;theshare
premium-account-or-the-eapital redemptionreserve—fund; of a company, then, without prejudice to the
generality of paragraph (3), the Court may give directions-
(a) for an inquiry to be made as to the debts of, and claims against, the company or as to any
class or classes of such debts or claims;
(b) as to the proceedings to be taken for settling the list of creditors entitled to object to the
reduction and fixing the date by reference to which the list is to be made;
and the power of the Court under seetion59(3)-of the- Ordinance-to-direct-that-seetion59(2)-thereof
section 221(3) of the Companies Ordinance ( of 2011) to direct that section 222 of that
Ordinance shall not apply as regards any class or classes of creditors may be exercised on any hearing
of the summons.

(5) Rules 8 to 13 shall have effect subject to any directions given by the Court under this rule.
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Category I1: Amendments due to changes in concepts, terminologies and definitions in CB

Item (4): Amendments due to abolition of concepts or powers

(c) Powers of the Financial Secretary to exempt a company from disclosing certain information of
its subsidiaries or associated companies in its accounts (sections 128(3) and 129(3) of CO)

Section 350(10) of Schedule 9A

Chapter: 571 Title: SECURITIES AND FUTURES ORDINANCE
Schedule: 10 Heading: SAVINGS, TRANSITIONAL, CONSEQUENTIAL AND RELATED
PROVISIONS, ETC.

Part 5

Savings and Transitional Provisions Relating to Consequential Amendments to Securities and
Futures Ordinance (Cap. 571) made by Companies Ordinance ( of 2011)

1. During the period during which section 128(3) and section 129(3) of the relevant Ordinance
have a continuing effect under Schedule 10 of the Companies Ordinance ( of 2011) in relation
to accounts of a corporation, section 332(5), despite its repeal, continues to apply to a report prepared
under section 332, in relation to any information of that corporation.

2. During the period during which section 128(3) and section 129(3) of the relevant Ordinance
have a continuing effect under Schedule 10 of the Companies Ordinance ( of 2011) in relation
to_accounts of a corporation, section 336(11), despite its repeal, continues to apply to a register of
interests in shares and short positions or an index of the names recorded in the register, in relation to
any information of that corporation. Section 336(10)(b) is subject to section 336(11) during the period
during which section 336(11) so continues to apply.

3. During the period during which section 128(3) and section 129(3) of the relevant Ordinance
have a continuing effect under Schedule 10 of the Companies Ordinance ( of 2011) in relation
to accounts of a corporation, section 352(12), despite its repeal, continues to apply to a register of
directors’ and chief executives’ interests and short positions or an index of the names recorded in the
register, in relation to any information of that corporation. Section 352(11)(b) is subject to section
352(12) during the period during which section 352(12) so continues to apply.
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Category I1: Amendments due to changes in concepts, terminologies and definitions in CB

Item (5): Amendments due to terminological changes

(a) Secretary = company secretary

Section 80 of Schedule 9

[Section: [168N |Offences by body corporate

(1) Where a body corporate is guilty of an offence of acting in contravention of a
disqualification order, and it is proved that the offence occurred with the consent or connivance of, or
was attributable to any neglect on the part of, any director, manager, seeretary-company secretary or
other similar officer of the body corporate, or any person who was purporting to act in any such
capacity he, as well as the body corporate, is guilty of the offence and liable to be proceeded against
and punished accordingly.

(2) Where the affairs of a body corporate are managed by its members, subsection (1) applies
in relation to the acts and defaults of a member in connection with his functions of management as if
he were a director of the body corporate.

-26 -



Category I1: Amendments due to changes in concepts, terminologies and definitions in CB

Item (5): Amendments due to terminological changes

(b) Repurchase(s) = buy-back(s)

Section 144 of Schedule 9

Schedule: 17 OFFERS SPECIFIED FOR THE PURPOSES OF PARAGRAPH (b)(ii) OF
THE DEFINITION OF “PROSPECTUS” IN SECTION 2(1) OF THIS
ORDINANCE

SEVENTEENTH SCHEDULE [sections 2, 38, 38AA, 43,
48A, 342, 342AA &

360 & 18th Sch.]

(Amended 8 of 2011 s. 21)

PART 1

LIST OF OFFERS, ETC. NOT FALLING
WITHIN DEFINITION

6 An offer in connection with a takeover or merger or a share repurehase—w%eh—rs—m—eemph&nee

feree—frem—ﬁme—te—t-rme— buy back whrch is in comphance w1th the Codes on Takeovers and Mergers
and Share Buy-backs issued by the Commission as in force from time to time.

Section 361(1) and (2) of Schedule 9A

Chapter: 571AF Title: SECURITIES AND FUTURES (FEES) RULES

Section: 5 Heading: Fees relating to offer documents, off-market share
repurehase—Dbuy-back circulars and whitewash
documents

(1) Where a first draft of an offer document, off-market share repurehase—buy-back circular or
whitewash document is submitted to the Executive for comment, a fee which is prescribed, opposite
the applicable value set out in column 1 of Schedule 2, in column 2 of that Schedule shall be payable
to the Commission.

(2) For the purposes of subsection (1), the applicable value shall be equivalent-
(a) in the case of an offer document-
(i) subject to subparagraph (ii), to the value of the offer contained in the offer document; or
(i1) where the offer document contains alternative offers to the same offeree company, or
contains 2 or more offers of different values to different offeree companies, to the value of
the offer contained in the offer document which has the lower or lowest value;
(b) in the case of an off-market share repurehase-buy-back circular, to the value of the off-market

share repurehase-buy-back contained in the off-market share repurehase-buy-back circular; or
(c) in the case of a whitewash document, to the value of the whitewashed offer.

(3) Where any offer contained in a draft offer document previously submitted to the Executive for
comment is replaced by a revised offer, and a revised offer document is submitted to the Executive in
connection with the revised offer, there shall be payable to the Commission a fee the amount of which
shall be the difference between-
(a) the fee previously paid under subsection (1) on the submission of the draft offer document;
and
(b) the fee which would have been payable under subsection (1) had the revised offer been
contained in such draft offer document.

(4) For the purposes of this section-
(a) the value of any offer contained in an offer document or the value of an off-market share
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repurehase-buy-back contained in an off-market share repurehase-buy-back circular shall be-
(i) where the relevant shares are under the offer or the off-market share—repurchase

buy-back (as the case may be) to be acquired for cash, the total amount of such cash;
(i) where the relevant shares are under the offer or the off-market share repurchase
buy-back (as the case may be) to be acquired in exchange for securities, the total value of
such securities on the date of announcement of a firm intention to make the offer or the
off-market share repurehase-buy-back (as the case may be) in accordance with the Codes;
or
(iii) where the relevant shares are under the offer or the off-market share repurchase
buy-back (as the case may be) to be acquired partly for cash and partly in exchange for
securities, the aggregate of the total amount of such cash and the total value of such
securities on the date of announcement of a firm intention to make the offer or the
| off-market share repurehase-buy-back (as the case may be) in accordance with the Codes;
and

(5) The payment of a fee payable under this section shall be accompanied by a statement showing the
| value of the offer, off-market share repurehase-buy-back or whitewashed offer concerned and the
manner in which the fee is determined having regard to subsection (4).

| (6) Where a first draft of an offer document, a first draft of an off-market share repurehase-buy-back
circular and a first draft of a whitewash document, or any combination of them, are combined in a draft
when submitted to the Executive for comment-
(a) the fee payable under subsection (1) shall be the aggregate of the respective fees payable
under that subsection in respect of each such first draft as if each such first draft had not been so
combined in the draft, and the provisions of this section shall apply accordingly; and
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Category I1: Amendments due to changes in concepts, terminologies and definitions in CB

Item (5): Amendments due to terminological changes
(c) “BERZF” AL E]” > HEEI A

Section 47 of Schedule 9A

Chapter: 41 Title: INSURANCE COMPANIES ORDINANCE
Section: 56A Heading: Restriction on use of the word “insurance” or “assurance”

(3) HhmH ;Taiifﬁj’ an ﬂ(l)(a)ﬁ R J“}F‘]L”(descrlptlon) X :ﬁ(l)(a)?«ﬁj“ U |T IS
PURHRY I IRGECT ekl ) - s e iR K Q}f * (O i BB -
e lﬁxﬁﬂa%:%aﬁrf—

