CB(1)1940/11-12(01)

Bills Committee on Companies Bill
Committee Stage Amendmentsto the Companies Bill
Part 12 — Company Administration and Procedure

The table below sets out the proposed Committee Stage Amendments (CSAS) in relation to Part 12 (“Company Administration and Procedure”)

(clauses 537 to 656 and Schedule 6) of the Companies Bill (CB).

In preparing the CSASs, the Administration has taken account of, inter alia, the

views of Members, deputations and the Legislative Council Legal Adviser. Marked-up copy of the proposed CSAs in numerical order is at
Annex A for reference.  The marked-up Chinese provisions at Annex A only contain CSAs solely applicable to the Chinese text. CSAs to
Schedule 10 (“Transitional and Saving Provisions”’) will be reported to the Bills Committee later in one go.

A list of abbreviations used in thistable is as follows:

Bills Committee: Bills Committee on Companies Bill
CB: Companies Bill
CO: Companies Ordinance (Cap 32)

CSA: Committee Stage Amendment

LegCo: Legidative Council

Registrar: Registrar of Companies

United Kingdom Companies Act 2006: UKCA 2006

[tem

Relevant matter/
provision

Proposed
Committee Sage Amendment

Remarks

General amendments across CB

Change “14 days’
to “15 days’ for
delivery of
documents to the
Registrar

Where a document has to be delivered to
the Registrar within “14 days’, the time
limit should be changed to “15 days’.

* Some Bills Committee Members were concerned that the 14-day period may be
insufficient for companies to deliver certain documents to the Registrar for
registration or notification, as the delivery period for some of the documents was
15 daysin the CO.

* Having reviewed the relevant provisions in the CB, the Administration agreed to
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[tem

Relevant matter/
provision

Proposed
Committee Sage Amendment

Remarks

extend the 14-day period to 15 days across the board. Please see paragraphs 31 to
32 of LegCo Paper No. CB(1)357/11-12(01) “Administration’s response to issues
raised by members at the meetings on 4 and 11 November 2011 in relation to Part
4and Part 5”.

Insofar as Part 12 is concerned, we propose to amend clauses 609(2)& (3), 612(2),
618(2)& (3), 627(2)&(3), 630(3), 632(4)& (5), 636(1)-(4), 639(4)& (5), 643(1)&(2)
and 649(3) pursuant to thisitem.

Other amendments specific to Part 12

2

Clause 539

Power to propose
written resolution

Remove the threshold for members of a
company to propose a written resolution.

Under clause 542, if a company has received requests for circulation of a written
resolution from members of the company representing not less than the requisite
percentage of the total voting rights, the company must circulate the resolution.
With the threshold under clause 542, it is not necessary to have a threshold for
proposing written resolution under clause 539.

Clause 541

Members' power
to request
circulation of
written resolution

() Replace “The members’ in subclause
(1) with “A member” and amend
subclause (2) asfollows —

“If thea members requests a
company to circulate a resolution,
the memberthey may ...”

These are drafting changes proposed for clarity.

(1) Add subclause (3).

This CSA is proposed to clarify our intention in response to Members concern in
relation to clause 570. The new subclause (3) states expressly that each member
may only request the company to circulate one statement with respect to each
resolution. A similar CSA is proposed to clause 570.

Clause 542

Raise the threshold in subclause (2) from

This CSA is proposed in response to Members' suggestion.  Please see paragraphs
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Relevant matter/

Proposed

Item provision Committee Stage Amendment Remarks
Company’sduty | 2.5% to 5%. 2 to 3 of LegCo Paper No. CB(1)1277/11-12(01) “Follow-up actions for the
to circulate meetings held on 16 December 2011 and 6 January 2012 in relation to Part 12 of
written resolution the Companies Bill”.
proposed by
members
5 | Clause 543 () Add subclause (4A). Subclause (4A) is added in response to LegCo Legal Adviser’s suggestion to align
_ , the provision with clause 160. It provides that a failure to make a copy of a
Circulation of proposed written resolution or statement available on a website throughout the
written resolution specified period would be disregarded under certain circumstances.
(1) Amend subclause (5)(b) of the Thisis adrafting change proposed for clarity in response to LegCo Legal Adviser’s
Chinese version as follows — comment.
" E% R R A A B H I GZ R SR AN
1R EER% H B iR e
3 EREARIES 548 IR
6 | Clause 544 Add the rights “being used to secure This CSA is proposed in response to Members concern. It puts beyond doubt
o needless publicity for defamatory matter” that the rights “being used to secure needless publicity for defamatory matter”
Application not 10 | o5 4 ground for the Court to make order | would be a ground for the Court to make order under subclause (2). The same
circulate under subclause (2). ground also appears in the corresponding section in the CO (section 115A(5)).
accompanying Similar CSAswould be introduced in clauses 413, 414, 418, 454 and 573.
statement
7 | Clause 547 Amend subclause (1)(b) as follows — This CSA is proposed in response to Members' suggestion to facilitate the passing
. , o of written resolutions. Please see paragraph 6 of LegCo Paper No.
Agreement any holderthe-senior-holder has signified | cg(1)1277/11-12(01) “Follow-up actions for the meetings held on 16 December
signified by theirhis-er-her agreement to a proposed | 5411 and 6 January 2012 in relation to Part 12 of the Companies Bill”. Thisis

eligible members

written resol ution”
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ltem Relevant matter/ Proposed Remarks
provision Committee Stage Amendment
who are joint and delete subclause (2). subject to any provision of the company’s articles.
holders of shares
8 | Clause 549 Replace “copy of the written resolution” This is a technical amendment proposed in response to LegCo Legal Adviser’'s
, in subclause (1) with “notice of thisfact”. suggestion. A member and an auditor of a company would have received a
Company’s duty written resolution before it is passed. It would be sufficient to require a company
to notify members to send a notice to its members and auditor after awritten resolution is passed.
and auditor that
written resolution
has been passed
9 | Clause 551 Amend subclause (2) of the Chinese Thisis adrafting change proposed for clarity in response to LegCo Legal Adviser’s
_ _ version as follows — comment.
Relationship
between this ‘. BB AR 53 B E DAY
Subdivisionand | ...
provisions of
company’s
articles
10 | Clause 552 Add subclause (1A). This CSA is proposed for clarity in response to Members concern. Please see
paragraph 7 of LegCo Paper No. CB(1)1277/11-12(01) “Follow-up actions for the
General meetings held on 16 December 2011 and 6 January 2012 in relation to Part 12 of
proviSons the Companies Bill”.
11 | Clause 553 Add “the total of the following” after Thisis adrafting change proposed for clarity in response to LegCo Legal Adviser’s
_ “simple mgjority of” in subclause (2) and comment.
Ordinary add “the number of” at the beginning of
resolution subclauses (2)(a) and (2)(b).
12 | Clause 554 (1) Add “the total of the following” after Thisis adrafting change proposed for clarity in response to LegCo Legal Adviser’s
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ltem Relevant matter/ Proposed Remarks
provision Committee Stage Amendment
Special resolution “a least 75% of” in subclause (2) comment.
and add “the number of” at the
beginning of subclauses (2)(a) and
(2(b).
(I Replace “7H” in subclause (5) of the Thisis adrafting change proposed for clarity in response to LegCo Legal Adviser’s
Chinese version with “H[I”. comment.
13 | Clause 555 Delete “— " in the Chinese version. Thisis a drafting change proposed for clarity in response to Members' suggestion.
, , Please see paragraph 10 of LegCo Paper No. CB(1)1277/11-12(01) “Follow-up
Directors’ power actions for the meetings held on 16 December 2011 and 6 January 2012 in relation
to ca!l general to Part 12 of the Companies Bill”.
meeting
14 | Clause 556 Delete “—%" in subclauses (1) and (2) Seeitem 13 above.
, of the Chinese version.
Members power
to request
directorsto call
general meeting
15 | Clause 558 Delete the second “E%%%” in subclause Thisis adrafting change proposed for clarity.
Members' power (2) of the Chinese version.
to call general
meeting at
company’s
expense
16 | Clause 563 (1) Amend subclause (2) of the Chinese | « “Notification/notify” is generally rendered as “J& %" in the CB. However, since
Publication of version as follows — both “notice” and “notification/notify” (which refer to different things) appear in
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Relevant matter/

Proposed

Item provision Committee Stage Amendment Remarks
notice of general “(2) JLFH B &) g s 5k this clause and both terms are rendered as “3@%{]”, it may cause confusion. It is
meeting on B {5 EREAIEE RS Fig proposed that “%1&"” will be adopted as the equivalent of “notification/notify”.
website (H, SEEANTE S E — The same approach will be adopted clauses 433 and 454.
(@) sftHH 3% TE A sE A2 Rl A The other amendments are drafting changes proposed for clarity.
I E R EHEA...
(1) Amend subclause (3) of the Chinese See item 16(1) above.
version as follows —
CEEER IR R Y E AR S Y
HHRE B R A BB R & R
P EE EL IR N - 2% R E 12
a.."
17 | Clause 568 Replace “i3#@1THE" in subclause (3)(a) This is a drafting change proposed to align the wordings with clauses 308, 310,
' ' ith “ Ry % sE” 623 and 628.
Resolution of the Chinese version with “ &)z ifiiE" . an
requiring special
notice
18 | Clause 569 Replace “failure” in the heading and This is a drafting change proposed in response to Members suggestion to
: . subclause (1) with “omission”. standardize the use of wordsin the CB.
Accidental failure
to give notice of
meeting or
resolution
19 | Clause 570 () Replace “The members’ in subclause These are drafting changes proposed for clarity.

Members' power

(1) with “A member”.




ltem Relevant matter/ Proposed Remarks
provision Committee Stage Amendment
oS | (1) Add subclause (1) Seeitem 3(11) above.
statement
(1) Remove the threshold on average This CSA is proposed in response to Members' suggestion.  Please see paragraphs
sum paid up by member. 17 and 18 of LegCo Paper No. CB(1)1277/11-12(01) “Follow-up actions for the
meetings held on 16 December 2011 and 6 January 2012 in relation to Part 12 of
the Companies Bill”.  The threshold on the number of membersis sufficient.
20 | Clause 572 Replace “request” in subclause (1)(a) This CSA correctsaclerical error.
with “requests”’.
Expenses of
circulating
members
statement
21 | Clause 573 Add the rights “being used to secure See item 6 above.
o needless publicity for defamatory matter”
Application not 10 | a5 4 ground for the Court to make order
circulate under subclause (2).
members
statement
22 | Clause 574 Amend subclause (1) as “...using any This CSA is proposed for clarity and for company’s flexibility in response to
, addie-visual-technology technology that Members' suggestion. Please see paragraphs 19 to 21 of LegCo Paper No.
Meetingat 20r | gnahles the members of the company | CB(1)1277/11-12(01) “Follow-up actions for the meetings held on 16 December
more places who are not together at the same placeto | 2011 and 6 January 2012 in relation to Part 12 of the Companies Bill”.
exercise-their—right-te-listen, speak and
vote at the meeting.”
23 | Clause 579 Add “most” after “the vote of the” and These are drafting changes proposed for clarity in response to Members concern.
Votes of joint delete “senior” after “authorized by the” Please see paragraph 22 of LegCo Paper No. CB(1)1277/11-12(01) “Follow-up

in subclause (1), and replace “senior”

actions for the meetings held on 16 December 2011 and 6 January 2012 in relation

-7-




ltem Relevant matter/ Proposed Remarks
provision Committee Stage Amendment
holders of shares | with “seniority of & in subclause (2). to Part 12 of the Companies Bill”.
24 | Clause 588 Delete subclause (2)(c). The CSA is proposed to align the provision with the relevant provision (section
_ ) 327(2)) of the UKCA 2006, subparagraph (c) of which has not commenced
Notice required of operation so far and is to be repealed.
appointment of
proxy etc.
25 | Clause 594 () Add*“a’ before thefirst “notice” and These are drafting changes.
, . delete “in this section called” in
Notice required of subclause (1)
termination of '
proxy’s authority
(I1) Delete subclause (7)(c). See Item 24 above.
26 | Clause 600 Replace “shortening of the accounting This is a technical amendment proposed to align the provision with clause
) reference period takes effect” in 422(2)(b).
Requirementto | g helauses (3)(a) and (b) with “date of
hold annual the directors’ resolution’”.
general meeting
27 | Clause 602 (1) Amend subclause (2)(b) asfollows— Thisisatechnica amendment to clarify our intention. It is expressly stated that a

Circumstancesin
which company
not required to
hold annual
general meeting

“al of thefollowing is satisfied—

(i) the company has by resolution
passed in accordance with section
603(1) dispensed with the holding of
the annual general meeting;

(ii) the companyand has not
revoked the resolution under section
604(1), or the company has revoked

company is not required to hold an annual general meeting under clause 604(2)(b).




[tem

Relevant matter/
provision

Proposed
Committee Sage Amendment

Remarks

the resolution under that section but
is not required to hold an annual
genera meeting  under  section

604(2)(b);-and

(iii) no member of the company has
required the holding of the annua
general  meeting under  section
603(5).”

(I1) Delete subclause (3).

* This is a drafting change. Subclause (3) refers to the obligation under clause
420(1) and it is more appropriate to move subclause (3) to clause 420.