(a) P82 Fi

(b) E”@Q—;ﬁa{ﬂ’@f EJ ;Y

(0) HEHB R 2 o il

Section 133(2) of Schedule 9A

Chapter: 155L Title: BANKING (CAPITAL) RULES
Section: 2 Heading: Interpretation

(1) B A B Hp e ot —

g garen bank) DETOSIATD, ) APAOE TSR G [P
A il Ry B R OIS G ’ﬂ;%?%l’t'rﬁiﬁ]iu

Section 233 of Schedule 9A

Chapter: 426 Title: OCCUPATIONAL RETIREMENT SCHEMES ORDINANCE
Section: 67 Heading: Special provisions for schemes covering groups of companies

(1B) FefT XFJE[J‘]EITE FTJE FH FI‘/F]HIJ ?y@? r’bF it SV E VAR & R L - F
LR BP9l & B RIS EL;F&TZL@ [ ek o
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Category I1: Amendments due to changes in concepts, terminologies and definitions in CB

Item (5): Amendments due to terminological changes

(h) Companies to which Part XI of CO applies = non-Hong Kong company as defined by section
2(1) of Companies Ordinance ( of 2011)

Section 9(2) of Schedule 9A

Chapter: 8 Title: EVIDENCE ORDINANCE
Section: 20 Heading: Copy of entry in banker's record

(5) In relation to any criminal proceedings-
(a) this section shall apply to any document or record used in the ordinary business of a body
designated by the Financial Secretary under section 19B(1) for the purposes of such criminal
proceedings as it applies to a banker's record, and a reference in this section to a bank shall, in its
application to such document or record, be construed as a reference to the body so designated;
but (b) this section shall not apply to any document or record used-
(i) by a deposit-taking company or restricted licence bank which is a company registered
under Part I or IX of the Companies Ordinance (Cap 32)_as in force from time to time
before the commencement date of section 1 of Schedule 9 to the Companies Ordinance
( of 2011) or under Part 3 or 17 of the Companies Ordinance ( of 2011));
(i1) by a deposit-taking company or restricted licence bank which is a eompanyto—which
Part XJ-of that Ordinance-appliesnon-Hong Kong company as defined by section 2(1) of
the Companies Ordinance ( of 2011) if such document or record is used in its

ordinary business in Hong Kong,
and for the purposes of this paragraph "deposit-taking company or restricted licence bank" (¥ <
ES ﬁjﬁ‘}? JBELﬁTUﬁﬁIEﬁ%\U’?) means a company which is required by the Banking Ordinance
(Cap 155) to be authorized thereunder as a deposit-taking company or restricted licence bank.

Section 179(8) of Schedule 9A

Chapter: 310 Title: BUSINESS REGISTRATION ORDINANCE
Section: 2 Heading: Interpretation and application*

For the purposes of this Ordinance—

(a) acompany—

(1) that is incorporated in Hong Kong under the Companies Ordinance ( of 2011) or
was_incorporated under a former Companies Ordinance as defined by section 2(1) of the
Companies Ordinance of 2011); and

(ii) that is not otherwise liable to be registered under this Ordinance; or
(b) a non-Hong Kong company as defined by section 2(1) of the Companies Ordinance
( of 2011) that is not otherwise liable to be registered under this Ordinance,
shall, notwithstanding any deemed cessation of business under section 6(4F) or any notification of
cessation of business which may be furnished under section 8(2), be deemed to be a person carrying on
business and shall be liable to be registered under this Ordinance.

Section 182(3) of Schedule 9A

Chapter: 310 Title: BUSINESS REGISTRATION ORDINANCE
Section: TA Heading: Refund of prescribed business registration fees, prescribed
branch registration fees or levies

(3) Except in the case of a branch of a business, subsection (2)(b) does not entitle the following
companies to any refund—

(a) a company incorporated under the Companies Ordinance ( of 201 1)(Cap-32);
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(ab) incorporated under a former Companies Ordinance as defined by section 2(1) of the
Companies Ordinance ( of 2011)

(b) a non-Hong Kong company as defined by section 2(1) of the Companies Ordinance
( of 2011);

(c) a company incorporated outside Hong Kong that has established a place of business in
Hong Kong, but has ceased to have any such place of business before the repeal of Part XTI of the
Companies Ordinance (Cap. 32) as in force from time to time before the commencement date of
section 1 of Schedule 9 to the Companies Ordinance ( of 2011).
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Category I1: Amendments due to changes in concepts, terminologies and definitions in CB

Item (5): Amendments due to terminological changes

(i) Non-Hong Kong company that is registered under Part Xl of CO <= reqgistered non-Hong
Kong company

Section 144(2) of Schedule 9A

Chapter: 159J Title: TRAINEE SOLICITORS RULES
Rule: 2 Heading: Interpretation

"company" ( 'F[J) means-
(a) a company within the meaning of the Companies Ordinance ( of 201 1)(Cap-32);
(b) a_registered non-Hong Kong company as defined by section 2(1) of the Companies

Ordinance ( ol 201 [ yeemmparr—resisteredunder Part 2 Holthar Ordipanee; or

(c) a corporation established by or under any other Ordinance;
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Category I1: Amendments due to changes in concepts, terminologies and definitions in CB

Item (5): Amendments due to terminological changes

(i) Person residing in Hong Kong authorized to accept on behalf of a non-Hong Kong company
reqistered under Part X1 of CO service of process and any notices = authorized representative

Section 46 of Schedule 9A

Chapter: 41 Title: INSURANCE COMPANIES ORDINANCE
Section: 55 Heading: Service of notices

Any notice or other document to be given to or served on any person under this Ordinance may be
served by post, and without prejudice to section 8 of the Interpretation and General Clauses Ordinance
(Cap 1), a letter containing that notice or other document shall be deemed to be properly addressed if it
is addressed to that person at his last known residence or business address; and for the purposes of this
section “business address” (£ #44H) means-
(a) in relation to an insurer formed or established in Hong Kong, its registered office in Hong
Kong;
(b) in relation to an insurer formed or established outside Hong Kong, the address of anypersen

that-insurer its authorzed representative as defined by section 762 of the Cmpanes Ordinance
( of 2011);

(c) in relation to a member of Lloyd's, the address in Hong Kong of the authorized representative
of Lloyd's appointed under section 50B.
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Category I1: Amendments due to changes in concepts, terminologies and definitions in CB

Item (6): Amendments to add or modify definitions or expressions to align with CB

“Companies Register”

Section 3(16) of Schedule 9

[Section: 2 [Interpretation

Interpretation and Specification of Forms

(1) In this Ordinance, unless the context otherwise requires-
Companies Register (°* F[JJI:J =tH']) has the meaning given by section 2(1) of the Companies Ordinance

(_ of2011);
Section 131(2) of Schedule 9

Section: 360C Power of the Chief Executive in Council to order company engaging in
undesirable activities to be struck off

(1) If the Chief Executive in Council is satisfied that a company formed and registered under
this-Ordinanee-the Companies Ordinance ( of 2011) or any former Companies Ordinance would,
if it were a society in respect of which the Societies Ordinance (Cap 151) applied, be liable to have its
registration or exemption from registration cancelled under section 5D or its operation or continued
operation prohibited by the Secretary for Security under section 8 of that Ordinance, the Chief
Executive in Council may order the Registrar of Companies to strike such company off the-register-of
companies Companies Register.

(2) The Registrar shall thereupon strike the name of the company off the register, and shall
publish notice thereof in the Gazette, and on such publication the company shall be dissolved:

Provided that the liability, if any, of every director, officer and member of the company shall
continue and may be enforced as if the company had not been dissolved.

(3) A copy of such notice shall be sent to such company, and may either be sent by post or be
delivered by hand addressed to the company at its registered office, or if no office has been registered,
addressed to the care of some director or officer of the company, or if there is no director or officer of
the company whose name and address are known to the Regrstrar the notice may be sent or delivered

men&ened—m—that—memorandum each of the founder members addressed to the founder member at the
address mentioned in the memorandum of association or incorporation form, as the case may be, but if
none of such addresses is available or if for any other reason the Registrar considers it unlikely that
any notice sent in pursuance of this subsection will come to the knowledge of the addressee, it shall be
sufficient compliance with this subsection that notice in the Gazette shall have been published in
accordance with subsection (2).
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CEE 2 RITRDT)

“Authorized representative” and “Companies Register”

Section 344(6) of Schedule 9A

Chapter: 571 Title: SECURITIES AND FUTURES ORDINANCE
Section: 400 Heading: Service of notices, etc.

(1) Subject to sections 111, 141 and 374 and any rules made under section 233 or 269, any written
notice or direction or other document (however described) to be, or required to be, issued or served
(however described) to or on any person, other than the Commission, for the purposes of this
Ordinance shall for all purposes be regarded as duly issued or served if-
(b) in the case of a company, it is-

(1) delivered to any officer of the company by hand;

(i1) left at, or sent by post to, the+eg1&te%ed—e£ﬁee—ef—the—eemp&ny—m%hm—the—meamﬂg—ef

the-Companies-Ordinance(Cap-32) company’s registered office in Hong Kong;

(iii) sent by facsimile transmission to its last known facsimile number; or

(iv) sent by electronic mail transmission to its last known electronic mail address;
(c) in the case of a-nen-Heng Kengecompany registered non-Hong Kong company as defined by
sectlon 2(1) of the Compames Ordinance ( of 201 1) it is-

Gempames—u&der—bhat—@%d—m&ﬂe% the authorlzed representatlve at the representatlve s

address as shown in the Companies Register:;

(i1) sent by facsimile transmission to the last known facsimile number of the person; or

(iii) sent by electronic mail transmission to the last known electronic mail address of the

person;
(e) in the case of a body corporate (other than a company-er-a—nen-HengKengecompany—, a
registered non-Hong Kong company as defined by section 2(1) of the Companies Ordinance
( of 2011) or the Commission) or an unincorporated body (other than a partnership), or a
tribunal, it is-

(i) delivered to any officer of the body or the tribunal (as the case may be) by hand;

(i1) left at, or sent by post to, the last known principal place of business of the body or the

tribunal (as the case may be);

(iii) in the case of the body, sent by facsimile transmission to the last known facsimile

number of the body; or

(iv) in the case of the body, sent by electronic mail transmission to the last known

electronic mail address of the body.

(2)  In this section—

authorized representative (CE¥ZA# %) means an authorized representative as defined by section
762(1) of the Companies Ordinance ( of 2011);

Companies Register ( ~?J$|§E {]) has the meaning given by section 2(1) of the Companies

Ordinance ( of 2011).

“Registered office in Hong Kong”

Section 388(1) of Schedule 9A

Chapter: 588 Title: FINANCIAL REPORTING COUNCIL ORDINANCE
Section: 60 Heading: Service of notice, etc.

(2) Such a notice or requirement is taken to be given or issued to a person if—
(b) in the case of a company, it is—
(i) left at, or sent by post to, the_company’s registered office in Hong Kong registered
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(c) in the case of a_registered non-Hong Kong company as defined by section 2(1) of the

Companies Ordinance ( of 2011).-company-to-which-PartXl-of the- Compantes Ordinanee
Cap32)apphes, it is—

(i) delivered by hand to, or sent by post to, the person resident in Hong Kong who is
authorized to accept service of process and notices on its behalf for the purposes of that
Part at his address delivered to the Registrar of Companies under that Ordinance;

(ii) sent by facsimile transmission to the last known facsimile number of the person; or

(iii) sent by electronic mail transmission to the last known electronic mail address of the

person;
(e) in the case of a body corporate (other than a company, or a_registered non-Hong Kong
company as defined by section 2(1) of the Companies Ordinance ( of 2011).-eompany-to

whichPart XI-of the Companies Ordinance(Cap-32)apphes) or an unincorporated association
(other than a partnership), it is—

(1) delivered to any officer of the body or association by hand;

(i1) left at, or sent by post to, the last known principal place of business of the body or
association;

(iii) sent by facsimile transmission to the last known facsimile number of the body or
association; or

(iv) sent by electronic mail transmission to the last known electronic mail address of the
body or association.

“Financial statements”

Section 389(2) of Schedule 9A

Chapter: 588  Title: FINANCIAL REPORTING COUNCIL ORDINANCE
Schedule: 1 Heading: DEFINITIONS OF “RELEVANT FINANCIAL REPORT”” AND
“RELEVANT REQUIREMENT”

PART 1
In this Ordinance (except sections 5(2) and 50 of this Ordinance)—

“relevant financial report” (& | E!?ﬁ"%ﬁ%f D—
(a) in relation to a listed corporation, means—
(i) a balance sheet of the corporation, together with any accounts annexed to it for the
purposes of section 129C(1) of the_relevant Ordinance-Companies-Ordinance(Cap-32), a
copy of which was sent at the relevant time under section 129G of that Ordinance to a
person entitled to be sent the copy;
ia) a copy of the financial statements of the corporation, which was sent under section
421 of the Companies Ordinance ( of 2011) to a member;
(ii) the accounts of the corporation, a certified copy of which was delivered at the relevant
time to the Registrar of Companies for registration under section 336 of the_relevant
Ordlnance or under section 777 of the Companies Ordinance ( of 2011)-Companies

(111) a summary ﬁnanmal report of the corporatron a copy of whrch was sent at the relevant

to a person entitled to be sent the copy in comr)hance with
section 141CA of the relevant Ordinance, or to a member in accordance with section 432
of the Companies Ordinance ( of 2011) or in compliance with section 435 of that
Ordinance;
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Category Il1: Amendments arising from the repeal of existing provisions in CO in whole or in
part

Item (7): Schedule 9 repeals CO provisions that relate to operation of live companies

Section 5 of Schedule 9

Part: ! INCORPORATHON-OF- COMPANIES AND-MATTERSINCIDENTAL-
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Category Il1: Amendments arising from the repeal of existing provisions in CO in whole or in
part

Item (8): Schedule 9A repeals provisions in other ordinances due to repeals of CO provisions in whole
or in part that will not be re-enacted in CB

Section 5(11) of Schedule 9A

Chapter: 4A  Title: THE RULES OF THE HIGH COURT

Order: 102 Heading: THE COMPANIES ORDINANCETHE COMPANIES
ORDINANCE AND THE COMPANIES (WINDING UP AND
MISCELLANEOUS PROVISIONS) ORDINANCE

5. Applications to be made by petition (O. 102, . 5)

(1) The following applications uader-the-Ordinanee-must be made by petition, namely applications-

(a) under seetion—8section 84(5) of the Companies Ordinance ( of 2011) to cancel the
alteration of a prlvate company S obJects (28 of 2003 s. 120)

(b) under-se recht ¢ A - Feofttredhrte P e c o
memerandumsection 85(4) of the Compames Ordmance ( of 2011) to cancel the alteration

of a provision contained in the articles of association of a relevant company as defined by

section 85( 10) of that Ordmance (28 of 2003 S. 120)

(t) under see&onéQsectlon 221 of the Companles Ordmance ( of 2011) to confirm a
reduction of the share capltal ofa company,

(g) under seetien neelany— 2 he richtsattach
the Companies Ordmance ( of 2011) to dlsallow any Varlatlon or abrogatlon of the rights
attached to shares in any class of shares in a company,

(ga) under section 185 of the Companies Ordinance ( of 2011) to disallow any variation
or abrogation of the rights of any class of members of a company that does not have a share
capital,

(h) under seetion—166-section 664 of the Companies Ordinance ( of 2011) to sanction a
compromise or arrangement between a company and its creditors or any class of them or
between a company and its members or any class of them
(i) under-se erFe rother he-register section 753
of the Companies Ordmance ( of 201 1) for the restoratlon of a company to the Companies
Register, where the application is made in conjunction with an application for the winding up of
the company,

(j) under seetion323-section 805 of the Companies Ordinance ( of 2011) to cancel the
alteration of the form of a company's constitution, and
(k) under seetion358(2)-section 892 of the Companies Ordinance ( of 2011) for relief

from liability of an officer of a company or a person employed by a company as auditor.