28

Clause 603

Dispensation with
annual general
meeting

Amend subclause (4)(a) asfollows —
“is not to havehas effect for

Hh—the financial year in respect of
which the period specified in section 600
for holding an annual general meeting of
the company has net-expired:-and

iyl financial  and”

* This CSA is proposed to clarify our intention. The deletion of “subsequent
financia years’ reflects our intention that the resolution for dispensation with the
annual general meeting should have effect only in respect of the financia years
covered by the resolution and should not automatically cover subsequent financial
years. The other changes are drafting changes.

29

Clause 605

Members power
to request
circulation of
resolution for
annual general
meeting

Remove the threshold on average sum
paid up by member.

* Seeitem 19(111) above.




ltem Relevant matter/ Proposed Remarks
provision Committee Stage Amendment
30 | Clause 608 () Add “section 116BC(1) of the This is a technical amendment to clarify our intention. Section 116BC(1) is the
predecessor Ordinance or” before CO equivalence of clause 607(2).
Records of “section 607(2)" in subclause (1).
resolutions and
meetings, etc. o _ _
(1) Amend subclause (2) asfollows — The CSA on the period is proposed in response to Members suggestion. Please
. . see paragraphs 30 to 32 of LegCo Paper No. CB(1)1277/11-12(01) “Follow-up
..Must keep the copy, MINULES Or | 4 tions for the meetings held on 16 December 2011 and 6 January 2012 in relation
written records...for at least 1020 | 15 part 12 of the Companies Bill”. The other CSAs are drafting changes for
yeds... clarity.
31 | Clause 609 () Delete “available for inspection” in In response to Members' suggestion, we propose to allow inspection of company
the heading and subclause (1). records to take place at a place other than the places at which the records are kept.
Place where Please see paragraphs 33 to 35 of LegCo Paper No. CB(1)1277/11-12(01)
records must be “Follow-up actions for the meetings held on 16 December 2011 and 6 January
kept available for 2012 in relation to Part 12 of the Companies Bill”. This clause deals with where
Inspection records must be kept, hence “available for inspection” can be deleted.
(1) Amend subclause (4) to read as— This is a technical change. If a company has been keeping its records at its

“Subsection (2) does not require a
company to notify the Registrar of
the place at which records mentioned
in section 608 are kept—

(@ if, in the case of records that
came into existence on or after
the commencement date of this
section, they have at all times
been kept at the company’s
registered office; or

registered office (in the case of records that came into existence on or after the
commencement date of the clause) or at the original place, which can be its
registered office or another place (in the case of records that came into existence
before the commencement date), it is not required under subclause (2) to notify the
Registrar of the place at which the records are kept.
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[tem

Relevant matter/
provision

Proposed
Committee Sage Amendment

Remarks

(b) if—

(i) immediately before that
commencement date, the
company kept the records
for purposes of section
119A of the predecessor
Ordinance; and

(i) on and after that
commencement date, the
records are kept for the
purposes of section 608 at
the place at which they
were kept immediately
before that commencement
date.”

32

Clause 610

Right to inspect
and request copy

() Amend subclause (1) as “A member

of a company is entitled, on request
made in the prescribed manner and
without charge, to inspect, in
accordance with regulations made
under section 648, the records kept
by the company under section 608.”,
and add the reference to regulations
made under clause 648 in subclause

(2).

* These are technical amendments proposed to clarify our intention.

A member is

required to make a request for inspection in accordance with regulations to be
made under clause 648. Corresponding amendments will be introduced to clauses
462, 463, 533 and 534 (see Annex B).

(I1) Delete subclauses (3) and (4).

¢ There are technica amendments.

In line with other detailed requirements, the

matters in subclauses (3) and (4) would be provided for in the regulations to be
made under clause 648. Corresponding amendments will be introduced to clauses
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ltem Relevant matter/ Proposed Remarks
provision Committee Stage Amendment
462, 463, 533 and 534 (see Annex B).
33 | Clause 611 Delete “of directors, managers or Thisisadrafting change.
liquidators’ in subclause (3)(c).
Records as
evidence of
resolutions etc.
34 | Clause 612 () Add the reference to clause 758 in Clause 758(2) of Part 15 provides that a restored company must change the
Registration of subclause (1)(a). prohibited name by a specia resolution. As clause 612 (1)(a) exempts the

and requirements
relating to certain
resolution, etc.

registration of a specia resolution for change of company name under clause 102,
the reference to clause 758 should be added for consistency.

(I1) Add subclause (1)(da).

Subclause (1)(da) refers to a resolution passed under clause 603 to dispense with
the holding of an annual general meeting. Such a resolution requires the
agreement of all members and should be included in this clause.

(111) Add subclause (1)(h).

Given the requirement to register certain resolutions and agreements, we consider
it necessary to introduce the new subclause (1)(h) to require the registration of an
order of the Court which alters those resolutions and agreements. Consequently,
“order under subsection (1)(h)” should be added to subclause (2). Reference to
subclause (1)(g) is not necessary as a copy of the order is aready required to be
delivered to the Registrar under clause 91.

(IV) Delete subclause (3).

This is a technical amendment. Clause 26(1) is applicable to the resolution or
agreement delivered to the Registrar for registration under clause 612(2).
Subclause (3) is hot necessary.

(V) Delete “If the company’s articles ...
Companies Ordinance,” in subclause
(4), add subclause (4A) and replace

These are technical amendments to clarify that subclause (5) only applies to an
existing company. All companies registered under the CB have registered articles
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ltem Relevant matter/ Proposed Remarks
provision Committee Stage Amendment
“If the company’s’ in subclause (5) so subclause (4) would apply to them.
with “If the company is an existing
company whose”.
(VDAdd the reference to provisiona | ¢ Thisis atechnical amendment to clarify our intention. Subclause (9) is derived
liquidator in subclause (9). from section 117(7) of the CO where liquidator is defined in section 2 of the CO to
include a provisional liquidator holding office in a court winding up under section
194 of the CO. Asaprovisional liquidator may be appointed by the directorsin a
voluntary winding up under section 228A(5)(b) of the CO, the reference to
provisional liquidator should be added.
35 | Clause 613 Delete “a before “variation of class| e Thisisadrafting change.
. rights meeting” in subclause (3).
Application to
class meetings of
companies with
share capital
36 | Clause 614 Delete “a before “variation of class| e Thisisadrafting change.
. rights meeting” in subclause (3).
Application to
class meetings of
companies
without share
capital
37 | Clause 617 () Change “20 years’ in subclause (5) | * Seeitem 30(I1) above.
. to“10 years’.
Register of
members

(1) Amend subclause (6) as follows —

“until —(a)—20—years—after—the

In line with the shortening of the period to 10 years in subclause (5), and for
simplicity, we propose to require a company to keep existing records until 10 years
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ltem Relevant matter/ Proposed Remarks
provision Committee Stage Amendment
commencement——date——oF—that after the member concerned ceased to be a member.
subsection; or (b) f earlier;, 1020
years after the member concerned
ceased to be a member.”
38 | Clause 618 (I) Delete “available for inspection” in | » Seeitem 31(1) above.

the heading and subclause (1).

Place where

register must be o ) o )

kept available for (1) Amend subclause (4) as follows — * This is a technical change. If a company has been keeping its register of

inspection members at its registered office (in the case of a register that came into existence

“Subsection (2) does not require a
company to notify the Registrar of
the place where a register of
membersis kept—

(@) if, in the case of a register that
came into existence on or after
the commencement date of this
section, it has at all times been
kept at the company’s registered
office; or

(b) if—

(i) immediately before that
commencement date, the
company kept a register for
the purposes of section 95
of the predecessor
Ordinance; and

(i) on and after that
commencement date, that

on or after the commencement date of the clause) or at the original place, which
can be its registered office or another place (in the case of aregister that came into
existence before the commencement date), it is not required under subclause (2) to
notify the Registrar of the place at which the register is kept.

* Corresponding amendments will be introduced to clauses 305, 306, 350, 353 to
355 (see Annex B).
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Relevant matter/

Proposed

Item provision Committee Stage Amendment Remarks
register is kept for the
purposes of section 617 at
the place at which it was
kept immediately before
that commencement date.”
39 | Clause 619 () Amend subclause (1) as follows — * This CSA is proposed in response to Members' suggestion. Please see paragraph
. 36 of LegCo Paper No. CB(1)1277/11-12(01) “Follow-up actions for the meetings
Statement that If,_after a person ceases t0 bé 8| pgq on 16 December 2011 and 6 January 2012 in relation to Part 12 of the
company has only member of a company, the number of Companies Bill”.
one member members of thea company falls to

one, the company must, en-thewithin
15 days after the date on which the
cessation is entered in its register of
members under section
617(2)(c)eccurrence—of—that—event,
enter in theds register of

(1) Amend subclause (2) as follows —

“If the membership of a company
increases from one to 2 or more
members, the company must, en
thewithin 15 days after the date on
which the particulars of the new
member are entered in its register of
members _under  section  617(2)
occurrence-of that-event, enter in the
Hs register-of-members—...”

* Seeitem 39(1) above.
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ltem Relevant matter/ Proposed Remarks
provision Committee Stage Amendment
40 | Clause 620 Change the period in subclause (2) from This CSA is proposed in response to Members' suggestion.  Please see paragraph
7 daysto 15 days. 37 of LegCo Paper No. CB(1)1277/11-12(01) “Follow-up actions for the meetings
Index of members held on 16 December 2011 and 6 January 2012 in relation to Part 12 of the
Companies Bill”.
41 | Clause 621 () Replace subclause (1)  with These are technical amendments proposed to clarify our intention and is similar to
i , subclauses (1) and (1A). Item 32(1) in respect of clause 610(1). A person isrequired to make arequest for
Right to inspect inspection in accordance with regulations to be made under clause 648. Other
and request copy amendments are drafting changes.
Corresponding amendments will be introduced to clauses 305, 306, 350, 353 to
355 (see Annex B).

(1) Amend subclause (2) as “A person is These are technical amendments proposed to clarify our intention and is similar to
entitled, on request and on payment Item 32(I) in respect of clause 610(2). The provision of copy is subject to
of a prescribed fee, to be provided regulations to be made under clause 648. Other amendments are drafting
with a copy of the register or index, changes.
or any part of it, in accordance with
regulations made under section 648.” , , ,
and delete subclause (3). Corresponding amendments will be introduced to clauses 305, 306, 350, 353 to

355 (see Annex B).

(1) Delete subclauses (4) to (8). This is a technical amendment. Relevant matters will be provided for in
regulations to be made under clause 648 as appropriate.  Subclause (8) is deleted
in response to Members' suggestion.

42 | Clause 622 Delete the clause. This clause concerns clause 621(7) and should be deleted following the deletion of
clause 621(7) (seeitem 41(111) above).
Consequences of
contravening

reguirements as to
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ltem Relevant matter/ Proposed Remarks
provision Committee Stage Amendment
register owing to
other person’s
default
43 | Clause 623 Amend subclause (3) as follows — Thisisatechnica amendment. The resolution can be awritten resolution.
Power to close “...resolution of the company’s members
register of passed in that year at-a-general-reeting.”
members
44 | Clause 624 Replace the reference to section 163 in This is a technical amendment as clause 162 is considered as the relevant
subclauses (2)(b) and (3) with reference provision.
Power of Courtto | ¢4 gection 162.
rectify register
45 | Clause 626 Delete subclause (2). This CSA is proposed in response to Members' suggestion.  Please see paragraphs
) 38 to 40 of LegCo Paper No. CB(1)1277/11-12(01) “Follow-up actions for the
Register to be meetings held on 16 December 2011 and 6 January 2012 in relation to Part 12 of
proof inthe the Companies Bill".
absence of
contrary evidence
46 | Clause 628 (I) Delete “in this section caled” in Thisisadrafting change.
. subclause (1).
K eeping of
branch register

(1) Amend subclause (3) as follows —

“A company that keeps a branch
register—

(a) must cause aduplicate of it to be
kept at the place where the

Clause 628(3) is similar to clause 310(3) in Part 7. These CSAs are similar to
those proposed for clause 310(3) in response to Members' suggestion. Please see
item 3(11) of LegCo Paper No. CB(1)1747/11-12(01) “Committee Sage
Amendments to the Companies Bill — Part 7 — Debentures”.
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ltem Relevant matter/ Proposed Remarks
provision Committee Stage Amendment
company’s principal register is
kept; and
(b) must, within 15 days after an
entry is made in the branch
register—
(i) transmit a copy of the entry
to its registered office; and
(ii) update the duplicate of the
branch register.”
47 | Clause 632 () Add the reference to clause | Thisisatechnical anendment as the two subclauses are also relevant.
) 51(4)&(5)(a) to subclause (2).
Register of
directors , , ) , )
(I1) Delete “available for inspection” in | ¢ Seeitem 31(I) above.
subclause (3).
(1) Amend subclause (6) to aign with | « Seeitem 38(I1) above.
clause 618(4).
48 | Clause 633 Amend the clause to align with clause | = Seeitem 41 above.
621.
Right to inspect
and request copy
49 | Clause 634 (I) Delete “unless the number is coupled | « Thisis atechnical amendment proposed to align with the definition in section 6 of
. with a residential address’ in Schedule 2.
Ral’tl culars of subclause (4)(b)
directorsto be
registered

(I1) Delete “must be a place in Hong

This is a technicl amendment proposed to clarify our intention.