Section 292(3) of Schedule 9A

Chapter: 562  Title: BROADCASTING ORDINANCE

Schedule: 1 Heading: DISQUALIFICATION FOR HOLDING DOMESTIC FREE
OR PAY TELEVISION PROGRAMME SERVICE
LICENCES AND RESTRICTION ON VOTING CONTROL
OF VOTING CONTROLLERS

PART 1
INTERPRETATION AND APPLICATION
15. Privilege relating to non-disclosure and confidentiality
(1) A person is not obliged to comply with the requirements of a notice under section 9 if he is for the

time being exempted by the Financial Secretary by notice in the Gazette from the operation of section
329 of the Securities and Futures Ordinance (Cap 571).
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Category 1V: Amendments due to effect of the provision being spent or redundant

Item (9): Provisions repealed or amended because of effect being spent or redundant

Section 3(9) of Schedule 9

| Section: | 2 | Interpretation

Interpretation and Specification of Forms

(1) In this Ordinance, unless the context otherwise requires-
"printed" (H] ﬂﬂ * HI8Y) means produced by ordinary letterpress or lithography-erby-such-other proeess
he Regi o his di . :
Section 283 of Schedule 9A

Chapter: 556 Title: MASS TRANSIT RAILWAY ORDINANCE
Section: 42 Heading: Share capital

Matters relating to Corporation as a company

(1) The Corporation shall, on the appointed day, issue shares to the Financial Secretary Incorporated
which shall be held by the Financial Secretary Incorporated in trust on behalf of the Government.

(2) Shares issued in pursuance of this section-
(a) shall each be of a par value of an amount that the Financial Secretary directs and shall carry
such rights as he determines;
(b) shall be issued at par as fully paid and shall be treated as if they had been paid up in cash as to
the par value; and
(c) shall have an aggregate par value of not more than the aggregate par value of the issued shares
of MTRC immediately before the appointed day.

Section 468(2) of Schedule 9A

Chapter: 1177 Title: CITIBANK (HONG KONG) LIMITED (MERGER) ORDINANCE
Section: 2 Heading: Interpretation

(1) In this Ordinance, unless the subject or context otherwise requires—

“subsidiary” ([fi/g FlJ) has the meaning_given by section 14 of the Companies Ordinance ( of

2011) for the purposes of that Ordinance-assigned-to-it-by-seetion2(4)-of the Companies-Ordinanee
tCap32);
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Category V: Drafting changes

Item 10(a): Using defined terms or consolidating references to simply the provisions

(i) “Specified provisions”, “relevant Ordinance”, etc.

Section 75(6) of Schedule 9

| [Section: |168F [Disqualification for persistent breaches of Ordinanee specified provisions

(1 The court may make a dlsquahﬁcatlon order agalnst a person where it appears to it that-he

Registrar the person has been pers1stent1v in default in relatlon to the spemﬁed provisions.
(2) On an application to the court for an order to be made under this section, the fact that a

person has been per51stently in default in relatlon to—sueh—prwrsrens—may—émtheat—praud&eﬁe—rts

defan%ts—m—relaﬂon—to—thos&prewsrens the specrﬁed provisions may (wrthout preludrce to its proof in

any other manner) be conclusively proved by showing that in the 5 years ending with the date of
application the person has been adjudged guilty (whether or not on the same occasion) of 3 or more
defaults in relation to the specified provisions.

(3) A person is to be treated under subsection (2) as being adjudged guilty of a default in

relation to aﬂ-y—preﬂsreﬂ—r-f— a spe01ﬁed provision 1f

(a) the person is convrcted of an offence consrstlng in a contraventlon of a specified

provision (whether on the person’s own part or on the part of any company), or
(b) an order of the court is made against the person under—
(1) in the case of a specified provision of the pre-amended Ordinance or this
Ordinance, section 279, 302 or 306, or
(i) in the case of a specified provision of the Companies Ordinance ( of 2011),
section 886 of that Ordinance.

(4) For the purposes of this section, "court" (3F[%) includes a magistrate where the application
under this section is made in the course of a prosecution in which the person is adjudged guilty of a
default referred to in subsection (1) and, as a result, subsection (2) applies to himthe person.

(4A) In this section—

“specified provision” ( 3?" PH % ) means a provision of the pre-amended Ordinance, this Ordinance, or
the Companies Ordlnance ( of 2011), requiring—
(a) any return, accounts or other document to be filed with, or delivered or sent to, the
Registrar; or
(b) notice of any matter to be given to the Registrar.
(5) The maximum period of disqualification under this section is 5 years.

Section 98(3) of Schedule 9

[Section: 1296 |General rules and fees

Rules and Fees

(1) The Chief Justice may, with the approval of the Legislative Council, make general rules for
carrying into effect the objects of—this—Ordinanee_this Ordinance and the Companies Ordinance
( of 2011)-so far as relates to the winding up of companies.

(2) All rules and orders made under this section shall be judicially noticed, and shall have
effect as if enacted by this Ordinance.

(2A) An answer given by a person to a question put to him in exercise of powers conferred by
rules made under this section may be used in evidence against him. (Added 72 of 1994 s. 10)

(3) There shall be paid in respect of—preceedings—under—this—Ordinanee the relevant
proceedings, where no fee is otherwise fixed, such fees as the Chief Justice may, with the approval of
the Legislative Council by order, direct, and he may direct by whom and in what manner the same are
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to be collected and accounted for.
(3A) In subsection (3)—
“relevant proceedings” (| gE{* A 1) means—
(a) proceedings under this Ordinance (other than winding up proceedings); or
b) proceedings in the winding up of companies, including those where proceedings
under this Ordinance or the Companies Ordinance of 2011) are taken with
respect to a company which is being wound up.

Section 99 of Schedule 9A

Chapter: 117 Title: STAMP DUTY ORDINANCE
Section: 2 Heading: Interpretation

relevant Ordinance ({ & | BH 1)) means the Companies Ordinance (Cap. 32) as in force from time to

time before the commencement date of section 1 of Schedule 9 to the Companies Ordinance ( of
2011);

Chapter: 117 Title: STAMP DUTY ORDINANCE

Section: 4 Heading: Charging of, liability for, and recovery of stamp duty

(7) The return requlred by sectron 45(2) of the Gempames—@rdmane%{@apé%—te—b%dehvered—te—the

that—seetren—relevant Ordrnance or by section 137( 1) of the Companres Ordrnance ( of 201 1) to

be delivered to the Registrar of Companies for registration in respect of any contract referred to in
section 4(7A)(a) or (b), as the case may be, which is not reduced to writing shall be chargeable with
the same stamp duty as would have been payable if the contract had been reduced to writing, and
subsections (2), (3), (5) and (6) of this section shall apply to the return as they apply to any such
contract in writing.

Section 194(3) of Schedule 9A

Chapter: 332 Title: TRADE UNIONS ORDINANCE
Section: 68 Heading: Result of registration

(1) If a trade union is registered under the relevant Ordinance Cempanies—Ordinance{Cap32)-or-the
Co-operative-Seeteties-Ordinanee-(Cap-33)-and the same shall become registered under this Ordinance,

all of the property and assets of what descrrptron soever vested in the trade unron by virtue of
registration under the-Com §
33),-as-the case-may be, relevant Ordlnance together w1th all rrghts and 11ab111t1es whether present
future, certain or contingent, shall forthwith be deemed vested in the trade union by virtue of its
registration under this Ordinance, and all causes of action subsisting, or suits or other legal
proceedlngs pendlng, by or agalnst the trade union by reason of or arlslng out of its registration under
the Com : erative Ran : he-case-may
b%relevant Ordlnance shall subs1st or be contlnued by or against such trade union by virtue of its
registration under this Ordinance.

(3) For the purposes of this section—

relevant Ordinance ( (% [RH[%J]) ) means—
(a) the Companies Ordinance (Cap. 32) as in force from time to time before the commencement
date of section 1 of Schedule 9 to the Companies Ordinance ( of 2011);
(b) the Co-operative Societies Ordinance (Cap. 33): or
(c) the Companies Ordinance ( of 2011).
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Category V: Drafting changes

Item 10(a): Using defined terms or consolidating references to simply the provisions

(if)  “Authorized representative” and “Companies Register”

Section 344(6) of Schedule 9A

Chapter: 571 Title: SECURITIES AND FUTURES ORDINANCE
Section: 400 Heading: Service of notices, etc.

(1) Subject to sections 111, 141 and 374 and any rules made under section 233 or 269, any written
notice or direction or other document (however described) to be, or required to be, issued or served
(however described) to or on any person, other than the Commission, for the purposes of this
Ordinance shall for all purposes be regarded as duly issued or served if-
(b) in the case of a company, it is-
(i) delivered to any officer of the company by hand;

(ii) left at, or sent by post to, the%%%ﬁﬁe&e#%eemp&w%hm—m&me&mﬂg—ef
the-Compantes-Ordinanee{Cap-32) company’s registered office in Hong Kong;

(iii) sent by facsimile transmission to its last known facsimile number; or
(iv) sent by electronic mail transmission to its last known electronic mail address;

(c) in the case of a-nen-Heng Keng-ecompany registered non-Hong Kong company as defined by
section 2(1) of the Companies Ordinance ( of 2011), it is-

(1) dehvered by hand to or sent by post to, %h&pefseﬂ—fes*de&t—m—HGﬂg—Keﬂg—whe—ts

Gempames—uﬁéer—eha{—Qfdm&ﬂe% the authorlzed representatlve at the representatlve s

address as shown in the Companies Register;

(ii) sent by facsimile transmission to the last known facsimile number of the person; or

(iii) sent by electronic mail transmission to the last known electronic mail address of the

person;
(e) in the case of a body corporate (other than a company-er-a—nen-HengKengcompany-, a
registered non-Hong Kong company as defined by section 2(1) of the Companies Ordinance
( of 2011) or the Commission) or an unincorporated body (other than a partnership), or a
tribunal, it is-

(1) delivered to any officer of the body or the tribunal (as the case may be) by hand;

(i1) left at, or sent by post to, the last known principal place of business of the body or the

tribunal (as the case may be);

(iii) in the case of the body, sent by facsimile transmission to the last known facsimile

number of the body; or

(iv) in the case of the body, sent by electronic mail transmission to the last known

electronic mail address of the body.

(2) In this section—

authorized representative (J&R71# &) means an authorized representative as defined by section
762(1) of the Companies Ordinance ( of 2011);

Companies Register has the meaning given by section 2(1) of the Companies

Ordinance ( of 2011).

-6l -



Category V: Drafting changes

Item 10(a): Using defined terms or consolidating references to simply the provisions

(iif) “Constitution” replacing *“articles” and *“memorandum”

Section 336 of Schedule 9A

Chapter: 571  Title: SECURITIES AND FUTURES ORDINANCE

Section: 366 Heading: Power of Court of First Instance to impose restrictions on shares,
etc. in case of failure to provide information required by listed
corporation

(3) An order under subsection (1) or (2) (as the case may be) may be made notwithstanding any power

contained in the applicant corporation's memerandum—er—articles—constitution enabling the listed
corporation itself to impose similar restrictions on the shares or equity derivatives in question
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Category V: Drafting changes

Item 10(b): Renumbering subsections, changing punctuations or connection

Section 158(1) of Schedule 9

Chapter 32 COMPANIES (WINDING-UP) RULES
Rule: 9 Title of proceedings
PROCEEDINGS

(1) Every proceeding in a winding-up matter shall be dated, and shall, with any necessary
additions, be intituled as follows-

IN THE HIGH COURT OF HONG KONG
COMPANIES (WINDING-UP). No. OF 19—20

In the Matter of the-Compantes-Ordinanee Companies (Winding Up and
Miscellaneous Provisions) Ordinance.

and in the matter of the company to which it relates. Numbers and dates may be denoted by figures.
(25 0f 1998 5. 2)

(2) The first proceeding in every winding-up matter shall have a distinctive number assigned
to it in the office of the Registrar, and all proceedings in any matter subsequent to the first proceeding
shall bear the same number as the first proceeding.
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Category V: Drafting changes

Item 10(c): Changing the long title of CO, Part heading and section heading
Section 129(1) of Schedule 9

Section: 360 Power to amend-requirements-as-to-aceounts;Schedules;tablesformsand-
fees Schedules

-
a AW 090 A mended a 00

(6) The Commission may, by order published in the Gazette, amend the Third, Seventeenth,
Eighteenth, Nineteenth, Twentieth, Twenty-first or Twenty-second Schedule. (Added 30 of 2004 s.
2)

(7) Where the Commission proposes to make an order under subsection (6), it shall publish a
draft of the proposed order, in such manner as it considers appropriate, for the purpose of inviting
representations on the proposed order by the public. (Added 30 of 2004 s. 2)

(8) Where the Commission makes any order under subsection (6) after a draft is published
under subsection (7) in relation to the order, it shall-

(a) publish, in such manner as it considers appropriate, an account setting out in general
terms-
(1)  the representations made on the draft; and
(i1)  the response of the Commission to the representations; and

(b) where the order is made with modifications which in the opinion of the Commission
result in the order being significantly different from the draft, publish, in such manner
as it considers appropriate, details of the difference. (Added 30 of 2004 s. 2)

(9) Subsections (7) and (8) do not apply if the Commission considers, in the circumstances of
the case, that-

(a) it is inappropriate or unnecessary that such subsections should apply; or
(b) any delay involved in complying with such subsections would not be-
(1)  in the interest of the investing public; or
(i1)  in the public interest. (Added 30 of 2004 s. 2)

Section 179 of Schedule 9

Chapter: 32L COMPANIES ORBINANCE(EXEMPTION OF COMPANIES AND
PROSPECTUSES FROM COMPLIANCE WITH PROVISIONS) NOTICE
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Category V: Drafting changes

Item 10(d): Others

3

(i) for the Business Registration Ordinance (Cap. 310), replacing the expression “incorporation
application” with “incorporation submission” and associated changes as the word “apply” used in
section 14A of CO in relation to formation of an incorporated company is no longer used in the
CB provisions for company incorporation

Section 179(2) of Schedule 9A

Chapter: 310 Title: BUSINESS REGISTRATION ORDINANCE
Section: 2 Heading: Interpretation and application*

(1) In this Ordinance, unless the context otherwise requires-

incorporation submission (5% % El¥% L) means a submission made for the purpose of forming a

company under section 62 of the Companies Ordinance of 2011);
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Category V: Drafting changes

Item 10(d): Others

(iii) replacing the reference to the date of “registration under Part XI” of CO by the date “the
certificate of registration issued under section 765 of CB

Section 190(2) of Schedule 9A

Chapter: 310A  Title: BUSINESS REGISTRATION REGULATIONS
Regulation: 9 Heading: Forms

FORM 1(b) [regulation 3(1)]
BUSINESS REGISTRATION REGULATIONS
Application by a body corporate for registration

SECTION A.

PART A

2. If body corporate is not incorporated in Hong Kong and is_a non-Hong Kong company as defined
by section 2(1) of the Companies Ordinance ( of 2011)-onc—to—whichPart X1-of-the
: 05 Ordi a3 Hes:

(a) Name of body corporate s
(b) Place of incorporation D s
(c) Name and address of person or persons resident in Hong Kong whose

particulars have been delivered to the Registrar of Companies

(d) Date of the certificate of registration issued under section 765 of the : .......................

Companies Ordinance ( of 201 Deegstration—underPart—2tb ol the 1
- o5 Ordi DWET
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Category V: Drafting changes

Item 10(d): Others

(vi) changes for rationalizing the presentation of the provisions concerned

Section 75(5) of Schedule 9

Section: |168F [Disqualification for persistent breaches of Ordinanee specified provisions |

(1 The court may make a dlsquahﬁcatlon order agalnst a person where it appears to it that-he

Registrar the person has been pers1stent1v in default in relatlon to the spec1ﬁed provisions.
(2) On an application to the court for an order to be made under this section, the fact that a

person has been per51stently in default in relatlon to—sueh—prwrsrens—may—@mtheat—praud&eﬁe—rts

defa&ks—m—rel—aﬂon—to—thos&prewsrons the spemﬁed provisions may (wrthout preludrce to its proof in

any other manner) be conclusively proved by showing that in the 5 years ending with the date of
application the person has been adjudged guilty (whether or not on the same occasion) of 3 or more
defaults in relation to the specified provisions.