The
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ltem Relevant matter/ Proposed Remarks
provision Committee Stage Amendment
Kong and” in subclause (5). correspondence address needs not be a place in Hong Kong.
50 | Clause 635 Delete the reference to clause 632(3) and The proposed amended clause 632(3) no longer concerns inspection and the
i 633(3) and add the reference to clause reference can be deleted. The proposed amended clause 633 has a new subclause
Protection of 633(1A). (1A) but no longer has subclause (3).
certain particulars
from inspection
51 | Clause 636 () Move the reference to the statement This is a technical amendment. The statement of acceptance of appointment is
, of acceptance of appointment from required whether the person is a natural person or not.
Duty to notify subclause (1)(b) to subclause (1)(aa).
Registrar of
appointment and . o . _ o
change (1) Replace ““~NFE” with “{= [F” and “ #]] These are drafting changes proposed for clarity in response to LegCo Legal
" with “/2{F” in subclause (4) of |  Adviser'scomment.
the Chinese version.
52 | Clause 639 () Delete “available for inspection” in See item 31(1) above.
. subclause (3).
Register of
company , . .
secretaries (11 Amend subclause (6) to align with See item 38(11) above.
clause 618(4).
53 | Clause 640 Amend the clause to align with clause Seeitem 41 above.
621.
Right to inspect
and request copy
54 | Clause 642 Delete the reference to clause 639(3) and The proposed amended clause 639(3) no longer concerns inspection and the
i 640(3) and add the reference to clause reference can be deleted. The proposed amended clause 640 has a new subclause
zgéﬁﬁgt‘i 8‘; 640(1A). (1A) but no longer has subclause (3).
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Relevant matter/

Proposed

Item provision Committee Stage Amendment Remarks
number from
inspection
55 | Clause 643 (I) Delete subclause (1)(b). This is atechnical amendment to clarify our intention. The intention is to restate
_ section 158(4) of the CO where there is no requirement for a person appointed as
gggi/st?a?(())t;fy secretary of a company to give a statement of acceptance of appointment.
appointment and . , _ , - o
change (1) Add “=kFge A" after “F A" in Thisis adrafting change proposed for clarity in response to LegCo Legal Adviser's
subclause (1) of the Chinese version. comment.
(111) Replace “ N with “{= " and “ ] These are drafting changes proposed for clarity in response to LegCo Lega
£ with “{2{F" in subclause (2) of | Adviser'scomment.
the Chinese version.
56 | Clause 646 (1) Amend clause 646(4) as follows —

Form of company
records

“...ingpection of-a+epreduetion-ef—
(a) the-recording-a reproduction of

the recording, or the relevant
part of the recording, in hard
copy form; or

(b) thereevant part of the recording
H-hard-copy-formif requested by
the person inspecting the
recording, the recording, or the
relevant part of the recording,
by electronic means.”

This CSA is proposed in response to Members' suggestion to ensure that inspection
by electronic means would be allowed. Please see paragraph 41 of LegCo Paper
No. CB(1)1277/11-12(01) “Follow-up actions for the meetings held on 16
December 2011 and 6 January 2012 in relation to Part 12 of the Companies Bill”.

(I Delete “— 1" in subclause (2)(b)

* These are drafting changes proposed for clarity.
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ltem Relevant matter/ Proposed Remarks
provision Committee Stage Amendment
and replace “JH{L1" with “fH2H" and
ajd 1] E/\j ” dter 1] % % %a ﬁ% ” in
subclause (6) of the Chinese
version.
57 | Clause 648 () Replace “keep” in  subclause Thisisadrafting change. Keeping and inspection of records may be at difference
, (D) (A)(ii) with “make”. places.
Regul ation about
keeping and . . . L .
inspection of (1) Add subclause (2)(ad)&(ab) and These are technical amendments to clarify our intention in relation to the
company records subclause (4)(c)(iii), delete subclause subsidiary legidation. Deletion of subclause (4)(e) is in line with the proposed
and provision of (3)(d) and (4)(e)._ _ R_epl zzce “s_ent"”in deletion of clause 621(8).
copies subclause (4)(c)(ii) with “provided”.
(111) Add the reference to trust deed. To restate existing law (section 75(3) of the CO).
58 | Clause 650 Add “in common seals, and’ after This is a technical amendment to clarify our intention in relation to the subsidiary
) “information” in subclause (1)(b) and add legislation.
Requirementto | g hejause (2)(c).
disclose company
name, etc.
59 | Clause 655 Add subclauses (4) to (8). The CSAs are proposed to restate section 30(3) of the CO. If there is a
contravention of the restriction imposed by a company’s articles in relation to its
gnor:]ljgln:?at(jrn status as a private company, the company has to comply with additional

requirements in filing its annual return that are applicable to a public company.

Financial Servicesand the Treasury Bureau
Companies Registry
21 May 2012
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Annex A
Companies Bill B A
( ARMEBIEZR )

539.  Power to propose written resolution
(1) Aresolution may be proposed as a written resolution by—
(a) the directors of a company; or

(b) thea members of a company-representing-not-less-than-the-reguisite-percentage-of-the-total-voting

“tem 2/ 218



Companies Bill
( ARMEBIESR)

541.  Members’ power to request circulation of written resolution
(1) FheA members® of a company may request the company to circulate a resolution that—
(@ may properly be moved; and
(b) is proposed as a written resolution under section 539(1)(b).

(2) If the-a members requests a company to circulate a resolution, the memberthey” may request the
company to circulate with the resolution a statement of not more than 1 000 words on the subject
matter of the resolution.

(3)  However, each member may only request the company to circulate one such statement with respect to
the resolution.®

2 Item 3(1) / %5 3(1)18
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Companies Bill
( ARMEBIESR)

542.  Company’s duty to circulate written resolution proposed by members

(1) A company must circulate a resolution proposed as a written resolution under section 539(1)(b) and
any statement mentioned in section 541(2) if it has received requests that it do so from the members of
the company representing not less than the requisite percentage of the total voting rights of all the
members entitled to vote on the resolution.

(2) The requisite percentage mentioned in subsection (1) is 2.55%" or a lower percentage specified for
this purpose in the company’s articles.

(3) A request—
(@ may be sent to the company in hard copy form or in electronic form;
(b) must identify the resolution and any statement mentioned in section 541(2); and
(c) must be authenticated by the person or persons making it.

“ltem 4/ E 41E
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( ARMEBIESR)

543.  Circulation of written resolution

)

)

®3)

(4)

(4A)

If a company is required under section 540 or 542 to circulate a resolution proposed as a written
resolution, the company must send at its own expense to every eligible member and every other
member (if any) who is not an eligible member—

(@ acopy of the resolution; and
(b) if so required under section 541(2), a copy of a statement mentioned in that section.
The company may comply with subsection (1)—

(@ by sending copies at the same time (so far as reasonably practicable) to all members in hard copy
form or in electronic form or by making the copies available on a website;

(b) if it is possible to do so without undue delay, by sending the same copy to each member in turn
(or different copies to each of a number of members in turn); or

(c) by sending copies to some members in accordance with paragraph (a) and sending a copy or
copies to other members in accordance with paragraph (b).

The company must send the copies (or if copies are sent to members on different days, the first of
those copies) not more than 21 days after it becomes subject to the requirement under subsection (1)
to send the copies.

If the company sends a copy of a proposed written resolution or statement by making it available on a
website, the copy is not validly sent for the purposes of this Subdivision unless the copy is available
on the website throughout the period—

(@ beginning on the circulation date; and
(b) ending on the date on which the resolution lapses under section 548.
For the purposes of subsection (4), a failure to make a copy of a proposed written resolution or

statement available on a website throughout the period mentioned in that subsection is to be
disregarded if—
(a) the copy or statement is made available on the website for part of that period; and

(b) the failure is wholly attributable to circumstances that it would not be reasonable to have

S )

(6)
(7)

expected the company to prevent or avoid.’

The company must ensure that the copy of the proposed written resolution sent to an eligible member
is accompanied by guidance as to—

(@ how to signify agreement to the resolution under section 546; and
(b) the date by which the resolution must be passed if it is not to lapse under section 548.

If a company contravenes subsection (1), (3) or (5), the company, and every responsible person of the
company, commit an offence, and each is liable to a fine at level 5.

The validity of the resolution, if passed, is not affected by a contravention of subsection (1), (3) or (5).
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543. {HR9EM ;A& (Note: CSAs to this provision in the Chinese text do not include the CSA(s) in the English
text. ZEBEBEX F X LHIEIEZE U T EFFHE X KA HIBEIEE - )
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)

®)

(4)

®)

(6)
()
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544.  Application not to circulate accompanying statement

(1) A company is not required to circulate a statement mentioned in section 541(2) if, on an application
by the company or another person who claims to be aggrieved, the Court is satisfied that the rights
given by that section are—

(a) -being abused; or
(b)  being used to secure needless publicity for defamatory matter’.

(2) The Court may order the members who requested the circulation of the statement to pay the whole or

part of the company’s costs on an application under subsection (1), even if they are not parties to the
application.
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547.  Agreement signified by eligible members who are joint holders of shares
1) If—
(@ 2 or more eligible members are joint holders of shares of a company; and

(b) any holderthe—senior—holder has signified his—or—hertheir® agreement to a proposed written
resolution,

then the other joint holder or holders are to be regarded as having signified their agreement to the
proposed written resolution for the purposes of section 546(1).

(3) Subsections (1)-ane2} hasve effect subject to any provision of the company’s articles.
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(RRMERFIEZR)

549.  Company’s duty to notify members and auditor that written resolution has been passed
(1) If aresolution of a company is passed as a written resolution, the company must within 15 days after

the resolution is passed, send a notice of this facteepy-of the-writtenreselution *to—
(@ every member of the company; and
(b) the auditor of the company (if more than one auditor, to everyone of them).

(2) If a company contravenes subsection (1), the company, and every responsible person of the company,
commit an offence, and each is liable to a fine at level 3.
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551.  AIRSIERERARMERRMRAIRMESCRIRR R
(1) AFERERMAAGCSIE G LU - R 2R A HE N B R (R RETRE A E T
HYREREAEAE IR BT S5 A R THHRIIRER - NSRS R e foE -
) JLAFR ARSI E A T B 1T H B R IR A R 3 R AAR 2 DAL 1% I T S i
FRGER » AR AT EZIRL -
Q) ABEEAMIGECESERA R AR R R R ERENEI T - FBQFTE -
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552.

General provisions

(1) A-resolution of a company is validly passed at a general meeting if—
(@ notice of the meeting and of the resolution is given;
(b) the meeting is held and conducted; and
(c) the resolution is passed,
in accordance with this Subdivision and Subdivisions 4, 5, 6, 7, 8 and 9 (and, if relevant, Subdivision
10) and the company’s articles.

(1A) For the purposes of subsection (1), if there is any inconsistency between a provision of a Subdivision
referred to in that subsection, and a provision of the company’s articles, unless otherwise provided in
or in respect of that Subdivision, the provision of that Subdivision prevails over the provision of the
articles to the extent of the inconsistency.™

(2) Ifaprovision of any Ordinance—

(@ requires or otherwise provides for a resolution of a company, or of the members (or of a class of
members) of a company; and

(b) does not specify what kind of resolution is required,

what is required is an ordinary resolution unless the company’s articles require a higher majority (or
unanimity).

1 1tem 10/ 45 10 I8
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( ARMEBIESR)

553.  Ordinary resolution

(1) An ordinary resolution of the members (or of a class of members) of a company means a resolution
that is passed by a simple majority.

(2) A resolution passed at a general meeting on a show of hands is passed by a simple majority if it is
passed by a simple majority of the total of the following—

(@) the number of the members who (being entitled to do so) vote in person on the resolution; and

(b) the number of **the persons who vote on the resolution as duly appointed proxies of members
entitled to vote on it.

(3) A resolution passed on a poll taken at a general meeting is passed by a simple majority if it is passed
by members representing a simple majority of the total voting rights of all the members who (being
entitled to do so) vote in person or by proxy on the resolution.

(4) Anything that may be done by an ordinary resolution may also be done by a special resolution.

2 1tem 11/ 45 1115
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( ARMEBIESR)

554,

Special resolution

)
)

®3)

(4)

()

A special resolution of the members (or of a class of members) of a company means a resolution that
is passed by a majority of at least 75%.

A resolution passed at a general meeting on a show of hands is passed by a majority of at least 75% if
it is passed by at least 75% of the total of the following—

(@) the number of the members who (being entitled to do so) vote in person on the resolution;-and

(b) the number of *the persons who vote on the resolution as duly appointed proxies of members
entitled to vote on it.

A resolution passed on a poll taken at a general meeting is passed by a majority of at least 75% if it is
passed by members representing at least 75% of the total voting rights of all the members who (being
entitled to do so) vote in person or by proxy on the resolution.