(3) A person is to be treated under subsection (2) as being adjudged guilty of a default in

relation to aﬂ-y—preﬂsreﬂ—rf— a spe01ﬁed provision 1f

(a) the person is convrcted of an offence consrstlng in a contraventlon of a specified

provision (whether on the person’s own part or on the part of any company), or
(b) an order of the court is made against the person under—
(1) in the case of a specified provision of the pre-amended Ordinance or this
Ordinance, section 279, 302 or 306, or
(i) in the case of a specified provision of the Companies Ordinance ( of 2011),
section 886 of that Ordinance.

(4) For the purposes of this section, "court" (3F[%) includes a magistrate where the application
under this section is made in the course of a prosecution in which the person is adjudged guilty of a
default referred to in subsection (1) and, as a result, subsection (2) applies to himthe person.

(4A) In this section—
specified provision (3:;[4{% < ) means a provision of the pre-amended Ordinance, this Ordinance, or

the Companies Olrdinance ( of 2011), requiring—
(a) any return, accounts or other document to be filed with, or delivered or sent to, the
Registrar; or
(b) notice of any matter to be given to the Registrar.
(5) The maximum period of disqualification under this section is 5 years.

Section 150(2) of Schedule 9

Chapter 32C COMPANIES (FEES AND PERCENTAGES) ORDER
Paragraph: |3

The fees and percentages to be taken in the Court of First Instance in respect of proceedings

under the Companies-Ordinanee(Cap-32)-Ordinance (other than winding-up proceedings) shall be the
fees contained in item 1A of Schedule 1, and, where the proceeding is one for which no fee is

prescribed in the said Schedule, the fees and percentages prescribed for a similar proceeding in the
First Schedule to the High Court Fees Rules (Cap 4 sub. leg. D).

Section 151(1) and (4) of Schedule 9

Chapter 32C COMPANIES (FEES AND PERCENTAGES) ORDER
Schedule: 1
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[paragraph 3]

Document to

Item Particular Fee be stamped

1A. On an application under section 290 of the Ordinance for $1.045.00 The notice of
a declaration that the dissolution of a company is void. motion or
summons.

1. On presenting a petition-
; 1 . 3 g ] .
memorandum;-and
(a) under section 84 of the Companies Ordinance
( of 2011) to cancel an alteration of the
objects in a company’s articles; or
H——apder—section—20 Ao—conbem—o—redueton—of $1045.00 The petition.
ol This fee includ ; .

(b) under section 221 of the Companies Ordinance
( of 2011) to confirm a reduction of share
capital.

This fee includes any fee on answering a petition
or setting down for hearing. Where a petition is
presented under more than one of these sections,
only one fee of $1,045.00 is charged on the

petition.

Section 164(1) of Schedule 9

Chapter 32H COMPANIES (WINDING-UP) RULES

Rule: 58 Application by or against delinquent directors, officers and promoters

PROCEEDINGS BY OR AGAINST DIRECTORS,
PROMOTERS, AND OFFICERS

(1) An application under any of the following provisions efthe-Ordinanee-
(a) section 276_of the Ordinance;
(b) section 275(1), (2) or (4)_of the Ordinance;
(c) section 1681 of the Ordinance, where such application relates to a company in course
of being wound up by the court; (L.N. 201 of 1984; 46 of 2000 s. 40)
(d) seetion358(2)section 892(1) of the Companies Ordinance ( of 2011),
shall be made by a summons returnable in the first instance in chambers, in which summons shall be
stated the nature of the declaration or order for which application is made, and the grounds of the
application, and which summons, unless otherwise ordered by the court, shall be served, in the manner
in which an originating summons is required by the Rules of the High Court (Cap 4 sub. leg. A) to be
served, on every person against whom an order is sought, not less than 8 days before the day named in
the summons for hearing the application. Where the application is made by the Official Receiver or
liquidator he may make a report to the court stating any facts and information on which he proceeds
which are verified by affidavit, or derived from sworn evidence in the proceedings. Where the
application is made by any other person it shall be supported by affidavit to be filed by him. (25 of
1998 5. 2)
A copy of every report and affidavit intended to be used in support of the summons shall be
served on every person against whom an order is sought not less than 4 days before the hearing of the
summons.
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Category V: Drafting changes

Item 10(d): Others

(vii) adding the words “for registration” in relation to documents required to be delivered to the
Registrar to align with the wording used in CB

Section 21 of Schedule 9A

Chapter: 37 Title: LIMITED PARTNERSHIPS ORDINANCE
Section: 7 Heading: Manner and particulars of registration

The registration of a limited partnership shall be effected by sending by registered post or delivering to
the Registrar of Companies for registration a statement signed by the partners containing the following
particulars-

(a) the firm name;

(b) the general nature of the business;
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Other miscellaneous consequential amendments in Schedule 9

Item (a): Section 7(1), (3). (4) and (6) of Schedule 9

|Section: 138D [Registration of prospectus

(1) No prospectus shall be issued by or on behalf of a company unless the prospectus complies
with the requirements of this Ordinance and, on or before the date of its publication, its registration has
been authorized under this section and a copy thereof has been registered by the Registrar.

(2) Every prospectus shall-

(a) on the face of it, state that a copy has been registered as required by this section and
immediately after such statement-

(i)  state that neither the Commission nor the Registrar takes any responsibility as
to the contents of the prospectus;

(i) where the prospectus is or is to be authorized for issue by a recognized
exchange company pursuant to a transfer order made under section 25 of the
Securities and Futures Ordinance (Cap 571), state that neither the Commission
nor the recognized exchange company nor the Registrar takes any
responsibility as to the contents of the prospectus; or

(iii) where the prospectus is or is to be authorized for issue by a recognized
exchange controller pursuant to a transfer order made under section 68 of that
Ordinance, state that neither the Commission nor the recognized exchange
controller nor the Registrar takes any responsibility as to the contents of the
prospectus; (Replaced 5 of 2002 s. 407)

(b) on the face of it, specify or refer to statements included in the prospectus which
specify, any documents required by this section to be endorsed on or attached to the
copy so registered; and

(¢) conform with such requirements as are prescribed by the Chief Executive in Council

or—Qpe d—h ho Rog a a 46 h o o a O—ProSy
or—SP GOy = oG S O PP O O—PToSP

and the requirements set out in subsection (7A).

(Amended 23 of 1999 s. 3)

(3) An application for authorization for registration of a prospectus under this section shall be
made in writing to the Commission and there shall be delivered to the Commission together with the
application a copy of the prospectus proposed to be registered which has been signed by every person
who is named therein as a director or proposed director of the company or by his agent authorized in
writing and having endorsed thereon or attached thereto-

(a) any consent to the issue of the prospectus required by section 38C from any person as
an expert; and
(b) in the case of a prospectus issued generally, also-

(i) a copy of any contract required by paragraph 17 of the Third Schedule to be
stated in the prospectus or, in the case of a contract not reduced into writing, a
memorandum giving full particulars thereof or, if in the case of a prospectus
exempted under section 38A from compliance with the requirements of section
38(1), a contract or a copy thereof or a memorandum of a contract is required
by the Commission to be available for inspection in connection with the request
made under section 38A(1), a copy or, as the case may be, a memorandum of
that contract;

(i)  where the prospectus offers shares in the company for sale to the public, a list
of the names, addresses and descriptions of the vendor or vendors of the shares;
and

(iii) where the persons making any report required by Part II of the Third Schedule
have made therein, or have, without giving the reasons, indicated therein, any
such adjustments as are mentioned in paragraph 42 of that Schedule, a written
statement signed by those persons setting out the adjustments and giving the
reasons therefor.

(4) The references in subsection (3)(b)(i) to the copy of a contract required thereby to be
endorsed on or attached to a copy of the prospectus shall, in the case of a contract wholly or partly in a
language other than English or Chinese, be taken as references to a copy of a translation of the contract
in either language or a copy embodying a translation in English or Chinese of the parts not in either
language, as the case may be, being a translation certified in the prescribed manner under subsection
(10) to be a correct translation. (Amended 83 of 1995 s. 7; 30 of 2004 s. 2)

(5) The Commission may-
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(a) authorize the registration by the Registrar, of a prospectus to which this section
applies and where the Commission so authorizes, the Commission shall issue a
certificate-

(i)  certifying that the Commission has done so; and
(i)  specifying the documents which are required to be endorsed on or attached to
the copy of the prospectus to be registered; or

(b) refuse to authorize such registration.

(6) The Commission shall not authorize the registration of a prospectus which relates to an
intended company.
(7) The Registrar-

(a) shall not register a prospectus under this section unless-

(1) it is dated and the copy thereof to be registered has been signed in the manner
required by this section;

(i) it is accompanied by a certificate issued under subsection (5);

(iii) it has endorsed thereon or attached thereto all the documents specified in the
certificate issued under subsection (5); and

(iv) it conforms w1th such requlrements as are prescnbed by the Chief Executlve in
Council-e :

pfespeemses—te—b%regstered—kmder—ﬂm—llaﬂ and the requlrements set out in
subsection (7A); and

(v) itis accompanied by any fee that is payable, in respect of the registration, under
a regulation made under section 25 of the Companies Ordinance ( of

2011); and
(b) shall register a prospectus if subparagraphs (i), (ii), (iii)-ard—Gv), (iv) and (v) of
paragraph (a) are complied with in respect of that prospectus.

(7A) The following are the requirements set out for the purposes of subsections (2)(c) and

(M(a)(iv)—

(a) any requirement that the Registrar may specify, by notice in the Gazette, in relation to
font size of prospectuses for the purposes of this section;

(b) any other requirements that the Registrar may specify, by any means that the
Registrar thinks fit, for the purpose of—
(1) ensuring that documents of the same kind are of a standard form; and
(i)  enabling the Registrar to make copies or image records of documents and to

make and keep records of the information contained in them.

(7B) For the purposes of subsection (7A)(b), the Registrar may specify different requirements

for different documents or classes of documents.

(8) If a prospectus is issued without having endorsed thereon or attached thereto the required
documents or without a copy thereof which has the required documents endorsed or attached having
been registered under this section by the Registrar, the company, and every person who is knowingly a
party to the issue of the prospectus, shall be liable to a fine and, for continued default, to a daily default
fine from the date of the issue of the prospectus until a copy thereof is so registered or until the
required documents are endorsed or attached, as the case may be.

(9) Any person aggrieved by the refusal to authorize the registration of a prospectus under this
section may appeal to the court and the court may either dismiss the appeal or order that the
registration of the prospectus be authorized by the Commission under this section.

(10) A translation mentioned in subsection (4) shall be-

(a) certified by the person making the translation as a correct translation; and
(b) deemed to be certified in the prescribed manner if the person making the translation
has been certified, by the appropriate person mentioned in subparagraph (i) or (ii), as
a person believed by that appropriate person to be competent to translate it into the
English or Chinese language, as the case may be, that is to say-
(i)  if the translation be made outside Hong Kong-
(A) anotary public in the place where the translation is made;
(B) such other person as may be specified by the Commission; or
(C) such other person belonging to a class of persons specified by the
Commission, by notice published in the Gazette, for the purposes of this
paragraph;
(i)  if the translation be made in Hong Kong-
(A) anotary public in Hong Kong;
(B) asolicitor of the High Court of Hong Kong;
(C) such other person as may be specified by the Commission; or
(D) such other person belonging to a class of persons specified by the
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Commission, by notice published in the Gazette, for the purposes of this
paragraph. (Added 30 of 2004 s. 2)
(11) A notice published under subsection (10)(b)(i)(C) or (ii)(D) is not subsidiary legislation.

[Seetion: 304 [Eees
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Other miscellaneous consequential amendments in Schedule 9

Item (a): Section 114(1), (3), (4) and (6) of Schedule 9

|Section: [342C [Registration of prospectus

(1) No prospectus offering for subscription or purchase shares in or debentures of a company
incorporated outside Hong Kong (whether the company has or has not established a place of business
in Hong Kong) shall be issued, circulated or distributed in Hong Kong unless the prospectus complies
with the requirements of this Ordinance and, on or before the date of its publication, circulation or
distribution in Hong Kong, its registration has been authorized under this section and a copy thereof
has been registered by the Registrar. (Amended 30 of 2004 s. 2)

(2) Every prospectus shall-

(a) on the face of it, state that a copy has been registered as required by this section and,
immediately after such statement, state that neither the Commission nor the Registrar
takes any responsibility as to the contents of the prospectus or, where the prospectus
is or is to be authorized for issue by a recognized exchange company pursuant to a
transfer order made under section 25 of the Securities and Futures Ordinance (Cap
571), state that neither the Commission nor the recognized exchange company nor the
Registrar takes any responsibility as to the contents of the prospectus; (Amended 30
0f 2004 s. 2)

(b) on the face of it, specify or refer to statements included in the prospectus which
specify, any documents required by this section to be endorsed on or attached to the
copy so registered; and

(¢) conform with such requirements as are prescribed by the Chief Executive in Council
or-specified-by-the Resistrar under-section346-which-are-applicable-to-prosp
to-beregistered-under-thisPart and the requirements set out in subsection (7A).

(3) An application for authorization for registration of a prospectus under this section shall be
made in writing to the Commission and there shall be delivered to the Commission together with the
application a copy of the prospectus proposed to be registered which has been certified by 2 members
of the governing body of the company or by their agents authorized in writing as having been
approved by resolution of the governing body and having endorsed thereon or attached thereto-

(a) any consent to the issue of the prospectus required by section 342B from any person
as an expert; and

(b) in the case of a prospectus issued generally, also-

(1) a copy of any contract required by paragraph 17 of the Third Schedule to be
stated in the prospectus or, in the case of a contract not reduced into writing, a
memorandum giving full particulars thereof or, if in the case of a prospectus
exempted under section 342A from compliance with the requirements of
section 342(1), a contract or a copy thereof or a memorandum of a contract is
required by the Commission to be available for inspection in connection with
the request made under section 342A(1), a copy or, as the case may be, a
memorandum of that contract;

(i)  where the prospectus offers shares in the company for sale to the public, a list
of the names, addresses and descriptions of the vendor or vendors of the shares;
and

(iii) where the persons making any report required by Part II of the Third Schedule
have made therein, or have, without giving the reasons, indicated therein, any
such adjustments as are mentioned in paragraph 42 of that Schedule, a written
statement signed by those persons setting out the adjustments and giving the
reasons therefor.

(4) The references in subsection (3)(b)(i) to the copy of a contract required thereby to be
endorsed on or attached to a copy of the prospectus shall, in the case of a contract wholly or partly in a
language other than English or Chinese, be taken as references to a copy of a translation of the contract
in either language or a copy embodying a translation in English or Chinese of the parts not in either
language, as the case may be, being a translation certified in the prescribed manner under subsection
(9) to be a correct translation. (Amended 83 of 1995 s. 20; 30 of 2004 s. 2)

(5) The Commission may-

(a) authorize the registration by the Registrar, of a prospectus to which this section
applies and where the Commission so authorizes, the Commission shall issue a
certificate-

(1)  certifying that the Commission has done so; and

A6 a & = o o o
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(i)  specifying the documents which are required to be endorsed on or attached to
the copy of the prospectus to be registered; or
(b) refuse to authorize such registration.
(6) The Commission shall not authorize the registration of a prospectus which relates to an
intended company.
(7) The Registrar-
(a) shall not register a prospectus under this section unless-
(1)  itis dated and the copy thereof to be registered has been certified in the manner
required by this section;
(i) it is accompanied by a certificate issued under subsection (5);
(iii) it is endorsed thereon or attached thereto all the documents specified in the
certificate granted under subsection (5); and
(iv) it conforms Wlth such requlrements as are prescrlbed by the Chlef Executlve n
Council-er-sp ¢ S

pfespeetuses—te—bﬁegstefed—lmder—thfs—ll&ﬂ and the requlrements set out in
subsection (7A); and

(v) _itis accompanied by any fee that is payable, in respect of the registration, under
a regulation made under section 25 of the Companies Ordinance ( of

2011); and
(b) shall register a prospectus if subparagraphs (i), (ii), (iii) and—Gv)-, (iv) and (v) of
paragraph (a) are complied with in respect of that prospectus.

(7A) The following are the requirements set out for the purposes of subsections (2)(c) and

(M (a)({v)—

(a) any requirement that the Registrar may specify, by notice in the Gazette, in relation to
font size of prospectuses for the purposes of this section;

(b) any other requirements that the Registrar may specify, by any means that the Registrar
thinks fit, for the purpose of—
(i)  ensuring that documents of the same kind are of a standard form; and

ii) enabling the Registrar to make copies or image records of documents and to
make and keep records of the information contained in them.