If a resolution is passed at a general meeting—

(a) the resolution is not a special resolution unless the notice of the meeting included the text of the
resolution and specified the intention to propose the resolution as a special resolution; and

(b) if the notice of the meeting so specified, the resolution may only be passed as a special
resolution.

A reference to an extraordinary resolution of a company or of a meeting of any class of members of a
company—

(a) contained in any Ordinance that was enacted or document that existed before 31 August 1984;
and

(b) deemed, in relation to a resolution passed or to be passed on or after that date, to be a special
resolution of the company or meeting under section 116(5) of the predecessor Ordinance,

continues to be deemed to be such a special resolution of the company or meeting.

3 1tem 12(1) / 55 12(1) 15
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554,

#ERI7RE%E(Note: CSAs to this provision in the Chinese text do not include the CSA(s) in the English text.
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555. ERAENBRMERE
ANE—F EEAPHARRAEAY -
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556. HERAENERERCARMEARE
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() WA FEHENS RS AR ARG LR B RIRR IR D S%HYA R ERIEDK - ZOREB
REAE - Hl—E CEHAGMREAY -
@) EoR—
(@) ZEIERHERRRE NS LR ARG —RIEE 5 &
(b) A EAIERZE B KRG EIEE BRI B B S BB REASOR -
(4) EORATUETE TR AT RS -
(6) E&R —
(@) FIHERAEIARASNEF PR ZERAT &
(b) EAETRHIRZEORIYARER
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558. HEAENBRMEAEMHAARKEER
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563.  1E#BuL SRS AEAEL
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568.  TAEHFAEMAVAR
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569.  Accidental omissionfaiture® to give notice of meeting or resolution
(1) If a company gives notice of—
(@ ageneral meeting; or
(b) aresolution intended to be moved at a general meeting,

any accidental omissionfailure? to give notice to, or any non-receipt of notice by, any person entitled
to receive notice must be disregarded for the purpose of determining whether notice of the meeting or
resolution is duly given.

(2) Except in relation to notice given under section 557, 558 or 606, subsection (1) has effect subject to
any provision of the company’s articles.

2 |tem 18 / &5 18 1H
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570.

Members’ power to request circulation of statement

)

(1A)

TheA members® of a company may request the company to circulate, to members of the company
entitled to receive notice of a general meeting, a statement of not more than 1 000 words with respect
to—

(@ a matter mentioned in a proposed resolution to be dealt with at that meeting; or
(b) other business to be dealt with at that meeting.
However, each member may only request the company to circulate—

(a) one such statement with respect to the resolution mentioned in subsection (1)(a); and

(b) one such statement with respect to the other business mentioned in subsection (1)(b).?

)

®3)

A company is required to circulate the statement if it has received requests to do so from—

(@ members representing at least 2.5% of the total voting rights of all the members who have a
relevant right to vote; or

(b) at least 50 members who have a relevant right to voteﬁnd—held—sharesinmmqqpan%enwhieh
Daid-up-an-average-sum, B —ofatleast $2.000.

In subsection (2)—

relevant right to vote (fH B = L fEF]]) means—

(4)

(@) in relation to a statement with respect to a matter mentioned in a proposed resolution, a right to
vote on that resolution at the meeting to which the requests relate; and

(b) in relation to any other statement, a right to vote at the meeting to which the requests relate.
A request under subsection (2)—

(@) may be sent to the company in hard copy form or in electronic form;

(b) must identify the statement to be circulated;

(c) must be authenticated by the person or persons making it; and

(d) must be received by the company at least 7 days before the meeting to which it relates.

22 1tem 19(1) / 55 19(1)T&
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572.  Expenses of circulating members’ statement

(1) The expenses of the company in complying with section 571 need not be paid by the members who
requested the circulation of the statement if—

(a) the meeting to which the requests® relate is an annual general meeting of the company; and

(b) requests sufficient to require the company to circulate the statement are received in time to
enable the company to send a copy of the statement at the same time as it gives notice of the
meeting.

(2) Otherwise—

(@) the expenses of the company in complying with section 571 must be paid by the members who
requested the circulation of the statement unless the company resolves otherwise; and

(b) unless the company has previously so resolved, it is not bound to comply with that section unless
there is deposited with or tendered to it, not later than 7 days before the meeting, a sum
reasonably sufficient to meet its expenses in doing so.

2 Item 20 / 55 20 15
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573.  Application not to circulate members’ statement

(1) A company is not required to circulate a statement under section 571 if, on an application by the
company or another person who claims to be aggrieved, the Court is satisfied that the rights given by
section 570 are—

(a) -being abused; or
(b)  being used to secure needless publicity for defamatory matter®.

(2) The Court may order the members who requested the circulation of the statement to pay the whole or
part of the company’s costs on an application under subsection (1), even if they are not parties to the
application.

% 1tem 21/ 55 2115
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574.  Meeting at 2 or more places

(1) A company may hold a general meeting at 2 or more places using any—audie-visualtechnolegy
technology that enables the members of the company who are not together at the same place to

exereise-theirrightto listen,”’ speak and vote at the meeting.

(2) Subsection (1) has effect subject to any provision of the company’s articles.

2 \tem 22 / 55 22 15
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579.  Votes of joint holders of shares

(1) In the case of joint holders of shares of a company, only the vote of the most® senior holder who
votes (and any proxies duly authorized by the senter-holder) may be counted by the company.

(2) For the purposes of this section, the seniority of a%® holder of a share is determined by the order in
which the names of the joint holders appear in the register of members of the company.

(3) Subsections (1) and (2) have effect subject to any provision of the company’s articles.

2 |tem 23/ 45 2315
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588.

Notice required of appointment of proxy etc.
(1) This section applies to—
(@) the appointment of a proxy; and
(b) any document necessary to show the validity of, or otherwise relating to, the appointment of a
proxy.
(2) A provision of the company’s articles is void in so far as it would have the effect of requiring the

appointment or document to be received by the company or another person earlier than the following

time—

(@ in the case of a general meeting or adjourned general meeting, 48 hours before the time for
holding the meeting or adjourned meeting;

(b) in the case of a poll taken more than 48 hours after it was demanded, 24 hours before the time
appointed for the taking of the poll.;

(3) In calculating the periods mentioned in subsection (2), no account is to be taken of any part of a day
that is a public holiday.

2 |tem 24 | 5 2415
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594.  Notice required of termination of proxy’s authority

)
(2)

)

(4)

(%)

(6)
(7)

(8)

This section afplies to a notice that the authority of a person to act as proxy is terminated (-this
sectiop-called-"notice of termination).

The termination of the authority of a person to act as proxy does not affect—

(@) whether there is a quorum at a general meeting (irrespective of whether the proxy has been
counted in deciding the question);

(b) the validity of anything the person does as chairperson of a general meeting; or
(c) the validity of a poll demanded by the person at a general meeting,
unless the company receives notice of the termination before the commencement of the meeting.

The termination of the authority of a person to act as proxy does not affect the validity of a vote given
by that person unless the company receives notice of the termination—

(@ before the commencement of the meeting or adjourned meeting at which the vote is given; or

(b) in the case of a poll taken more than 48 hours after it is demanded, before the time appointed for
the taking of the poll.

If the company’s articles require or permit members to give notice of termination to a person other
than the company, the references in subsections (2) and (3) to the company receiving notice have
effect as if they were—

(@) references to that person; or
(b) references to the company or that person,
as the case requires.

Subsections (2) and (3) have effect subject to any provision of the company’s articles that has the
effect of requiring notice of termination to be received by the company or another person at a time
earlier than that specified in those subsections.

Subsection (5) is subject to subsection (7).

A provision of the company’s articles is void in so far as it would have the effect of requiring notice
of termination to be received by the company or another person earlier than the following time—

(@ in the case of a general meeting or adjourned general meeting, 48 hours before the time for
holding the meeting or adjourned meeting;

(b) in the case of a poll taken more than 48 hours after it was demanded, 24 hours before the time
appointed for the taking of the poll.;

In calculating the periods mentioned in subsections (3)(b) and (7), no account is to be taken of any
part of a day that is a public holiday.
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600. Requirement to hold annual general meeting

)

(2)

©)

(4)
(%)

(6)

(7)

Subject to subsections (2) and (3), a company must, in respect of each financial year of the company,
hold a general meeting as its annual general meeting within the following period (in addition to any
other meetings held during the period)—

(@ in the case of a private company or a company limited by guarantee, 9 months after the end of its
accounting reference period by reference to which the financial year is to be determined; and

(b) in the case of any other company, 6 months after the end of its accounting reference period by
reference to which the financial year is to be determined.

If the accounting reference period mentioned in subsection (1) is the first accounting reference period
of the company and is longer than 12 months, the company must hold a general meeting as its annual
general meeting within the following period—

(@) inthe case of a private company or a company limited by guarantee—
(i) 9 months after the anniversary of the company’s incorporation; or
(i) 3 months after the end of that accounting reference period,
whichever is the later; and

(b) in the case of any other company—
(i) 6 months after the anniversary of the company’s incorporation; or
(i) 3 months after the end of that accounting reference period,
whichever is the later.

If a company has by a directors’ resolution under section 367 or a notice delivered to the Registrar
under that section, shortened an accounting reference period, the company must hold a general
meeting as its annual general meeting within the following period—

(@) inthe case of a private company or a company limited by guarantee—
(i) 9 months after the end of the shortened accounting reference period; or

(i) 3 months after thegzdate of the directors’ resolutionshertening-of-the-accounting—reference
sesad-nlesotieet™,

whichever is the later; and
(b) in the case of any other company—
(i) 6 months after the end of the shortened accounting reference period; or

(i) 3 months after theSzdate of the directors’ resolutionshertening-ef-the-accountingreference
periad-takes-effect

whichever is the later.

A private company mentioned in subsections (1), (2) and (3) does not include a private company that
is, at any time during the financial year, a subsidiary of a public company.

If for any reason the Court thinks fit to do so, it may, on an application made before the end of the
period otherwise allowed for holding an annual general meeting in respect of a financial year of a
company, by order extend that period by a further period specified in the order.

If the period otherwise allowed for holding an annual general meeting in respect of a financial year of
a company has been extended under subsection (5), the company must hold a general meeting as its
annual general meeting within the period as so extended.

If a company contravenes subsection (1), (2), (3) or (6), the Court may, on application by any member
of the company—

(@ call, or direct the calling of, a general meeting of the company; and
(b) give any ancillary or consequential directions that the Court thinks expedient, including—
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(8)

(9)

(i) a direction modifying or supplementing, in relation to the calling, holding and conducting
of the meeting, the operation of the company’s articles; and

(i) adirection that one member of the company present in person or by proxy is to be regarded
as constituting a meeting.

Subject to any directions of the Court, a general meeting held under subsection (7) is to be regarded as
an annual general meeting of the company in respect of the financial year in respect of which the
company has failed to hold an annual general meeting in accordance with this section.

If a company contravenes subsection (1), (2), (3) or (6), or contravenes a direction given under
subsection (7), the company, and every responsible person of the company, commit an offence, and
each is liable to a fine at level 5.
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602.  Circumstances in which company not required to hold annual general meeting
(1) A company is not required to hold an annual general meeting in accordance with section 600 if—

(@) everything that is required or intended to be done at the meeting (by resolution or otherwise) is
done by a written resolution; and

(b) acopy of each document that under this Ordinance would otherwise be required to be laid before

the company at the meeting or otherwise produced at the meeting is provided to each member,
on or before the circulation date of the written resolution.

(2) A company is also not required to hold an annual general meeting in accordance with section 600 if—
(@ the company has only one member; or
(b) all of the following is satisfied—

(i) the company has by resolution passed in accordance with section 603(1) dispensed with the
holding of the annual general meeting;

(ii) the company-and- has not revoked the resolution under section 604(1), or the company has
revoked the resolution under that section but is not required to hold an annual general
meeting under section 604(2)(b);-and

(iif) -no member of the company has required the holding of the annual general meeting under
section 603(5).%
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603.  Dispensation with annual general meeting

(1) A company may, by resolution passed in accordance with subsection (3), dispense with the holding of
annual general meetings in accordance with section 600.

(2) A resolution mentioned in subsection (1) may be passed by a written resolution or at a general
meeting.

(3) Despite any other provision of this Ordinance, a resolution mentioned in subsection (1) is only to be
regarded as passed if it has been passed by all members of the company who—
(@) are entitled to vote on the resolution on the date of the resolution; or

(b) inthe case of a written resolution, are entitled to vote on the resolution on the circulation date of
the resolution.

(4) A resolution under subsection (1)—
(@ isnot to havehas- effect for—

——{— the financial year in respect of which the period specified in section 600 for holding an annual
general meeting of the company has net-expired;-and

— {ii}—subsequent financial-years®™:; and

(b) does not affect any liability already incurred by reason of default in holding an annual general
meeting.

(5) If an annual general meeting would be required to be held in respect of a financial year but for this
section, and the meeting has not been held, any member of the company may, by notice to the
company not later than 3 months before the end of the period within which the company would be
required to hold an annual general meeting in respect of that financial year but for this section, require
the holding of an annual general meeting in respect of that financial year.

(6) A notice mentioned in subsection (5) must be given in hard copy form or in electronic form.

(7) If a notice mentioned in subsection (5) is given, section 600 applies in respect of the financial year to
which the notice relates.
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605. Members’ power to request circulation of resolution for annual general meeting

(1) If a company is required to hold an annual general meeting under section 600, the members of the
company may request the company to give, to members of the company entitled to receive notice of
the annual general meeting, notice of a resolution that may properly be moved and is intended to be
moved at that meeting.

(2) A company must give notice of a resolution if it has received requests that it do so from—

(@) the members of the company representing at least 2.5% of the total voting rights of all the
members who have a right to vote on the resolution at the annual general meeting to which the
requests relate; or

(b) at least 50 members who—
——{hH— have a right to vote on the resolution at the annual general meeting to which the requests relate.:

(3) A request—
(@ may be sent to the company in hard copy form or in electronic form;
(b) must identify the resolution of which notice is to be given;
(c) must be authenticated by the person or persons making it; and
(d) must be received by the company not later than—
(i) 6 weeks before the annual general meeting to which the requests relate; or
(ii) if later, the time at which notice is given of that meeting.
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608. Records of resolutions and meetings, etc.
(1) A company must keep records comprising—
(@) copies of all resolutions of members passed otherwise than at general meetings;
(b) minutes of all proceedings of general meetings; and

(c) all written records provided to the company in accordance with section 116BC(1) of the
predecessor Ordinance or *’section 607(2).

(2) A company must keep the copy, minutes or written records under subsection (1) for at least 1020
years from the date of the resolution, meeting or decision, as the case may be.

(3) If a company contravenes subsection (1) or (2), the company, and every responsible person of the
company, commit an offence, and each is liable to a fine at level 5 and, in the case of a continuing
offence, to a further fine of $1,000 for each day during which the offence continues.
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609.  Place where records must be kept-available-for-inspection®
(1) A company must keep the records mentioned in section 608 available-forinspection *at—
(a) the company’s registered office; or
(b) a prescribed place.

(2) A company must notify the Registrar of the place at which the records mentioned in section 608 are
kept. The notice must be in the specified form and delivered to the Registrar for registration within
1514* days after the records are first kept at that place.

(3) A company must notify the Registrar of any change (other than a change of the address of the
company’s registered office) in the place at which the records mentioned in section 608 are kept. The
notice must be in the specified form and delivered to the Registrar for registration within 1514* days
after the change.

(4) Subsection (2) does not apphy-require a company to notify the Registrar of the place at which records
mentioned in section 608 are kept—

() _if, in the case of records that came into existence on or after the commencement date of this
section, they have at all times been kept at the company’s reqgistered office; or

b) if—
(i) immediately before that commencement date, the company kept the records for purposes of
section 119A of the predecessor Ordinance; and

(ii) _on and after that commencement date, the records are kept for the purposes of section 608
at the place at which they were kept immediately before that commencement date.

(5) If acompany contravenes subsection (1), (2) or (3), the company, and every responsible person of the
company, commit an offence, and each is liable to a fine at level 5 and, in the case of a continuing
offence, to a further fine of $1,000 for each day during which the offence continues.

(6) In this section—
prescribed (5]HH) means prescribed by regulations made under section 648.
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610. Right to inspect and request copy

(1) A member of a company is entitled, on request made in the prescribed manner and without charge, to

inspect, in accordance with requlatlons made under section 648, the records kept by the company
under sectlon 608 ;

(2) A member of the company is entitled, on request and on payment of a prescribed fee, to be provided
with a copy of any of those records_in accordance with regulations made under section 648.*

(5) In this section—
prescribed (5]HH) means prescribed by regulations made under section 648.
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611.

Records as evidence of resolutions etc.

)

(2)
®3)

(4)

If the record of a resolution of members passed otherwise than at a general meeting is kept under
section 608(1)(a) and purports to be signed by a director of the company or company secretary of the
company, then—

(@) the record is evidence of the passing of the resolution; and

(b) until the contrary is proved, the requirements of this Ordinance with respect to those proceedings
are to be regarded as having been complied with.

The minutes of proceedings of a general meeting, if purporting to be signed by the chairperson of that
meeting or by the chairperson of the next general meeting, are evidence of the proceedings.

If the record of the minutes of proceedings of a general meeting of a company is kept under section
608(1)(b), then, until the contrary is proved—

(a) the meeting is to be regarded as having been duly held and convened;
(b) all proceedings at the meeting are to be regarded as having duly taken place; and

(c) all appointments-ofdirectors—ranagers-orliguidators® made at the meeting are to be regarded
as valid.

If a company has only one member and that member provides the company with a written record of a

decision in accordance with section 607(2), the record is sufficient evidence of the decision having

been taken by the member.
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612.  Registration of and requirements relating to certain resolutions, etc.
(1) This section applies to—

(@ a special resolution, other than a special resolution to change the name of a company passed
under section 102 or 758%;

(b) aresolution agreed to by all the members of a company that, if not so agreed to, would not have
been effective for its purpose unless passed as a special resolution;

(c) aresolution or agreement agreed to by all the members of a class that, if not so agreed to, would
not have been effective for its purpose unless passed by some particular majority or otherwise in
some particular manner;

(d) aresolution or agreement that effectively binds all the members of a class though not agreed to
by all those members;

(da) aresolution passed under section 603;%

(e) aresolution requiring a company to be wound up voluntarily, passed under section 228(1)(a) of
the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32);

(f) a resolution varying any matter or provision in the articles of a company that is expressly
authorized by the articles to be varied by ordinary resolution; and

(g) an order of the Court (which alters a company’s articles) a copy of which is required to be
delivered to the Registrar under section 91:; and

(h) an order of the Court which alters a resolution or an agreement referred to in paragraph (a), (b),
(c). (d). (da), (e) or (f)."

(2) The company must deliver a copy of the order under subsection (1)(h),*” resolution or agreement to
the Registrar for registration within 1415* days after it is passed or made.

4) he _company’ icles_have heen redistered under this Ordinance or anv_former Companie

Ordinanece—tT°’he company must ensure that a copy of the resolution, agreement or order of the Court
that is for the time being in force is included in or annexed to every copy of the articles issued, as the
case may be—

(@) after the passing of the resolution; or
(b) after the making of the agreement or the order of the Court.

(4A) Subsection (4) does not apply to an existing company whose articles have not been reqgistered under
this Ordinance or any former Companies Ordinance.>®

(5) H-thecompany’sIf the company is an existing company whose® articles have not been registered
under this Ordinance or any former Companies Ordinance, the company must send a copy of the
resolution, agreement or order of the Court that is for the time being in force to any member at that
member’s request, without charge.

(6) If the resolution or agreement is not in writing, a reference to a copy of the resolution or agreement in
subsections (2), (3), (4) and (5) is to be construed as a written memorandum setting out the terms of
the resolution or agreement.

(7) If a company contravenes subsection (2), the company, and every responsible person of the company,
commit an offence, and each is liable to a fine at level 3 and, in the case of a continuing offence, to a
further fine of $300 for each day during which the offence continues.
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(8) If a company contravenes subsection (4) or (5), the company, and every responsible person of the
company, commit an offence, and each is liable to a fine at level 3.

(9) For the purposes of subsections (7) and (8), a liquidator or provisional liquidator® of the company is
to be regarded as an officer of the company.
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613.  Application to class meetings of companies with share capital

)

)
3)

(4)

()
(6)
(7)

Subject to subsections (2) and (3), this Division (except Subdivision 10) applies, with necessary
modifications, in relation to a meeting of holders of shares in a class of a company’s shares as it
applies in relation to a general meeting.

Sections 556, 557, 558, 560 and 565 do not apply in relation to a meeting of holders of shares in a
class of a company’s shares.

In addition to those sections mentioned in subsection (2), sections 575 and 581 do not apply in
relation to a meeting in connection with the variation of the rights attached to shares in a class (a>
variation of class rights meeting).

The quorum for a variation of class rights meeting is—

(@ in the case of a meeting other than an adjourned meeting, 2 persons present in person or by
proxy together holding at least one-third of the total voting rights of holders of shares in the
class; and

(b) inthe case of an adjourned meeting, one person present in person or by proxy holding any shares
in the class.

For the purposes of subsection (4), if a person is present by proxy, that person is to be regarded as
holding only the shares in respect of which the proxy is authorized to exercise voting rights.

At a variation of class rights meeting, any holder of shares in the class who is present in person or by
proxy may demand a poll.

For the purposes of this section—

(@) any amendment of a provision in a company’s articles for the variation of the rights attached to
shares in a class, or the insertion of such a provision into the articles, is itself to be regarded as a
variation of those rights; and

(b) a reference to the variation of the rights attached to shares in a class includes the abrogation of
those rights.
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614.  Application to class meetings of companies without share capital

)

(2)
3)

(4)

()
(6)

Subject to subsections (2) and (3), this Division (except Subdivision 10) applies, with necessary
modifications, in relation to a meeting of a class of members of a company without a share capital as
it applies in relation to a general meeting.

Sections 556, 557, 558, 560 and 565 do not apply in relation to a meeting of a class of members.

In addition to those sections mentioned in subsection (2), sections 575 and 581 do not apply in
relation to a meeting in connection with the variation of the rights of a class of members (a->*variation
of class rights meeting).

The quorum for a variation of class rights meeting is—

(@ in the case of a meeting other than an adjourned meeting, 2 members of the class present in
person or by proxy together representing at least one-third of the total voting rights of members
of the class; and

(b) in the case of an adjourned meeting, one member of the class present (in person or by proxy).
At a variation of class rights meeting, any member present in person or by proxy may demand a poll.
For the purposes of this section—

(@ any amendment of a provision in a company’s articles for the variation of the rights of a class of
members, or the insertion of such a provision into the articles, is itself to be regarded as a
variation of those rights; and

(b) a reference to the variation of the rights of a class of members includes the abrogation of those
rights.
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617. Register of members

)
(2)

)

(4)
Q)

(6)

A company must keep in the English or Chinese language a register of members.
A company must enter in the register of members—

(@) the names and addresses of its members;

(b) the date on which each person is entered in the register as a member; and
(c) the date on which any person ceases to be a member.

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

(a) the shares held by each member, distinguishing each share by its number so long as the share has
a number; and

(b) the amount paid or agreed to be considered as paid on the shares of each member.

A company must enter in the register of members the particulars required under subsections (2) and
(3) within 2 months after the company has received notice of the particulars concerned.

In the case of a person mentioned in subsection (2)(c), all entries in the register relating to that person
on the date on which the person ceased to be a member may be destroyed after the end of a period of
1020°* years from that date.

A company must retain a copy of any details that were included in the register of members
immediately before the commencement date of subsection (5) until—

— (b} —ifearlier- 1020 years after the member concerned ceased to be a member.

(7)

If a company contravenes subsection (1), (4) or (6), the company, and every responsible person of the
company, commit an offence, and each is liable to a fine at level 4 and, in the case of a continuing
offence, to a further fine of $700 for each day during which the offence continues.
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618.  Place where register must be kept-available-for-inspection™
(1) A company must keep its register of members-available for inspection® at—

(a) the company’s registered office; or
(b) a prescribed place.

(2) A company must notify the Registrar of the place at which the register of members is kept. The notice
must be in the specified form and delivered to the Registrar for registration within 1514° days after
the register is first kept at that place.

(3) A company must notify the Registrar of any change (other than a change of the address of the
company’s registered office) in the place at which the register of members is kept. The notice must be
in the specified form and delivered to the Registrar for registration within 1514°" days after the
change.

(4) Subsection (2) does not require a company to notify the Registrar of the place where a register of
members is kept—

() _if, in the case of a register that came into existence on or after the commencement date of this
section, it has at all times been kept at the company’s reqgistered office; or
b) if—
(i) immediately before that commencement date, the company kept a reqgister for the purposes
of section 95 of the predecessor Ordinance; and

(ii) _on and after that commencement date, that reqister is kept as a reqgister of members for the
purposes of section 617 at the place at which it was kept immediately before that
commencement date.

(5) If acompany contravenes subsection (1), (2) or (3), the company, and every responsible person of the
company, commit an offence, and each is liable to a fine at level 4 and, in the case of a continuing
offence, to a further fine of $700 for each day during which the offence continues.
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619.

Statement that company has only one member

)

(2)

©)

If, after a person ceases to be a member of a company, the number of members of thea company falls
to one, the company must, en-thewithin 15 days after the date on which the cessation is entered in its
register of members under section 617(2)(c)-ececurrence—of-that—event, enter in theits register—of
mermbers—

(@) astatement that it has only one member; and
(b) the date on which it became a company having only one member.

If the membership of a company increases from one to 2 or more members, the company must, en
thewithin 15 days after the date on which the particulars of the new member are entered in its register
of members under section 617(2)-occurrence-ofthatevent, enter in m_eiisrregistem#membeps—so

(@) astatement that it has ceased to have only one member; and
(b) the date on which that event occurred.

If a company contravenes subsection (1) or (2), the company, and every responsible person of the
company, commit an offence, and each is liable to a fine at level 4 and, in the case of a continuing
offence, to a further fine of $700 for each day during which the offence continues.
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620. Index of members

)
)
©)

(4)
(%)

A company having more than 50 members must keep an index of the names of the members of the
company, unless its register of members is in a form that constitutes in itself an index.