(7B) For the purposes of subsection (7A)(b), the Registrar may specify different requirements

for different documents or classes of documents.

(8) Any person aggrieved by the refusal to authorize the registration of a prospectus under this
section may appeal to the court and the court may either dismiss the appeal or order that the
registration of the prospectus be authorized by the Commission under this section.

(9) A translation mentioned in subsection (4) shall be-

(a) certified by the person making the translation as a correct translation; and
(b) deemed to be certified in the prescribed manner if the person making the translation
has been certified, by the appropriate person mentioned in subparagraph (i) or (ii), as
a person believed by that appropriate person to be competent to translate it into the
English or Chinese language, as the case may be, that is to say-
(1)  if'the translation be made outside Hong Kong-
(A) anotary public in the place where the translation is made;
(B) such other person as may be specified by the Commission; or
(C) such other person belonging to a class of persons specified by the
Commission, by notice published in the Gazette, for the purposes of this
paragraph;
(i)  if the translation be made in Hong Kong-
(A) anotary public in Hong Kong;
(B) asolicitor of the High Court of Hong Kong;
(C) such other person as may be specified by the Commission; or
(D) such other person belonging to a class of persons specified by the
Commission, by notice published in the Gazette, for the purposes of this
paragraph. (Added 30 0f 2004 s. 2)
(10) A notice published under subsection (9)(b)(i)(C) or (ii)(D) is not subsidiary legislation.
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Other miscellaneous consequential amendments in Schedule 9

Item (b): Section 42(2) and (3) of Schedule 9

|Section: 1102 [Register to be proof

(2) If, in any proceedings to which this section applies, it is sought to challenge the accuracy of

any entry in the register of members by evidence of any transaction, the evidence is not admissible for
that purpose unless the transaction occurred not more than the specified number of years prior to the
proceedings.
(3) This section applies to—
(a) any proceedings under this Ordinance; or
(b) any proceedings under the pre-amended Ordinance—
(i) that were instituted before the commencement date of section 1 of Schedule 9 to
the Companies Ordinance ( of 2011); and
(i) that, immediately before that commencement date, were pending and had not
been disposed of.
(4) In this section—
“specified number” (FpEEFE N—
(a) in relation to anxlf proceedings specified in subsection (3)(a), means 20;
(b) in relation to any proceedings specified in subsection (3)(b), means 30.

(Note: the proposed amendments to section 102 of Cap. 32 will be removed and section 102 will be
repealed.)
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Other miscellaneous consequential amendments in Schedule 9

Item (c): Section 116 of Schedule 9

[Section: 1343 [Interpretation of provisions as to prospectuses

(1) Where any document by which any shares in or debentures of a company incorporated
outside Hong Kong are offered for sale to the public would, if the company concerned had been a
company within the meaning of this Ordinance, have been deemed by virtue of section 41 to be a
prospectus issued by the company, that document shall be deemed to be, for the purposes of this Part
of this Ordinance, a prospectus issued by the company. (Amended 6 of 1984 s. 259)

(2) An offer of shares or debentures for subscription or sale to any person whose ordinary
business is to buy or sell shares or debentures, whether as principal or agent, shall not be deemed an
offer to the public for the purposes of this Part of this Ordinance. (Amended 30 of 1999 s. 31)

(2A) For the purposes of sections 342E and 342F, "untrue statement" (7> 2! #[{i’%), in relation
to a prospectus, includes a material omission from the prospectus. (Added 30 of 2004 s. 2)

(2B) For the purposes of the provisions of this Part, a statement included in a prospectus shall be
deemed to be untrue if it is misleading in the form and context in which it is included. (Added 30 of
2004 s. 2)

(3) In this Part the expressions "shares" (J&#{7j) and "debentures" (f?‘?@%) have the same

meanings as when used in relation to a company-ineerperated—under—this—Ordinanee_as defined in
section 2(1).
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Other miscellaneous consequential amendments in Schedule 9

Item (d): Section 91(2) of Schedule 9

[Section: 1219 [Inspection of books by creditors and contributories

(1) The court may, at any time after making a winding-up order, make such order for
inspection of the books and papers of the company by creditors and contributories as the court thinks
just.—and-any 3 3 in—th esston he i i

A . linely. ] ] e

(1A) Where an order for inspection is made under subsection (1), creditors or contributories
may, in accordance with the order but not further or otherwise—

(a) inspect any books or papers in the possession of the company; or
(b) _if the books or papers are kept by the company by recording the contents of the
books or papers otherwise than in a legible form, inspect a reproduction of the
recording or the relevant part of it in a legible form.
(2) Nothing in this section shall be taken as excluding or restricting any rights or powers
conferred on a public officer by any enactment.
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Other miscellaneous consequential amendments in Schedule 9

Item (e): Sections 103 and 104 of Schedule 9

Section: 308

companies registered under

1) Subject to section 308A, this Ordinance applies to a company registered but not formed

under the Companies Ordinance ( of 2011) and its officers, members, contributories and

creditors in the same manner in all respects as if the company had been formed under that
Ordinance.

(2) This Ordinance applies to a company registered but not formed under a former Companies
Ordinance and its officers, members, contributories and creditors in the same manner as it applies

to a company registered but not formed under the Companies Ordinance ( of 2011).

(3) For the purposes of applying this Ordinance to a company registered but not formed under
a former Companies Ordinance or the Companies Ordinance ( of 2011), a reference in this
Ordinance to the date of registration is to be read as the date on which the company was registered
under the former Companies Ordinance or the Companies Ordinance of 2011), as the case
may be.
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Other miscellaneous consequential amendments in Schedule 9

Item (e): Sections 103 and 104 of Schedule 9

Section: [308A |[Exceptions to section 308

(1) If a company registered but not formed under the Companies Ordinance ( of 2011) is
wound up, a person specified in subsection (3) is a contributory—
(a) _liable to pay or contribute to the payment of—
(i) the company’s debts and liabilities contracted before the registration;
(ii) _any sum for the adjustment of the rights of the members among themselves in
respect of those debts and liabilities; and
(iii) the costs and expenses of winding up the company, so far as relating to those
debts and liabilities; and
(b) _liable to contribute to the company’s assets all sums due from the person in respect
of the liability under paragraph (a).

(2) In the event of the death or bankruptcy of such a contributory, the provisions of this
Ordinance with respect to personal representatives, and to the trustees of bankrupt contributories,
apply.

(3)  The person specified for the purposes of subsection (1) is a person who is liable to pay or
contribute to the payment of that company’s debts and liabilities contracted before the registration.

[Seetion:  [322 |Effect of registration under Ordinanee
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Other miscellaneous consequential amendments in Schedule 9

Item (f): Section 140(2) of Schedule 9

[Schedule:  [12 [PUNISHMENT OF OFFENCES UNDER THIS ORDINANCE

Expanded Cross Reference:
342, 342A, 342B, 342C

TWELFTH SCHEDULE [section 351]
Section Mode Daily default
creating General nature of offence of Punishme fine (if
offence prosecution nt applicable)
342F(1) Authorizing the issue, On indictment $550000 -

circulation or distribution in and 3 years

Hong Kong of a prospectus- Summary $150000 -

selatinp-to-sharesin-or and 12

debentres-otfanon-Hong- months

K L

an-untrue statement -

(containing an untrue
statement) relating to shares
in or debentures of a
company incorporated
outside Hong Kong
(whether the company has
or has not established a
place of business in Hong

Kong)
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Other miscellaneous consequential amendments in Schedule 9

Item (g): Section 168 of Schedule 9

Chapter 32H COMPANIES (WINDING-UP) RULES
Rule: 155 Office of liquidator vacated by his insolvency
If a Reeeiving er-in-bankrupteyis-made-against-the liguida he-sha :

—and-for-the-purposes-of the-apphication-of the Ordinance-and-rulesshall-be-bankruptcy order is
made against the liquidator, the liquidator must thereby vacate office, and for the purposes of the
application of the Ordinance, the rules and the Companies Ordinance ( of 2011) is deemed to
have been removed.
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