The company must make any necessary alteration in the index within Z15% days after the date on
which any alteration is made in its register of members.

The company must ensure that the index contains, in respect of each member, a sufficient indication
to enable the account of that member in the register to be readily found.

The company must keep the index at the same place as its register of members at all times.

If a company contravenes subsection (1), (2), (3) or (4), the company, and every responsible person of
the company, commit an offence, and each is liable to a fine at level 4 and, in the case of a continuing
offence, to a further fine of $700 for each day during which the offence continues.
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621. Rightto inspect and request copy

@ A 623—A member of a
company is entltled on request made in the prescrlbed manner and Wlthout charge, to inspect the
register of members of the company, and the index of members’ names, in accordance with

requlations made under section 648.

(1LA) Any other person is entitled, on request made in the prescribed manner and on payment of a
prescribed fee to mspect the reqlster and |ndex in accordance W|th requlatlons made under section

(2) A person is entitled, on request and on payment of a prescribed fee, to be provided with a ¢ gy of the
remster or index, or any part of it, in accordance with regulations made under section 648.—
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623.  Power to close register of members

)

(2)

©)
(4)
()

(6)

A company may, on giving notice in accordance with subsection (2), close its register of members, or
the part of it relating to members holding shares of any class, for any period or periods not exceeding
in the whole 30 days in each year.

A notice for the purposes of subsection (1)—
(@) if the company is a listed company, must be given—
(i) inaccordance with the listing rules applicable to the stock market; or
(if) by advertisement in a newspaper circulating generally in Hong Kong; and

(b) in the case of any other company, must be given by advertisement in a newspaper circulating
generally in Hong Kong.

The period of 30 days mentioned in subsection (1) may be extended in respect of any year by a
resolution of the company’s members passed in that year-at-a-general-meeting®™.

The period of 30 days mentioned in subsection (1) must not be extended for a further period or
periods exceeding 30 days in the whole in any year.

A company must, on demand, provide any person seeking to inspect a register or part of a register that
is closed under this section with a certificate signed by the company secretary of the company stating
the period for which, and by whose authority, it is closed.

If a company contravenes subsection (5), the company, and every responsible person of the company,
commit an offence, and each is liable to a fine at level 3.

% |tem 43 / 45 4315

- 46 -



Companies Bill
( ARMEBIESR)

624.

Power of Court to rectify register

)

(2)

)

(4)

If—

(@ the name of any person is, without sufficient cause, entered in or omitted from the register of
members of a company; or

(b) default is made or unnecessary delay takes place in entering in the register the fact of any person
having ceased to be a member,

a person aggrieved, or any member of the company, or the company, may apply to the Court for
rectification of the register.

If an application is made under subsection (1), the Court may—
(@) refuse the application; or

(b) subject to section 162163°, order rectification of the register and payment by the company of
any damages sustained by any party aggrieved.

Subject to section 162463°, on an application under subsection (1), the Court—

(@ may decide any question relating to the title of any person who is a party to the application to
have the person’s name entered in or omitted from the register, whether the question arises—

(i) between members or alleged members; or

(i)  between members or alleged members on the one hand and the company on the other hand;
and

(b) generally may decide any question necessary or expedient to be decided for rectification of the
register.

In the case of a company required by this Ordinance to deliver particulars relating to its members to
the Registrar for registration, the Court, when making an order for rectification of the register, must by
its order direct notice of the rectification to be given to the Registrar.

7 Item 44 | 5 4415
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626.  Register to be proof in the absence of contrary evidence

(1) In the absence of evidence to the contrary, the register of members is proof of any matters that are by
this Ordinance required or authorized to be inserted in it.

% |tem 45 / &5 4515

-48 -



Companies Bill
( ARMEBIESR)

627. Branch register of members

(1) A company having a share capital may keep in a place outside Hong Kong a branch register of its
members resident there if it is authorized to do so by its articles.

(2) A company that begins to keep a branch register must deliver to the Registrar for registration a notice
in the specified form within 4415% days after doing so, stating the address where the branch register is
kept.

(3) A company that keeps a branch register must deliver to the Registrar for registration a notice in the
specified form of any change in the address where the branch register is kept, within 1514% days after
the change.

(4) If a company contravenes subsection (2) or (3), the company, and every responsible person of the
company, commit an offence, and each is liable to a fine at level 4 and, in the case of a continuing
offence, to a further fine of $700 for each day during which the offence continues.

 1tem 1/ %5 115
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628.  Keeping of branch register

A branch register must be kept in the same manner in which the company’s register of members (in
thissection-called-"the principal register) is by this Ordinance required to be kept.

A company that keeps a branch register may close it in the same manner in which the principal
register may be closed under section 623 except that the advertisement mentioned in that section must
be inserted in a newspaper circulating generally in the place in which the branch register is kept.

A company that keeps a branch register—

)
)

©)

(a)  must cause a duplicate of it to be kept at the place where the company’s principal register is

kept; and
(b) must, within 15 days after an entry is made in the branch register—

(4)
(%)
(6)

(i) transmit a copy of the entry to its registered office; and

(ii) update the duplicate of the branch register.”

A duplicate of a branch register is to be regarded for all the purposes of this Ordinance as part of the
principal register.

Subject to the provisions of this Ordinance, a company may by its articles make any provision that it
thinks fit respecting the keeping of branch registers.

If a company contravenes subsection (3), the company, and every responsible person of the company,
commit an offence, and each is liable to a fine at level 4 and, in the case of a continuing offence, to a
further fine of $700 for each day during which the offence continues.
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630.

Discontinuance of branch register

)
(2)

®3)

(4)

A company may discontinue a branch register.

If a company discontinues a branch register, all the entries in that register must be transferred to—
(@) some other branch register kept in the same place outside Hong Kong by the company; or
(b) the company’s register of members.

If a company discontinues a branch register, it must within 15147 days after the discontinuance
deliver to the Registrar for registration a notice in the specified form informing the Registrar of—

(a) the discontinuance; and
(b) the register to which all the entries have been transferred.

If a company contravenes subsection (3), the company, and every responsible person of the company,
commit an offence, and each is liable to a fine at level 4 and, in the case of a continuing offence, to a
further fine of $700 for each day during which the offence continues.

Zltem 1/ 118
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632.  Register of directors

)
)

)

(4)

Q)

(6)

A company must keep in the English or Chinese language a register of directors.

Subject to section 51(4), (5)(a) and "*(6)(a), a company must enter in the register of directors the
required particulars specified in section 634 of each person who is a director or reserve director (if
any) of the company.

A company must keep the register of directors-available for-inspection "“at—
(a) the company’s registered office; or

(b) aprescribed place.

A company must notify the Registrar of the place at which the register of directors is kept. The notice
must be in the specified form and delivered to the Registrar for registration within 1514 days after
the register is first kept at that place.

A company must notify the Registrar of any change (other than a change of the address of the
company’s registered office) in the place at which the register of directors is kept. The notice must be
in the specified form and delivered to the Registrar for registration within 1514” days after the
change.

Subsection (4) does not require a company to notify the Registrar of the place where a register of

directors is kept—
() _if, in the case of a register that came into existence on or after the commencement date of this

section, it has at all times been kept at the company’s reqistered office; or
b) if—
() immediately before that commencement date, the company kept a register for the purposes

of section 158(1) of the predecessor Ordinance; and
(ii) _on and after that commencement date, that register, in so far as it relates to the company’s

directors or reserve directors, is kept as a reqgister of directors for the purposes of
subsection (1) at the place at which it was kept immediately before that commencement
date.—

If a company contravenes subsection (1), (2), (3), (4) or (5), the company, and every responsible
person of the company, commit an offence, and each is liable to a fine at level 4 and, in the case of a
continuing offence, to a further fine of $700 for each day during which the offence continues.
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633.  Right to inspect and request copy

(1) A member of a company is entitled, on request made in the prescribed manner and without charge, to
inspect the reqister of directors of the company in accordance with requlations made under section
648.

(1A) Any other person is entitled, on request made in the prescribed manner and on payment of the
prescribed fee, to inspect the reqgister of directors of the company in accordance with requlations made
under section 648.

(2) A person is entitled, on request and on payment of a prescribed fee, to be provided with a copy of the
register of directors, or any part of it, in accordance with regulations made under section 648.

" ltem 48 / 55 48 18
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634.  Particulars of directors to be registered

(1) Ifacompany is a private company (other than one that is a member of a group of companies of which
a listed company is a member), its register of directors must contain the following particulars with
respect to each director—

(@) if the director is a natural person—

(i) the present forename and surname, former forename or surname (if any), and aliases (if
any);
(ii) the usual residential address and a correspondence address; and

(iii)  the number of the identity card or, if the director does not have an identity card, the number
and issuing country of any passport held by the director; and

(b) if the director is a body corporate, the corporate name and the address of its registered or
principal office.

(2) If a company is a public company, a company limited by guarantee, or a private company that is a
member of a group of companies of which a listed company is a member, its register of directors must
contain the following particulars with respect to each director—

(@) the present forename and surname, former forename or surname (if any), and aliases (if any);
(b) the usual residential address and a correspondence address; and

(c) the number of the identity card or, if the director does not have an identity card, the number and
issuing country of any passport held by the director.

(3) If acompany is a private company having only one member and that member is the sole director of
the company, its register of directors must contain the following particulars with respect to the reserve
director of the company (if any)—

(@) the present forename and surname, former forename or surname (if any), and aliases (if any);
(b) the usual residential address and a correspondence address; and

(c) the number of the identity card or, if the director does not have an identity card, the number and
issuing country of any passport held by the director.

(4) In this section—
forename (£45%) includes a Christian or given name;
residential address ({F£3F)—

(@) does not include an address at a hotel unless the person to whom it relates is stated, for the
purposes of this section, to have no other permanent address; and

(b) does not include a post office box number—unless—the—number—is—coupled—with—a—residential
address’®;

surname (#4: £X,), for a person usually known by a title different from the person’s surname, means that title.

(5) For the purposes of subsectlons (D)(a)(ii), (2)(b) and (3)(b), a correspondence address must-be-a-place
in-Hong-Kong-and-""must not be a post office box number.

(6) In this section, a reference to a former forename or surname does not include—
(@ inrelation to a person—

(i) aforename or surname that was changed or ceased to be used before the person attained the
age of 18 years; and

(i) a forename or surname that has been changed or ceased to be used for a period of at least
20 years;

(b) inrelation to a person usually known by a title different from the person’s surname, the name by
which the person was known before the adoption of or succession to the title; and

™8 I1tem 49(1) / 25 49(1)7H
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(c) in relation to a married woman, a name or surname by which she was known before her
marriage.

(7) The Financial Secretary may, by notice published in the Gazette, amend subsection (1), (2), (3), (4),
(5) or (6).
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635.  Protection of certain particulars from inspection

(1) Despite sections-632(3)-and 633(1), (1A) and (2)-ard+3)*, a company may withhold the following
particulars contained in its register of directors from a person who inspects the register or requests for
a copy of it or any part of it—
(@) an address contained in the register as the usual residential address of a director or reserve

director; and

(b) the number of the identity card or passport of a director or reserve director.

(2) A company may only exercise the power under subsection (1) in the prescribed manner and to the
prescribed extent.

8 1tem 50 / £ 50 IE
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636. Duty to notify Registrar of appointment and change

)

If a person is appointed as director of a company otherwise than under section 444(3) or (4) or section
445(2) or (3), the company must, within 1514% days after the appointment, deliver to the Registrar for
registration a notice in the specified form containing—

(@) the director’s particulars specified in its register of directors; and

(aa) a statement that the person has accepted the appointment; and

)

)

(4)

Q)

(6)

(b) if the person is a natural person, a statement that he or she has—aceepted-the—appoinrtmentand

82has attained the age of 18 years.

The company must, within 1514% days after the nomination of a person as a reserve director of the
company, deliver to the Registrar for registration a notice in the specified form containing all the
particulars with respect to that person that are required to be contained in its register of directors.

If a person is nominated as a reserve director of a private company, the company must, within 1524%
days after the nomination, deliver to the Registrar for registration a statement in the specified form
that the person has accepted the nomination and has attained the age of 18 years.

If a person ceases to be a director or reserve director of a company or there is any change in the
particulars contained in the register of directors of a company, the company must, within 1514%! days
after the cessation or change, deliver to the Registrar for registration a notice in the specified form
containing—

(@) the particulars of cessation or change and the date on which it occurred; and
(b) other matters that are specified in the form.

If the company is not allowed under section 51(6)(b) to state in a notice under subsection (4) that a
director’s correspondence address is changed to an address other than the address specified in
subparagraph (i) or (ii) of that section, subsection (4) does not apply in relation to that change.

If a company contravenes subsection (1), (2), (3) or (4), the company, and every responsible person of
the company, commit an offence, and each is liable to a fine at level 4 and, in the case of a continuing
offence, to a further fine of $700 for each day during which the offence continues.
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636. HSEBERNZEERENBHMEEANEFE(Note: CSAs to this provision in the Chinese text do not include the
CSA(s) in the English text. ~ZEBEEE X X EHIEIEFIE T OFEHE K FHIEIESE )

o)

)

®)

(4)

®)

(6)

WMFNERAT R AR EF(HIRIESS 444(3) (A FREEEE 445 RELHIRIL) » ’EAFIRE>
HEEFEHEREN 14 BN - RS TERRAREARZ MR RER - BHEEE —

@) FZAFRERSCMHEHNRESFE &

(b) AZANBEAN) OGRS - AR A CREZERE - DI AEH 1 18 5%
BRAFAERR A EM AR HEEESRRY 14 BN - SRR AENZ e RERD - %8
FIZEEAE P A BTa2 A\ BRI F% A R E SR B EC AT -

IFHENERL RN L FINIRHEES - BN AAEZHEEAENR 14 B RF el ey
PR E A PR F B RD - RXPR LS B R N\ E R i R A LA A i 18 5%
WMHEASHE LBEAFNERREEES - A FRESSCMATERAEEEEEMER - 52AF
JBEZNEHHEEREERFE AT ESIRAY 14 BN - SR AABAZ e RERD - %8
FIZHEE —

@) FAHUEPTEERFHEE TR LR EERENEH &

(b) EAEFIEHRYH A EIE -

A% 51(6)(D) A AT A BAL FIHES (A)FFTEHYE AN - A5 S HsE A I E E U % B () B
(IEFFERAATHIEE DM REE - RITSE (4) LA BER 5 AL ITE A -

AFEERE(L) ~ (2) » R)Ek(AF » &% A R HAXFT ABILIE - Al mEes 4 a0 2akE
FRATEFFEIIENT - RIAIERZIR TR E—H - S8 EIRE700 -

pafiill
~
0
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639.  Register of company secretaries
(1) A company must keep in the English or Chinese language a register of company secretaries.

(2) A company must enter in the register of company secretaries the required particulars specified in
section 641 of a person who is, or persons who are the company secretary or joint company secretaries
of the company.

(3) A company must keep the register of company secretaries at available for-inspection-at™—
(a) the company’s registered office; or

(b) aprescribed place.

(4) A company must notify the Registrar of the place at which the register of company secretaries is kept.
The notice must be in the specified form and delivered to the Registrar for registration within 1514%
days after the register is first kept at that place.

(5) A company must notify the Registrar of any change (other than a change of the address of the
company’s registered office) in the place at which the register of company secretaries is kept. The
notice must be in the specified form and delivered to the Registrar for registration within 1514%° days
after the change.

(6) Subsection (4) does not require a company to notify the Registrar of the place where a reqgister of
company secretaries is kept—

() _if, in the case of a register that came into existence on or after the commencement date of this
section, it has at all times been kept at the company’s reqistered office; or

b) if—
() immediately before that commencement date, the company kept a register for the purposes
of section 158(1) of the predecessor Ordinance; and

(ii) __on and after that commencement date, that register, in so far as it relates to the company
secretary or joint company secretaries of the company, is kept as a register of company
secretaries for the purposes of subsection (1) at the place at which it was kept immediately
before that commencement date.

(7) If a company contravenes subsection (1), (2), (3), (4) or (5), the company, and every responsible
person of the company, commit an offence, and each is liable to a fine at level 4 and, in the case
of a continuing offence, to a further fine of $700 for each day during which the offence
continues.
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640. Right to inspect and request copy

(1) A member of a company is entitled, on request made in the prescribed manner and without charge, to
inspect the register of company secretaries of the company in accordance with requlations made under
section 648.

(1A) Any other person is entitled, on request made in the prescribed manner and on payment of the
prescribed fee, to inspect the register of companies secretaries of the company in accordance with
requlations made under section 648.

(2) A person is entitled, on request and on payment of a prescribed fee, to be provided with a copy of the
register of company secretaries, or any part of it, in accordance with regulations made under section

8 Item 53 / £ 53 1E
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642.  Protection of identification number from inspection

(1) Despite sections-639¢(3)-and 640(1), (1A) and- (2)-and—3)*®, a company may withhold the number of
the identity card or passport of a company secretary contained in its register of company secretaries

from a person who inspects the register or requests for a copy of it or any part of it.

(2) A company may only exercise the power under subsection (1) in the prescribed manner and to the
prescribed extent.
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643.  Duty to notify Registrar of appointment and change

(1) If a person or persons are appointed as company secretary or joint company secretaries of a company
otherwise than under section 465(2) or (3), the company must, within 1514 days after the
appointment, deliver to the Registrar for registration a notice in the specified form containing—

——{a)— the company secretary’s or joint company secretaries’ particulars specified in its register of company
secretaries..and

(2) If a person ceases to be a company secretary of the company or there is any change in the particulars
contained in the register of company secretaries of a company, the company must, within 1534% days
after the cessation or change, deliver to the Registrar for registration a notice in the specified form
containing—

(@) the particulars of the cessation or change and the date on which it occurred; and
(b) any other particulars that are specified in the form.

(3) If a company contravenes subsection (1) or (2), the company, and every responsible person of the
company, commit an offence, and each is liable to a fine at level 4 and, in the case of a continuing
offence, to a further fine of $700 for each day during which the offence continues.
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643.

BARMENREEELAEMERAEF(Note: CSAs to this provision in the Chinese text do not
include the CSA(s) in the English text. S X X KHIE IEZE L HEZE X K PHIEIESR )

o))

)

®)

A A B\ ST R A B BT E B 4L 2 FIAAE ((EAREE S 465(2Q)E0(R)IERTHIIN) »
FNFVELEARTAE AN 14 BN - SR RRAR R EST » LW A/ERE —
@) AFIAFIE ST MHERNEA SR ERa A TR ENEE &

(b) (ANZASEr— B E A AR A B B2 AR T IBGTE

A0 A AT A TIE - S A TN A TS S MR E (CEY - SAF
TR N R A B E A T EA 14 N S & as MR M EE ST -
FmAERE —

@) FAEULET P ERERE AR RS IR EESENED : &

(b) HEFFEHANT(TEANZER -

WMAFBERE()SUFK - FAFMHEFAETNIIBILITE - nI5mes 4 BET - AHERHIET 2R
MEHIETT - AR IR T RE IR —H » 555 paEiEs$700 -
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646. Form of company records

(1) A company must adequately record for future reference the information required to be contained in
any company records.

(2) Subject to subsection (1), company records may be—
(@) keptin hard copy form or in electronic form; and
(b) arranged in the manner that the directors of the company think fit.

(3) If the records are kept in electronic form, the company must ensure that they are capable of being
reproduced in hard copy form.

(4) If any company records required by this Ordinance to be kept by a company are kept by the company
by recording the information in question in electronic form, any duty imposed on the company under
this Ordinance to allow inspection of the company records is to be regarded as a duty to allow

inspection of-a+epreduction-of—

(a) therecording-a reproduction of the recording, or the relevant part of the recording, in hard copy
form; or

(b) therelevantpart-of-therecording-in-hard-copyformif requested by the person mspectmq the

recording, the recording, or the relevant part of the recording, by electronic means®

(5) If a company contravenes subsection (1) or (3), the company, and every respon5|ble person of the
company, commit an offence, and each is liable to a fine at level 3 and, in the case of a continuing
offence, to a further fine of $300 for each day during which the offence continues.

(6) In this section—
in electronic form (& -7 =) means in the form of an electronic record;
in hard copy form (E[J4<#2 =) means in a paper form or similar form capable of being read.
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646.

NR403% A2 (Note: CSAs to this provision in the Chinese text do not include the CSA(S) in the
English text. B H X AHIEIEZW T GIER XL FHIEIES )

o)
2

®)
(4)

®)

(6)

NEVRFCITRCEREN A FIRC s R - DMIE BB -
FERFEHRQMATHE T - AFFCERA] —

@ AR AE T AT 5 &

(b) DAAF—ZEER R E M Rk -

WERHFC sk R BT A\ i - A RN FANE R SR sk e S DAEIAT A E R -

A FEIFRE L E T R A GLsk iR R - AR EZ A R AMFII ARk - AMERREA
BRBIFEIIAEL A FIE ~ AP EBERZAC#R AR » AR —

(@) FRFEMERICHAEIAP AEEAREE ; 5L

(b) HFFERZACHI AR EIA R RAELL -

WA FEERF(DEE)F - ZAF RHFHEEAGBIUTE - AlSEs 3 MElK - WHERIETER
TEAYIRTT » RIPTERZ SR TR —H - 5525 R E17K$300 -

FEAR —

EDZAZ=E (in hard copy form)¥E kR - SRASHIULRI A FIELL =t
& F A (in electronic form)FE & Ffo gk * L -
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648. Regulations about keeping and inspection of company records and provision of copies
(1) The Financial Secretary may make regulations to—
(@ provide for the obligations of a company that is required by any provision of this Ordinance—
(i) to keep any company records;
(i) to keepmake®™ available for inspection any company records; or
(iii)  to provide copies of any company records or trust deeds®;
(b) prescribe the fees payable in respect of company records or trust deeds®; and

(c) prescribe any other thing that is required or permitted to be prescribed under this Ordinance in
respect of company records or trust deeds®.

(2) The regulations may—

(@) prescribe places other than a company’s registered office at which company records are required
to be kept;

(aa) prescribe the manner in which a request for inspection is to be made;

(ab) require a company to inform a person of the most recent date on which alterations were made to
a register or an index:®’

(b) make provision as to the time, duration and manner of inspection, including the circumstances in
which and the extent to which the copying of information is permitted in the course of
inspection;

(c) define what may be required of a company as regards the nature, extent and manner of extracting
or presenting any information for the purposes of inspection or the provision of copies;

(d) make provision as to the time within which a copy of company records, or a copy of a trust
deed®, must be provided; and

(e) prescribe the manner in which and the extent to which a company may exercise the power under
section 635 or 642.

(3) Regulations made under subsection (2)(a) may, in relation to a provision of this Ordinance requiring a
company to keep any company records—

(@) prescribe a place—

(i) by reference to the company’s principal place of business or the place at which the
company keeps any other records; or

(if) in any other way;

(b) provide that that provision is not complied with by keeping company records at a place
prescribed in the regulations unless conditions prescribed in the regulations are met; and

(c) prescribe more than one place in relation to that provision.;-and

(4) Regulations made under subsection (1), (2) or (3) may provide that—

(a) if a company contravenes any of the regulations made under subsection (1), (2) or (3), an offence
is committed by—

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

% Item 57 (1) / 5 57(1)1E
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(b) a person who commits an offence mentioned in paragraph (a) is liable to a fine not exceeding
level 5 and, in the case of a continuing offence, to a further fine not exceeding $1,000 for each
day during which the offence continues;

(c) the Court may—
(1) -by order compel an immediate inspection of company records;

(i) -er-by order direct that a copy of company records, or a copy of a trust deed,® be
providedsent™ to a person entitled to be provided with the copy; and:

(iii) make any order as to the time, duration and manner of inspection, including the
circumstances in which and the extent to which the copying of information is permitted in
the course of inspection: and®

(d) if company records or a trust deed are-is* kept at the office of a person other than the company
concerned, an order mentioned in paragraph (c) may be made against that other person and that
other person’s officers and other employees (if any).;-and

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

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

(b) if a fee may be charged, from charging a lesser fee than that prescribed or none at all.
(6) In this section—
trust deed ( ) means a trust deed or any other document securing the issue of debentures.*®

% Item 57 (111) / 5 57(111)18
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649.

Registered office of company

)
)

©)
(4)
(5)

A company must have a registered office in Hong Kong to which all communications and notices may
be addressed.

The intended address of a company’s registered office stated in the incorporation form registered in
respect of the company is to be regarded as the address of its registered office with effect from the
date of its incorporation until a notice of change in respect of the address is delivered to the Registrar
under subsection (3).

If the address of a company’s registered office is changed, the company must deliver to the Registrar
for registration a notice of the change in the specified form within 1534 days after the change.

The inclusion in the annual return of a company of a statement as to the address of its registered office
does not satisfy the obligation imposed by subsection (3).

If a company contravenes subsection (1) or (3), the company, and every responsible person of the
company, commit an offence, and each is liable to a fine at level 5 and, in the case of a continuing
offence, to a further fine of $1,000 for each day during which the offence continues.
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650. Requirement to disclose company name, etc.
(1) The Financial Secretary may make regulations to require companies—

(a)
(b)

(©)

to display prescribed information in prescribed locations;

to state prescribed information in common seals, and'®* in prescribed descriptions of documents
or communications; and

to provide prescribed information on request to those they deal with in the course of their
business.

(2) The regulations—

(@)
(b)

(c)

may in prescribed circumstances require disclosure of the name of the company;-and

may make provision as to the manner in which any prescribed information is to be displayed,
stated or provided; and

may exempt a company from any requirement of the regulations made under subsection (1)** .

(3) The regulations may provide that, for the purposes of any requirement to disclose a company’s name,
any variation between a word or words required to be part of the name and a permitted abbreviation of
that word or those words (or vice versa) is to be disregarded.
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655. Contents of annual return

(1) A company’s annual return under section 653 must—
(@) be in the specified form; and
(b) contain, with respect to the company, the particulars specified in the form.
(2) Without limiting section 22, the Registrar may, for the purposes of this section, specify different
forms or particulars in relation to different types of companies.
(3) Without limiting subsection (1), an annual return under section 653 must—
(a) contain the information specified in Schedule 6; and
(b) be accompanied by the documents specified in that Schedule.
(4)  Despite subsection (3), if—
(a) an annual return is required to be delivered by a private company under section 653(1) in respect
of a year; and
(b) at any time during the year—
(i) the company reqisters any transfer of shares in the company in contravention of the
restriction imposed by the company’s articles;
(ii) _the membership of the company exceeds the number specified in section 10(1)(a)(ii); or
(iii) _ the company makes an invitation to the public to subscribe for any shares or debentures of
the company,
the annual return must contain the information, and be accompanied by the documents, specified in
subsection (5) instead.
(5) The information and documents are—
(a) _information and documents specified for the purposes of a public company in Schedule 6; and
(b) information and documents that relate to the financial year of the company ending on a date
within the year in respect of which the annual return is required to be delivered.
(6) The Court may, on the application of the company or a person interested in the matter, order that
subsection (4) does not apply to the company.
(7) _ The Court may make the order on any terms and conditions that the Court thinks just and expedient.
(8) The Court must not make the order unless the Court is satisfied that—

(a) the occurrence of the event mentioned in subsection (4)(b)(i), (ii) or (iii) was accidental;

(b) it was due to inadvertence or to some other sufficient cause that the event occurred; or

(c) itis just and equitable to grant the relief on other grounds.*®
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305.  Place where register must be kept-available-for-inspection

(1) A company must keep its register of debenture holders avatablefor-inspection-at—
(@ the company’s registered office; or

(b) aplace prescribed by regulations made under section 648.

(2) A company must notify the Registrar of the place at which the register of debenture holders is kept.
The notice must be in the specified form and delivered to the Registrar for registration within 154
days after the register is first kept at that place.

(3) A company must notify the Registrar of any change (other than a change of the address of the
company’s registered office) in the place at which the register of debenture holders is kept. The notice
must be in the specified form and delivered to the Registrar for registration within 154 days after the
change.

(4) Subsection (2) does not require a company to notify the Registrar of the place at which the register of
debenture holders is kept—

(a) if, in the case of a reqgister that siaee-it-came into existence on or after the commencement date of
this Division, it has at all times been kept at the company’s registered office-at-at-times; or
b) if—
(i) immediately before that commencement date, the company kept a reqgister for the purposes
of section 74A of the predecessor Ordinance; and

(ii) on and after that commencement date, that reqister is kept as a register of debenture holders
for the purposes of section 304(1A) at the place at which it was kept immediately before
that commencement date.

(5) If acompany contravenes subsection (1), (2) or (3), the company, and every responsible person of the
company, commit an offence, and each is liable to a fine at level 4 and, in the case of a continuing
offence, to a further fine of $700 for each day during which the offence continues.
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306. Right to inspect and request copy

(1) A member of a company is entitled, on request made in the prescribed manner and without charge, to

inspect the register of debenture holders of the company in accordance with reqgulations made under
section 648.

(1A) A person who is reqgistered in the reqgister as a debenture holder of the company is entitled, on request
made in the prescribed manner and without charge, to inspect the register in accordance with
requlations made under section 648.

(1B) Any other person is entitled, on request made in the prescribed manner and on payment of a
prescribed fee, to inspect the register in accordance with requlations made under section 648.

(2) A person is entitled, on request and on payment of a prescribed fee, to be provided with a copy of—
——{a)— the register of debenture holders of a company,; or

—{b)}— any part of it,-theregisterin accordance regulations made under section 648.

(3) A debenture holder of a company or the trustee for all debenture holders of a company is entitled, on
request and on payment of a prescribed fee, to be provided with a copy of any trust deed or any other
document securing the issue of the debentures in accordance regulations made under section 648.

(9) In this section—
prescribed (5]HH) means prescribed by regulations made under section 648.
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350. Obligation to keep copies of instruments creating charges
(1) A company must keep at its registered office, or at a place prescribed by regulations made under

section 648—
(@) acopy of every instrument creating a charge required to be registered by the company under this
Part; and

(b) acopy of every instrument creating a charge required to be registered by the company under Part
111 of the predecessor Ordinance.

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

(@) acopy of every instrument creating a charge required to be registered by the company under this
Part; and

(b) acopy of every instrument creating a charge required to be registered by the company under Part
I11 of the predecessor Ordinance.

(3) Where—
(a) aseries of debentures is issued by a company or registered non-Hong Kong company;

(b) the debentures contain a charge required to be registered by the company or registered non-Hong
Kong company under this Part or under Part I11 of the predecessor Ordinance; and

(c) the terms of the debentures are the same,

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

(4) A company or registered non-Hong Kong company—

(@ must, within 154 days after a copy of an instrument mentioned in subsection (1) or (2) is first
kept at a place, notify the Registrar of the place; and

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

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

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

(@) if_in the case of a copy that came into existence on or after the commencement date of this
section, it has at all timesthe—copy-has been kept at the company’s registered office, or the
registered non-Hong Kong company’s principal place of business in Hong Kong;—at-ak-times
Shasebearnenlo-sdsicnen; of

(b) if—

(i) immediately before that commencement date, the company or registered non-Hong Kong
company kept a copy of the instrument for the purposes of section 88 of the predecessor
Ordinance; and

(ii) _on and after that commencement date, the copy is kept for the purposes of subsection (1) or
(2) at the place at which it was kept immediately before that commencement date.

(7) If subsection (1), (2) or (4) is contravened, the company or registered non-Hong Kong company, and
every responsible person of the company or registered hon-Hong Kong company, commit an offence,
and each is liable to a fine at level 4 and, in the case of a continuing offence, to a further fine of $700
for each day during which the offence continues.
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353.  Notification of place where register of charges is kept

(1) A company or registered non-Hong Kong company must notify the Registrar of the place at which the
reqister of charges is kept. The notice must be in the specified form and delivered to the Registrar for
registration within 15 days after the register is first kept at that place.

(2) A company or reqgistered non-Hong Kong company must notify the Reqistrar of any change (other
than a change of the address of the company’s reqgistered office or non-Hong Kong company’s
principal place of business in Hong Kong) in the place at which the register of charges is kept. The
notice must be in the specified form and delivered to the Reqgistrar for reqistration within 15 days after
the change.

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

(a) if, in the case of a register that came into existence after the commencement date of this section,

it has at all timesthe-register-has been kept at—
(i) -the company’s registered office;; or
(ii) -@he reg_ister_ed non-Hong Kong company’s principal place of business in Hong Kong;-at-al
times-since-it-came-into-existence; or
(b) if—=
(i) immediately before that commencement date, the company or registered non-Hong Kong
company kept a register for the purposes of section 89 of the predecessor Ordinance; and

(ii) _on and after that commencement date, that register is kept as a reqgister of charges for the
purposes of section 351(1) or 352(1) at the place at which it was kept immediately before
that commencement date.

(4) If subsection (1) or (2) is contravened, the company or registered non-Hong Kong company, and
every responsible person of the company or registered non-Hong Kong company, commit an
offence, and each is liable to a fine at level 4 and, in the case of a continuing offence, to a further
fine of $700 for each day during which the offence continues.
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354.

Right to inspectirstruments-and-register-open-topublic-inspection

)

)

®3)

(4)

A member or creditor of a company mayis entitled, on request made in the prescribed manner and
without charge, to inspect,-in accordance with regulations made under section 648witheut-charge—

(a) the copies kept by the company under section 350(1); and
(b) the register of charges kept by the company under section 351(1).

A member or creditor of a registered non-Hong Kong company mayis entitled, on request made in the
prescribed manner and without charge, to inspect,_in accordance with regulations made under section

355-witheut-charge—
(a) the copies kept by the company under section 350(2); and
(b) the register of charges kept by the company under section 352(1).

Any other person mayis entitled, on request made in the prescribed manner and on payment of a
prescribed fee, to inspect,_in accordance with regulations made under regulations made under section
355 or 648-en-pay o8 prescri . i ecti

(a) the copies kept by a company or registered non-Hong Kong company under section 350(1)(a) or
(2)(a); and

(b) the register of charges kept by a company or registered non-Hong Kong company under section
351(1) or 352(1).

In this section—

prescribed (E]HH) means prescribed by regulations made under section 355 or 648.
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355.

Financial Secretary may make regulations for purposes of this Division
(1) The Financial Secretary may make regulations—

(@)

(b)

(©)
(d)

prescribing a place at which—

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

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

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

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

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

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

(a)
(b)

(©)

(d)

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

prescribe a place—

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

(if) in any other way;

provide that section 350 or 352 is not complied with by keeping the copies, or the register of
charges, at a place prescribed in the regulations unless conditions prescribed in the regulations
are met; and

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

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

(@) make provision as to the time, duration and manner of inspection;
(aa) precribe the manner in which a request for inspection is to be made; and
(b) define what may be required of the registered non-Hong Kong company as regards the nature,

extent and manner of extracting or presenting any information for the purposes of inspection.

(4) Regulations made under subsection (1) may provide that—

(@)

(b)

(©)

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

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

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

the Court may, in prescribed circumstances—

(i) by order compel an immediate inspection of the copies and the register of charges; and

(i) _make any order as to the time, duration and manner of inspection; and
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()

(b)

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

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

(@ from providing more extensive facilities than are required by the regulations; or
if a fee may be charged, from charging a lesser fee than that prescribed or none at all.
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462.

Place where copy of permitted indemnity provision must be kept-avatlable-for-inspection

)

)

)

(4)

()

(6)

This section has effect if a permitted indemnity provision is made for a director of a company, and

applies—

(@) to that company (whether the provision is made by that company or an associated company of
that company); and

(b) if the provision is made by an associated company, to that associated company.

A company to which this section applies must keep the following available—fer—inspection-at its
registered office or at a place prescribed by regulations made under section 648—

(a) acopy of the permitted indemnity provision;
(b) if the provision is not in writing, a written memorandum setting out the terms of the provision.
The company—

(@) must retain the copy or memorandum for at least one year after the date of termination or expiry
of the provision; and

(b) must keep the copy or memorandum available for inspection during that time.

If the copy or memorandum is kept —availablefor-inspection-at a place other than the company’s
registered office, the company must notify the Registrar of the place, or any change in the place, at

which the copy or memorandum is kept. The notice must be in the specified form and delivered to the
Registrar for registration within 154 days after the copy or memorandum is first kept at that place or
within 154 days after the change (as the case may be).

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

In this section, a reference to a permitted indemnity provision includes a variation of the provision.
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463.  Right of member to inspect and request copy

)

(2)

Q)

prescribed (E]HH) means prescribed by regulations made under section 648.

(6)

A member of a company is entitled, on request made in the prescribed manner and without charge, to
inspect, in accordance with regulations made under section 648, aA copy of a permitted indemnity
or a written memorandum reguired-to-be-kept by a-the company under section 462.-must-be

A member of the company is entitled, on request and on payment of a prescribed fee, to be provided
with a copy of the provision or memorandum_in accordance with requlations made under section 648.

In this section—

In this section, a reference to a permitted indemnity provision includes a variation of the provision.
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533.

Disclosure of management contract

)

(2)

®3)

(4)

(%)

(6)

(7)

This section applies if—

(@) a company enters into a contract by which a person undertakes the management and
administration of the whole or any substantial part of any business of the company; and

(b) the contract is not a contract of service with any director of the company or any person engaged
in the full-time employment of the company.

The directors’ report for any year in which the contract is in force must include—
(a) astatement of the existence and duration of the contract; and

(b) the name of every director and shadow director interested in the contract, and the nature and
extent of the interest.

The company must keep the following availablefor-inspection-at its registered office or at a place
prescribed by regulations made under section 648—

(a) acopy of the contract;
(b) if such a contract is not in writing, a written memorandum setting out the terms of the contract.
The company—

(@ must retain the copy or memorandum for at least one year after the date of termination or expiry
of the contract; and

(b) must keep the copy or memorandum available for inspection during that time.

If the copy or memorandum is kept available—for-inspection-at a place other than the company’s
registered office, the company must deliver to the Registrar for registration a notice, in the specified

form, of the place, or any change in the place, at which the copy or memorandum is kept. The notice
must be delivered to the Registrar within 1514 days after the copy or memorandum is first kept at that
place or within 1514 days after the change (as the case may be).

If subsection {2)--(3), (4) or (5) is contravened, the company, and every responsible person of the
company, commit an offence, and each is liable to a fine at level 3 and, in the case of a continuing
offence, to a further fine of $300 for each day during which the offence continues.

In this section—

directors’ report (& #y£5) means—

(@) the report required to be prepared under section 380(1); or
(b) the consolidated report required to be prepared under section 380(2).
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534.  Right of member to inspect and request copy

(1) A member of a company may, on request made in the prescribed manner and without charge, inspect,

in accordance with requlations made under section 648, a copy of a contract or a written memorandum
kept by the company under section 533.

on m be-madge nada o) on-648tom

(2) A member of the company mayis—entitled, on request and on payment of a prescribed fee, to-be
provided with a copy of the contract or memorandum_in accordance with regulations made under
section 648.

(5) In this section, a reference to a contract includes a variation of the contract.
(6) In this section—

prescribed (ETHH) means prescribed by regulations made under section 648.
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